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This Form C-AR (including the cover page and all exhibits attached hereto, the "Form C-
AR) is being furnished by GenoBank.io, a California Corporation (the "Company." as well as
references to "we," "us," or "our") for the sole purpose of providing certain information about the
Company as required by the Securities and Exchange Commission ("SEC").

No federal or state securities commission or regulatory authority has passed upon the
accuracy or adequacy of this document. The U.S. Securities and Exchange Commission
does not pass upon the accuracy or completeness of any disclosure document or literature.
The Company is filing this Form C-AR pursuant to Regulation CF (§ 227.100 et seq.) which
requires that it must file a report with the Commission annually and post the report on its
website at https:/GenoBank.io no later than 120 days after the end of each fiscal year
covered by the report. The Company may terminate its reporting obligations in the future
in accordance with Rule 202(b) of Regulation CF (§ 227.202(b)) by 1) being required to file
reports under Section 13(a) or Section 15(d) of the Exchange Act of 1934, as amended, 2)
filing at least one annual report pursuant to Regulation CF and having fewer than 300
holders of record, 3) filing annual reports for three years pursuant to Regulation CF and
having assets equal to or less than $10,000,000, 4) the repurchase of all the Securities sold
pursuant to Regulation CF by the Company or another party, or 5) the liquidation or
dissolution of the Company.

The date of this Form C-AR is 04-30-2021.

THIS FORM C-AR DOES NOT CONSTITUTE AN OFFER TO PURCHASE OR SELL
SECURITIES.



Forward Looking Statement Disclosure

This Form C-AR and any documents incorporated by reference herein or therein contain
Jorvard-looking statements and are subject to risks and uncertainties. All statements other than
statements of historical fact or relating to present facts or current conditions included in this
Form C-AR are forward-looking statements. Forward-looking statements give the Company s
current reasonable expectations and projections relating to its financial condition, results of
operations, plans, objectives, future performance and business. You can identify forward-looking
statements by the fact that they do not relate strictly to historical or current facts. These
statements may include words such as "anticipate,” "estimate,” "expect,” 'project,” "plan,”

nm

" "may," "should," "can have," "likely" and other wvords and terms of similar

L

"intend," "believe,
meaning in connection with any discussion of the timing or nature of future operating or
financial performance or other events.

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

Any forward-looking statement made by the Company in this Form C-AR or any
documents incorporated by reference herein or thervein speaks only as of the date of this Form C-
AR. Factors or events that could cause our actual operating and financial performance to differ
may emerge from time to time, and it is not possible for the Company to predict all of them. The
Company undertakes no obligation to update any forward-looking statement, whether as a result
of new information, future developments or othervise, except as may be required by law.
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About this Form C-AR

You should rely only on the information contained in this Form C-AR. We have not authorized
anyone to provide you with information different from that contained in this Form C-AR. You
should assume that the information contained in this Form C-AR is accurate only as of the date
of this Form C-AR, regardless of the time of delivery of this Form C-AR. Our business, financial
condition, results of operations, and prospects may have changed since that date.

Statements contained herein as to the content of any agreements or other document are
summaries and, therefore, are necessarily selective and incomplete and are qualified in their
entirety by the actual agreements or other documents.

SUMMARY

The following summary is qualified in its entirety by more detailed information that may appear
elsewhere in this Form C-AR and the Exhibits hereto.

GenoBank.io (the "Company") is a California Corporation, formed on May 29, 2018.
The Company is located at 55 E Third Ave, San Mateo, CA 94401.

The Company’s website is https://GenoBank.io.

The information available on or through our website is not a part of this Form C-AR.

The Business



Genobank allows users to track and establish ownership of their genetic information as private
property through the use of blockchain technology. We sell a white-label (patent pending)
anonymous DNA/RNA extraction kit that is represented by a non-fungible token based in the
ethereum standard ERC721 to allow users/patients establish ownership and control over their
biosamples and residual biological datasets.

RISK FACTORS
Risks Related to the Company’s Business and Industry

The development and commercialization of our [products/services] is highly competitive.

We face competition with respect to any products that we may seek to develop or commercialize
in the future. Our competitors include major companies worldwide. Many of our competitors
have significantly greater financial, technical and human resources than we have and superior
expertise in research and development and marketing approved [products/services] and thus may
be better equipped than us to develop and commercialize [products/services]. These competitors
also compete with us in recruiting and retaining qualified personnel and acquiring technologies.
Smaller or early stage companies may also prove to be significant competitors, particularly
through collaborative arrangements with large and established companies. Accordingly, our
competitors may commercialize products more rapidly or effectively than we are able to, which
would adversely affect our competitive position, the likelihood that our [products/services] will
achieve initial market acceptance and our ability to generate meaningful additional revenues
from our products.

We depend on third-party service providers and outsource providers for a variety of services
and we outsource a number of our non-core functions and operations.

In certain instances, we rely on single or limited service providers and outsourcing vendors
[around the world] because the relationship is advantageous due to quality, price, or lack of
alternative sources. If production or service was interrupted and we were not able to find
alternate third-party providers, we could experience disruptions in manufacturing and operations
including product shortages, higher freight costs and re-engineering costs. If outsourcing services
are interrupted or not performed or the performance is poor, this could impact our ability to
process, record and report transactions with our customers and other constituents. Such
interruptions in the provision of supplies and/or services could result in our inability to meet
customer demand, damage our reputation and customer relationships and adversely affect our
business.

We depend on third party providers, suppliers and licensors to supply some of the hardware,
software and operational support necessary fo provide some of our services.
We obtam these materials from a limited number of vendors, some of which do not have a long
operating history, or which may not be able to continue to supply the equipment and services we
desire. Some of our hardware, software and operational support vendors represent our sole
source of supply or have, either through contract or as a result of intellectual property rights, a
position of some exclusivity. If demand exceeds these vendors’ capacity or if these vendors
7



experience operating or financial difficulties or are otherwise unable to provide the equipment or
services we need in a timely manner, at our specifications and at reasonable prices, our ability to
provide some services might be materially adversely affected, or the need to procure or develop
alternative sources of the affected materials or services might delay our ability to serve our
customers. These events could materially and adversely affect our ability to retain and attract
customers, and have a material negative impact on our operations, business, financial results and
financial condition.

Quality management plays an essential role in determining and meeting customer
requirements, preventing defects, improving the Company’s products and services and
maintaining the integrity of the data that supports the safety and efficacy of our producis.

Our future success depends on our ability to maintain and continuously improve our quality
management program. An inability to address a quality or safety issue in an effective and timely
manner may also cause negative publicity, a loss of customer confidence in us or our current or
future products, which may result in the loss of sales and difficulty in successfully launching new
products. In addition, a successful claim brought against us in excess of available insurance or
not covered by indemnification agreements, or any claim that results in significant adverse
publicity against us, could have an adverse effect on our business and our reputation.

Manufacturing or design defects, unanticipated use of our products, or inadequate disclosure
of risks relating to the use of the products can lead to injury or other adverse events.

These events could lead to recalls or safety alerts relating to our products (either voluntary or
required by governmental authorities) and could result, in certain cases, in the removal of a
product from the market. Any recall could result in significant costs as well as negative publicity
that could reduce demand for our products. Personal injuries relating to the use of our products
can also result in product liability claims being brought against us. In some circumstances, such
adverse events could also cause delays in new product approvals. Similarly, negligence in
performing our services can lead to injury or other adverse events.

We [may] [plan to] implement new lines of business or offer new products and services within
existing lines of business.

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



In general, demand for our products and services is highly correlated with general economic
conditions.

A substantial portion of our revenue is derived from discretionary spending by individuals, which
typically falls during times of economic instability. Declines in economic conditions in the U.S.
or in other countries in which we operate may adversely impact our consolidated financial
results. Because such declines in demand are difficult to predict, we or the industry may have
increased excess capacity as a result. An increase in excess capacity may result in declines in
prices for our products and services.

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

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

Security breaches and other disruptions could compromise our information and expose us to
liability, which would cause our business and reputation to suffer.

We [collect and] store sensitive data, including intellectual property, our proprietary business
information and that of our customers, [suppliers and business partners,] and personally
identifiable information of our [customers and] employees, in our data centers and on our
networks. The secure [processing,| maintenance [and transmission] of this information is critical
to our operations [and business strategy]. Despite our security measures, our information
technology and infrastructure may be vulnerable to attacks by hackers or breached due to
employee error, malfeasance or other disruptions. Any such breach could compromise our
networks and the information stored there could be accessed, publicly disclosed, lost or stolen.
Any such access, disclosure or other loss of information could result in legal claims or
proceedings, [liability under laws that protect the privacy of personal information,] [and
regulatory penalties,] [disrupt our operations [and the services we provide to customers],] [and]
damage our reputation, [and cause a loss of confidence in our products and services], which
could adversely affect our [business/operating margins, revenues and competitive position].

[The secure [processing,| maintenance [and transmission] of this information is critical to our
operations [and business strategy], and we devote significant resources to protecting our
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information [by [DESCRIBE ADDITIONAL SECURITY MEASURES.]] The expenses
associated with [protecting our information/ these steps] could reduce our operating margins. |

An intentional or unintentional disruption, failure, misappropriation or corruption of our
network and information systems could severely affect our business.

Such an event might be caused by computer hacking, computer viruses, worms and other
destructive or disruptive software, "cyber attacks" and other malicious activity, as well as natural
disasters, power outages, terrorist attacks and similar events. Such events could have an adverse
impact on us and our customers, including degradation of service, service disruption, excessive
call volume to call centers and damage to our plant, equipment and data. In addition, our future
results could be adversely affected due to the theft, destruction, loss, misappropriation or release
of confidential customer data or intellectual property. Operational or business delays may result
from the disruption of network or information systems and the subsequent remediation activities.
Moreover, these events may create negative publicity resulting in reputation or brand damage
with customers.

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

In particular, the Company is dependent on Daniel Uribe and Candy Bellau who are Chief
Executive Officer, President, Secretary and CFO, Treasurer of the Company. The Company has
or intends to enter into employment agreements with Daniel Uribe and Candy Bellau although
there can be no assurance that it will do so or that they will continue to be employed by the
Company for a particular period of time. The loss of Daniel Uribe and Candy Bellau or any
member of the board of directors or executive officer could harm the Company’s business,
financial condition, cash flow and results of operations.

We rely on various intellectual property rights, including patents and trademarks in order to
operate our business.
Such intellectual property rights, however, may not be sufficiently broad or otherwise may not
provide us a significant competitive advantage. In addition, the steps that we have taken to
maintain and protect our intellectual property may not prevent it from being challenged,
invalidated, circumvented or designed-around, particularly in countries where intellectual
property rights are not highly developed or protected. In some circumstances, enforcement may
not be available to us because an infringer has a dominant mtellectual property position or for
other business reasons, or countries may require compulsory licensing of our intellectual
property. Our failure to obtain or maintain intellectual property rights that convey competitive
advantage, adequately protect our intellectual property or detect or prevent circumvention or
unauthorized use of such property, could adversely impact our competitive position and results of
operations. We also rely on nondisclosure and noncompetition agreements with employees,
consultants and other parties to protect, in part, trade secrets and other proprietary rights. There
can be no assurance that these agreements will adequately protect our trade secrets and other
proprietary rights and will not be breached, that we will have adequate remedies for any breach,
that others will not independently develop substantially equivalent proprietary information or
that third parties will not otherwise gain access to our trade secrets or other proprietary rights.
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As we expand our business, protecting our intellectual property will become increasingly
important. The protective steps we have taken may be inadequate to deter our competitors from
using our proprietary information. In order to protect or enforce our patent rights, we may be
required to initiate litigation against third parties, such as infringement lawsuits. Also, these third
parties may assert claims against us with or without provocation. These lawsuits could be
expensive, take significant time and could divert management’s attention from other business
concerns. The law relating to the scope and validity of claims in the technology field in which we
operate 1s still evolving and, consequently, intellectual property positions in our industry are
generally uncertain. We cannot assure you that we will prevail in any of these potential suits or
that the damages or other remedies awarded, if any, would be commercially valuable.

From time fo time, third parties may claim that one or more of our products or services
infiringe their intellectual property rights.

Any dispute or litigation regarding patents or other intellectual property could be costly and
time-consuming due to [the complexity of our technology and] the uncertainty of intellectual
property litigation and could divert our management and key personnel from our business
operations. A claim of intellectual property infringement could force us to enter into a costly or
restrictive license agreement, which might not be available under acceptable terms or at all,
could require us to redesign our products, which would be costly and time-consuming, and/or
could subject us to an mjunction agamst development and sale of certain of our products or
services. We may have to pay substantial damages, including damages for past infringement if it
1s ultimately determined that our products infringe on a third party’s proprietary rights. Even if
these claims are without merit, defending a lawsuit takes significant time, may be expensive and
may divert management’s attention from other business concerns. Any public announcements
related to litigation or interference proceedings initiated or threatened against us could cause our
business to be harmed. Our intellectual property portfolio may not be useful in asserting a
counterclaim, or negotiating a license, in response to a claim of intellectual property
infringement. In certain of our businesses we rely on third party intellectual property licenses and
we cannot ensure that these licenses will be available to us in the future on favorable terms or at
all.

The amount of capital the Company is attempting to raise in this Offering is not enough to
sustain the Company's current business plan.

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

Although dependent on certain key personnel, the Company does not have any key man life
insurance policies on any such people.
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The Company is dependent on Daniel Uribe and Candy Bellau in order to conduct its operations
and execute its business plan, however, the Company has not purchased any insurance policies
with respect to those individuals in the event of their death or disability. Therefore, if any of
Daniel Urnbe and Candy Bellau die or become disabled, the Company will not receive any
compensation to assist with such person’s absence. The loss of such person could negatively
affect the Company and its operations.

