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The	currently	evolving	situation	related	to	severity,	magnitude	and	duration	of	the	ongoing	COVID-	19	pandemic	is
uncertain	could	adversely	affect	our	business,	financial	condition	and	rapidly	changing	results	of	operations	.	As	of	In	January
2020,	the	date	of	this	offering	circular	World	Health	Organization	declared	the	COVID-	19	outbreak	to	be	a	public	health
emergency	and	,	in	March	2020,	it	declared	the	outbreak	extent	to	which	the	be	a	pandemic.	The	COVID-	19	pandemic	may
impact	our	has	caused	severe	global	economic	and	societal	disruptions	and	uncertainties.	In	response	to	the	virus,	countries	and
local	governments	instituted	policies	and	measures	to	curtail	the	spread	of	the	virus,	including	“	stay	at	home	”	orders,	travel
restrictions	and	restrictions	on	the	operation	of	non-	essential	businesses	--	business	and	services.	Companies	have	also	taken
precautions	,	results	of	such	as	requiring	employees	to	work	remotely	and	temporarily	closing	or	minimizing	operations	and
financial	condition	.	Although	initial	restrictions	have	been	relaxed,	some	restrictions	have	remained	remains	and	uncertain.
Furthermore,	because	of	our	business	model,	these	--	the	full	and	future	prevention	and	mitigation	measures	imposed	by
governments	and	private	companies	may	have	a	severe	adverse	impact	of	the	on	global	economic	conditions	and	consumer
confidence	and	spending.	The	COVID-	19	pandemic	may	not	be	fully	reflected	in	negatively	affect	our	business	by	causing	or
our	results	of	contributing	to,	among	other	things,	the	following:	●	Cessation	or	significant	reductions	in	the	operations	of,	or
the	inability,	or	significant	disruptions	in	the	ability,	to	meet	obligations	to	us,	of	significant	third-	party	suppliers,	vendors,
external	manufacturers	and	other	business	or	commercial	partners,	which	may	be	caused	by	their	business,	operational	or
financial	difficulties,	among	other	reasons.	●	Significant	decreases	in	sales	of	or	demand	for,	or	significant	volatility	in	sales	of
or	demand	for,	one	or	more	of	our	significant	products	or	service	offerings	due	to,	among	other	things,	closure	or	reduction	in
occupancy	of	sporting	events	which	could	affect	our	key	customers;	changes	in	customer	behavior	or	preference;	any	negative
impact	to	our	reputation	resulting	from	an	and	overall	adverse	perception	of	our	response	to	the	COVID-	19	pandemic;	or	the
worldwide,	regional	and	local	adverse	economic	and	financial	market	conditions.	●	Significant	disruptions	to	our	business
operations	due	to,	among	other	things,	unavailability	of	key	employees,	including	our	senior	management	team,	as	a	result	of
illness	to	themselves	or	their	families;	cancellation	or	other	disruptions	of	sales	and	marketing	events;	disruptions	to	trade
promotion	initiatives;	and	any	delays	or	modifications	to	any	significant	strategic	initiatives.	●	Additional	or	renewed	significant
governmental	actions,	including	closures,	quarantines	or	other	restrictions	on	the	ability	of	our	employees	to	travel	or	perform
necessary	business	functions	or	our	ability	to	market	or	sell	our	products;	changes	in	costs	associated	with	governmental	actions
or	general	economic	trends;	or	other	limitations	or	restrictions	on	our	ability	to	market	or	sell	our	products	or	the	ability	of	our
suppliers,	customers	or	third-	party	partners	to	effectively	run	their	operations,	which	may	negatively	impact	demand	and	our
ability	to	market	and	sell	our	products.	The	Company	does	not	believe	that	the	COVID-	19	pandemic	has	had	a	significant
adverse	impact	on	the	Company’	s	business	to	date.	As	described	under	Item	1.	“	Business	–	Market	for	Recruiting	Services	”,
the	ongoing	COVID-	19	global	pandemic	has	increased	both	the	need	for,	and	familiarity	with,	remote	interactions.	As	a	result
of	the	COVID-	19	pandemic,	the	Company	believes	that	its	business	can	generate	more	revenues,	at	little	or	no	additional	cost,
from	more	customers	as	a	result	of	their	search	for	alternatives	to	in-	person	recruiting	events.	Therefore,	we	do	not	believe	that
the	COVID-	19	pandemic	has	had	an	adverse	impact	on	the	Company’	s	business	to	date,	or	on	the	Company’	s	revenues	or
expenses.	However,	the	ultimate	extent	of	the	COVID-	19	pandemic’	s	effect	on	our	operational	and	financial	performance	will
depend	on	future	developments,	including	the	duration,	spread	and	intensity	of	the	pandemic	and	our	continued	ability	to
provide	our	services	and	products,	as	well	as	any	future	government	actions	affecting	consumers	and	the	economy	generally,	all
of	which	are	uncertain	and	difficult	to	predict,	especially	in	light	of	the	rapidly	evolving	social	and	political	situations	in
response	to	the	pandemic.	We	will	continue	to	actively	monitor	the	situation	and	may	take	further	actions	that	alter	our	business
operations	as	may	be	required	by	local,	state	or	federal	authorities	or	that	we	determine	are	in	the	best	interests	of	our
employees,	consumers,	customers	or	business	partners.	Although	the	potential	effects	that	COVID-	19	may	have	on	us	are	not
clear,	such	impacts	could	materially	adversely	affect	our	business,	financial	condition	until	future	periods	and	results	of
operations	.	We	have	a	limited	operating	history.	Risks	Related	to	Our	Common	Stock	and	Securities	Convertible	into	Our
Common	Stock	There	was	can	be	no	public	market	assurance	that	we	will	be	successful	in	growing	our	business.	We	have	a
limited	history	of	operations.	As	a	result,	there	can	be	no	assurance	that	we	will	be	successful	in	providing	our	sports
recruitment	technology	services.	Any	potential	for	future	growth	will	place	additional	demands	on	our	executive	officers,	and
any	increased	scope	of	our	operations	will	present	challenges	due	to	our	current	limited	management	resources.	There	can	be	no
assurance	that	we	will	be	successful	in	our	efforts.	Our	inability	to	locate	additional	opportunities,	to	hire	additional
management	and	other	personnel,	or	our	to	enhance	our	management	systems,	could	have	a	material	adverse	effect	on	our
results	of	operations.	There	can	be	no	assurance	that	our	operations	will	be	profitable.	We	have	a	history	of	losses	since	our
inception	and	may	continue	to	incur	losses	for	the	foreseeable	future.	To	date,	we	have	been	unable	to	sell	our	services	in
quantities	sufficient	to	be	operationally	profitable.	Consequently,	we	have	sustained	substantial	losses.	There	can	be	no
assurances	that	the	Company	will	ever	achieve	the	level	of	revenues	needed	to	be	operationally	profitable	in	the	future	and	if
profitability	is	achieved,	that	it	will	be	sustained.	Our	revenues	have	fluctuated	and	may	likely	continue	to	fluctuate	significantly
from	quarter	to	quarter	and	from	year	to	year.	We	will	need	to	obtain	additional	capital	and	increase	sales	to	become	profitable.
Our	management	has	concluded	that	factors	raise	substantial	doubt	about	our	ability	to	continue	as	a	going	concern	and	our
auditor	has	included	an	explanatory	paragraph	relating	to	our	ability	to	continue	as	a	going	concern	in	its	audit	report	for	the
fiscal	year	ended	December	31,	2023.	Our	management	has	concluded	that	our	historical	recurring	losses	from	operations	and



negative	cash	flows	from	operations	as	well	as	our	dependence	on	private	equity	and	other	financings	raise	substantial	doubt
about	our	ability	to	continue	as	a	going	concern	and	our	auditor	has	included	an	explanatory	paragraph	relating	to	our	ability	to
continue	as	a	going	concern	in	its	audit	report	for	the	fiscal	year	ended	December	31,	2023.	Our	financial	statements	do	not
include	any	adjustments	that	might	result	from	the	outcome	of	this	uncertainty.	These	adjustments	would	likely	include
substantial	impairment	of	the	carrying	amount	of	our	assets	and	potential	contingent	liabilities	that	may	arise	if	we	are	unable	to
fulfill	various	operational	commitments.	In	addition,	the	value	of	our	securities,	including	common	stock	prior	,	would	be
greatly	impaired.	Our	ability	to	continue	as	a	going	concern	is	dependent	upon	generating	sufficient	cash	flow	from	operations
and	obtaining	additional	capital	and	financing.	If	our	ability	to	generate	cash	flow	from	operations	is	delayed	or	reduced	and	we
are	unable	to	raise	additional	funding	from	other	sources,	we	may	be	unable	to	continue	in	business.	For	further	discussion
about	our	ability	to	continue	as	a	going	concern	and	our	plan	for	future	liquidity,	see	Item	7.	“	Management’	s	Discussion	and
Analysis	of	Financial	Condition	and	Results	of	Operations	–	Liquidity	and	Capital	Resources	–	Going	Concern	”.	We	will	need
to	obtain	additional	funding	to	continue	operations.	If	we	fail	to	obtain	the	necessary	financing	or	fail	to	become	profitable	or	are
unable	to	sustain	profitability	on	a	continuing	basis,	then	we	may	be	unable	to	continue	our	operations	and	we	may	be	forced	to
significantly	delay,	scale	back	or	discontinue	our	operations.	We	will	require	additional	capital	to	fund	our	operations,	and	if	we
fail	to	obtain	necessary	financing,	our	business	plan	may	not	be	successful.	Our	operations	have	consumed	substantial	amounts
of	cash	since	inception,	and	we	expect	they	will	continue	to	consume	substantial	amounts	of	cash	as	we	aggressively	build	our
platform	and	our	internal	marketing,	compliance	and	other	administrative	functions.	Although	we	believe	the	net	proceeds	from
the	Company’	s	initial	public	offering	,	and	together	with	existing	cash	and	-	an	active	market	in	cash	equivalents	will	be
sufficient	to	fund	our	projected	operating	expenses	for	some	period	of	time,	we	will	require	additional	capital	to	maintain	our
business	operations,	and	we	may	also	need	to	raise	additional	funds	sooner	if	our	operating	and	other	expenses	are	higher	than
we	expect.	Our	forecast	of	the	period	of	time	through	which	investors	can	resell	our	financial	resources	will	be	adequate	to
support	our	operations	is	a	forward-	looking	statement	and	involves	risks	and	uncertainties,	and	actual	results	could	vary	as	a
result	of	a	number	of	factors.	We	have	based	this	estimate	on	assumptions	that	may	prove	to	be	wrong,	and	we	could	exhaust
our	available	capital	resources	sooner	than	we	currently	expect.	If	a	lack	of	available	capital	means	that	we	are	unable	to	expand
our	operations	or	otherwise	capitalize	on	our	business	opportunities,	our	business,	financial	condition	and	results	of	operations
could	be	materially	adversely	affected.	Adverse	developments	affecting	the	financial	services	industry,	such	as	actual	events	or
concerns	involving	liquidity,	defaults,	or	non-	performance	by	financial	institutions	or	transactional	counterparties,	could
adversely	affect	our	current	and	projected	business	operations	and	our	financial	condition	and	results	of	operations.	Actual
events	involving	limited	liquidity,	defaults,	non-	performance	or	other	adverse	developments	that	affect	financial	institutions,
transactional	counterparties	or	other	companies	in	the	financial	services	industry	or	the	financial	services	industry	generally,	or
concerns	or	rumors	about	any	events	of	these	kinds	or	other	similar	risks,	have	in	the	past	and	may	in	the	future	lead	to	market-
wide	liquidity	problems.	For	example,	on	March	10,	2023,	Silicon	Valley	Bank	(“	SVB	”),	was	closed	by	the	California
Department	of	Financial	Protection	and	Innovation,	which	appointed	the	Federal	Deposit	Insurance	Corporation	(the	“	FDIC	”),
as	receiver.	Similarly,	on	March	12,	2023,	Signature	Bank	Corp.	(“	Signature	”),	and	Silvergate	Capital	Corp.	were	each	swept
into	receivership	A	statement	by	the	Department	of	the	Treasury,	the	Federal	Reserve	and	the	FDIC	indicated	that	all	depositors
of	SVB	would	have	access	to	all	of	their	shares	money	after	only	one	business	day	of	closure,	including	funds	held	in	uninsured
deposit	accounts.	In	addition,	U.	S.	regional	banks	have	experienced	a	broad	recovery	since	the	turmoil	of	March	2023.
Following	the	acute	stress	triggered	by	the	collapse	of	SVB,	aggregate	financial	indicators	of	the	group	have	shown
improvements.	Between	March	2023	and	January	31,	2024,	deposit	outflows	have	stabilized.	However,	vulnerabilities	in	the	U.
S.	banking	sector	are	believed	to	persist.	Although	we	are	not	a	borrower	under	or	our	common	stock	party	to	any	material
letter	of	credit	or	any	other	such	instruments	with	any	financial	institution	currently	in	receivership,	if	we	enter	into	any	such
instruments	and	any	of	our	lenders	or	counterparties	to	such	instruments	were	to	be	placed	into	receivership,	we	may	be	unable
to	access	such	funds.	In	addition,	if	any	of	our	customers,	suppliers	or	other	parties	with	whom	we	conduct	business	are	unable
to	access	funds	pursuant	to	such	instruments	or	lending	arrangements	with	such	a	financial	institution,	such	parties’	ability	to
pay	their	obligations	to	us	or	to	enter	into	new	commercial	arrangements	requiring	additional	payments	to	us	could	be	adversely
affected.	In	this	regard,	counterparties	to	credit	agreements	and	arrangements	with	these	financial	institutions,	and	third	parties
such	as	beneficiaries	of	letters	of	credit	(among	others),	may	experience	direct	impacts	from	the	closure	of	these	financial
institutions	and	uncertainty	remains	over	liquidity	concerns	in	the	broader	financial	services	industry.	Similar	impacts	have
occurred	in	the	past,	such	as	during	the	2008-	2010	financial	crisis.	Inflation	and	rapid	increases	in	interest	rates	have	led	to	a
decline	in	the	trading	value	of	previously-	issued	government	securities	with	interest	rates	below	current	market	interest	rates.
Although	the	U.	S.	Department	of	Treasury,	FDIC	and	Federal	Reserve	Board	have	announced	a	program	to	provide	up	to	$	25
billion	of	loans	to	financial	institutions	secured	by	certain	of	such	government	securities	held	by	financial	institutions	to	mitigate
the	risk	of	potential	losses	on	the	sale	of	such	instruments,	widespread	demands	for	customer	withdrawals	or	other	liquidity
needs	of	financial	institutions	for	immediately	liquidity	may	exceed	the	capacity	of	such	program.	Our	access	to	funding	sources
and	other	credit	arrangements	in	amounts	adequate	to	finance	or	capitalize	our	current	and	projected	future	business	operations
could	be	significantly	impaired	by	factors	that	affect	us,	any	financial	institutions	with	which	we	enter	into	credit	agreements	or
arrangements	directly,	or	the	financial	services	industry	or	economy	in	general.	These	factors	could	include,	among	others,
events	such	as	liquidity	constraints	or	failures,	the	ability	to	perform	obligations	under	various	types	of	financial,	credit	or
liquidity	agreements	or	arrangements,	disruptions	or	instability	in	the	financial	services	industry	or	financial	markets,	or
concerns	or	negative	expectations	about	the	prospects	for	companies	in	the	financial	services	industry.	These	factors	could
involve	financial	institutions	or	financial	services	industry	companies	with	which	we	have	financial	or	business	relationships,	but
could	also	include	factors	involving	financial	markets	or	the	financial	services	industry	generally.	The	results	of	events	or
concerns	that	involve	one	or	more	of	these	factors	could	include	a	variety	of	material	and	adverse	impacts	on	our	current	and



