
 
 

 

OFFERING STATEMENT 

 
THE COMPANY 
 
1. Name of issuer:  Here To Serve Holding Corp. 
 
ELIGIBILITY 
 
2. ☑​ Check this box to certify that all of the following statements are true for the issuer: 
 

● Organized under, and subject to, the laws of a State or territory of the United States or the District of Columbia. 
● Not subject to the requirement to file reports pursuant to Section 13 or Section 15(d) of the Securities Exchange                   

Act of 1934. 
● Not an investment company registered or required to be registered under the Investment Company Act of                

1940. 
● Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act as a result of a disqualification                    

specified in Rule 503(a) of Regulation Crowdfunding. (For more information about these disqualifications, see              
Question 30 of this Question and Answer format). 

● Has filed with the Commission and provided to investors, to the extent required, the ongoing annual reports required                  
by Regulation Crowdfunding during the two years immediately preceding the filing of this offering statement (or for                 
such shorter period that the issuer was required to file such reports). 

● Not a development stage company that (a) has no specific business plan or (b) has indicated that its business plan is                     
to engage in a merger or acquisition with an unidentified company or companies. 

 
3. Has the issuer or any of its predecessors previously failed to comply with the ongoing reporting                

requirements of Rule 202 of Regulation Crowdfunding? ​☐​ Yes ​☑​ No 
 
DIRECTORS OF THE COMPANY 
 
4. Provide the following information about each director (and any persons occupying a similar status or               

performing a similar function) of the issuer: 
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83,334 Units of SECURITY at $0.12 per Unit 

 # Of Units Total Proceeds Net Proceeds  

Target Offering  83,334 $10,000.08 $9,200.07 

Maximum Amount 8,916,650 $1,069,998.00 $984,398.16 

Name: Paul Riss 

Dates of Board Service: 1/1/2018 - present 
Principal Occupation: CEO 

Employer: Here To Serve Holding Corp. 
Dates of Service: 1/1/2018 - present 

Employer’s principal business: Nickel and business consulting 
  

List all positions and offices with the issuer held and the period of time in which the director served in the 
position or office: 

   
Dates of Service: 1/1/2018 - present 

Position: CEO 
  

Business Experience: List the employers, titles and dates of positions held during past three years with an 
indication of job responsibilities: 

  
Employer: ValueSetters, Inc 

Employer’s principal business: Fintech services 
Title: Accounting Manager 
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OFFICERS OF THE COMPANY 
 
5. Provide the following information about each officer (and any persons occupying a similar status or               

performing a similar function) of the issuer: 
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83,334 Units of SECURITY at $0.12 per Unit 

 # Of Units Total Proceeds Net Proceeds  

Target Offering  83,334 $10,000.08 $9,200.07 

Maximum Amount 8,916,650 $1,069,998.00 $984,398.16 

Dates of Service: 5/7/2020 - present 
Responsibilities: financial statement preparation 

  
Employer: Pervasip Corp 

Employer’s principal business: Online marketing 
Title: CEO 

Dates of Service: 11/1996 - present 
Responsibilities: financial statement preparation, banking and treasury functions 

Name: Paul Riss 

Title: CEO 
Dates of Service: 1/1/2018 - present 
Responsibilities: Management of business, preparation of financial 

statements 
  

List any prior positions and offices with the issuer and the period of time in which the officer 
served in the position or office: 

  
Position: No prior positions held with issuer 

  
Business Experience: List any other employers, titles and dates of positions held during past three 

years with an indication of job responsibilities: 
  

Employer: ValueSetters, Inc 
Employer’s principal business: Fintech services 

Title: Accounting Manager 
Dates of Service: 5/7/2020 - present 
Responsibilities: financial statement preparation 

  
Employer: Pervasip Corp 

Employer’s principal business: Online marketing 
Title: CEO 

Dates of Service: 11/1996 - present 
Responsibilities: financial statement preparation, banking and treasury      

functions 



 
 

 

OFFERING STATEMENT 

 
PRINCIPAL SECURITY HOLDERS 
 
6. Provide the name and ownership level of each person, as of the most recent practicable date, who is the                   

beneficial owner of 20 percent or more of the issuer’s outstanding voting equity securities, calculated on the                 
basis of voting power. 

 

 
BUSINESS AND ANTICIPATED BUSINESS PLAN 
 
7. Describe in detail the business of the issuer and the anticipated business plan of the issuer. 
 
Here To Serve Holding Corp. (the “Company”) is a holding company that hunts for undervalued assets in the mining,                   
real estate, and securities industries. In 2020, the Company formed a wholly owned subsidiary, Fortune Nickel and                 
Gold Inc. (“Fortune”). Fortune is dedicated to the global acquisition, exploration and development of mining               
properties. Fortune recently acquired 102 mining claims in the Gowan Township and 75 mining claims in the heart of                   
the Abitibi greenstone belt which we refer to as the Beck - Ottaway Project. Our plan for 2021 is to utilize the                      
analysis of our geophysicist and perform drilling exploration to validate the mineral-rich property covered by the                
mineral rights that we own. We believe this validation will increase the market capitalization of the Company, which                  
is traded on OTC Markets under the ticker symbol HTSC. 

Flagship Project –Gowan Project 
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83,334 Units of SECURITY at $0.12 per Unit 

 # Of Units Total Proceeds Net Proceeds  

Target Offering  83,334 $10,000.08 $9,200.07 

Maximum Amount 8,916,650 $1,069,998.00 $984,398.16 

Name of Holder No. and Class of 
Securities Now Held 

%Voting Power 
Prior to Offering 

Paul Riss 1,000,000 shares of Series A 
Preferred Stock 

70% 

Paul Riss 530,000 shares of common stock 0.9% 



 
 

 

OFFERING STATEMENT 

 
Strategic Location: 

Timmins ​Mining Camp lies at the heart of the Abitibi greenstone belt, which contains some of the world's largest                   
deposits of gold, silver, copper, zinc and nickel as well as platinum group metals and industrial minerals such as talc. 

6 miles north of ​Glencore’s Kidd Mine Met Site - ​The deepest base-metal ​mine in the world. The mine complex has                     
produced over 150 million tonnes of copper-zinc ore. 

15 miles northeast from the ​City of Timmins – ​Timmins Gold Camp ​has produced over 75 million ounces of gold                    
and hosted many economic deposits and mines. 

Property Size: 

This project is located at Gowan Townships consists of 102 unpatented, mining claims (about 5,100 acres) of                 
prospective land package which highlights nickel, cobalt, PGM, base-metal and gold opportunities. 

Geology and Mineralization 

The Gowan Property is underlain by ​Gowan Intrusion Complex (“GIC”) consisting of ultramafic, mafic- intermediate               
and felsic metavolcanic and clastic metasedimentary rocks that have been intruded by ultramafic, mafic and bimodal                
felsic intrusions. This geological setting ​potentially hosts world-class nickel sulfide deposits (i.e. Crawford) and              
base-metal VMS deposits (i.e. Kidd Creek) in Timmins Camp. 

Drilling assessment reports from the Ministry of Northern Development and Mines in Ontario Province has               
highlighted ​an impressive, high-grade, RC drill hole (FH-68) with a known intersection of 27ft at 3.5% Ni and 1.25%                   
Cu from millerite-bearing basal till samples. Multiple zones with anomalous copper-zinc mineralization in the form               
of semi-massive-disseminated pyrite-chalcopyrite-sphalerite veins were also intersected in ancient drill holes at the             
south east and western sections of the property. Hole FH-68 including the drill holes with base-metal mineralization                 
sits on top of an electromagnetic anomaly (conductor) which was previously identified from Ontario Geological               
Survey (OGS) Geophysical Airborne EM survey. These linear conductors were not drill tested to bedrock depth and                 
are also coincident at or along faults/shears and or lithologic boundaries, which by analogy in Timmins Camp, are                  
excellent sites for significant Ni-Cu-(PGE) deposits. 

There has been no significant exploration activity on the property making it an exciting exploration target with                 
enormous blue-sky potential for nickel, base-metal and gold opportunities.  

Proximity to World Class Deposits: 

The Gowan Project is near and within the same geological /structural trend with the Alexo-Dundonald Ni-Cu Mine /                  
Deposit to the east and the Kidd Creek Mine Complex - The deepest base-metal mine in the world to the west, which                      
makes it exciting and valuable exploration target. 

Infrastructure:  

The Timmins Camp is a robust mining region with readily available infrastructure, including mill / ore processing                 
facilities, mine services and road access. The property is accessible via existing roads and trails and can be explored                   
throughout the year. All the necessary components are within reach to assist in the advancement of the project. 
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83,334 Units of SECURITY at $0.12 per Unit 

 # Of Units Total Proceeds Net Proceeds  

Target Offering  83,334 $10,000.08 $9,200.07 

Maximum Amount 8,916,650 $1,069,998.00 $984,398.16 
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Work Programs: 

Fortune Nickel and Gold Inc. is undertaking this financing round to explore and advance the Gowan Project which                  
hosts mineral resources in nickel – cobalt - PGM with potential for base-metal and gold.  

Planned works include review of historical geophysical and geology datasets, and fly modern, deep-seated, airborne               
EM -Gravity surveys prior to drill testing the metal anomalies.  

