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Name of Issuer:
Zero-Gravity Holdings, Inc.
Legal status of Issuer:
Form:
Corporation
Jurisdiction of Incorporation/Organization:
Nevada
Date of Organization:
March 27, 1998
Physical Address of Issuer:
505 Odyssey Way, #410 Exploration Park, FL 32953
Website of Issuer:
WWW.Z0Zerog.com
Is there a co-issuer? ____yes _X_no.
Name of Intermediary through which the Offering will be Conducted:
OpenDeal Portal LLC dba Republic
CIK Number of Intermediary:
0001751525
SEC File Number of Intermediary:

007-00167



CRD Number of Intermediary:

283874

Amount of compensation to be paid to the Intermediary, whether as a percentage of the Offering amount or as a
dollar amount, or a good faith estimate if the exact amount is not available at the time of the filing, for conducting

the Offering, including the amount of referral and any other fees associated with the Offering:

At the conclusion of the Offering, the Issuer shall pay the Intermediary the greater of (A) a fee of six percent (6%) of
the dollar amount raised in the Offering or (B) a cash fee of twelve thousand dollars ($12,000.00).

Any other direct or indirect interest in the Issuer held by the Intermediary, or any arrangement for the Intermediary
to acquire such an interest:

The Intermediary will also receive compensation in the form of securities equal to two percent (2%) of the total number
of the securities sold in the Offering.

Type of Security Offered:

Common Stock

Target Number of Securities to be Offered:
14,285

Price (or Method for Determining Price):

$3.50

Invest: Incentive:
First week (September 13, 2024 — September 19, 2024 at 11:59 | 20% discount - $2.80 per share
pm prevailing Pacific Time)
Second two weeks (September 20, 2024 — October 3, 2024 at | 10% discount - $3.15 per share
11:59 pm prevailing Pacific Time)
Third two weeks (October 4, 2024 — October 17,2024 at 11:59 | 5% discount - $3.33 per share
pm prevailing Pacific Time)

Target Offering Amount:
$49,997.50

Oversubscriptions Accepted:
Yes
O No

Oversubscriptions will be Allocated:

O Pro-rata basis

First-come, first-served basis

O Other: At the Intermediary’s discretion

Maximum Offering Amount (if different from Target Offering Amount):
$4,999,998.50
Deadline to reach the Target Offering Amount:

December 31, 2024



If the sum of the investment commitments does not equal or exceed the Target Offering Amount at the
Deadline to reach the Target Offering Amount, no Securities will be sold in the Offering, investment
commitments will be canceled and committed funds will be returned.

Current Number of Employees:

18

Most recent fiscal year-end

Prior fiscal year-end

(2023) (2022)
Total Assets $13,563,993 $8,210,589
Cash & Cash Equivalents $133,087 $660,774
Accounts Receivable $1,455,500 $0
Short-term Debt $16,994,672 $4,123,054
Long-term Debt $1,072,989 $1,830,337
Revenues/Sales $90,085 $11,957,048
Cost of Goods Sold* $5,757,185 $9,960,030
Taxes Paid $0 $0
Net Income/(Loss) ($6,969.,424) ($2,043,095)

*Cost of Revenues in the Issuer’s financial statements

The jurisdictions in which the Issuer intends to offer the securities:

Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of Columbia, Florida,
Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Maine, Maryland,
Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New
Jersey, New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico,
Rhode Island, South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia,

Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northern Mariana Islands




Zero-Gravity Holdings, Inc.

~> Zero-G

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.

THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE APPROPRIATE FOR ALL
INVESTORS. THERE ARE ALSO SIGNIFICANT UNCERTAINTIES ASSOCIATED WITH AN INVESTMENT
IN THIS OFFERING AND THE SECURITIES. THE SECURITIES OFFERED HEREBY ARE NOT PUBLICLY
TRADED. THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE MAY NEVER DEVELOP. AN
INVESTMENT IN THIS OFFERING IS HIGHLY SPECULATIVE. THE SECURITIES SHOULD NOT BE
PURCHASED BY ANYONE WHO CANNOT BEAR THE FINANCIAL RISK OF THIS INVESTMENT FOR AN
INDEFINITE PERIOD OF TIME AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE INVESTMENT.
SEE THE SECTION OF THIS FORM C TITLED “RISK FACTORS”.

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS. NO SECURITIES MAY BE
PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE DISPOSED OF BY ANY INVESTOR EXCEPT
PURSUANT TO RULE 501 OF REGULATION CF. PROSPECTVE INVESTORS SHOULD BE AWARE THAT
THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN
INDEFINITE PERIOD OF TIME. THE SECURITIES MAY HAVE FURTHER TRANSFER RESTRICTIONS NOT
PROVIDED FOR BY FEDERAL, STATE OR FOREIGN LAW.

NO ONE SHOULD CONSTRUE THE CONTENTS OF THIS FORM C AS LEGAL, ACCOUNTING OR TAX
ADVICE OR AS INFORMATION NECESSARILY APPLICABLE TO YOUR PARTICULAR FINANCIAL
SITUATION. EACH INVESTOR SHOULD CONSULT THEIR OWN FINANCIAL ADVISER, COUNSEL AND
ACCOUNTANT AS TO LEGAL, TAX AND RELATED MATTERS CONCERNING THEIR INVESTMENT.

THIS OFFERING IS ONLY EXEMPT FROM REGISTRATION UNDER THE LAWS OF THE UNITED STATES
AND ITS TERRITORIES. NO OFFER IS BEING MADE IN ANY JURISDICTION NOT LISTED ABOVE.
PROSPECTIVE INVESTORS ARE SOLELY RESPONSIBLE FOR DETERMINING THE PERMISSIBILITY OF
THEIR PARTICIPATING IN THIS OFFERING, INCLUDING OBSERVING ANY OTHER REQUIRED LEGAL
FORMALITIES AND SEEKING CONSENT FROM THEIR LOCAL REGULATOR, IF NECESSARY. THE
INTERMEDIARY FACILITATING THIS OFFERING IS LICENSED AND REGISTERED SOLELY IN THE
UNITED STATES AND HAS NOT SECURED, AND HAS NOT SOUGHT TO SECURE, A LICENSE OR WAIVER
OF THE NEED FOR SUCH LICENSE IN ANY OTHER JURISDICTION. THE ISSUER, THE ESCROW AGENT
AND THE INTERMEDIARY, EACH RESERVE THE RIGHT TO REJECT ANY INVESTMENT COMMITMENT
MADE BY ANY PROSPECTIVE INVESTOR, WHETHER FOREIGN OR DOMESTIC.

SPECIAL NOTICE TO FOREIGN INVESTORS

INVESTORS OUTSIDE OF THE UNITED STATES, TAKE NOTICE IT IS EACH INVESTOR’S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY OR JURISDICTION
OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY PURCHASE OF THE SECURITIES,
INCLUDING OBTAINING REQUIRED GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY



OTHER REQUIRED LEGAL OR OTHER FORMALITIES. WE RESERVE THE RIGHT TO DENY THE
PURCHASE OF THE SECURITIES BY ANY FOREIGN INVESTOR.

NOTICE REGARDING THE ESCROW AGENT

THE ESCROW AGENT SERVICING THE OFFERING, HAS NOT INVESTIGATED THE DESIRABILITY OR
ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR THE SECURITIES OFFERED HEREIN. THE
ESCROW AGENT MAKES NO REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, OR JUDGMENT
ON THE MERITS OF THE OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW AGENT’S
CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED PURPOSES OF ACTING AS A SERVICE
PROVIDER.
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ABOUT THIS FORM C

You should rely only on the information contained in this Form C. We have not authorized anyone to provide any
information or make any representations other than those contained in this Form C, and no source other than OpenDeal
Portal LLC dba Republic (the “Intermediary”) has been authorized to host this Form C and the Offering. If anyone
provides you with different or inconsistent information, you should not rely on it. We are not offering to sell, nor
seeking offers to buy, the Securities (as defined below) in any jurisdiction where such offers and sales are not
permitted. The information contained in this Form C and any documents incorporated by reference herein is accurate
only as of the date of those respective documents, regardless of the time of delivery of this Form C or the time of
issuance or sale of any Securities.

Statements contained herein as to the content of any agreements or other documents are summaries and, therefore, are
necessarily selective and incomplete and are qualified in their entirety by the actual agreements or other documents.
Prior to the consummation of the purchase and sale of the Securities, the Issuer will afford prospective Investors
(defined below) an opportunity to ask questions of, and receive answers from, the Issuer and its management
concerning the terms and conditions of this Offering and the Issuer. Potential purchasers of the Securities are referred
to herein as “Investors” or “you”. The Issuer is referred to herein as the “Issuer” or “we”.

In making an investment decision, you must rely on your own examination of the Issuer and the terms of the Offering,
including the merits and risks involved. The statements of the Issuer contained herein are based on information
believed to be reliable; however, no warranty can be made as to the accuracy of such information or that circumstances
have not changed since the date of this Form C. For example, our business, financial condition, results of operations,
and prospects may have changed since the date of this Form C. The Issuer does not expect to update or otherwise
revise this Form C or any other materials supplied herewith.

This Form C is submitted in connection with the Offering described herein and may not be reproduced or used for any
other purpose.

CAUTIONARY NOTE CONCERNING FORWARD-LOOKING STATEMENTS

This Form C and any documents incorporated by reference herein contain forward-looking statements and are subject
to risks and uncertainties. All statements other than statements of historical fact or relating to present facts or current
conditions included in this Form C are forward-looking statements. Forward-looking statements give our current
reasonable expectations and projections regarding our financial condition, results of operations, plans, objectives,
future performance and business. You can identify forward-looking statements by the fact that they do not relate
strictly to historical or current facts. These statements may include words such as “anticipate,” “estimate,” “expect,”
“project,” “plan,” “intend,” “believe,” “may,” “should,” “can have,” “likely” and other words and terms of similar
meaning in connection with any discussion of the timing or nature of future operating or financial performance or
other events.

EEIT3

EEINTS

The forward-looking statements contained in this Form C and any documents incorporated by reference herein are
based on reasonable assumptions we have made in light of our industry experience, perceptions of historical trends,
current conditions, expected future developments and other factors we believe are appropriate under the
circumstances. As you read and consider this Form C, you should understand that these statements are not guarantees
of performance or results. Although we believe that these forward-looking statements are based on reasonable
assumptions, you should be aware that many factors could affect our actual operating and financial performance and
cause our performance to differ materially from the performance anticipated in the forward-looking statements. Should
one or more of these risks or uncertainties materialize, or should any of these assumptions prove incorrect or change,
our actual operating and financial performance may vary in material respects from the performance projected in these
forward-looking statements.

Investors are cautioned not to place undue reliance on these forward-looking statements. Any forward-looking
statements made in this Form C or any documents incorporated by reference herein are accurate only as of the date of
those respective documents. Except as required by law, we undertake no obligation to publicly update any forward-
looking statements for any reason after the date of this Form C or to conform these statements to actual results or to
changes in our expectations.



