
  
RISK FACTORS 

  

  

    An investment in the Securities issued in the financing of the Issuer involves a high degree of risk. 
  

CERTAIN RISK FACTORS 
  

The following risk factors, in addition to the other information contained in the materials being 
distributed to prospective Investors in connection with the Offering of Ordinary Shares, should be 
considered carefully in evaluating the Issuer and our business before purchasing the Ordinary Shares 
offered hereby. 
  
Additional risks and uncertainties not presently known to the Issuer or that it currently deems 
immaterial may also impair its business operations. If any of the following risks actually occur, the 
Issuer’s business, prospects, financial condition or results of operations could be materially adversely 
affected. In such case, the Investor may lose all or part of the Investor’s investment. 
  
The Ordinary Shares, also referred to as the Securities, being offered hereby should be regarded as 
speculative and should be purchased only by individuals or entities that could afford to lose all or part of 
their investment. 
  
Risks Related to the Issuer’s Business and Industry 
  
A substantial majority of the Issuer is owned by the Co-Founders, and they will exercise voting 
control. 
  
Prior to the Offering, the Co-Founders of the Issuer beneficially own a substantial majority of the Issuer. 
Subject to any fiduciary duties owed to other shareholders under relevant England and Wales law, the 
Co-Founders will be able to exercise significant influence over matters requiring shareholder, including 
the election of directors or managers and approval of significant Issuer transactions, and will have 
significant control over the Issuer’s management and policies. Additionally, the Co-Founders may have 
interests that are different from yours. For example, the Co-Founders may support proposals and actions 
with which you may disagree. The concentration of ownership could delay or prevent a change in 
control of the Issuer or otherwise discourage a potential acquirer from attempting to obtain control of 
the Issuer, which in turn could reduce the price potential investors are willing to pay for the Issuer. In 
addition, the Co-Founders could use their voting influence to maintain the Issuer’s existing 
management, delay or prevent changes in control of the Issuer, issue additional securities which may 
dilute you, repurchase securities of the Issuer, enter into transactions with related parties or support or 
reject other management and board proposals that are subject to shareholder approval. 
  
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, along with 
economic events such as tariffs or trade wars, could adversely affect the economies and financial 



markets of many countries, resulting in an economic downturn that could reduce the demand, or raise 
costs, 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 
revenues from sales, as well as the inherent business risks associated with the Issuer and present and 
future market conditions. Additionally, our future sources of revenue may not be sufficient to meet our 
future capital requirements. As such, we may 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 implement new lines of business or offer new products and services within existing lines of 
business. 
  
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 amount of 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 also 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 patents and 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 with 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 intellectual property rights, including our patents, 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. 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. These lawsuits could be expensive, take significant time and 
could divert management’s attention from other business concerns. 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 development and commercialization of our products is highly competitive. 
  
We face competition with respect to any products that we may seek to develop or commercialize in 
the future. Our competitors include major companies worldwide. Many of our competitors have 
significantly greater financial, technical and human resources than we have and superior expertise in 
research and development and marketing approved products and thus may be better equipped than us 
to develop and commercialize products. These competitors also compete with us in recruiting and 
retaining qualified personnel and acquiring technologies. Smaller or early-stage companies may also 
prove to be significant competitors, particularly through collaborative arrangements with large and 
established companies. Accordingly, our competitors may commercialize products more rapidly or 
effectively than we are able to, which would adversely affect our competitive position, the likelihood 



that our products will achieve initial market acceptance, and our ability to generate meaningful 
additional revenues from our products. 
  
If we are unsuccessful in obtaining customer acceptance of our technology solution and our 
products, our revenue, financial results, and business may be significantly harmed. 
  
We offer a low-cost, scalable, environmentally benign, long-duration energy storage technology 
solution. Our ability to cause customers to accept and use our products and energy storage technology 
solution will be critical to our success. If customers do not perceive our energy storage technology 
solution and products as useful, reliable and cost-efficient, we may not be able to attract a sufficient 
number of new customers and/or retain our current customers or otherwise maintain or increase their 
purchases of our products. There is no guarantee that we will not experience an erosion of our active 
consumer base in the future. 
  
If we are unable to control the cost of development, cost of manufacturing, and cost of operations 
of the Company, our business may be substantially affected. 
  
If we are unable to maintain target costs of manufacturing, developing, designing, distributing, and 
maintaining our products, we may incur significant cost increases which can adversely affect the 
operation of our business. We have made, and will continue to make, substantial investments into the 
development of our products. Such investments may have unforeseen costs that we have been unable 
to accurately predict. which may materially impact our ability to execute our business as planned. 
  