Key Takeaways: 

·​ ​Compelling, huge land position that has strong potential for multiple metallic commodities. 

· Robust Exploration Potential - Tier 1 Nickel Project, 100% owned, Proactive government support. Direct Exposure                
to Nickel. 

·​ ​Geophysical Airborne Survey Interpretation has identified potential drill-ready targets. 

·​ ​Scalability - Potential to develop a staged nickel business with production potential. 

·​ ​Favorable mining culture and excellent infrastructure in the regions. 

·​ ​Strong, experienced technical team to accelerate and advance the Project to the next level 

Flagship Project – Beck / Ottaway Project  
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83,334 Units of SECURITY at $0.12 per Unit 
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Target Offering  83,334 $10,000.08 $9,200.07 
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OFFERING STATEMENT 

 
Strategic Location: 

Timmins ​Mining Camp lies at the heart of the Abitibi greenstone belt, which contains some of the world's largest                   
deposits of gold, silver, copper, zinc and nickel as well as platinum group metals and Industrial minerals such as talc. 

8 miles north of ​Canada Nickel Company’s World-Class Crawford Ni-Co-PGM deposit 

34 miles north of the ​City of Timmins – ​Timmins Gold Camp ​has produced over 75 million ounces of gold and                     
hosted many economic deposits and mines. 

Property Size: 

This project is located at Beck-Ottaway-Lennox Townships and consists of 75 unpatented, mining claims (about               
3,750 acres) of prospective land package which highlights nickel, cobalt and gold and base-metal opportunities. 

Geology and Mineralization 

The Beck-Ottaway Property is geologically underlain by thick pile of serpentinized-altered, ultramafic and mafic              
suites of rocks which typically host world-class nickel sulfide deposits in the Timmins Camp. 

Drilling assessment reports from the Ministry of Northern Development and Mines in Ontario Province have               
highlighted three drill holes in 1965 that intersected multiple anomalous nickel bearing zones up to 118 ft’ in                  
thickness. Like the Crawford deposit of Canada Nickel Company, the nickel sulfide mineralization at the southern                
portion of the property is also hosted in altered dunite-peridotite rocks, in the form of fine-grained, disseminations of                  
pentlandite-millerite-chalcopyrite-pyrite, with grades ranging from 0.10 up to 0.30% Ni. Ancient drill hole data at the                
north and west portion of the property has highlighted anomalous copper and gold associated with massive sulphides,                 
and shear-controlled quartz-carbonate veins, respectively. 

There has been no significant exploration activity on the property in the last 50+ years making it an exciting                   
exploration target with enormous blue-sky potential for nickel, base-metal and gold opportunities. 

Proximity to World Class Deposits: 

The Beck and Ottaway project is near the Crawford Ni-Co-PGE deposit, one of the 10​th largest undeveloped nickel                  
sulfide deposits in the world which makes it a unique and valuable opportunity. 

Infrastructure:  

The Timmins Camp is a great mining region with available infrastructure, including Mill / Ore Processing Facilities,                 
Mine Services and road access. The property is accessible via existing roads and trails and can be explored                  
throughout the year. All the necessary components are within reach to assist in the advancement of the project. 

Work Programs: 

The Company is currently undertaking this financing round to explore and advance the Beck -Ottaway-Lennox               
Project which hosts mineral resources in nickel – cobalt - PGM with potential to other metals such as gold and                    
base-metal.  

Planned works include review of historical geophysical and geology datasets, and fly modern, deep-seated, airborne               
EM -Gravity surveys prior to drill testing the metal anomalies.  
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83,334 Units of SECURITY at $0.12 per Unit 

 # Of Units Total Proceeds Net Proceeds  

Target Offering  83,334 $10,000.08 $9,200.07 
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Key Takeaways: 

·​ ​Compelling large land package that has blue sky potential in various economic metals. 

·​ ​Rare and unique land position that is adjacent to world class deposits. 

·​ ​Favorable mining culture and excellent infrastructure in the regions. 

·​ ​Strong, experienced technical team to accelerate and advance the Project to the next level. 

RISK FACTORS 
 
A crowdfunding investment involves risk. You should not invest any funds in this offering unless you                
can afford to lose your entire investment. 
 
In making an investment decision, investors must rely on their own examination of the issuer and the terms of                   
the offering, including the merits and risks involved. These securities have not been recommended or               
approved by any federal or state securities commission or regulatory authority. Furthermore, these authorities              
have not passed upon the accuracy or adequacy of this document. 
 
The U.S. Securities and Exchange Commission does not pass upon the merits of any securities offered or                 
the terms of the offering, nor does it pass upon the accuracy or completeness of any offering document or                   
literature. 
 
These securities are offered under an exemption from registration; however, the U.S. Securities and              
Exchange Commission has not made an independent determination that these securities are exempt from              
registration. 
 
8. Discuss the material factors that make an investment in the issuer speculative or risky: 
 

1. Our exploration efforts may fail. ​Even though we hired experts with knowledge of the Timmins mining                
camp we may not discover a significant nickel or gold mine. Our maps and initial drill holes indicate the                   
presence of what may be the largest nickel find in Canada, but our drilling efforts may not find the location                    
of nickel or gold deposits. We believe we can monetize our mineral rights with our drilling results. But our                   
geologists cannot 100% guarantee that we are drilling in the correct location. 

2. Our management may not be able to control costs in an effective or timely manner. ​The Company’s                 
management anticipates it can use reasonable efforts to assess, predict and control costs and expenses.               
However, implementing our business plan may require more employees, capital equipment, supplies or other              
expenditure items than management has predicted. Likewise, the cost of compensating employees and             
consultants or other operating costs may be higher than management’s estimates, which could lead to               
sustained losses. 

3. We may conduct future offerings of our common stock and pay debt obligations with our common                
stock which may diminish our investors’ pro rata ownership and depress our stock price. ​We reserve                
the right to make future offers and sales, either public or private, of our securities, including shares of our                   
common stock or securities convertible into common stock at prices differing from the price of the common                 
stock previously issued. In the event that any such future sales of securities are affected or we use our                   
common stock to pay principal or interest on our debt obligations, your pro rata ownership interest may be                  
reduced to the extent of any such future sales. 

4. Limited Operating History Risk​: We have a limited operating history upon which investors may base an                
evaluation of our potential future performance. In particular, we have not proven that we can develop and                 
maintain relationships with key vendors and strategic partners to extract value from our mineral property,               
raise sufficient capital in the public and/or private markets, or respond effectively to competitive pressures.               
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As a result, there can be no assurance that we will be able to develop or maintain consistent revenue sources,                    
or that our operations will be profitable and/or generate positive cash flow. 

5. Competition Risk: Intense competition in the markets in which we compete could prevent us from               
generating or sustaining revenue growth and generating or maintaining profitability. Our business is             
competitive, and we expect it to become increasingly competitive in the future as more startups enter the                 
industry in attempts to become part of the supply chain for electric vehicle batteries.. We may also face                  
competition from large companies, any of which might have more capital than we have, and launch its own                  
exploration campaign that is more successful than ours. 

6. Risks relating to forward-looking statements. Information provided concerning this offering and the            
Company’s business may contain forward-looking statements, which reflect management’s current view           
with respect to future events and the Company’s performance. Such forward-looking statements may include              
projections with respect to market size and acceptance, revenues and earnings, marketing and sales              
strategies, and business operations. The Company operates in a highly competitive business environment.             
The Company’s business is and will continue to be affected by government regulation, economic, political               
and social conditions, consumer response to new and existing products and services, technological             
developments and, particularly in view of new technologies, the ability to protect intellectual property rights.               
The Company’s actual results could differ materially from management’s expectations because of changes             
in such factors. Other factors and risks could also cause actual results to differ from those contained in                  
forward-looking statements. Due to such uncertainties and the risk factors set forth herein, prospective              
investors are cautioned not to place undue reliance upon such forward-looking statements. 

7. The Company may not have the internal control infrastructure that would meet the standards of a                
public company, including the requirements of the Sarbanes Oxley Act of 2002. ​Even though we are a                 
publicly traded company on OTC Markets, the Company is currently not subject to the Sarbanes Oxley Act                 
of 2002. There can be no guarantee that there are no significant deficiencies or material weaknesses in the                  
quality of the Company’s financial and disclosure controls and procedures. If it were necessary to implement                
such financial and disclosure controls and procedures, the cost to the Company of such compliance could be                 
substantial and could have a material adverse effect on the Company’s results of operations. 

8. No governmental agency has reviewed the Company’s offering and no state or federal agency has               
passed upon either the adequacy of the disclosure contained herein or the fairness of the terms of this                  
offering. ​The exemptions relied upon for this offering are significantly dependent upon the accuracy of the                
representations of the investors to be made to the Company in connection with this offering. In the event that                   
any such representations prove to be untrue, the registration exemptions relied upon by the Company in                
selling the securities might not be available and substantial liability to the Company would result under                
applicable securities laws for rescission or damages. 