THE OFFERING AND THE SECURITIES
The Offering

The Issuer is offering a minimum amount of $49,997.50 (the “Target Offering Amount”) and up to a maximum
amount of $4,999,998.50 (the “Maximum Offering Amount”) of Common Stock (the “Securities”) on a best-efforts
basis as described in this Form C (this “Offering”). The Minimum Individual Purchase Amount is $100 and the
Maximum Individual Purchase Amount is $499,999.85. The Issuer reserves the right to amend the Minimum
Individual Purchase Amount and Maximum Individual Purchase Amount, in its sole discretion. In particular, the
Issuer may elect to participate in one of the Intermediary’s special investment programs and may offer alternative
Minimum Individual Purchase Amounts and Maximum Individual Purchase Amounts to Investors participating in
such programs without notice. The Issuer must raise an amount equal to or greater than the Target Offering Amount
by December 31, 2024 (the “Offering Deadline”). Unless the Issuer receives investment commitments, which are
fully paid for and meet all other requirements set by this Offering, in an amount not less than the Target Offering
Amount by the Offering Deadline, no Securities will be sold in this Offering, all investment commitments will be
canceled and all committed funds will be returned.

The price of the Securities was determined arbitrarily, does not necessarily bear any relationship to the Issuer’s asset
value, net worth, revenues or other objective established criteria of value, and should not be considered indicative of
the actual value of the Securities.

In order to purchase the Securities, you must make a commitment to purchase by completing the purchase process
hosted by the Intermediary (as defined above), including complying with the Intermediary’s know your customer
(KYC) and anti-money laundering (AML) policies. If an Investor makes an investment commitment under a name
that is not their legal name, they may be unable to redeem their Security indefinitely, and neither the
Intermediary nor the Issuer are required to correct any errors or omissions made by the Investor.

Investor funds will be held in escrow with a qualified third party escrow agent meeting the requirements of Regulation
CF (“Escrow Agent”) until the Target Offering Amount has been met or exceeded and one or more closings occur.
Investors may cancel an investment commitment until up to 48 hours prior to the Offering Deadline or an intermediate
close, using the cancellation mechanism provided by the Intermediary. Investors using a credit card to invest must
represent and warrant to cancel any investment commitment(s) by submitting a request through the
Intermediary at least 48 hours prior to the Offering Deadline, instead of attempting to claim fraud or claw back
their committed funds. If the 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 and the Investor will receive their
Securities.

Investment commitments made in this Offering will be represented by a pro rata beneficial interest (based on the
amount invested) subject to the terms the Instrument (attached as Exhibit B), Custody Agreement (attached as Exhibit
C€), and Omnibus Nominee Trust Agreement (attached as Exhibit D). Securities sold in this Offering will be deposited
into a custodial account (“Custodial Account”) with Brassica Trust Company LLC, who will serve as the custodian,
nominee, and legal record holder (the “Custodian” or “Nominee”). In order to receive Securities from this Offering,
Investors will be required to establish, or verify that they already have, an account with the Custodian. The legal title
to the Securities purchased by the Investor in this Offering will be held in the name of a trust established by and
maintained by the Nominee for the purposes of safeguarding the Securities and providing for efficiencies with respect
to tax reporting, distributions and estate planning purposes related to the Securities pursuant to the terms and
conditions of the Omnibus Nominee Trust Agreement attached hereto as Exhibit D.

The Issuer will notify Investors when the Target Offering Amount has been reached through the Intermediary. If the
Issuer reaches the Target Offering Amount prior to the Offering Deadline, it may close the Offering early provided (i)
the expedited Offering Deadline must be twenty-one (21) days from the time the Offering was opened, (ii) the
Intermediary must provide at least five (5) business days’ notice prior to the expedited Offering Deadline to the
Investors and (iii) the Issuer continues to meet or exceed the Target Offering Amount on the date of the expedited
Offering Deadline.

Incentives for Investors

Invest: Incentive:




First week (September 13, 2024 — September 19, 2024 at 11:59 | 20% discount - $2.80 per share
pm prevailing Pacific Time)
Second two weeks (September 20, 2024 — October 3, 2024 at | 10% discount - $3.15 per share
11:59 pm prevailing Pacific Time)
Third two weeks (October 4, 2024 — October 17,2024 at 11:59 | 5% discount - $3.33 per share
pm prevailing Pacific Time)

The Deal Page

A description of our products, services and business plan can be found on the Issuer’s profile page on the
Intermediary’s website under https://republic.com/zerogravity (the “Deal Page”). The Deal Page can be used by
prospective Investors to ask the Issuer questions and for the Issuer to post immaterial updates to this Form C as well
as make general announcements. You should view the Deal Page at the time you consider making an investment
commitment. Updates on the status of this Offering can also be found on the Deal Page.

Material Changes

If any material change occurs related to the Offering prior to the current Offering Deadline the Issuer will provide
notice to Investors and receive reconfirmations from Investors who have already made commitments. If an Investor
does not reconfirm their investment commitment after a material change is made to the terms of the Offering within
five (5) business days of receiving notice, the Investor’s investment commitment will be canceled and the committed
funds will be returned without interest or deductions.

Intermediate Closings

In the event an amount equal to two (2) times the Target Offering Amount is committed and meets all required terms
of the Offering prior to the Offering Deadline on such date or such later time the Issuer designates pursuant to Rule
304(b) of Regulation CF, the Issuer may conduct the first of multiple closings of the Offering early, provided (i) the
early closing date must be twenty-one (21) days from the time the Offering opened and (ii) that all Investors will
receive notice of such early closing date at least five (5) business days prior to such new offering deadline (absent a
material change that would require an extension of the Offering and reconfirmation of all investment commitments).
Investors who committed on the date such notice is provided or prior to the issuance of such notice will be able to
cancel their investment commitment until 48 hours before such early closing date.

If the Issuer conducts an initial closing (the “Initial Closing”), the Issuer agrees to only withdraw seventy percent
(70%) of the proceeds that are in escrow and will only conduct such Initial Closing if there are more than twenty-one
(21) days remaining before the Offering Deadline as of the date of the Initial Closing. The Issuer may only conduct
another close (a “Subsequent Closing”) before the Offering Deadline if the amount of investment commitments made
as of the date of such Subsequent Closing exceeds two times the Target Offering Amount as of the date of the Initial
Closing and there are more than twenty-one (21) days remaining before the Offering Deadline as of the date of such
Subsequent Closing.

Any investment commitments received after an intermediate closing will be released to the Issuer upon a subsequent
closing and the Investor will receive evidence of the Securities via electronic certificate/PDF in exchange for their
investment commitment as soon as practicable thereafter.

The Issuer has agreed to return all funds to Investors in the event a Form C-W is ultimately filed in relation to this
Offering, regardless of whether multiple closings are conducted.

Investment commitments are not binding on the Issuer until they are accepted by the Issuer, which reserves the right
to reject, in whole or in part, in its sole and absolute discretion, any investment commitment. If the Issuer rejects all
or a portion of any investment commitment, the applicable prospective Investor’s funds will be returned without
interest or deduction.

The Securities

We request that you please review this Form C and the Instrument attached as Exhibit B, in conjunction with the
following summary information.

Nominee



The title holder of the Securities will be a trust established by and maintained by Nominee for the purposes of
safeguarding the Securities and providing for efficiencies with respect to tax reporting, distributions and estate
planning purposes related to the Securities. Pursuant to the terms of the Omnibus Nominee Trust Agreement (attached
as Exhibit D), Investors are engaging Nominee as its limited agent to safeguard and provide certain limited services
with respect to the Securities held in trust. Investors are appointing Nominee to act as nominee for the Investors, to
serve in such capacity until the appointment and authority conferred is revoked, for the limited purpose of causing to
be held, and holding, in the name of Nominee alone, title to the Securities beneficially owned by the Investors and
acquired by Nominee for the benefit of Investors or otherwise conveyed to Nominee in accordance with the directions
of the Investors, with power and authority limited to registering and holding the Securities in Nominee’s name, and
otherwise acting with respect to the Securities in accordance with the instructions of the Investors, as provided in the
Omnibus Nominee Trust Agreement or as may be given by the Investors from time to time. The Nominee will have
no right or authority to act with respect to the Securities, except upon the instructions of the Investors. An Investor
may, at any time, in its absolute discretion, terminate the Omnibus Nominee Trust Agreement in whole or in part;
provided, however, that no such termination will be effective with respect to any Securities the transfer of which is
restricted by contract, law, edict or otherwise unless consented to by the Issuer thereof (including by blanket consent).
Nominee’s sole function during the term of the Omnibus Nominee Trust Agreement will be to hold nominal legal title
to the Securities for the benefit of the Investors under and subject to the Investor’s instructions.

Dividends and/or Distributions

The Securities do not entitle Investors to any dividends other than as outlined in the Issuer’s Charter. All capitalized
terms not otherwise defined herein shall have the respective meanings given in the Issuer’s Articles of Incorporation,
as amended (“Charter”).

4.1 Cumulative Series B Preferred Stock Dividend Preference. From and after the date of issuance of any shares of
Series B Preferred Stock, dividends at the rate per annum equal to nine percent (9%) of the Original Issue Price per
share of Series B Preferred Stock shall accrue on such shares of Series B Preferred Stock (the "Accruing Dividend").
Accruing Dividends shall accrue from day to day, whether or not declared, and shall be cumulative; provided,
however, that except as set forth in the following sentence of Section 4. 1 or in Section 1.1 of the Charter, such
Accruing Dividends shall be payable only when, as, and if declared by the Board of Directors and the Issuer shall be
under no obligation to pay such Accruing Dividends. Dividends shall be payable in the manner set forth in Section
4.2 of the Charter. The Issuer shall not pay or set aside any dividends on shares of any other class or series of capital
stock of the Issuer ( other than dividends on shares of Common Stock payable in shares of Common Stock) in any
calendar year unless (in addition to the obtaining of any consents required elsewhere in the Charter) the holders of the
Series B Preferred Stock then outstanding shall first receive, or simultaneously receive, out of funds legally available
therefor, a stock dividend on each outstanding share of Series B Preferred Stock in an amount equal to the amount of
Accruing Dividends then accrued on such share of Series B Preferred Stock and not previously paid.

4.2 Payment. The Accruing Dividends applicable to a share of Series B Preferred Stock shall be payable by issuing
additional fully paid and non-assessable shares of Common Stock in an amount equal to (i) the Accruing Dividend
applicable to such share of Series B Preferred Stock, divided by (ii) the Conversion Price of such share of Series B
Preferred Stock. The issuance of shares of Common Stock shall constitute full payment of such Accruing Dividend
and all such shares which may be issued in payment of such Accruing Dividend shall upon issuance, be duly
authorized, validly issued, fully paid and non-assessable. No fractional shares will be issued by the Company for the
purposes of paying Accruing Dividends. In lieu of any fractional share that would otherwise be issued in respect of a
dividend payment, the number of shares of Common Stock issued to each holder of Series B Preferred Stock shall be
rounded up to the closest whole share of Common Stock.