The Issuer may also face significant costs in the development and purchasing of materials required to 
build its products. These purchases are subject to conditions outside the control of the Issuer and as 
such, these conditions may substantially affect our business, product, brand, operational, and financial 
goals. 
  
There is no assurance that the Issuer will successfully implement its business plan and operations 
and, if successful, manage future growth. 
  
As the Issuer increases its focus on sales efforts and continues to implement its business plan, the Issuer 
may experience periods of rapid growth, including needs for increased staffing levels. Such growth may 
place a substantial strain on Issuer management, operational, financial, and other resources. The Issuer 
will need to attract, retain, train, motivate, and manage high caliber employees. Failure to do so could 
have a material adverse effect on the Issuer’s business, financial condition, and results of operations. 
  
The Issuer’s business plan is based on numerous assumptions and projections that may not prove 
accurate. 
  
The Issuer’s business plan and potential growth is based upon numerous assumptions. No assurance can 
be given regarding the attainability of the financial projections. The Issuer’s ability to adhere to, and 
implement, its business plan will depend upon the Issuer’s ability to successfully raise funds and a 
variety of other factors, many of which are beyond the Issuer’s control. Likewise, management is not 
bound to follow the business plan and may elect to adopt other strategies based upon unanticipated 
opportunities, or changes in circumstances or market conditions. All financial projections contained in 
the business plan are based entirely upon management’s assumptions and projections and should not be 
considered as a forecast of actual revenues or our liquidity. Actual operating results may be materially 
different. 
  



Although the Issuer believes the assumptions upon which the Issuer’s business and financial projections 
are based have reasonable bases, the Issuer cannot offer any assurance that its results of operations and 
growth will be as contemplated. If any of the assumptions upon which these opinions and projections are 
based prove to be inaccurate, including growth of the economy in general and trends in the industry, 
these opinions and projections could be adversely affected. Prospective investors should be aware that 
these opinions and other projections and predictions of future performance, whether included in the 
business plan, or previously or subsequently communicated to prospective investors, are based on 
certain assumptions which are highly speculative. Such projections or opinions are not (and should not 
be regarded as) a representation or warranty by the Issuer or any other person that the overall objectives 
of the Issuer will ever be achieved or that the Issuer will ever achieve significant revenues or 
profitability. These opinions, financial projections, and any other predictions of future performance 
should not be relied upon by potential investors in making an investment decision in regard to this 
Offering. 
  
The Issuer’s success depends on the experience and skill of its board of directors, executive officers 
and key personnel. 
  
We are dependent on our board of directors, executive officers and key personnel. These persons may 
not devote their full time and attention to the matters of the Issuer. The loss of all or any of our board of 
directors, executive officers and key personnel 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. 

  
In order for the Issuer to compete and grow, it must attract, recruit, retain and develop the necessary 
personnel who have the needed experience. 
  
Recruiting and retaining highly qualified personnel is critical to our success. These demands may require 
us to hire additional personnel and will require our existing management and other personnel to develop 
additional expertise. We face intense competition for personnel, making recruitment time-consuming 
and expensive. The failure to attract and retain personnel or to develop such expertise could delay or halt 
the development and commercialization of our product candidates. If we experience difficulties in hiring 
and retaining personnel in key positions, we could suffer from delays in product development, loss of 
customers and sales and diversion of management resources, which could adversely affect operating 
results. Our consultants and advisors may be employed by third parties and may have commitments 
under consulting or advisory contracts with third parties that may limit their availability to us, which 
could further delay or disrupt our product development and growth plans. 
  
We need to rapidly and successfully develop and introduce new products in a competitive, demanding 
and rapidly changing environment. 
  



To succeed in our competitive industry, we must continually improve, refresh and expand our product 
and service offerings to include newer features, functionality or solutions, and keep pace with changes in 
the industry. Shortened product life cycles due to changing customer demands and competitive pressures 
may impact the pace at which we must introduce new products or implement new functions or solutions. 
In addition, bringing new products or solutions to the market entails a costly and lengthy process, and 
requires us to accurately anticipate changing customer needs and trends. We must continue to respond to 
changing market demands and trends or our business operations may be adversely affected. 
  
Industry consolidation may result in increased competition, which could result in a loss of customers 
or a reduction in revenue. 
  
