
Risks and Disclosures 
 
Please consider the following risk factors and other information in this offering circular relating to our 
business before deciding to invest in our common stock. 

  
This offering and any investment in our common stock involves a high degree of risk. You should 
carefully consider the risks described below and all of the information contained in this offering 
circular before deciding whether to purchase our common stock. If any of the following risks actually 
occur, our business, financial condition and results of operations could be harmed. The trading price 
of our common stock could decline due to any of these risks, and you may lose all or part of your 
investment. 

  
We consider the following to be the material risks for an investor regarding this offering. Our company 
should be viewed as a high-risk investment and speculative in nature. An investment in our common 
stock may result in a complete loss of the invested amount. 

  
An investment in our common stock is highly speculative, and should only be made by persons who 
can afford to lose their entire investment in us. You should carefully consider the following risk factors 
and other information in this report before deciding to become a holder of our common stock. If any of 
the following risks actually occur, our business and financial results could be negatively affected to a 
significant extent. 

  
Risks Relating to Our Company and Our Industry 

  
We will require additional funds in the future to achieve our current business strategy and our 
inability to obtain funding will cause our business to fail. 

  
We will need to raise additional funds through public or private debt or equity sales in order to fund our 
future operations and fulfill contractual obligations in the future. These financings may not be available 
when needed. Even if these financings are available, it may be on terms that we deem unacceptable 
or are materially adverse to your interests with respect to dilution of book value, dividend preferences, 
liquidation preferences, or other terms. Our inability to obtain financing would have an adverse effect 
on our ability to implement our current business plan and develop our products, and as a result, could 
require us to diminish or suspend our operations and possibly cease our existence. 

  
Even if we are successful in raising capital in the future, we will likely need to raise additional capital to 
continue and/or expand our operations. If we do not raise the additional capital, the value of any 
investment in our Company may become worthless. In the event we do not raise additional capital from 
conventional sources, it is likely that we may need to scale back or curtail implementing our business 
plan. 
 
We may be unable to acquire the properties that are critical to our proposed 
business. 
  
Our business plan involves the acquisition of real estate properties, which will be leased to 
participants in the marijuana industry. The zoning and operational restrictions on marijuana industry 
participants may limit the availability of properties suitable for this purpose. There can be no 
assurance that we will be able to obtain the capital needed to purchase any properties.  
   
Generally, in this industry it is known to be a common fact that banks, credit unions, and other 
comparable institutions may not provide financing to a Company operating in the cannabis industry in 



any capacity. Because of this we may face difficulty in acquiring financing for our target property. This 
may cause you to lose some or all of your investment if we do not have enough funds to pay cash for 
a property in full, and must resort to financing. 
 
Our proposed business is dependent on state laws pertaining to the marijuana 
industry. 
  
Continued development of the marijuana industry is dependent upon continued legislative 
authorization of marijuana at the state level. Any number of factors could slow or halt progress in this 
area. Further, progress, while encouraging, is not assured. While there may be ample public support 
for legislative action, numerous factors impact the legislative process. Any one of these factors could 
slow or halt use of marijuana, which would negatively impact our proposed business. 
  
As of February 13, 2017, 28 states and the District of Columbia allow their residents to use medical 
marijuana. Voters in the states of Colorado, Washington, Oregon, California, Nevada, Alaska, 
Massachusetts and Maine approved and implemented regulations to legalize cannabis for adult use. 
The state laws are in conflict with the federal Controlled Substances Act, which makes marijuana use 
and possession illegal on a national level. The Obama administration has made numerous 
statements indicating that it is not an efficient use of resources to direct federal law enforcement 
agencies to prosecute those lawfully abiding by state-designated laws allowing the use and 
distribution of medical marijuana. However, there is no guarantee that the Trump administration will 
not change the policy regarding the low-priority enforcement of federal laws. Any such change in the 
federal government’s enforcement of current federal laws could cause significant financial damage to 
the Company and its stockholders. 
 
Marijuana remains illegal under federal law. 

