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RISK FACTORS  

   
A purchase of SAFEs involves a high degree of risk, including the risk of a total loss of principal, volatility 
and illiquidity. A prospective purchaser should thoroughly review the confidential information contained 
in this Memorandum and the terms of the applicable Offering Documents, and carefully consider whether 
a purchase of the SAFEs or receipt of Equity upon conversions of the SAFEs is suitable to such 
prospective purchaser’s financial condition and goals. The following risks entail circumstances under 
which the Company and its related operations and prospects could suffer. They may also be harmed by 
additional risks and uncertainties not currently known or that we currently do not believe to be material. 
See “General Risk Factors” below.   
  
UNLESS EXPRESSLY SET OUT HEREIN, THE COMPANY SPECIFICALLY DOES NOT 
REPRESENT AND WARRANT, AND EXPRESSLY DISCLAIMS ANY REPRESENTATION OR 
WARRANTY WITH RESPECT TO THE INFORMATION MATERIALS, EXPRESS, IMPLIED, OR 
STATUTORY.  
  

GENERAL RISK FACTORS  
  
We may fail to implement our business plan.   
  
We have a short operations record on which you can evaluate our business and prospects. Our prospects 
must be considered in light of the risks, uncertainties, expenses, and difficulties frequently encountered by 
companies in their early stages of development. These risks include, without limitation, competition, lack 
of brand and/or name recognition, product obsolescence or inventory loss, theft or destruction, limited 
access to additional sales and management talent, and limited access to software and technology 
development experts, among other factors. We cannot guarantee that we will be successful in executing 
our business plan, and we may then be forced to cease operations, in which case you may lose your entire 
investment.  
  
There can be no assurance that the Company's business plan will be profitable, and there is no 
assurance of any returns.  
  
The expenses we incur to expand the business could result in operating losses for the foreseeable future. 
There is no assurance that we will ever have net income sufficient to cover our expenses.  No assurance 
can be made that any investor in the Company will not lose his, her or its entire investment.  
  
As we have a limited operating history, we are subject to business development risks.   
  
The Company has only a limited history upon which an evaluation of its prospects and future performance 
can be made. Our proposed operations are subject to all business risks associated with new enterprises. 
The likelihood of the Company’s success must be considered in light of the problems, expenses, 
difficulties, complications, and delays frequently encountered in connection with the expansion of a 
business, operation in a competitive industry, and the continued development of advertising, promotions 
and a corresponding customer base. There is a possibility that the Company could sustain losses in the 
future. There can be no assurance that our efforts will result in continued successful commercialization or 
further development of our operations, that our marketing efforts will be successful, or that we will ever 



achieve significantly higher revenues. Failure to do so could result in investors losing part or all of their 
money invested.   
  
Our advisors and management have other business interests and obligations to other entities, some of 
which may conflict with their responsibilities to the Company.   
  
Members of our management and other advisors of the Company may provide services to us on a 
nonexclusive basis.  Such persons are required to provide us with such amount of their time and efforts as 
they deem necessary to run the business and operations of the Company in a reasonable manner.  We are 
dependent on our team to successfully execute our business plan. Their other business interests and 
activities could divert time and attention from operating our business. We cannot assure you that some or 
all of such persons will be able to provide the Company with a sufficient amount of their time or efforts to 
take advantage of all opportunities that may be available to the Company.  Moreover, some of the other 
entities in which such persons have a material financial interest may enter into agreements with the 
Company in which there is a potential conflict of interest.   
  
Key man risk and the risk that we may be unable to retain experienced management and personnel could 
impair our ability to execute on our business strategy and growth plan. Although we intend to recruit 
additional talent over time, competition for qualified personnel is intense and there can be no assurance 
that we will be able to retain our personnel or attract additional qualified personnel. We also rely on 
consultants for systems, software and technology development that we believe are a critical part of our 
growth strategy as well as our finance functions. We may not be able to continue to attract or retain 
qualified personnel in the future, and the loss of key members of our team would have a material adverse 
effect on our business. Any inability to fill vacancies in our management team on a timely basis could 
impair our ability to implement our business strategy, which would harm our business, results of 
operations, and the value of your investment.  
  
The Company may engage in business transactions with companies affiliated with one or more 
members of the management team.   
  
The Company may engage in business transactions with businesses that are affiliated with one or more of 
the members of the Company's management team.  Any such business transactions may or may not be the 
result of arms-length negotiations and could result in potential conflicts of interest.  
  