Some of our competitors have made or may make acquisitions or may enter into partnerships or other 
strategic relationships to offer more comprehensive services than they individually had offered or 
achieve greater economies of scale. In addition, new entrants not currently considered to be competitors 
may enter our market through acquisitions, partnerships or strategic relationships. We expect these 
trends to continue as companies attempt to strengthen or maintain their market positions. The potential 
entrants may have competitive advantages over us, such as greater name recognition, longer operating 
histories, more varied services and larger marketing budgets, as well as greater financial, technical and 
other resources. The companies resulting from combinations or that expand or vertically integrate their 
business to include the market that we address may create more compelling service offerings and may 
offer greater pricing flexibility than we can or may engage in business practices that make it more 
difficult for us to compete effectively, including on the basis of price, sales and marketing programs, 
technology or service functionality. These pressures could result in a substantial loss of our customers or 
a reduction in our revenue. 
  
Damage to our reputation could negatively impact on 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 may 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 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 regulations 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 are 
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. 
  
Changes in international, federal, state or local laws and government regulation could adversely 
impact our business. 
  
The Issuer is subject to legislation and regulation at the international, federal and local levels and, in 
some instances, at the state level. New laws and regulations may impose new and significant disclosure 
obligations and other operational, marketing and compliance-related obligations and requirements, 
which may lead to additional costs, risks of non-compliance, and diversion of our management's time 
and attention from strategic initiatives. Additionally, international, federal, state and local legislators or 



regulators may change current laws or regulations which could adversely impact our business. Further, 
court actions or regulatory proceedings could also change our rights and obligations under applicable 
international, federal, state and local laws, which cannot be predicted. Modifications to existing 
requirements or the imposition of new requirements or limitations could have an adverse impact on our 
business. 
  
We operate in a highly regulated environment, and if we are found to be in violation of any of the 
international, federal, state, or local laws or regulations applicable to us, our business could suffer.               
We are also subject to a wide range of international, federal, state, and local laws and regulations. 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 may incur capital and operating expenditures and other costs to comply with these requirements and 
laws and regulations. 
  
Changes in employment laws or regulations could harm our performance. 
  
Various international, federal and state labor laws govern our relationship with our employees and affect 
operating costs. These laws include minimum wage requirements, overtime pay, healthcare reform and, 
in the U.S., the implementation of the Patient Protection and Affordable Care Act, unemployment tax 
rates, workers’ compensation rates, citizenship requirements, union membership and sales taxes. A 
number of factors could adversely affect our operating results, including additional government- 
imposed increases in minimum wages, overtime pay, paid leaves of absence and mandated health 
benefits, mandated training for employees, increased tax reporting and tax payment requirements for 
employees who receive tips, a reduction in the number of states that allow tips to be credited toward 
minimum wage requirements, changing regulations and increased employee litigation. 
  
Fluctuations in currency exchange rates may adversely impact our revenues, earnings and financial 
position. 
  
Due to our global operations in the United Kingdom and Canada, and our intention to conduct business 
in the United States, our revenues, earnings and financial position will be exposed to currency exchange 
rate fluctuations. Exchange rate fluctuations may also affect the cost of goods and services that we 
purchase. Volatility in the global capital and credit markets can increase the frequency and severity of 
exchange rate fluctuations. Changes from our expectations for currency exchange rates can have a 
material impact on our financial results. Adverse movements in currency exchange rates could result in 
increases in our cost of goods sold or reduction in growth in international orders, materially impacting 
our revenues, earnings and financial position. 
  
Currency exchange rates may impact the amounts we receive from the Offering and Investor 
payments in the future. 
  
Changes in the exchange rate between the commencement and closing of this Offering could impact the 
amount of proceeds the Company receives for certain of the proceeds to be used outside of the U.S. and 
converted into non-USD currency. Additionally, any Investor payments from the Issuer, including 
dividends or gains from the sale of the Issuer, may also be impacted by currency exchange rates which 
could reduce the amount of proceeds to be received by such Investors. 
  

  



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 
international, state and federal securities laws. If a court or regulatory body with the required 
jurisdiction ever concluded that the Issuer may have violated international, 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 international, 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 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. 
  
The U.S. Securities and Exchange Commission has not reviewed this Memorandum, nor any document 
or literature related to this Offering. As such, the U.S. Securities and Exchange Commission has not 
passed upon the merits of the Securities or the terms of the Offering, nor has it passed upon the accuracy 
or completeness of any Offering document or literature, including this Memorandum. 

  
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 U.S. federal or state securities laws. Investors 
will not receive any of the benefits available in U.S. 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 Memorandum and its accompanying exhibits. 
  
The Securities are offered on a “Best Efforts” basis, and the Issuer may not raise the maximum 
amount being offered. 
  