projected	business	operations	and	our	financial	condition	and	results	of	operations.	These	risks	include,	but	may	not	be	limited
to,	the	following:	●	delayed	access	to	deposits	or	other	financial	assets	or	the	uninsured	loss	of	deposits	or	other	financial	assets;
●	inability	to	enter	into	credit	facilities	or	other	working	capital	resources;	●	potential	or	actual	breach	of	contractual	obligations
that	require	us	to	maintain	letters	of	credit	or	other	credit	support	arrangements;	or	●	termination	of	cash	management
arrangements	and	/	or	delays	in	accessing	or	actual	loss	of	funds	subject	to	cash	management	arrangements.	In	addition,	investor
concerns	regarding	the	U.	S.	or	international	financial	systems	could	result	in	less	favorable	commercial	financing	terms,
including	higher	interest	rates	or	costs	and	tighter	financial	and	operating	covenants,	or	systemic	limitations	on	access	to	credit
and	liquidity	sources,	thereby	making	it	more	difficult	for	us	to	acquire	financing	on	acceptable	terms	or	at	all.	Any	decline	in
available	funding	or	access	to	our	cash	and	liquidity	resources	could,	among	other	risks,	adversely	impact	our	ability	to	meet	our
operating	expenses	or	other	obligations,	financial	or	otherwise,	result	in	breaches	of	our	financial	and	/	or	contractual
obligations,	or	result	in	violations	of	federal	or	state	wage	and	hour	laws.	Any	of	these	impacts,	or	any	other	impacts	resulting
from	the	factors	described	above	or	other	related	or	similar	factors,	could	have	material	adverse	impacts	on	our	liquidity	and	our
current	and	/	or	projected	business	operations	and	financial	condition	and	results	of	operations.	In	addition,	any	further
deterioration	in	the	economy	or	financial	services	industry	could	lead	to	losses	or	defaults	by	our	customers,	service	providers,
vendors,	or	suppliers,	which	in	turn,	could	have	a	material	adverse	effect	on	our	current	and	/	or	projected	business	operations
and	results	of	operations	and	financial	condition.	For	example,	a	customer	may	fail	to	make	payments	when	due,	default	under
their	agreements	with	us,	become	insolvent	or	declare	bankruptcy,	or	a	service	provider,	vendor,	or	supplier	may	determine	that
it	will	no	longer	deal	with	us	as	a	customer.	In	addition,	a	service	provider,	vendor	or	supplier	could	be	adversely	affected	by
any	of	the	liquidity	or	other	risks	that	are	described	above	as	factors	that	could	result	in	material	adverse	impacts	on	us,
including	but	not	limited	to	delayed	access	or	loss	of	access	to	uninsured	deposits	or	loss	of	the	ability	to	draw	on	existing	credit
facilities	involving	a	troubled	or	failed	financial	institution.	The	bankruptcy	or	insolvency	of	any	customers,	service	providers,
vendors,	or	suppliers,	or	the	failure	of	any	customer	to	make	payments	when	due,	or	any	breach	or	default	by	a	customer,
service	provider,	vendor,	or	supplier,	or	the	loss	of	any	significant	supplier	relationships,	could	cause	us	to	suffer	material	losses
and	may	have	a	material	adverse	impact	on	our	business.	Our	ability	to	use	our	net	operating	loss	carryforwards	and	certain
other	tax	attributes	may	be	limited.	We	have	incurred	net	losses	since	our	inception	in	2019,	and	we	may	never	achieve	or
sustain	sustained	profitability	.	Federal	net	operating	loss,	or	NOL,	carryforwards	we	generated	since	our	incorporation	may	be
carried	forward	indefinitely	but	may	only	be	used	to	offset	80	%	of	our	taxable	income	annually.	Under	Sections	382	and	383	of
the	Internal	Revenue	Code	of	1986,	as	amended,	if	a	corporation	undergoes	an	“	ownership	change,	”	generally	defined	as	a
greater	than	50	percentage	point	change	(by	value)	in	its	equity	ownership	by	certain	stockholders	over	a	three-	year	period,	the
corporation’	s	ability	to	use	its	pre-	change	NOL	carryforwards	and	other	pre-	change	tax	attributes	(such	as	research	tax	credits)
to	offset	its	post-	change	income	or	taxes	may	be	limited.	We	have	not	completed	a	study	to	assess	whether	an	ownership	change
for	purposes	of	Section	382	or	383	has	occurred,	or	whether	there	have	been	multiple	ownership	changes	since	our	inception.
For	purposes	of	Section	382	or	383,	we	may	have	experienced	ownership	changes	in	the	past	and	may	experience	ownership
changes	in	the	future	as	a	result	of	shifts	in	our	stock	ownership	(some	of	which	shifts	are	outside	our	control).	As	a	result,	if	we
earn	net	taxable	income,	our	ability	to	use	our	pre-	change	NOL	carryforwards	to	offset	such	taxable	income	will	be	subject	to
limitations.	Similar	provisions	of	state	tax	law	may	also	apply	to	limit	our	use	of	accumulated	state	tax	attributes.	Therefore,	if
we	attain	profitability,	we	may	be	unable	to	use	a	material	portion	of	our	NOL	carryforwards	and	other	tax	attributes,	which
could	adversely	affect	our	future	cash	flows.	We	operate	in	the	highly	competitive	sports	recruitment	industry	which	is	subject	to
rapid	and	significant	technological	changes.	The	sports	recruitment	industry	in	which	the	Company	is	engaged	is	intensely
competitive	and	characterized	by	rapid	changes	in	technology,	customer	requirements,	and	industry	standards,	and	by	frequent
new	product	and	service	offerings	and	improvements.	We	compete	with	an	array	of	established	and	emerging	recruiting	solution
providers.	Conditions	in	our	market	could	change	rapidly	and	significantly	as	a	result	of	technological	advancements,
partnerships,	or	acquisitions	by	our	competitors	or	continuing	market	consolidation.	With	the	introduction	of	new	technologies
and	market	entrants,	we	expect	the	competitive	environment	to	remain	intense.	There	can	be	no	assurance	that	Company’	s
systems	can	be	upgraded	to	meet	future	innovations	in	the	industry	or	that	new	technologies	will	not	emerge,	or	existing
technologies	will	not	be	improved,	which	would	render	the	Company’	s	offerings	obsolete	or	non-	competitive.	Many	of	the
companies	we	compete	with	enjoy	significant	competitive	advantages	over	us,	including	but	not	limited	to	greater	name
recognition;	greater	financial,	technical	and	service	resources;	established	networks;	additional	product	offerings;	and	greater
resources	for	product	development	and	sales	and	marketing.	In	addition,	there	can	be	no	assurance	that	other	established	sports
recruiting	companies,	any	of	which	would	likely	have	greater	resources	than	the	Company,	will	not	enter	the	market.	There	can
be	no	assurance	that	the	Company	will	be	able	to	compete	successfully	against	any	of	its	competitors.	If	we	fail	to	acquire	new
customers,	we	may	not	be	able	to	increase	net	sales	or	achieve	profitability.	We	have	invested	in	marketing	and	branding	related
to	customer	acquisition	and	expect	to	continue	to	do	so.	We	must	continue	to	acquire	subscription	customers	in	order	to	increase
net	sales	and	achieve	profitability.	In	order	to	expand	our	customer	base,	we	must	appeal	to	and	acquire	customers	who	have
historically	used	other	means	to	recruit	student-	athletes	and	may	prefer	alternatives	to	do	so.	We	cannot	assure	you	that	the	net
sales	from	new	customers	we	acquire	will	ultimately	exceed	the	cost	of	acquiring	those	customers.	If	consumers	do	not	perceive
the	platform	we	offer	to	be	of	high	value	and	quality,	we	may	not	be	able	to	acquire	new	customers.	If	we	are	unable	to	acquire
new	customers,	the	net	sales	we	generate	may	decrease,	and	our	business,	financial	condition	and	operating	results	may	be
materially	and	adversely	affected.	We	use	social	networking	sites,	such	as	Facebook,	Instagram	and	YouTube,	online	services,
search	engines,	affiliate	marketing	websites,	directories	and	other	social	media	websites	and	ecommerce	businesses	to	advertise,
market	and	direct	potential	customers	to	use	our	platform.	As	social	networking	continues	to	rapidly	evolve,	we	must	continue	to
use	social	media	channels	that	are	used	by	our	current	and	prospective	customers	and	cost-	effectively	drive	traffic	to	our
platform.	We	believe	that	failure	to	utilize	these	channels	as	sources	of	traffic	to	our	site	to	generate	new	customers	would



adversely	affect	our	financial	condition.	Our	software	or	services	may	not	operate	properly,	which	could	damage	our	reputation,
give	rise	to	claims	against	us,	or	divert	application	of	our	resources	from	other	purposes,	any	of	which	could	harm	our	business
and	operating	results.	We	may	encounter	human	or	technical	obstacles	that	prevent	our	website	and	apps	from	operating
properly.	If	our	offerings	do	not	function	reliably	or	fail	to	achieve	customer	expectations	in	terms	of	performance,	customers
could	assert	liability	claims	against	us	or	cancel	their	contracts	with	us.	This	could	damage	our	reputation	and	impair	our	ability
to	attract	or	maintain	customers.	We	cannot	assure	you	that	material	performance	problems	or	defects	in	our	service	offerings
will	not	arise	in	the	future.	Errors	may	result	from	receipt,	entry,	or	interpretation	of	customer	information	or	from	interface	of
our	services.	These	defects	and	errors	and	any	failure	by	us	to	identify	and	address	them	could	result	in	loss	of	revenue	or	market
share,	liability	to	customers	or	others,	failure	to	achieve	market	acceptance	or	expansion,	diversion	of	development	resources,
injury	to	our	reputation,	and	increased	service	and	maintenance	costs.	The	costs	incurred	in	correcting	any	defects	or	errors	or	in
responding	to	resulting	claims	or	liability	may	be	substantial	and	could	adversely	affect	our	operating	results.	If	our	security
measures	are	breached	or	fail	and	unauthorized	access	is	obtained	to	a	customer’	s	data,	our	service	may	be	perceived	as
insecure,	the	attractiveness	of	our	services	to	current	or	potential	customers	may	be	reduced,	and	we	may	incur	significant
liabilities.	Our	services	involve	the	Internet-	based	storage	and	transmission	of	customers’	information.	We	rely	on	proprietary
and	commercially	available	systems,	software,	tools	and	monitoring,	as	well	as	other	processes,	to	provide	security	for
processing,	transmission	and	storage	of	such	information.	Because	of	the	sensitivity	of	this	information	and	due	to	requirements
under	applicable	laws	and	regulations,	the	effectiveness	of	our	security	efforts	is	very	important.	If	our	security	measures	are
breached	or	fail	as	a	result	of	third-	party	action,	acts	of	terror,	social	unrest,	employee	error,	malfeasance	or	for	any	other
reasons,	someone	may	be	able	to	obtain	unauthorized	access	to	customer	data.	Improper	activities	by	third-	parties,	advances	in
computer	and	software	capabilities	and	encryption	technology,	new	tools	and	discoveries	and	other	events	or	developments	may
facilitate	or	result	in	a	compromise	or	breach	of	our	security	systems.	Our	security	measures	may	not	be	effective	in	preventing
unauthorized	access	to	the	customer	data	stored	on	our	servers.	If	a	breach	of	our	security	occurs,	we	could	face	damages	for
contract	breach,	penalties	for	violation	of	applicable	laws	or	regulations,	possible	lawsuits	by	individuals	affected	by	the	breach
and	significant	remediation	costs	and	efforts	to	prevent	future	occurrences.	In	addition,	whether	there	is	an	actual	or	a	perceived
breach	of	our	security,	the	market	perception	of	the	effectiveness	of	our	security	measures	could	be	harmed	and	we	could	lose
current	or	potential	customers.	We	depend	on	sophisticated	information	technology	systems	and	data	processing	to	operate	our
business.	If	we	experience	security	or	data	privacy	breaches	or	other	unauthorized	or	improper	access	to,	use	of,	or	destruction
of	our	proprietary	or	confidential	data,	customer	data	or	personal	data,	we	may	face	costs,	significant	liabilities,	harm	to	our
brand	and	business	disruption.	We	rely	on	information	technology	systems	and	data	processing	that	we	or	our	service	providers,
collaborators,	consultants,	contractors	or	partners	operate	to	collect,	process,	transmit	and	store	electronic	information	in	our
day-	to-	day	operations,	including	a	variety	of	personal	data,	such	as	name,	mailing	address,	email	addresses,	academic	records,
phone	numbers	and	potentially	other	sensitive	user	information.	Additionally,	we,	and	our	service	providers,	collaborators,
consultants,	contractors	or	partners,	do	or	will	collect,	receive,	store,	process,	generate,	use,	transfer,	disclose,	make	accessible,
protect	and	share	personal	information	and	other	information	to	operate	our	business,	for	legal	and	marketing	purposes,	and	for
other	business-	related	purposes.	Our	internal	computer	systems	and	data	processing	and	those	of	our	third-	party	vendors,
consultants,	collaborators,	contractors	or	partners,	may	be	vulnerable	to	a	cyber-	attack,	malicious	intrusion,	breakdown,
destruction,	loss	of	data	privacy,	actions	or	inactions	by	our	employees	or	contractors	that	expose	security	vulnerabilities,	theft
or	destruction	of	intellectual	property	or	other	confidential	or	proprietary	information,	business	interruption	or	other	significant
security	incidents.	As	the	cyber-	threat	landscape	evolves,	these	attacks	are	growing	in	frequency,	level	of	persistence,
sophistication	and	intensity,	and	are	becoming	increasingly	difficult	to	detect.	In	addition	to	traditional	computer	“	hackers,	”
threat	actors,	software	bugs,	malicious	code	(such	as	viruses	and	worms),	employee	theft	or	misuse,	denial-	of-	service	attacks
(such	as	credential	stuffing),	phishing	and	ransomware	attacks,	sophisticated	nation-	state	and	nation-	state	supported	actors	now
engage	in	attacks	(including	advanced	persistent	threat	intrusions).	These	risks	may	be	increased	as	a	result	of	COVID-	19,
owing	to	an	increase	in	personnel	working	remotely	and	higher	reliance	on	internet	technology.	Furthermore,	because	the
techniques	used	to	obtain	unauthorized	access	to,	or	to	sabotage,	systems	change	frequently	and	often	are	not	recognized	until
launched	against	a	target,	we	may	be	unable	to	anticipate	these	techniques	or	implement	adequate	preventative	measures.	We
may	also	experience	security	breaches	that	may	remain	undetected	for	an	extended	period.	There	can	be	no	assurance	that	we,
our	service	providers,	collaborators,	consultants,	contractors	or	partners	will	be	successful	in	efforts	to	detect,	prevent	or	fully
recover	systems	or	data	from	all	breakdowns,	service	interruptions,	attacks	or	breaches	of	systems	that	could	adversely	affect
our	business	and	operations	and	/	or	result	in	the	loss	of	critical	or	sensitive	data.	Any	failure	by	us	or	our	service	providers,
collaborators,	consultants,	contractors	or	partners	to	detect,	prevent,	respond	to	or	mitigate	security	breaches	or	improper	access
to,	use	of,	or	inappropriate	disclosure	of	any	of	this	information	or	other	confidential	or	sensitive	information,	including
customers’	personal	data,	or	the	perception	that	any	such	failure	has	occurred,	could	result	in	claims,	litigation,	regulatory
investigations	and	other	proceedings,	significant	liability	under	state,	federal	and	international	law,	and	other	financial,	legal	or
reputational	harm	to	us.	Further,	such	failures	or	perceived	failures	could	result	in	liability	and	a	material	disruption	of	our
development	programs	and	our	business	operations,	which	could	lead	to	significant	delays,	lost	revenues	or	other	adverse
consequences,	any	of	which	could	have	a	material	adverse	effect	on	our	business,	results	of	operations,	financial	condition,
prospects	and	cashflow.	Additionally,	applicable	laws	and	regulations	relating	to	privacy,	data	protection	or	cybersecurity,
external	contractual	commitments	and	internal	privacy	and	security	policies	may	require	us	to	notify	relevant	stakeholders	if
there	has	been	a	security	breach,	including	affected	individuals,	business	partners	and	regulators.	Such	disclosures	are	costly,
and	the	disclosures	or	any	actual	or	alleged	failure	to	comply	with	such	requirements	could	lead	to	a	materially	adverse	impact
on	the	business,	including	negative	publicity,	a	loss	of	confidence	in	our	services	or	security	measures	by	our	business	partners
or	breach	of	contract	claims.	There	can	be	no	assurance	that	the	limitations	of	liability	in	our	contracts	would	be	enforceable	or