  
Despite the development of a legal marijuana industry under the laws of certain states, these state 
laws legalizing medical and adult cannabis use are in conflict with the Federal Controlled Substances 
Act, which classifies marijuana as a Schedule-I controlled substance and makes marijuana use and 
possession illegal on a national level. The United States Supreme Court has ruled that it is the federal 
government that has the right to regulate and criminalize marijuana, even for medical purposes, and 
thus federal law criminalizing the use of marijuana preempts state laws that legalize its use. This may 
negatively affect our Company and any investment you may make in our Company as we may be 
required to suspend operations by the Federal Government. We may also become the subject of 
Federal legal and criminal litigation due to the nature of our business, allowing the growth the 
marijuana on our properties we plan to acquire in the future. 
  
The marijuana industry faces significant opposition. 

 
It is believed by many that large well-funded businesses may have a strong economic opposition to 
the marijuana industry. For example, medical marijuana will likely adversely impact the existing 
market for the current “marijuana pill” sold by mainstream pharmaceutical companies. Further, the 
medical marijuana industry could face a material threat from the pharmaceutical industry, should 
marijuana displace other drugs or encroach upon the pharmaceutical industry’s products. The 
pharmaceutical industry is well funded with a strong and experienced lobby that eclipses the funding 
of the medical marijuana industry. Any inroads the pharmaceutical industry could make in halting or 
impeding the marijuana industry could have a detrimental impact on our proposed business. 
 
Potential customers, clients and tenants of the Company have difficulty 
accessing the service of banks, which may make it difficult for them to operate. 



  
 

Since the use of marijuana is illegal under federal law, many banks will not accept for deposit funds 
from businesses involved with marijuana. Consequently, businesses involved in the marijuana industry 
often have trouble finding a bank willing to accept their business. The inability to open bank accounts 
may make it difficult for potential customers, clients and tenants of the Company to operate. 

 
Laws and regulations affecting the medical marijuana industry are constantly 
changing, which could detrimentally affect our proposed operations. 

 
Local, state and federal medical marijuana laws and regulations are broad in scope and subject to 
evolving interpretations, which could require us to incur substantial costs associated with compliance 
or alter our business plan. In addition, violations of these laws, or allegations of such violations, could 
disrupt our business and result in a material adverse effect on our operations. Furthermore, it is possible 
that regulations may be enacted in the future that will be directly applicable to our proposed business. 
We cannot predict the nature of any future laws, regulations, interpretations or applications, nor can we 
determine what effect additional governmental regulations or administrative policies and procedures, 
when and if promulgated, could have on our business. 
  
We operate in a highly competitive industry and potential competitors could duplicate our 
business model. 

 
We are involved in a highly competitive industry where we compete with numerous other companies 
who offer products and services similar to those we offer. There is no aspect of our business which is 
protected by patents, copyrights, trademarks, or trade names. As a result, potential competitors could 
duplicate our business model with little effort. Some of our potential competitors may have significantly 
greater resources than we have, which may make it difficult for us to compete. There can be no 
assurance that we will be able to successfully compete against these other entities. 

   
If we fail to attract and retain tenants for the properties we purchase, as well as 
continue to improve our facilities with developing technology and industry 
standards, then we may not be able to accomplish our business plan. 

  
Our company is planning to acquire highly desirable locations suitable for the growth of legal 
marijuana in the states in which this practice is allowed. However, as technology continues to improve 
and new changes to the industry take place our facilities will need to be upgraded to keep pace. If we 
fail to remain at the forefront of our industry, after operations begin, then we may not be able to retain 
and attract renters to our real estate, which would have an adverse effect on our business operations. 
  
Our success depends substantially on the continuing efforts of our management 
team, and our business may be severely disrupted if we lose their services. 

  
Our future success heavily depends upon the continued services of our CEO, CFO & COO. We 
currently do not maintain life insurance for our management team. If they are unable or unwilling to 
continue in their present positions, it could severely disrupt our business operations, and we may not 
be able to replace them easily or at all. 

