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Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration
Statement becomes effective. If any of the securities being registered on this Form are to be offered on a delayed or
continuous basis pursuant to Rule 415 under the Securities Act of 1933, check the following box. [X]

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [_]

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act of 1933, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. [_]
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If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act of 1933, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. [_]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer [_] Accelerated filer ]
Non-accelerated filer [_]Smaller reporting company [X]
Emerging growth company [X]

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 7(a)(2)(B)
of the Securities Act. [_]

The registrant hereby amends this Amended Registration Statement on such date or dates as may be necessary
to delay its effective date until the registrant shall file a further amendment that specifically states that this
Amended Registration Statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933, as amended, or until the registration statement shall become effective on such date as
the Commission, acting pursuant to said Section 8(a), may determine.
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CALCULATION OF REGISTRATION FEE

Proposed Proposed

Maximum Maximum Amount of
Title of Each Class of Securities Amount to be  Offering Price Aggregate Registration
to be Registered Registered (2) Per Share (3) Offering Price Fee (3)
Common stock underlying convertible
note(1) 2,000,000 $0.11 $220,000 $27.39

(1) We have issued a convertible promissory note in the amount of $73,940, dated July 31, 2015. The note has
accrued interest in the amount of $9,217 as of March 26, 2018 for a total owing of $83,157. As of March 26,
2018, the principal and accrued interest note is convertible at the holder’s option into approximately 8,315,700
shares of the registrant’s common stock at a price of $0.01 per share. The convertible promissory note is subject to
a conversion cap of 4.99% of the total outstanding. Therefore, the holder of the convertible note does not have the
“right” to hold more than the amount of the cap as expressed by the Commission’s amicus curiae brief in the case of
Mark Levy v. Southbrook International Investments, Ltd. (2" Cir. Mar 31, 2001).

(2) This registration statement covers the number of shares issuable upon conversion of the promissory note equal to
less than 30% of the outstanding shares held by nonaffiliated stockholders (“public float™).

(3) The offering price has been estimated solely for the purpose of calculating the registration fee in accordance with
Rule 457(c) under the Securities Act. The price per share and total offering price are based on the average of the
high and low sales prices of the registrant’s common stock on June 25, 2018, as reported on the OTC Market
Group, Inc.”s OTCQB tier.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the commission, acting pursuant to said
section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the
offer or sale is not permitted.

PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION, DATED AUGUST 13, 2018

2,000,000 Shares of Common Stock

NEUTRA CORP.

This prospectus relates to the sale or other disposition from time to time of 2,000,000 shares of our common stock, par
value $0.001 per share, by our stockholder. The shares of our common stock issuable upon conversion of convertible
promissory note issued by the Company July 31, 2015 and convertible at $0.01 per share.

The selling stockholder may sell the shares of common stock described in this prospectus in several of different ways
and at varying prices. See “Plan of Distribution” for more information about how the selling stockholder may sell the
shares of common stock being registered pursuant to this prospectus.

We will pay the expenses incurred in registering the shares, including legal and accounting fees. See “Plan of
Distribution.”

Our common stock is quoted on the OTC Market Group, Inc.’s OTCQB tier under the NTRR ticker symbol. On June
27, 2018, the closing price of our common stock was $0.101 per share.

We qualify as an “emerging growth company” as defined in the Jumpstart our Business Startups Act of 2012, or
JOBS Act. Please read the related disclosure contained on page 8 of this prospectus.

Investing in our common stock involves a high degree of risk. See ‘“Risk Factors” beginning on page 2 to read
about factors you should consider before investing in shares of our common stock.
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NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF
THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS
A CRIMINAL OFFENSE.

The Date of this Prospectus is: August __, 2018
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You should rely only on the information contained in this prospectus. We have not, and the Selling Stockholder has
not, authorized any person to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. This prospectus is not an offer to sell, nor is the Selling
Stockholder seeking an offer to buy, securities in any state where the offer or solicitation is not permitted. The
information contained in this prospectus is complete and accurate as of the date on the front cover of this prospectus,
but information may have changed since that date. We are responsible for updating this prospectus to ensure that all
material information is included and we will update this prospectus to the extent required by law.