We are subject to income taxes as well as non-income based taxes, such as payroll, sales, use,
value-added, net worth, property and goods and services taxes, in both the U.S. [and various
Joreign jurisdictions].

Significant judgment is required in determining our provision for income taxes and other tax
liabilities. In the ordinary course of our business, there are many transactions and calculations
where the ultimate tax determination is uncertain. Although we believe that our tax estimates are
reasonable: (1) there i1s no assurance that the final determination of tax audits or tax disputes will
not be different from what is reflected in our income tax provisions, expense amounts for non-
income based taxes and accruals and (i1) any material differences could have an adverse effect on
our financial position and results of operations in the period or periods for which determination
is made.

We are not subject to Sarbanes-Oxley regulations and lack the financial controls and
safeguards required of public companies.

We do not have the internal mfrastructure necessary, and are not required, to complete an
attestation about our financial controls that would be required under Section 404 of the Sarbanes-
Oxley Act of 2002. There can be no assurance that there are no significant deficiencies or
material weaknesses in the quality of our financial controls. We expect to incur additional
expenses and diversion of management’s time if and when it becomes necessary to perform the
system and process evaluation, testing and remediation required in order to comply with the
management certification and auditor attestation requirements.

The Company has indicated that it has engaged in certain fransactions with related persons.
Please see the section of this Memorandum entitled "Transactions with Related Persons and
Conflicts of Interest” for further details.

Changes in employment laws or regulation could harm our performance.
Various federal and state labor laws govem our relationship with our employees and affect
operating costs. These laws include minimum wage requirements, overtime pay, healthcare
reform and the implementation of the Patient Protection and Affordable Care Act, unemployment
tax rates, workers’ compensation rates, citizenship requirements, union membership and sales
taxes. A number of factors could adversely affect our operating results, including additional
government-imposed increases in minimum wages, overtime pay, paid leaves of absence and
mandated health benefits, mandated training for employees, increased tax reporting and tax
payment [requirements for employees who receive tips, a reduction in the number of states that
allow tips to be credited toward minimum wage requirements,] changing regulations from the
12



National Labor Relations Board and increased employee litigation including claims relating to
the Fair Labor Standards Act.

The Company’s business operations may be materially adversely affected by a pandemic such
as the Coronavirus (COVID-19) outbreak.

In December 2019, a novel strain of coronavirus was reported to have surfaced in Wuhan, China,
which spread throughout other parts of the world, including the United States. On January 30,
2020, the World Health Organization declared the outbreak of the coronavirus disease
(COVID-19) a “Public Health Emergency of International Concem.” On January 31, 2020, U.S.
Health and Human Services Secretary Alex M. Azar II declared a public health emergency for
the United States to aid the U.S. healthcare community in responding to COVID-19, and on
March 11, 2020 the World Health Organization characterized the outbreak as a “pandemic.”
COVID-19 resulted in a widespread health crisis that adversely affected the economies and
financial markets worldwide. The Company’s business could be materially and adversely
affected. The extent to which COVID-19 impacts the Company’s business will depend on future
developments, which are highly uncertain and cannot be predicted, including new information
which may emerge concerning the severity of COVID-19 and the actions to contain COVID-19
or treat its impact, among others. If the disruptions posed by COVID-19 or other matters of
global concern continue for an extended period of time, the Company’s operations may be
materially adversely affected.

We face risks related to health epidemics and other outbreaks, which could significantly
disrupt the Company’s operations and could have a material adverse impact on us.

The outbreak of pandemics and epidemics could materially and adversely affect the Company’s
business, financial condition, and results of operations. If a pandemic occurs in areas in which
we have material operations or sales, the Company’s business activities originating from affected
areas, including sales, materials, and supply chain related activities, could be adversely affected.
Disruptive activities could include the temporary closure of facilities used in the Company’s
supply chain processes, restrictions on the export or shipment of products necessary to run the
Company’s business, business closures in impacted areas, and restrictions on the Company’s
employees’ or consultants’ ability to travel and to meet with customers, vendors or other business
relationships. The extent to which a pandemic or other health outbreak impacts the Company’s
results will depend on future developments, which are highly uncertain and cannot be predicted,
including new information which may emerge concerning the severity of a virus and the actions
to contain it or treat its impact, among others. Pandemics can also result in social, economic, and
labor instability which may adversely impact the Company’s business.

If the Company’s employees or employees of any of the Company’s vendors, suppliers or
customers become ill or are quarantined and in either or both events are therefore unable to
work, the Company’s operations could be subject to disruption. The extent to which a pandemic
affects the Company’s results will depend on future developments that are highly uncertain and
cannot be predicted.
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We face risks relating to public health conditions such as the COVID-19 pandemic, which
could adversely affect the Company’s customers, business, and results of operations.

Our business and prospects could be maternally adversely affected by the COVID-19 pandemic
or recurrences of that or any other such disease in the future. Material adverse effects from
COVID-19 and similar occurrences could result in numerous known and currently unknown
ways including from quarantines and lockdowns which impair the Company’s business
including: [marketing and sales efforts, supply chain, etc.]. [Describe how a quarantine has or
may in the future negatively affect your employees and their ability to perform their duties].
[Describe how a quarantine has or may in the future negatively affect your suppliers, their
employees, and overall ability to fulfill orders]. If the Company purchases materials from
suppliers in affected areas, the Company may not be able to procure such products in a timely
manner. The effects of a pandemic can place travel restrictions on key personnel which could
have a material impact on the business. In addition, a significant outbreak of contagious diseases
in the human population could result in a widespread health crisis that could adversely affect the
economies and financial markets of many countries, resulting in an economic downturn that
could reduce the demand for the Company’s products and impair the Company’s business
prospects including as a result of being unable to raise additional capital on acceptable terms to
us, if at all.

The United States tax rules applicable to an investment in the Securities and the underlying
Bitcoins are uncertain and the tax consequences to an investor of an investment in the
Securities could differ from the investor’s expectations.

The tax rules applicable to the Securities and the underlying Bitcoins held by the Company are
complex, and no statutory, judicial, or administrative authority directly addresses the
characterization of an investment in Bitcoins. The tax consequences to an Investor of the
Securities could differ from the Investor’s expectations. Investor’s should consult their own tax
advisors.

Regulatory changes or actions may alter the nature of an investiment in the Securities or
restrict the use of Bitcoins or the operation of the Bitcoin network in a manner that adversely
affects an investment in the Securities.
Until recently, little or no regulatory attention has been directed toward Bitcoins and the Bitcoin
network by U.S. federal and state governments, foreign governments and self-regulatory
agencies. As Bitcoins have grown in popularity and in market size, the U.S. Congress and certain
U.S. agencies (e.g., FINCEN and the Federal Bureau of Investigation) have begun to examine the
operations of the Bitcoin network, Bitcoin users and the Bitcoin exchange market. Local state
regulators such as the California Department of Financial Institutions and the New York State
Department of Financial Services have also initiated examinations of Bitcoin. Additionally, a
U.S. federal magistrate judge in the U.S. District Court for the Eastern District of Texas has ruled
that "Bitcoin 1s a currency or form of money," although there is no indication yet whether other
courts or federal or state regulators will follow the federal magistrate’s opinion. There is a
possibility of future regulatory change altering, perhaps to a material extent, the nature of an
investment in the Securities or the ability of the Company to continue to operate. Currently,
neither the SEC nor the CFTC has formally asserted regulatory authority over the Bitcoin
network or Bitcoin trading and ownership. To the extent that Bitcoins are determined to be a
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security, commodity future or other regulated asset, or to the extent that a U.S. or foreign
government or quasi-governmental agency exerts regulatory authority over the Bitcoin network
or Bitcoin trading and ownership, trading or ownership in Bitcoins or the Securities may be
adversely affected.

To the extent that future regulatory actions or policies limit the ability fo exchange Bitcoins or
utilize them for payments, the demand for Bitcoins will decrease.

New regulations may make it more difficult to acquire and/or use Bitcoms. Furthermore,
regulatory actions may limit the ability of end-users to convert Bitcoins into fiat currency (e.g.,
U.S. Dollars) or use Bitcoins to pay for goods and services. Such regulatory actions or policies
would negatively affect our business and decrease the value of the Securities.

Bitcoin currently faces an uncertain regulatory landscape in not only the United States but
also in many foreign jurisdictions such as the European Union.

While the German Ministry of Finance has declared Bitcoin to be "Rechnungseinheiten” (a form
of private money that is recognized as a unit of account, but not recognized in the same manner
as fiat currency), most regulatory bodies have not yet issued official statements regarding
intention to regulate or determinations on regulation of Bitcoin, Bitcoin users and the Bitcoin
network. Conversely, regulatory bodies in some countries such as Canada and India have
declined to exercise regulatory authority when afforded the opportunity. Various foreign
jurisdictions may, in the near future, adopt laws, regulations or directives that affect the Bitcoin
network and its users, particularly Bitcoin exchanges and service providers that fall within such
jurisdictions’ regulatory scope. Such laws, regulations or directives may conflict with those of
the United States and may negatively impact the acceptance of Bitcoins by users, merchants and
service providers outside of the United States and may therefore impede the growth of the
Bitcoin economy. We are not able to predict the effect of any future regulatory change on the
Company or Bitcoins, but such change could be substantial and adverse to the Company or the
value of the Shares.

It may be illegal now, or in the future, to acquire, own, hold, sell or use Bitcoins in one or
more countries.

Although currently Bitcoins are not regulated or are lightly regulated in most countries, including
the United States, one or more countries may take regulatory actions in the future that severely
restricts the right to acquire, own, hold, sell or use Bitcoins or to exchange Bitcoins for fiat
currency. Such an action may also result in the restriction of ownership, holding or trading in the
Securities. Such a restriction could result in the termination and liquidation of the Company at a
time that is disadvantageous to Investor, or may adversely affect an investment in the Company.

The Company may be deemed a "money transmitter.”

To the extent that the activities of the Company cause it to be deemed a "money transmitter”

under the regulations promulgated by FinCEN under the authority of the U.S. Bank Secrecy Act,

the Company may be required to comply with FInCEN regulations, including those that would

mandate the Company to implement anti-money laundering programs, make certain reports to
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FinCEN and maintain certain records. Such additional regulatory obligations may cause the
Company to incur extraordinary expenses, possibly affecting an investment in the Securities in a
material and adverse manner. Additionally, certain states including California, Idaho and New
York require Bitcoin businesses to register on the state level as money transmitters.

Current and future legislation, CFTC and SEC rulemaking and other regulatory
developments may impact the manner in which Biicoins are treated for classification and
clearing purposes.

In particular, Bitcoins may not be excluded from the definition of "commodity future" or
"security” by such future CFTC and SEC rulemaking, respectively. As of the date of this
Memorandum, the Company is not aware of any rules that have been proposed to regulate
Bitcoins as commodity futures or securities. The Company cannot be certain as to how future
regulatory developments will impact the treatment of Bitcoins under the law. Such additional
registrations may result in extraordinary expenses of the Company thereby materially and
adversely impacting the Securities.

We face heavy government regulation, and FDA regulatory approval of our products is
uncertain.

The research, testing, manufacturing and marketing of drug products such as those that we are
developing are subject to extensive regulation by federal, state and local government authorities,
including the FDA. To obtain regulatory approval of a product, we must demonstrate to the
satisfaction of the applicable regulatory agency that, among other things, the product is safe and
effective for its intended use. In addition, we must show that the manufacturing facilities used to
produce the products are in compliance with current Good Manufacturing Practices regulations
(cGMP). The process of obtaining FDA and other required regulatory approvals and clearances
will require us to expend substantial time and capital. Despite the time and expense expended,
regulatory approval is never guaranteed. The number of preclinical and clinical trials that will be
required for FDA approval varies depending on the drug candidate, the disease or condition that
the drug candidate is in development for, and the requirements applicable to that particular drug
candidate. The FDA can delay, limit or deny approval of a drug candidate for many reasons,
including that:

* a drug candidate may not be shown to be safe or effective;
* the FDA may not approve our manufacturing process

* the FDA may interpret data from preclinical and clinical trials in different ways than we do;
and

* the FDA may not meet, or may extend, the Prescription Drug User Fee Act date with respect to
a particular New Drug Application ("NDA").

For example, if certain of our methods for analyzing our trial data are not accepted by the FDA,
we may fail to obtain regulatory approval for our product candidates. Moreover, if and when our
products do obtain marketing approval, the marketing, distribution and manufacture of such
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products would remain subject to extensive ongoing regulatory requirements. Failure to comply
with applicable regulatory requirements could result in waming letters, fines, civil penalties,
injunctions, recall or seizure of products, total or partial suspension of production, refusal of the
government to grant future approvals, withdrawal of approvals, or criminal prosecution.

Any delay or failure by us to obtain regulatory approvals for our product candidates could
diminish competitive advantages that we may attain and would adversely affect the marketing of
our products. [To date, we have not received regulatory approval to market any of our product
candidates in any jurisdiction. Following regulatory approval of any of our drug candidates, we
will be subject to ongoing regulatory obligations and restrictions, which may result in significant
expense and limit our ability to commercialize our potential products.]