Since the Issuer is offering the Securities on a “best efforts” basis, there is no assurance that the Issuer 
will sell enough Securities to meet its capital needs. If you purchase Securities in this Offering, you will 
do so without any assurance that the Issuer will raise enough money to satisfy the full Use of Proceeds 
which the Issuer has outlined in this Memorandum or to meet the Issuer’s working capital needs. 
  
The Issuer’s management will have broad discretion in how the Issuer uses the net proceeds of the 
Offering. 
  
The Issuer’s management will have considerable discretion over the use of proceeds from the Offering. 
As is the case with any business, it should be expected that certain expenses unforeseeable to 



management at this juncture will arise in the future. There can be no assurance that management's use of 
proceeds generated through this Offering will prove optimal or translate into revenue or profitability for 
the Company. You are urged to review the Use of Proceeds in this Memorandum but to understand that 
the actual use of the net proceeds of this Offering may vary significantly. 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 equal to the greater of (a) 
Twelve Thousand Dollars ($12,000.00) or (b) five percent (5.0%) of the dollar value of the Securities 
issued to Investors pursuant to the Offering. The compensation paid by the Issuer to the Intermediary 
may impact on how the Issuer uses the net proceeds of the Offering. 
  
The Issuer has the right to limit individual Investor commitment amounts. 
  
The Issuer may prevent any Investor from committing more than a certain amount in this Offering based 
on the Issuer’s determination of the aggregate amount of commitments by, or the aggregate number of 
Investors. This means that your desired investment amount may be limited or lowered based solely on 
the Issuer’s determination. 

  
Because the Offering is not subject to the sale of a minimum offering amount, purchase proceeds will 
be available for use by us as soon as we receive funds and accept such purchases. 

  
The Issuer is offering the Securities on a “best efforts” basis with no prescribed minimum. There is no 
minimum aggregate sale of Securities required for the Issuer to begin accepting and closing sales of 
Securities. A minimum offering amount is typically defined and intended to be a protection for investors 
and gives investors’ confidence that other investors, along with them, are sufficiently interested in the 
offering, the issuer, and its prospects to make an investment. By conducting this Offering on a “best 
effort” basis, this protection is essentially eliminated. 
  
The Issuer Reserves the Right to Change the Escrow Agent at Its Sole Discretion, Which May Result 
in Delays or Operational Adjustments 
  
The Issuer reserves the right, in its sole discretion, to replace the escrow agent at any time during the 
Offering. In the event of such a change, Investor funds held in escrow may be transferred to a new 
escrow account with a different financial institution. Any such transition will be conducted in 
compliance with applicable laws and regulations; however, Investors should be aware that a change in 
escrow agent may result in processing delays, modifications to administrative procedures, or other 
operational adjustments that could affect the timing of investment processing and disbursement of 
funds. The Intermediary facilitating this Offering assists in establishing and managing escrow accounts, 
including communicating with the escrow agent via API, and any transition to a new escrow agent may 
require adjustments to these processes. 
  
  
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. As such, an 
Investor will never become an equity holder, merely a beneficial owner of an equity interest. 
  
An investment in the Issuer's Securities could result in a loss of your entire investment. 

  
An investment in the Issuer's Securities offered in this Offering involves a high degree of risk and you 
should not purchase the Securities if you cannot afford the loss of your entire investment. You may not 
be able to liquidate your investment for any reason in the near future. 
  
The Securities will not be freely tradable under the Securities Act and each Investor should consult 
with their attorney. 

  
You should be aware of the long-term nature of this investment in the Issuer. There is neither currently 
nor ever likely to be a public market for the Securities. The Securities are restricted securities under 
Regulation D of the Securities Act. Seeing as the Securities have not been registered under the Securities 
Act or other applicable securities laws and are being sold in reliance upon an exemption from 
registration afforded under the Securities Act, there are restrictions on their transferability or resale by 
an Investor. It is not currently being considered that registration under the Securities Act or other 
securities laws will be affected. As such, the Securities may only be sold in compliance with Regulation 
D or another applicable exemption from the registration provisions of the Securities Act. 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. 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 
BitGo Trust Company, Inc., who will serve as the custodian and nominee for the Securities. 
  
The Securities have no protective provisions. 
  
The Securities in this Offering have no protective provisions. As such, you will not be afforded 
protection by any provision of the Securities or as a shareholder, in the event of a transaction that may 
adversely affect you, including a reorganization, restructuring, merger or other similar transaction 
involving the Issuer, whether related to the Issuer no longer being the parent company or otherwise. If 
there is a liquidation event, or change of control for the Issuer, the Securities being offered do not 
provide you with any protection. 
  