We cannot assure you that we will be able to forge and maintain required beneficial relationships with 
third parties.   
  
We are generally dependent on relationships with strategic partners and vendors, and we may enter into 
future potential strategic alliances. Our success requires that we secure and maintain beneficial third party 
relationships. There can be no assurance that such third parties may regard their relationship with us as 
important to their own business and operations, that they will not reassess their commitment to the 
business at any time in the future, or that they will not develop their own competitive services or products, 
either during their relationship with us or after it expires. Accordingly, there can be no assurance that our 
existing relationships or future relationships will result in sustained business partnerships, successful 
service offerings, or significant revenues for us.   
  
We may incur business disruptions.   



  
We take measures to reduce the risks of disruptions at our facilities. However, the occurrence of a natural 
disaster, such as a hurricane, tropical storm, earthquake, tornado, flood, fire, or other unanticipated 
problems, such as illness of any member of our management or any other employee, contractor or advisor, 
labor difficulties (including work stoppages or strikes), vendor shortages, equipment failure or 
unscheduled maintenance, could cause operational disruptions and could materially adversely affect our 
business, earnings and cash flows. Any losses due to these events may not be covered by our existing 
insurance policies or may be subject to certain deductibles.   
  
Rapid growth may strain our resources.   
  
Significant and rapid growth in the scope and complexity of our business would place a significant strain 
on our management team and our financial and other resources. Such growth, if experienced, may expose 
us to greater costs and other risks associated with growth and expansion. We may be required to hire a 
broader range of additional employees and outsource certain functions to contractors in order to sustain 
our operations. We may be unsuccessful in these efforts, or we may be unable to project accurately the 
rate or timing of these increases. Our ability to manage our growth effectively will require us to continue 
to improve our operations, to improve our financial and management information systems, and to train, 
motivate, and manage our future employees. The failure to develop and implement effective systems, or 
to hire and retain sufficient personnel for the performance of all of the functions necessary to effectively 
service and manage our business, or the failure to otherwise manage growth effectively, could have a 
materially adverse effect on our business, financial condition, and results of operations. In addition, 
difficulties in effectively managing the budgeting, forecasting, and other process control issues presented 
by such a rapid expansion could result in our inability to maintain quality standards or otherwise harm our 
business, financial condition, and results of operations.   
  
Our risk management efforts may not be effective which could result in unforeseen losses.   
  
We could incur substantial losses and our business operations could be disrupted if we are unable to 
effectively identify, manage, monitor, and mitigate financial risks, such as credit risk, interest rate risk, 
prepayment risk, liquidity risk, regulatory risk, and other market-related risks, as well as operational risks 
related to our business, assets and liabilities. Our risk management policies, procedures, and techniques 
may not be sufficient to identify all of the risks to which we may be exposed, mitigate the risks that we 
have identified or identify additional risks to which we may be subject in the future.  
  
The Company may require additional capital to support its business objectives, and this capital might 
not be available on acceptable terms, or at all.   
  
At any time, the Company may accept funds from additional lenders, investors, and others to support the 
growth of its business. Accordingly, it is expected that we will need to engage in additional debt and 
equitybased financings to secure additional funds.  Financial market disruption, the ability to attract 
business partners and clients, the ability to identify and attract financiers, and general economic 
conditions in which the credit markets are severely constrained may make it difficult for us to obtain 
additional financing on terms favorable to us, if at all.  Any debt financing secured by us in the future 
could involve restrictive covenants relating to our capital raising activities and other financial and 
operational matters, which may make it more difficult for us to obtain additional capital and to pursue 
business opportunities.  If we are unable to obtain adequate financing, or financing on terms satisfactory 



to us, when we require it, our ability to continue to support the growth of our business and to respond to 
business challenges could be significantly impaired. If we are unsuccessful in raising capital when 
needed, you could lose your entire investment. Any issuance of equity will dilute the ownership stake of 
current equity investors.     
  
General tax risks.  
  
Items of income and loss will be determined by the Company’s management in consultation with the  
Company’s tax advisors. Adjustments, if any, resulting from any audit of the Company, should the 
Company ever be audited, might result in corresponding adjustments of Company items of income and 
loss reflected on your own tax returns. In addition, the Company's management has primary responsibility 
for Company level matters involving the Company’s taxation, including the power to extend the statute of 
limitations for all persons holding an interest in the Company, including, without limitation, you, as to 
Company items of income and loss.   
  