adequate	or	would	otherwise	protect	us	from	liabilities	or	damages	if	we	fail	to	comply	with	applicable	data	protection	laws,
privacy	policies	or	other	data	protection	obligations	related	to	information	security	or	security	breaches.	We	have	incorporated,
and	plan	to	incorporate	in	the	future,	artificial	intelligence,	or	AI,	features	into	our	platform.	This	technology	is	new	and
developing	and	may	present	risks	that	could	affect	our	business.	We	have	incorporated,	and	plan	to	incorporate	in	the	future,
features	of	AI,	including	large	language	models,	such	as	GPT,	into	our	platform.	AI	is	a	new	and	emerging	technology	that	is	in
its	early	stages	of	commercial	use.	If	our	platform’	s	use	of	AI	has	perceived	or	actual	negative	impacts	on	the	student-	athletes
or	recruiters	who	use	them,	we	may	experience	brand	or	reputational	harm,	competitive	harm	or	legal	liability.	The	rapid
evolution	of	AI	may	also	require	the	application	of	significant	resources	to	develop,	test	and	maintain	our	products	and	services
that	incorporate	AI	in	order	to	help	ensure	that	it	is	implemented	in	a	socially	responsible	manner,	to	minimize	any	real	or
perceived	unintended	harmful	impacts.	In	addition,	AI	is	subject	to	a	complex	and	evolving	regulatory	landscape,	including	data
protection,	privacy,	and	potentially	other	laws	and	different	jurisdictions	have	taken	and	may	take	in	the	future	varying
approaches	to	regulating	AI.	Compliance	with	these	laws	and	regulations	can	be	complex,	costly	and	time-	consuming,	and	there
is	a	risk	of	regulatory	enforcement	actions	or	litigation	if	we	fail	to	comply	with	these	requirements.	As	regulations	evolve,	we
may	have	to	alter	our	business	practices	or	products	in	order	to	comply	with	regulatory	requirements.	If	we	are	unable	to	protect
the	confidentiality	of	our	trade	secrets,	know-	how	and	other	proprietary	and	internally	developed	information,	the	value	of	our
technology	could	be	adversely	affected.	We	may	not	be	able	to	protect	our	trade	secrets,	know-	how	and	other	internally
developed	information	adequately.	Although	we	use	reasonable	efforts	to	protect	this	internally	developed	information	and
technology,	our	employees,	consultants	and	other	parties	(including	independent	contractors	and	companies	with	which	we
conduct	business)	may	unintentionally	or	willfully	disclose	our	information	or	technology	to	competitors.	Enforcing	a	claim	that
a	third	party	illegally	disclosed	or	obtained	and	is	using	any	of	our	internally	developed	information	or	technology	is	difficult,
expensive	and	time-	consuming,	and	the	outcome	is	unpredictable.	We	rely,	in	part,	on	non-	disclosure,	confidentiality	and
assignment-	of-	invention	agreements	with	our	employees,	independent	contractors,	consultants	and	companies	with	which	we
conduct	business	to	protect	our	internally	developed	information.	These	agreements	may	not	be	self-	executing,	or	they	may	be
breached	and	we	may	not	have	adequate	remedies	for	such	breach.	Moreover,	third	parties	may	independently	develop	similar
or	equivalent	proprietary	information	or	otherwise	gain	access	to	our	trade	secrets,	know-	how	and	other	internally	developed
information.	Claims	by	others	that	we	infringe	their	intellectual	property	could	force	us	to	incur	significant	costs	or	revise	the
way	we	conduct	our	business.	Our	competitors	protect	their	proprietary	rights	by	means	of	patents,	trade	secrets,	copyrights,
trademarks	and	other	intellectual	property.	We	have	not	conducted	an	independent	review	of	patents	and	other	intellectual
property	issued	to	third-	parties,	who	may	have	patents	or	patent	applications	relating	to	our	proprietary	technology.	We	have
not	received	notice	of	any	claims	alleging	infringement	of	third	parties’	intellectual	property.	However,	we	may	in	the	future
receive	letters	from	third	parties	alleging,	or	inquiring	about,	possible	infringement,	misappropriation	or	violation	of	their
intellectual	property	rights.	Any	party	asserting	that	we	infringe,	misappropriate	or	violate	proprietary	rights	may	force	us	to
defend	ourselves,	and	potentially	our	customers,	against	the	alleged	claim.	These	claims	and	any	resulting	lawsuit,	if	successful,
could	subject	us	to	significant	liability	for	damages	and	/	or	invalidation	of	our	proprietary	rights	or	interruption	or	cessation	of
our	operations.	Any	such	claims	or	lawsuit	could:	●	be	time-	consuming	and	expensive	to	defend,	whether	meritorious	or	not;	●
require	us	to	stop	providing	products	or	services	that	use	the	technology	that	allegedly	infringes	the	other	party’	s	intellectual
property;	●	divert	the	attention	of	our	technical	and	managerial	resources;	●	require	us	to	enter	into	royalty	or	licensing
agreements	with	third-	parties,	which	may	not	be	available	on	terms	that	we	deem	acceptable;	●	prevent	us	from	operating	all	or
a	portion	of	our	business	or	force	us	to	redesign	our	products,	services	or	technology	platforms,	which	could	be	difficult	and
expensive	and	may	make	the	performance	or	value	of	our	product	or	service	offerings	less	attractive;	●	subject	us	to	significant
liability	for	damages	or	result	in	significant	settlement	payments;	or	●	require	us	to	indemnify	our	customers.	Furthermore,
during	the	course	of	litigation,	confidential	information	may	be	disclosed	in	the	form	of	documents	or	testimony	in	connection
with	discovery	requests,	depositions	or	trial	testimony.	Disclosure	of	our	confidential	information	and	our	involvement	in
intellectual	property	litigation	could	materially	adversely	affect	our	business.	Some	of	our	competitors	may	be	able	to	sustain	the
costs	of	intellectual	property	litigation	more	effectively	than	we	can	because	they	have	substantially	greater	resources.	In
addition,	any	litigation	could	significantly	harm	our	relationships	with	current	and	prospective	customers.	Any	of	the	foregoing
could	disrupt	our	business	and	have	a	material	adverse	effect	on	our	business,	operating	results	and	financial	condition.	There
may	be	challenges	to	our	proprietary	technology	and	any	patents	that	we	may	obtain.	The	Company	holds	know-	how	and	trade
secret	rights	relating	to	various	aspects	of	its	technologies,	which	are	of	material	importance	to	the	Company	and	its	future
prospects.	Any	patent	we	may	obtain	may	be	challenged	by	re-	examination	or	otherwise	invalidated	or	eventually	found
unenforceable.	Both	the	patent	application	process	and	the	process	of	managing	patent	disputes	can	be	time	consuming	and
expensive.	Competitors	may	attempt	to	challenge	or	invalidate	any	patents	that	we	may	obtain,	or	may	be	able	to	design
alternative	techniques	or	devices	that	avoid	infringement	of	such	patents,	or	develop	products	with	functionalities	that	are
comparable	to	ours.	In	the	event	a	competitor	infringes	upon	any	patent	that	we	may	obtain	or	other	intellectual	property	rights,
litigation	to	enforce	our	intellectual	property	rights	or	to	defend	any	patents	that	we	may	obtain	against	challenge,	even	if
successful,	could	be	expensive	and	time	consuming	and	could	require	significant	time	and	attention	from	our	management.
Furthermore,	there	can	be	no	assurance	that	the	Company’	s	products	and	services	will	not	infringe	on	any	patents	of	others.	We
may	not	have	sufficient	resources	to	enforce	our	intellectual	property	rights	or	to	defend	any	patents	that	we	may	obtain	against
challenges	from	others.	If	we	fail	to	renew	and	/	or	expand	our	existing	licenses,	we	may	be	required	to	discontinue	or	limit	our
use	of	the	products	that	include	or	incorporate	the	licensed	intellectual	property.	Our	third-	party	licenses,	or	support	for	such
licensed	products	and	technologies,	may	not	continue	to	be	available	to	us	on	commercially	reasonable	terms,	if	at	all.	In	the
event	that	we	cannot	renew	and	/	or	expand	existing	licenses,	we	may	be	required	to	discontinue	or	limit	our	use	of	the	products
that	include	or	incorporate	the	licensed	intellectual	property.	Although	to	date	we	have	not	encountered	such	issues,	licensing



requirements	may	preclude	us	from	using	technologies	owned	or	developed	by	third	parties	if	those	parties	are	unwilling	to
allow	us	to	comply	with	related	disclosure	requirements	or	other	regulatory	requirements.	In	any	such	event,	we	may	be	unable
to	operate	on	a	profitable	basis.	Some	aspects	of	our	products	and	services	incorporate	open	source	software,	and	our	use	of	open
source	software	could	negatively	affect	our	business,	results	of	operations,	financial	condition,	and	prospects.	Some	aspects	of
our	platform	incorporate	and	are	dependent	on	the	use	and	development	of	open	source	software.	Open	source	software	is
software	licensed	under	an	open	source	license,	which	may	include	a	requirement	that	we	make	available,	or	grant	licenses	to,
any	modifications	or	derivative	works	created	using	the	open	source	software,	make	our	proprietary	source	code	publicly
available,	or	make	our	products	or	services	available	for	free	or	for	nominal	amounts.	If	an	author	or	other	third	party	that	uses
or	distributes	such	open	source	software	were	to	allege	that	we	had	not	complied	with	the	legal	terms	and	conditions	of	one	or
more	of	these	open	source	licenses,	we	could	incur	significant	legal	expenses	defending	against	such	allegations,	could	be
subject	to	significant	damages,	and	could	be	required	to	comply	with	these	open	source	licenses	in	ways	that	cause	substantial
competitive	harm	to	our	business.	The	terms	of	various	open	source	licenses	have	not	been	interpreted	by	U.	S.	and	international
courts,	and	there	is	a	risk	that	such	licenses	could	be	construed	in	a	manner	that	imposes	unanticipated	conditions	or	restrictions
on	our	products	or	services.	In	such	an	event,	we	could	be	required	to	re-	engineer	all	or	a	portion	of	our	technologies,	seek
licenses	from	third	parties	in	order	to	continue	offering	our	products	and	services,	discontinue	the	use	of	our	platform	in	the
event	re-	engineering	cannot	be	accomplished,	or	otherwise	be	limited	in	the	licensing	of	our	technologies,	each	of	which	could
reduce	or	eliminate	the	value	of	our	technologies	and	loan	products	and	services.	If	portions	of	our	proprietary	software	are
determined	to	be	subject	to	an	open	source	license,	we	could	also	be	required	to,	under	certain	circumstances,	publicly	release	or
license,	at	no	cost,	our	products	or	services	that	incorporate	the	open	source	software	or	the	affected	portions	of	our	source	code,
which	could	allow	our	competitors	or	other	third	parties	to	create	similar	products	and	services	with	lower	development	effort,
time,	and	costs,	and	could	ultimately	result	in	a	loss	of	transaction	volume	for	us.	We	cannot	ensure	that	we	have	not
incorporated	open	source	software	in	our	software	in	a	manner	that	is	inconsistent	with	the	terms	of	the	applicable	license	or	our
current	policies,	and	our	employees	or	our	consultants,	third	party	contractors	or	suppliers	may	inadvertently	or	willfully	use
open	source	in	a	manner	that	we	do	not	intend	or	that	could	expose	us	to	claims	for	breach	of	contract	or	intellectual	property
infringement,	misappropriation,	or	other	violation.	If	we	fail	to	comply,	or	are	alleged	to	have	failed	to	comply,	with	the	terms
and	conditions	of	our	open	source	licenses,	we	could	be	required	to	incur	significant	legal	expenses	defending	such	allegations,
be	subject	to	significant	damages,	be	enjoined	from	the	sale	of	our	products	and	services,	and	be	required	to	comply	with
onerous	conditions	or	restrictions	on	our	products	and	services,	any	of	which	could	be	materially	disruptive	to	our	business.	In
addition	to	risks	related	to	license	requirements,	usage	of	open	source	software	can	lead	to	greater	risks	than	use	of	third-	party
commercial	software	because	open	source	licensors	generally	do	not	provide	warranties	or	other	contractual	protections
regarding	infringement,	misappropriation,	or	other	violations,	the	quality	of	code,	or	the	origin	of	the	software.	Many	of	the	risks
associated	with	the	use	of	open	source	software	cannot	be	eliminated	and	could	adversely	affect	our	business,	results	of
operations,	financial	condition,	and	prospects.	For	instance,	open	source	software	is	often	developed	by	different	groups	of
programmers	outside	of	our	control	that	collaborate	with	each	other	on	projects.	As	a	result,	open	source	software	may	have
security	vulnerabilities,	defects,	or	errors	of	which	we	are	not	aware.	Even	if	we	become	aware	of	any	security	vulnerabilities,
defects,	or	errors,	it	may	take	a	significant	amount	of	time	for	either	us	or	the	programmers	who	developed	the	open	source
software	to	address	such	vulnerabilities,	defects,	or	errors,	which	could	negatively	impact	our	products	and	services,	including
by	adversely	affecting	the	market’	s	perception	of	our	products	and	services,	impairing	the	functionality	of	our	products	and
services,	delaying	the	launch	of	new	products	and	services,	or	resulting	in	the	failure	of	our	products	and	services,	any	of	which
could	result	in	liability	to	us,	our	vendors,	and	our	service	providers.	Further,	our	adoption	of	certain	policies	with	respect	to	the
use	of	open	source	software	may	affect	our	ability	to	hire	and	retain	employees,	including	engineers.	Changes	in	government
policy,	legislation	or	regulatory	or	judicial	interpretations	could	hinder	or	prevent	our	ability	to	conduct	our	business	operations.
Changes	in	government	policy,	legislation	or	regulatory	or	judicial	interpretations	could	hinder	or	prevent	our	ability	to	conduct
our	business	operations.	For	example,	we	could	be	deemed	to	be	subject	to	insurance	and	other	regulations,	which	in	some
circumstances	may	be	applied	retrospectively.	Any	other	changes	in	or	interpretations	of	current	laws	and	regulations	could	also
require	us	to	increase	our	compliance	expenditures,	inhibit	our	ability	to	enter	into	new	contracts	or	conduct	our	business
operations.	In	addition,	our	failure	to	comply	with	applicable	laws	and	regulations	could	lead	to	significant	penalties,	fines	or
other	sanctions.	If	we	are	unable	to	effectively	respond	to	any	such	changes	or	comply	with	existing	and	future	laws	and
regulations,	our	competitive	position,	results	of	operations,	financial	condition	and	cash	flows	could	be	materially	adversely
impacted.	We	are	dependent	on	our	management	team,	and	the	loss	of	any	key	member	of	this	team	may	prevent	us	from
implementing	our	business	plan	in	a	timely	manner,	or	at	all.	Our	success	depends	largely	upon	the	continued	services	of	our
executive	officers	and	other	key	personnel,	particularly	Daniel	D.	Nelson,	our	Chief	Executive	Officer	and	Chairman;	Damon
Rich,	our	Interim	Chief	Financial	Officer;	and	Trent	Whitehead,	our	Vice	President	of	Human	Resources	and	Secretary.	Our
executive	officers	or	key	employees	could	terminate	their	employment	with	us	at	any	time	without	penalty.	In	addition,	we	do
not	maintain	key	person	life	insurance	policies	on	any	of	our	employees	or	any	of	our	contract	parties.	The	loss	of	one	or	more	of
these	executive	officers	or	key	employees	could	seriously	harm	our	business	and	may	prevent	us	from	implementing	our
business	plan	in	a	timely	manner,	or	at	all.	The	failure	to	attract	and	retain	additional	qualified	personnel	could	harm	our
business	and	culture	and	prevent	us	from	executing	our	business	strategy.	To	execute	our	business	strategy,	we	must	attract	and
retain	highly	qualified	personnel.	Competition	for	executives,	software	developers,	experienced	sports	industry	advisors	such	as
Kevin	Grogan,	sales	personnel,	and	other	key	personnel	in	our	industry	is	intense.	In	particular,	we	compete	with	many	other
companies	for	software	developers	with	high	levels	of	experience	in	designing,	developing,	and	managing	software	for	college
sports	recruitment	technologies,	as	well	as	for	skilled	sales	and	operations	professionals	with	connections	and	experience	in	the
intensely	competitive	college	sports	recruitment	system.	Recently	we	have	experienced,	and	we	may	continue	to	experience,