  
We operate in a competitive environment, and if we are unable to compete with our competitors, 
our business, financial condition, results of operations, cash flows and prospects could be 
materially adversely affected. 
 



Marijuana growth facilities are a highly competitive industry, and we face competition from numerous 
companies that offer similar services to our own. If we are not able to compete effectively with our 
competitors, we may not be able to attract new business or retain any business we do acquire in the 
future. It is imperative that we make every attempt to remain at the forefront of our industry and offer 
high quality service to ensure that we remain viable going into the future. A competitive environment 
could materially adversely affect our business, financial condition, results of operations, cash flows 
and prospects.  

Because we are small and do not have much capital, our marketing campaign may 
not be enough to attract sufficient clients to operate profitably. If we do not make 
a profit, we will suspend or cease operations. 

  
Due to the fact we are small and do not have much capital, we must limit our marketing activities and 
may not be able to make our product known to potential customers. Because we will be limiting our 
marketing activities, we may not be able to attract enough customers to operate profitably. If we cannot 
operate profitably, we may have to suspend or cease operations. 
  
We expect our quarterly financial results to fluctuate. 

  
We expect our net sales and operating results to vary significantly from quarter to quarter due to a 
number of factors, including changes in: 

  
• Demand for our real estate; 
• Changes in the Cannabis industry; 
• Our ability to retain existing customers or encourage repeat purchases; 
• General economic conditions; 
• Advertising and other marketing costs; 

  
As a result of the variability of these and other factors, our operating results in future quarters may be 
below the expectations of public market analysts and investors. 

Our future success is dependent, in part, on the performance and continued service of Douglas 
DiSanti, our President CEO and Director. Without his continued service, we may be forced to 
interrupt or eventually cease our operations. 

  
We are presently dependent to a great extent upon the experience, abilities and continued services of 
Douglas DiSanti, our President, CEO and Director. We currently do not have an employment agreement 
with Mr. DiSanti. The loss of his services would delay our business operations substantially. 

   
Our future success is dependent on our implementation of our business plan. 
We have many significant steps still to take. 

  
Our success will depend in large part in our success in achieving several important steps in the 
implementation of our business plan, including the following: acquisition of real estate, marketing our 
real estate, upkeep of our properties, and management of the business process. If we are not 
successful, we will not be able to fully implement or expand our business plan. 
  
The recently enacted JOBS Act will allow the Company to postpone the date by 
which it must comply with certain laws and regulations intended to protect 
investors and to reduce the amount of information provided in reports filed with 
the SEC. 



The recently enacted JOBS Act is intended to reduce the regulatory burden on “emerging growth 
companies”. The Company meets the definition of an “emerging growth company” and so long as it 
qualifies as an “emerging growth company,” it will, among other things: 

  
-be exempt from the provisions of Section 404(b) of the Sarbanes-Oxley Act requiring that its 
independent registered public accounting firm provide an attestation report on the effectiveness of its 
internal control over financial reporting; 

  
-be exempt from the "say on pay” provisions (requiring a non-binding shareholder vote to approve 
compensation of certain executive officers) and the "say on golden parachute” provisions (requiring a 
non-binding shareholder vote to approve golden parachute arrangements for certain executive officers 
in connection with mergers and certain other business combinations) of The Dodd-Frank Wall Street 
Reform and Consumer Protection Act (the “Dodd-Frank Act”) and certain disclosure requirements of 
the Dodd-Frank Act relating to compensation of Chief Executive Officers; 

  
-be permitted to omit the detailed compensation discussion and analysis from proxy statements and 
reports filed under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and instead 
provide a reduced level of disclosure concerning executive compensation; and 

  
-be exempt from any rules that may be adopted by the Public Company Accounting Oversight Board 
(the “PCAOB”) requiring mandatory audit firm rotation or a supplement to the auditor’s report on the 
financial statements. 