This prospectus includes statistical and other industry and market data that we obtained from industry publications and
research, surveys and studies conducted by third parties. Industry publications and third-party research, surveys and
studies generally indicate that their information has been obtained from sources believed to be reliable, although they
do not guarantee the accuracy or completeness of such information. While we believe that these industry publications
and third-party research, surveys and studies are reliable, we have not independently verified such data and we do not
make any representation as to the accuracy of the information.
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus. This summary does not contain
all the information that you should consider before investing in the common stock of Neutra Corp. (referred to herein
as the “Company,” “we,” “our,” and “us”). You should carefully read the entire prospectus, including “Risk
Factors, ” “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the

accompanying financial statements and notes before making an investment decision.

Company Overview

Neutra Corp. was incorporated in Florida on January 11, 2011. On October 5, 2015, we reincorporated from Florida to
Nevada. The reincorporation was approved by our board of directors and by the holders of a majority of our common
stock. Each shareholder received one share in the Nevada corporation for every 50 shares they held in the Florida
corporation. Fractional shares were rounded up to the nearest whole share, and each shareholder received at least five
shares. Our authorized shares increased to 480,000,000 shares of common stock and 20,000,000 shares of preferred
stock.

We have established a fiscal year end of January 31.

As the global cannabis market grows exponentially, it is constantly in need of better technologies and products to be
more efficient in how it grows, what it grows and how it consumes cannabis and its related products. From lighting to
dosage devices, from pesticide replacements to plant enhancers, Neutra Corp. is constantly combing the industry for
the latest and greatest to test, prove and bring to market.

We have generated limited revenues to date and our activities have been primarily focused on developing our business
plan and research and development of products. We will not have the necessary capital to fully develop or execute our
business plan until we are able to secure additional financing. There can be no assurance that such financing will be
available on suitable terms. We need to raise additional funds in order to implement our business plan. Our current
cash on hand is insufficient to commercialize our products or fully develop our business strategy. If we are unable to
raise adequate additional funds or if those funds are not available on terms that are acceptable to us, we will not be
able to execute our business plan and we may cease operations.

On August 27, 2013, we signed a joint venture agreement with Second Wave Ventures, LLC. The joint venture owns
Surface to Air Solutions, which is the North American distributor of a patent-pending, water-based solution known as
Purteq, a green technology that works similarly to photosynthesis. Using UV-blue light and the water in air, it oxidizes
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organic compounds such as viruses and bacteria and converts them into microscopic amounts of water, carbon dioxide
and harmless by-products. This proprietary formulation disperses evenly on surfaces and does not require heat for
curing or activation.

On February 11, 2014, we acquired Diamond Anvil Designs, a vapor pen design company. The Diamond Anvil vapor
pen is a state-of-the-art inhalation delivery system that can be used with a suite of products, from dry herbs to
concentrates to oils. The portable personal vaporizer also features customizable amplitude settings for different
nutraceutical products. The device’s battery capacity is rechargeable and expandable.

On November 13, 2015, our Board of Directors designated 1,000,000 shares of Series E Preferred Stock. On the same
date, the board authorized the issuance 1,000,000 shares of Series E Preferred to be issued to Boxcar Transportation
Company (“Boxcar”) in return for valuable services provided. On that date, Boxcar owned 86,990 of our common
shares, which was approximately 5.05% of our common stock outstanding.

On January 23, 2018, we entered into an agreement with Artillery Labs to sell and market natural nutraceuticals
online. The objective of this agreement is for the Company to have its own line of all natural and legal CBD products
for sale through Artillery Labs’ online sales infrastructure. Under the terms of the agreement, Artillery Labs will be
paid $25,000 upon the successful marketing launch of a product.

In their audit report dated May 1, 2018 our auditors have expressed an opinion that substantial doubt exists as to
whether we can continue as an ongoing business. If we do not raise additional capital within twelve months, we may
be required to suspend or cease the implementation of our business plan.

For the three months ended April 30, 2018, the Company had a net loss of $131,844 and negative cash flow from
operations of $142,500. As of April 30, 2018, the Company has negative working capital of $734,912.

