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XXXXXXXXXXXXXXXXXX 

  

XXXXXXX SHARES OF COMMON STOCK 

  

This Offering Circular Supplement No. 1 (the “Supplement”) supplements our Offering Circular dated 
XXXX XX, XXXXX (the “Offering Circular”), which forms a part of our Offering Statement on Form 1-A (SEC File 

No. 024-10541), relating to the offer and sale by us of up to XXXXXX shares of our common stock (the “Common 
Stock”) at a purchase price per share equal to $XX.XX (the “Offering”). 
  

There has been no public trading market for the Common Stock. Upon completion of the Offering, we will 

attempt to have the shares quoted on either the OTCQX or OTCQB, each operated by OTC Markets Group, Inc. 

(collectively, the “OTC”), subject to our satisfaction of applicable listing requirements. There is no assurance that the 

shares of Common Stock will ever be quoted on the OTC. To be quoted on the OTC, a market maker must apply with 

the Financial Industry Regulatory Authority (“FINRA”) to make a market in our Common Stock. As of the date of 

this Supplement, we have engaged in preliminary discussions with a FINRA market maker regarding participation in 

a future trading market for our securities; however, no filing with FINRA has been made. 

  

Recent Developments 

  

This Supplement is being filed to update, amend and supplement the information in the Offering Circular 

with the information contained in our Current Report on Form 8-K filed with the Securities and Exchange Commission 

on XXXX XX, XXXX (the “Report”). Accordingly, we have attached the Report to this Supplement. Any statement 
contained in the Offering Circular shall be deemed to be modified or superseded to the extent that information in this 

Supplement modifies or supersedes such statement. Any statement that is modified or superseded shall not be deemed 

to constitute a part of the Offering Circular except as modified or superseded by this Supplement. 

  

This Supplement should be read in conjunction with, and may not be delivered or utilized without, the 

Offering Circular, including any amendments or supplements to it. 

  

Investing in our Common Stock involves risks. See “Risk Factors” beginning on page 4 of the Offering 
Circular. 

  

GENERALLY, NO SALE MAY BE MADE TO YOU IN THIS OFFERING TO THE EXTENT THAT THE 

AGGREGATE PURCHASE PRICE YOU PAY IS MORE THAN 10% OF THE GREATER OF YOUR ANNUAL 

INCOME OR NET WORTH. DIFFERENT RULES APPLY TO ACCREDITED INVESTORS AND NON-

NATURAL PERSONS. BEFORE MAKING ANY REPRESENTATION THAT YOUR INVESTMENT DOES NOT 

EXCEED APPLICABLE THRESHOLDS, WE ENCOURAGE YOU TO REVIEW RULE 251(D)(2)(I)(C) OF 

REGULATION A. FOR GENERAL INFORMATION ON INVESTING, WE ENCOURAGE YOU TO REFER TO 

WWW.INVESTOR.GOV. 

  

THESE SECURITIES ARE SPECULATIVE AND INVOLVE A HIGH DEGREE OF RISK. YOU 

SHOULD PURCHASE SHARES OF COMMON STOCK ONLY IF YOU CAN AFFORD THE COMPLETE LOSS 

OF YOUR INVESTMENT. PLEASE REFER TO ‘RISK FACTORS’ BEGINNING ON PAGE 4 OF THE 
OFFERING CIRCULAR. 

  

THE COMMISSION DOES NOT PASS UPON THE MERITS OF OR GIVE ITS APPROVAL TO ANY 

SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY 

OR COMPLETENESS OF ANY OFFERING CIRCULAR OR OTHER SOLICITATION MATERIALS. THESE 

SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION FROM REGISTRATION WITH THE 

COMMISSION; HOWEVER, THE COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION 

THAT THE SECURITIES OFFERED ARE EXEMPT FROM REGISTRATION. 