  
Although the Company is still evaluating the JOBS Act, it currently intends to take advantage of all of 
the reduced regulatory and reporting requirements that will be available to it so long as it qualifies as 
an “emerging growth company”. The Company has elected not to opt out of the extension of time to 
comply with new or revised financial accounting standards available under Section 102(b)(1) of the 
JOBS Act. Among other things, this means that the Company's independent registered public 
accounting firm will not be required to provide an attestation report on the effectiveness of the 
Company's internal control over financial reporting so long as it qualifies as an “emerging growth 
company”, which may increase the risk that weaknesses or deficiencies in the internal control over 
financial reporting go undetected. Likewise, so long as it qualifies as an “emerging growth company”, 
the Company may elect not to provide certain information, including certain financial information and 
certain information regarding compensation of executive officers, which would otherwise have been 
required to provide in filings with the SEC, which may make it more difficult for investors and securities 
analysts to evaluate the Company. As a result, investor confidence in the Company and the market 
price of its common stock may be adversely affected. 

  
Notwithstanding the above, we are also currently a “smaller reporting company”, meaning that we are 
not an investment company, an asset-backed issuer, or a majority-owned subsidiary of a parent 
company that is not a smaller reporting company and have a public float of less than $75 million and 
annual revenues of less than $50 million during the most recently completed fiscal year. In the event 
that we are still considered a “smaller reporting company”, at such time are we cease being an 
“emerging growth company”, the disclosure we will be required to provide in our SEC filings will 
increase, but will still be less than it would be if we were not considered either an “emerging growth 
company” or a “smaller reporting company”. Specifically, similar to “emerging growth companies”, 
“smaller reporting companies” are able to provide simplified executive compensation disclosures in 
their filings; are exempt from the provisions of Section 404(b) of the Sarbanes-Oxley Act requiring that 
independent registered public accounting firms provide an attestation report on the effectiveness of 
internal control over financial reporting; and have certain other decreased disclosure obligations in their 
SEC filings, including, among other things, being required to provide only two years of audited financial 
statements in annual reports. Decreased disclosures in our SEC filings due to our status as an 



“emerging growth company” or “smaller reporting company” may make it harder for investors to analyze 
the Company’s results of operations and financial prospects. 
  
We are an “emerging growth company” under the JOBS Act of 2012, and we 
cannot be certain if the reduced disclosure requirements applicable to emerging 
growth companies will make our common stock less attractive to investors. 

  
We are an “emerging growth company,” as defined in the JOBS Act, and we may take advantage of 
certain exemptions from various reporting requirements that are applicable to other public companies 
that are not “emerging growth companies” including, but not limited to, not being required to comply 
with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure 
obligations regarding executive compensation in our periodic reports and proxy statements, and 
exemptions from the requirements of holding a nonbinding advisory vote on executive compensation 
and shareholder approval of any golden parachute payments not previously approved. We cannot 
predict if investors will find our common stock less attractive because we may rely on these exemptions. 
If some investors find our common stock less attractive as a result, there may be a less active trading 
market for our common stock and our stock price may be more volatile. 

  
In addition, Section 107 of the JOBS Act also provides that an “emerging growth company” can take 
advantage of the extended transition period provided in Section 7(a)(2)(B) of the Securities Act for 
complying with new or revised accounting standards. In other words, an “emerging growth company” 
can delay the adoption of certain accounting standards until those standards would otherwise apply to 
private companies. We are choosing to take advantage of the extended transition period for complying 
with new or revised accounting standards. As a result, our financial statements may not be comparable 
to those of companies that comply with public company effective dates. 

  
We will remain an “emerging growth company” for up to five years, although we will lose that status 
sooner if our revenues exceed $1 billion, if we issue more than $1 billion in non-convertible debt in a 
three year period, or if the market value of our common stock that is held by non-affiliates exceeds 
$700 million. 

  
As we are a publicly reporting company, we will continue to incur significant costs 
in staying current with reporting requirements. Our management will be required 
to devote substantial time to compliance initiatives. Additionally, the lack of an 
internal audit group may result in material misstatements to our financial 
statements and ability to provide accurate financial information to our 
shareholders. 