10
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The Offering
Common stock offered 2,000,000 shares underlying convertible promissory note held by selling
stockholder
Common stock outstanding 7,182,983 shares of common stock

Common stock to be outstanding when 9,182,983 shares of common stock
all the stock offered is sold

Use of Proceeds We will not receive any proceeds upon the sale of shares of common stock by
the selling stockholder in this offering. However, we received net proceeds of
$73,940 upon the issuance of the convertible promissory note of which the
common stock registered herein is issuable upon conversion. Selling
stockholder will receive all of the proceeds from the sale of their shares
offered by it under this prospectus. If all the registered shares are converted,
our outstanding debt will be reduced by $20,000.

OTC Market Group, Inc.”s OTCQB tierNTRR

Risk Factors The common stock offered hereby involves a high degree of risk and should
not be purchased by investors who cannot afford the loss of their entire
investment. See “Risk Factors”.

RISK FACTORS

You should carefully consider the risks described below together with all of the other information included in this
prospectus before making an investment decision with regard to our securities. We believe the following discussion
identifies the most significant risks and uncertainties that could adversely affect our business. If any of the following
risks were actually to occur, our business, results of operations, cash flows, and financial condition could be
materially and adversely affected. Additional risks not currently known to us, or that we currently deem to be
immaterial, could also materially adversely affect our business, results of operations, cash flows, and financial
condition in future periods.

Risks related to our business and industry

We have a history of operating losses and expect to continue to realize losses in the near future. Currently our
operations are producing inadequate revenue to fund all operating costs, and we rely on investments by third
parties to fund our business. Even as our revenue grows, we may not become profitable or be able to sustain
profitability.

11
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We have reported net losses of $6,566,066 from the date of inception through April 30, 2018. We have not realized
adequate revenue in order to support our operations. We expect to continue to incur net losses and negative cash flow
from operations soon, and we will continue to experience losses for at least as long as it takes our company to
generate adequate revenue by bringing products derived from all natural and organic origins. The size of these losses
will depend, in large part, on whether we fully develop the nutraceutical natural medicine, an alternative system that
focuses on natural remedies and the body’s vital ability to heal and maintain itself. To date, we have had only limited
operating revenues. There can be no assurance that we will achieve material revenues in the future. Should we achieve
a level of revenues that make us profitable, there is no assurance that we can maintain or increase profitability levels
in the future.

There is substantial doubt as to whether we will continue operations. If we discontinue operations, you could lose
your investment.

The following factors raise substantial doubt regarding the ability of our business to continue as a going concern: (i)
the losses we incurred since our inception; (ii) our lack of significant operating revenues since inception through the
date of this prospectus; and (iii) our dependence on the sale of equity or debt securities to continue in operation. We
therefore expect to incur significant losses in the foreseeable future. The financial statements do not include any
adjustments that might result from the uncertainty about our ability to continue our business. If we are unable to
obtain additional financing from outside sources and eventually produce enough revenues, we may be forced to curtail
or cease our operations. If this happens, you could lose all or part of your investment.

12
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Our lack of any profitable operating history makes it difficult for us to evaluate our future business prospects and
make decisions based on those estimates of our future performance.

We do not have any substantial operating history, which makes it impossible to evaluate our business based on
historical operations. Our business carries both known and unknown risks. Therefore, our past results may not be
indicative of future results. Although this is true for any business, it is particularly true for us because of our lacking
any profitable operating history.

Increased competition in our industry can lead to pricing pressure, reduced margins or the inability of our
products and services to achieve market acceptance.

Our joint venture partners serve established and knowledgeable customers in the business of growing, storing and post
production handling of horticultural products, including the medical cannabis market.

Actions by new or existing competitors, including introduction of competing products or services, promotions,
combinations with other products or services, or price-cutting may lower sales or require actions to retain and attract
customers which could adversely affect our profitability. Increased competition from existing or new competitors
could result in price reductions, increased competition for materials, reduced margins or loss of market share, any of
which could materially and adversely affect our business and our operating results and financial condition.

In addition, if the prices at which the customers of our joint venture partners sell their products increase or decrease,
the demand for products or services may change. If the demand for products or services decreases, there could be a
significant impact on our business in the applicable location or region, resulting in a material adverse effect on our
revenues and results of operations. Furthermore, if crop prices are too low, the use of some or all of our joint venture
partner’s products or services may not be justified, since the financial benefit to the grower is diminished. This could
lead to a significant reduction in demand, adversely impacting our business, financial condition and results of
operations.