With regard to our drug candidates|[, if any,] approved by the FDA or by another regulatory
authority, we are held to extensive regulatory requirements over product manufacturing, labeling,
packaging, adverse event reporting, storage, advertising, promotion and record keeping.
Regulatory approvals may also be subject to significant limitations on the indicated uses or
marketing of the drug candidates. Potentially costly follow-up or post-marketing clinical studies
may be required as a condition of approval to further substantiate safety or efficacy, or to
investigate specific issues of interest to the regulatory authority. Previously unknown problems
with the drug candidate, including adverse events of unanticipated severity or frequency, may
result in restrictions on the marketing of the drug, and could include withdrawal of the drug from
the market.

In addition, the law or regulatory policies governing pharmaceuticals may change. New statutory
requirements may be enacted or additional regulations may be enacted that could prevent or
delay regulatory approval of our drug candidates. We cannot predict the likelihood, nature or
extent of adverse government regulation that may arise from future legislation or administrative
action, either in the United States or elsewhere. If we are not able to maintain regulatory
compliance, we might not be permitted to market our drugs and our business could suffer.

We [are] [may in the future be] subject to various U.S. federal and state laws pertaining to
heaith care fraud and abuse, including anti-kickback, self-referral, false claims and fraud
laws, and any violations by us of such laws could result in fines or other penalties.

[We are] [If one or more of our product candidates is approved, we will likely be] subject to the
various U.S. federal and state laws mtended to prevent health care fraud and abuse. The federal
anti-kickback statute prohibits the offer, receipt, or payment of remuneration in exchange for or
to induce the referral of patients or the use of products or services that would be paid for in
whole or part by Medicare, Medicaid or other federal health care programs. Remuneration has
been broadly defined to include anything of value, including cash, improper discounts, and free
or reduced price items and services. Many states have similar laws that apply to their state health
care programs as well as private payors. Violations of the anti-kickback laws can result in
exclusion from federal health care programs and substantial civil and criminal penalties.

The False Claims Act (FCA) imposes liability on persons who, among other things, present or
cause to be presented false or fraudulent claims for payment by a federal health care program.
The FCA has been used to prosecute persons submitting claims for payment that are inaccurate
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or fraudulent, that are for services not provided as claimed, or for services that are not medically
necessary. The FCA includes a whistleblower provision that allows individuals to bring actions
on behalf of the federal government and share a portion of the recovery of successful claims. If
our marketing or other arrangements were determined to violate the FCA or anti-kickback or
related laws, then our revenue could be adversely affected, which would likely harm our
business, financial condition, and results of operations.

State and federal authorities have aggressively targeted medical technology companies for
alleged violations of these anti-fraud statutes, based on improper research or consulting contracts
with doctors, certain marketing arrangements that rely on volume-based pricing, off-label
marketing schemes, and other improper promotional practices. Companies targeted in such
prosecutions have paid substantial fines in the hundreds of millions of dollars or more, have been
forced to implement extensive corrective action plans or Corporate Integrity Agreements, and
have often become subject to consent decrees severely restricting the manner in which they
conduct their business. If we become the target of such an investigation or prosecution based on
our confractual relationships with providers or institutions, or our marketing and promotional
practices, we could face similar sanctions, which would materially harm our business.

If we are found to have violated laws protecting the privacy or securily of patient health
information, we could be subject to civil or criminal penalties, which could increase our
liabilities and harm our reputation or our business.
There are a number of U.S. federal and state laws and foreign laws protecting the privacy and
security of individually identifiable health information, or "protected health information”
including patient records, and restricting the use and disclosure of that protected health
information that we are subject to. In the United States, the U.S. Department of Health and
Human Services promulgated health information privacy and security rules under the Health
Insurance Portability and Accountability Act of 1996 (HIPAA) and then significantly
strengthened and broadened the applicability of HIPAA under the Health Information
Technology for Economic and Clinical Health Act (HITECH, together HIPAA). HIPAA applies
to health care providers engaging in certain standard transactions electronically; health plans and
health care clearing houses. These entities are referred to as "covered entities." Certain HIPAA
provisions also apply to "business associates" of covered entities, or third party providers of
services to covered entities that involve the use or disclosure of protected health information.
HIPAA’s privacy rules protect medical records and protected health information in all forms by
limiting its use and disclosure, giving individuals the right to access, amend and seek accounting
of their own health information and limiting, in some circumstances, the use and disclosure of
protected health information to the minimum amount reasonably necessary to accomplish the
intended purpose of the use or disclosure. HIPAA’s security standards require both covered
entities and business associates to implement administrative, physical and technical security
measures to maintain the security of protected health information in electronic form. Covered
entities and business associates must conduct mitial and ongoing risk assessments to ensure the
ongoing effectiveness of security measures and maintain a written information security plan. We
are a [covered entity] [business associate] and as such, we must comply with HIPAA and ensure
that all aspects of our operations comply with relevant HIPAA standards. We are subject to
random audit by federal authorities, and enforcement by both state and federal regulators. We are
also subject to investigation in response to complaints. If we are found to be in violation of the
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HIPAA requirements, we could be subject to civil or criminal penalties as well as fines, which
could increase our liabilities and harm our reputation or our business.

Beyond HIPA A, most states have adopted data security laws protecting the personal data of state
residents. Personal data subject to protection typically includes name coupled with social
security number, state-issued identification number, or financial account number. Most states
require specific, technical security measures for the protection of all personal data, including
employee data, and impose their own breach notification requirements in the event of a loss of
personal data. State data security laws generally overlap and apply simultaneously with HIPAA.
[Non-U.S. privacy protection requirements such as the European Union’s Data Protection
Directive governing the processing of personal data, may be stricter than the U.S. law and
violation would impose similar or more severe penalties. These laws could create liability for us
or increase our cost of doing business, and any failure to comply could result in harm to our
reputation, and potentially fines and penalties.

Healthcare legislative reform measures may have a material adverse effect on our business
and results of operations.

In the United States, there have been and continue to be a number of legislative initiatives to
contain healthcare costs. For example, in March 2010, the Patient Protection and Affordable Care
Act, as amended by the Health Care and Education Reconciliation Act, or the Affordable Care
Act, was passed, which substantially changed the way health care is financed by both
governmental and private insurers, and significantly impacted the U.S. pharmmaceutical industry.
The Affordable Care Act, among other things, subjected biologic products to potential
competition by lower-cost biosimilars, addressed a new methodology by which rebates owed by
manufacturers under the Medicaid Drug Rebate Program are calculated for drugs that are
inhaled, infused, instilled, implanted or injected, increased the minimum Medicaid rebates owed
by manufacturers under the Medicaid Drug Rebate Program and extended the rebate program to
individuals enrolled in Medicaid managed care organizations, established annual fees and taxes
on manufacturers of certain branded prescription drugs, and a new Medicare Part D coverage gap
discount program, in which manufacturers must agree to offer 50% point-of-sale discounts off
negotiated prices of applicable brand drugs to eligible beneficiaries during their coverage gap
period, as a condition for the manufacturer’s outpatient drugs to be covered under Medicare
Part D.

We expect that additional state and federal healthcare reform measures will be adopted in the
future, any of which could limit the amounts that federal and state governments will pay for
healthcare products and services, which could result in reduced demand for our products or
additional pricing pressures, which would negatively affect our business.

New product development involves a lengthy, expensive and complex process.

We may be unable to develop or commercialize any of the product candidates we are currently

researching. Moreover, even if we develop such candidates, they may be subject to significant

regulatory review, approval and other government regulations. We are currently conducting

research and development on [name of treatment] for [disease type], such as [example diseases].

There can be no assurance that our technologies will be capable of reliably addressing resistant
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infections or that we can develop and commercialize our products at all. New product
development involves a lengthy, expensive and complex process and we currently have no fully
validated diagnostic candidates. In addition, before we can commercialize any new product
candidates, we will need to:

* conduct substantial research and development;

* conduct validation studies;

* expend significant funds;

* develop and scale-up our laboratory processes; and

* obtain regulatory approval and acceptance of our product candidates.

This process involves a high degree of risk and takes several years. Our product development
efforts may fail for many reasons, including:

* failure of the product at the research or development stage; and
* lack of clinical validation data to support the effectiveness of the product.

Few research and development projects result in commercial products, and perceived viability in
early clinical trials often is not replicated in later studies. At any point, we may abandon
development of a product candidate or we may be required to expend considerable resources
repeating clinical trials, which would adversely impact the timing for generating potential
revenues from those product candidates. In addition, as we develop product candidates, we will
have to make significant investments in product development, marketing and sales resources.

We may not be able to conduct clinical trials necessary to commercialize and sell our proposed
products and formulations.

In order to conduct clinical trials that are necessary to obtain approval by the FDA to market a
formulation or product, it is necessary to receive clearance from the FDA to conduct such clinical
trials. The FDA can halt clinical trials at any time for safety reasons or because we or our clinical
investigators do not follow the FDA’s requirements for conducting clinical trials. If we are
unable to receive clearance to conduct clinical trials or the ftrials are halted by the FDA, we
would not be able to achieve any revenue from such product as it is illegal to sell any drug or
medical device for human consumption without FDA approval. [Moreover, it is our stated
intention to attempt to avail ourselves of the FDA’s Fast Track approval procedure, which we
believe is less costly and time consuming. | If this approval pathway is not available to us with
respect to a particular formulation or product, or at all, the time and cost associated with
developing and commercializing such formulations or products may be prohibitive and our
business strategy would be materially and adversely affected.

Our long-term viability and growth will depend upon successful clinical trials.
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Product development is very expensive and involves a high degree of risk. Only a small number
of research and development programs result in the commercialization of a product. Success in
preclinical work or early stage clinical trials does not ensure that later stage or larger scale
clinical trials will be successful. Conducting clinical trials is a complex, time-consuming and
expensive process. Our ability to complete our clinical trials in a timely fashion depends in large
part on a number of key factors including protocol design, regulatory and institutional review
board approval, the rate of patient enrollment in clinical trials, and compliance with extensive
current Good Clinical Practices. [We have opened clinical sites and are enrolling patients in a
number of countries where our experience is more limited, and we are in most cases using the
services of third party clinical trial providers. If we fail to adequately manage the design,
execution and regulatory aspects of our [large, complex and diverse]| clinical trials, our studies
and ultimately our regulatory approvals may be delayed or we may fail to gain approval for our
product candidates. Clinical trials may indicate that our product candidates have harmful side
effects or raise other safety concerns that may significantly reduce the likelihood of regulatory
approval, result in significant restrictions on use and safety wamings in any approved label,
adversely affect placement within the treatment paradigm, or otherwise significantly diminish the
commercial potential of the product candidate. Also, positive results in a registrational trial may
not be replicated in any subsequent confirmatory trials. Even if later stage clinical trials are
successful, regulatory authorities may disagree with our view of the data or require additional
studies, and may fail to approve or delay approval of our product candidates or may grant
marketing approval that is more restricted than anticipated, including indications for a narrower
patient population than expected and the imposition of safety monitoring or educational
requirements or risk evaluation and mitigation strategies.] In addition, if another Company is the
first to file for marketing approval of a competing orphan drug candidate, that Company may
ultimately receive marketing exclusivity for its drug candidate, preventing us from
commercializing our orphan drug candidate in the applicable market for several years.

We face significant competition firom other biotechnology and pharmaceutical companies.

We are aware of several companies that are working to develop drugs that would compete
against our drug candidates. Many of our existing or potential competitors have substantially
greater financial, technical and human resources than we do and significantly greater experience
in the discovery and development of drug candidates, as well as in obtaining regulatory
approvals of those drug candidates in the United States and in foreign countries. Our current and
potential future competitors may also have significantly more experience commercializing drugs
that have been approved for marketing. Mergers and acquisitions in the pharmaceutical and
biotechnology industries could result in even more resources being concentrated among a small
number of our competitors.

Competition may increase further as a result of advances in the commercial applicability of
technologies and greater availability of capital for investment in these industries. Our
competitors may succeed in developing, acquiring or licensing, on an exclusive basis, dmg
candidates that are more effective or less costly than any drug candidate that we may develop.

Our ability to compete successfully will depend largely on our ability to:

* discover, develop and commercialize drugs that are superior to other products in the market;
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* demonstrate through our clinical trials that our drug candidates are differentiated from existing
and future therapies;

* attract qualified scientific, product development and commercial personnel;
* obtain patent or other proprietary protection for our drugs and technologies;

* obtain required regulatory approvals; successfully collaborate with pharmaceutical companies
in the discovery, development and commercialization of new drugs; and

* negotiate competitive pricing and reimbursement with third party payors

The availability of our competitors’ products could limit the demand, and the price we are able to
charge, for any drug candidate we develop. The inability to compete with existing or
subsequently introduced drug candidates would have a material adverse impact on our business,
financial condition and prospects.

Established pharmaceutical companies may invest heavily to accelerate discovery and
development of novel compounds or to in license novel compounds that could make our dmug
candidates less competitive. In addition, any new product that competes with an approved
product must demonstrate compelling advantages in efficacy, convenience, tolerability and safety
in order to overcome price competition and to be commercially successful. Accordingly, our
competitors may succeed in obtaining patent protection, discovering, developing or receiving
FDA approval for or commercializing medicines before we do, which would have a material
adverse impact on our business.

Our research and development efforts may not succeed in developing commercially successfiil
products and technologies, which may limit our abilily to achieve profitability.

We must continue to explore opportunities that may lead to new products and technologies. To
accomplish this, we must commit substantial efforts, funds, and other resources to research and
development. A high rate of failure is inherent in the research and development of new products
and technologies. Any such expenditures that we make will be made without any assurance that
our efforts will be successful. Failure can occur at any point in the process, including after
significant funds have been invested.

