
RISK FACTORS 
  
The SEC requires that we identify risks that are specific to our business and financial condition. We are still subject 
to all the same risks that all companies in our 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. You should consider general risks as well as specific risks when deciding whether to invest. 
  
Risks Related to Our Company 
  
We have a limited operating history upon which you can evaluate our performance, and have not yet 
generated profits. Accordingly, our prospects must be considered in light of the risks that any new Company 
encounters. Our Company was incorporated under the laws of the State of Delaware on June 20, 2016, and we have 
not yet generated profits. The likelihood of our creation of a viable business must be considered in light of the 
problems, expenses, difficulties, complications, and delays frequently encountered in connection with the growth of 
a business, operation in a competitive industry, and the continued development of our technology and products. We 
anticipate that our operating expenses will increase for the near future, and there is no assurance that we will be 
profitable in the near future. You should consider our business, operations and prospects in light of the risks, 
expenses and challenges faced as an early stage company. 
  
Any valuation at this stage is difficult to assess. The Company has set the price of its securities in this Offering at 
$5.48 plus a 3.5% Investor Transaction Fee. This fee is intended to offset transaction costs and though this fee is 
counted towards the amount the company is seeking to raise under Regulation A and the limit each investor may 
invest pursuant to Regulation A, we did not value it in determining our valuation. Including this fee will increase our 
valuation for which you are paying for shares in our company accordingly. The valuation for this Offering was 
established by the Company and is not based on the financial results of the Company. Instead, it is based on 
management’s best estimates of the investment value of the Company, which is a subjective measure. This differs 
significantly from listed companies, which are valued publicly through market-driven stock prices. The valuation of 
private companies, especially early-stage companies, is difficult to assess and you may risk overpaying for your 
investment. 
  
The accompanying financial statements were prepared on a “going concern” basis. The Company has evaluated 
whether there are certain conditions and events, considered in the aggregate, that raise substantial doubt and the 
Company’s ability to continue as a going concern within one year after the date that the consolidated financial 
statements are issued. 
  
The accompanying financial statements have been prepared on a going concern basis, which contemplates the 
realization of assets and the satisfaction of liabilities in the normal course of business. The Company has not 
generated profits since inception, has sustained net losses of $8,597,797 and $9,190,956 for the six months ended 
June 30, 2025 and 2024, respectively, and has incurred negative cash flows from operations for the six months ended 
June 30, 2025 and 2024. As of June 30, 2025, the Company had an accumulated deficit of $142,839,881 and cash of 
$3,940,387, relative to negative operating cash flows of $6,989,921 during the six months ended June 30, 2025. 
These factors, among others, raise substantial doubt about the Company’s ability to continue as a going concern. The 
Company’s ability to continue as a going concern for the next twelve months is dependent upon its ability to 
generate sufficient cash flows from operations to meet its obligations, which it has not been able to accomplish to 
date, and/or to obtain additional capital financing. The Company plans to continue raising capital in 2025 to fund its 
cash flow needs through the issuance of stock. No assurance can be given that the Company will be successful in 
these efforts. The financial statements do not include any adjustments relating to the recoverability and classification 



of recorded asset amounts or the amounts and classification of liabilities that might be necessary should the 
Company be unable to continue as a going concern. 
  
Our public partnerships do not guarantee revenue. Our partnership with brands such as White Castle do not 
obligate those partners to lease or purchase any of the Company’s robots. Despite significant cost of revenues and 
expense incurred to develop these partnerships, we may not realize sustained, or any revenue from them. 
  
Our current and historical revenue is highly concentrated. The majority of our current and historical revenue is 
highly concentrated in three customers, Jack in the Box, CaliBurger and White Castle. Because we have historically 
relied on revenue from a small number of customers and they may decide to terminate their relationships with the 
Company, there is a risk that the Company may see a significant decrease in revenue. 
  