It may be difficult to enforce a U.S. judgment against us, our officers and directors, or to assert U.S. 
securities laws claims or serve process on our officers and directors.   
  
We are organized in Singapore. Most of our assets are located outside the United States. Therefore, it may 
be difficult to enforce a U.S. court judgment based upon the civil liability provisions of the U.S. federal 
securities laws against us or any of these persons in a U.S. or Singapore court, or to affect service of 
process upon these persons in the United States.  
  
Additionally, it may be difficult for an investor, or any other person or entity, to assert U.S. securities law 
claims in original actions instituted in Singapore. This is for two principal reasons: 1) because the 
Singapore courts may regard the U.S. law in question to be a penal, revenue or public law and therefore, 
under Singapore, not capable of direct or indirect enforcement in the Singapore courts, or 2) because the 
Singapore court may stay the claim on the grounds Singapore is not an appropriate forum. If U.S. law is 
found to be applicable to a claim which the Singapore court can and is prepared to hear, the content of 
applicable U.S. law must be proved as a fact by expert witnesses, which can be a time-consuming and 
costly process. If proceedings were to be brought in Singapore, all procedural matters would be governed 
by Singapore. There is little case law addressing the matters described above that would be binding case 
law in a Singapore court. As a result, an investor may lose its entire investment.  
  
The Company’s ability to succeed depends on the Company’s ability to grow.   
  
The introduction of new products and services and expansion of the Company's customer base will 
contribute significantly to the Company's operational results. The Company's future operational success 
will depend on a number of factors, including, but not limited to:  
  

●​ The Company’s ability to manage costs;  
●​ The level of competition in the Company's industry;  
●​ The Company's ability to provide efficient, timely and cost-effective products and services;  
●​ The efficiency and effectiveness of the Company's sales and marketing efforts in signing up new 

customers, expanding business with existing customers, and building product, services and brand 
awareness;  



●​ The level of consumer acceptance of the Company's products and services; and ● General 
economic conditions and consumer confidence.   

  
The Company may not be successful in executing its growth strategy. Failure to successfully execute any 
material part of the Company’s growth strategy would significantly impair the Company’s future growth 
and its ability to attract and sustain investments in the Company’s business.   
  

RISK FACTORS RELATED TO THE SECURITIES BEING OFFERED  
  

A violation of privacy or data protection laws could have a material adverse effect on the Company’s 
activities.   
  
A wide variety of state, national and international laws and regulations apply to the collection, use, 
retention, protection, disclosure, transfer and other processing of data, including personal data.  These 
data protection and privacy-related laws and regulations are varied, evolving, can be subject to significant 
change, may be augmented or replaced by new or additional laws and regulations and may result in ever 
increasing regulatory and public scrutiny and escalating levels of enforcement and sanctions.  Foreign 
data protection, privacy and other laws and regulations are often more restrictive than those in the United 
States, such as the General Data Protection Regulations, effective in the European Union.  Certain states 
in the United States have also introduced broad rules, which may or may not anticipate and be consistent 
with rules expected to be adopted by the U.S. federal government. The Company expects that the cost of 
compliance with these laws may be high in terms of both money and attention.  The Company's failure to 
comply with all applicable privacy and data protection laws, regulations, standards and codes of conduct 
could result in enforcement actions against the Company, including fines, imprisonment of Company 
officials and public censure, claims for damages by affected individuals, demands that the Company 
modify or cease existing practices, damage to the Company's reputation and loss of goodwill, any of 
which could have a material adverse effect on the level of demand for Tokens.    
  
Risk of litigation and/or third-party claims.   
  
From time to time, third parties may assert claims against the Company, its developers, and/or its 
underlying technology. Regardless of the merit of any legal action or claim, any action that reduces 
confidence in the Company's long-term viability or the ability of individuals to hold and transfer Tokens 
may adversely affect the Platform. Additionally, a meritorious claim could prevent developers from 
accessing the most up-to-date protocol code or holding or transferring their Tokens.  
  
Assertions by third parties of infringement or other violation by us of their intellectual property rights 
could harm our ability to develop and market the game.   
  