Regardless of whether our clinical trials are deemed to be successful, promising new product
candidates may fail to reach the market or may only have limited commercial success because of
efficacy or safety concerns, failure to achieve positive clinical outcomes, inability to obtain
necessary regulatory approvals or satisfy regulatory criteria, limited scope of approved uses,
excessive costs to manufacture, the failure to establish or maintain intellectual property rights, or
infringement of the intellectual property rights of others.

Even if we successfully develop new products or enhancements, they may be quickly rendered
obsolete by changing customer preferences, changing industry standards, or competitors’
innovations. Innovations may not be quickly accepted in the marketplace because of, among
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other things, entrenched patterns of clinical practice or uncertainty over third-party
reimbursement. We cannot state with certainty when or whether any of our products under
development will be launched, whether we will be able to develop, license, or otherwise acquire
drug candidates or products, or whether any products will be commercially successful. Failure to
launch successful new products or new indications for existing products may cause our products
to become obsolete, which may limit our ability to achieve profitability.

Even if we are able to obtain regulatory approvals for our new pharmaceutical products,
generic or branded, the success of those products is dependent upon market acceptance.

Levels of market acceptance for our new products could be impacted by several factors,
including but not limited to: 1) the availability of altemative products from our competitors, ii)
the price of our products relative to that of our competitors, iii) the timing of our market enftry,
iv) the ability to market our products effectively to the retail level and v) the acceptance of our
products by govemnment and private entities. Some of these factors are not within our control.
Additionally, continuing studies of the proper utilization, safety and efficacy of pharmaceutical
products are being conducted by the industry, government agencies and others. Such studies,
which increasingly employ sophisticated methods and techniques, can call into question the
utilization, safety and efficacy of previously marketed products. In some cases, studies have
resulted, and may in the future result, in the discontinuance of product marketing or other risk
management programs such as the need for a patient registry. These situations, should they
occur, could have a material adverse effect on our profitability, business, financial position and
results of operations.

Our manufacturing activity is subject to certain risks.

[We manufacture approximately [ ] percent of the products sold to our customers at our [name of
facility] location. As a result, we are dependent upon the uninterrupted and efficient operation of
our manufacturing facility in [name of location]| and our distribution facilities throughout the
country. Our manufacturing facilities and distribution facilities are subject to the risk of
catastrophic loss due to, among other things, earthquake, fire, flood, terrorism or other natural or
man-made disasters, as well as occurrence of significant equipment failures. If any of these
facilities were to experience a catastrophic loss, it would be expected to disrupt our operations
and could result in personal injury or property damage, damage relationships with our customers
or result in large expenses to repair or replace the facilities or systems, as well as result in other
liabilities and adverse impacts.

[In addition,] we contract with third-party manufacturers to produce [some of] our products in
accordance with our specifications and standards. [These confract manufacturers are subject to
the same risks as our manufacturing facility as noted above.] While we have implemented
stringent quality control procedures to verify that our contract manufacturers comply with our
specifications and standards, we do not have full control over their manufacturing activities. Any
difficulties, delays and defects in our products resulting from the activities of our confract
manufacturers may have an adverse effect on our business and results of operations.

In addition, the occurrence of manufacturing-related compliance issues could require subsequent
withdrawal of the drug approval, reformulation of the drug product, additional testing or changes
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in labeling of the finished product. Any delay, interruption or cessation of production by our
third-party manufacturers or strategic partners of our commercial products or product candidates,
or their respective materials and components, as a result of any of the above factors or otherwise,
may limit our ability to meet demand for commercial products and/or delay ongoing clinical
trials, either of which could have a material adverse effect on our business, results of operations
and financial condition.

We could experience difficulties and delays in the manufacturing, distribution and sale of our
products.

Our product supply and related patient access could be negatively impacted by, among other
things: (1) product seizures or recalls or forced closings of manufacturing plants; (ii) disruption in
supply chain continuity including from natural or man-made disasters at one of our facilities or at
a critical supplier, as well as our failure or the failure of any of our suppliers to comply with
Current Good Manufacturing Practices and other applicable regulations or quality assurance
guidelines that could lead to manufacturing shutdowns, product shortages or delays in product
manufacturing; (111) manufacturing, quality assurance/quality control, supply problems or
governmental approval delays; (iv) the failure of a sole source or single source supplier to
provide us with the necessary raw materials, supplies or finished goods within a reasonable
timeframe; (v) the failure of a third-party manufacturer to supply us with bulk active or finished
product on time; (vi) construction or regulatory approval delays for new facilities or the
expansion of existing facilities, including those intended to support future demand for our
biologics products; (vii) the failure to meet new and emerging regulations requiring products to
be tracked throughout the distribution channels using unique identifiers to verify their
authenficity in the supply chain; and (viii) other manufacturing or distribution issues, including
limits to manufacturing capacity due to regulatory requirements, and changes in the types of
products produced, such as biologics, physical limitations or other business interruptions, any of
which could have a negative effect on our business and results of operations.

Increased concerns over the safety of our products may result in negative publicity or
increased regulatory controls on our products.

The Company’s reputation is the foundation of our relationships with physicians, patients and
other customers. If we are unable to effectively manage real or perceived issues, which could
negatively impact sentiments toward the Company, our business could suffer. Pharmaceuticals
and medical devices are perceived to be dangerous products and our customers may have a
number of concerns about the safety of our products whether or not such concerns have a basis in
generally accepted science or peer-reviewed scientific research. These concerns may be
increased by negative publicity, even if the publicity is inaccurate. [In addition, government
investigations related to the use of our products, but not the efficacy of the products themselves,
may cause reputational harm to the Company.] Negative publicity could also result in an
increased number of product liability claims, whether or not these claims have a basis in
scientific fact.

[We are also subject to adverse event reporting regulations that require us to report to the FDA or
similar bodies in other countries if our products are associated with a death or serious injury,
even if there is no available evidence of a causal relationship between the adverse event and the
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product. Such reports may be publicly released by the FDA and other authorities.] Furthermore,
any adverse publicity associated with adverse events for our products, and related post-marketing
actions, could cause consumers to seek alternatives to our products, and thereby cause our sales
to decline, even if our products are ultimately determined not to have been the primary cause of
the adverse event.

Pharmaceutical products can develop unexpected safety or efficacy concerns, which could
have a material adverse effect on our business.

Pharmaceutical products receive regulatory approval based on data obtained in controlled
clinical trials of limited duration. After approval, the products are used for longer periods of time
by much larger numbers of patients; we and others (including regulatory agencies and private
payers) collect extensive information on the efficacy and safety of our marketed products by
continuously monitoring the use of our products in the marketplace. In addition, we or others
may conduct post-marketing clinical studies on efficacy and safety of our marketed products.
New safety or efficacy data from market surveillance, post-marketing clinical studies or general
use may result in product label changes, product recalls, withdrawals, or declining sales, as well
as product liability, consumer fraud and/or other claims, including potential civil or criminal
governmental actions.

Product labeling changes for our marketed products could result in a negative impact on
reveniues.

We or regulatory authorities may need to change the labeling for any pharmaceutical product,
including after a product has been marketed for several years. These changes are often the result
of additional data from post-marketing studies, head-to-head trials, adverse events reports,
studies that identify biomarkers (objective characteristics that can indicate a particular response
to a product or therapy) or other studies or post-marketing experience that produce important
additional information about a product. New information added to a product’s label can affect its
risk-benefit profile, leading to potential recalls, withdrawals, or declining revenue, as well as
product liability claims. Sometimes additional information from these studies identifies a portion
of the patient population that may be non-responsive to a medicine or would be at higher risk of
adverse reactions and labeling changes based on such studies may limit the patient population.
The studies providing such additional information may be sponsored by us, but they could also
be sponsored by competitors, insurance companies, government institutions, managed care
organizations, scientists, investigators, or other interested parties. While additional safety and
efficacy information from such studies assist us and healthcare providers in identifying the best
patient population for each product, it can also negatively impact our revenues due to inventory
returns and a more limited patient population going forward. Additionally, certain study results,
especially from head-to-head trials, could affect a product’s formulary listing, which could also
adversely affect our revenues.

We are dependent on our collaborative agreements for the development of products and
business development, which exposes us to the risk of reliance on the viability of third parties.
In conducting our research and development activities, we currently rely, and will in the future
rely, on collaborative agreements with third parties such as manufacturers, contract research
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organizations, comimercial partners, universities, governmental agencies and not-for-profit
organizations for both strategic and financial resources. The loss of, or failure to perform by us
or our partners under, any applicable agreements or arrangements, or our failure to secure
additional agreements for other products in development, would substantially disrupt or delay
our research and development and commercialization activities. Any such loss would likely
increase our expenses and materially harm our business, financial condition and results of
operation.

We extensively outsource our clinical trial activities and usually perform only a small portion
of the start-up activities in-house.

We rely on independent third-party contract research organizations (CROs) to perform most of
our clinical studies, including document preparation, site identification, screening and
preparation, pre-study visits, training, program management and bioanalytical analysis. Many
important aspects of the services performed for us by the CROs are out of our direct control. If
there is any dispute or disruption in our relationship with our CROs, our clinical trials may be
delayed. Moreover, in our regulatory submissions, we rely on the quality and validity of the
clinical work performed by third-party CROs. If any of our CROs’ processes, methodologies or
results were determined to be invalid or inadequate, our own clinical data and results and related
regulatory approvals could be adversely impacted.

Reliance on third-party relationships and outsourcing arrangements could adversely affect
our business.

We utilize third parties, including suppliers, alliances with other pharmaceutical and
biotechnology companies, and third-party service providers, for selected aspects of product
development, the manufacture and commercialization of certain products, support for
information technology systems, and certain financial transactional processes. For example, we
outsource [the day-to-day management and oversight of our clinical trials to contract research
organizations] [the manufacture of certain of our products]. Outsourcing these functions involves
the risk that the third parties may not perform to our standards or legal requirements, may not
produce reliable results, may not perform in a timely manner, may not maintain the
confidentiality of our proprietary information, or may fail to perform at all. Failure of these third
parties to meet their contractual, regulatory, confidentiality, or other obligations to us could have
a material adverse effect on our business.

Product liability claims could harm our business.
The development, manufacture, testing, marketing and sale of pharmaceutical products are
associated with significant risks of product liability claims. Side effects or adverse events known
or reported to be associated with, or manufacturing defects in, the products sold by us could
exacerbate a patient’s condition, or could result in serious injury or impairments or even death.
This could result in product liability. Some of our products, including [name product], have
boxed wamings in their labels. Product liability claims may be brought by individuals seeking
relief for themselves, or by groups seeking to represent a class of injured patients. Further, third
party payors, either individually or as a putative class, may bring actions seeking to recover
monies spent on one of our products. As sales of our products increase, the risk that product
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liability claims will be made against us increases. The risk of product liability claims may also
increase if a company receives a warning letter from a regulatory agency. We cannot predict the
frequency, outcome or cost to defend any such claims.

Product liability msurance coverage is expensive, can be difficult to obtain and may not be
available to us in the future on acceptable terms, or at all. Our product liability insurance may not
cover all of the future liabilities we might incur in connection with the development,
manufacture or sale of our products. In addition, we may not continue to be able to obtain
msurance on satisfactory terms or in adequate amounts. A successful claim or claims brought
against us in excess of available insurance coverage could subject us to significant liabilities and
could have a material adverse effect on our business, financial condition, results of operations
and growth prospects. Such claims whether meritorious or not could also harm our reputation
and the reputation of our products, adversely affecting our ability to market our products
successfully. In addition, defending a product liability lawsuit is expensive and can divert the
attention of key employees from operating our business.

In addition, product liability claims could result in an investigation of the safety or efficacy of
our products, our manufacturing processes and facilities, or our marketing programs conducted
by the FDA, the EMA, or the competent authorities of the EU member states. Such
investigations could also potentially lead to a recall of our products or more serious enforcement
actions, limitations on the indications for which they may be used, or suspension, variation, or
withdrawal of approval, any of which would adversely affect our business.

Limited reimbursement or insurance coverage of our approved products, if any, by third party
payors may render our products less attractive to patients and healthcare providers.

Market acceptance and sales of any approved products will depend significantly on
reimbursement or coverage of our products by third party payors and may be affected by existing
and future healthcare reform measures or the prices of related products for which third party
reimbursement applies. Coverage and reimbursement by a third party payor may depend upon a
number of factors, including the third party payor’s determination that use of a product is: a
covered benefit under its health plan; safe, effective and medically necessary; appropriate for the
specific patient; cost-effective; and neither experimental nor investigational.

Obtaining coverage and reimbursement approval for a product from a government or other third
party payor is a time consuming and costly process that could require us to provide supporting
scientific, clinical and cost-effectiveness data for the use of our products to the payor, which we
may not be able to provide. Furthermore, the reimbursement policies of third party payors may
significantly change in a manner that renders our clinical data insufficient for adequate
reimbursement or otherwise limits the successful marketing of our products. Even if we obtain
coverage for our product candidates, third party payors may mnot establish adequate
reimbursement amounts, which may reduce the demand for, or the price of, our products. If
reimbursement is not available or is available only to limited levels, we may not be able to
commercialize certain of our products.

Publication of discounts by third party payors or authorities may lead to further pressure on the
prices or reimbursement levels within the country of publication and other countries. If
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reimbursement of our products is unavailable or limited in scope or amount, or if pricing is set at
unacceptable levels, we or our partner may elect not to commercialize our products, and our
business and financial condition could be adversely affected.

If we are unable to negotiate and mainiain satisfactory arrangemenits with group purchasing
organizations with respect to the purchase of our products, our business could be adversely
affected.