  
Our management and other personnel will need to devote a substantial amount of time to compliance 
initiatives to maintain reporting status. Moreover, these rules and regulations, that are necessary to 
remain as an SEC reporting Company, will be costly as an external third party consultant(s), attorney, 
or firm, may have to assist in some regard to following the applicable rules and regulations for each 
filing on behalf of the company. 

  
We currently do not have an internal audit group, and we will eventually need to hire additional 
accounting and financial staff with appropriate public company experience and technical accounting 
knowledge to have effective internal controls for financial reporting. Additionally, due to the fact that our 
officer and Directors, have minor experience as a reporting company, such lack of experience may 
impair our ability to maintain effective internal controls over financial reporting and disclosure controls 



and procedures, which may result in material misstatements to our financial statements and an inability 
to provide accurate financial information to our stockholders. 

  
Moreover, if we are not able to comply with the requirements or regulations as an SEC reporting 
company, in any regard, we could be subject to sanctions or investigations by the SEC or other 
regulatory authorities, which would require additional financial and management resources. 
   
Our Officer’s and Director’s lack experience in and with the reporting and 
disclosure obligations of publicly-traded companies. 

  
Our President, CEO, CFO & COO lack experience in and with the reporting and disclosure 
obligations of publicly-traded companies and with serving as an Officer and or Director of a publicly-
traded company. Such lack of experience may impair our ability to maintain effective internal controls 
over financial reporting and disclosure controls and procedures, which may result in material 
misstatements to our financial statements and an inability to provide accurate financial information to 
our stockholders. Consequently, our operations, future earnings and ultimate financial success could 
suffer irreparable harm due to our Officer’s and Director’s ultimate lack of experience in our industry 
and with publicly-traded companies and their reporting requirements in general. 
  
Government Regulation 
  
Marijuana is a Schedule I controlled substance and is illegal under federal law. Even in those states 
in which the use of marijuana has been legalized, its use remains a violation of federal laws. 
  
A Schedule I controlled substance is defined as a substance that has no currently accepted medical 
use in the United States, a lack of safety for use under medical supervision and a high potential for 
abuse. The Department of Justice defines Schedule I controlled substances as “the most dangerous 
drugs of all the drug schedules with potentially severe psychological or physical dependence.” If the 
federal government decides to enforce the Controlled Substances Act in states which have approved 
ballot measures to legalize cannabis for adult use, persons that are charged with distributing, 
possessing with intent to distribute, or growing marijuana could be subject to fines and terms of 
imprisonment, the maximum being life imprisonment and a $50 million fine. 
  
As of February 13, 2017, 28 states and the District of Columbia allow their residents to use medical 
marijuana. Voters in the states of Colorado, Washington, Oregon, California, Nevada, Massachusetts, 
Maine and Alaska have approved ballot measures to legalize cannabis for adult use. The state laws 
are in conflict with the federal Controlled Substances Act, which makes marijuana use and 
possession illegal on a national level.  
 
The Department of Justice has stated that it will continue to enforce the Controlled Substance Act 
with respect to marijuana in states which have approved ballot measures to legalize cannabis for 
adult use, to prevent: 
  
• the distribution of marijuana to minors; 
•criminal enterprises, gangs and cartels receiving revenue from the sale of marijuana; 
•the diversion of marijuana from states where it is legal under state law to other states; 
•state-authorized marijuana activity from being used as a cover or pretext for the trafficking of other 
illegal drugs or other illegal activity; 
•violence and the use of firearms in the cultivation and distribution of marijuana; 
•driving while impaired and the exacerbation of other adverse public health consequences associated 
with marijuana use; 



•the growing of marijuana on public lands; and 
•marijuana possession or use on federal property. 
  
If the Federal government should target our Company for investigation, if we have tenants growing or 
selling marijuana, both our tenants and us could face legal consequences or even criminal litigation as 
marijuana remains an illegal schedule one drug that is not to be possessed, grown, or sold within the 
confines of the United States. 
  