employee	turnover,	and	we	may	not	be	able	to	fill	positions	in	a	timely	manner	or	at	all.	These	risks	may	be	exacerbated	by
perceptions	of	our	recent	restructuring	actions	in	preparation	for	our	recent	initial	public	offering,	including	potential	confusion
or	misgivings	regarding	the	intent	and	effect	of	the	Reverse	Stock	Split,	changes	in	executive	management,	efforts	to	rapidly
expand	the	utility	of	our	platform,	multiple	capital	raises	through	private	placements	of	debt	and	equity	at	valuations	of	our
common	stock	that	are	or	may	be	the	same	or	less	than	the	implied	valuations	of	our	common	stock	upon	which	their	equity
awards	were	granted,	and	any	similar	future	actions.	In	addition,	our	recruiting	personnel,	methodology,	and	approach	may	need
to	be	altered	to	address	a	changing	candidate	pool	and	profile.	We	may	not	be	able	to	identify	or	implement	such	changes	in	a
timely	manner.	New	hires	and	other	personnel	require	training	and	take	time	before	they	achieve	full	productivity.	New
employees	and	other	personnel	may	not	become	as	productive	as	we	expect,	and	we	may	be	unable	to	hire	or	retain	sufficient
numbers	of	qualified	individuals.	If	we	fail	to	attract	new	personnel	or	fail	to	retain	and	motivate	our	current	personnel,	our
business	could	be	harmed.	Many	of	the	companies	with	which	we	compete	for	experienced	personnel	have	greater	resources
than	we	have,	and	some	of	these	companies	may	offer	more	attractive	compensation	packages.	In	particular,	job	candidates	and
existing	employees	and	other	personnel	carefully	consider	the	value	of	the	equity	awards	they	receive	in	connection	with	their
employment	or	engagement.	If	the	perceived	value	of	our	equity	awards	declines,	or	if	the	mix	of	equity	and	cash	compensation
that	we	offer	is	unattractive,	it	may	adversely	affect	our	ability	to	recruit	and	retain	highly	skilled	employees	and	other
personnel.	Job	candidates	may	also	be	threatened	with	legal	action	under	agreements	with	their	existing	employers	if	we	attempt
to	hire	them,	which	could	impact	hiring	and	result	in	a	diversion	of	our	time	and	resources.	Additionally,	laws	and	regulations,
such	as	restrictive	immigration	laws,	may	limit	our	ability	to	recruit	internationally.	We	must	also	continue	to	retain	and
motivate	existing	employees	and	other	personnel	through	our	compensation	practices,	company	culture,	and	career	development
opportunities.	If	we	fail	to	attract	new	personnel	or	to	retain	our	current	personnel,	our	business	would	be	harmed.	If	we	fail	to
effectively	manage	our	growth,	our	business,	financial	condition	and	operating	results	could	be	harmed.	To	effectively	manage
our	growth,	we	must	continue	to	implement	our	operational	plans	and	strategies,	improve	and	expand	our	infrastructure	of
people	and	information	systems	and	expand,	train	and	manage	our	employee	and	contractor	base.	We	have	increased	employee
and	contractor	headcount	since	our	inception	to	support	the	growth	in	our	business,	and	we	intend	for	this	growth	to	continue	for
the	foreseeable	future.	To	support	continued	growth,	we	must	effectively	integrate,	develop	and	motivate	new	employees,	while
maintaining	our	corporate	culture.	We	face	competition	for	qualified	personnel.	Additionally,	we	may	not	be	able	to	hire	new
employees	quickly	enough	to	meet	our	needs.	If	we	fail	to	effectively	manage	our	hiring	needs	or	successfully	integrate	our	new
hires,	our	efficiency	and	ability	to	meet	our	forecasts	and	our	employee	morale,	productivity	and	retention	could	suffer,	which
may	have	a	material	adverse	effect	on	our	business,	financial	condition	and	operating	results.	Additionally,	the	growth	and
expansion	of	our	business	and	our	product	offerings	in	the	future	will	place	significant	demands	on	our	management.	The
growth	of	our	business	may	require	significant	additional	resources,	which	may	not	scale	in	a	cost-	effective	manner	or	may
negatively	affect	the	quality	of	our	customer	experience.	We	are	also	required	to	manage	multiple	relationships	with	various
vendors,	customers	and	other	third	parties.	Further	growth	of	our	operations,	our	vendor	base,	our	fulfillment	process,
information	technology	systems	or	our	internal	controls	and	procedures	may	not	be	adequate	to	support	our	operations.	If	we	are
unable	to	manage	the	growth	of	our	organization	effectively,	our	business,	financial	condition	and	operating	results	may	be
materially	and	adversely	affected.	We	are	subject	to	complex	and	growing	user	data	privacy	use	and	other	governmental	laws
and	regulations,	and	any	failure	to	comply	with	these	laws	and	regulations	may	have	a	material	negative	effect	on	our	business
and	results	of	operations.	We	are	subject	to	substantial	governmental	regulations	affecting	our	business.	These	include,	but	are
not	limited	to,	data	privacy	and	protection	laws,	regulations,	and	policies	that	apply	to	the	collection,	transmission,	storage,
processing	and	use	of	personal	information	or	personal	data,	which	among	other	things,	impose	certain	requirements	relating	to
the	privacy	and	security	of	personal	information.	The	variety	of	laws	and	regulations	governing	data	privacy	and	protection,	and
the	use	of	the	internet	as	a	commercial	medium	are	rapidly	evolving,	extensive,	and	complex,	and	may	include	provisions	and
obligations	that	are	inconsistent	with	one	another	or	uncertain	in	their	scope	or	application.	Under	our	user	agreements	and
certain	sponsorship	agreements,	we	collect	certain	information	about	student-	athletes	that	have	been	submitted	by	the	student-
athletes	and,	if	applicable,	their	coaches,	recruiters,	or	other	teaching	professionals	or	institutions.	This	data	includes	or	may
include	age,	date	of	birth,	name,	email	address,	athletic	statistics	and	educational	data	including	student	transcripts	and	SAT	and
other	test	scores,	and	payment	information.	We	intend	to	use	such	data	for	purposes	of	providing	platform	services	to	the
submitting	student-	athletes	and,	if	applicable,	their	coaches,	recruiters,	and	other	teaching	professionals	and	institutions.	In
order	to	provide	such	services,	we	may	need	to	share	certain	data	with	certain	third-	party	services	providers.	We	do	not	intend
to	share	such	data	for	any	other	purposes.	The	collection,	use	and	sharing	of	user	data	is	subject	to	disclosures	of	our	data
collection,	use	and	sharing	practices	and	opt-	out,	access,	correction,	deletion,	portability,	and	security	provisions	in	our	website
and	app	user	terms	of	service	and	privacy	policy.	All	such	data	collection,	use,	and	sharing	is	subject	to	our	prior	Prior	receipt	of
electronically-	or	physically-	signed	written	consents	or	acceptance	of	terms	of	use	and	terms	and	conditions	of	our	platform	by
student-	athletes	and,	if	applicable,	their	coaches,	recruiters,	or	other	teaching	professionals	or	institutions,	granting	us	rights	to
share	such	information	for	posting	on	our	platform.	Such	consents	or	acceptances	of	terms	of	use	and	terms	and	conditions	of
our	platform	explicitly	includes	the	student-	athlete’	s	and,	if	applicable,	their	coach,	recruiter,	or	other	teaching	professional	or
institution’	s	grant	of	a	license	to	each	coach,	recruiter,	or	other	teaching	professional	or	institution	on	our	platform	to	view,
compare,	analyze	and	store	platform	player	data.	Each	coach,	recruiter,	or	other	teaching	professional	or	institution	on	our
platform	is	in	turn	required	to	agree	to	such	terms	of	use	and	terms	and	conditions	to	access	and	use	such	player	data	only	as
permitted	under	all	applicable	international,	national,	state,	and	local	law,	including	laws	applicable	to	the	use	of	data	of	minors.
Regardless	of	these	agreements	and	consents,	however,	we	are	subject	to	a	number	of	data	protection	requirements	relating	to
the	management	and	safeguarding	of	information	of	users,	including	minors,	including	those	described	below.	Relevant	U.	S.
federal	data	privacy	laws	include	FERPA,	which	regulates	the	use	and	disclosure	of	student	education	records	held	by	certain



educational	institutions;	the	CAN-	SPAM	Act,	which,	among	other	things,	restricts	data	collection	and	use	in	connection	with
CAN-	SPAM	Act’	s	opt-	out	process	requirements	for	senders	of	commercial	emails;	and	COPPA,	which	regulates	the
collection	of	information	by	operators	of	websites	and	other	electronic	solutions	that	are	directed	to	children	under	13	years	of
age,	although	our	website	and	app	user	terms	of	service	and	privacy	policy	expressly	prohibit	children	under	13	from	submitting
information	to	or	on	our	website	or	app.	These	laws	and	regulations	promulgated	under	these	laws	restrict	our	collection,
processing,	storage,	use	and	disclosure	of	personal	information,	may	require	us	to	notify	individuals	of	our	privacy	practices	and
provide	individuals	with	certain	rights	to	prevent	the	use	and	disclosure	of	protected	information,	and	mandate	certain
procedures	with	respect	to	safeguarding	and	proper	description	of	stored	information.	Moreover,	certain	laws	and	regulations	of
U.	S	states	and	the	European	Union	(the	“	EU	”)	impose	similar	or	greater	data	protection	requirements	and	may	also	subject	us
to	scrutiny	or	attention	from	regulatory	authorities.	For	example,	the	EU	and	California	have	passed	comprehensive	data	privacy
laws,	the	EU	GDPR	and	the	CCPA	and	regulations	promulgated	under	the	CCPA,	respectively,	which	impose	data	protection
obligations	on	enterprises,	including	limitations	on	data	uses	and	constraints	on	certain	uses	of	sensitive	data.	Of	particular
importance,	the	CCPA,	which	became	effective	on	January	1,	2020,	limits	how	we	may	collect	and	use	personal	information,
including	by	requiring	companies	that	process	information	relating	to	California	residents	to	make	disclosures	to	consumers
about	their	data	collection,	use	and	sharing	practices,	provide	consumers	with	rights	to	know	and	delete	personal	information
and	allow	consumers	to	opt	out	of	certain	data	sharing	with	third	parties.	The	CCPA	also	creates	an	expanded	definition	of
personal	information,	imposes	special	rules	on	the	collection	of	consumer	data	from	minors,	and	provides	for	civil	penalties	for
violations,	as	well	as	a	private	right	of	action	for	data	breaches	that	is	expected	to	increase	the	likelihood	and	cost	of	data	breach
litigation.	The	potential	effects	of	this	legislation	are	far-	reaching	and	may	require	us	to	modify	our	data	processing	practices
and	policies	and	incur	substantial	costs	and	expenses	in	compliance	and	potential	ligation	efforts.	Effective	January	1,	2023,	we
also	became	subject	to	the	CPRA	in	California,	which	expands	upon	the	consumer	data	use	restrictions,	penalties	and
enforcement	provisions	under	the	CCPA,	and	the	VCDPA	in	Virginia,	another	comprehensive	data	privacy	law,	and	regulations
promulgated	under	the	CPRA	and	the	VCDPA.	In	addition,	effective	July	1,	2023,	we	may	also	be	subject	to	the	CPA	in
Colorado	and	the	CDPA	in	Connecticut	and	regulations	promulgated	under	these	laws,	which	are	also	comprehensive	consumer
privacy	laws.	Effective	December	31,	2023,	we	may	also	be	subject	to	the	UCPA	in	Utah,	regarding	business	handling	of
consumers’	personal	data.	Effective	January	1,	2025,	we	may	also	become	subject	to	the	ICPA,	a	similar	consumer	data	privacy
law	in	Iowa.	Further,	there	are	several	legislative	proposals	in	the	United	States,	at	both	the	federal	and	state	level,	that	could
impose	new	privacy	and	security	obligations.	We	cannot	yet	determine	the	impact	that	these	laws	and	regulations	may	have	on
our	business.	We	believe	that	our	compliance	programs	include	adequate	business	processes,	procedures,	including	annual
audits,	and	reliance	on	experts	to	ensure	substantial	compliance	with	applicable	privacy	law.	Despite	such	safeguards,	in	the
course	of	collecting	the	user	data	described	above,	our	employees,	independent	contractors,	suppliers,	or	service	providers	may
have	inadvertently	or	willfully	used,	and	may	in	the	future	inadvertently	or	willfully	use,	protected	user	data	in	a	manner	that	we
do	not	intend	or	in	a	manner	that	could	expose	us	to	claims	for	violation	of	data	privacy	rights.	In	addition,	our	agreements	with
our	employees,	contractors,	suppliers	and	service	providers	generally	do	not	address	compliance	with	applicable	privacy	law	and
indemnify	the	Company	against	mis-	use	of	regulated	data	or	unauthorized	practices,	although	we	have	recently	made	efforts	to
include	such	terms	in	new	agreements	with	such	parties.	Therefore,	these	programs	and	agreements	may	have	failed,	or	may	in
the	future	fail,	to	prevent	violations	of	our	users’	data	privacy	rights,	or	to	protect	us	from	damages	relating	to	such	failures.	If
we	fail	to	comply,	or	are	alleged	to	have	failed	to	comply,	with	any	applicable	user	privacy	laws	or	regulations,	we	could	be
required	to	incur	significant	legal	expenses	defending	such	allegations,	be	subject	to	significant	damages,	be	enjoined	from	the
sale	of	our	products	and	services,	and	be	required	to	comply	with	onerous	conditions	or	restrictions	on	our	products	and	services,
any	of	which	could	be	materially	disruptive	to	our	business.	In	addition,	our	business	is,	and	may	in	the	future	be,	subject	to	a
variety	of	other	laws	and	regulations,	including	working	conditions,	labor,	immigration	and	employment	laws,	and	health,	safety
and	sanitation	requirements.	Our	inability	or	failure	to	comply	with	these	governmental	laws	and	regulations,	or	to	maintain
necessary	permits	or	licenses,	could	result	in	liability	that	could	have	a	material	negative	effect	on	our	business	and	results	of
operations.	Climate	change	and	increased	focus	by	governmental	organizations	on	sustainability	issues,	including	those	related
to	climate	change,	may	have	a	material	adverse	effect	on	our	business	and	operations.	Federal,	state	and	local	governments	are
responding	to	climate	change	issues.	This	increased	focus	on	sustainability	is	resulting	in	new	regulations	and	legislation	and
vendor	and	customer	requirements	that	could	negatively	affect	us	as	we	may	incur	additional	costs	or	be	required	to	make
changes	to	our	operations	in	order	to	comply	with	any	new	regulations.	Legislation	or	regulations	that	impose	disclosure
requirements,	restrictions,	caps,	taxes,	or	other	controls	on	emissions	of	greenhouse	gases	such	as	carbon	dioxide,	a	by-	product
of	burning	fossil	fuels	could	force	us	to	incur	additional	costs	and	we	may	fail	to	pass	such	additional	costs	on	to	our	customers,
which	could	also	have	a	material	adverse	effect	on	our	business.	In	particular,	on	March	6,	2024,	the	SEC	adopted	rules	that	will
require	us	to	disclose:	●	Climate-	related	risks	that	have	had	or	are	reasonably	likely	to	have	a	material	impact	on	our	business
strategy,	results	of	operations,	or	financial	condition;	●	The	actual	and	potential	material	impacts	of	any	identified	climate-
related	risks	on	our	strategy,	business	model,	and	outlook;	●	If,	as	part	of	our	strategy,	we	have	undertaken	activities	to	mitigate
or	adapt	to	a	material	climate-	related	risk,	a	quantitative	and	qualitative	description	of	material	expenditures	incurred	and
material	impacts	on	financial	estimates	and	assumptions	that	directly	result	from	such	mitigation	or	adaptation	activities;	●
Specified	disclosures	regarding	our	activities,	if	any,	to	mitigate	or	adapt	to	a	material	climate-	related	risk	including	the	use,	if
any,	of	transition	plans,	scenario	analysis,	or	internal	carbon	prices;	●	Any	oversight	by	our	board	of	directors	of	climate-	related
risks	and	any	role	by	management	in	assessing	and	managing	our	material	climate-	related	risks;	●	Any	processes	we	have	for
identifying,	assessing,	and	managing	material	climate-	related	risks	and,	if	we	are	managing	those	risks,	whether	and	how	any
such	processes	are	integrated	into	our	overall	risk	management	system	or	processes;	●	Information	about	our	climate-	related
targets	or	goals,	if	any,	that	have	materially	affected	or	are	reasonably	likely	to	materially	affect	our	business,	results	of