Our ability to sell our products to hospitals in the United States depends in part on our
relationships with group purchasing organizations, or GPOs. Many existing and potential
customers for our products become members of GPOs. GPOs negotiate pricing arrangements and
contracts, sometimes on an exclusive basis, with medical supply manufacturers and distributors.
These negotiated prices are then made available to a GPO’s affiliated hospitals and other
members. If we are not one of the providers selected by a GPO, affiliated hospitals and other
members may be less likely to purchase our products, and if the GPO has negotiated a strict sole
source, market share compliance or bundling contract for another manufacturer’s products, we
may be precluded from making sales to members of the GPO for the duration of the confractual
arrangement. Our failure to renew contracts with GPOs may cause us to lose market share and
could have a material adverse effect on our sales, financial condition and results of operations.
We cannot assure you that we will be able to renew these contracts at the current or substantially
similar terms. If we are unable to keep our relationships and develop new relationships with
GPOs, our competitive position may suffer.

We are subject to complex government healthcare legislation and reimbursement programs, as
well as other cost-containment pressures.

Many of our products are purchased or reimbursed by federal and state government authorities,
private health insurers and other organizations, including heath maintenance and managed care
organizations. These third-party payors increasingly challenge pharmaceutical and medical
device product pricing, which could result in lower reimbursement rates and a reduction in
demand for our products.

In addition, legislative and regulatory proposals and enactments to reform healthcare insurance
programs could significantly influence the manner in which pharmaceutical products, biologic
products and medical devices are prescribed and purchased. Individual states have also become
increasingly aggressive in passing legislation and implementing regulations designed to control
pharmaceutical product pricing, including price or patient reimbursement constraints, discounts,
restrictions on certain product access, and to encourage importation from other countries and
bulk purchasing. Furthermore, regional healthcare authorities and individual hospitals are
increasingly using bidding procedures to determine what pharmaceutical products and which
suppliers will be included in their prescription drug and other healthcare programs. Any legally
mandated price confrols or utilization of bidding procedures could negatively and materially
impact our revenues, results of operations and financial condition.

Sales of our products may be adversely affected by the continuing consolidation of our
customer base.
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A significant proportion of our sales is made to relatively few U.S. retail dmg chains,
wholesalers, managed care purchasing organizations, mail order distributors and hospitals. These
customers are continuing to undergo significant consolidation. Net sales to one such customer in
[year] accounted for [ ]% of our total consolidated sales. Such consolidation has provided and
may continue to provide them with additional purchasing leverage, and consequently may
increase the pricing pressures that we face. Additionally, the emergence of large buying groups
representing independent retail pharmacies, and the prevalence and influence of managed care
organizations and similar institutions, enable those groups to extract price discounts on our
products, which could have a material adverse effect on our business, financial condition and
results of operations.

Increased pricing pressure and other restrictions in the U.S. and abroad from managed care
organizations, institutional Investors, and government agencies and programs, among others,
could negatively affect our revenues and profit margins.

Our products continue to be subject to increasing pressures from market access, pricing and
rebates and other restrictions in the U.S.[, the EU and other regions around the world], including
from (i) rules and practices of managed care organizations and institutional and govemmental
Investors; (i1) judicial decisions and governmental laws and regulations for Medicare, Medicaid
and U.S. healthcare reform, including the 2010 Patient Protection and Affordable Care Act; (ii1)
the potential impact of pharmaceutical reimbursement, Medicare Part D Formularies and product
pricing in general; (iv) delays in gaining reimbursement; (v) government price erosion
mechanisms across Europe and in other countries, resulting in deflation for pharmaceutical
product pricing; (vi) collection delays in government-funded public hospitals outside the U.S.
(vii) the impact on pricing from parallel trade across borders; (viii) other developments in
technology and/or industry practices that could impact the reimbursement policies and practices
of third-party payers; and (ix) limited or blocked market access due to real or perceived
differences in value propositions for our products compared to competing products.

The illegal importation of counterfeit products and pharmaceutical and medical device
products from countries where government price conirols or other market dynamics result in
lower prices may adversely affect our sales and profitability in the U.S. and other countries in
which we operate.

Foreign imports are illegal under current U.S. law, with the sole exception of limited quantities
of prescription drugs imported for personal use. However, the volume of illegal imports
continues to rise as the ability of patients and other customers to obtain these lower priced
imports has grown significantly. In addition, U.S. policy makers may expand consumers’ ability
to import lower priced versions of our products and competing products from Canada, where
there are government price controls. Any future legislation or regulations that increase consumer
access to lower priced medicines from outside the U.S. may lower the prices we receive for our
products, which could adversely impact our revenues.

Illegal imports and counterfeit products may reduce demand for our products.

The illegal importation of counterfeit products and pharmaceutical products from countries

where government price controls or other market dynamics result in lower prices may adversely
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affect our sales and profitability in the United States and other countries in which we operate.
Foreign imports are illegal under current U.S. law, with the sole exception of limited quantities
of prescription drugs imported for personal use. However, the volume of illegal imports
continues to rise as the ability of patients and other customers to obtain these lower priced
imports has grown significantly. In addition, U.S. policy makers may expand consumers’ ability
to import lower priced versions of our products and competing products from Canada, where
there are government price controls. Any future legislation or regulations that increase consumer
access to lower priced medicines from outside the United States could adversely impact our
revenues.

In addition, third parties may illegally distribute and sell counterfeit versions of our products,
which do not meet our rigorous manufacturing and testing standards. A patient who receives a
counterfeit drug may be at risk for a number of dangerous health consequences. Our reputation
and business could suffer harm as a result of counterfeit drugs sold under our brand name. In
addition, thefts of inventory at warehouses, plants or while in-transit, which are then not properly
stored and are later sold through unauthorized channels, could adversely impact patient safety,
our reputation and our business.

The Company could be negatively impacied if found to have infringed on intellectual property
rights.

Technology companies, including many of the Company’s competitors, frequently enter into
litigation based on allegations of patent infringement or other violations of intellectual property
rights. In addition, patent holding companies seek to monetize patents they have purchased or
otherwise obtained. As the Company grows, the intellectual property rights claims against it will
likely increase. The Company intends to vigorously defend infringement actions in court and
before the U.S. International Trade Commission. The plaintiffs in these actions frequently seek
injunctions and substantial damages. Regardless of the scope or validity of such patents or other
intellectual property rights, or the merits of any claims by potential or actual litigants, the
Company may have to engage in protracted litigation. If the Company is found to infringe one or
more patents or other intellectual property rights, regardless of whether it can develop non-
infringing technology, it may be required to pay substantial damages or royalties to a third-party,
or it may be subject to a temporary or permanent injunction prohibiting the Company from
marketing or selling certain products. In certain cases, the Company may consider the
desirability of entering into licensing agreements, although no assurance can be given that such
licenses can be obtained on acceptable terms or that litigation will not occur. These licenses may
also significantly increase the Company’s operating expenses.

Regardless of the merit of particular claims, litigation may be expensive, time-consuming,
disruptive to the Company’s operations and distracting to management. In recognition of these
considerations, the Company may enter into arrangements to settle litigation. If one or more legal
matters were resolved against the Company’s consolidated financial statements for that reporting
period could be materially adversely affected. Further, such an outcome could result in
significant compensatory, punitive or trebled monetary damages, disgorgement of revenue or
profits, remedial corporate measures or injunctive relief against the Company that could
adversely affect its financial condition and results of operations.
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Indemnily provisions in various agreements potentially expose us fo substantial liability for
intellectual property infringement and other losses.

Our agreements with advertisers, advertising agencies, customers and other third parties may
include indemnification provisions under which we agree to indemnify them for losses suffered
or incurred as a result of claims of intellectual property infringement, damages caused by us to
property or persons, or other liabilities relating to or arising from our products, services or other
contractual obligations. The term of these indemnity provisions generally survives termination or
expiration of the applicable agreement. Large indemnity payments would harm our busmess,
financial condition and results of operations. In addition, any type of intellectual property
lawsuit, whether initiated by us or a third party, would likely be time consuming and expensive
to resolve and would divert management’s time and attention.

We rely heavily on our technology and intellectual property, but we may be unable to
adequately or cost-effectively protect or enforce our intellectual property rights, thereby
weakening our compeltitive position and increasing operating costs.

To protect our rights in our services and technology, we rely on a combination of copyright and
trademark laws, patents, trade secrets, confidentiality agreements with employees and third
parties, and protective contractual provisions. We also rely on laws pertaining to trademarks and
domain names to protect the value of our corporate brands and reputation. Despite our efforts to
protect our proprietary rights, unauthorized parties may copy aspects of our services or
technology, obtain and use information, marks, or technology that we regard as proprietary, or
otherwise violate or infringe our intellectual property rights. In addition, it is possible that others
could independently develop substantially equivalent intellectual property. If we do not
effectively protect our intellectual property, or if others independently develop substantially
equivalent intellectual property, our competitive position could be weakened.

Effectively policing the unauthorized use of our services and technology is time-consuming and
costly, and the steps taken by us may not prevent misappropriation of our technology or other
proprietary assets. The efforts we have taken to protect our proprietary rights may not be
sufficient or effective, and unauthorized parties may copy aspects of our services, use similar
marks or domain names, or obtain and use information, marks, or technology that we regard as
proprietary. We may have to litigate to enforce our intellectual property rights, to protect our
trade secrets, or to determine the validity and scope of others’ proprietary rights, which are
sometimes not clear or may change. Litigation can be time consuming and expensive, and the
outcome can be difficult to predict.

We rely on agreements with third parties to provide certain services, goods, technology, and
intellectual property rights necessary to enable us to implement some of our applications.
Our ability to implement and provide our applications and services to our clients depends, in
part, on services, goods, technology, and ntellectual property rights owned or controlled by third
parties. These third parties may become unable to or refuse to continue to provide these services,
goods, technology, or intellectual property rights on commercially reasonable terms consistent
with our business practices, or otherwise discontinue a service important for us to confinue to
operate our applications. If we fail to replace these services, goods, technologies, or intellectual
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property rights in a timely manner or on commercially reasonable terms, our operating results
and financial condition could be harmed. In addition, we exercise limited control over our third-
party vendors, which increases our vulnerability to problems with technology and services those
vendors provide. If the services, technology, or intellectual property of third parties were to fail
to perform as expected, it could subject us to potential liability, adversely affect our renewal
rates, and have an adverse effect on our financial condition and results of operations.

We depend on profitable royalty-bearing licenses of our technology, and if we are unable to
maintain and generate such license agreements, then we may not be able to sustain existing
levels of revenue or increase reveniue.

We depend upon the identification, investment in and license of new patents for our revenues. If
we are unable to maintain such license agreements and to continue to develop new license
arrangements, then we may not have the resources to identify new technology-based
opportunities for future patents and inventions in order to maintain sustainable revenue and
growth.

Our current or future license agreements may not provide the volume or quality of royalty
revenue to sustain our business. In some cases, other technology sources may compete against us
as they seek to license and commercialize technologies. These and other strategies may reduce
the number of technology sources and potential clients to whom we can market our services. Our
inability to maintain current relationships and sources of technology or to secure new licensees,
may have a material adverse effect on our business and results of operations.

If we fail to maintain or expand our relationships with our suppliersf, in some cases single-
source suppliers,] we may not have adequate access fto new or key technology necessary for
our products, which may impair our ability to deliver leading-edge products.

In addition to the technologies we develop, our suppliers develop product innovations at our
direction that are requested by our customers. Further, we rely heavily on our component
suppliers, such as [name of suppliers], to provide us with leading-edge components that conform
to required specifications or contractual arrangements on time and in accordance with a product
roadmap. If we are not able to maintain or expand our relationships with our suppliers or
continue to leverage their research and development capabilities to develop new technologies
desired by our customers, our ability to deliver leading-edge products in a timely manner may be
impaired and we could be required to incur additional research and development expenses. Also,
disruption in our supply chain or the need to find alternative suppliers could impact the costs
and/or timing associated with procuring necessary products, components and services. Similarly,
suppliers have operating risks that could impact our business. These risks could create product
time delays, inventory and invoicing problems, staging delays, and other operational difficulties.

We must acquire or develop new products, evolve existing ones, address any defects or errors,

and adapt to technology change.

Technical developments, client requirements, programming languages, and industry standards

change frequently in our markets. As a result, success in current markets and new markets will

depend upon our ability to enhance current products, address any product defects or errors,
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acquire or develop and introduce new products that meet client needs, keep pace with technology
changes, respond to competitive products, and achieve market acceptance. Product development
requires substantial investments for research, refinement, and testing. We may not have sufficient
resources to make necessary product development investments. We may experience technical or
other difficulties that will delay or prevent the successful development, introduction, or
implementation of new or enhanced products. We may also experience technical or other
difficulties in the integration of acquired technologies into our existing platform and applications.
Inability to introduce or implement new or enhanced products in a timely manner could result in
loss of market share if competitors are able to provide solutions to meet customer needs before
we do, give rise to unanticipated expenses related to further development or modification of
acquired technologies as a result of integration issues, and adversely affect future performance.

Our failure to deliver high quality server solutions could damage our reputation and diminish
demand for our products, and subject us to liability.