We are currently dependent on a few key personnel. Our success depends, to a large degree, on our ability to 
retain the services of our executive management team, whose industry knowledge and leadership would be difficult 
to replace. We might not be able to execute on our business model if we were to lose the services of any of our key 
personnel.  If any of these individuals were to leave the Company unexpectedly, we could face substantial difficulty 
in hiring qualified successors and could experience a loss in productivity while any such successor develops the 
necessary training and experience.  Competition for hiring engineers, sales and marketing personnel and other 
qualified personnel may result in a shortfall in recruiting and competition for qualified individuals could require us 
to pay higher salaries, which could result in higher labor costs.  If we are unable to recruit and retain a sufficient 
number of qualified individuals, or if the individuals we employ do not meet our standards and expectations, we 
may not be able to successfully execute on our business strategy and our operations and revenues could be adversely 
affected. 
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We could be adversely affected by product liability, personal injury or other health and safety issues. We 
could be adversely impacted by the supply of defective products. Defective products or errors in our technology 
could lead to serious injury by restaurant and kitchen workers. Product liability or personal injury claims may be 
asserted against us with respect to any of the products we supply or services we provide. It is our responsibility to 
have a quality management system and training procedures in place and to audit our suppliers to ensure that 
products supplied to our company meet proper standards. Should a product or other liability issues arise, the 
coverage limits under insurance programs and the indemnification amounts available to us may not be adequate to 
protect us against claims and judgments. We also may not be able to maintain such insurance on acceptable terms in 
the future. We could suffer significant reputational damage and financial liability if we experience any of the 
foregoing health and safety issues or incidents, which could have a material adverse effect on our business 
operations, financial condition and results of operations. 
  
Certain intellectual property rights of the Company may be abandoned or otherwise compromised if the 
Company does not obtain additional capital. The Company may be forced to allow certain deadlines relating to 
its patent portfolio to pass without taking any action because it may lack sufficient funds to pay for the required 
actions. Specifically, certain international filing deadlines are quickly approaching as of the date of this Offering 
Circular and the Company may lack sufficient funds to pay the government and legal fees associated with making 
such filings. Additionally, certain U.S. provisional patent applications are scheduled to expire and the Company 
could lose its priority date with regard to the subject matter of such provisional applications in the event the 



Company lacks sufficient funds to pay the applicable maintenance fees. The issued utility patients have maintenance 
fees that are due three and a half years, seven and a half years, and eleven years after the grant date. Below, we set 
out maintenance fees for the final payment dates for our pertinent un-issued patents: 
  
APPLICATION 
NUMBER 

STATUS TYPE OF PATENT MAINTENANCE FEE 
DEADLINE 

17/172,282 Issued Utility: Continuation Final Due Date: 4/4/35 

16/100,889 Issued Utility: Non-Provisional Final Due Date: 2/16/33 

16/534,169 Issued Utility: Non-Provisional Final Due Date: 12/7/33 

16/281,088 Issued Utility: Non-Provisional Final Due Date: 6/7/34 

16/676,088 Issued Utility: Non-Provisional Final Due Date: 2/14/35 

17/517,907 Issued Utility: Continuation Final Due Date: 12/5/35 

16/938,964 Issued Utility: Non-Provisional Final Due Date: 11/5/36 

16/392,539 Issued Utility: Non-Provisional Final Due Date: 8/23/34 

16/534,207 Issued Utility: Non-Provisional Final Due Date: 11/9/33 

17/873,041 Issued Utility: Continuation Final Due Date: 9/5/35 

17/727,363 Issued Utility: Non- Provisional Final Due Date: 9/10/36 

17/829,466 Issued Utility: Non- Provisional Final Due Date: 11/5/36 

29/889,448 Issued Design No Maintenance Fees 
  
Our failure to attract and retain highly qualified personnel in the future could harm our business. As the 
Company grows, it will be required to hire and attract additional qualified professionals such as software engineers, 
robotics engineers, machine vision and machine learning experts, project managers, regulatory professionals, sales 
and marketing professionals, accounting, legal, and finance experts. The Company may not be able to locate or 
attract qualified individuals for such positions, which will affect the Company’s ability to grow and expand its 
business. 
  
The Company’s business model is capital intensive. The amount of capital the Company is attempting to raise in 
this Offering is not enough to sustain the Company’s current business plan. In order to achieve near and long-term 
goals, the Company will need to procure funds in addition to the amount raised in the Offering. There is no 
guarantee the Company will be able to raise such funds on acceptable terms or at all. If the Company is not able to 
raise sufficient capital in the future, then it will not be able to execute its business plan, its continued operations will 
be in jeopardy and it may be forced to cease operations and sell or otherwise transfer all or substantially all of its 
remaining assets, which could cause a Purchaser to lose all or a portion of his or her investment. Additionally, while 
the Company has recently established a manufacturing facility in the United States to help mitigate its risks in the 
event that tariffs are imposed on foreign goods, there is still lack of clarity on tariffs in the market which could 
create risk for the Company. 
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Our technology is constantly evolving. We are always developing and improving components of Flippy and our 
products. New technology and even improvements in existing technology may include performance risk. 
  