4.3 Reservation of Shares. The Issuer shall at all times while any share of Series B Preferred Stock shall be outstanding,
reserve and keep available out of its authorized but unissued capital stock, for the purpose of paying the Accruing
Dividends, such number of its duly authorized shares of Common Stock as shall from time to time be sufficient to pay
such Accruing Dividend in full; and if at any time the number of authorized but unissued shares of Common Stock
shall not be sufficient to pay the Accruing Dividend, the Issuer shall use its best efforts to cause such corporate action
to be taken as may be necessary to increase its authorized but unissued shares of Common Stock to such number of
shares as shall be sufficient for such purposes, including, without limitation, engaging in best efforts to obtain the
requisite stockholder approval of any necessary amendment to the Charter.

4.4 Participation. 1f, after dividends in the full preferential amount specified in Section 4.1 of the Charter for the
Series B Preferred Stock have been paid or set apart for payment in any calendar year of the Issuer, the Board shall



declare additional dividends out of funds legally available therefor in that calendar year, then such additional dividends
shall be declared pro rata on the Common Stock and the Series B Preferred Stock on a pari passu basis according to
the number of shares of Common Stock held by such holders. For this purpose, each holder of shares of Series B
Preferred Stock is to be treated as holding the greatest whole number of shares of Common Stock then issuable upon
conversion of all shares of Series B Preferred Stock held by such holder pursuant to Section 3.

4.5 Non-Cash Dividends. Whenever a dividend provided for in Section 4 of the Charter shall be payable in property
other than cash, the value of such dividend shall be deemed to be the fair market value of such property as determined
in good faith by the Board.

Liquidation, Dissolution or Winding Up; Certain Mergers, Consolidations and Asset Sales

Section 1.1- Payment to Stockholders. In the event of any voluntary or involuntary liquidation, dissolution or winding
up of the Issuer or any Deemed Liquidation Event, the holders of the Series B Preferred Stock shall be entitled to
receive, prior and in preference to any distribution of any of the assets of the Issuer to the holders of the Series A
Preferred Stock and the Common Stock by reason of their ownership of such stock, an amount per share for each share
of Series B Preferred Stock held by them equal to the greater of (i) the sum of (a) the Liquidation Preference specified
for such share of Series B Preferred Stock, plus (b) any Accruing Dividends accrued but unpaid thereon, whether or
not declared, together with any other dividends declared but unpaid thereon, plus (c¢) any Accrued Dividends that
would have otherwise been payable through December 31 of the year of such Deemed Liquidation Event or (ii) such
amount per share as would have been payable had all share of Series B Preferred Stock been converted into Common
Stock pursuant to Section 3 of the Charter immediately prior to such liquidation, dissolution, winding up or Deemed
Liquidation Event. If upon the liquidation, dissolution or winding up of the Issuer, the assets of the Issuer legally
available for distribution to the holders of the Series B Preferred Stock are insufficient to permit the payment to such
holders of the full amounts specified in Section 1.1 of the Charter, then the entire assets of the Issuer legally available
for distribution shall be distributed with equal priority and pro rata among the holders of the Series B Preferred Stock
in proportion to the full amounts they would otherwise be entitled to receive pursuant to this Section 1.1 of the Charter.
After the payment or setting aside for payment to the holders of Series B Preferred Stock of the full amounts specified
in Section 1.1 of the Charter, the entire remaining assets of the Issuer legally available for distribution shall be
distributed pro rata to holders of the Series A Preferred Stock and Common Stock of the Issuer in accordance with the
Charter.

Section 1.2 - Deemed Liquidation Events.

1.2.1 Definition. Each of the following events shall be considered a ""Deemed liquidation Event" unless the Requisite
Holders elect otherwise by written notice sent to the Issuer at least five (5) days prior to the effective date of any such
event:

(a) a merger or consolidation in which (i) the Issuer is a constituent party or (ii) a subsidiary of the
Issuer is a constituent party and the Issuer issues shares of its capital stock pursuant to such merger or consolidation,
except any such merger or consolidation involving the Issuer or a subsidiary in which the shares of capital stock of
the Issuer outstanding immediately prior to such merger or consolidation continue to represent, or are converted into
or exchanged for equity securities that represent, immediately following such merger or consolidation, at least a
majority, by voting power, of the equity securities of (I) the surviving or resulting party or (2) if the surviving or
resulting party is a wholly owned subsidiary of another party immediately following such merger or consolidation,
the parent of such surviving or resulting party; provided that, for the purpose of Section 1.2.1 of the Charter, all shares
of Common Stock issuable upon exercise of options outstanding immediately prior to such merger or consolidation
or upon conversion of Convertible Securities outstanding immediately prior to such merger or consolidation shall be
deemed to be outstanding immediately prior to such merger or consolidation and, if applicable, deemed to be converted
or exchanged in such merger or consolidation on the same terms as the actual outstanding shares of Common Stock
are convened or exchanged: or

(b) the sale, lease, transfer, exclusive license or other disposition, in a single transaction or series of
related transactions by the Issuer or any subsidiary of the Issuer of all or substantially all the assets of the Issuer and
its subsidiaries taken as a whole, or, if substantially all of the assets of the Issuer and its subsidiaries taken as a whole
are held by such subsidiary or subsidiaries, the sale or disposition (whether by merger or otherwise) of one or more
subsidiaries of the Issuer, except where such sale, lease, transfer or other disposition is to the Issuer or one or more
wholly owned subsidiaries of the Issuer.



1.2.2 Amount Deemed Paid or Distributed. The funds and assets deemed paid or distributed to the holders of capital
stock of the Issuer upon any such merger, consolidation, sale, transfer or other disposition described in Section 1.2 of
the Charter shall be the cash or the value of the property, rights or securities paid or distributed to such holders by the
Issuer or the acquiring person, firm or other entity. The value of such property, rights or securities shall be determined
in good faith by the Board of Directors of the Issuer (the "Board"), except that any publicly traded securities to be
distributed to stockholders in such merger, consolidation, sale, transfer or other distributions shall be valued as follows
(unless otherwise provided for in the definitive agreements governing such merger, consolidation, sale, transfer or
other distribution).

(a) If the securities are then traded on a national securities exchange, then the value of the securities
shall be deemed to be the average of the closing prices of the securities on such exchange over the ten (10) trading
day period ending five (5) trading days prior to the distribution;

(b) if the securities are actively traded over-the-counter then the value of the securities shall be deemed to be
the average of the closing bid prices of the securities over the ten (10) trading day period ending five (5) trading days
prior to the distribution.

In the event of a merger or other acquisition of the Issuer by another entity, the distribution date shall be deemed to
be the date such transaction closes.

For the purposes of Section 1.2.2 of the Charter, "trading day" shall mean any day which the exchange on which the
securities to be distributed are traded is open and "closing prices" or "closing bid prices" shall be deemed to be: (i) for
securities traded primarily on the New York Stock Exchange or the Nasdaq Stock Market, the last reported trade price
or sale price, as the case may be, at 4:00 p.m., New York time on that day and (ii) for securities listed or traded on
other exchanges and markets, the market price as of the end of the regular hours trading period that is generally
accepted as such for such exchange or market. If, after the date hereof, the benchmark times generally accepted in the
securities industry for determining the market price of a stock as of a given trading day shall change from those set
forth above, the fair market value shall be determined as of such other generally accepted benchmark times.

Voting and Control

The Securities shall not have voting rights unless otherwise provided for by the Issuer. Notwithstanding anything to
the contrary herein, the Lead will vote consistently with the majority of the holders of capital stock entitled to vote as
outlined in the Issuer’s Charter (the “Lead”).

On any matter presented to the stockholders of the Issuer for their action or consideration at any meeting of
stockholders of the Issuer (or by written consent of stockholders in lieu of meeting), each holder of outstanding shares
of Series B Preferred Stock shall be entitled to cast the number of votes equal to the number of whole shares of
Common Stock into which the shares of Series B Preferred Stock held by such holder are convertible as of the record
date for determining stockholder entitled to vote on such matter. Fractional votes shall not be permitted and any
fractional voting rights available on an as-converted basis (after aggregating all shares into which shares of Series B
Preferred Stock held by each holder could be converted) shall be rounded to the nearest whole number (with one-half
being rounded upward). Except as provided by law or by the other provisions of the Charter, holders of Series B
Preferred Stock shall vote together with the holders of Common Stock as a single class on an as-converted basis, shall
have full voting rights and powers equal to the voting rights and powers of the holders of Common Stock, and shall
be entitled notwithstanding any provision hereof, to notice of any stockholders' meeting in accordance with the Bylaws
of the Issuer. Each holder of Common Stock shall be entitled to one vote for each share of Common Stock standing
in his, her or its name on the books of the Issuer. The Common Stock shall not be entitled to cumulative voting rights.

The Issuer does not have any voting agreements in place.

The Issuer does not have any shareholder or equity holder agreements in place.

Anti-Dilution Rights

The Securities do not have anti-dilution rights, which means that future equity issuances and other events will dilute

the ownership percentage that Investors may eventually have in the Issuer; provided, however the Securities are subject
to the following:



3.4.3 Issuance of Additional Shares of Common Stock. In the event the Issuer shall at any time after the applicable
Original Issue Date issue Additional Shares of Common Stock (including Additional Shares of Common Stock
deemed to be issued pursuant to Section 3.4.2 of the Charter), without consideration or for a consideration per share
less than the Conversion Price in effect immediately prior to such issue, then such Conversion Price shall be reduced,
concurrently with such issue, to a price (calculated to the nearest one-thousandth of a cent) determined in accordance
with the following formula:

CP2=CP1* (A+B)+(A+C).

For purposes of the foregoing formula, the following definitions shall apply:

"CP2" shall mean the applicable Conversion Price in effect immediately after such issue or deemed issue of Additional
Shares of Common tock

"CP1 " shall mean the applicable Conversion Price in effect immediately prior to such issue or deemed issue of
Additional Shares of Common Stock;

"A" shall mean the number of shares of Common Stock outstanding immediately prior to such issue or deemed issue
of Additional Shares of Common Stock (treating for this purpose as outstanding all shares of Common Stock issuable
upon exercise of Options outstanding immediately prior to such issue or upon conversion or exchange of Convertible
Securities (including the Series B Preferred Stock) outstanding (assuming exercise of any outstanding Options
therefor) immediately prior to such issue);

"B" shall mean the number of shares of Common Stock that would have been issued or deemed issued if such
Additional Shares of Common Stock had been issued at a price per share equal to CP1 (determined by dividing the
aggregate consideration received by the Issuer in respect of such issue by CP1); and

"C" shall mean the number of such Additional Shares of Common Stock actually issued or deemed issued in such
transaction.