Our customers require our products to perform at a high level, contain valuable features and be
extremely reliable. The design of our server solutions is sophisticated and complex, and the
process for manufacturing, assembling and testing our server solutions is challenging.
Occasionally, our design or manufacturing processes may fail to deliver products of the quality
that our customers require. For example, a vendor may provide us with a defective component
that failed under certain heavy use applications. As a result, our product would need to be
repaired. The vendor may agree to pay for the costs of the repairs, but we may incur costs in
connection with the recall and diverted resources from other projects. New flaws or limitations in
our products may be detected in the future. Part of our strategy is to bring new products to
market quickly, and first-generation products may have a higher likelihood of containing
undetected flaws. If our customers discover defects or other performance problems with our
products, our customers’ businesses, and our reputation, may be damaged. Customers may elect
to delay or withhold payment for defective or underperforming products, request remedial action,
terminate contracts for untimely delivery. or elect not to order additional products. If we do not
properly address customer concerns about our products, our reputation and relationships with our
customers may be harmed. In addition, we may be subject to product liability claims for a
defective product. Any of the foregoing could have an adverse effect on our business and results
of operations.

Cyclical and seasonal fluctuations in the economy, in internet usage and in traditional retail
shopping may have an effect on our business.

Both cyclical and seasonal fluctuations in internet usage and traditional retail seasonality may
affect our business. Internet usage generally slows during the summer months, and queries
typically increase significantly in the fourth quarter of each year. These seasonal trends may
cause fluctuations in our quarterly results, including fluctuations in revenues.

The products we sell are advanced, and we need to rapidly and successfully develop and

introduce new products in a competitive, demanding and rapidly changing environment.

To succeed in our intensely competitive industry, we must continually improve, refresh and

expand our product and service offerings to include newer features, functionality or solutions,
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and keep pace with price-to-performance gains in the industry. Shortened product life cycles due
to customer demands and competitive pressures impact the pace at which we must introduce and
implement new technology. This requires a high level of innovation by both our software
developers and the suppliers of the third-party software components included in our systems. In
addition, bringing new solutions to the market entails a costly and lengthy process, and requires
us to accurately anticipate customer needs and technology trends. We must continue to respond
to market demands, develop leading technologies and maintain leadership in analytic data
solutions performance and scalability, or our business operations may be adversely affected.

We must also anticipate and respond to customer demands regarding the compatibility of our
current and prior offerings. These demands could hinder the pace of infroducing and
implementing new technology. Our future results may be affected if our products cannot
effectively interface and perform well with software products of other companies and with our
customers’ existing IT infrastructures, or if we are unsuccessful in our efforts to enter into
agreements allowing integration of third-party technology with our database and software
platforms. Our efforts to develop the interoperability of our products may require significant
investments of capital and employee resources. In addition, many of our principal products are
used with products offered by third parties and, in the future, some vendors of non-Company
products may become less willing to provide us with access to their products, technical
information and marketing and sales support. As a result of these and other factors, our ability to
infroduce new or improved solutions could be adversely impacted and our business would be
negatively affected.

Industry consolidation may result in increased competition, which could resulf in a loss of
customers or a reduction in reveniue.

Some of our competitors have made or may make acquisitions or may enter into partnerships or
other strategic relationships to offer more comprehensive services than they individually had
offered or achieve greater economies of scale. In addition, new entrants not currently considered
to be competitors may enter our market through acquisitions, partnerships or strategic
relationships. We expect these trends to continue as companies attempt to strengthen or maintain
their market positions. The potential entrants may have competitive advantages over us, such as
greater name recognition, longer operating histories, more varied services and larger marketing
budgets, as well as greater financial, technical and other resources. The companies resulting from
combinations or that expand or vertically integrate their business to include the market that we
address may create more compelling service offerings and may offer greater pricing flexibility
than we can or may engage in business practices that make it more difficult for us to compete
effectively, including on the basis of price, sales and marketing programs, technology or service
functionality. These pressures could result in a substantial loss of our customers or a reduction in
our revenue.

Our business could be negatively impacted by cyber securily threats, attacks and other

disruptions.

Like others in our industry, we continue to face advanced and persistent attacks on our

information infrastructure where we manage and store various proprietary information and

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

If we do not respond to technological changes or upgrade our websites and technology
systems, our growth prospects and results of operations could be adversely affected.

To remain compefitive, we must continue to enhance and improve the functionality and features
of our websites and technology infrastructure. As a result, we will need to continue to improve
and expand our hosting and network infrastructure and related software capabilities. These
improvements may require greater levels of spending than we have experienced in the past.
Without such improvements, our operations might suffer from unanticipated system disruptions,
slow application performance or unreliable service levels, any of which could negatively affect
our reputation and ability to attract and retain customers and confributors. Furthermore, in order
to continue to attract and retain new customers, we are likely to incur expenses in connection
with continuously updating and improving our user interface and experience. We may face
significant delays in introducing new services, products and enhancements. If competitors
introduce new products and services using new technologies or if new industry standards and
practices emerge, our existing websites and our proprietary technology and systems may become
obsolete or less competitive, and our business may be harmed. In addition, the expansion and
improvement of our systems and infrastructure may require us to commit substantial financial,
operational and technical resources, with no assurance that our business will improve.

We currently obtain components from single or limited sources, and are subject to significant
supply and pricing risks.

Many components, including those that are available from multiple sources, are at times subject
to industry-wide shortages and significant commodity pricing fluctuations. While the Company
has entered into agreements for the supply of many components, there can be no assurance that
we will be able to extend or renew these agreements on similar terms, or at all. A number of
suppliers of components may suffer from poor financial conditions, which can lead to business
failure for the supplier or consolidation within a particular industry, further limiting our ability to
obtain sufficient quantities of components. The follow-on effects from global economic
conditions on our suppliers, also could affect our ability to obtain components. Therefore, we
remain subject to significant risks of supply shortages and price increases.
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Our products often utilize custom components available from only one source. Continued
availability of these components at acceptable prices, or at all, may be affected for any number of
reasons, including if those suppliers decide to concentrate on the production of common
components instead of components customized to meet our requirements. The supply of
components for a new or existing product could be delayed or constrained, or a key
manufacturing vendor could delay shipments of completed products to us adversely affecting our
business and results of operations.

The Company depends on the performance of distributors, carriers and other resellers.

The Company distributes its products through [cellular network carriers,] wholesalers, national
and regional retailers, and value-added resellers, many of whom distribute products from
competing manufacturers. The Company also sells its products and third-party products in most
of its major markets directly to education, enterprise and government customers, and consumers
and small and mid-sized businesses through its online and retail stores.

[Carriers providing cellular network service for iPhone typically subsidize users’ purchases of
the device. There is no assurance that such subsidies will be continued at all or in the same
amounts upon renewal of the Company’s agreements with these carriers or in agreements the
Company enters into with new carriers.]

Many resellers have narrow operating margins and have been adversely affected in the past by
weak economic conditions. Some resellers have perceived the expansion of the Company’s direct
sales as conflicting with their business interests as distributors and resellers of the Company’s
products. Such a perception could discourage resellers from investing resources in the
distribution and sale of the Company’s products or lead them to limit or cease distribution of
those products. The Company has invested and will continue to invest in programs to enhance
reseller sales, including [staffing selected resellers’ stores with Company employees and
contractors, and] mmproving product placement displays. These programs could require a
substantial investment while providing no assurance of return or incremental revemue. The
financial condition of these resellers could weaken, these resellers could stop distributing the
Company’s products, or uncertainty regarding demand for the Company’s products could cause
resellers to reduce their ordering and marketing of the Company’s products.

In addition to the risks listed above, businesses are often subject to risks not foreseen or fully
appreciated by the management. It is not possible to foresee all risks that may affect us.
Moreover, the Company cannot predict whether the Company will successfully effectuate the
Company’s current business plan. Each prospective Purchaser is encouraged to carefully analyze
the risks and merits of an mvestment in the Securities and should take into consideration when
making such analysis, among other, the Risk Factors discussed above.

BUSINESS
Description of the Business
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Genobank allows users to track and establish ownership of their genetic information as private
property through the use of blockchain technology. We sell a white-label (patent pending)
anonymous DNA/RNA extraction kit that is represented by a non-fungible token based in the
ethereum standard ERC721 to allow users/patients establish ownership and control over their
biosamples and residual biological datasets.

Business Plan

History of the Business

The Company’s Products and/or Services

Product / Service

Description

Current Market

Incrypto Privacy-preserving
Saliva DNA Extraction Kit

First ever incognito saliva
DNA/RNA extraction kit

Direct to Consumer Genetic
Test, Clinical Trial
Recruitment Services,
Privacy-preserving Ancestry
Companies

Incrypto Privacy-preserving
Family Saliva DNA
exftraction Kit

First ever incognito saliva
DNA/RNA extraction kit for
Families, it includes a
minimum of 3 sample tubes
or swabs.

Direct to Consumer Genetic
Test, Clinical Trial
Recruitment Services,
Privacy-preserving Ancestry
Companies.

Incrypto Privacy-preserving
DNA extraction kits Vending
Machine (ATM).

A vending machine or kiosk
to purchase DNA test kits
using only QR codes and a
pin code to preserve user’s
privacy.

Direct to Consumer Genetic
Test, Clinical Trial
Recruitment Services,
Privacy-preserving Ancestry,
Nutrigenomics Companies.

We have no new products in development.

We offer our platform services to Laboratories and Researchers through our website and our API
that allow them to exchange DNA/RNA biosamples and biological data in a secure, private and
transparent way with their users/patients using blockchain technology to record every permission
in the form of a tokenized consent.

Competition

The Company’s primary competitors are 23&me, AncestryDNA, MyHeritage, Nebula Genomics,
and LunaDNA.
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Genobank’s DNA exfraction kit allows consumers to retain the rights to their BioData, dictate
how that BioData is used and benefit from any sales of their BioData.

Supply Chain and Customer Base
The Company relies on outside suppliers for all of its manufacturing supplies, parts, and

components. These component suppliers can be replaced within a reasonable period of time.

The products are focused on demographics which demonstrate concern about privacy but still
want to be a part of the genomic revolution. Products are specifically designed for users who
were considering a DNA test, but decided against it because of privacy concerns and how their
private BioData may be used, exploited, and stored. Usually Diagnostic Laboratories and
Genomic Research entities.

Intellectual Property

Patents

Application
or
Registration
#

Title Description File Date Grant Date Country
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16428700

Anonymous
DNA/RNA
bio specimen
tracking
process,
anonymous
DNA/RNA
bio specimen
tracking
system, and
an
anonymous
DNA/RNA
bio specimen
extraction kit
that utilizes
public key
infrastructure,
asymmetric
encryption
and
blockchain to
relate, claim
ownership,
consent to
use, and keep
track of
correspondin
g data sets.

Patent

May 31, 2018

us

62878585

Privacy-
protecting
DNA/RNA/
Microbiome
test kit kiosk
and locker
that pairs to
and stores
results data in
private digital
wallet.

Provisional
patent

June 25, 2019

UsS
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62936166

Anonymous
DNA/RNA
bio specimen
tracking
process for
human
families to
use and an
anonymous
DNA/RNA
bio specimen
extraction kit
that utilizes
public key
infrastructure
(PKI),
asymmetric
encryption,
non-fungible-
tokens (NFT)
on a public
blockchain to
create a self-
sovereign
digital DNA
fingerprint
for each DNA
donor, relate,
claim
ownership,
consent to
use, establish
biological
relationship
between
donors, and
keep track of
correspondin
g mulitomics
data sets.

Provisional
Patent

November
15, 2019

us

Trademarks
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Application
or Goods / . Registration
Mark File Dat Count
Registration Services at ¢ bate Date ountry
#
Incrypto
88344176 | Service Mark | SAVaDNA |- March 18,1y po0 g 9919 US
Extraction 2019
Kit
2
87750068 | Trademark | Genobank.io Ja’?}‘g‘g = | July 16, 2019 Us

Governmental/Regulatory Approval and Compliance

We are subject to extensive federal, state and local laws and regulations, including the recently
enacted comprehensive health care reform legislation with respect health care for our employees,
those relating to building and zoning requirements and those relating to the preparation and sale
of food. Such laws and regulations are subject to change from time to time. Typically, licenses,
permits and approvals under such laws and regulations must be renewed annually and may be
revoked, suspended or denied renewal for cause at any time if governmental authorities
determine that our conduct violates applicable regulations.

Litigation

There are no existing legal suits pending, or to the Company’s knowledge, threatened, against the
Company.

Other
The Company’s principal address is 55 E Third Ave, San Mateo, CA 94401
The Company has the following additional addresses:

The Company conducts business in United States.

DIRECTORS, OFFICERS AND EMPLOYEES

Directors

The directors or managers of the Company are listed below along with all positions and offices
held at the Company and their principal occupation and employment responsibilities for the past
three (3) years and their educational background and qualifications.

Name
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Daniel Uribe

All positions and offices held with the Company and date such position(s) was held with start
and ending dates

Chief Executive Officer, President, Secretary

Principal occupation and employment responsibilities during at least the last three (3) years
with start and ending dates

Chief Executive Officer, President, Secretary, Genobank.io, 2018-Present CEO, United IT
Consultants, Inc., 2004-2018

Education

MBA, IPADE Business School; BS i Electronic and Communications Engineering

Officers of the Company

The officers of the Company are listed below along with all positions and offices held at the
Company and their principal occupation and employment responsibilities for the past three (3)
years and their educational background and qualifications.