Also worth noting is the financial burden we may face or become a party to. Even in states in which 
cannabis is legalized for recreational and or medical use, any sellers of marijuana are not able to write 
off any business expenses attributed to the sale of cannabis as it is not considered to be, federally 
speaking, tax deductible. Additionally, Companies selling cannabis may face hurdles in establishing 
bank accounts with Federally regulated banks. Because we will be generating revenue solely through 
the rent our future tenants pay we do not believe we will have any issues establishing a bank account, 
nor any issues relating to an increased tax burden. 

  
Risks Relating to the Company’s Securities 

 
We may never have a public market for our common stock or may never trade on 
a recognized exchange. Therefore, you may be unable to liquidate your 
investment in our stock. 

 
There is no established public trading market for our securities. Our shares are not and have not been 
listed or quoted on any exchange or quotation system. 

  
In order for our shares to be quoted, a market maker must agree to file the necessary documents with 
the National Association of Securities Dealers, which operates the OTCQB. In addition, it is possible 
that such application for quotation may not be approved and even if approved it is possible that a regular 
trading market will not develop or that if it did develop, will be sustained. In the absence of a trading 
market, an investor may be unable to liquidate their investment. 

  
We may in the future issue additional shares of our common stock, which may 
have a dilutive effect on our stockholders. 

  
Our Certificate of Incorporation authorizes the issuance of 500,000,000 shares of common stock, of 
which 64,500,000 shares are issued and outstanding as of July 7, 2016. The future issuance of our 
common shares may result in substantial dilution in the percentage of our common shares held by our 
then existing stockholders. We may value any common stock issued in the future on an arbitrary basis. 
The issuance of common stock for future services or acquisitions or other corporate actions may have 
the effect of diluting the value of the shares held by our investors, and might have an adverse effect on 
any trading market for our common stock. 

  
We may issue shares of preferred stock in the future that may adversely impact 
your rights as holders of our common stock. 

  
Our Certificate of Incorporation authorizes us to issue up to 20,000,000 shares of preferred stock. 
Accordingly, our board of directors will have the authority to fix and determine the relative rights and 
preferences of preferred shares, as well as the authority to issue such shares, without further 
stockholder approval. Currently, each one (1) share of Preferred Stock shall have voting rights held at 



all stockholders’ meetings for all purposes, including election of directors equal to 20 shares of common 
stock. 
  
Our preferred Stock does not have any dividend, conversion, liquidation, or other rights or preferences, 
including redemption or sinking fund provisions. However, our board of directors could authorize the 
issuance of a series of preferred stock that would grant to holders preferred rights to our assets upon 
liquidation, the right to receive dividends before dividends are declared to holders of our common stock, 
and the right to the redemption of such preferred shares, together with a premium, prior to the 
redemption of the common stock. To the extent that we do issue such additional shares of preferred 
stock, your rights as holders of common stock could be impaired thereby, including, without limitation, 
dilution of your ownership interests in us. In addition, shares of preferred stock could be issued with 
terms calculated to delay or prevent a change in control or make removal of management more difficult, 
which may not be in your interest as holders of common stock. 

  
We do not currently intend to pay dividends on our common stock and 
consequently, your ability to achieve a return on your investment will depend on 
appreciation in the price of our common stock. 

  
We have never declared or paid any cash dividends on our common stock and do not currently intend 
to do so for the foreseeable future. We currently intend to invest our future earnings, if any, to fund our 
growth. Therefore, you are not likely to receive any dividends on your common stock for the foreseeable 
future and the success of an investment in shares of our common stock will depend upon any future 
appreciation in its value. There is no guarantee that shares of our common stock will appreciate in value 
or even maintain the price at which our stockholders have purchased their shares. 

   

We may be exposed to potential risks resulting from requirements under Section 
404 of the Sarbanes-Oxley Act of 2002. 