operations,	or	financial	condition;	required	disclosures	would	include	material	expenditures	and	material	impacts	on	financial
estimates	and	assumptions	as	a	direct	result	of	the	target	or	goal	or	actions	taken	to	make	progress	toward	meeting	such	target	or
goal;	●	The	capitalized	costs,	expenditures	expensed,	charges,	and	losses	incurred	as	a	result	of	severe	weather	events	and	other
natural	conditions,	such	as	hurricanes,	tornadoes,	flooding,	drought,	wildfires,	extreme	temperatures,	and	sea	level	rise,	subject
to	applicable	one	percent	and	de	minimis	disclosure	thresholds,	disclosed	in	a	note	to	the	financial	statements;	●	The	capitalized
costs,	expenditures	expensed,	and	losses	related	to	carbon	offsets	and	renewable	energy	credits	or	certificates	if	used	as	a
material	component	of	our	plans	to	achieve	our	disclosed	climate-	related	targets	or	goals,	disclosed	in	a	note	to	our	financial
statements;	and	●	If	the	estimates	and	assumptions	we	use	to	produce	our	financial	statements	were	materially	impacted	by	risks
and	uncertainties	associated	with	severe	weather	events	and	other	natural	conditions	or	any	disclosed	climate-	related	targets	or
transition	plans,	a	qualitative	description	of	how	the	development	of	such	estimates	and	assumptions	was	impacted,	disclosed	in
a	note	to	our	financial	statements.	We	will	be	exempt	from	the	SEC	rules’	requirements	to	disclose	certain	information	about	our
greenhouse	gas	emissions	and	comply	with	related	auditor	assurance	requirements	as	long	as	we	remain	a	“	smaller	reporting
company	”	(as	described	below	under	“	—	Risks	Related	to	Our	Common	Stock	and	Securities	Convertible	into	Our	Common
Stock	–	We	are	a	smaller	reporting	company	and	will	be	exempt	from	certain	disclosure	requirements,	which	could	make	our
common	stock	less	attractive	to	potential	investors.	”)	or	an	“	emerging	growth	company	”	(as	described	below	under	“	—	Risks
Related	to	Our	Common	Stock	and	Securities	Convertible	into	Our	Common	Stock	–	We	are	subject	to	ongoing	public	reporting
requirements	that	are	less	rigorous	than	Exchange	Act	rules	for	companies	that	are	not	emerging	growth	companies	and	our
stockholders	could	receive	less	information	than	they	might	expect	to	receive	from	more	mature	public	companies.	”).	In
addition,	these	disclosure	rules	will	not	require	compliance	by	us	until	our	fiscal	year	beginning	in	2027,	with	certain
requirements	not	becoming	effective	until	our	fiscal	year	beginning	in	2028,	if	we	remain	a	smaller	reporting	company	or
emerging	growth	company.	A	number	of	petitions	have	been	filed	in	federal	courts	seeking	to	challenge	the	SEC’	s	climate
disclosure	rules.	The	outcome	of	this	litigation	cannot	be	determined	as	of	the	date	of	this	report.	Assuming	that	the	SEC	climate
disclosure	rules	are	ultimately	upheld	in	their	present	form,	and	even	in	light	of	the	exemptions	and	accommodations	made	for
smaller	reporting	companies	and	emerging	growth	companies	described	above,	the	costs	to	adopt	the	necessary	disclosure
controls	and	procedures	to	disclose	all	required	information,	the	potential	costs	to	make	changes	in	our	operations	to	allow	us	to
improve	our	climate	change-	related	disclosures,	or	the	potential	loss	of	revenues	from	these	disclosure	requirements	due	to
investor,	customer,	or	vendor	requirements	to	disclose	and	meet	certain	climate	change-	related	targets	pursuant	to	these
disclosure	rules,	may	still	have	a	material	adverse	effect	on	our	business	and	operations.	Risks	Related	to	Our	Committed	Equity
Financing	Facility	It	is	not	possible	to	predict	the	actual	number	of	shares	we	will	sell	under	our	committed	equity	financing
facility,	or	the	actual	gross	proceeds	resulting	from	those	sales.	On	January	5,	2024	(the	“	CEFF	Closing	Date	”),	we	entered
into	a	Common	Stock	Purchase	Agreement,	dated	as	of	January	5,	2024	(the	“	CEFF	Purchase	Agreement	”),	with	Tumim	Stone
Capital	LLC	(“	Tumim	”),	pursuant	to	which,	upon	the	terms	and	subject	to	the	satisfaction	of	the	conditions	contained	in	the
CEFF	Purchase	Agreement,	Tumim	has	committed	to	purchase,	at	our	direction	in	our	sole	discretion,	up	to	an	aggregate	of	$
25,	000,	000	of	our	common	stock,	subject	to	certain	limitations	set	forth	in	the	CEFF	Purchase	Agreement,	from	time	to	time
during	the	term	of	the	CEFF	Purchase	Agreement.	Sales	of	common	stock	by	the	Company	to	Tumim	under	the	CEFF	Purchase
Agreement,	if	any,	may	occur,	from	time	to	time	at	our	sole	discretion,	over	the	period	commencing	upon	the	initial	satisfaction
of	all	conditions	to	Tumim’	s	purchase	obligations	set	forth	in	the	CEFF	Purchase	Agreement	(the	“	Commencement	Date	”),
including	that	the	initial	registration	statement	we	were	required	to	file	with	the	SEC	pursuant	to	a	Registration	Rights
Agreement,	dated	as	of	January	5,	2024,	between	the	Company	and	Tumim	(the	“	CEFF	Registration	Rights	Agreement	”),	be
declared	effective	by	the	SEC,	and	ending	on	the	first	day	of	the	month	next	following	the	24-	month	anniversary	of	the	CEFF
Closing	Date,	unless	the	CEFF	Purchase	Agreement	is	terminated	earlier	under	its	terms.	On	January	26,	2024,	we	filed	the
initial	registration	statement	required	to	be	filed	with	the	SEC	pursuant	to	the	CEFF	Registration	Rights	Agreement,	and	on
February	14,	2024,	the	registration	statement,	as	amended,	was	declared	effective	by	the	SEC.	On	February	15,	2024,	all	other
initial	conditions	to	Tumim’	s	purchase	obligations	set	forth	in	the	CEFF	Purchase	Agreement	were	satisfied.	Accordingly,	the
Commencement	Date	occurred	on	February	15,	2024.	On	February	27,	2024,	at	a	special	meeting	of	stockholders,	the	Company
obtained	stockholder	approval	(the	“	CEFF	Stockholder	Approval	”)	to	issue	shares	of	common	stock	in	excess	of	the	number	of
shares	representing	19.	99	%	of	the	shares	of	the	common	stock	outstanding	immediately	prior	to	the	execution	of	the	CEFF
Purchase	Agreement	(the	“	CEFF	Exchange	Cap	”),	or	2,	648,	385	shares	of	common	stock,	without	requiring	the	shares	to	be
priced	at	or	above	a	certain	minimum	amount	per	share	under	the	NYSE	American	listing	rules.	We	may	ultimately	decide	to
sell	to	Tumim	all	or	only	some	of	the	shares	that	may	be	available	for	us	to	sell	to	Tumim	pursuant	to	the	CEFF	Purchase
Agreement.	Because	the	purchase	price	per	share	to	be	paid	by	Tumim	for	any	shares	that	we	may	elect	to	sell	to	Tumim	under
the	CEFF	Purchase	Agreement	will	fluctuate	based	on	the	market	prices	of	our	common	stock	during	the	applicable	period	for
each	purchase	made	pursuant	to	the	CEFF	Purchase	Agreement,	it	is	not	possible	for	us	to	predict,	as	of	the	date	of	this	report,
the	number	of	shares	that	we	will	sell	to	Tumim	under	the	CEFF	Purchase	Agreement,	the	purchase	price	per	share	that	Tumim
will	pay	for	shares	purchased	from	us	under	the	CEFF	Purchase	Agreement,	or	the	aggregate	gross	proceeds	that	we	will	receive
from	those	purchases	by	Tumim	under	the	CEFF	Purchase	Agreement.	Our	ability	to	sell	the	maximum	number	of	shares
permitted	to	be	sold	under	our	committed	equity	financing	facility	may	be	limited	by	its	terms	and	conditions.	Although	the
CEFF	Purchase	Agreement	provides	that	we	may	sell	up	to	an	aggregate	of	$	25,	000,	000	of	our	common	stock	to	Tumim,	only
4,	661,	102	shares,	which	include	both	4,	000,	000	shares	that	we	may	require	Tumim	to	purchase	and	661,	102	shares	that	we
issued	to	Tumim	as	consideration	for	its	commitment	to	purchase	shares	of	our	common	stock	from	time	to	time	at	our	direction
under	the	CEFF	Purchase	Agreement	(“	CEFF	Commitment	Shares	”),	have	been	registered	for	resale	by	Tumim	under	a
registration	statement.	If	after	the	Commencement	Date	we	elect	to	sell	to	Tumim	only	the	shares	registered	by	the	respective
registration	statement,	depending	on	the	market	prices	of	our	common	stock	during	the	applicable	period	for	each	purchase



made	pursuant	to	the	CEFF	Purchase	Agreement,	the	actual	gross	proceeds	from	the	sale	of	all	such	shares	may	be	substantially
less	than	the	$	25,	000,	000	available	to	us	under	the	CEFF	Purchase	Agreement.	Additional	sales	beyond	the	4,	000,	000	shares
registered	under	the	registration	statement	registering	the	resale	of	such	shares	will	require	us	to	file	one	or	more	additional
registration	statements,	and	such	registration	statements	would	be	required	to	be	declared	effective	by	the	SEC.	Because	we
obtained	the	CEFF	Stockholder	Approval,	the	Company	may	issue	shares	at	prices	that	may	be	below	the	greater	of	book	or
market	value	of	the	common	stock	(calculated	in	accordance	with	the	applicable	listing	rules	of	the	NYSE	American)	at	the	time
the	Company	delivers	the	VWAP	Purchase	Notice	for	such	VWAP	Purchase	to	Tumim,	adjusted	as	required	by	the	NYSE
American.	However,	the	CEFF	Purchase	Agreement	continues	to	specifically	provide	that	we	may	not	issue	or	sell	any	shares	of
common	stock	under	the	CEFF	Purchase	Agreement	if	such	issuance	or	sale	would	breach	any	applicable	rules	or	regulations	of
NYSE	American.	Moreover,	we	may	not	issue	or	sell	any	shares	of	common	stock	to	Tumim	under	the	CEFF	Purchase
Agreement	which,	when	aggregated	with	all	other	shares	of	common	stock	then	beneficially	owned	by	Tumim	and	its	affiliates
(as	calculated	pursuant	to	Section	13	(d)	of	the	Exchange	Act,	and	Rule	13d-	3	promulgated	thereunder),	would	result	in	Tumim
beneficially	owning	more	than	4.	99	%	of	the	outstanding	shares	of	the	common	stock.	These	requirements	and	limitations	could
materially	adversely	affect	the	liquidity	and	availability	of	the	committed	equity	financing	facility	provided	for	under	the	CEFF
Purchase	Agreement.	The	sale	and	issuance	of	our	common	stock	under	our	committed	equity	financing	facility	may	cause
dilution	to	our	existing	stockholders,	and	the	sale	of	the	shares	of	common	stock	acquired	from	us	under	our	committed	equity
financing	facility,	or	the	perception	that	such	sales	may	occur,	could	cause	the	price	of	our	common	stock	to	fall.	The	purchase
price	for	the	shares	of	common	stock	that	we	have	sold	or	may	sell	to	Tumim	under	the	CEFF	Purchase	Agreement	will
fluctuate	based	on	the	price	of	our	common	stock.	Depending	on	market	liquidity	at	the	time,	sales	of	such	shares	may	cause	the
trading	price	of	our	common	stock	to	fall.	If	and	when	we	elect	to	sell	shares	of	common	stock	to	Tumim	pursuant	to	the	CEFF
Purchase	Agreement	and	after	Tumim	has	acquired	such	shares,	Tumim	may	also	resell	all,	some	or	none	of	such	shares	at	any
time	or	from	time	to	time	in	its	discretion	and	at	different	prices.	Therefore,	sales	by	Tumim	of	the	CEFF	Commitment	Shares
and	sales	to	Tumim	by	us	of	shares	of	common	stock	available	for	resale	by	Tumim	could	result	in	substantial	dilution	to	the
interests	of	other	holders	of	our	common	stock.	Additionally,	the	sale	of	a	substantial	number	of	shares	of	our	common	stock	to
Tumim,	or	the	anticipation	of	such	sales,	could	make	it	more	difficult	for	us	to	sell	equity	or	equity-	related	securities	in	the
future	at	a	time	and	at	a	price	that	we	might	otherwise	wish	to	effect	sales.	Investors	who	buy	shares	from	Tumim	at	different
times	will	likely	pay	different	prices.	Pursuant	to	the	CEFF	Purchase	Agreement,	we	will	have	discretion,	subject	to	market
demand	and	certain	limitations	set	forth	in	the	CEFF	Purchase	Agreement,	to	sell	shares	to	Tumim	at	varying	times,	prices,	and
numbers.	Tumim	may	resell	all,	some	or	none	of	the	CEFF	Commitment	Shares	at	any	time	or	from	time	to	time	in	its	discretion
and	at	different	prices.	If	and	when	we	elect	to	sell	shares	of	common	stock	to	Tumim	pursuant	to	the	CEFF	Purchase
Agreement	and	after	Tumim	has	acquired	such	shares,	Tumim	may	also	resell	all,	some	or	none	of	such	shares	at	any	time	or
from	time	to	time	in	its	discretion	and	at	different	prices.	As	a	result,	investors	who	purchase	shares	from	Tumim	at	different
times	will	likely	pay	different	prices	for	those	shares,	and	so	may	experience	different	levels	of	dilution	and	in	some	cases
substantial	dilution	and	different	outcomes	in	their	investment	results.	Investors	may	experience	a	decline	in	the	value	of	the
shares	they	purchase	from	Tumim	as	a	result	of	future	sales	made	by	us	to	Tumim	at	prices	lower	than	the	prices	such	investors
paid	for	their	shares.	Our	management	team	will	have	broad	discretion	over	the	use	of	the	net	proceeds	from	our	sale	of	shares
of	common	stock	under	our	committed	equity	financing	facility,	if	any,	and	you	may	not	agree	with	how	we	use	the	proceeds
and	the	proceeds	may	not	be	invested	successfully.	Our	management	team	will	have	broad	discretion	as	to	the	use	of	the	net
proceeds	from	our	sale	of	shares	of	common	stock	under	our	committed	equity	financing	facility,	if	any,	and	we	could	use	such
proceeds	for	purposes	other	than	those	contemplated	at	the	time	of	the	commencement	of	such	facility.	Accordingly,	you	will	be
relying	on	the	judgment	of	our	management	team	with	regard	to	the	use	of	those	net	proceeds,	and	you	will	not	have	the
opportunity,	as	part	of	your	investment	decision,	to	assess	whether	the	proceeds	are	being	used	appropriately.	It	is	possible	that,
pending	their	use,	we	may	invest	those	net	proceeds	in	a	way	that	does	not	yield	a	favorable,	or	any,	return	for	us.	The	failure	of
our	management	team	to	use	such	funds	effectively	could	have	a	material	adverse	effect	on	our	business,	financial	condition,
operating	results	and	cash	flows.	There	was	no	public	market	for	our	common	stock	prior	to	the	Company’	s	initial	public
offering,	and	an	active	market	in	which	investors	can	resell	their	shares	of	our	common	stock	may	not	develop.	Prior	to	the
Company’	s	initial	public	offering,	which	closed	on	November	16,	2023,	there	was	no	public	market	for	our	common	stock.
Since	November	14,	2023,	our	common	stock	has	been	listed	on	the	NYSE	American	under	the	symbol	“	SGN	”.	However,	a
liquid	public	market	for	our	common	stock	may	not	develop	be	sustained	.	The	initial	public	offering	price	for	our	common
stock	was	determined	by	negotiation	between	us	and	the	underwriters	based	upon	several	factors,	including	prevailing	market
conditions,	our	historical	performance,	estimates	of	our	business	potential	and	earnings	prospects,	and	the	market	valuations	of
similar	companies.	The	price	at	which	the	common	stock	is	traded	after	the	initial	public	offering	has	declined	below	the	initial
public	offering	price,	and	stockholders	may	experience	a	decrease	in	the	value	of	the	common	stock	regardless	of	our	operating
performance	or	prospects.	The	market	price	of	our	common	stock	has	fluctuated	significantly	and	may	continue	to	do	so.	The
market	price	for	our	common	stock	has	been	volatile	and	is	likely	to	continue	to	be,	in	part	because	our	shares	were	not	traded
publicly	prior	to	our	initial	public	offering,	which	closed	on	November	16,	2023.	In	addition,	the	market	price	of	our	common
stock	may	fluctuate	significantly	in	response	to	several	factors,	most	of	which	we	cannot	control,	including:	●	actual	or
anticipated	variations	in	our	periodic	operating	results;	●	increases	in	market	interest	rates	that	lead	investors	of	our	common
stock	to	demand	a	higher	investment	return;	●	changes	in	earnings	estimates;	●	changes	in	market	valuations	of	similar
companies;	●	actions	or	announcements	by	our	competitors;	●	adverse	market	reaction	to	any	increased	indebtedness	we	may
incur	in	the	future;	●	additions	or	departures	of	key	personnel;	●	actions	by	stockholders;	●	speculation	in	the	media,	online
forums,	or	investment	community;	and	●	our	intentions	and	ability	to	maintain	the	listing	of	our	common	stock	on	the	NYSE
American.	Volatility	in	the	market	price	of	our	common	stock	may	prevent	investors	from	being	able	to	sell	their	common	stock