Name

Daniel Uribe

All positions and offices held with the Company and date such position(s) was held with start
and ending dates

Chief Executive Officer, President, Secretary

Principal occupation and employment responsibilities during at least the last three (3) years
with start and ending dates

Chief Executive Officer, President, Secretary, Genobank.io, 2018-Present CEO, United IT
Consultants, Inc., 2004-2018

Education

MBA, IPADE Business School; BS in Electronic and Communications Engineering
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Name
Candy Bellau

All positions and offices held with the Company and date such position(s) was held with start
and ending dates

CFO, Treasurer

Principal occupation and employment responsibilities during at least the last three (3) years
with start and ending dates

CFO, Treasurer, Genobank.io, 2020-Present
Education

Dowling Collegue, BBA, Accounting. Dowling Collegue, Finance, MBA

Indemnification

Indemnification is authorized by the Company to directors, officers or controlling persons acting
in their professional capacity pursuant to California law. Indemnification includes expenses such
as attorney’s fees and, in certain circumstances, judgments, fines and settlement amounts actually
paid or incurred in connection with actual or threatened actions, suits or proceedings involving
such person, except in certain circumstances where a person is adjudged to be guilty of gross

negligence or willful misconduct, unless a court of competent jurisdiction determines that such
indemnification is fair and reasonable under the circumstances.

Employees

The Company currently has 2 employees in .
CAPITALIZATION AND OWNERSHIP
Capitalization

The Company has issued the following outstanding Securities:

Type of security Common Stock
Amount outstanding 7,100,000
Voting Rights One vote per share.
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Anti-Dilution Rights

N/A

How this Security may limit, dilute or
qualify the Notes/Bonds issued pursuant to
Regulation CF

N/A

Type of security

SAFE (Simple Agreement for Future Equity)

Amount outstanding 50,000
Voting Rights None.
Anti-Dilution Rights None.

How this Security may limit, dilute or
qualify the Notes/Bonds issued pursuant to
Regulation CF

Type of security

SAFE (Simple Agreement for Future Equity)

Amount outstanding 10,000
Voting Rights None.
Anti-Dilution Rights None.
How this Security may limit, dilute or
qualify the Notes/Bonds issued pursuant to N/A

Regulation CF

Type of security

SAFE (Simple Agreement for Future Equity)

Amount outstanding 25,000
Voting Rights None.
Anti-Dilution Rights None.
How this Security may limit, dilute or
qualify the Notes/Bonds issued pursuant to N/A

Regulation CF

Type of security

SAFE (Simple Agreement for Future Equity)

Amount outstanding 10,000
Voting Rights None.
Anti-Dilution Rights None.
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How this Security may limit, dilute or
qualify the Notes/Bonds issued pursuant to
Regulation CF

N/A

Type of security

SAFE (Simple Agreement for Future Equity)

Amount outstanding 10,000
Voting Rights None.
Anti-Dilution Rights None.
How this Security may limit, dilute or
qualify the Notes/Bonds issued pursuant to N/A

Regulation CF

Type of security

SAFE (Simple Agreement for Future Equity)

Amount outstanding 25,000
Voting Rights None.
Anti-Dilution Rights None.
How this Security may limit, dilute or
qualify the Notes/Bonds issued pursuant to N/A

Regulation CF

Type of security

SAFE (Simple Agreement for Future Equity)

Amount outstanding 10,000
Voting Rights None.
Anti-Dilution Rights None.
How this Security may limit, dilute or
qualify the Notes/Bonds issued pursuant to N/A

Regulation CF

Type of security

SAFE (Simple Agreement for Future Equity)

Amount outstanding 50,000
Voting Rights None.
Anti-Dilution Rights None.




How this Security may limit, dilute or

qualify the Notes/Bonds issued pursuant to N/A
Regulation CF
Type of security SAFE (Simple Agreement for Future Equity)
Amount outstanding 25,000
Voting Rights None.
Anti-Dilution Rights None.
How this Security may limit, dilute or
qualify the Notes/Bonds issued pursuant to N/A
Regulation CF
The Company has the following debt outstanding:
Type of debt Convertible Notes
Name of creditor Paul Grotowski
Amount outstanding $25.000.00
Interest rate and payment schedule 2%
Amortization schedule
Describe any collateral or security None.
Maturity date August 7, 2020
Other material terms
Type of debt Notes
Name of creditor CrowdSAFE
Amount outstanding $473,708.00
Interest rate and payment schedule 0
Amortization schedule 0
Describe any collateral or security security
Maturity date
Other material terms

The total amount of outstanding debt of the company is $0.00
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The Company has conducted the following prior Securities offerings in the past three years:

Exemption
from
Security Number Money Use of Offering Registration
Type Sold Raised Proceeds Date Used or
Public
Offering
Develop
DNAWallet
SATE prototypes
(Simple ’
2
Agreement 9 $215,000.00 | DeVelop the 3| February 24, 1 p 1o so6(t)
patents, 2019
for Future .
. crowdfunding
Equity) .
campaign and
Marketing
Materials
Ownership

A majority of the Company is owned by Daniel Uribe.

Below the beneficial owners of 20% percent or more of the Company’s outstanding voting equity
securities, calculated on the basis of voting power, are listed along with the amount they own.

Name Percentage Owned
Daniel Uribe 71.8%
FINANCIAL INFORMATION

Please see the financial information listed on the cover page of this Form C-AR and
attached hereto in addition to the following information. Financial statements are attached
hereto as Exhibit A.

Recent Tax Return Information

Total Income Taxable Income Total Tax

$0.00 $0.00 $0.00

47



Operations

The Company will complete its seed round of financing on July 2021. Following the Offering,
we should have enough liquidity to execute our business plan until July 2022. We mtend to be
profitable by July 2022. Our significant challenges are developing and marketing a viable
product in a competitive environment to ensure we have sufficient billable transactions in our
secure network.

The Company intends to achieve profitability in the next 12 months by integrating our platform
to 100 to 150 Laboratories and Research institutions by July 2022.

Liquidity and Capital Resources

On August 1%, 2020 the Company conducted an offering pursuant to Regulation CF and raised
$464.420.00.

The Company has the following sources of capital in addition to the proceeds from the
Regulation CF Offering:
Additional Capital raises.

Capital Expenditures and Other Obligations

The Company does not intend to make any material capital expenditures in the future.
Material Changes and Other Information

Trends and Uncertainties

The financial statements are an important part of this Form C-AR and should be reviewed in
their entirety. The financial statements of the Company are attached hereto as Exhibit A.

Restrictions on Transfer

Any Securities sold pursuant to Regulation CF being offered may not be transferred by any
Investor of such Securities during the one-year holding period beginning when the Securities
were issued, unless such Securities were transferred: 1) to the Company, 2) to an accredited
investor, as defined by Rule 501(d) of Regulation D of the Securities Act of 1933, as amended,
3) as part of an Offering registered with the SEC or 4) to a member of the family of the Investor
or the equivalent, to a trust controlled by the Investor, to a trust created for the benefit of a family
member of the Investor or the equivalent, or in connection with the death or divorce of the
Investor or other similar circumstances. "Member of the family" as used herein means a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships. Remember
that although you may legally be able to transfer the Securities, you may not be able to find
another party willing to purchase them.
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TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST
Related Person Transactions

From time to time the Company may engage in transactions with related persons. Related
persons are defined as any director or officer of the Company; any person who is the beneficial
owner of 10 percent or more of the Company’s outstanding voting equity securities, calculated
on the basis of voting power; any promoter of the Company; any immediate family member of
any of the foregoing persons or an entity controlled by any such person or persons.

The Company has the following transactions with related persons:

Loans
Related Person/Entity Daniel Uribe
Relationship to the Company CEO
Total amount of money involved $1.619.00

Benefits or compensation received by
related person

none.

Benefits or compensation received by
Company

none.

As of December 31, 2019, the company has a
Description of the transaction receivable from its founder and CEO Daniel
Uribe Benitez

Conflicts of Interest

To the best of our knowledge the Company has not engaged in any transactions or relationships,
which may give rise to a conflict of interest with the Company, its operations or its security
holders.

OTHER INFORMATION

The Company has not failed to comply with the ongoing reporting requirements of
Regulation CF § 227.202 in the past.

Bad Actor Disclosure
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The Company is not subject to any Bad Actor Disqualifications under any relevant U.S.
securities laws.
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SIGNATURE

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds
to believe that it meets all of the requirements for filing on Form C-AR and has duly caused this
Form to be signed on its behalf by the duly authorized undersigned.

The issuer also certifies that the attached financial statements are true and complete in all
material respects.

/s/Daniel Uribe

(Signature)

Daniel Uribe
(Name)

CEO, President, Secretary
(Title)

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), this Form C-AR has been signed by the following
persons in the capacities and on the dates indicated.

/s/Daniel Uribe

(Signature)

Daniel Uribe
(Name)

Chief Executive Officer, President, Secretary
(Title)

04-30-2021
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(Date)

/s/Candy Bellau

(Signature)

Candy Bellau
(Name)

CFO, Treasurer
(Title)

04-30-2021
(Date)

Instructions.

L. The form shall be signed by the issuer, its principal executive officer or officers, its
principal financial officer, its controller or principal accounting officer and at least a majority of
the board of directors or persons performing similar functions.

2. The name of each person signing the form shall be typed or printed beneath the signature.

Intentional misstatements or omissions of facts constitute federal criminal violations. See 18
U.S.C.1001.
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Directors of
Genobank.io Inc.
San Jose, Califomia.

We have audited the accompanying financial statements of Genobank.io Inc. (the "Company”), which comprise
the balance sheets as of December 31, 2019 and December 31, 2018, and the related statement of operations,
statement of shareholders’ equity (deficit), and cash flows for the years ending December 31, 2019 and
December 31, 2018, and the related notes to the financial statements.

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance
with accounting principles generally accepted in the United States of America; this includes the design,
implementation, and maintenance of internal control relevant to the preparation and fair presentation of
financial statements that are free from material misstatement, whether due to fraud or error.

Accountant’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our
audit in accordance with auditing standards generally accepted in the United States of America. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditor’'s judgment, including the assessment of
the risks of material misstatement of the financial statements, whether due to fraud or error. In making those
risk assessments, the auditor considers intemal control relevant to the Company’s preparation and fair
presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal
control. Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of significant accounting estimates made by management, as
well as evaluating the overall presentation of the combined financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion.

Opinion
In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of Genobank.io, Inc. as of December 31, 2019 and December 31, 2018, and the results of its

operations and its cash flows for the years ended December 31, 2019 and December 31, 2018 in accordance
with accounting principles generally accepted in the United States of America.

Going Concern
As discussed in Note 9, certain conditions indicate that the Company may be unable to continue as a going

concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concem.

%mﬂwrt S

November 13, 2020
Los Angeles, California




GENOBANK.10 INC.
BALANCE SHEET

As of December 31, 2019 2018
(USD S in Dollars)
ASSETS
Current Assets:
Cash & cash equivalents S 1,027 S 36
Other current assets 1,619 -
Total current assets 2,646 36
Non current assets
Property and equipment, net 3,832 -
Total assets $ 6478 §$ 36

LIABILITIES AND STOCKHOLDERS” EQUITY
Non Current Liabilities:
SAFEs note 165,000 -

Total liabilities 165,000 -

STOCKHOLDERS' EQUITY

Common stock 71 71
Subscription receivable (71) (71)
Additional paid in capital 50 50
Retained earnings/(Accumulated Deficit) (158,572} (14)
Total Stockholders' equity (158,522) 36
Total liabilities and stockholders' equity S 6,478 $ 36

See accompanying notes to financial statements.




GENOBANK.IO INC.
STATEMENTS OF OPERATIONS

For Fiscal Year Ended December 31, 2019 2018

(USD S in Dollars)
Net revenue S - S -
Cost of goods sold - -

Gross profit - -

Operating expenses

General and administrative 94,143 14
Research and development 56,312 -
Sales and marketing 8,103 -
Total operating expenses 158,558 14
Operating income/(loss) (158,558} (14)

Interest expense : =

Income/(Loss) before provision for income taxes (158,558) (14)
Provision/(Benefit) for income taxes - -

Net income/(Net Loss) $ (158,558) $ (14)

See accompanying notes to financial statements.




GENOBANK.IO INC.

STATEMENTS OF CHANGES IN STOCKHOLDERS' EQuITY

Common Stock

Subscription Additional Paid Accumulated Total Shareholder
(in, 5US) Shares Amount Receivable In Capital Defidt Equity
Inception (May 29, 2019) - - - - -
Net income//(loss) - - - - (14) (14)
Issuance of Commaon Stock 7,100,000 71 (71) 50 - 50
Contribution - - - - -
Balance—December 31, 2018 7,100,000 71 s (1) % 50 5 (14) 36
Net income//(loss) - - - - (158,558) (158,558)
Balance—December 31, 2019 7,100,000 $ 715 71) 5% 50 % (158,572) § (158,522)

See accompanying notes to finandal statements.




GENOBANK. IO INC.
STATEMENTS OF CAsH FLows

For Fiscal Year Ended December 31, 2019 2018
(USD Sin Dollars)
CASH FLOW FROM OPERATING ACTIVITIES

Net income/(loss) (158,558) § (14)

Depreciation 14

Adjustments to reconcile net income to net cash provided/(used) by operating activities:

Changes in operating assets and liabilities:

Other current assets (1,619)
Net cash provided/(used) by operating activities (160,163) (14)
CASH FLOW FROM INVESTING ACTIVITIES
Purchase of property and equipment (3,846) -

Net cash provided/(used) by investing activities (3,846) -
CASH FLOW FROM FINANCING ACTIVITIES

Shareholder contribution - 50

Issuance of SAFE notes 165,000 -
Net cash provided/(used) by financing activities 165,000 50
Change in cash, cash equvalents and restricted cash 991 36
Cash, cash equivalents and restricted cash —beginning of year 36 -
Cash, cash equivalents and restricted cash —end of year 1,027 $ 36
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest - S -
Cash paid during the year for income taxes - S -
OTHER NOMNCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for - S -
Conversion of debtinto equity - S -

See accompanying notes to financial statements.