9. The regulations to which we are subject are complex and have tended to become more stringent over                 
time. Regulatory changes could result in restrictions on our ability to carry on or expand our operations,                 
higher than anticipated costs, or lower than anticipated revenues. Failure to comply with applicable              
regulations could jeopardize our ability to explore, mine or sell our products and result in enforcement                
actions such as fines, civil penalties, injunctions, warning letters, recalls of products, delays in the               
introduction of products into the market, refusal of the regulatory agency or other regulators to grant future                 
clearances and approvals, and the suspension or withdrawal of existing approvals by such regulatory              
agencies. Any of these sanctions could result in higher than anticipated costs or lower than anticipated sales                 
and harm our reputation, business, financial condition and operating results. Canadian regulations are known              
for being friendly to the environment and may cause us to incur more costs than we have anticipated. 

10. This investment is highly speculative, involves a high degree of risk and should not be made by anyone                  
who cannot afford to risk their entire capital contribution. You should carefully consider the risks and                
uncertainties described below, together with all of the other information in this offering statement, including               
the financial statements and the related notes incorporated by reference in this offering statement, before               
deciding whether to invest in shares of our common stock. These risk factors are not, however, intended as a                   
substitute for professional legal, tax or financial advice, and we strongly advise you to seek such advice                 
before investing in shares of our common stock. If any of the following risks or other risks actually occur,                   
our business, financial condition, results of operations and future prospects could be materially harmed. In               
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that event, the market price of our common stock could decline, and you could lose all or part of your                    
investment. 

11. The Company does not anticipate paying any cash dividends for the foreseeable future. ​The Company               
currently intends to retain future earnings, if any, for the foreseeable future, to repay indebtedness and to                 
support its business. The Company does not intend in the foreseeable future to pay any dividends to holders                  
of its shares of common stock. 

12. We Might Change Our Business Plans. ​Depending on the circumstances, we might change our business               
plans and strategies. We will neither need nor seek the consent of investors to change our plans. 

13. Changes in Laws Could Affect the Business. Our business could be affected adversely by changes in the                 
law - for example, by a law that imposes new safety requirements for our products, or a law that makes our                     
products harder to sell. 

14. Low Minimum Offering. Under the terms of this offering, we are allowed to start spending investor dollars                 
as soon as we have raised $10,000.08. Yet if we raise that little capital, we believe we will need to seek                     
additional capital immediately or the business might be at a significant risk of failure. 

15. Unpredictable Operating Costs. ​Our drilling and exploration costs are unpredictable and in many cases              
beyond our control. If we experience bad weather or equipment failure during drilling operations, our costs                
may exceed our cash resources to complete our project and threaten our ability to monetize our mineral                 
rights. 

16. The U.S. Securities and Exchange Commission does not pass upon the merits of any securities offered                
or the terms of this offering, nor does it pass upon the accuracy or completeness of any offering                  
document or literature. ​You should not rely on the fact that our Form C is accessible through the U.S.                   
Securities and Exchange Commission’s EDGAR filing system as an approval, endorsement or guarantee of              
compliance as it relates to this offering. 

17. Neither the offering nor the securities have been registered under federal or state securities laws,               
leading to an absence of certain regulation applicable to the Company. ​The securities being offered have                
not been registered under the Securities Act of 1933 (the "​Securities Act​"), in reliance on exemptive                
provisions of the Securities Act. Similar reliance has been placed on apparently available exemptions from               
securities registration or qualification requirements under applicable state securities laws. No assurance can             
be given that any offering currently qualifies or will continue to qualify under one or more of such                  
exemptive provisions due to, among other things, the adequacy of disclosure and the manner of distribution,                
the existence of similar offerings in the past or in the future, or a change of any securities law or regulation                     
that has retroactive effect. If, and to the extent that, claims or suits for rescission are brought and                  
successfully concluded for failure to register any offering or other offerings or for acts or omissions                
constituting offenses under the Securities Act, the Securities Exchange Act of 1934, or applicable state               
securities laws, the Company could be materially adversely affected, jeopardizing the Company's ability to              
operate successfully. Furthermore, the human and capital resources of the Company could be adversely              
affected by the need to defend actions under these laws, even if the Company is ultimately successful in its                   
defense. 

18. The Company has the right to extend the offering deadline, conduct multiple closings, or end the                
offering early. ​The Company may extend the offering deadline beyond what is currently stated herein. This                
means that your investment may continue to be held in escrow while the Company attempts to raise the                  
minimum amount even after the offering deadline stated herein is reached. While you have the right to                 
cancel your investment up to 48 hours before an offering deadline, if you choose to not cancel your                  
investment, your investment will not be accruing interest during this time and will simply be held until such                  
time as the new offering deadline is reached. If the Company reaches the target offering amount prior to the                   
offering deadline, it may conduct the first of multiple closings of the offering prior to the offering deadline,                  
provided that the Company gives notice to the investors of the closing at least five business days prior to the                    
closing (absent a material change that would require an extension of the offering and reconfirmation of the                 
investment commitment). Thereafter, the Company may conduct additional closings until the offering            
deadline. The Company may also end the offering early; if the offering reaches its target offering amount                 
after 21-calendar days but before the deadline, the Company can end the offering with 5 business days’                 
notice. This means your failure to participate in this offering in a timely manner, may prevent you from                  
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being able to participate – it also means the Company may limit the amount of capital it can raise during the                     
offering by ending it early. 

19. The Company's management may have broad discretion in how the Company uses the net proceeds of                
this offering. ​Despite that the Company has provided information as to its anticipated use of the proceeds                 
from this offering, the Company's management will have considerable discretion over the allocation of              
proceeds from the offering. You may not have the opportunity, as part of your investment decision, to assess                  
whether the proceeds are being used appropriately. 

20. The securities issued by the Company will not be freely tradable until one year from the initial                 
purchase date. Although the securities may be tradable under federal securities law, state securities              
regulations may apply, and each investor should consult with his or her attorney. ​You should be aware                 
of the long-term nature of this investment. It is not currently contemplated that registration under the                
Securities Act or other securities laws will be affected.  

21. Investors will not be entitled to any inspection or information rights other than those required by                
Regulation CF. ​Investors will not have the right to inspect the books and records of the Company or to                   
receive financial or other information from the Company, other than as required by Regulation CF. Other                
security holders of the Company may have such rights. Regulation CF requires only the provision of an                 
annual report on Form C and no additional information – there are numerous methods by which the                 
Company can terminate annual report obligations, resulting in no information rights, contractual, statutory or              
otherwise, owed to investors. This lack of information could put investors at a disadvantage in general and                 
with respect to other security holders. However, the Company intends to continue its quarterly reporting on                
OTC Markets and investors will be able to continue to follow the Company’s quarterly performance if the                 
Company continues to post its financial statements, disclosure information and news releases. If you              
purchase our common stock in this offering, you agree to be added to our mailing list for news releases until                    
you opt out of the email service.  

22. The shares of securities acquired upon the offering may be significantly diluted as a consequence of                
subsequent financings. ​Company equity securities will be subject to dilution. The Company intends to              
issue additional equity to future employees and third-party financing sources in amounts that are uncertain at                
this time, and as a consequence, holders of securities will be subject to dilution in an unpredictable amount.                  
Such dilution may reduce the purchaser’s economic interests in the Company. The amount of additional               
financing needed by the Company will depend upon several contingencies not foreseen at the time of this                 
offering. Each such round of financing (whether from the Company or other investors) is typically intended                
to provide the Company with enough capital to reach the next major corporate milestone. If the funds are not                   
sufficient, Company may have to raise additional capital at a price unfavorable to the existing investors. The                 
availability of capital is at least partially a function of capital market conditions that are beyond the control                  
of the Company. There can be no assurance that the Company will be able to predict accurately the future                   
capital requirements necessary for success or that additional funds will be available from any source. Failure                
to obtain such financing on favorable terms could dilute or otherwise severely impair the value of the                 
investor’s Company securities.  

23. We cannot predict every risk. ​In addition to the risks listed above, businesses are often subject to risks not                   
foreseen or fully appreciated by the management. It is not possible to foresee all risks that may affect us.                   
Moreover, the Company cannot predict whether the Company will successfully effectuate the Company’s             
current business plan. Each prospective investor is encouraged to carefully analyze the risks and merits of an                 
investment in the securities and should take into consideration when making such analysis all of the Risk                 
Factors discussed above. 

24. THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT IN THE              
LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE PURCHASE OF           
THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER FACTORS SET FORTH IN             
THIS OFFERING STATEMENT AND SHOULD CONSULT WITH HIS OR HER LEGAL, TAX AND             
FINANCIAL ADVISORS PRIOR TO MAKING AN INVESTMENT IN THE SECURITIES. THE           
SECURITIES SHOULD ONLY BE PURCHASED BY PERSONS WHO CAN AFFORD TO LOSE ALL             
OF THEIR INVESTMENT. 

25. Management has broad discretion as to the use of proceeds. ​The net proceeds from this Securities                
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Offering will be used for the purposes described under “USE OF PROCEEDS.” The Company reserves the                
right to use the funds obtained from this Offering for other similar purposes not presently contemplated,                
which it deems to be in the best interests of the Company in order to address changed circumstances or                   
opportunities. This poses a risk to an investor should they be relying on current use of proceeds forecasts for                   
the investment as business conditions may require a change of the use of these funds.  