Third parties may in the future assert that we have infringed, misappropriated, or otherwise violated their 
copyrights, patents, and other intellectual property rights, and as we face increasing competition, the 
possibility of intellectual property infringement claims against us grows. Various laws and regulations 
govern the copyright and other intellectual property rights associated with the game. Existing laws and 
regulations are evolving and subject to different interpretations, and various legislative or regulatory 
bodies may expand current or enact new laws or regulations. We cannot assure you that we are not 
infringing or violating any third-party intellectual property rights, or that we will not do so in the future. 
In addition, internet and technology companies are frequently subject to litigation based on allegations of 



infringement, misappropriation, or other violations of intellectual property rights. Many companies in 
these industries, including many of our competitors, have substantially larger patent and intellectual 
property portfolios than we do, which could make us a target for litigation as we may not be able to assert 
counterclaims against parties that sue us for patent, or other intellectual property infringement. By their 
nature, media platforms feature content protected by intellectual property laws and may be fora for the 
publication of content that has infringed upon the intellectual property rights of others.  
  
It is difficult to predict whether assertions of third-party intellectual property rights or any infringement or 
misappropriation claims arising from such assertions will substantially harm our business, operating 
results, and financial condition. If we are forced to defend against any infringement or misappropriation 
claims, whether they are with or without merit, are settled out of court, or are determined in our favor, we 
may be required to expend significant time and financial resources on the defense of such claims. 
Furthermore, an adverse outcome of a dispute may require us to pay significant damages, which may be 
even greater if we are found to have willfully infringed upon a party’s intellectual property; cease 
exploiting copyrighted content that we have previously had the ability to exploit; cease using solutions 
that are alleged to infringe or misappropriate the intellectual property of others; expend additional 
development resources to redesign our solutions; enter into potentially unfavorable royalty or license 
agreements in order to obtain the right to use necessary technologies, content, or materials; indemnify our 
partners and other third parties; and/or take other actions that may have material effects on our business, 
operating results, and financial condition.  
  
Purchasers will not be in any fiduciary, partnership, trustee, agency, or similar relationship with the 
Company or any of its Affiliates and will not be owed any fiduciary duty by the Company or any of its 
Affiliates.   
  
The Purchasers have no direct management, equity, voting, or similar rights in the Company or any of its 
affiliates.   
  
In order to seek compliance with (or to seek to mitigate the impact of) any laws, statutes, ordinances, 
rules, regulations, judgments, injunctions, orders, treaties, administrative acts or decrees of any nation or 
government, any state or other political subdivision thereof, any entity exercising legislative, judicial or 
administrative functions of or pertaining to government, including, without limitation, any government 
authority, agency, department, board, commission or instrumentality, and any court, tribunal or 
arbitrator(s) of competent jurisdiction, and any self-regulatory organization believed by the Company or 
its affiliates to apply to or affect the Company or its affiliates, the Company may in its sole and absolute 
discretion take such steps as it considers necessary or convenient to comply with such matters. 
  
 

RISK FACTORS SPECIFIC TO THE COMPANY  
  
 
Operating history.   
  
The Company has little operating history in the gaming and blockchain industries, each of which continue 
to be evolving and may not develop as expected. The Company’s historical performance does not 
necessarily reflect future performance or the likelihood of the success of the game or the Company. A 
significant amount of work was required in order to create the game and develop the user base to date; 



significantly more work will be required to reach profitability. Assessing the business and future prospects 
of the Company is challenging in light of the risks and difficulties the Company may encounter. These 
risks and difficulties include but are not limited to, their ability to:  
 ​   

●​ Navigate complex and evolving regulatory and competitive environments;  
●​ obtain and retain customers;  
●​ obtain the requisite regulatory and other licenses in the relevant jurisdictions;  
●​ successfully develop, maintain, and update internal controls to manage compliance within an 

evolving and complex regulatory environment;  
●​ effectively identify and react to market trends;  
●​ implement new products and services;  
●​ successfully execute the Company’s funding strategy;  
●​ effectively compete with other companies;  
●​ successfully navigate economic conditions and fluctuations in the market;  
●​ effectively manage the growth of the business;  
●​ effectively use finite personnel and technology resources;  
●​ effectively maintain and scale financial and risk management controls and procedures;  
●​ maintain the security of technology infrastructure, and the confidentiality of the information 

provided and utilized therein; and  
●​ attract, integrate, and retain qualified employees and contractors.  

  
Misconduct and errors risks.   
  