3.4.4 Determination of Consideration. For purposes of Section 3.4 of the Charter, the consideration received by the
Issuer for the issue or deemed issue of any Additional Shares of Common Stock shall be computed as follows:

(a) Cash and Property: Such consideration shall:

6] insofar as it consists of cash, be computed at the aggregate amount of cash received by the
Issuer, excluding amounts paid or payable for accrued interest:

(ii) insofar as it consists of property other than cash, be computed at the fair market value thereof at
the time of such issue, as determined in good faith by the Board; and

(iii) in the event Additional Shares of Common Stock are issued together with other shares or
securities or other assets of the Issuer for consideration which covers both, be the proportion of such consideration so
received, computed as provided in clauses (i) and (ii) above, as determined in good faith by the Board.

(b) Options and Convertible Securities. The consideration per share received by the Issuer for
Additional Shares of Common Stock deemed to have been issued pursuant to Section 3.4.2 of the Charter, relating to
Options and Convertible Securities shall be determined by dividing:

(i) the total amount, if any, received or receivable by the Issuer as consideration for the issue of such
Options or Convertible Securities, plus the minimum aggregate amount of additional consideration (as set forth in the
instruments relating thereto, without regard to any provision contained therein for a subsequent adjustment of such
consideration) payable to the Issuer upon the exercise of such Options or the conversion or exchange of such
Convertible Securities, or in the case of Options for Convertible Securities, the exercise of such Options for
Convertible Securities and the conversion or exchange of such Convertible Securities, by

(i1) the maximum number of shares of Common Stock (as set forth in the instruments relating
thereto, without regard to any provision contained therein for a subsequent adjustment of such number) issuable upon
the exercise of such Options or the conversion or exchange of such Convertible Securities, or in the case of Options



for Convertible Securities, the exercise of such Options for Convertible Securities and the conversion or exchange of
such Convertible Securities.

3.4.5 Multiple Closing Dates. In the event the Issuer shall issue on more than one date Additional Shares of Common
Stock that are a part of one transaction or a series of related transactions and that would result in an adjustment to the
Conversion Price pursuant to the terms of Section 3.4.2 of the Charter and such issuance dates occur within a period
of no more than 120 days after the first such issuance to the final such issuance, then, upon the final such issuance,
the Conversion Price shall be readjusted to give effect to all such issuances as if they occurred on the date of the first
such issuance (and without giving effect to any additional adjustments as a result of any such subsequent issuances
within such period that are a part of such transaction or series of related transactions).

3.5 Adjustment for Stock Splits and Combinations. If the Issuer shall at any time or from time to time after the Original
Issue Date effect a subdivision of the outstanding Common Stock the Conversion Price in effect immediately before
that subdivision shall be proportionately decreased so that the number of shares of Common Stock issuable on
conversion of each share of such series shall be increased in proportion to such increase in the aggregate number of
shares of Common Stock outstanding. If the Issuer shall at any time or from time to time after the Original Issue Date
combine the outstanding shares of Common Stock, the Conversion Price in effect immediately before the combination
shall be proportionately increased so that the number of shares of Common Stock issuable on conversion of each share
of such series shall be decreased in proportion to such decrease in the aggregate number of shares of Common Stock
outstanding. Any adjustment under Section 3.5 of the Charter shall become effective at the close of business on the
date the subdivision or combination becomes effective.

3.6 Adjustment for Certain Dividends and Distributions. In the event the Issuer at any time or from time to time after
the Original Issue Date shall make or issue, or fix a record date for the determination of holders of Common Stock
entitled to receive a dividend or other distribution payable on the Common Stock in additional shares of Common
Stock, then and in each such event the Conversion Price in effect immediately before such event shall be decreased as
of the time of such issuance or, in the event such a record date shall have been fixed, as of the close of business on
such record date, by multiplying such Conversion Price then in effect by a fraction:

(a) the numerator of which shall be the total number of shares of Common Stock issued and outstanding
immediately prior to the time of such issuance or the close of business on such record date, and

(b) the denominator of which shall be the total number of shares of Common Stock issued and
outstanding immediately prior to the time of such issuance or the close of business on such record date plus the number
of shares of Common Stock issuable in payment of such dividend or distribution.

Notwithstanding the foregoing, (i) if such record date shall have been fixed and such dividend is not fully paid or if
such distribution is not fully made on the date fixed therefor, such Conversion Price shall be recomputed accordingly
as of the close of business on such record date and thereafter such Conversion Price shall be adjusted pursuant to
Section 3.6 of the Charter as of the time of actual payment of such dividends or distributions; and (ii) no such
adjustment shall be made if the holders of Series B Preferred Stock simultaneously receive a dividend or other
distribution of shares of Common Stock in a number equal to the number of shares of Common Stock that they would
have received if all outstanding shares of Series B Preferred Stock had been converted into Common Stock on the date
of such event.

3.7 Adjustments for Other Dividends and Distributions. In the event the Issuer at any time or from time to time after
the Original Issue Date shall make or issue, or fix a record date for the determination of holders of Common Stock
entitled to receive, a dividend or other distribution payable in securities of the Issuer (other than a distribution of shares
of Common Stock in respect of outstanding shares of Common Stock) then and in each such event the holders of
Series B Preferred Stock shall receive, simultaneously with the distribution to the holders of Common Stock, a
dividend or other distribution of such securities in an amount equal to the amount of such securities as they would
have received if all outstanding shares of Series B Preferred Stock had been converted into Common Stock on the date
of such event.

3.8 Adjustment for Reclassification, Exchange and Substitution. If at any time or from time to time after the Original
Issue Date the Common Stock issuable upon the conversion of Series B Preferred Stock is changed into the same or
a different number of shares of any class or classes of stock of the Issuer, whether by recapitalization, reclassification,
or otherwise ( other than by a stock split or combination, dividend, distribution, merger or consolidation covered by
Sections 3.4, 3.5, 3.6 or 3.8 or by Section 1.2 of the Charter regarding a Deemed Liquidation Event), then in any such
event each holder of Series B Preferred Stock shall have the right thereafter to convert such stock into the kind and



amount of stock and other securities and property receivable upon such recapitalization, reclassification or other
change by holders of the number of shares of Common Stock into which such shares of Series B Preferred Stock could
have been converted immediately prior to such recapitalization, reclassification or change.

3 .9 Adjustment for Merger or Consolidation. Subject to the provisions of Section 1.2 of the Charter, if there shall
occur any consolidation or merger involving the Issuer in which the Common Stock (but not Series B Preferred Stock)
is converted into or exchanged for securities, cash, or other property other than a transaction covered by Sections 3.6,
3.7 or 3.8 or by Section 1.2 of the Charter regarding a Deemed Liquidation Event), then, following any such
consolidation or merger, provision shall be made that each share of Series B Preferred Stock shall thereafter be
convertible, in lieu of the Common Stock into which it was convertible prior to such event, into the kind and amount
of securities, cash or other property which a holder of the number of shares of Common Stock of the Issuer issuable
upon conversion of one share of Series B Preferred Stock immediately prior to such consolidation or merger would
have been entitled to receive pursuant to such transaction: and, in such case, appropriate adjustment (as determined in
good faith by the Board) shall be made in the application of the provisions in Section 3 of the Charter with respect to
the rights and interests thereafter of the holders of Series B Preferred Stock, to the end that the provisions set forth in
Section 3 of the Charter (including provisions with respect to changes in and other adjustments of the Conversion
Price of Series B Preferred Stock) shall thereafter be applicable, as nearly as reasonably may be in relation to any
securities or other property thereafter deliverable upon the conversion of Series B Preferred Stock.

Restrictions on Transfer

Any Securities sold pursuant to Regulation CF being offered may not be transferred by any Investor of such Securities
during the one-year holding period beginning when the Securities were issued, unless such Securities are transferred:
(1) to the Issuer; (2) to an accredited investor, as defined by Rule 501(d) of Regulation D promulgated under the
Securities Act; (3) as part of an IPO; or (4) to a member of the family of the Investor or the equivalent, to a trust
controlled by the Investor, to a trust created for the benefit of a member of the family of the Investor or the equivalent,
or in connection with the death or divorce of the Investor or other similar circumstances. “Member of the family” as
used herein means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships. Each Investor should be aware
that although the Securities may legally be able to be transferred, there is no guarantee that another party will be
willing to purchase them.

In addition to the foregoing restrictions, prior to making any transfer of the Securities or any capital stock into which
they are convertible, such transferring Investor must either make such transfer pursuant to an effective registration
statement filed with the SEC or provide the Issuer with an opinion of counsel reasonably satisfactory to the Issuer

stating that a registration statement is not necessary to effect such transfer.

In addition, the Investor may not transfer the Securities or any capital stock into which they are convertible to any of
the Issuer’s competitors, as determined by the Issuer in good faith.

Furthermore, upon the event of an IPO, the capital stock into which the Securities are converted will be subject to a
lock-up period and may not be lent, offered, pledged, or sold for up to 180 days following such IPO.

If a transfer, resale, assignment or distribution of the Security should occur the transferee, purchaser, assignee or
distributee, as relevant, will be required to sign an Omnibus Nominee Trust Agreement (as defined in the Security).

Other Material Terms

e The Issuer does not have the right to repurchase the Securities.
e The Securities do not have a stated return or liquidation preference.

COMMISSION AND FEES
Cash Commission

At the conclusion of the Offering, the Issuer shall pay the Intermediary the greater of (A) a fee of six percent (6%) of
the dollar amount raised in the Offering or (B) a cash fee of twelve thousand dollars ($12,000.00).

Other Compensation



The Intermediary will also receive compensation in the form of the Securities equal to two percent (2%) of the total
number of the Securities sold in the Offering. The total number of Securities outstanding after the Offering is subject
to increase in an amount equal to the Intermediary’s fee of two percent (2%) of the Securities issued in this Offering.

RISK FACTORS

Investing in the Securities involves a high degree of risk and may result in the loss of your entire investment. Before
making an investment decision with respect to the Securities, we urge you to carefully consider the risks described in
this section and other factors set forth in this Form C. In addition to the risks specified below, the Issuer is subject to
the same risks that all companies in its business, and all companies in the economy, are exposed to. These include
risks relating to economic downturns, political and economic events and technological developments (such as hacking
and the ability to prevent hacking). Additionally, early-stage companies are inherently riskier than more developed
companies. Prospective Investors should consult with their 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.

Risks Related to the Issuer’s Business and Industry

We have a limited operating history upon which you can evaluate our performance, and accordingly, our prospects
must be considered in light of the risks that any new company encounters.