GENOBANK.10 INC.
NoTes To FINANCIAL STATEMENTS
For YEar EnNDED TO DEcEMBER 31, 2019 AND Decemser 31, 2018

All amounts in these Notes are expressed in thousands of United States dollars (“S” or “USS”), unless otherwise
indicated.

1. SUMMARY

Genobank.io Inc., was formed on May 24, 2018 (“Inception”) in the State of Delaware. The financial statements of
Genobank.io Inc., (which may be referred to as the "Company", "we," "us," or "our") are prepared in accordance with
accounting principles generally accepted in the United States of America (“U.S. GAAP”). The Company’s headquarters

are located in San Francisco, CA.

Genobank.io Inc., is a decentralized platform that enables users to establish ownership, store, process & control of
their Genomic data by using our Blockchain enabled and patent pending "In Crypto Saliva DNA extraction Kit". After
receiving your saliva sample stored our FDA approved kit, we'll process it in a CLIA certified Lab within US to obtain
your DNA data and deposit the resulting files into a personal, safe data container that will be encrypted using your
private key, so only the owner of that secret can read the data.

2. SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the
United States of America ("US GAAP").

Use of Estimates

The preparation of financial statements in conformity with United States GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent
assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses
during the reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash in banks. The Company’s cash are deposited in demand accounts at
financial institutions that management believes are creditworthy.

Restricted cash

Restricted cash is that portion of cash that is set aside for a specific purpose and is not available for general business
use on an immediate basis. This cash is held on a special account (escrow account) and it pertains to fundraising from
crowdfunding campaign, and it remain separate from the rest of the company’s cash and cash equivalent.

Income Taxes




GENOBANK.10 INC.
NoTes To FINANCIAL STATEMENTS
For YEar EnNDED TO DEcEMBER 31, 2019 AND Decemser 31, 2018

Genobank.io. Inc. is a C corporation for income tax purposes. The Company accounts for income taxes under the
liability method, and deferred tax assets and liabilities are recognized for the future tax consequences attributable to
differences between the financial statement carrying values of existing assets and liabilities and their respective tax
bases. Deferred tax assets and liabilities are measured using enacted tax rates in effect for the year in which those
temporary differences are expected to be recovered or settled. A valuation allowance is provided on deferred tax
assets if it is determined that it is more likely than not that the deferred tax asset will not be realized. The Company
records interest, net of any applicable related income tax benefit, on potential income tax contingencies as a
component of income tax expense. The Company records tax positions taken or expected to be taken in a tax return
based upon the amount that is more likely than not to be realized or paid, including in connection with the resolution
of any related appeals or other legal processes. Accordingly, the Company recognizes liabilities for certain
unrecognized tax benefits based on the amounts that are more likely than not to be settled with the relevant taxing
authority. The Company recognizes interest and/or penalties related to unrecognized tax benefits as a component of
income tax expense.

Software Development Costs

The Company recognized software development costs based on the guidance of Accounting Standards Codification
{ASC) 985, Software. The software has not reached technological feasibility, and therefore, the Company has expensed
all costs incurred to date.

Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America which it
believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to $250,000. At
times, the Company may maintain balances in excess of the federally insured limits.

Revenue Recognition

The Company will recognize revenues primarily from sale of our products when (a) persuasive evidence that an
agreement exists; (b) the service has been performed; (c) the prices are fixed and determinable and not subject to
refund or adjustment; and (d) collection of the amounts due is reasonably assured.

Operating Leases

Operating leases relate to office space. Rent expense for operating leases is recognized on a straight-line basis over
the term of the lease.

Fair Value of Financial Instruments

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such as
cash and cash equivalents, restricted cash and cash equivalents, accounts receivable, accounts payable and accrued
expenses approximate fair value due to the short-term nature of such instruments.




GENOBANK.10 INC.
NoTes To FINANCIAL STATEMENTS
For YEar EnNDED TO DEcEMBER 31, 2019 AND Decemser 31, 2018

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs
used in valuation techniques. These levels, in order of highest to lowest priority, are described below:

Level 1—Quoted prices (unadjusted) in active markets that are accessible at the measurement date for identical assets
or liabilities.

Level 2—Qbservable prices that are based on inputs not quoted on active markets, but corroborated by market data.

Level 3—Unobservable inputs reflecting the Company’s assumptions, consistent with reasonably available
assumptions made by other market participants. These valuations require significant judgment.

Subsequent Events

The Company considers events or transactions that occur after the balance sheets date, but prior to the issuance of
the financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through November 13, 2020, which is the date the
financial statements were issued.

Recently Issued and Adopted Accounting Pronouncements

In February 2019, FASB issued ASU No. 2019-02, Leases, that requires organizations that lease assets, referred to as
"lessees", to recognize on the balance sheet the assets and liabilities for the rights and obligations created by those
leases with lease terms of more than 12 months. ASU 2019-02 will also require disclosures to help investors and other
financial statement users better understand the amount, timing, and uncertainty of cash flows arising from leases and
will include qualitative and quantitative requirements. The new standard for nonpublic entities will be effective for
fiscal years beginning after December 15, 2019, and interim periods within fiscal years beginning after December 15,
2020, and early application is permitted. We are currently evaluating the effect that the updated standard will have on
the financial statements and related disclosures.

In June 2019, FASB amended ASU No. 2019-07, Compensation — Stock Compensation, to expand the scope of Topic
718, Compensation — Stock Compensation, to include share-based payment transactions for acquiring goods and
services from nonemployees. The new standard for nonpublic entities will be effective for fiscal years beginning after
December 15, 2019, and interim periods within fiscal years beginning after December 15, 2020, and early application
is permitted. We are currently evaluating the effect that the updated standard will have on the financial statements
and related disclosures.

In August 2019, amendments to existing accounting guidance were issued through Accounting Standards Update
2019-15 to clarify the accounting for implementation costs for cloud computing arrangements. The amendments
specify that existing guidance for capitalizing implementation costs incurred to develop or obtain internal-use
software also applies to implementation costs incurred in a hosting arrangement that is a service contract. The
guidance is effective for fiscal years beginning after December 15, 2020, and interim periods within fiscal years
beginning after December 15, 2021, and early application is permitted. We are currently evaluating the effect that the
updated standard will have on the financial statements and related disclosures.

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date,
including those above, that amend the original text of ASC. Management believes that those issued to date either (i)




GENOBANK.10 INC.
NoTes To FINANCIAL STATEMENTS
For YEar EnNDED TO DEcEMBER 31, 2019 AND Decemser 31, 2018

provide supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to
have a significant impact our financial statements.

3. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Other current liabilities consist of the following items:

As of Year Ended December 31, 2019 2018
Other Current Assets consist of:

Due from Daniel Uribe Benitez S 1,619 S -
Total Other Current Assets S 1,619 § -

4. CAPITALIZATION AND EQUITY TRANSACTIONS
Common Stock

We have authorized the issuance of 10,000,000, shares of our commoen stock with par value of $0.00001. As of
December 31, 2019, 7,100,000 shares of common stock are issued and outstanding for a consideration of $71.

DEBT

Future Equity Obligations { SAFEs)

During 2019, the Company entered into four Simple Agreements for Future Equity (“SAFE”) for an aggregate purchase
amount of $165,000.

The SAFE notes carry different discount rates. The following is the breakout:

As of December 31, 2019

Insturment Amount Valuation Cap Discount
SAFE S 50,000 N/A 60%
SAFE 10,000 N/A 70%
SAFE 85,000 N/A 75%
SAFE 20,000 N/A 80%
Total $ 165,000




GENOBANK.10 INC.
NoTes To FINANCIAL STATEMENTS
For YEar EnNDED TO DEcEMBER 31, 2019 AND Decemser 31, 2018

If there is an Equity Financing before the expiration or termination of this instrument, the Company will automatically
issue to the Investor a number of shares of Safe Preferred Stock equal to the Purchase Amount divided by the
Discount Price.

If there is a Liquidity Event before the termination of this Safe, the company will automatically issue to the investor a
number of Safe Preferred Stock equal to the purchase amount divided by the discounted price. As of December 31,
2019, the SAFEs have not yet converted to equity. The notes have been classified as non-current liability as the
Company might settle them in cash in certain cases.

If there is a Dissolution Event before this instrument expires or terminates, the Company will pay an amount equal to
the Purchase Amount, due and payable to the Investor immediately prior to, or concurrent with, the consummation of

the Dissolution Event.

As of December 31, 2019, the SAFE has not yet converted to equity. The entire notes have been classified as non-
current liability as the Company might settle them in cash in certain cases.

5. INCOME TAXES

The provision for income taxes for the year ended December 31, 2019 and December 31, 2018 consists of the
following:

As of Year Ended December 31, 2019 2018

Net Operating Loss S (44,789) S (4)
Valuation Allowance 44,789 4
Net Provision for income tax S - S -

Significant components of the Company’s deferred tax assets and liabilities at December 31, 2019, and December 31,
2018 are as follows:

As of Year Ended December 31, 2019 2018

Net Operating Loss S (44,797) S (4)
Valuation Allowance 44,797 4
Total Deferred Tax Asset s - s -

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of December 31,
2019. The amount of the deferred tax asset to be realized could be adjusted if estimates of future taxable income
during the carryforward period are reduced or increased.

As of December 31, 2019, the Company had net operating loss (“NOL") carryforwards of approximately $158,572.
Utilization of some of the federal and state NOL carryforwards to reduce future income taxes will depend on the
Company’s ability to generate sufficient taxable income prior to the expiration of the carryforwards. Under the
provisions of the Internal Revenue Code, the NOLs and tax credit carryforwards are subject to review and possible
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adjustment by the IRS and state tax authorities. NOLs and tax credit carryforwards may become subject to an annual
limitation in the event of certain cumulative changes in the ownership interest of significant stockholders over a three-
year period in excess of 50%, as defined under Sections 382 and 383 of the Internal Revenue Code, as well as similar
state provisions. This could limit the amount of tax attributes that can be utilized annually to offset future taxable
income or tax liabilities. The amount of the annual limitation is determined based on the value of the Company
immediately prior to the ownership change. The Company has not performed a comprehensive Section 382 study to
determine any potential loss limitation with regard to the NOL carryforwards and tax credits.

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not
of being sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of
the position. As of December 31, 2019, and December 31, 2018 the Company had no unrecognized tax benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of
December 31, 2019, and December 31, 2018 the Company had no accrued interest and penalties related to uncertain
tax positions.

The Company is subject to examination for its US federal and California jurisdictions for each year in which a tax return
was filed.

6. RELATED PARTY

As of December 31, 2019, the company has a receivable from its founder and CEO Daniel Uribe Benitez in the amount
of $1,619.

7. COMMITMENTS AND CONTINGENCIES

Contingencies

The Company’s operations are subject to a variety of local and state regulation. Failure to comply with one or more of
those regulations could result in fines, restrictions on its operations, or losses of permits that could result in the
Company ceasing operations.

Operating lease

During 2019, the company entered into a 6 months rental contract with CColab44 America Inc. for shared workplace
for $333 per month. In 2019, rental expense incurred was in the amount of $ 1,310.

During 2019, the company entered into a month to month rental contract with Ace Parking for parking lots. In 2019,
rental expenses incurred in the amount of $ 840.
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Litigation and Claims

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business. As of December 31, 2019, there were no pending or threatened lawsuits that could reasonably be
expected to have a material effect on the results of the Company’s operations.

8. SUBSEQUENT EVENTS

The Company has evaluated subsequent events through November 13, 2020, the date the financial statements were
available to be issued.

On April 21, 2020, the Company received an equity free $50,000 grant in order to incentivize the use of EQSIO
Blockchain Technology in the next 6 to 12 months with no ownership conditions.

On July 31, 2020, the Company completed up to $1,070,000 of (the “Crowdfunded Offering”) in Simple Agreements
for Future Equity (SAFEs) through OpenDeal Portal LLC (the “Intermediary” aka “Republic” or “Republic.ce”). The
Intermediary will be entitled to receive a 6% commission fee and 2% of the securities issued in this offering. The
company received a total disbursement of $423,787 excluding commission and fees in the amount of $40,643.

On August 7, 2020, the Company entered a convertible promissory note agreement with a certain investor in the
amount of $25,000. The note carries an interest rate of 2% and matures after 24 months from the issuance date.

There have been no other events or transactions during this time which would have a material effect on these
financial statements.

9. GOING CONCERN

The accompanying financial statements have been prepared on a going concern basis, which contemplates the
realization of assets and the satisfaction of liabilities in the normal course of business. The Company has a net
operating loss of $158,558, an operating cash flow loss of $160,163 and an accumulated deficit of $158,522 as of
December 31, 2019. The Company’s situation raises a substantial doubt on whether the entity can continue as a going
concern in the next twelve months.

The Company’s ability to continue as a going concern in the next twelve months following the date the financial
statements were available to be issued is dependent upon its ability to produce revenues and/or obtain financing
sufficient to meet current and future obligations and deploy such to produce profitable operating results.

Management has evaluated these conditions and plans to generate revenues and raise capital as needed to satisfy its
capital needs. During the next twelve months, the Company intends to fund its operations through debt and/or equity
financing.
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There are no assurances that management will be able to raise capital on terms acceptable to the Company. If it is
unable to obtain sufficient amounts of additional capital, it may be required to reduce the scope of its planned
development, which could harm its business, financial condition, and operating results. The accompanying financial
statements do not include any adjustments that might result from these uncertainties.
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