We might not succeed in our strategies for acquisitions and dispositions.

From time to time, we may attempt to acquire or invest in additional brands or businesses. We expect to continue to
seek acquisition and investment opportunities that we believe will increase long-term shareholder value, but we may
not be able to find and purchase brands or businesses at acceptable prices and terms. Acquisitions involve risks and
uncertainties, including potential difficulties integrating acquired brands and personnel; the possible loss of key
customers or employees most knowledgeable about the acquired business; implementing and maintaining consistent
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U.S. public company standards, controls, procedures, policies, and information systems; exposure to unknown
liabilities; business disruption; and management distraction. Acquisitions, investments, or joint ventures could also
lead us to incur additional debt and related interest expenses, issue additional shares, and become exposed to
contingent liabilities, as well as lead to dilution in our earnings per share and reduction in our return on average
invested capital. We could incur future restructuring charges or record impairment losses on the value of goodwill or
other intangible assets resulting from previous acquisitions, which may also negatively affect our financial results.

We also evaluate from time to time the potential disposition of assets or businesses that may no longer meet our
growth, return, or strategic objectives. In selling assets or businesses, we may not get prices or terms as favorable as
we anticipated. We could also encounter difficulty in finding buyers on acceptable terms in a timely manner, which
could delay our accomplishment of strategic objectives. Expected cost savings from reduced overhead relating to the
sold assets may not materialize, and the overhead reductions could temporarily disrupt our other business operations.
Any of these outcomes could negatively affect our financial performance.

Conditions in the global economy may directly adversely affect our net sales, gross profit and financial condition
and may result in delays or reductions in our spending that could have a material adverse effect on our business,
financial condition and results of operations.

Although demand for fresh horticultural products is somewhat inelastic in developed economies, our products and
services are sold to the consumers of nutraceutical products from natural and organic origins that can be affected by
important changes in supply, market prices, exchange rates and general economic conditions. Delays or reductions in
our customers’ purchasing or shifts to lower-cost alternatives that result from tighter economic market conditions
would reduce demand for our products and services and could, consequently, have a material adverse effect on our
business, financial condition and results of operations.

One of our stockholders has the ability to significantly influence any matters to be decided by the stockholders,
which may prevent or delay a change in control of our company.

14
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Boxcar Transportation Corp. currently owns approximately 1.27% of our common stock and 100% of our Series E
preferred stock. As holder of the Series E preferred stock Boxcar Transportation Corp. is entitled, voting separately as
a single class, to vote double the number of all other voting share resulting in 2/3rds of all votes. As a result, it could
exert considerable influence over the outcome of any corporate matter submitted to our stockholders for approval,
including the election of directors and any transaction that might cause a change in control, such as a merger or
acquisition. Any stockholders in favor of a matter that is opposed by this stockholder cannot overrule the vote of
Boxcar Transportation Corp.

Christopher Brown is our sole director and officer and the loss of Mr. Brown could adversely affect our business.

Since Mr. Brown is currently our sole director and officer, if he were to die, become disabled, or leave our company,
we would be forced to retain individuals to replace him. There is no assurance that we can find suitable persons to
replace him if that becomes necessary. We have no “Key Man” life insurance at this time.

Risks Relating to our medical cannabis

The Control Substances Act designates marijuana a Schedule 1 controlled substance.

Cannabis is a Schedule I controlled substance and is illegal under federal law. Even in those states in which the use of
cannabis has been legalized, its use remains a violation of federal law. Since federal law criminalizing the use of
cannabis preempts state laws that legalize its use, strict enforcement of federal law regarding cannabis would likely
result in our inability to provide services to growers and distributors.

Although we do not intend to market, sell, or produce marijuana or marijuana related products, there is a risk that
we could be perceived as aiding or abetting, or being an accessory to, a violation of the Controlled Substances Act.

Strict enforcement of federal law regarding marijuana could expose us to potential criminal liability and subject our
properties to civil forfeiture. H.R. 83, enacted by Congress on December 16, 2014, provides that none of the funds
made available to the U.S. Department of Justice pursuant to the 2015 Consolidated and Further Continuing
Appropriations Act may be used to prevent certain states, including Colorado, from implementing their own laws that
authorize the use, distribution, possession, or cultivation of medical marijuana.
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Federal regulation and enforcement may adversely affect the implementation of medical marijuana laws and
regulations may negatively impact our revenues and profits.