The Issuer is still in an early phase and we are just beginning to implement our business plan. There can be no
assurance that we will ever operate profitably. The likelihood of our success should be considered in light of the
problems, expenses, difficulties, complications and delays usually encountered by early stage companies. The Issuer
may not be successful in attaining the objectives necessary for it to overcome these risks and uncertainties.

Global crises and geopolitical events, including without limitation, COVID-19 can have a significant effect on our
business operations and revenue projections.

A significant outbreak of contagious diseases, such as COVID-19, in the human population could result in a
widespread health crisis. Additionally, geopolitical events, such as wars or conflicts, could result in global disruptions
to supplies, political uncertainty and displacement. Each of these crises could adversely affect the economies and
financial markets of many countries, including the United States where we principally operate, resulting in an
economic downturn that could reduce the demand for our products and services and impair our business prospects,
including as a result of being unable to raise additional capital on acceptable terms, if at all.

The amount of capital the Issuer is attempting to raise in this Offering may not be enough to sustain the Issuer’s
current business plan.

In order to achieve the Issuer’s near and long-term goals, the Issuer may need to procure funds in addition to the
amount raised in the Offering. There is no guarantee the Issuer will be able to raise such funds on acceptable terms or
at all. If we are not able to raise sufficient capital in the future, we may not be able to execute our business plan, our
continued operations will be in jeopardy and we may be forced to cease operations and sell or otherwise transfer all
or substantially all of our remaining assets, which could cause an Investor to lose all or a portion of their investment.

We may face potential difficulties in obtaining capital.

We may have difficulty raising needed capital in the future as a result of, among other factors, our lack of revenues
from sales, as well as the inherent business risks associated with our Issuer and present and future market conditions.
We will require additional funds to execute our business strategy and conduct our operations. If adequate funds are
unavailable, we may be required to delay, reduce the scope of or eliminate one or more of our research, development
or commercialization programs, product launches or marketing efforts, any of which may materially harm our
business, financial condition and results of operations.

We may not have enough authorized capital stock to issue shares of common stock to investors upon the conversion
of any security convertible into shares of our common stock, including the Securities.

Unless we increase our authorized capital stock, we may not have enough authorized common stock to be able to
obtain funding by issuing shares of our common stock or securities convertible into shares of our common stock. We



may also not have enough authorized capital stock to issue shares of common stock to investors upon the conversion
of any security convertible into shares of our common stock, including the Securities.

We may implement new lines of business or offer new products and services within existing lines of business.

As an early-stage company, we may implement new lines of business at any time. There are substantial risks and
uncertainties associated with these efforts, particularly in instances where the markets are not fully developed. In
developing and marketing new lines of business and/or new products and services, we may invest significant time and
resources. Initial timetables for the introduction and development of new lines of business and/or new products or
services may not be achieved, and price and profitability targets may not prove feasible. We may not be successful in
introducing new products and services in response to industry trends or developments in technology, or those new
products may not achieve market acceptance. As a result, we could lose business, be forced to price products and
services on less advantageous terms to retain or attract clients or be subject to cost increases. As a result, our business,
financial condition or results of operations may be adversely affected.

We rely on other companies to provide components and services for our products.

We depend on suppliers and contractors to meet our contractual obligations to our customers and conduct our
operations. Our ability to meet our obligations to our customers may be adversely affected if suppliers or contractors
do not provide the agreed-upon supplies or perform the agreed-upon services in compliance with customer
requirements and in a timely and cost-effective manner. Likewise, the quality of our products may be adversely
impacted if companies to whom we delegate manufacture of major components or subsystems for our products, or
from whom we acquire such items, do not provide components which meet required specifications and perform to our
and our customers’ expectations. Our suppliers may be unable to quickly recover from natural disasters and other
events beyond their control and may be subject to additional risks such as financial problems that limit their ability to
conduct their operations. The risk of these adverse effects may be greater in circumstances where we rely on only one
or two contractors or suppliers for a particular component. Our products may utilize custom components available
from only one source. Continued availability of those components at acceptable prices, or at all, may be affected for
any number of reasons, including if those suppliers decide to concentrate on the production of common components
instead of components customized to meet our requirements. The supply of components for a new or existing product
could be delayed or constrained, or a key manufacturing vendor could delay shipments of completed products to us
adversely affecting our business and results of operations.

We rely on various intellectual property rights, including trademarks, in order to operate our business.

The Issuer relies on certain intellectual property rights to operate its business. The Issuer’s intellectual property rights
may not be sufficiently broad or otherwise may not provide us a significant competitive advantage. In addition, the
steps that we have taken to maintain and protect our intellectual property may not prevent it from being challenged,
invalidated, circumvented or designed-around, particularly in countries where intellectual property rights are not
highly developed or protected. In some circumstances, enforcement may not be available to us because an infringer
has a dominant intellectual property position or for other business reasons, or countries may require compulsory
licensing of our intellectual property. Our failure to obtain or maintain intellectual property rights that convey
competitive advantage, adequately protect our intellectual property or detect or prevent circumvention or unauthorized
use of such property, could adversely impact our competitive position and results of operations. We also rely on
nondisclosure and noncompetition agreements with employees, consultants and other parties to protect, in part, trade
secrets and other proprietary rights. There can be no assurance that these agreements will adequately protect our trade
secrets and other proprietary rights and will not be breached, that we will have adequate remedies for any breach, that
others will not independently develop substantially equivalent proprietary information or that third parties will not
otherwise gain access to our trade secrets or other proprietary rights. As we expand our business, protecting our
intellectual property will become increasingly important. The protective steps we have taken may be inadequate to
deter our competitors from using our proprietary information. In order to protect or enforce our patent rights, we may
be required to initiate litigation against third parties, such as infringement lawsuits. Also, these third parties may assert
claims against us with or without provocation. These lawsuits could be expensive, take significant time and could
divert management’s attention from other business concerns. The law relating to the scope and validity of claims in
the technology field in which we operate is still evolving and, consequently, intellectual property positions in our
industry are generally uncertain. We cannot assure you that we will prevail in any of these potential suits or that the
damages or other remedies awarded, if any, would be commercially valuable.

The Issuer’s success depends on the experience and skill of the board of directors, its executive officers and key
employees.



We are dependent on our board of directors, executive officers and key employees. These persons may not devote
their full time and attention to the matters of the Issuer. The loss of our board of directors, executive officers and key
employees could harm the Issuer’s business, financial condition, cash flow and results of operations.

Although dependent on certain key personnel, the Issuer does not have any key person life insurance policies on
any such people.

We are dependent on certain key personnel in order to conduct our operations and execute our business plan, however,
the Issuer has not purchased any insurance policies with respect to those individuals in the event of their death or
disability. Therefore, if any of these personnel die or become disabled, the Issuer will not receive any compensation
to assist with such person’s absence. The loss of such person could negatively affect the Issuer and our operations.
We have no way to guarantee key personnel will stay with the Issuer, as many states do not enforce non-competition
agreements, and therefore acquiring key man insurance will not ameliorate all of the risk of relying on key personnel.

Damage to our reputation could negatively impact our business, financial condition and results of operations.

Our reputation and the quality of our brand are critical to our business and success in existing markets, and will be
critical to our success as we enter new markets. Any incident that erodes consumer loyalty for our brand could
significantly reduce its value and damage our business. We may be adversely affected by any negative publicity,
regardless of its accuracy. Also, there has been a marked increase in the use of social media platforms and similar
devices, including blogs, social media websites and other forms of internet-based communications that provide
individuals with access to a broad audience of consumers and other interested persons. The availability of information
on social media platforms is virtually immediate as is its impact. Information posted may be adverse to our interests
or may be inaccurate, each of which may harm our performance, prospects or business. The harm may be immediate
and may disseminate rapidly and broadly, without affording us an opportunity for redress or correction.

Our business could be negatively impacted by cyber security threats, attacks and other disruptions.

We continue to face advanced and persistent attacks on our information infrastructure where we manage and store
various proprietary information and sensitive/confidential data relating to our operations. These attacks may include
sophisticated malware (viruses, worms, and other malicious software programs) and phishing emails that attack our
products or otherwise exploit any security vulnerabilities. These intrusions sometimes may be zero-day malware that
are difficult to identify because they are not included in the signature set of commercially available antivirus scanning
programs. Experienced computer programmers and hackers may be able to penetrate our network security and
misappropriate or compromise our confidential information or that of our customers or other third-parties, create
system disruptions, or cause shutdowns. Additionally, sophisticated software and applications that we produce or
procure from third-parties may contain defects in design or manufacture, including “bugs” and other problems that
could unexpectedly interfere with the operation of the information infrastructure. A disruption, infiltration or failure
of our information infrastructure systems or any of our data centers as a result of software or hardware malfunctions,
computer viruses, cyber-attacks, employee theft or misuse, power disruptions, natural disasters or accidents could
cause breaches of data security, loss of critical data and performance delays, which in turn could adversely affect our
business.

Security breaches of confidential customer information, in connection with our electronic processing of credit and
debit card transactions, or confidential employee information may adversely affect our business.

Our business requires the collection, transmission and retention of personally identifiable information, in various
information technology systems that we maintain and in those maintained by third parties with whom we contract to
provide services. The integrity and protection of that data is critical to us. The information, security and privacy
requirements imposed by governmental regulation are increasingly demanding. Our systems may not be able to satisfy
these changing requirements and customer and employee expectations, or may require significant additional
investments or time in order to do so. A breach in the security of our information technology systems or those of our
service providers could lead to an interruption in the operation of our systems, resulting in operational inefficiencies
and a loss of profits. Additionally, a significant theft, loss or misappropriation of, or access to, customers’ or other
proprietary data or other breach of our information technology systems could result in fines, legal claims or
proceedings.

The use of Individually identifiable data by our business, our business associates and third parties is regulated at
the state, federal and international levels.



The regulation of individual data is changing rapidly, and in unpredictable ways. A change in regulation could
adversely affect our business, including causing our business model to no longer be viable. Costs associated with
information security — such as investment in technology, the costs of compliance with consumer protection laws and
costs resulting from consumer fraud — could cause our business and results of operations to suffer materially.
Additionally, the success of our online operations depends upon the secure transmission of confidential information
over public networks, including the use of cashless payments. The intentional or negligent actions of employees,
business associates or third parties may undermine our security measures. As a result, unauthorized parties may obtain
access to our data systems and misappropriate confidential data. There can be no assurance that advances in computer
capabilities, new discoveries in the field of cryptography or other developments will prevent the compromise of our
customer transaction processing capabilities and personal data. If any such compromise of our security or the security
of information residing with our business associates or third parties were to occur, it could have a material adverse
effect on our reputation, operating results and financial condition. Any compromise of our data security may materially
increase the costs we incur to protect against such breaches and could subject us to additional legal risk.

The Issuer is not subject to Sarbanes-Oxley regulations and may lack the financial controls and procedures of
public companies.