Some of our Officers and Directors currently hold multiple positions. Our Chief Executive Officer and President 
Richard Hull, and our Chief Financial Officer Robert Lunny currently serve as directors, officers, or advisors to 
multiple companies. As such, at times there may be conflicts of interest between Miso Robotics and these other 
companies, including the time spent by the referenced individuals in the performance of their management duties to 
these other companies compared to Miso Robotics. These individuals currently spend the following time per week 
on average working on Miso Robotics related activities: Richard Hull, full-time, and Robert Lunny, fractional (with 
Mr. Lunny currently being on a reduced schedule due to a family medical emergency). If our management is not 
able to devote a sufficient amount of time to Miso Robotics, our financial and operational performance may be 
negatively impacted. 
  
We may need to raise additional capital, which might not be available or might be available only on terms 
unfavorable to us or our investors. In order to continue to operate and grow the business, we will likely need to 
raise additional capital beyond this current financing round by offering shares of our Common or Preferred Stock 
and/or other classes of equity. All of these would result in dilution to our existing investors, plus they may include 
additional rights or terms that may be unfavorable to our existing investor base. We cannot assure you that the 
necessary funds will be available on a timely basis, on favorable terms, or at all, or that such funds, if raised, would 
be sufficient. The level and timing of future expenditure will depend on a number of factors, many of which are 
outside our control. If we are not able to obtain additional capital on acceptable terms, or at all, we may be forced to 
curtail or abandon our growth plans, which could adversely impact the Company, its business, development, 
financial condition, operating results or prospects. 
  
Your rights as a holder of Common Stock may be limited by the number of shares held by entities affiliated 
with the Company’s management and common shareholders. Future VC SPV, LLC and Rise of Miso, LLC 
collectively hold 10,540,201 shares of Common Stock. Rise of Miso, LLC is controlled by John Miller who is an 
investor in the Company via direct holdings and via CaliBurger’s holdings, and Future VC SPV, LLC is controlled 
by James Jordan, who is an investor in the Company. Such affiliates could substantially influence any vote that 
requires majority approval of the holders of Common Stock. 
  
Risks Related to the Securities in this Offering 
  
Investors in the Company’s Common Stock have assigned their voting rights. In order to subscribe to shares of 
Common Stock in this Offering, each investor will be required to grant an irrevocable proxy, giving the right to vote 
its shares of Common Stock to the Company’s President. This irrevocable proxy will limit investors’ ability to vote 
their shares of Common Stock until the events specified in the proxy, which include the company’s IPO, which may 
never happen. 
  
We are offering Bonus Shares, which is effectively a discount on our stock price, to some investors who 
purchase the Common Stock in this Offering. Certain investors who purchase Common Stock in this Offering are 
entitled to receive additional shares of Common Stock (the “Bonus Shares”) that effectively provide a discount on 
price based on the amount invested. The number of Bonus Shares will be determined by the status of the investor as 
a current stockholder, and engagement with the Company. These categories are cumulative and an investor will be 
eligible for any category for which they qualify, up to receiving a 7% bonus. Bonus Shares will effectively act as a 
discount to the price at which the Company is offering its stock. For more details, including all of the Bonus Shares 
being offered, see “Plan of Distribution”. Consequently, the value of shares of investors who pay the full price or are 
entitled to a smaller amount of Bonus Shares in this Offering will be immediately diluted by investments made by 
investors entitled to the discount, who will pay less for their stake in the company. 