Currently, there are 23 states plus the District of Columbia that have laws and/or regulations that recognize, in one
form or another, legitimate medical uses for cannabis and consumer use of cannabis in connection with medical
treatment. Many other states are considering similar legislation. Conversely, under the Controlled Substance Act (the
“CSA”), the policies and regulations of the Federal government and its agencies are that cannabis has no medical benefit
and a range of activities including cultivation and the personal use of cannabis is prohibited. Unless and until
Congress amends the CSA with respect to medical marijuana, as to the timing or scope of any such potential
amendments there can be no assurance, there is a risk that federal authorities may enforce current federal law, and we
may be deemed to be adding or abetting producing, cultivating, or dispensing marijuana in violation of federal law
with respect to our current or proposed business operations. Active enforcement of the current federal regulatory
position on cannabis may thus indirectly and adversely affect our revenues and profits. The risk of strict enforcement
of the CSA in light of Congressional activity, judicial holdings, and stated federal policy remains uncertain.

The U.S. Supreme Court declined to hear a case brought by San Diego County, California that sought to establish
federal preemption over state medical marijuana laws. The preemption claim was rejected by every court that

reviewed the case. The California 4th District Court of Appeals wrote in its unanimous ruling, “Congress does not have
the authority to compel the states to direct their law enforcement personnel to enforce federal laws.” However, in
another case, the U.S. Supreme Court held that, as long as the CSA contains prohibitions against marijuana, under the
Commerce Clause of the United States Constitution, the United States may criminalize the production and use of
homegrown cannabis even where states approve its use for medical purposes.

In an effort to provide guidance to federal law enforcement, the DOJ has issued Guidance Regarding Marijuana
Enforcement to all United States Attorneys in a memorandum from Deputy Attorney General David Ogden on
October 19, 2009, in a memorandum from Deputy Attorney General James Cole on June 29, 2011 and in a
memorandum from Deputy Attorney General James Cole on August 29, 2013. Each memorandum provides that the
DOJ is committed to the enforcement of the CSA, but, the DOJ is also committed to using its limited investigative and
prosecutorial resources to address the most significant threats in the most effective, consistent, and rational way.

16
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The August 29, 2013 memorandum provides updated guidance to federal prosecutors concerning marijuana
enforcement in light of state laws legalizing medical and recreational marijuana possession in small amounts.

The memorandum sets forth certain enforcement priorities that are important to the federal government:

* Distribution of marijuana to children;

* Revenue from the sale of marijuana going to criminals;

* Diversion of medical marijuana from states where it is legal to states where it is not;

* Using state authorized marijuana activity as a pretext of other illegal drug activity;

* Preventing violence in the cultivation and distribution of marijuana;

* Preventing drugged driving;

* Growing marijuana on federal property; and

* Preventing possession or use of marijuana on federal property.
The DOJ has not historically devoted resources to prosecuting individuals whose conduct is limited to possession of
small amounts of marijuana for use on private property but has relied on state and local law enforcement to address
marijuana activity. In the event the DOJ reverses its stated policy and begins strict enforcement of the CSA in states

that have laws legalizing medical marijuana and recreational marijuana in small amounts, there may be a direct and
adverse impact to our business and our revenue and profits.

The medical marijuana industry faces strong opposition.

It is believed by many that large well-funded businesses may have a strong economic opposition to the cannabis
industry. We believe that the pharmaceutical industry clearly does not want to cede control of any product that could
generate significant revenue. For example, medical cannabis will likely adversely impact the existing market for the
current “cannabis pill” sold by mainstream pharmaceutical companies. Further, the medical cannabis industry could face
a material threat from the pharmaceutical industry, should cannabis 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 cannabis movement. Any inroads the pharmaceutical industry could make in
halting or impeding the cannabis industry could have a detrimental impact on our business.
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It is possible that federal or state legislation could be enacted in the future that would prohibit us from analyzing
and certifying cannabis products to potential customers, and if such legislation were enacted, our revenues could
decline, leading to a loss in your investment.