The Company is exposed to many types of operational risk, including the risk of misconduct and errors by 
our employees, former employees, and other third-party service providers, or by users and developers on 
the Platform, whom the Company does not control, could be in a position to handle large amounts of 
sensitive and potentially proprietary information, whose exposure could result in significant liability. It is 
not always possible to identify and deter misconduct by employees or third-party providers, and the 
Company cannot control developers or uses of the Platform. The precautions the Company takes to detect 
and prevent this activity, such as encryption of user data, may not be effective in controlling unknown or 
unmanaged risks or losses. Any of these occurrences could result in the Company’s diminished ability to 
operate the business and develop the Platform, inability to attract future developers and users, regulatory 
intervention, and financial harm which could negatively impact the Company, the growth of the Company, 
and the value of Tokens.  
  
Representation by legal counsel.   
  
Certain counsel (the “Law Firm”) represents the Company solely with respect to the specific matters 
pertaining to the preparation of this Memorandum. Other matters may exist that could have a bearing on 
the Company as to which the Law Firm has been neither retained nor consulted. The Law Firm does not 
undertake to monitor compliance by the Company and its affiliates with the guidelines and procedures set 
forth in this Memorandum, nor does the Law Firm monitor compliance by the Company and/or its 
affiliates with applicable laws, unless in each case the Law Firm has been specifically retained to do so. 
The Law Firm does not investigate or verify the accuracy and completeness of information set forth in 
this Memorandum concerning the Company. Furthermore, the Law Firm is not providing any advice, 
representation, warranty, or other assurance of any kind as to any matter to any prospective purchasers of 



the Securities. No separate counsel has been engaged by the Company to represent any purchasers with 
respect to a purchase of the Securities.  
  
The Company has the exclusive right, in its sole and absolute discretion, to address and remediate any of 
the operational, legal, or regulatory risks presented as of the date hereof or hereafter. In the exercise of 
such rights, it is possible that the Company may determine that the continued development of the Tokens 
is not feasible. Accordingly, there is a material risk that the Company and its affiliates may not 
successfully continue to develop, market, and operate the Tokens.   
  
Violation of policies risks.   
  
Any violation of Company policies and terms and conditions of use, including misuse of the Platform by 
users, may result in unforeseeable adverse impact to the Platform out of the Company’s control, which 
may in turn potentially affect the profitability of the Company and return on the Investment.  
  
Risk of competitors.   
  
The Company believes that other organizations are or may be working to develop online games and 
gaming platforms that may be competitive with the game and the technology of the Company. Some or all 
of these organizations that may have technology similar to the Company, may have substantially greater 
technological expertise, experience with gaming or blockchain technologies and/or financial resources 
than the Company has, and many of them may be attempting to patent technologies that may be 
competitive with or similar to the technology the Company has developed, or attempting to reverse 
engineer the Company’s technology.  
  
Risk of underage users.   
  
In certain jurisdictions, persons under the age of eighteen (18) have the ability to repudiate or disaffirm 
contracts entered into by those individuals, and some of the Platform users are likely to be under the age 
of eighteen. As a result, the Company may have difficulty enforcing the terms of service and other 
agreements entered into with such individuals that are under the age of eighteen in connection with the 
operation of the Company’s business, the Platform, and the distribution of Tokens.  

  
RISK FACTORS SPECIFIC TO THIS OFFERING  

  
No specific use of proceeds.   
  
At present, and other than as set out herein, no proceeds have been allocated for any particular purposes, 
and management expects to use the net proceeds from this offering for working capital and to promote the 
development, security, maintenance, and distribution of the game, regardless of whether all of the 
securities under this Offering are sold. Management may also use a portion of the net proceeds to acquire, 
license, and invest in complementary products, technologies, or businesses in the ordinary course of 
business. However, management will have broad discretion over the use of proceeds to the extent it has 
not stipulated any particular allocation, in unequivocal terms, in the Offering Documents, and reserves the 
right to change the use of proceeds on other than working capital and general corporate purposes should 
the circumstances change, or future research and development opportunities arise, and could spend the 
proceeds from the offering in ways with which Investors may not agree with or that do not yield a 



favorable return, if at all. If management does not use the proceeds of this offering in ways that produce a 
material increase in distributable net income, the future value of Investor’s  SAFE investments in this 
Offering may be adversely affected.   
  
Because the Offering consists of two separate tranches, a single investor may receive different SAFEs 
with different terms, depending on the timing of the investor’s investment commitment. 
 