26. Public health epidemics or outbreaks could adversely impact our business. ​In December 2019, a novel               
strain of coronavirus (COVID-19) emerged in Wuhan, Hubei Province, China. While initially the outbreak              
was largely concentrated in China and caused significant disruptions to its economy, it has now spread to                 
several other countries and infections have been reported globally. The extent to which the coronavirus               
impacts our operations will depend on future developments, which are highly uncertain and cannot be               
predicted with confidence, including the duration of the outbreak, new information which may emerge              
concerning the severity of the coronavirus and the actions to contain the coronavirus or treat its impact,                 
among others. In particular, the continued spread of the coronavirus globally could adversely impact our               
operations, and could have an adverse impact on our business and our financial results. 

27. If we make mistakes or have unforeseen things happen to us, our suppliers or the world, we can make 
little or no profit and can be driven out of business. 

 
THE BOTTOM LINE: 

Investment in the securities of smaller companies can involve greater risk than is generally associated 
with investment in larger, more established companies. All investments can result in significant or 

total loss of your loan and/or investment. If we do well, the stock should do well also, yet life offers no 
guarantees and neither can we. If we make mistakes or have unforeseen things happen to us, our 

suppliers or the world, we can make little or no profit and can be driven out of business. We cannot 
guarantee success, return on investment, or repayment of loans. 

 
Please only invest what you can afford to lose. 

 
THE OFFERING 
 
9. What is the purpose of this offering? 

Fortune Nickel and Gold Inc., a wholly owned subsidiary of the Company, has acquired a large strategic land                  
position to leverage the Company to the price of Nickel – Cobalt, PGM and Gold in the Timmins Camp - Abitibi                     
Greenstone Belt. The Company’s goal is to use the proceeds of this financing to unlock unique exploration                 
opportunities and advance its two Flagship Projects, the Gowan Ni-Cu-Zn, and the Beck-Ottaway Ni-Co-Au Projects. 

Company Strategy: 

1)​ ​To Identify, acquire, and develop mineral rich assets in the Timmins Region. 

2)​ ​To advance our assets in a strategic and cost-effective manner. 

3)​ ​To focus on superior returns for our shareholders through exploration. 

Company Vision: 

We are actively working to make the next Nickel-Base Metal Mine Discovery in the Timmins Region. Based upon                  
preliminary drill results, we also believe we will be able to discover gold on our property. 

Nickel Outlook: 
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We believe demand for nickel from the electric vehicle battery market will reshape the nickel industry. 

Gold Outlook:  

Credit Suisse expects ​Gold to keep moving upwards and average $2,100/ounce in ​2021​, peaking at $2,200/ounce in                 
July-September (3​rd​ Quarter). 

10. How does the issuer intend to use the proceeds of this offering? 
 

 
11. How will the issuer complete the transaction and deliver securities to the investors? 
 

The Company has set a minimum offering proceeds figure (the “minimum offering proceeds”) for this               
offering of $10,000.08. After the Minimum Offering Proceeds have been reached, and the company decides               
to have a rolling close or its final close for the offering, the company will issue digital certificates in the                    
investor’s name (a paper certificate will not be printed). The Company uses Securities Transfer Corporation               
2901 N. Dallas Parkway, Suite 380, Plano Texas 75093 as its transfer agent. The transfer agent maintains                 
the ownership records of all shares of common stock issued by the Company.  

 
12. How can an investor cancel an investment commitment? 
 
NOTE: Investors may cancel an investment commitment until 48 hours prior to the deadline identified in                

these offering materials. 
 
The intermediary will notify investors when the target offering amount has been met. 
 

If the issuer reaches the target offering amount prior to the deadline identified in the offering                
materials, it may close the offering early if it provides notice about the new offering deadline at                 
least five business days prior to such new offering deadline (absent a material change that would                
require an extension of the offering and reconfirmation of the investment commitment). 
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 # Of Units Total Proceeds Net Proceeds  

Target Offering  83,334 $10,000.08 $9,200.07 

Maximum Amount 8,916,650 $1,069,998.00 $984,398.16 

 

If Target 
Offering 

Amount Sold 

If Maximum 
Offering Amount 

Sold 

Total Proceeds $10,000.08 $1,069,998.00 

Less: Offering Expenses $800.01 $85,599.84 

Net Proceeds $9,200.07 $984,398.16 

Use of Net Proceeds 

Exploration and research $5,000.00 $350,000.00 

Legal fees $2,000.00 $20,000.00 

Drilling costs $0.00 $400,000.00 

Salaries $0.00 $125,000.00 

Travel $0.00 $39,398.16 

Operating expenses $2,200.07 $50,000.00 

Total Use of Net Proceeds $9,200.07 $984,398.16 



 
 

 

OFFERING STATEMENT 

 
 

If an investor does not cancel an investment commitment before the 48-hour period prior to the                
offering deadline, the funds will be released to the issuer upon closing of the offering and the investor                  
will receive securities in exchange for his or her investment. 

 
If an investor does not reconfirm his or her investment commitment after a material change is made                 
to the offering, the investor’s investment commitment will be cancelled and the committed funds will               
be returned. 

 
OWNERSHIP AND CAPITAL STRUCTURE 
 
The Offering 
 
13. Describe the terms of the securities being offered.  
 

We are selling shares of common stock at a price of $0.12 per share. Each share has one vote.  
 
14. Do the securities offered have voting rights? ​☑​ Yes​ ​☐​No 
 
15. Are there any limitations on any voting or other rights identified above? ​☐​ Yes ​☑​ No  
 
16. How may the terms of the securities being offered be modified? 

 
We may choose to modify the terms of the securities before the offering is completed. However, if the terms are                    
modified, and we deem it to be a material change, we need to contact you and you will be given the opportunity to                       
reconfirm your investment. Your reconfirmation must be completed within five business days of receipt of the notice                 
of a material change, and if you do not reconfirm, your investment will be canceled and your money will be returned                     
to you. 
 
Restrictions on Transfer of the Securities Being Offered 
 
The securities being offered may not be transferred by any purchaser of such securities during the one-year period                  
beginning when the securities were issued, unless such securities are transferred: 
 

(1) to the issuer; 
(2) to an accredited investor; 
(3) as part of an offering registered with the U.S. Securities and Exchange Commission; or 
(4) to a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser,                   

to a trust created for the benefit of a member of the family of the purchaser or the equivalent, or in                     
connection with the death or divorce of the purchaser or other similar circumstance. 

 
NOTE: The term “accredited investor” means any person who comes within any of the categories set forth in                  

Rule 501(a) of Regulation D, or who the seller reasonably believes comes within any of such                
categories, at the time of the sale of the securities to that person. 

 
The term “member of the family of the purchaser or the equivalent” includes a child, stepchild,                

grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,         
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or      
sister-in-law of the purchaser, and includes adoptive relationships. The term “spousal           
equivalent” means a cohabitant occupying a relationship generally equivalent to that of            
a spouse. 
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Description of Issuer’s Securities 
 
17. What other securities or classes of securities of the issuer are outstanding? Describe the material terms of                 

any other outstanding securities or classes of securities of the issuer. 
 
On January 15, 2021, the Company had 60,382,649 shares of common stock outstanding, a closing price of $0.16                  
per share, and a market capitalization of $9,661,224. The total number of authorized shares of common stock is                  
400,000,000. 
 
There are 10,000,000 authorized shares of preferred stock. 1,000,000 shares of Series A preferred stock are                
outstanding and 100,000 shares of Series C preferred stock are outstanding. 

Series A Preferred Stock: 

The Series A Preferred Stock shall not be convertible into Common Stock of the Corporation. The outstanding                 
shares of Series A Preferred Stock shall be entitled to the number of votes, collectively, which shall be equal to                    
seventy percent (70%) of the total number of votes that may be cast (including the votes of the issued and                    
outstanding common stock as well as any voting preferred stock) at the time of such vote, at each meeting (or by                     
written consent) of shareholders of the Corporation for their action or consideration, including the election of                
directors. The Corporation shall not amend, alter or repeal the Series A Preferred Stock, special rights or other                  
powers of the Series A Preferred Stock so as to affect adversely the Series A Preferred Stock, without written                   
consent or affirmation vote of the holders of at least a majority of the then outstanding aggregate number of shares                    
of such adversely affected Series A Preferred Stock, given in writing or by vote at a meeting, consenting or voting                    
(as the case may be) separately as a class. 

Series C Preferred Stock:  
 
Each outstanding share of Series C Preferred Stock may be converted at the option of the holder thereof (the                   
"Holder") into fully paid, nonassessable shares of Common Stock, $.0001 par value per share, of the Corporation.                 
The number of shares of Common Stock issuable upon a conversion hereunder shall equal the quotient obtained by                  
dividing (x) the Stated Value of the shares of Series C Preferred Stock to be converted by (y) the Conversion Price.                     
The "Conversion Price" in effect on any Conversion Date shall be equal to the lesser of $0.01 per share or fifty                     
percent (50%) of the lowest closing market price for the Common Stock on the Principal Market during the thirty                   
trading days preceding the Conversion Date.  
 