at	or	above	their	purchase	price.	As	a	result,	investors	in	our	common	stock	may	suffer	a	loss	on	their	investment.	Certain	recent
initial	public	offerings	of	companies	with	relatively	small	public	floats	comparable	to	our	public	float	have	experienced	extreme
volatility	that	was	seemingly	unrelated	to	the	underlying	performance	of	the	respective	company.	Our	common	stock	has
likewise	experienced	rapid	and	substantial	price	volatility,	which	may	make	it	difficult	for	prospective	investors	to	assess	the
value	of	our	common	stock.	In	addition	to	the	risks	addressed	above	under	“	—	The	market	price	of	our	common	stock	has
fluctuated	significantly	and	may	continue	to	do	so,	”	our	common	stock	may	be	subject	to	rapid	and	substantial	price	volatility
due	to	our	small	market	float.	Recently,	companies	with	comparably	small	public	floats	and	initial	public	offering	sizes	have
experienced	instances	of	extreme	stock	price	run-	ups	followed	by	rapid	price	declines,	and	such	stock	price	volatility	was
seemingly	unrelated	to	the	respective	company’	s	underlying	performance.	Since	our	recent	initial	public	offering	in	November
2023,	our	stock	price	has	rapidly	declined	and	has	not	recovered	most	of	its	value	as	of	the	date	of	this	report.	Although	the
specific	cause	of	such	volatility	is	unclear,	our	small	public	float	may	amplify	the	impact	the	actions	taken	by	a	few
stockholders	have	on	the	price	of	our	stock,	which	may	cause	our	stock	price	to	deviate,	potentially	significantly,	from	a	price
that	better	reflects	the	underlying	performance	of	our	business.	Our	common	stock	may	experience	run-	ups	and	declines	that
are	seemingly	unrelated	to	our	actual	or	expected	operating	performance	and	financial	condition	or	prospects,	making	it	difficult
for	prospective	investors	to	assess	the	rapidly	changing	value	of	our	common	stock.	In	addition,	investors	in	shares	of	our
common	stock	may	experience	losses,	which	may	be	material,	if	the	price	of	our	common	stock	declines	after	the	Company’	s
initial	public	offering	or	if	such	investors	purchase	shares	of	our	common	stock	prior	to	any	price	decline.	For	example,	if	the
trading	volumes	of	our	common	stock	are	low,	persons	buying	or	selling	in	relatively	small	quantities	may	easily	influence
prices	of	our	common	stock.	This	low	volume	of	trades	could	also	cause	the	price	of	our	common	stock	to	fluctuate	greatly,	with
large	percentage	changes	in	price	occurring	in	any	trading	day	session.	Holders	of	our	common	stock	also	may	not	be	able	to
readily	liquidate	their	investment	or	may	be	forced	to	sell	at	depressed	prices	due	to	low	volume	trading.	Broad	market
fluctuations	and	general	economic	and	political	conditions	may	also	adversely	affect	the	market	price	of	our	common	stock.	As
a	result	of	this	volatility,	investors	may	experience	losses	on	their	investment	in	our	common	stock.	A	decline	in	the	market
price	of	our	common	stock	also	could	adversely	affect	our	ability	to	sell	additional	shares	of	common	stock	or	other	securities
and	our	ability	to	obtain	additional	financing	in	the	future.	No	assurance	can	be	given	that	an	active	market	in	our	common	stock
will	develop	or	be	sustained.	If	an	active	market	does	not	develop,	holders	of	our	common	stock	may	be	unable	to	readily	sell
the	common	stock	they	hold	or	may	not	be	able	to	sell	their	common	stock	at	all.	Short	sellers	of	our	stock	may	drive	down	the
market	price	of	our	common	stock.	Short	selling	is	the	practice	of	selling	securities	that	the	seller	does	not	own	but	rather	has
borrowed	or	intends	to	borrow	from	a	third	party	with	the	intention	of	buying	identical	securities	at	a	later	date	to	return	to	the
lender.	A	short	seller	hopes	to	profit	from	a	decline	in	the	value	of	the	securities	between	the	sale	of	the	borrowed	securities	and
the	purchase	of	the	replacement	shares,	as	the	short	seller	expects	to	pay	less	in	that	purchase	than	it	received	in	the	sale.	As	it	is
therefore	in	the	short	seller’	s	interest	for	the	price	of	the	stock	to	decline,	some	short	sellers	publish,	or	arrange	for	the
publication	of,	opinions	or	characterizations	regarding	the	relevant	issuer,	its	business	prospects	and	similar	matters	calculated	to
or	which	may	create	negative	market	momentum,	which	may	permit	them	to	obtain	profits	for	themselves	as	a	result	of	selling
the	stock	short.	Issuers	whose	securities	have	historically	had	limited	trading	volumes	and	/	or	have	been	susceptible	to	relatively
high	volatility	levels	can	be	particularly	vulnerable	to	such	short	seller	attacks.	The	publication	of	any	such	commentary
regarding	us	by	a	short	seller	may	bring	about	a	temporary,	or	possibly	long	term,	decline	in	the	market	price	of	our	common
stock.	No	assurances	can	be	made	that	we	will	not	become	a	target	of	such	commentary	and	declines	in	the	market	price	of	our
common	stock	will	not	occur	in	the	future,	in	connection	with	such	commentary	by	short	sellers	or	otherwise.	We	may	not	be
able	to	maintain	a	listing	of	our	common	stock	on	the	NYSE	American	stock	exchange.	We	must	meet	certain	financial	and
liquidity	criteria	to	maintain	the	listing	of	our	common	stock	on	the	NYSE	American.	If	we	violate	the	NYSE	American’	s
listing	requirements	or	fail	to	meet	its	listing	standards,	our	common	stock	may	be	delisted.	In	addition,	our	board	of	directors
may	determine	that	the	cost	of	maintaining	our	listing	on	a	national	securities	exchange	outweighs	the	benefits	of	such	listing.	A
delisting	of	our	common	stock	from	the	NYSE	American	may	materially	impair	our	stockholders’	ability	to	buy	and	sell	our
common	stock	and	could	have	an	adverse	effect	on	the	market	price	of,	and	the	efficiency	of	the	trading	market	for,	our
common	stock.	The	delisting	of	our	common	stock	could	significantly	impair	our	ability	to	raise	capital	and	the	value	of	your
investment.	Substantial	future	Future	sales	or	issuances	of	our	common	stock	or	securities	convertible	into,	or	exercisable	or
exchangeable	for,	our	common	stock,	or	the	perception	in	the	public	markets	,	or	the	perception	of	such	sales,	could	depress
the	trading	price	of	our	common	stock.	The	sale	of	a	substantial	number	of	shares	of	our	common	stock	or	other	equity-
related	securities	in	the	public	markets,	or	the	perception	that	these	such	sales	could	or	issuances	may	occur,	may	could
depress	our	stock	price.	Also,	future	issuances	of	our	common	stock	or	rights	to	purchase	common	stock	could	result	in
additional	dilution	of	the	percentage	ownership	of	our	stockholders	and	could	cause	our	stock	price	to	fall.	The	expiration	of
lock-	up	agreements	that	restrict	the	issuance	of	new	common	stock	or	the	trading	of	outstanding	common	stock	could	also
cause	the	market	price	of	our	common	stock	and	impair	to	decline.	Future	issuances	of	our	common	stock	or	our	ability	to
raise	capital	through	the	sale	of	additional	equity	securities	convertible	into,	.	We	may	sell	large	quantities	of	or	our
exercisable	or	exchangeable	common	stock	at	any	time	pursuant	to	this	prospectus	supplement	for	-	or	,	in	one	our	-	or
more	separate	offerings	common	stock,	or	the	expiration	of	lock-	up	agreements	that	restrict	the	issuance	of	new	common
stock	or	the	trading	of	outstanding	common	stock,	could	cause	the	market	price	of	our	common	stock	to	decline	.	We	cannot
predict	the	effect	that	,	if	any,	of	future	issuances	sales	of	common	stock	our	-	or	other	equity-	related	securities	would	have	,
or	the	future	expirations	of	lock-	up	agreements,	on	the	price	of	our	common	stock.	In	all	events,	future	issuances	of	our
common	stock	would	result	in	the	dilution	of	your	holdings.	In	addition,	the	perception	that	new	issuances	of	our	securities
could	occur,	or	the	perception	that	locked-	up	parties	will	sell	their	securities	when	the	lock-	ups	expire,	could	adversely	affect
the	market	price	of	our	common	stock	.	In	connection	with	our	initial	public	offering	in	November	2023,	we,	our	executive



officers,	directors	and	stockholders	holding	5	%	or	more	of	our	shares	(as	well	as	holders	of	convertible	or	exercisable	securities
which	convert	into	or	are	exercisable	into	common	stock)	entered	into	lock-	up	agreements	that	prevent	us	and	the	other	locked-
up	parties,	subject	to	certain	exceptions,	from	offering	or	selling	shares	of	capital	stock	for	up	to	12	months,	from	the	date	on
which	the	trading	of	our	common	stock	commenced,	or	November	14,	2023,	as	to	our	directors,	officers	and	security	holders,
and	from	the	closing	date	of	our	initial	public	offering,	or	November	16,	2023,	as	to	us.	In	addition	to	any	adverse	effects	that
may	arise	upon	the	expiration	of	these	lock-	up	agreements,	the	lock-	up	provisions	in	these	agreements	may	be	waived,	at	any
time	and	without	notice.	If	the	restrictions	under	the	lock-	up	agreements	are	waived,	our	common	stock	may	become	available
for	resale,	subject	to	applicable	law,	including	without	notice,	which	could	reduce	the	market	price	for	our	common	stock.	As	of
March	26,	2024,	we	have	also	made	the	following	grants	under	the	Plan	to	officers,	directors,	employees,	and	consultants	that
remain	outstanding:	1,	400,	185	shares	of	restricted	common	stock;	options	to	purchase	up	to	141,	938	shares	of	common	stock
at	an	exercise	price	per	share	of	$	3.	10;	options	to	purchase	up	to	90,	000	shares	of	common	stock	at	an	exercise	price	per	share
of	$	2.	50;	options	to	purchase	up	to	175,	000	shares	of	common	stock	at	an	exercise	price	per	share	of	$	2.	25;	and	an	option	to
purchase	up	to	10,	000	shares	of	common	stock	at	an	exercise	price	per	share	of	$	5.	00.	We	have	filed	registration	statements	on
Form	S-	8	to	register	the	offerings	of	these	shares	as	well	as	other	shares	under	stock	options	or	other	equity	compensation	that
may	be	granted	to	our	officers,	directors,	employees,	and	consultants	or	reserved	for	future	issuance	under	the	Plan.	Subject	to
the	satisfaction	of	vesting	conditions	and	the	expiration	of	lock-	up	agreements,	all	of	these	shares	registered	under	the
registration	statements	on	Form	S-	8	will	be	available	for	resale	immediately	in	the	public	market	without	restriction	other	than
those	restrictions	imposed	on	sales	by	affiliates	pursuant	to	Rule	144.	Additionally,	certain	of	our	employees,	executive	officers,
and	directors	may	enter	into	Rule	10b5-	1	trading	plans	providing	for	sales	of	shares	of	our	common	stock	from	time	to	time.
Under	a	Rule	10b5-	1	trading	plan,	a	broker	executes	trades	pursuant	to	parameters	established	by	the	employee,	director,	or
officer	when	entering	into	the	plan,	without	further	direction	from	the	employee,	officer,	or	director.	A	Rule	10b5-	1	trading
plan	may	be	amended	or	terminated	in	some	circumstances.	Our	employees,	executive	officers,	and	directors	also	may	buy	or
sell	additional	shares	outside	of	a	Rule	10b5-	1	trading	plan	when	they	are	not	in	possession	of	material,	non-	public
information,	subject	to	the	expiration	of	the	lock-	up	restrictions	and	Rule	144	requirements	referred	to	above.	Resales	of	our
common	stock	as	restrictions	end	or	pursuant	to	registration	rights	may	make	it	more	difficult	for	us	to	sell	equity	securities	in
the	future	at	a	time	and	at	a	price	that	we	deem	appropriate.	These	sales	could	also	cause	the	trading	price	of	our	common	stock
to	decline	and	make	it	more	difficult	for	you	to	sell	shares	of	our	common	stock.	The	market	price	of	shares	of	our	common
stock	may	drop	significantly	when	the	lock-	up	agreements	and	other	restrictions	on	resale	by	our	existing	stockholders	and
beneficial	owners	lapse.	The	dilutive	effect	of	these	grants	on	the	value	of	your	shares	may	therefore	be	substantial.	We	expect
that	significant	additional	capital	will	be	needed	in	the	future	to	continue	our	planned	operations,	including	expanding	research
and	development,	hiring	new	personnel,	marketing	our	products,	and	continuing	activities	as	an	operating	public	company.	To
the	extent	we	raise	additional	capital	by	issuing	equity	securities,	our	stockholders	may	experience	substantial	dilution.	We	may
sell	common	stock,	convertible	securities	or	other	equity	securities	in	one	or	more	transactions	at	prices	and	in	a	manner	we
determine	from	time	to	time.	If	we	sell	common	stock,	convertible	securities,	or	other	equity	securities	in	more	than	one
transaction,	investors	may	be	materially	diluted	by	subsequent	sales.	Such	sales	may	also	result	in	material	dilution	to	our
existing	stockholders,	and	new	investors	could	gain	rights	superior	to	our	existing	stockholders.	In	the	event	that	the	market
price	of	shares	of	our	common	stock	drops	significantly	when	the	restrictions	on	resale	by	our	existing	stockholders	lapse,
existing	stockholders’	dilution	might	be	reduced	to	the	extent	that	the	decline	in	the	price	of	shares	of	our	common	stock
impedes	our	ability	to	raise	capital	through	the	issuance	of	additional	shares	of	our	common	stock	or	other	equity	securities.
However,	in	the	event	that	our	capital-	raising	ability	is	weakened	as	a	result	of	a	lower	stock	price,	we	may	be	unable	to
continue	to	fund	our	operations,	which	may	further	harm	the	value	of	our	stock	price	.	We	do	not	expect	to	declare	or	pay
dividends	on	our	common	stock	in	the	foreseeable	future.	We	do	not	expect	to	declare	or	pay	dividends	on	our	common	stock	in
the	foreseeable	future,	as	we	anticipate	that	we	will	invest	future	earnings	in	the	development	and	growth	of	our	business.	In
addition,	bank	line	of	credit	covenants	prohibit	us	from	paying	cash	dividends	except	in	limited	circumstances.	Therefore,
holders	of	our	common	stock	will	not	receive	any	return	on	their	investment	unless	they	sell	their	securities,	and	holders	may	be
unable	to	sell	their	securities	on	favorable	terms	or	at	all.	If	securities	industry	analysts	do	not	publish	research	reports	on	us,	or
publish	unfavorable	reports	on	us,	then	the	market	price	and	market	trading	volume	of	our	common	stock	could	be	negatively
affected.	Any	trading	market	for	our	common	stock	may	be	influenced	in	part	by	any	research	reports	that	securities	industry
analysts	publish	about	us.	We	do	not	currently	have	and	may	never	obtain	research	coverage	by	securities	industry	analysts.	If
no	securities	industry	analysts	commence	coverage	of	us,	the	market	price	and	market	trading	volume	of	our	common	stock
could	be	negatively	affected.	In	the	event	we	are	covered	by	analysts,	and	one	or	more	of	such	analysts	downgrade	our
securities,	or	otherwise	reports	on	us	unfavorably,	or	discontinues	coverage	of	us,	the	market	price	and	market	trading	volume	of
our	common	stock	could	be	negatively	affected.	Future	issuances	of	debt	securities,	which	would	rank	senior	to	our	common
stock	upon	our	bankruptcy	or	liquidation,	and	future	issuances	of	preferred	stock,	which	could	rank	senior	to	our	common	stock
for	the	purposes	of	dividends	and	liquidating	distributions,	may	adversely	affect	the	level	of	return	holders	of	our	common	stock
may	be	able	to	achieve	from	an	investment	in	our	common	stock.	In	the	future,	we	may	attempt	to	increase	our	capital	resources
by	offering	debt	securities.	Upon	bankruptcy	or	liquidation,	holders	of	our	debt	securities,	and	lenders	with	respect	to	other
borrowings	we	may	make,	would	receive	distributions	of	our	available	assets	prior	to	any	distributions	being	made	to	holders	of
our	common	stock.	Moreover,	if	we	authorize	and	issue	preferred	stock,	the	holders	of	such	preferred	stock	could	be	entitled	to
preferences	over	holders	of	common	stock	in	respect	of	the	payment	of	dividends	and	the	payment	of	liquidating	distributions.
Because	our	decision	to	issue	debt	or	preferred	stock	in	any	future	offering,	or	borrow	money	from	lenders,	will	depend	in	part
on	market	conditions	and	other	factors	beyond	our	control,	we	cannot	predict	or	estimate	the	amount,	timing	or	nature	of	any
such	future	offerings	or	borrowings.	Holders	of	our	common	stock	must	bear	the	risk	that	any	future	offerings	we	conduct	or