The Issuer 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. As a privately-held (non-public) issuer, the Issuer is
currently not subject to the Sarbanes Oxley Act of 2002, and its financial and disclosure controls and procedures
reflect its status as a development stage, non-public company. There can be no guarantee that there are no significant
deficiencies or material weaknesses in the quality of the Issuer’s financial and disclosure controls and procedures. If
it were necessary to implement such financial and disclosure controls and procedures, the cost to the Issuer of such
compliance could be substantial and could have a material adverse effect on the Issuer’s results of operations.

We operate in a highly regulated environment, and if we are found to be in violation of any of the federal, state, or
local laws or regulations applicable to us, our business could suffer.

We are also subject to a wide range of federal, state, and local laws and regulations, such as local licensing
requirements, and retail financing, debt collection, consumer protection, environmental, health and safety, creditor,
wage-hour, anti-discrimination, whistleblower and other employment practices laws and regulations and we expect
these costs to increase going forward. The violation of these or future requirements or laws and regulations could
result in administrative, civil, or criminal sanctions against us, which may include fines, a cease and desist order
against the subject operations or even revocation or suspension of our license to operate the subject business. As a
result, we have incurred and will continue to incur capital and operating expenditures and other costs to comply with
these requirements and laws and regulations.

Our operating results are expected to be difficult to predict based on a number of factors that also will affect our
long-term performance.

We expect our operating results to fluctuate significantly in the future based on a variety of factors, many of which
are outside our control and difficult to predict. The following factors may affect us from period-to-period and may
affect our long-term performance:

e we may fail to successfully execute our business, marketing and other strategies;

e we may be unable to attract new customers and/or retain existing customers;

e our ability to grow products and services may be limited or we may be unable to realize the potential benefits
from our technological developments, which could negatively impact our growth rate and financial
performance;

e we may require additional capital to finance strategic operations, pursue business objectives and respond to
business opportunities, challenges or unforeseen circumstances, and we cannot be sure that additional
financing will be available on attractive terms or at all;

e our historical growth rates may not be reflective of our future growth;

e our business and operating results may be significantly impacted by actual or potential changes to the
international, national, regional and local economic, business and financial conditions, including due to
inflation, higher interest rates and geopolitical conditions, the health of the U.S. aviation industry and risks
associated with our parabolic aviation assets; and

e cxisting or new adverse regulations or interpretations thereof applicable to our industry may restrict our
ability to expand or to operate our business as we wish and may expose us to fines and other penalties.



We may not be able to successfully implement our strategies to improve operational efficiency.

We are implementing, and will continue to implement, certain strategies to improve the efficiency of our operations.
We face numerous challenges in implementing our strategies to improve operational efficiency, which may be outside
of our control. Although we may devote significant financial and other resources to implementing our strategies to
improve operational efficiency, these efforts may not be successful or achieve the desired results on the anticipated
timeline or at all. Our inability to successfully implement our operational efficiency improvement strategies could
have a material adverse effect on our cash flows, financial condition and results of operations, and any assumptions
underlying estimates of expected cost savings or expected revenues may be inaccurate.

The market for our products is rapidly growing and we expect to face intense competition, and we may not be able
to compete successfully against current and future competitors, some of whom have greater financial, technical,
and other resources than we do.

The simulator industry is highly competitive and is also rapidly growing and changing. The industry continues to
expand and evolve as an increasing number of competitors and potential competitors enter the market. Many of these
competitors and potential competitors may have substantially greater financial, technological and managerial
resources and experience than we have. In addition, our products compete with product offerings from large and well-
established companies that have greater marketing and sales experience and capabilities than we or the parties with
which we contract have. If we are unable to compete successfully, we may be unable to grow and sustain our revenue.

We believe that our ability to compete depends upon many factors both within and beyond our control, including:

e our marketing efforts;

the flexibility and variety of our product offerings relative to our competitors, and our ability to timely launch
new product initiatives;

the quality and price of products offered by us and our competitors;

our reputation and brand strength relative to our competitors;

customer satisfaction;

the size and composition of our customer base;

our ability to comply with, and manage the costs of complying with, laws and regulations applicable to our
business; and

e  our ability to cost-effectively source and distribute the products we offer and to manage our operation.

Many competitors also have longer operating histories, and have greater technical capabilities, greater financial,
marketing, institutional and other resources and larger consumer bases than we do. These factors may also allow our
competitors to derive greater revenue and profits from their existing consumer bases, acquire consumers at lower costs
or respond more quickly than we will be able to. These competitors may engage in more extensive research and
development efforts and adopt more aggressive pricing policies, which may allow them to build larger consumer bases
or generate revenue from their existing consumer bases more effectively than we will be able to. As a result, these
competitors may be able to offer comparable or substitute products to consumers at similar or lower costs. This could
put pressure on us to lower our prices, resulting in lower revenue and margins or cause us to lose market share even
if we lower prices.

Furthermore, companies with greater resources or more well-known brand names may attempt to compete with us,
and as a result, we may lose current or potential customers and may be unable to generate sufficient revenues to
support our operations, any one of which could have a material adverse effect on our ability to grow and our results
of operations.

We cannot be certain that we will successfully compete with larger competitors that have greater financial, sales,
technical and other resources. Companies with greater resources may acquire our competitors or launch new products,
and they may be able to use their resources and scale to respond to competitive pressures and changes in consumer
preferences by reducing prices, among other things.

We are not currently registered to conduct business in the State of Florida.

The Issuer is incorporated in and licensed to do business in the State of Nevada. The Issuer has not filed all appropriate
documentation, obtained necessary authorizations, paid all fees and any taxes owed or obtained all licensing or



approvals necessary to conduct business in Florida. The Issuer intends to engage in all such actions as promptly as
possible.

Risks Related to the Offering

State and federal securities laws are complex, and the Issuer could potentially be found to have not complied with
all relevant state and federal securities law in prior offerings of securities.

The Issuer has conducted previous offerings of securities and may not have complied with all relevant state and federal
securities laws. If a court or regulatory body with the required jurisdiction ever concluded that the Issuer may have
violated state or federal securities laws, any such violation could result in the Issuer being required to offer rescission
rights to investors in such offering. If such investors exercised their rescission rights, the Issuer would have to pay to
such investors an amount of funds equal to the purchase price paid by such investors plus interest from the date of any
such purchase. No assurances can be given the Issuer will, if it is required to offer such investors a rescission right,
have sufficient funds to pay the prior investors the amounts required or that proceeds from this Offering would not be
used to pay such amounts.

In addition, if the Issuer violated federal or state securities laws in connection with a prior offering and/or sale of its
securities, federal or state regulators could bring an enforcement, regulatory and/or other legal action against the Issuer
which, among other things, could result in the Issuer having to pay substantial fines and be prohibited from selling
securities in the future.

The Issuer could potentially be found to have not complied with securities law in connection with this Offering
related to a Reservation Campaign (also known as “Testing the Waters”).

Prior to filing this Form C, the Issuer engaged in a Reservation Campaign (also known as “testing the waters”)
permitted under Regulation Crowdfunding (17 CFR 227.206), which allows issuers to communicate to determine
whether there is interest in the offering. All communication sent is deemed to be an offer of securities for purposes of
the antifraud provisions of federal securities laws. Any Investor who expressed interest prior to the date of this Offering
should read this Form C thoroughly and rely only on the information provided herein and not on any statement made
prior to the Offering. The communications sent to Investors prior to the Offering are attached as Exhibit E. Some of
these communications may not have included proper disclaimers required for a Reservation Campaign.

The U.S. Securities and Exchange Commission does not pass upon the merits of the Securities or the terms of the
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. The U.S.
Securities and Exchange Commission has not reviewed this Form C, nor any document or literature related to this
Offering.

Neither the Offering nor the Securities have been registered under federal or state securities laws.

No governmental agency has reviewed or passed upon this Offering or the Securities. Neither the Offering nor the
Securities have been registered under federal or state securities laws. Investors will not receive any of the benefits
available in registered offerings, which may include access to quarterly and annual financial statements that have been
audited by an independent accounting firm. Investors must therefore assess the adequacy of disclosure and the fairness
of the terms of this Offering based on the information provided in this Form C and the accompanying exhibits.

The Issuer's management may have broad discretion in how the Issuer uses the net proceeds of the Offering.
Unless the Issuer has agreed to a specific use of the proceeds from the Offering, the Issuer’s management will have
considerable discretion over the use 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.

The Intermediary Fees paid by the Issuer are subject to change depending on the success of the Offering.



At the conclusion of the Offering, the Issuer shall pay the Intermediary the greater of (A) a fee of six percent (6%) of
the dollar amount raised in the Offering or (B) a cash fee of twelve thousand dollars ($12,000.00). The compensation
paid by the Issuer to the Intermediary may impact how the Issuer uses the net proceeds of the Offering.

The Issuer has the right to limit individual Investor commitment amounts based on the Issuer’s determination of
an Investor’s sophistication.

The Issuer may prevent any Investor from committing more than a certain amount in this Offering based on the Issuer’s
determination of the Investor’s sophistication and ability to assume the risk of the investment. This means that your
desired investment amount may be limited or lowered based solely on the Issuer’s determination and not in line with
relevant investment limits set forth by the Regulation CF rules. This also means that other Investors may receive larger
allocations of the Offering based solely on the Issuer’s determination.

The Issuer has the right to extend the Offering Deadline.

The Issuer 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 Issuer attempts to raise the Target Offering Amount even after the Offering
Deadline stated herein is reached. While you have the right to cancel your investment in the event the Issuer extends
the Offering Deadline, if you choose to reconfirm 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 without the Issuer
receiving the Target Offering Amount, at which time it will be returned to you without interest or deduction, or the
Issuer receives the Target Offering Amount, at which time it will be released to the Issuer to be used as set forth herein.
Upon or shortly after the release of such funds to the Issuer, the Securities will be issued and distributed to you.

The Issuer may also end the Offering early.

If the Target Offering Amount is met after 21 calendar days, but before the Offering Deadline, the Issuer can end the
Offering by providing notice to Investors at least 5 business days prior to the end of the Offering. This means your
failure to participate in the Offering in a timely manner, may prevent you from being able to invest in this Offering —
it also means the Issuer may limit the amount of capital it can raise during the Offering by ending the Offering early.

The Issuer has the right to conduct multiple closings during the Offering.

If the Issuer meets certain terms and conditions, an intermediate close (also known as a rolling close) of the Offering
can occur, which will allow the Issuer to draw down on seventy percent (70%) of Investor proceeds committed and
captured in the Offering during the relevant period. The Issuer may choose to continue the Offering thereafter.
Investors should be mindful that this means they can make multiple investment commitments in the Offering, which
may be subject to different cancellation rights. For example, if an intermediate close occurs and later a material change
occurs as the Offering continues, Investors whose investment commitments were previously closed upon will not have
the right to re-confirm their investment as it will be deemed to have been completed prior to the material change.