Upon the liquidation, dissolution and winding up of the Corporation, the holders of the Series C Preferred Stock                  
shall be entitled to receive in cash out of the assets of the Corporation, whether from capital or from earnings                    
available for distribution to its stockholders, before any amount shall be paid to the holders of Common Stock, a                   
sum equal to the Stated Value per share, after which the holders of Series C Preferred Stock shall share in the                     
distribution with the holders of the Common Stock on a pari passu basis, except that in determining the appropriate                   
distribution of available cash among the shareholders, each share of Series C Preferred Stock shall be deemed to                  
have been converted into the number of shares of the Corporation’s Common Stock into which that holder’s Series                  
C Preferred Stock could be converted on the record date. 

The holders of shares of Series C Preferred Stock shall have the following voting rights: Each share of Series C                    
Preferred Stock shall entitle the holder thereof, on all matters submitted to a vote of the stockholders of the                   
Corporation, to that number of votes as shall be equal to the aggregate number of ​shares of ​Common Stock into                    
which such holder's shares of Series C Preferred Stock are convertible on the record date for the stockholder                  
action.Dividends. In the event that the Corporation’s Board of Directors declares a dividend payable to holders of                 
any class of stock, the holder of each share of Series C Preferred Stock shall be entitled to receive a dividend equal                      
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in amount and kind to that payable to the holder of the number of shares of the Corporation’s Common Stock into                     
which that holder’s Series C Preferred Stock could be converted on the record date for the dividend. 

So long as shares of Series C Preferred Stock are outstanding, the Corporation shall not take any action that would                    
impair the rights of the holders of the Series C Preferred Stock set forth herein and shall not without first obtaining                     
the approval (by vote or written consent, as provided by law) of the holders of at least a majority of the then                      
outstanding shares of Series C Preferred Stock alter or change the rights, preferences or privileges of the shares of                   
the Series C Preferred Stock or any other securities so as to affect adversely the Series C Preferred Stock. 

The Company has outstanding stock purchase warrants that allow the warrant holder to purchase shares of common                 
stock at prices ranging from $0.003 per share to $0.0976 per share. A total of 61,753,165 shares of common stock                    
can be purchased. The warrants expire on various dates from September 30, 2021 to September 30, 2030. 
 

 
 
18. How may the rights of the securities being offered be materially limited, diluted or qualified by the                 

rights of any other class of security identified above? 
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 # Of Units Total Proceeds Net Proceeds  

Target Offering  83,334 $10,000.08 $9,200.07 

Maximum Amount 8,916,650 $1,069,998.00 $984,398.16 

Class of Security 

Securities (or 
Amount) 
Authorized 

Securities (or 
Amount) 
Outstanding Voting Rights Other Rights 

Preferred Stock (list each cass in order of preference): 

Series A 1,000,000 1,000,000 Yes ☑ No ☐ Yes ☐ No ☑ 

70% of all votes Specify:  

Series C 100,000 100,000 Yes ☑ No ☐ Yes ☑ No ☐ 

1 vote per share of 
common stock into 
which the Series C 
preferred stock is 
convertible into 

Specify: Liquidation 
preferences over 
common stock 
and protective 
provisions 

Common Stock: 

Common Stock 400,000,000 59,832,649 Yes ☑ No ☐ Yes ☐ No ☑ 

 Specify:  

Debt Securities: 

SBA Loan 
SBA Loan 
 

3.75% interest 
1% interest 

$90,000 
$18,404 

Yes ☐ No ☑ Yes ☐ No ☐ 

 Specify:  

Other: 

Securities Reserved for Issuance upon Exercise or Conversion 

Class of Security    

Warrants: 61,753,165  average exercise price of $0.004 
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The Company’s bylaws can be amended by the sole shareholder of the Company who has voting control                 
via his ownership of the Series A Preferred Stock. Directors can be added or removed by this one                  
shareholder. As minority owners, you are subject to the decisions made by the majority owner. The                
issued and outstanding common stock gives management voting control of the company. As a minority               
owner, you may be outvoted on issues that impact your investment, such as the issuance of additional                 
shares, the purchase of additional mining claims, or the sale of debt, convertible debt or assets of the                  
company. 

 
19. Are there any differences not reflected above between the securities being offered and each other class                

of security of the issuer? ​☑​ Yes ​☐​No  
 
Explain: The Series A preferred stock has voting control, but no conversion rights. The Series C preferred                 

stock has conversion rights of 1 cent per share, or less, and has voting rights equal to the number                   
of common shares into which it can convert. The Series C preferred stock has various preferences                
over the holders of common shares. See # 17 above. 

 
20. How could the exercise of rights held by the principal shareholders identified in Question 6 above affect                 

the purchasers of the securities being offered? 
 

The existing Series C preferred stock is subject to conversion into equity and if the Series C 
 preferred stock is converted, your ownership will be diluted by that conversion. 

 
21. How are the securities being offered being valued? Include examples of methods for how such securities                

may be valued by the issuer in the future, including during subsequent corporate actions. 
 

The securities are valued based upon a recent trading price of the Company’s common stock. The                
stock is listed under the ticker symbol HTSC and has traded in the past two months at a price per 
share of between $0.08 and $0.17 

 
22. What are the risks to purchasers of the securities relating to minority ownership in the issuer? 
 

The right to demand current distributions from an operating business is limited. The majority owner, if                
he is committed to avoiding any distributions to a minority owner, can usually avoid making any                
distributions of profits. By establishing generous reserves for future expenses, paying a salary to himself and                
other insiders at the high range of what is reasonable, pre-paying expenses, investing in new business or new                  
equipment, expanding the scope and products of the business, etc., a majority owner can spend enough that                 
there are rarely any profits to be distributed. So long as the expenses are not grossly unreasonable, the                  
investor, probably, won't be able to force the company to allow you to share in any of the current income of                     
the company.  
 
No right to participate in any management decisions of the company. ​The majority owner may make a                 
decision that the investor thinks is bad and puts your interest in the company at risk. The investor may see                    
the majority owner running the company into the ground. The investor can try to convince him that it is the                    
wrong decision, but he doesn't have to take your calls. 
 
The investor ​has limited rights, if any, to have your interest bought out​. You may want to cash out your                    
interest and do other things with the money. State law may give you the right to force the company to buy                     
you out, but these rights are limited. 
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While the investor would be entitled to a share of any profits on sale of the entire business, a sale can be                      
structured in a way to avoid any payout to minority owners, such as a sale of assets over time with the                     
proceeds reinvested in another business. 

 
23. What are the risks to purchasers associated with corporate actions including: 
 

• Additional issuances of securities: 
Following the investor’s investment in the Company, the Company may sell interest to additional investors,               
which will dilute the percentage interest of the investor in the Company. The Investor might have the                 
opportunity to increase its investment in the Company in such transaction, but such opportunity cannot be                
assured. The amount of additional capital needed by the Company, if any, will depend upon the maturity and                  
the objectives of the Company.  

 
• Issuer repurchases of securities: 

If we repurchase securities, so that the above risk is mitigated, and there are fewer shares of common stock                   
outstanding, we may not have enough cash available for exploration, drilling, marketing expenses, growth,              
or operating expenses to reach our goals. If we do not have enough cash to operate and grow, we anticipate                    
the market price of our common stock would decline. 

 
• A sale of the issuer or of assets of the issuer: 

A sale of our company or of the assets of our company may result in an entire loss of your investment. We                      
cannot predict the market value of our company or our assets, and the proceeds of a sale may not be cash,                     
but instead, unmarketable securities, or an assumption of liabilities. Although we have potentially             
marketable assets on our books, such as investments in securities and in mineral rights, it is unlikely that in                   
the near term, a sale would result in a premium that is significant enough to generate a return to our                    
investors. 

 
• Transactions with related parties: 

You should be aware that there will be occasions when the Company may encounter potential conflicts of                 
interest in its operations. On any issue involving conflicts of interest, the executive management and the                
Board of Directors of the Company will be guided by their good faith judgement as to the Company’s best                   
interests. The Company may engage in transactions with affiliates, subsidiaries or other related parties,              
which may be on terms which are not arm’s-length, but will be in all cases consistent with the duties of the                     
management of the Company to its shareholders. By acquiring an interest in the company, the investor will                 
be deemed to have acknowledged the existence of any such actual or potential conflicts of interest and to                  
have waived any claim with respect to any liability arising from the existence of any such conflict of                  
interest. We may need to negotiate with a related party for additional capital, such as raising additional funds                  
through public or private debt or the sale of equity. Such financing may not be available when needed. Even                   
if such financing is available, it may be on terms that are materially adverse to your interests with respect to                    
dilution of book value, dividend preferences, liquidation preferences, or other terms. No assurance can be               
given that such funds will be available or, if available, will be on commercially reasonable terms satisfactory                 
to us. There can be no assurance that we will be able to obtain financing if and when it is needed on terms                       
we deem acceptable. If we are unable to obtain financing on reasonable terms, or, if significant issues arise                  
with related parties, we could be forced to discontinue our operations. 
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24. Describe the material terms of any indebtedness of the issuer: 

 

 
25. What other exempt offerings has the issuer conducted within the past three years? 
 

 
26. Was or is the issuer or any entities controlled by or under common control with the issuer a party to any                     

transaction since the beginning of the issuer’s last fiscal year, or any currently proposed transaction,               
where the amount involved exceeds five percent of the aggregate amount of capital raised by the issuer in                  
reliance on Section 4(a)(6) of the Securities Act during the preceding 12-month period, including the               
amount the issuer seeks to raise in the current offering, in which any of the following persons had or is to                     
have a direct or indirect material interest: 

 
(1) any director or officer of the issuer; 
(2) any person who is, as of the most recent practicable date, the beneficial owner of 20                

percent or more of the issuer’s outstanding voting equity securities, calculated on the             
basis of voting power; 

(3) if the issuer was incorporated or organized within the past three years, any promoter of the                
issuer; or 

(4) any immediate family member of any of the foregoing persons. 
 