The Offering is divided into separate tranches for early investors and standard investors. “Early 
Investors”, which include investors who invest during the first tranche of the Offering, which includes 
the initial purchases amounting up to and including a sum of $250,000.00, will receive a SAFE with 
preferential terms, namely a reduced pre-money valuation cap ($17,500,000 instead of $20,000,000). A 
SAFE with different terms will be issued to “Standard Investors”, or investors who invest during the 
second tranche of the Offering, which includes all purchases from $100,000.01 to $1,500,000.00. 
Accordingly, a single investor may be issued two different SAFEs with different terms, depending on the 
timing of the investor’s investment commitment. 
 
Risks associated with the structure of SAFEs.   
  
An investment in a SAFE involves a significant amount of risk and is suitable only for sophisticated 
Purchasers: (i) of substantial means who have no immediate need for liquidity in the amount invested; (ii) 
for whom such investment does not constitute a complete investment program; (iii) that fully understand, 
and are willing to assume and have the financial resources necessary to withstand, the risks involved in 
investing in a SAFE; and (iv) that can bear the potential loss of all of their investment in a SAFE. There is 
no assurance as to whether an investment in a SAFE will be profitable. Any investment made in a SAFE 
may result in a loss of all or part of a Purchaser’s investment. The SAFE or a portion thereof may be 
modified, waived, or amended without your consent consistent with its terms.  
  
Investors may only have voting rights upon conversion of the Securities into Equity.  
  
Investors will not have the right to vote upon matters of the Company until their Securities are converted 
into Equity (the occurrence of which cannot be guaranteed). Thus, Investors may essentially never be able 
to vote upon any matters of the Company unless (i) otherwise provided for by the Company and (ii) the 
Securities convert into Equity (subject to any further voting agreements, shareholder agreements, or other 
restrictions pertaining to the shares and in place at the time).   
   
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. 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 Company. 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.    
   



Investors will not become equity holders until the Securities convert. The Investor may never directly 
hold equity in the Company.  
   
Investors will not have an ownership claim to the Company or to any of its assets or revenues for an 
indefinite amount of time and depending on when and how the Securities are converted, the Investors may 
never become equity holders of the Company. Investors will not become equity holders of the Company 
unless the Company receives a future round of financing great enough to trigger a conversion.   
   
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 Company or to receive financial 
or other information from the Company, other than as required by law. Other security holders of the 
Company 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 Company such as quarterly unaudited financials, annual 
projections and budgets, and monthly progress reports, among other things.  
   
The Securities may never convert or the Company may never undergo a liquidity event and Investors 
may have to hold the Securities indefinitely.  
   
The Company may never conduct a future equity financing, and if such future equity financing does not 
occur, the Securities may never convert. In addition, the Company may never undergo a liquidity event 
such as a sale of the Company or an initial public offering. If neither the conversion of the Securities nor a 
liquidity event occurs, Investors could be left holding the Securities in perpetuity. The Securities may 
have numerous transfer restrictions and will likely be highly illiquid, with no secondary market on which 
to sell them. The Securities are not equity interests, have no ownership rights, have no rights to the 
Company’s assets or profits and have no voting rights or ability to direct the Company or its actions.  
   
Any Equity acquired upon conversion of the Securities may be significantly diluted as a consequence 
of subsequent equity financings.  
   
The Equity will be subject to dilution. The Company 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 
equity securities resulting from the conversion 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 
Company.  
   
The amount of additional financing needed by the Company 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 Company with enough capital to reach the 
next major corporate milestone. If the funds received in any additional financing are not sufficient to meet 
the Company’s needs, the Company 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 Company. There can be no 
assurance that the Company 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.  



   
Any Equity issued upon conversion of the Securities may be substantially different from other equity 
securities offered or issued by the Company at the time of conversion.  
   
The Securities may convert into Equity that is materially different from the equity securities being issued 
to new investors at the time of conversion in many ways, including, but not limited to, liquidation 
preferences, dividend rights, or anti-dilution protection. Upon conversion of the Securities, the Company 
may not provide the holders of such Securities with the same rights, preferences, protections, and other 
benefits or privileges provided to other investors of the Company.  
  
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 Memorandum and all exhibits 
carefully and should consult with their attorney and business advisor prior to making any investment 
decision.  
  
​ * ​ * ​ *  
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