Risks Related to the Securities

The Custodian shall serve as the legal title holder of the Securities. Investors will only obtain a beneficial ownership
in the Securities.

The Issuer and the Investor shall appoint and authorize the qualified third-party Custodian for the benefit of the
Investor, to hold the Securities in registered form in the Custodian’s name or the name of the Custodian’s nominees
for the benefit of the Investor and Investor’s permitted assigns. The Custodian may take direction from the Lead, who
will act on behalf of the Investors, and the Custodian may be permitted to rely on the Lead’s instructions related to
the Securities. Investors may never become an equity holder, merely a beneficial owner of an equity interest.

The Securities will not be freely tradable under the Securities Act until one year from when the Securities are
issued. Although the Securities may be tradable under federal securities law, state securities regulations may apply,
and each Investor should consult with their attorney.

You should be aware of the long-term nature of this investment. There is not now and likely will not ever be a public
market for the Securities. Because the Securities have not been registered under the Securities Act or under the
securities laws of any state or foreign jurisdiction, the Securities have transfer restrictions and cannot be resold in the
United States except pursuant to Rule 501 of Regulation CF. It is not currently contemplated that registration under



the Securities Act or other securities laws will be effected. Limitations on the transfer of the Securities may also
adversely affect the price that you might be able to obtain for the Securities in a private sale. Investors should be aware
of the long-term nature of their investment in the Issuer. Each Investor in this Offering will be required to represent
that they are purchasing the Securities for their own account, for investment purposes and not with a view to resale or
distribution thereof. If a transfer, resale, assignment or distribution of the Security should occur the transferee,
purchaser, assignee or distribute, as relevant, will be required to sign a new Omnibus Nominee Trust Agreement
(attached as Exhibit D). Additionally, Investors will only have a beneficial interest in the Securities, not legal
ownership, which may make their resale more difficult as it will require coordination with the Custodian.

Investors will not be entitled to any inspection or information rights other than those required by law.

Investors will not have the right to inspect the books and records of the Issuer or to receive financial or other
information from the Issuer, other than as required by law. Other security holders of the Issuer may have such rights.
Regulation CF requires only the provision of an annual report on Form C and no additional information. Additionally,
there are numerous methods by which the Issuer can terminate annual report obligations, resulting in no to limited
information rights owed to Investors.

Each Investor must purchaser the Securities in the Offering for Investor’s own account for investment.

Each Investor must purchase the Securities for its own account for investment, not as a nominee or agent, and not with
a view to, or for resale in connection with, the distribution thereof, and each Investor must represent it has no present
intention of selling, granting any participation in, or otherwise distributing the same. Each Investor must acknowledge
and agree that the Subscription Agreement and the underlying securities have not been, and will not be, registered
under the Securities Act or any state securities laws, by reason of specific exemptions under the provisions thereof
which depend upon, among other things, the bona fide nature of the investment intent and the accuracy of the Investor
representations.

Investors purchasing the Securities in this Offering may be significantly diluted as a consequence of subsequent
financings.

The Securities being offering will be subject to dilution. The Issuer intends to issue additional equity to employees
and third-party financing sources in amounts that are uncertain at this time, and as a consequence holders of Securities
stock will be subject to dilution in an unpredictable amount. Such dilution will reduce an Investor’s control and
economic interests in the Issuer. The amount of additional financing needed by Issuer will depend upon several
contingencies not foreseen at the time of this offering. Each such round of financing (whether from the Issuer or other
investors) is typically intended to provide the Issuer with enough capital to reach the next major corporate milestone.
If the funds are not sufficient, Issuer may have to raise additional capital at a price unfavorable to the existing investors,
including the purchaser. The availability of capital is at least partially a function of capital market conditions that are
beyond the control of the Issuer. There can be no assurance that the Issuer 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 Securities.

There is no present market for the Securities and we have arbitrarily set the price.

The offering price was not established in a competitive market. We have arbitrarily set the price of the Securities with
reference to the general status of the securities market and other relevant factors. The offering price for the Securities
should not be considered an indication of the actual value of the Securities and is not based on our asset value, net
worth, revenues or other established criteria of value. We cannot guarantee that the Securities can be resold at the
offering price or at any other price.

There is no guarantee of a return on an Investor’s investment.

There is no assurance that an Investor will realize a return on their investment or that they will not lose their entire
investment. For this reason, each Investor should read this Form C and all exhibits carefully and should consult with
their attorney and business advisor prior to making any investment decision.

IN ADDITION TO THE RISKS LISTED ABOVE, RISKS AND UNCERTAINTIES NOT PRESENTLY
KNOWN, OR WHICH WE CONSIDER IMMATERIAL AS OF THE DATE OF THIS FORM C, MAY ALSO
HAVE AN ADVERSE EFFECT ON OUR BUSINESS AND RESULT IN THE TOTAL LOSS OF YOUR
INVESTMENT.



BUSINESS
Description of the Business

Zero-Gravity Holdings, Inc. is the only FAA Certified provider of parabolic flight microgravity experiences for
consumer, research, and charter customers. The Issuer was originally incorporated under the name “Space Adventures,
LTD.”.

The Issuer conducts business in Nevada and sells products and services through the internet throughout the United
States.

The Issuer conducts its business through its wholly-owned subsidiary, Zero-Gravity Corporation, a Maryland
corporation, incorporated on April 15, 1994.

Business Plan

Zero Gravity conducts parabolic flight operations using a modified Boeing 727 aircraft, “G-Force One.” It is the only
FAA certified parabolic flight operation in the world. Zero-G operates three principal lines of business: Research,
Charter, and Consumer. The Research line of business comprises approximately 45% of the business and consists of
whole aircraft charters, primarily to large aerospace corporations and the U.S. Government, and mixed payloads
research campaigns where universities, laboratories, and commercial space businesses share space on the aircraft to
conduct research. Approximately 80% of the mixed payload business is funded through a sole source, multi-year
NASA IDIQ contract. Additionally, Zero-G has a long term contract with the U.S. Space Force to provide research
flights for the Azimuth Program. Zero-G intends to expand and grow the research line of business and part of that
growth plan is to establish a fixed research payload integration facility to enable greater throughput of research flights.

The Charter line of business comprises approximately 20% of Zero-G’s revenue and consists of individuals; media,
TV and music production companies, and other corporations. Zero-G intends to grow this line of business by
expanding into the corporate training and experiences sector and already has an agreement with Designing
Transformative Experiences to offer corporate training packages around a Zero-G flight.

The consumer line of business comprises the selling of individual seats to the general public to experience a Zero-G
flight. This line of business is supported primarily through direct marketing via email, social media and the
www.gozerog.com website. Zero-G also utilizes a reseller network to drive consumer and charter sales. Zero-G is
expanding its consumer offering by partnering with Kennedy Space Center Visitor Center to offer a two-day package
that includes a Zero-G flight from the Space Shuttle Landing Facility and KSC Visitor Center access including a
private tour with a NASA astronaut. This experience will be offered at a premium pricing level.

The Issuer’s Products and/or Services

Product / Service Description Current Market
ZG Consumer ExperiencelCustomer experience is catered towards/Customer- anywhere $10,000
ZG Charter Experiencelindividuals across the country. experience
ZG Research Experience Charter and Research are typically a
flight  section  reserved/sold  to[Charter/ Research- anywhere from|
corporations, universities and$200K- $300K based on the reservation|
lgovernment organizations. details.

Customer Base
Listed above, currently all are based out of the USA.

Intellectual Property*

Application or Title Description File Date Grant Date Country
Registration #




2149884 ZERO-G Service Mark Dec. 13,1996  |Apr. 07, 1998  |United States
3101786 G-FORCE ONE [Service Mark May 27,2004  [Jun. 06,2006 [United States
3104908 ZERO-G Service Mark May 14,2004  [Jun. 13,2006 |United States
EXPERIENCE
3129445 LIKE Service Mark lAug. 19,2005 |Aug. 15,2006 [United States
INOTHING ON|
EARTH

*All trademarks are owned by Zero-Gravity Corporation.
Governmental/Regulatory Approval and Compliance

The Issuer is subject to and affected by the laws and regulations of U.S. federal, state and local governmental
authorities. These laws and regulations are subject to change.

Litigation

The Issuer is not subject to any current litigation or threatened litigation.



USE OF PROCEEDS

The following table illustrates how we intend to use the net proceeds received from this Offering. The values below
are not inclusive of payments to financial and legal service providers, fees associated with bad actor checks, payment
processing fees, and escrow related fees, all of which were incurred in the preparation of this Offering and are due in

advance of the closing of the Offering.

o . .
% of Proceeds if Amount if Target 0 g:};‘:ﬁﬁiﬁs if ﬁ?;l;lltlg
Use of Proceeds Target Offering Offering Amount Offerine Amount | Offering Amount
Amount Raised Raised Rfise d Ra;gise d
Intermediary Fees 24% $11,999.40 6% $299,999.91
Second Aircraft 48% $23,998.80 58% $2,899,999.13
Acquisition
Operating Capital 28% $13,999.30 36% $1,799,999.46
Total 100% $49,997.50 100% $4,999,998.50

The Issuer has discretion to alter the use of proceeds set forth above to adhere to the Issuer’s business plan and liquidity
requirements. For example, economic conditions may alter the Issuer’s general marketing or general working capital
requirements.

Set forth below are reasonably specific descriptions of how we intend to use the net proceeds of this Offering for any
category of at least ten percent (10%) in the table above, so as to assist you in understanding how the offering proceeds
will be used.

Second Aircraft Acquisition: If the Target Offering Amount is raised, 48% of the proceeds will be used to purchase
a second B727 aircraft and modify it to be capable of parabolic flight operations. If the Maximum Offering Amount
is raised, 58% of the proceeds will be used to purchase a second aircraft.

Operating Capital: If the Target Offering Amount is raised, 28% of the proceeds will be used for operating capital.
If the Maximum Offering Amount is raised, 36% of the proceeds will be used to purchase operating capital.




DIRECTORS, OFFICERS, MANAGERS, AND KEY PERSONS

The directors, officers, managers, and key persons of the Issuer are listed below along with all positions and offices
held at the Issuer and their principal occupation and employment responsibilities for the past three (3) years.