Investors will have limited voting rights. 

  
Under the terms of the Securities, Investors will essentially never be able to vote upon any matters of the 
Issuer unless otherwise provided for by the Board of the Issuer, the Articles of Association or by 
applicable law. As such, Investors should not purchase the Securities if they are not comfortable with 
this limited voting and control. 
  
The Securities in this Offering are subject to Drag Along and Tag-Along Rights. 
  
The Securities in this Offering are subject to drag along and tag-along rights. Under drag-along rights, 
you may, under certain circumstances, be forced to participate in the sale or merger of the Issuer even if 



you do not want to sell your Securities. Under tag-along rights, you may, under certain circumstances, 
be able to participate in a sale of securities if other holders are selling their securities. For full details on 
the drag along rights, see the Issuer’s Articles of Association. 
  
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. This lack of information could put Investors at a disadvantage in general and with 
respect to other security holders, including certain security holders who have rights to periodic financial 
statements and updates from the Issuer such as quarterly unaudited financials, annual projections and 
budgets, and monthly progress reports, among other things. 
  
The Issuer may never undergo a liquidity event. 
  
The Issuer may never undergo a liquidity event such as a sale of the Issuer or an initial public offering. 
If a liquidity event never occurs, Investors could be left holding the Securities in perpetuity. The 
Securities have numerous transfer restrictions and will likely be highly illiquid, with no secondary 
market on which to sell them. 
  
In addition to the risks listed above, businesses are often subject to risks not foreseen or fully 
appreciated by the management. It is not possible to foresee all the risks that may affect us. Moreover, 
the Issuer cannot predict whether the Issuer will successfully effectuate the Issuer’s current business 
plan. Each prospective Investor is encouraged to carefully analyze the risks and merits of an investment 
in the Securities and should take into consideration when making such analysis, among other, the Risk 
Factors discussed above. 
  
The Securities may be significantly diluted as a consequence of subsequent equity financings. 
  
The Issuer’s equity securities 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 the Securities will be subject to dilution in an unpredictable amount. Such 
dilution may reduce the Investor’s control and economic interests in the Issuer. 
  
The amount of additional financing needed by the Issuer will depend upon several contingencies not 
foreseen at the time of this Offering. Generally, additional financing (whether in the form of loans or the 
issuance of other securities) will be intended to provide the Issuer with enough capital to reach the next 
major corporate milestone. If the funds received in any additional financing are not sufficient to meet 
the Issuer’s needs, the Issuer may have to raise additional capital at a price unfavorable to their existing 
investors, including the holders of the Securities. 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 accurately predict the future capital requirements necessary for 
success or that additional funds will be available from any source. Failure to obtain 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. 
Rather, the price of the Securities was derived as a result of internal decisions based upon various 
factors including prevailing market conditions, the Issuer’s future prospects and needs, research on other 
companies that have been acquired that is not scientific and is anecdotal only and the Issuer’s capital 
structure. These prices do not necessarily accurately reflect the actual value of the Securities or the price 
that may be realized upon disposition of the Securities, or at which the Securities might trade in a 
marketplace, if one develops. 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 Memorandum 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 MEMORANDUM, MAY ALSO HAVE AN ADVERSE EFFECT ON OUR BUSINESS 
AND RESULT IN THE TOTAL LOSS OF YOUR INVESTMENT. 
  
The foregoing list of risk factors does not purport to be a complete enumeration or explanation of 
the risks involved in an investment in the Issuer. Prospective Investors should consult with their 
own legal, tax and financial advisers before deciding to invest in the Issuer. 
  
THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT IN THE 
LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE PURCHASE OF 
THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER FACTORS SET FORTH IN 
THIS MEMORANDUM AND SHOULD CONSULT WITH HIS OR HER LEGAL, TAX, AND 
FINANCIAL ADVISORS PRIOR TO MAKING AN INVESTMENT IN THE SECURITIES. THE 
SECURITIES SHOULD ONLY BE PURCHASED BY PERSONS WHO CAN AFFORD TO LOSE 
ALL OF THEIR INVESTMENT. IN ADDITION, AS THE ISSUER’S BUSINESS PLAN DEVELOPS 
AND CHANGES OVER TIME, AN INVESTMENT IN THE ISSUER MAY BE SUBJECT TO 
ADDITIONAL AND DIFFERENT RISK FACTORS. 
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