  
As a reporting company we are required, pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, 
to include in our annual report our assessment of the effectiveness of our internal control over financial 
reporting. We do not have a sufficient number of employees to segregate responsibilities and may be 
unable to afford increasing our staff or engaging outside consultants or professionals to overcome our 
lack of employees. 

  
We do not currently have independent audit or compensation committees. As a result, our directors 
have the ability, among other things, to determine their own level of compensation. Until we comply 
with such corporate governance measures, regardless of whether such compliance is required, the 
absence of such standards of corporate governance may leave our stockholders without protections 
against interested director transactions, conflicts of interest and similar matters and investors may be 
reluctant to provide us with funds necessary to expand our operations. 

  
The costs to meet our reporting and other requirements as a public company 
subject to the Exchange Act of 1934 is and will be substantial and may result in 
us having insufficient funds to expand our business or even to meet routine 
business obligations. 

 
As a public entity, subject to the reporting requirements of the Exchange Act of 1934, we will continue 
to incur ongoing expenses associated with professional fees for accounting, legal and a host of other 
expenses for annual reports and proxy statements. We estimate that these costs will range up to 



$25,000 per year for the next few years and will be higher if our business volume and activity increases. 
As a result, we may not have sufficient funds to grow our operations. 

  
Risks Relating to this Offering 

 
Investors cannot withdraw funds once invested and will not receive a refund. 

  
Investors do not have the right to withdraw invested funds. Subscription payments will be paid to Green 
Leaf Investment Fund, Inc. and held in our corporate bank account if the Subscription Agreements are 
in good order and the Company accepts the investor’s investment. Therefore, once an investment is 
made, investors will not have the use or right to return of such funds. 
  
Mr. DiSanti will be able to sell his shares at any time during the duration of this 
offering. This may pose a conflict of interest since he is also selling shares on 
behalf of the company in this offering.  
  
Mr. DiSanti has stated and agreed not to sell any of his shares during this offering and only make 
shares available that the company is offering. All of the funds raised will go to the company for 
expansion and continued operation. 

  
Our President, CEO, CFO & COO do not have any prior experience conducting a 
offering, and our offering does not require a minimum amount to be raised. As a 
result, we may not be able to raise enough funds to commence and sustain our 
business and our investors may lose their entire investment. 

  
Douglas DiSanti does not have any experience conducting a best-efforts offering. Consequently, we 
may not be able to raise the funds needed to commence business operations. Also, the best efforts 
offering does not require a minimum amount to be raised. If we are not able to raise sufficient funds, 
we may not be able to fund our operations as planned, and our business will suffer and your investment 
may be materially adversely affected. Our inability to successfully conduct a best-efforts offering could 
be the basis of your losing your entire investment in us. 

  
The trading in our shares will be regulated by the Securities and Exchange 
Commission Rule 15G-9 which established the definition of a “Penny Stock.” 

  
The shares being offered are defined as a penny stock under the Securities and Exchange Act of 1934, 
as amended (the “Exchange Act”), and rules of the Commission. The Exchange Act and such penny 
stock rules generally impose additional sales practice and disclosure requirements on broker-dealers 
who sell our securities to persons other than certain accredited investors who are, generally, institutions 
with assets in excess of $4,000,000 or individuals with net worth in excess of $1,000,000 or annual 
income exceeding $200,000 ($300,000 jointly with spouse), or in transactions not recommended by the 
broker-dealer. For transactions covered by the penny stock rules, a broker dealer must make certain 
mandated disclosures in penny stock transactions, including the actual sale or purchase price and 
actual bid and offer quotations, the compensation to be received by the broker-dealer and certain 
associated persons, and must deliver certain disclosures required by the Commission. Consequently, 
the penny stock rules may make it difficult for you to resell any shares you may purchase. 

  
We are selling the shares of this offering without an underwriter and may be 
unable to sell any shares. 