No to all 
 
FINANCIAL CONDITION OF THE ISSUER 
 
27. Does the issuer have an operating history? ​☑​ Yes ​☐​ No 
 
28. Describe the financial condition of the issuer, including, to the extent material, liquidity, capital resources               

and historical results of operations. 
 
Revenues in the year ended September 30, 2020 amounted to 559,829 as compared to revenues of $0 for the year                    
ended September 30, 2019. The increase was due to the sale of marketing and financial services by the Executive                   
Industries division of the Company.  
 
Due to the increased revenues of the Company, operating costs increased in the year ended September 30, 2020 to                   
$212,162 from $31,556 reported in the year ended September 30, 2019. As a result, the Company generated                 
operating income of 307,010 for the year ended September 30, 2020 as compared to an operating loss of $31,556 in                    
the year ended September 30, 2019.  
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Target Offering  83,334 $10,000.08 $9,200.07 

Maximum Amount 8,916,650 $1,069,998.00 $984,398.16 

Creditor(s) Amount Outstanding Interest Rate Maturity Date Other Material Terms 

US SBA $90,000 3.75% 07/02/2050  

Blue Vine $18,402 1.00% 04/29/2023  

Date of 
Offering 

Exemption 
Relied Upon Securities Offered Amount Sold Use of Proceeds 

Nov 2019 4(a)(2) common stock $5,000 operating costs 

Feb 2020 4(a)(2) common stock $2,500 operating costs 

Dec 2019 4(a)(2) common stock $40,000 operating costs 
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The Company has ample cash to operate its consulting business, and may be able to raise capital from existing                   
shareholders or warrant holders. The Company needs cash to conduct its exploration activities in the mineral-rich                
Timmins mining camp. Given the recent rules changes of Regulation CF published by the Securities and Exchange                 
Commission in the Federal Register, we may amend our offering after March 15, 2021 and seek to raise up to $5                     
million and amend this Regulation CF offering. Such details would be provided with the filing of an amended                  
offering statement and an amended Form C.  
 
The company has positive net worth and as of December 31, 2020 owned more than $1 million in securities of                    
publicly traded companies. The Company’s mineral rights could also become a capital resource if some of the mining                  
claims are sold to advance the exploration efforts centered around the mining claims that are forecasted to be the                   
most lucrative. However, the liquidity and value of the securities and mining claims cannot be guaranteed and we                  
hope that we will not need to liquidate these assets to support our exploration activities and operations. We intend to                    
use the cash from this capital raise or cash from private placements for exploration and growth. 
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FINANCIAL INFORMATION 
 
29. Include the financial information specified below covering the two most recently completed fiscal years or               

the period(s) since inception, if shorter: 
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30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director, officer, general                 

partner or managing member of the issuer, any beneficial owner of 20 percent or more of the issuer’s                  
outstanding voting equity securities, calculated in the same form as described in Question 6 of this Question                 
and Answer format, any promoter connected with the issuer in any capacity at the time of such sale, any                   
person that has been or will be paid (directly or indirectly) remuneration for solicitation of purchasers in                 
connection with such sale of securities, or any general partner, director, officer or managing member of any                 
such solicitor, prior to May 16, 2016: 

 
(1) Has any such person been convicted, within 10 years (or five years, in the case of issuers, their                  

predecessors and affiliated issuers) before the filing of this offering statement, of any felony or               
misdemeanor: 
(i) in connection with the purchase or sale of any security? ​☐​ Yes ​☑​ No 
(ii) involving the making of any false filing with the Commission? ​☐​ Yes ​☑​ No 
(iii) arising out of the conduct of the business of an underwriter, broker, dealer, municipal securities               

dealer, investment adviser, funding portal or paid solicitor of purchasers of securities?  
☐​ Yes ​☑​ No 

 
(2) Is any such person subject to any order, judgment or decree of any court of competent jurisdiction, entered                  

within five years before the filing of the information required by Section 4A(b) of the Securities Act that, at                   
the time of filing of this offering statement, restrains or enjoins such person from engaging or continuing to                  
engage in any conduct or practice: 
(i) in connection with the purchase or sale of any security? ​☐​ Yes ​☑​ No 
(ii) involving the making of any false filing with the Commission? ​☐​ Yes ​☑​ No 
(iii) arising out of the conduct of the business of an underwriter, broker, dealer,             

municipal securities dealer, investment adviser, funding portal or paid solicitor          
of purchasers of securities? ​☐​ Yes ​☑​ No 

 
(3) Is any such person subject to a final order of a state securities commission (or an agency or officer of a state                      

performing like functions); a state authority that supervises or examines banks, savings associations or credit               
unions; a state insurance commission (or an agency or officer of a state performing like functions); an                 
appropriate federal banking agency; the U.S. Commodity Futures Trading Commission; or the National             
Credit Union Administration that: 
(i) at the time of the filing of this offering statement bars the person from: 

(A) association with an entity regulated by such commission, authority, agency or           
officer? ​☐​ Yes ​☑​ No  

(B) engaging in the business of securities, insurance or banking? ​☐​ Yes ​☑​ No  
(C) engaging in savings association or credit union activities? ​☐​ Yes ​☑​ No 

(ii) constitutes a final order based on a violation of any law or regulation that prohibits fraudulent,                
manipulative or deceptive conduct and for which the order was entered within the 10-year period               
ending on the date of the filing of this offering statement? ​☐​ Yes ​☑​ No 

 
(4) Is any such person subject to an order of the Commission entered pursuant to Section 15(b) or 15B(c) of the                    

Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of 1940 that, at the time of the filing                     
of this offering statement: 
(i) suspends or revokes such person’s registration as a broker, dealer, municipal securities dealer,             

investment adviser or funding portal? ​☐​ Yes ​☑​ No 
(ii) places limitations on the activities, functions or operations of such person? ​☐​ Yes ​☑​ No 
(iii) bars such person from being associated with any entity or from participating in 
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the offering of any penny stock? ​☐​ Yes ​☑​ No 

 
(5) Is any such person subject to any order of the Commission entered within five years before the filing of                   

this offering statement that, at the time of the filing of this offering statement, orders the person to cease                   
and desist from committing or causing a violation or future violation of: 
(i) any scienter-based anti-fraud provision of the federal securities laws, including without limitation            

Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange Act, Section 15(c)(1) of the                
Exchange Act and Section 206(1) of the Investment Advisers Act of 1940 or any other rule or                 
regulation thereunder? ​☐​ Yes ​☑​ No 

(ii) Section 5 of the Securities Act? ​☐​ Yes ​☑​ No 
 
(6) Is any such person suspended or expelled from membership in, or suspended or barred from association                

with a member of, a registered national securities exchange or a registered national or affiliated securities                
association for any act or omission to act constituting conduct inconsistent with just and equitable               
principles of trade? ​☐​ Yes ​☑​ No  

 
(7) Has any such person filed (as a registrant or issuer), or was any such person or was any such person named                     

as an underwriter in, any registration statement or Regulation A offering statement filed with the               
Commission that, within five years before the filing of this offering statement, was the subject of a refusal                  
order, stop order, or order suspending the Regulation A exemption, or is any such person, at the time of such                    
filing, the subject of an investigation or proceeding to determine whether a stop order or suspension order                 
should be issued? ​☐​ Yes ​☑​ No 

 
(8) Is any such person subject to a United States Postal Service false representation order entered within five                 

years before the filing of the information required by Section 4A(b) of the Securities Act, or is any such                   
person, at the time of filing of this offering statement, subject to a temporary restraining order or preliminary                  
injunction with respect to conduct alleged by the United States Postal Service to constitute a scheme or                 
device for obtaining money or property through the mail by means of false representations? ​☐​ Yes ​☑​ No  

 
If you would have answered “Yes” to any of these questions had the conviction, order, judgment, decree,                 
suspension, expulsion or bar occurred or been issued after May 16, 2016, then you are NOT eligible to rely on                    
this exemption under Section 4(a)(6) of the Securities Act. 
 
OTHER MATERIAL INFORMATION 
 
31. In addition to the information expressly required to be included in this Form, include: 
 

(1) any other material information presented to investors; and 
(2) such further material information, if any, as may be necessary to make the required              

statements, in the light of the circumstances under which they are made, not misleading. 
 
Updating offering to meet new regulations. 
 
If the rules of Regulation Crowdfunding are changed while this offering is live, we may amend the offering to be in                     
line with the new rules. Specifically - on November 2nd 2020, the SEC announced that they voted to expand                   
Regulation Crowdfunding limits from $1.07 million per year to $5 million per year. If/when these changes take                 
affect, we may amend our offering to the new limits. 
 