IName

IPositions and Offices Held

at the Issuer

Principal Occupation and Employment
IResponsibilities for the Last Three (3) Years

I[Education

Kevin Sproge

ICEO and Director

CEO of the Issuer as of January 1, 2024

Kevin Sproge joined Zero-G in 2021 as a zero|
gravity coach. He grew up in New York and New
Jersey and was commissioned as a U.S. Navy
Officer in 1998. After a successful tour as an|
operational FA-18C pilot, he was selected to the
[United States Naval Test Pilot School,
eraduating in 2005 with a follow on tour as a
INavy Test Pilot conducting developmental test
and evaluation on FA-18, EA-18G, and T-45
aircraft. He returned to the Fleet for another
operational tour flying the FA-18E. He|
transitioned to the Aerospace Engineering Duty|
Officer Corps and spent the remainder of his
career both as a Test Pilot and Acquisition|
Officer working at the Defense Threat Reduction|
Agency and the F-35 Lightning II Program. He|
was selected as a Secretary of Defense Corporate
Fellow in 2018 and spent a year embedded with
|Alaska Airlines in Seattle, WA where he was the
Director of Fleet Projects. He retired from Active
Duty in 2018.

|After retiring from the Navy, Kevin joined Blug]
Origin as a Systems Engineer on the New|
Shepard Program. He was rapidly promoted to
Director, Systems Architecture and took on the
additional responsibility of developing the New
Shepard astronaut training program. He wag
ultimately selected as one of the first two Blug]
Origin "CrewMember 7", and was the trainer for
the historic Blue Origin First Human Flight of]
Jeff Bezos, Mark Bezos, Wally Funk, and Oliver
Daemon. He both trained and functioned
operationally as either CrewMember 7 or
CapCom for all of Blue's astronaut missions in
2021 and 2022. He joined Sierra Space in 2022,
as the Director of Safety and Mission Assurance
for the Space Destinations sector and worked to|
design and build the world's first purely|
commercial space station.

Kevin holds a BS in

IAerospace
Engineering  form
the U.S. Naval

IAcademy, an MS in|
IAviation

Systems
Engineering  from|
the University of
Tennessee, and an|
MA in National
Security and
Strategy from the
U.S. Naval War
College.

Chris Kelly

Director

IDirector at the Issuer as of June 8, 2024

General Partner, Kelly Ventures

Chris holds a B.A.
in Government and
Philosophy  from|
Georgetown, a
M.A. in




|As an investor in Silicon Valley, Chris Kelly has

innovative technology, media, and finance
startups. Trained as an attorney, he served as the
first General Counsel, Chief Privacy Officer, and

(2005-2010), and also ran Facebook’s corporate
development activities in the early days.

Chris has a 15-year track record as personal
family office head providing angel and later]
stage investments to multiple successful
companies including Alchemy, Chime, Looker
(acquired by Google Cloud), SpaceX, Zipline,
Silicon Ranch, and public.com.

He joined with friends from around California to
purchase the NBA’s Sacramento Kings in 2013
and keep them in California’s capital city.
Helping to oversee the construction of the
Golden 1 Center as the Kings’ new home in|
downtown Sacramento, Chris and his partners|
completed a development that is the cornerstone
of Sacramento’s downtown revitalization. He is
an active participant in the NBA’s blockchain|
activities, including the  phenomenally|
successful NBA Top Shot NFT collecting and|
trading platform.

IAn alumnus of law firms Wilson Sonsini and
Baker McKenzie, Chris served as a business|
development and legal executive at multiple]
startups before joining Facebook as one of its
earliest senior employees. Since leaving
Facebook in 2010 to run for Attorney General of]
California, he has stayed engaged with a variety|
of political endeavors, including leading 2012’
Proposition 35 in California to update the state’s
outdated laws fighting human trafficking — both|
by margin of victory and number of votes the
most successful initiative in the history of the
state.

been a prolific angel and later- stage backer offrom Yale, and 4

Head of Global Public Policy at Facebook/Metajeditor-in-chief  of]

Political Science]

J.D. degree from
Harvard, where he
served as

the Harvard Journal
of Law &amp;

Matt Gohd

Executive Chairman andExecutive Chariman and Director of the Issuer as

Director

of August 15, 2024

Executive  Chairman of Zero Gravity|
Corporation, (gozerog.com) the only FAA
certified plane creating an experience like|
/Astronauts in a specially configured 727.

He originally joined as CEO in December of]

facing immediate closure. For the next three)
iyears he led the team that increased revenues|
from $3m to $8m ending with $12m in 2022,
Zero-G was featured on every major network,
front page of most major news

2019 with the company in extreme distressAdvanced Mergers

Technology.

Matt attended|
California State]
[University,

Hayward, where he
studied  Statistics
and Accounting and
completed the
IUCLA  Anderson|
School program on|

and Acquisitions.




publications and significantly increased the
company's footprint throughout the Space
industry.

Matt stepped back in as interim CEO August of]
2023 with company in a dire situation and by|
January of 2024 stabilized it and recruited Space|
Industry Veteran and retired Navy test pilot
Kevin Sproge as CEO.

IA deep background in the securities industry for
over 40 years, involved in over 50 IPOs,
mergers, restructurings, and acquisitions|
generating billions of dollars of shareholder
value. He was co-chairman of Bluestone Capital
and the Principal Managing Director of Pali
Capital. He also served in the role of Chiefi
Market  Strategist, advising billion-dollar
investment funds on sophisticated option and|
market strategies. As a finance expert, Matt has|
often been

interviewed by news organizations such as the
\Wall Street journal, Fox Business News, CNBC,
and CNN.

Previously, Matt served as Chairman of the
[Executive Committee for Ediets.com, a pioneer
in the marketing of an online subscription diet
solution. He originated and completed the)
financing for Ediets.com and the sale of the
majority stake in the company at a price more
than 600% of the original investor price. He hag
been involved in complex restructuring and|
participated as a board member in several public
companies. He is currently serving as the
founder of MAG Strategic Advisory using his
decades of experience in almost all facets of the
finance industry to help companies and investors
solve complex problems and facilitate optimal
decision making. MAG’s clients include Family
Offices Funds and Emerging Growth
Companies.

Matt Gohd was a founding board member of the|
Starlight Children’s Foundation in New York
City. Since 1985, the foundation has provided
education, entertainment, and support to children|
with serious illnesses and their families. Gohd
has also served as the co-chair for the annuall
dinner at the Robert F. Kennedy Center for
Justice and Human Rights in New York. Along]
with
parents from Parkland, Florida, Matt launched|
and served as CEO of Famsvarpac.org to change
Federal laws on Military type Weapons.

He is involved in various political causes and has
had close ties to a former President, a Vice




president, and many members of Congress. Matt
Gohd held series 7, 24, 63 and 79 licenses.

Ray Cronise

Director

Director at the Issuer as of August 6, 2024

Ray Cronise Co-Founded Zero Gravity|
Corporation in 1993 with Peter Diamandis and|
Byron Lichenberg. From its founding, Ray
managed the original FAA Supplemental Type
Certificate with the FAA for the modifications|
necessary to convert the Boeing 727-200 to|
parabolic operation. Ray continued with Zero G
through the first commercial 7-flight/167,
parabola campaign in September 200 for the
Matrix Sequels with Eon Entertainment and
'Warner Brothers. Ray also was writing lead on|
Zero-G’s U.S. Patent, System for converting jet
aircraft to parabolic flight operation (PN
5,971,319) 1999.

Ray worked a scientist at NASA’ Marshall Space
Flight Center from 1983-1999 in physical &amp;
/Analytical Chemistry, Microgravity Material
Science, and Biophysics. He was the
Microgravity Science and Applications Division|
Lead for parabolic flight and conducted a wide|
range of KC-135, DC-9, and Shuttle experiments|
resulting in 36 peer reviewed science
microgravity material science publications and 7,
INASA patents with >$1.4M in funded research
proposals. Ray served as the Assistant Mission|
Scientist for 4 Spacelab Missions: USMP-4,
STS-87, International Microgravity Laboratory|
(IML-

1), STS-42, Spacelab-J, STS—47, USMP-3,
STS—75. Ray was a Principle Investigator for 2
Space Shuttle Middeck Aerogel Experiments
(STS-95 & STS-93).

|After taking an early Retirement from NASA,
Ray Co-Founded the RTR Group, a composites|
manufacturing company, which was sold in|
2008. As Vice President of Engineering, Ray|
managed the EPA Title V Permit Application for
the company’s composites manufacturing plant,
which was awarded the TN Pollution Prevention|
I Award in 2001. They received the 2003
IAmerican Composites Manufacturing
|Association (ACMA) Excellence in Innovation|
Award, for manufacturing in 2003 and The
IACMA ACE Award for Open Molded Products|
in 2006 — the industry’s top recognition. He
served on the ACMA technical committee 2001-
2008 and as a Contributing Editor for
Composites Fabricator Magazine. During the
same time Ray served on various ANSI writing
committees in the pool &amp; spa industry:
IANSI/NSPI-1 Standard for Public

Ray studied
Chemistry in|
undergraduate and
Graduate school
and was in the
inaugural class of
the  International
Space  University|
hosted at MIT in
1988.




Swimming Pools, ANSI/NSPI-5 Standard for
Residential Swimming Pools, ANSI/APSP-7
Suction Entrapment Avoidance in Swimming
Pools, Wading Pools, Spas, Hot Tubs, and Catch|
Basins, ASME/APSP-17, A112.19.17, Joint
Writing Committee Safety Vacuum Release]
Systems, APSP Technical Council 2002-2010,
IAPSP Builders Council 2003-2005. He was the|
IU.S. Consumer Product Safety Commission’s|
Spokesperson for The Virginia Graeme Baker
Pool and Spa Safety Act and was awarded a $1M|
contract to oversee training for state and local
Building and Health Officials Nationwide.

From  2012-2020, Ray  worked in
Longevity/Healthspan coauthoring two journal
articles with David Sinclair (Harvard - Sinclair
Lab) and Andrew Bremer (NIH Director of]
DNR) on environmental metabolic adaptations|
impacting  longevity/healthspan  (Metabolic
Winter Hypothesis/Oxidative Priority. He
coauthored two Best Selling book on Plant-
Based Nutrition (Peguin/Random  House|
2018/19) and gave numerous lectures in US,
[Europe, South America, and Asia.

Since May 2022 Ray has served as an Advisor to
the Dean/CEO of Kansas State University
Salina Aerospace &amp; Technology Campus to|
assist in the development of Advanced
Composites, Aviation Maintenance, and AR/VR|
Simulation and Immersive Facilities. He’s
assisted in Raising

>$75M in funding from State, Federal, and|
Philanthropic donors, including a $10M grant
from General Atomics, the largest corporate gift
in university history. The university now is
partnered with many industry leaders in aviation,|
military, manufacturing, and entertainment to|
develop advanced aviation training and UAS]
operations. KState Salina Campus is located on|
12,000 ft runway with a fleet of 50 aircraft
(single engine, turboprop, and jet) and Graduates
over 300 commercial pilots and 120 A&Ps each
lyear along with B.S. and M.S. in various aviation|
management operations.

Greg Mellon

VP, Sales and Marketing

VP, Sales and Marketing of the Issuer as of
July 1, 2022

Creative strategist with 13 years of experience
building scalable, high-performing marketing
& sales teams.

Built and/or optimized marketing & sales
departments for over 100 companies.

Driven over $82 million in career sales across
a variety of industries.

B.S.in
International
Business,
Marketing,