  
This offering is self-underwritten, that is, we are not going to engage the services of an underwriter to 
sell the shares; we intend to sell our shares through our President and Chief Executive Officer Douglas 
DiSanti, who will receive no commissions. There is no guarantee that he will be able to sell any of the 
shares. Unless he is successful in selling all of the shares of our Company’s offering, we may have to 
seek alternative financing to implement our business plan.  

  
Due to the lack of a trading market for our securities, you may have difficulty 
selling any shares you purchase in this offering. 

  
We are not registered on any market or public stock exchange. There is presently no demand for our 
common stock and no public market exists for the shares being offered in this offering circular. We plan 
to contact a market maker immediately following the completion of the offering and apply to have the 
shares quoted on the OTCQB. The OTCQB is a regulated quotation service that display real-time 
quotes, last sale prices and volume information in over-the-counter securities. The OTCQB is not an 
issuer listing service, market or exchange. Although the OTCQB does not have any listing requirements 
per se, to be eligible for quotation on the OTCQB, issuers must remain current in their filings with the 
SEC or applicable regulatory authority. If we are not able to pay the expenses associated with our 
reporting obligations we will not be able to apply for quotation on the OTCQB. Market makers are not 
permitted to begin quotation of a security whose issuer does not meet this filing requirement. Securities 
already quoted on the OTCQB that become delinquent in their required filings will be removed following 
a 30 to 60 day grace period if they do not make their required filing during that time. We cannot 
guarantee that our application will be accepted or approved and our stock listed and quoted for sale. 
As of the date of this filing, there have been no discussions or understandings between the Company 
and anyone acting on our behalf, with any market maker regarding participation in a future trading 
market for our securities. If no market is ever developed for our common stock, it will be difficult for you 
to sell any shares you purchase in this offering. In such a case, you may find that you are unable to 
achieve any benefit from your investment or liquidate your shares without considerable delay, if at all. 
In addition, if we fail to have our common stock quoted on a public trading market, your common stock 
will not have a quantifiable value and it may be difficult, if not impossible, to ever resell your shares, 
resulting in an inability to realize any value from your investment. 

  
We will incur ongoing costs and expenses for SEC reporting and compliance. 
Without revenue we may not be able to remain in compliance, making it difficult 
for investors to sell their shares, if at all.  
 
The estimated cost of this Offering Statement is $20,000. We will have to utilize funds from Douglas 
DiSanti, our President & CEO, who has verbally agreed to provide the company funds to complete the 
registration process. After the qualified date of this offering circular, we will be required to file annual, 
quarterly and current reports, or other information with the SEC as provided by the Securities Exchange 
Act. We plan to contact a market maker immediately following the close of the offering and apply to 
have the shares quoted on the OTCQB. To be eligible for quotation, issuers must remain current in 
their filings with the SEC. In order for us to remain in compliance we will require future revenues to 
cover the cost of these filings, which could comprise a substantial portion of our available cash 
resources. The costs associated with being a publicly traded company in the next 12 month will be 
approximately $35,000. If we are unable to generate sufficient revenues to remain in compliance it may 
be difficult for you to resell any shares you may purchase, if at all. Also, if we are not able to pay the 
expenses associated with our reporting obligations we will not be able to apply for quotation on the 
OTCQB. 
 
 



GOING CONCERN 
  

The Company’s financial statements are prepared using accounting principles generally accepted in 
the United States of America applicable to a going concern that contemplates the realization of assets 
and liquidation of liabilities in the normal course of business. The Company has not established any 
source of revenue to cover its operating costs. These conditions raise substantial doubt about the 
company’s ability to continue as a going concern Company will engage in very limited activities without 
incurring any liabilities that must be satisfied in cash until a source of funding is secured. The Company 
will offer noncash consideration and seek equity lines as a means of financing its operations. If the 
Company is unable to obtain revenue producing contracts or financing or if the revenue or financing it 
does obtain is insufficient to cover any operating losses it may incur, it may substantially curtail or 
terminate its operations or seek other business opportunities through strategic alliances, acquisitions 
or other arrangements that may dilute the interests of existing stockholders. 
 