  
There is no current market for any shares of the Company’s stock. There is no currently established market for 
reselling these securities and the company currently has no plans to list any of its shares on any over-the-counter 
(OTC) or similar exchange. If you decide that you want to resell these securities in the future, you may not be able 
to find a buyer. You should assume that you may not be able to liquidate your investment for some time, or be able 
to pledge these shares as collateral. 
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Our Eighth Amended and Restated Certificate of Incorporation has a forum selection provision that requires 
certain disputes be resolved in the Court of Chancery of the State of Delaware, regardless of convenience or 
cost to interest holders. Under Article 12 of our Eighth Amended and Restated Certificate of Incorporation, 
stockholders are required to resolve disputes related to the governance of the Company in the Court of Chancery 
located in the State of Delaware. The forum selection provision applies to (i) any derivative action or proceeding 
brought on behalf of the Corporation, (ii) any action asserting a claim of breach of fiduciary duty owed by any 
director, officer or other employee of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any 
action asserting a claim against the Corporation, its directors, officers or employees arising pursuant to any provision 
of the Delaware General Corporation Law or the Corporation’s certificate of incorporation or bylaws or (iv) any 
action asserting a claim against the Corporation, its directors, officers or employees governed by the internal affairs 
doctrine. 
  
Our Eighth Amended and Restated Certificate of Incorporation further provides that should the Court of Chancery in 
the State of Delaware not have subject matter jurisdiction over the matter, or there is an indispensable party not 
subject to the jurisdiction of the Court of Chancery, then the suit, action, or proceeding may be brought in the 
appropriate federal or state court. Under the terms of Article 12 of our Eighth Amended and Restated Certificate of 
Incorporation, the exclusive forum provision will not apply to suits brought to enforce any duty or liability created 
by the Securities Act of 1933 or Securities Exchange Act of 1934. 
  
The forum selection provision in our Eighth Amended and Restated Certificate of Incorporation may limit interest 
holders’ ability to obtain a favorable judicial forum for disputes with us or our officers, directors, employees or 
agents, which may discourage lawsuits against us and such persons. The requirement that action to which this 
provision applies be heard in the Court of Chancery in the State of Delaware may also create additional expense for 
any person contemplating an action against the Company, or limit the access to information to undertake such an 
action, further discouraging lawsuits. 
  
It is also possible that, notwithstanding the forum selection clause included in our Eighth Amended and Restated 
Certificate of Incorporation, a court could rule that such a provision is inapplicable or unenforceable. Alternatively, 
if a court were to find the provision inapplicable to, or unenforceable in an action, we may incur additional costs 
associated with resolving such matters in other jurisdictions, which could adversely affect our business, financial 
condition or results of operations. 
  
Public Health Risks Could Adversely Affect Our Business. Our business is subject to risks associated with public 
health crises, such as what occurred with the COVID-19 pandemic. Such events can lead to government-imposed 
restrictions, reduced consumer traffic, supply chain disruptions, labor shortages, and increased operating costs. 
While restrictions related to COVID-19 are no longer in place, the potential for future outbreaks, new variants, or 



other public health emergencies could adversely impact our operations, financial performance, and customer 
demand. 
  
You must keep records of your investment for tax purposes. As with all investments in securities, if you sell the 
Common Stock, you will probably need to pay tax on the long- or short-term capital gains that you realize if you 
make a profit, and record any loss to apply it to other taxable income. If you do not have a regular brokerage 
account, or your regular broker will not hold the Common Stock for you (and many brokers refuse to hold 
Regulation A securities for their customers) there will be nobody keeping records for you for tax purposes and you 
will have to keep your own records, and calculate the gain on any sales of the stock you sell. If you fail to keep 
accurate records or accurately calculate any gain on any sales of the stock, you may be subject to tax audits and 
penalties. 
  
Using a credit card to purchase shares may impact the return on your investment. Investors in this Offering 
have the option of paying for their investment with a credit card. Transaction fees charged by your credit card 
company (which can reach 5% of transaction value if considered a cash advance) and interest charged on unpaid 
card balances (which can reach almost 25% in some states) add to the effective purchase price of the shares you buy 
and would be in addition to the DealMaker Transaction Fee. See “Plan of Distribution.” The cost of using a credit 
card may also increase if you do not make the minimum monthly card payments and incur late fees. These increased 
costs may reduce the return on your investment. 
  
The SEC’s Office of Investor Education and Advocacy issued an Investor Alert dated February 14, 2018 entitled: 
Credit Cards and Investments – A Risky Combination, which explains these and other risks you may want to 
consider before using a credit card to pay for your investment. 
  
 