ONGOING REPORTING 
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The issuer will file a report electronically with the Securities & Exchange Commission annually and post the report                  
on its website, no later than January 28th, which is 120 days after the end of each fiscal year covered by the report. 
 
Once posted, the annual report may be found on the issuer’s website at:             
www.heretoserve.tech 
 
The issuer must continue to comply with the ongoing reporting requirements until: 
 

(1) the issuer is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act; 
(2) the issuer has filed at least one annual report pursuant to Regulation Crowdfunding and has fewer                

than 300 holders of record and has total assets that do not exceed $10,000,000; 
(3) the issuer has filed at least three annual reports pursuant to Regulation Crowdfunding; 
(4) the issuer or another party repurchases all of the securities issued in reliance on Section 4(a)(6) of                 

the Securities Act, including any payment in full of debt securities or any complete redemption of                
redeemable securities; or 

(5) the issuer liquidates or dissolves its business in accordance with state law. 
 
* * * * * 
 
PART 240 - GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934 
 
 
9. The authority citation for part 240 continues to read, in part, as follows: Authority: 15 U.S.C. 77c, 77d, 77g,                    

77j, 77s, 77z-2, 77z-3, 77eee, 77ggg, 77nnn, 77sss, 
77ttt, 78c, 78c-3, 78c-5, 78d, 78e, 78f, 78g, 78i, 78j, 78j-1, 78k, 78k-1, 78l, 78m, 78n, 78n-1, 78o, 78o-4, 78o-10,                    
78p, 78q, 78q-1, 78s, 78u-5, 78w, 78x, 78ll, 78mm, 80a-20, 80a-23, 80a-29, 80a-37, 80b-3, 80b-4, 80b-11, 7201 et.                  
seq., and 8302; 7 U.S.C. 2(c)(2)(E); 12 U.S.C. 5221(e)(3); 18 U.S.C. 1350; and Pub. L. 111-203, 939A, 124 Stat.                   
1376, (2010), unless otherwise noted. 

10. Add § 240.12g-6 to read as follows: 
 
§ 240.12g-6 Exemption for securities issued pursuant to section 4(a)(6) of the Securities Act of 1933. 
 

(a) For purposes of determining whether an issuer is required to register a security with the Commission                 
pursuant to Section 12(g)(1) of the Act (15 U.S.C. 78l(g)(1)), the definition of held of record shall not include                   
securities issued pursuant to the offering exemption under section 4(a)(6) of the Securities Act (15 U.S.C. 77d(a)(6))                 
by an issuer that: 

(1) Is current in filing its ongoing annual reports required pursuant to § 227.202 of this chapter; 
(2) Has total assets not in excess of $25 million as of the end of its most recently                 

completed fiscal year; and 
(3) Has engaged a transfer agent registered pursuant to Section 17A(c) of the Act to              

perform the function of a transfer agent with respect to such securities​.  
(b) An issuer that would be required to register a class of securities under Section 12(g) of the Act as a result                      

of exceeding the asset threshold in paragraph (2) may continue to exclude the relevant securities from the definition                  
of “held of record” for a transition period ending on the penultimate day of the fiscal year two years after the date it                       
became ineligible. The transition period terminates immediately upon the failure of an issuer to timely file any                 
periodic report due pursuant to § 227.202 at which time the issuer must file a registration statement that registers that                    
class of securities under the Act within 120 days.  
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STOCK PURCHASE AGREEMENT 
 
 
This Stock Purchase Agreement (“Agreement”) is entered into as of ______________________,           
by and between Here To Serve Holding Corp. (“Seller”) and          
__________________________________________________________________ (“Purchaser”).  
Purchaser and Seller may collectively be referred to as the “Parties.” 
 

 
WHEREAS, ​Seller is the record owner and holder of shares of the capital stock of Here                
To Serve Holding Corp. (the “Company”), a Delaware​ ​Corporation; and 
 
WHEREAS, ​the Parties desire to enter into this Agreement pursuant to which Purchaser             
will purchase from Seller shares of capital stock of the Company. 
 
NOW, THEREFORE, ​in consideration for the promises set forth in this Agreement, the             
Parties agree as follows: 
 

 
1. PURCHASE AND SALE: ​Subject to the terms and conditions set forth in this             

Agreement, Purchaser hereby agrees to purchase from Seller, and Seller hereby agrees to             
sell, transfer and convey to the Purchaser_________ (_________________________)        
shares of common stock of the Company (the “Stock”). 

 
2. PURCHASE PRICE: The purchase price for each share of Stock shall be ___________             

dollars ($_______________________) for an aggregate purchase price of_____________        
dollars ($_______________________) (the “Purchase Price”), to be paid to the Seller via            
escrow at the closing. 

 
3. CLOSING: The closing contemplated by this Agreement for the transfer of the Stock and              

the payment of the Purchase Prices shall take place on _______________(the “Closing”).            
The certificates representing the Stock shall be duly endorsed for transfer or accompanied             
by an appropriate stock transfer. 

 
4. REPRESENTATIONS AND WARRANTIES OF SELLER: Seller hereby warrants        

and represents that: 
(a) Restrictions on Stock. ​The Seller is not a party to any agreements that create              

rights or obligations in the Stock relating to any third party including voting or              
stockholder agreements. The Seller is the lawful owner of the Stock, free and clear              
of any encumbrances, security interests or liens of any kind and has full power and               
authority to sell and transfer the Stock as contemplated in this Agreement. 
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(b) Organization and Standing. To the Seller’s knowledge, the Company is duly           

organized, validly existing and in good standing under the laws of the State of              
Delaware ​and has full power and authority to own and operate its property and              
assets and to carry on its business as presently conducted. 

(c) Capitalization and Voting Rights.​ The authorized, issued and outstanding capital 
stock of the Company is as set forth in the Offering Statement to which this 
Agreement is attached, and all issued and outstanding shares of the Company are 
validly issued, fully paid and nonassessable. 

(d) Authorization; Enforceability​. The Company has all corporate right, power and 
authority to enter into this Agreement and to consummate the transactions 
contemplated hereby. All corporate action on the part of the Company, its 
directors and stockholders necessary for the (a) authorization execution, delivery 
and performance of this Agreement by the Company; and (b) authorization, sale, 
issuance and delivery of the Securities contemplated hereby and the performance 
of the Company’s obligations hereunder has been taken. This Agreement has been 
duly executed and delivered by the Company and constitutes a legal, valid and 
binding obligation of the Company, enforceable against the Company in 
accordance with its terms, subject to laws of general application relating to 
bankruptcy, insolvency and the relief of debtors and rules of law governing 
specific performance, injunctive relief or other equitable remedies, and to 
limitations of public policy. The Shares, when issued and fully paid for in 
accordance with the terms of this Agreement, will be validly issued, fully paid and 
nonassessable. 

(e) Litigation.​ The Company knows of no pending or threatened legal or 
governmental proceedings against the Company which could materially adversely 
affect the business, property, financial condition or operations of the Company or 
which materially and adversely questions the validity of this Agreement or any 
agreements related to the transactions contemplated hereby or the right of the 
Company to enter into any of such agreements, or to consummate the transactions 
contemplated hereby or thereby. 

 
 

5. SUBSCRIPTION FOR STOCK, REPRESENTATIONS BY AND AGREEMENTS 
OF SUBSCRIBER: 

(a) Subject to the terms and conditions hereinafter set forth, the Subscriber hereby 
irrevocably subscribes for and agrees to purchase from the Company such number 
of shares of Stock, or fractions thereof (the “Shares”), and the Company agrees to 
sell to the Subscriber such number of Shares, as is set forth on the signature page 
hereof, at a per share price equal to twelve cents ($0.12). The purchase price is 
payable via ACH intro the Reg CF Offering listed on us.truCrowd.com 

(b) The Subscriber recognizes that the purchase of the Shares involves a high degree             
of risk including, but not limited to, the following: (a) the Company remains an              
early-stage business with limited operating history and requires substantial funds;          
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(b) an investment in the Company is highly speculative, and only investors who             
can afford the loss of their entire investment should consider investing in the             
Company and the Shares; (c) the Subscriber may not be able to liquidate its              
investment; (d) transferability of the Shares (sometimes hereinafter referred to as           
the “Securities”) is extremely limited because, among other things, there is           
currently no market for the Company’s restricted Securities and no market may            
ever develop; (e) in the event of a disposition, the Subscriber could sustain the loss               
of its entire investment; and (f) the Company has not paid any dividends since its               
inception and does not anticipate paying any dividends. 

(c) The Subscriber hereby acknowledges and represents that (a) the Subscriber has           
knowledge and experience in business and financial matters, prior investment          
experience, including investment in securities that are non​listed, unregistered         
and/or not traded on a national securities exchange or on the National Association             
of Securities Dealers, Inc. (the “NASD”) automated quotation system         
(“NASDAQ”), and Subscriber, Subscriber’s attorney and/or accountant has read         
all of the documents, if any, furnished or made available by the Company to the               
Subscriber to evaluate the merits and risks of such an investment on the             
Subscriber’s behalf and Subscriber is not relying on (i) the advice of the             
Company, any of its employees or directors or any of their respective            
representatives, agents or attorneys, (ii) any oral or written representations of the            
Company (other than as set forth herein), any of its employees or directors or any               
of their respective representatives, agents or attorneys or (iii) any information           
other than what subscriber has been given, if any; (b) the Subscriber recognizes             
the highly speculative nature of this investment; and (c) the Subscriber is able to              
bear the economic risk that the Subscriber hereby assumes. 