borrowings	we	make	may	adversely	affect	the	level	of	return,	if	any,	they	may	be	able	to	achieve	from	an	investment	in	our
common	stock.	If	our	shares	of	common	stock	become	subject	to	the	penny	stock	rules,	it	would	become	more	difficult	to	trade
our	shares.	The	SEC	has	adopted	rules	that	regulate	broker-	dealer	practices	in	connection	with	transactions	in	penny	stocks.
Penny	stocks	are	generally	equity	securities	with	a	price	of	less	than	$	5.	00,	other	than	securities	registered	on	certain	national
securities	exchanges	or	authorized	for	quotation	on	certain	automated	quotation	systems,	provided	that	current	price	and	volume
information	with	respect	to	transactions	in	such	securities	is	provided	by	the	exchange	or	system.	If	we	do	not	retain	a	listing	on
the	NYSE	American	or	another	national	securities	exchange	and	if	the	price	of	our	common	stock	is	less	than	$	5.	00,	our
common	stock	could	be	deemed	a	penny	stock.	The	penny	stock	rules	require	a	broker-	dealer,	before	a	transaction	in	a	penny
stock	not	otherwise	exempt	from	those	rules,	to	deliver	a	standardized	risk	disclosure	document	containing	specified
information.	In	addition,	the	penny	stock	rules	require	that	before	effecting	any	transaction	in	a	penny	stock	not	otherwise
exempt	from	those	rules,	a	broker-	dealer	must	make	a	special	written	determination	that	the	penny	stock	is	a	suitable
investment	for	the	purchaser	and	receive	(i)	the	purchaser’	s	written	acknowledgment	of	the	receipt	of	a	risk	disclosure
statement;	(ii)	a	written	agreement	to	transactions	involving	penny	stocks;	and	(iii)	a	signed	and	dated	copy	of	a	written
suitability	statement.	These	disclosure	requirements	may	have	the	effect	of	reducing	the	trading	activity	in	the	secondary	market
for	our	common	stock,	and	therefore	stockholders	may	have	difficulty	selling	their	shares.	We	are	subject	to	ongoing	public
reporting	requirements	that	are	less	rigorous	than	Exchange	Act	rules	for	companies	that	are	not	emerging	growth	companies
and	our	stockholders	could	receive	less	information	than	they	might	expect	to	receive	from	more	mature	public	companies.	We
are	required	to	publicly	report	on	an	ongoing	basis	as	an	“	emerging	growth	company	”	(as	defined	in	the	JOBS	Act)	under	the
reporting	rules	set	forth	under	the	Exchange	Act.	For	so	long	as	we	remain	an	emerging	growth	company,	we	may	take
advantage	of	certain	exemptions	from	various	reporting	requirements	that	are	applicable	to	other	Exchange	Act	reporting
companies	that	are	not	emerging	growth	companies,	including	but	not	limited	to:	●	not	being	required	to	comply	with	the	auditor
attestation	requirements	of	Section	404	of	the	Sarbanes-	Oxley	Act;	●	being	exempt	from	certain	greenhouse	gas	emissions
disclosure	and	related	third-	party	assurance	requirements;	●	being	permitted	to	comply	with	reduced	disclosure	obligations
regarding	executive	compensation	in	our	periodic	reports	and	proxy	statements;	and	●	being	exempt	from	the	requirement	to
hold	a	non-	binding	advisory	vote	on	executive	compensation	and	stockholder	approval	of	any	golden	parachute	payments	not
previously	approved.	In	addition,	Section	107	of	the	JOBS	Act	also	provides	that	an	emerging	growth	company	can	take
advantage	of	the	extended	transition	period	provided	in	Section	7	(a)	(2)	(B)	of	the	Securities	Act	for	complying	with	new	or
revised	accounting	standards.	In	other	words,	an	emerging	growth	company	can	delay	the	adoption	of	certain	accounting
standards	until	those	standards	would	otherwise	apply	to	private	companies.	We	have	elected	to	take	advantage	of	the	benefits	of
this	extended	transition	period.	Our	financial	statements	may	therefore	not	be	comparable	to	those	of	companies	that	comply
with	such	new	or	revised	accounting	standards.	We	expect	to	take	advantage	of	these	reporting	exemptions	until	we	are	no
longer	an	emerging	growth	company.	We	will	remain	an	emerging	growth	company	for	up	to	five	years,	although	if	the	market
value	of	our	common	stock	that	is	held	by	non-	affiliates	exceeds	$	700	million	as	of	any	June	30	before	that	time,	we	would
cease	to	be	an	emerging	growth	company	as	of	the	following	December	31.	Because	we	are	subject	to	ongoing	public	reporting
requirements	that	are	less	rigorous	than	Exchange	Act	rules	for	companies	that	are	not	emerging	growth	companies,	our
stockholders	could	receive	less	information	than	they	might	expect	to	receive	from	more	mature	public	companies.	We	cannot
predict	if	investors	will	find	our	common	stock	less	attractive	if	we	elect	to	rely	on	these	exemptions,	or	if	taking	advantage	of
these	exemptions	would	result	in	less	active	trading	or	more	volatility	in	the	price	of	our	common	stock.	We	are	a	smaller
reporting	company	and	will	be	exempt	from	certain	disclosure	requirements,	which	could	make	our	common	stock	less
attractive	to	potential	investors.	Rule	12b-	2	of	the	Exchange	Act	defines	a	“	smaller	reporting	company	”	as	an	issuer	that	is	not
an	investment	company,	an	asset-	backed	issuer,	or	a	majority-	owned	subsidiary	of	a	parent	that	is	not	a	smaller	reporting
company	and	that:	●	had	a	public	float	of	less	than	$	250	million	as	of	the	last	business	day	of	its	most	recently	completed
second	fiscal	quarter,	computed	by	multiplying	the	aggregate	worldwide	number	of	shares	of	its	voting	and	non-	voting	common
equity	held	by	non-	affiliates	by	the	price	at	which	the	common	equity	was	last	sold,	or	the	average	of	the	bid	and	asked	prices
of	common	equity,	in	the	principal	market	for	the	common	equity;	or	●	in	the	case	of	an	initial	registration	statement	under	the
Securities	Act	or	the	Exchange	Act	for	shares	of	its	common	equity,	had	a	public	float	of	less	than	$	250	million	as	of	a	date
within	30	days	of	the	date	of	the	filing	of	the	registration	statement,	computed	by	multiplying	the	aggregate	worldwide	number
of	such	shares	held	by	non-	affiliates	before	the	registration	plus,	in	the	case	of	a	Securities	Act	registration	statement,	the
number	of	such	shares	included	in	the	registration	statement	by	the	estimated	public	offering	price	of	the	shares;	or	●	in	the	case
of	an	issuer	whose	public	float	as	calculated	under	paragraph	(1)	or	(2)	of	this	definition	was	zero	or	whose	public	float	was	less
than	$	700	million,	had	annual	revenues	of	less	than	$	100	million	during	the	most	recently	completed	fiscal	year	for	which
audited	financial	statements	are	available.	If	a	company	determines	that	it	does	not	qualify	for	smaller	reporting	company	status
because	it	exceeded	one	or	more	of	the	above	thresholds,	it	will	remain	unqualified	unless	when	making	its	annual
determination	it	meets	certain	alternative	threshold	requirements	which	will	be	lower	than	the	above	thresholds	if	its	prior	public
float	or	prior	annual	revenues	exceed	certain	thresholds.	As	a	smaller	reporting	company,	we	are	not	required	to	include	a
Compensation	Discussion	and	Analysis	section	in	our	proxy	statements;	we	may	provide	only	two	years	of	financial	statements;
and	we	need	not	provide	the	table	of	selected	financial	data.	We	will	also	be	exempt	from	certain	greenhouse	gas	emissions
disclosure	and	related	third-	party	assurance	requirements.	We	also	have	other	“	scaled	”	disclosure	requirements	that	are	less
comprehensive	than	issuers	that	are	not	smaller	reporting	companies	which	could	make	our	common	stock	less	attractive	to
potential	investors,	which	could	make	it	more	difficult	for	our	stockholders	to	sell	their	shares.	As	a	“	smaller	reporting
company,	”	we	may	choose	to	exempt	our	company	from	certain	corporate	governance	requirements	that	could	have	an	adverse
effect	on	our	public	stockholders.	Under	NYSE	American	rules,	a	“	smaller	reporting	company,	”	as	defined	in	Rule	12b-	2
under	the	Exchange	Act,	is	not	subject	to	certain	corporate	governance	requirements	otherwise	applicable	to	companies	listed	on



the	NYSE	American.	For	example,	a	smaller	reporting	company	is	exempt	from	the	requirement	of	having	a	compensation
committee	composed	solely	of	directors	meeting	certain	enhanced	independence	standards,	as	long	as	the	compensation
committee	has	at	least	two	members	who	do	meet	such	standards.	Although	we	have	not	yet	determined	to	avail	ourselves	of	this
or	other	exemptions	from	the	NYSE	American	requirements	that	are	or	may	be	afforded	to	smaller	reporting	companies,	while
we	will	seek	to	maintain	our	shares	on	the	NYSE	American	in	the	future	we	may	elect	to	rely	on	any	or	all	of	them.	By	electing
to	utilize	any	such	exemptions,	our	company	may	be	subject	to	greater	risks	of	poor	corporate	governance,	poorer	management
decision-	making	processes,	and	reduced	results	of	operations	from	problems	in	our	corporate	organization.	Consequently,	our
stock	price	may	suffer,	and	there	is	no	assurance	that	we	will	be	able	to	continue	to	meet	all	continuing	listing	requirements	of
the	NYSE	American	from	which	we	will	not	be	exempt,	including	minimum	stock	price	requirements.	As	a	non-	accelerated
filer,	we	will	not	be	required	to	comply	with	the	auditor	attestation	requirements	of	the	Sarbanes-	Oxley	Act.	We	are	not	an	“
accelerated	filer	”	or	a	“	large	accelerated	filer	”	under	the	Exchange	Act.	Rule	12b-	2	under	the	Exchange	Act	defines	an	“
accelerated	filer	”	to	mean	any	company	that	first	meets	the	following	conditions	at	the	end	of	each	fiscal	year:	The	company
had	a	public	float	of	$	75	million	or	more,	but	less	than	$	700	million,	as	of	the	last	business	day	of	the	company’	s	most	recently
completed	second	fiscal	quarter;	the	company	has	been	subject	to	the	reporting	requirements	of	the	Exchange	Act	for	at	least
twelve	calendar	months;	the	company	has	filed	at	least	one	annual	report	under	the	Exchange	Act;	and	the	company	is	not
eligible	to	use	the	requirements	for	a	“	smaller	reporting	company	”	under	the	revenue	test	in	paragraph	(2)	or	(3)	(iii)	(B),	as
applicable,	of	the	“	smaller	reporting	company	”	definition	in	Rule	12b-	2	of	the	Exchange	Act.	Rule	12b-	2	under	the	Exchange
Act	defines	a	“	large	accelerated	filer	”	in	the	same	way	as	an	“	accelerated	filer	”	except	that	the	company	meeting	the
definition	must	have	a	public	float	of	$	700	million	or	more	as	of	the	last	business	day	of	the	company’	s	most	recently
completed	second	fiscal	quarter.	A	non-	accelerated	filer	is	not	required	to	file	an	auditor	attestation	report	on	internal	control
over	financial	reporting	that	is	otherwise	required	under	Section	404	(b)	of	the	Sarbanes-	Oxley	Act.	Therefore,	our	internal
control	over	financial	reporting	will	not	receive	the	level	of	review	provided	by	the	process	relating	to	the	auditor	attestation
included	in	annual	reports	of	issuers	that	are	subject	to	the	auditor	attestation	requirements.	In	addition,	we	cannot	predict	if
investors	will	find	our	common	stock	less	attractive	because	we	are	not	required	to	comply	with	the	auditor	attestation
requirements.	If	some	investors	find	our	common	stock	less	attractive	as	a	result,	there	may	be	a	less	active	trading	market	for
our	common	stock	and	the	trading	price	for	our	common	stock	may	be	negatively	affected.	Our	internal	control	over	financial
reporting	currently	may	not	meet	all	of	the	standards	contemplated	by	Section	404	of	the	Sarbanes-	Oxley	Act,	and	failure	to
achieve	and	maintain	effective	internal	control	over	financial	reporting	in	accordance	with	Section	404	could	impair	our	ability
to	produce	timely	and	accurate	financial	statements	or	comply	with	applicable	regulations	and	have	a	material	adverse	effect	on
our	business.	As	a	public	company,	we	have	significant	requirements	for	enhanced	financial	reporting	and	internal	controls.	The
process	of	designing	and	implementing	effective	internal	controls	is	a	continuous	effort	that	will	require	us	to	anticipate	and
react	to	changes	in	our	business	and	the	economic	and	regulatory	environments	and	to	expend	significant	resources	to	maintain	a
system	of	internal	controls	that	is	adequate	to	satisfy	our	reporting	obligations	as	a	public	company.	If	we	are	unable	to	establish
or	maintain	appropriate	internal	financial	reporting	controls	and	procedures,	it	could	cause	us	to	fail	to	meet	our	reporting
obligations	on	a	timely	basis,	result	in	material	misstatements	in	our	consolidated	financial	statements,	and	harm	our	operating
results.	In	addition,	we	will	be	required,	pursuant	to	Section	404	of	the	Sarbanes-	Oxley	Act,	to	furnish	a	report	by	management
on,	among	other	things,	the	effectiveness	of	our	internal	control	over	financial	reporting	in	the	second	annual	report	on	Form	10-
K	following	the	completion	of	our	initial	public	offering	in	November	2023.	This	assessment	will	need	to	include	disclosure	of
any	material	weaknesses	identified	by	our	management	in	our	internal	control	over	financial	reporting.	The	rules	governing	the
standards	that	must	be	met	for	our	management	to	assess	our	internal	control	over	financial	reporting	are	complex	and	require
significant	documentation,	testing,	and	possible	remediation	through	the	implementation	of	new	internal	controls	and	procedures
and	hiring	accounting	or	internal	audit	staff.	Testing	and	maintaining	internal	controls	may	divert	management’	s	attention	from
other	matters	that	are	important	to	our	business.	If	we	are	not	able	to	complete	our	initial	assessment	of	our	internal	controls	and
otherwise	implement	the	requirements	of	Section	404	in	a	timely	manner	or	with	adequate	compliance,	we	may	not	be	able	to
certify	as	to	the	adequacy	of	our	internal	control	over	financial	reporting.	Matters	impacting	our	internal	controls	may	cause	us
to	be	unable	to	report	our	financial	information	on	a	timely	basis	and	thereby	be	required	to	restate	our	financial	statements	or
otherwise	be	subject	to	adverse	regulatory	consequences,	including	sanctions	by	the	SEC	or	violations	of	applicable	stock
exchange	listing	rules,	which	may	result	in	a	breach	of	the	covenants	under	existing	or	future	financing	arrangements.	If	we	fail
to	meet	our	public	reporting	obligations,	investors	could	lose	confidence	in	us	and	the	reliability	of	our	financial	statements,
which	could	have	a	negative	effect	on	the	trading	price	of	our	common	stock.	Confidence	in	the	reliability	of	our	financial
statements	also	could	suffer	if	we	report	a	material	weakness	in	our	internal	control	over	financial	reporting.	This	could
materially	adversely	affect	us	and	lead	to	a	decline	in	the	market	price	of	our	common	stock.	We	will	incur	significant	increased
costs	as	a	result	of	operating	as	a	public	company,	and	our	management	will	be	required	to	devote	substantial	time	to	new
compliance	initiatives.	As	a	public	company,	we	must	incur	significant	legal,	accounting	and	other	expenses	that	we	did	not
incur	as	a	private	company.	In	addition,	the	Sarbanes-	Oxley	Act	has	imposed	various	requirements	on	public	companies
including	requiring	establishment	and	maintenance	of	effective	disclosure	and	financial	controls.	Our	management	and	other
personnel	will	need	to	devote	a	substantial	amount	of	time	to	these	compliance	initiatives.	Moreover,	these	rules	and	regulations
have	increased	and	will	continue	to	increase	our	legal	and	financial	compliance	costs	and	will	make	some	activities	more	time-
consuming	and	costly.	For	example,	we	expect	that	these	rules	and	regulations	may	make	it	more	difficult	and	more	expensive
for	us	to	obtain	directors’	and	officers’	liability	insurance,	which	could	make	it	more	difficult	for	us	to	attract	and	retain
qualified	members	of	our	board	of	directors.	We	cannot	predict	or	estimate	the	amount	of	additional	costs	we	will	incur	as	a
public	company	or	the	timing	of	such	costs.	The	Sarbanes-	Oxley	Act	requires,	among	other	things,	that	we	maintain	effective
internal	control	over	financial	reporting	and	disclosure	controls	and	procedures.	In	particular,	we	must	perform	system	and