  

The date of this Offering Circular Supplement is XXX XX, XXXX 



 

UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

 

FORM 8-K 

CURRENT REPORT 

Pursuant to Section 13 OR 15(d) of The Securities Exchange Act of 1934 

 

 
Date of Report (Date of earliest event reported)    

 

 

(Exact name of registrant as specified in its charter) 
 

 

(State or other jurisdiction (Commission (IRS Employer 

of incorporation) File Number) Identification No.) 
 

(Address of principal executive offices) (Zip Code) 

 

Registrant’s telephone number, including area code    

 

 
(Former name or former address, if changed since last report.) 

 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under 

any of the following provisions (see General Instruction A.2. below): 
 

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  

[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 

Securities registered pursuant to Section 12(b) of the Act: 
 

Title of each class Trading Symbol(s) Name of each exchange on which registered 

   

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 

(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter). 

 
Emerging growth company    

 

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for 

complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  
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OMB APPROVAL 

OMB Number: 3235-0060 

Expires: July 31, 2021 

Estimated average burden 

hours per response ...... 7.71 

 



SECTION 1 — REGISTRANT'S BUSINESS AND OPERATIONS 

 

Item 1.01 Entry into a Material Definitive Agreement.   

Item 1.02  Termination of a Material Definitive Agreement.   

Item 1.03  Bankruptcy or Receivership.   

 

SECTION 2 — FINANCIAL INFORMATION 

 

Item 2.01  Completion of Acquisition or Disposition of Assets.   

Item 2.02  Results of Operations and Financial Condition.   

Item 2.03  Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a 

Registrant. 

  

Item 2.04  Triggering Events That Accelerate or Increase a Direct Financial Obligation or an Obligation under an Off-

Balance Sheet Arrangement. 

  

Item 2.05  Costs Associated with Exit or Disposal Activities.   

Item 2.06  Material Impairments.   

 

SECTION 3 — SECURITIES AND TRADING MARKETS 

 

Item 3.01  Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.   

Item 3.02  Unregistered Sales of Equity Securities.   

Item 3.03  Material Modification to Rights of Security Holders.   

 

SECTION 4 — MATTERS RELATED TO ACCOUNTANTS AND FINANCIAL STATEMENTS 

 

Item 4.01  Changes in Registrant’s Certifying Accountant.   

Item 4.02  Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed Interim 

Review. 

  

 

SECTION 5 — CORPORATE GOVERNANCE AND MANAGEMENT 

 

Item 5.01  Changes in Control of Registrant.   

Item 5.02  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; 

Compensatory Arrangements of Certain Officers. 

  

Item 5.03  Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.   

Item 5.04  Temporary Suspension of Trading Under Registrant's Employee Benefit Plans.   

Item 5.05  Amendments to the Registrant’s Code of Ethics, or Waiver of a Provision of the Code of Ethics.   

Item 5.06  Change in Shell Company Status.   

 

SECTION 6 — ASSET-BACKED SECURITIES 

 

Item 6.01  ABS Informational and Computational Material.   

Item 6.02  Changes in Servicer or Trustee.   

Item 6.03  Change in Credit Enhancement or Other External Support.   

Item 6.04  Failure to Make a Required Distribution.   

Item 6.05  Securities Act Updating Disclosure.   

 

SECTION 7 — REGULATION FD 

 

Item 7.01  Regulation FD Disclosure.   

 

SECTION 8 — OTHER EVENTS 

 

Item 8.01  Other Events.   

 

SECTION 9 — FINANCIAL STATEMENTS AND EXHIBITS 

 

Item 9.01  Financial Statements and Exhibits.   

  (a) Financial statements of businesses acquired.   

  (b) Pro forma financial information.   

  (c) Shell company transactions.   

  (d) Exhibits.   

  



SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf 

by the undersigned, hereunto duly authorized. 

  

  [Insert company name] 

  By /s/ [Insert Name] 

  
  

Name: [] 

Title: [] 

Date:  [Insert Date] 

  

INDEX TO EXHIBITS 

Exhibit No.  Description 

      

      

 

 