(d) The Subscriber hereby acknowledges receipt and careful review of this Agreement           
and hereby represents that the Subscriber has been furnished ample opportunity to            
request information regarding the Company and any additional information that          
the Subscriber desired to know, and has been afforded the opportunity to ask             
questions of and receive answers from duly authorized officers or other           
representatives of the Company concerning the Company. 

(e) To the extent necessary, the Subscriber has retained, at its own expense, and relied              
upon appropriate professional advice regarding the investment, tax and legal          
merits and consequences of this Agreement and the purchase of the Shares            
hereunder. The Subscriber disclaims reliance on any statements made or          
information provided by any person or entity in the course of Subscriber’s            
consideration of an investment in the Shares. The Subscriber hereby expressly           
acknowledges that the purchase of the Shares is made of the Subscriber’s own free              
accord. 

(f) The Subscriber understands that the Securities have not been registered under the            
Securities Act or under any state securities or “blue sky” laws and agrees not to               
sell, pledge, assign or otherwise transfer or dispose of the Securities unless they             
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are registered under the Securities Act and under any applicable state securities or             
“blue sky” laws or unless an exemption from such registration is available. 

(g) The Subscriber understands that the Securities comprising the Shares have not           
been registered under the Securities Act by reason of a claimed exemption under             
the provisions of the Securities Act that depends, in part, upon the Subscriber’s             
investment intention. In this connection, the Subscriber hereby represents that the           
Subscriber is purchasing the Securities for the Subscriber’s own account for           
investment and not with a view toward the resale or distribution to others. The              
Subscriber, if an entity, further represents that it was not formed for the purpose of               
purchasing the Securities. The Subscriber acknowledges that the Company is          
relying upon the Subscriber’s representations in this Agreement in connection          
with the sale of the Shares hereunder. 

(h) The Subscriber understands that there is no public market for the Shares and that              
no market may develop for any of such Securities. The Subscriber understands            
that even if a public market develops for such Securities, Rule 144 (“Rule 144”)              
promulgated under the Securities Act requires for non​affiliates, among other          
conditions, a one​year holding period prior to the resale (in limited amounts) of             
securities acquired in a non​public offering without having to satisfy the           
registration requirements under the Securities Act. The Subscriber understands         
and hereby acknowledges that the Company is under no obligation to register any             
of the Shares under the Securities Act or any state securities or “blue sky” laws. 

(i) The Subscriber consents to the placement of a legend on any certificate or other              
document evidencing the Securities that such Securities have not been registered           
under the Securities Act or any state securities or “blue sky” laws and setting forth               
or referring to the restrictions on transferability and sale thereof contained in this             
Agreement. The Subscriber is aware that the Company will make a notation in its              
appropriate records with respect to the restrictions on the transferability of such            
Securities. The legend to be placed on each certificate shall be in form             
substantially similar to the following: 

THESE SHARES HAVE BEEN ISSUED UNDER AN EXEMPTION        
FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AND         
HAVE NOT BEEN REGISTERED. THESE SHARES CANNOT BE        
TRANSFERRED UNTIL REGISTERED UNLESS A SEPARATE      
EXEMPTION FROM REGISTRATION APPLIES TO SUCH TRANSFER. 

(j) The Subscriber understands the Company will review this Agreement and the           
Company’s representatives are hereby given authority by the Subscriber to call           
Subscriber’s bank or place of employment or otherwise review the financial           
standing of the Subscriber; and it is further agreed the Company, in its sole and               
absolute discretion, reserves the unrestricted right, without further documentation         
or agreement on the part of the Subscriber, to reject or limit any subscription, to               
accept subscriptions for fractional Shares. 

(k) The Subscriber acknowledges that at such time, if ever, as the Securities are             
registered, sales of the Securities will be subject to state securities laws. 
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(l) In connection with any public offering of the Company’s Securities, the           

Subscriber hereby agrees to be subject to a lock​up for a period of one hundred               
eighty (180) days or such longer period following such public offering as and if              
required by the underwriter or underwriters of such public offering (the “Lock​Up            
Period”) provided, however, that notwithstanding the foregoing, the Subscriber         
shall not be subject to the Lock​Up Period unless all of the Company’s directors,              
officers and shareholders owning five percent (5%) or more of the Company’s            
fully diluted voting stock are subject to the same Lock​Up Period. The foregoing             
lock​ups shall be applicable regardless of whether the Securities are then registered            
for re​sale under the Securities Act. This Section 1.17 shall be binding upon any              
transferee of the Securities. 

i. In order to enforce the foregoing covenant, the Company may impose           
stop​transfer instructions with respect to any shares of Stock or securities           
exchangeable, convertible or exercisable for shares of Stock of each          
Subscriber or its transferee (and the shares or securities of every other            
person subject to the foregoing restriction) until the end of such period. 

(m) The Subscriber agrees not to issue any public statement with respect to the             
Subscriber’s investment or proposed investment in the Company or the terms of            
any agreement or covenant between them and the Company without the           
Company’s prior written consent, except such disclosures as may be required           
under applicable law or under any applicable order, rule or regulation. 

(n) The Company agrees not to disclose the names, addresses or any other information             
about the Subscribers, except as required by law; provided, that the Company may             
use the name (but not the address) of the Subscriber in any registration statement              
in which the Subscriber’s Shares are included. 

(o) The Subscriber represents and warrants that it has not engaged, consented to or             
authorized any broker, finder or intermediary to act on its behalf, directly or             
indirectly, as a broker, finder or intermediary in connection with the transactions            
contemplated by this Agreement. The Subscriber hereby agrees to indemnify and           
hold harmless the Company from and against all fees, commissions or other            
payments owing to any such person or firm acting on behalf of such Subscriber              
hereunder. 

(p) Without in any way limiting the representations and warranties herein, the           
Subscriber further agrees that the Subscriber shall in no event pledge, hypothecate,            
sell, transfer, assign, or otherwise dispose of any Shares, nor shall the Subscriber             
receive any consideration for Shares from any person, unless and until prior to any              
proposed pledge, hypothecation, sale, transfer, assignment or other disposition. 

(q) The Subscriber agrees to save, indemnify, hold harmless and defend (with counsel 
acceptable to the Company), the Company and its directors, officers, employees, 
affiliates, controlling persons and agents and their respective heirs, 
representatives, successors from and against all liabilities, costs and expenses 
incurred by them as a result of (a) any sale or distribution of the Securities by the 
Subscriber in violation of the Securities Act or any applicable state securities or 
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“blue sky” laws; or (b) any false representation or warranty or any breach or 
failure by the Subscriber to comply with any covenant made by the Subscriber in 
this Agreement (including the Confidential Investor Questionnaire contained in 
Article IV herein) or any other document furnished by the Subscriber to any of the 
foregoing in connection with this transaction; or (c) any action, suit or proceeding 
based on clauses (a) or (b) of this paragraph. 
 

6. SEVERABILITY: If any part or parts of this Agreement shall be held unenforceable for              
any reason, the remainder of this Agreement shall continue in full force and effect. If any                
provision of this Agreement is deemed invalid or unenforceable by any court of competent              
jurisdiction, and if limiting such provision would make the provision valid, then such             
provision shall be deemed to be construed as so limited. 

 
7. BINDING EFFECT: The covenants and conditions contained in this Agreement shall           

apply to and bind the parties and the heirs, legal representatives, successors and permitted              
assigns of the Parties. 

 
8. BROKER’S FEES: The Parties represent that there has been no act in connection with              

the transactions contemplated in this Agreement that would give rise to a valid claim              
against either party for a broker’s fee, finder’s fee or other similar payment. 

 
9. ENTIRE AGREEMENT: This Agreement constitutes the entire agreement between the          

Parties and supersedes any prior understanding or representation of any kind preceding the             
date of this Agreement. There are no other promises, conditions, understandings or other             
agreements, whether oral or written, relating to the subject matter of this Agreement. This              
Agreement may be modified in writing and must be signed by both the Seller and               
Purchaser. 

 
10. GOVERNING LAW: This Agreement shall be governed by and construed in accordance            

with the laws of the State of New York. 
 
11. NOTICE: ​Any notice required or otherwise given pursuant to this Agreement shall            

emailed: 
 

(a) If to Purchaser: 
Name __________________________________________________ 
Email info__________________________________________________ 
 

(b) If to Seller: 
Name: Here To Serve Holding Corp. 
Email: info@heretoserve.tech 
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12. WAIVER: The failure of either party to enforce any provisions of this Agreement shall              

not be deemed a waiver or limitation of that party's right to subsequently enforce and               
compel strict compliance with every provision of this Agreement.  

 
 
 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed the day and               
year first above written. 
 
 
PURCHASER: SELLER:  
 
___________________________________ _________________________________ 
 
Paul H. Riss _________________________________ 
(Name) (Name) 
CEO ______________________________ _________________________________ 
(Position) (Position) 
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