process	evaluation	and	testing	of	our	internal	control	over	financial	reporting	to	allow	management	to	report	on	the	effectiveness
of	our	internal	control	over	financial	reporting,	as	required	by	Section	404	of	the	Sarbanes-	Oxley	Act.	In	addition,	we	will	be
required	to	have	our	independent	registered	public	accounting	firm	attest	to	the	effectiveness	of	our	internal	control	over
financial	reporting	the	later	of	our	second	annual	report	on	Form	10-	K	or	the	first	annual	report	on	Form	10-	K	following	the
date	on	which	we	are	no	longer	an	emerging	growth	company	or	a	non-	accelerated	filer.	Our	compliance	with	Section	404	of
the	Sarbanes-	Oxley	Act	will	require	that	we	incur	substantial	accounting	expense	and	expend	significant	management	efforts.
We	currently	do	not	have	an	internal	audit	group,	and	we	will	need	to	hire	additional	accounting	and	financial	staff	with
appropriate	public	company	experience	and	technical	accounting	knowledge.	If	we	are	not	able	to	comply	with	the	requirements
of	Section	404	in	a	timely	manner,	or	if	we	or	our	independent	registered	public	accounting	firm	identify	deficiencies	in	our
internal	control	over	financial	reporting	that	are	deemed	to	be	material	weaknesses,	the	value	of	our	securities	could	decline	and
we	could	be	subject	to	sanctions	or	investigations	by	the	SEC	or	other	regulatory	authorities,	which	would	require	additional
financial	and	management	resources.	Our	ability	to	successfully	implement	our	business	plan	and	comply	with	Section	404
requires	us	to	be	able	to	prepare	timely	and	accurate	financial	statements.	We	expect	that	we	will	need	to	continue	to	improve
existing,	and	implement	new	operational	and	financial	systems,	procedures	and	controls	to	manage	our	business	effectively.
Any	delay	in	the	implementation	of,	or	disruption	in	the	transition	to,	new	or	enhanced	systems,	procedures	or	controls,	may
cause	our	operations	to	suffer	and	we	may	be	unable	to	conclude	that	our	internal	control	over	financial	reporting	is	effective
and	to	obtain	an	unqualified	report	on	internal	controls	from	our	auditors	if	so	required	under	Section	404	of	the	Sarbanes-
Oxley	Act	and	the	SEC’	s	implementing	rules.	This,	in	turn,	could	have	an	adverse	impact	on	the	value	of	our	securities,	and
could	adversely	affect	our	ability	to	access	the	capital	markets.	Our	principal	stockholders,	executive	officers	and	directors
beneficially	own	a	significant	percentage	of	the	outstanding	voting	power	of	the	Company.	As	a	result,	they	will	be	able	to
exercise	significant	influence	over	all	matters	requiring	stockholder	approval.	As	of	March	26,	2024,	our	executive	officers	and
directors	collectively	beneficially	own	shares	representing	approximately	6.	1	%	of	our	outstanding	common	stock.	Dennis	Gile,
our	largest	stockholder	and	a	former	officer	and	director,	beneficially	owns	and	has	voting	power	over	approximately	14.	2	%	of
our	outstanding	common	stock.	John	Dorsey,	the	second-	largest	beneficial	owner	of	our	common	stock	and	a	former	officer
and	director,	beneficially	owns	and	has	voting	power	over	approximately	8.	9	%	of	our	outstanding	common	stock.	Beneficial
ownership	includes	shares	over	which	an	individual	or	entity	has	investment	or	voting	power	and	includes	shares	that	could	be
issued	upon	the	exercise	of	options	and	warrants	within	60	days	after	the	date	of	determination.	On	matters	submitted	to	our
stockholders	for	approval,	holders	of	our	common	stock	are	entitled	to	one	vote	per	share.	Each	of	Mr.	Gile	and	Mr.	Dorsey,
individually,	and	our	executive	officers	and	directors	collectively	if	they	choose	to	act	together,	would	have	significant	influence
over	all	matters	submitted	to	our	stockholders	for	approval,	as	well	as	our	management	and	affairs.	For	example,	these
individuals	would	have	significant	influence	on	the	election	of	directors	and	approval	of	any	merger,	consolidation,	or	sale	of	all
or	substantially	all	of	our	assets.	This	concentration	of	voting	power	could	delay	or	prevent	an	acquisition	of	our	company	on
terms	that	other	stockholders	may	desire.	Anti-	takeover	provisions	and	other	provisions	contained	in	our	the	Second	Amended
and	Restated	Bylaws	and	Second	Amended	and	Restated	Certificate	of	Incorporation,	as	well	as	provisions	of	Delaware	law,
could	impair	a	takeover	attempt	and	diminish	the	rights	of	holders	of	our	common	stock.	We	are	subject	to	Section	203	of	the
Delaware	General	Corporation	Law,	or	DGCL,	which	prohibits	a	Delaware	corporation	from	engaging	in	any	business
combination	with	any	interested	stockholder	for	a	period	of	three	years	after	the	date	that	such	stockholder	became	an	interested
stockholder,	with	the	following	exceptions:	●	before	such	date,	the	board	of	directors	of	the	corporation	approved	either	the
business	combination	or	the	transaction	that	resulted	in	the	stockholder	becoming	an	interested	stockholder;	●	upon	completion
of	the	transaction	that	resulted	in	the	stockholder	becoming	an	interested	stockholder,	the	interested	stockholder	owned	at	least
85	%	of	the	voting	stock	of	the	corporation	outstanding	at	the	time	the	transaction	began,	excluding	for	purposes	of	determining
the	voting	stock	outstanding	(but	not	the	outstanding	voting	stock	owned	by	the	interested	stockholder)	those	shares	owned	(i)
by	persons	who	are	directors	and	also	officers	and	(ii)	employee	stock	plans	in	which	employee	participants	do	not	have	the
right	to	determine	confidentially	whether	shares	held	subject	to	the	plan	will	be	tendered	in	a	tender	or	exchange	offer;	or	●	on
or	after	such	date,	the	business	combination	is	approved	by	the	board	of	directors	and	authorized	at	an	annual	or	special	meeting
of	the	stockholders,	and	not	by	written	consent,	by	the	affirmative	vote	of	at	least	66	2	⁄	3	%	of	the	outstanding	voting	stock	that
is	not	owned	by	the	interested	stockholder.	In	general,	Section	203	defines	a	“	business	combination	”	to	include	the	following:
●	any	merger	or	consolidation	involving	the	corporation	and	the	interested	stockholder;	●	any	sale,	transfer,	pledge	or	other
disposition	of	10	%	or	more	of	the	assets	of	the	corporation	involving	the	interested	stockholder;	●	subject	to	certain	exceptions,
any	transaction	that	results	in	the	issuance	or	transfer	by	the	corporation	of	any	stock	of	the	corporation	to	the	interested
stockholder;	●	any	transaction	involving	the	corporation	that	has	the	effect	of	increasing	the	proportionate	share	of	the	stock	or
any	class	or	series	of	the	corporation	beneficially	owned	by	the	interested	stockholder;	and	●	the	receipt	by	the	interested
stockholder	of	the	benefit	of	any	loans,	advances,	guarantees,	pledges	or	other	financial	benefits	by	or	through	the	corporation.
In	general,	Section	203	defines	an	“	interested	stockholder	”	as	an	entity	or	person	who,	together	with	the	person’	s	affiliates	and
associates,	beneficially	owns,	or	within	three	years	prior	to	the	time	of	determination	of	interested	stockholder	status	did	own,	15
%	or	more	of	the	outstanding	voting	stock	of	the	corporation.	The	statute	could	prohibit	or	delay	mergers	or	other	takeover	or
change	in	control	attempts	and,	accordingly,	may	discourage	attempts	to	acquire	us	even	though	such	a	transaction	may	offer	our
stockholders	the	opportunity	to	sell	their	stock	at	a	price	above	the	prevailing	market	price.	A	Delaware	corporation	may	“	opt
out	”	of	these	provisions	with	an	express	provision	in	its	certificate	of	incorporation.	We	have	not	opted	out	of	these	provisions,
which	may,	as	a	result,	discourage	or	prevent	mergers	or	other	takeover	or	change	of	control	attempts	of	us.	In	addition,	our	the
Second	Amended	and	Restated	Bylaws	contain	certain	provisions	that	may	have	anti-	takeover	effects,	making	it	more	difficult
for	or	preventing	a	third	party	from	acquiring	control	of	our	company	or	changing	our	board	of	directors	and	management.	Our
The	Second	Amended	and	Restated	Certificate	of	Incorporation	provides	that	a	majority	of	the	board	of	directors	has	the	sole



authority	to	establish	the	number	of	directors	and	fill	any	vacancies	and	newly	created	directorships,	subject	to	the	rights	of
holders	of	preferred	stock	to	elect	directors.	These	provisions	may	prevent	a	stockholder	from	increasing	the	size	of	our	board	of
directors	and	gaining	control	of	our	board	of	directors	by	filling	the	resulting	vacancies	with	its	own	nominees.	In	addition,	our
the	Second	Amended	and	Restated	Bylaws	provide	that	in	addition	to	any	other	vote	required	by	law,	no	member	of	our	board	of
directors	may	be	removed	from	office	by	our	stockholders	without	the	approval	of	not	less	than	the	majority	of	the	total	voting
power	of	all	of	our	outstanding	shares	of	capital	stock	then	entitled	to	vote	in	the	election	of	directors.	Our	The	Second
Amended	and	Restated	Bylaws	also	do	not	provide	our	stockholders	with	the	power	to	call	a	special	meeting	of	stockholders	and
contain	certain	advance	notice	provisions	for	the	submission	and	presentation	of	stockholder	meeting	proposals	or	director
nominations	at	a	stockholder	meeting,	which	may	limit	the	ability	of	stockholders	to	influence	the	composition	and	business
decisions	of	our	management.	Our	The	Second	Amended	and	Restated	Bylaws	also	provide	that	the	Company	may	agree	with
any	stockholders	to	restrict	the	sale	or	other	disposal	of	the	stock	of	the	Company	owned	by	such	stockholders.	In	addition,	our
the	Second	Amended	and	Restated	Certificate	of	Incorporation	authorizes	our	board	of	directors	to	issue	up	to	15,	000,	000
shares	of	“	blank-	check	preferred	stock	”	in	one	or	more	series	as	solely	determined	by	the	board	of	directors,	and	to	have	the
voting	powers,	preferences	and	relative	participation,	optional	and	special	rights	and	qualifications,	limitations	and	restrictions
thereof	as	solely	determined	by	the	board	without	further	action	by	the	stockholders.	These	terms	may	include	voting	rights
including	the	right	to	vote	as	a	series	on	particular	matters,	preferences	as	to	dividends	and	liquidation,	conversion	rights,
redemption	rights	and	sinking	fund	provisions.	The	issuance	of	any	preferred	stock	could	diminish	the	rights	of	holders	of
existing	shares,	and	therefore	could	reduce	the	value	of	such	shares.	In	addition,	specific	rights	granted	to	future	holders	of
preferred	stock	could	be	used	to	restrict	our	ability	to	merge	with,	or	sell	assets	to,	a	third	party.	The	ability	of	our	board	of
directors	to	issue	preferred	stock	could	make	it	more	difficult,	delay,	discourage,	prevent	or	make	it	costlier	to	acquire	or	effect
a	change-	in-	control,	which	in	turn	could	prevent	our	stockholders	from	recognizing	a	gain	in	the	event	that	a	favorable	offer	is
extended	and	could	materially	and	negatively	affect	the	value	of	our	securities.	Furthermore,	the	holders	of	our	common	stock
do	not	have	cumulative	voting	rights	in	the	election	of	our	directors.	The	combination	of	the	present	ownership	by	a	few
stockholders	of	a	significant	portion	of	our	issued	and	outstanding	common	stock	and	lack	of	cumulative	voting	makes	it	more
difficult	for	other	stockholders	to	replace	our	board	of	directors	or	for	a	third	party	to	obtain	control	of	our	company	by	replacing
its	board	of	directors.