We are not aware of any federal or state regulation that regulates providing analysis and certification of cannabis to
the medical or recreational marijuana growers. However, there has been significant public, legislative and regulatory
attention to medical marijuana that may result in prohibition of providing our services to marijuana growers or
distributors.

Risks related to our common stock

We lack an established trading market for our common stock, and you may be unable to sell your common stock at
attractive prices or at all.

There is currently a limited trading market for our common stock in the OTC Market Group, Inc.’s OTCQB tier under
the symbol “NTRR.” There can be no assurances given that an established public market will be obtained for our
common stock or that any public market will last. As a result, we cannot assure you that you will be able to sell your
common stock at attractive prices or at all.
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The market price for our common stock may be highly volatile.

The market price for our common stock may be highly volatile. A variety of factors may have a significant impact on
the market price of our common stock, including:

» the publication of earnings estimates or other research reports and speculation in the press or investment
community;

* changes in our industry and competitors;
* our financial condition, results of operations and prospects;

* any future issuances of our common stock, which may include primary offerings for cash, and the grant or
exercise of stock options from time to time;

» general market and economic conditions; and

* any outbreak or escalation of hostilities, which could cause a recession or downturn in our economy.

We may be subject to shareholder litigation, thereby diverting our resources that may have a material effect on our
profitability and results of operations.

As discussed in the preceding risk factors, the market for our common shares is characterized by significant price
volatility when compared to seasoned issuers, and we expect that our share price will continue to be more volatile than
a seasoned issuer for the indefinite future. In the past, plaintiffs have often initiated securities class action litigation
against a company following periods of volatility in the market price of its securities. We may become the target of
similar litigation. Securities litigation will result in substantial costs and liabilities and will divert management’s
attention and resources.

Our future sales of common stock by management and other stockholders may have an adverse effect on the then
prevailing market price of our common stock.

In the event a public market for our common stock is sustained in the future, sales of our common stock may be made
by holders of our public float or by holders of restricted securities in compliance with the provisions of Rule 144 of
the Securities Act of 1933. In general, under Rule 144, a non-affiliated person who has satisfied a six-month holding
period in a company registered under the Securities Exchange Act of 1934, as amended, may, sell their restricted
common stock without volume limitation, so long as the issuer is current with all reports under the Exchange Act in
order for there to be adequate common public information. Affiliated persons may also sell their common shares held
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for at least six months, but affiliated persons will be required to meet certain other requirements, including manner of
sale, notice requirements and volume limitations. Non-affiliated persons who hold their common shares for at least
one year will be able to sell their common stock without the need for there to be current public information in the
hands of the public. Future sales of shares of our public float or by restricted common stock made in compliance with
Rule 144 may have an adverse effect on the then prevailing market price, if any, of our common stock.

Lack of Independent Directors.

The Sarbanes-Oxley Act of 2002 requires us as a public corporation to have an audit committee composed solely of
independent directors. Currently, we have no independent directors and lack an Audit Committee of the board of
directors. Audit committee communications will have to go directly to board members and addressed with the board
of directors. We can provide no assurances that we will be able to attract and maintain independent directors on our
board or form an Audit Committee in compliance with Sarbanes-Oxley.

We do not expect to pay cash dividends in the foreseeable future.

We do not anticipate paying cash dividends on our common stock in the foreseeable future. We may not have
sufficient funds to legally pay dividends. Even if funds are legally available to pay dividends, we may nevertheless
decide in our sole discretion not to pay dividends. The declaration, payment and amount of any future dividends will
be made at the discretion of our board of directors, and will depend upon, among other things, the results of our
operations, cash flows and financial condition, operating and capital requirements, and other factors our board of
directors may consider relevant. There is no assurance that we will pay any dividends in the future, and, if dividends
are paid, there is no assurance with respect to the amount of any such dividend.
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As a public company, we are subject to complex legal and accounting requirements that will require us to incur
significant expenses and will expose us to risk of non-compliance.

As a public company, we are subject to numerous legal and accounting requirements that do not apply to private
companies. The cost of compliance with many of these requirements is material, not only in absolute terms but, more
importantly, in relation to the overall scope of the operations of a small company. Our relative inexperience with these
requirements may increase the cost of compliance and may also increase the risk that we will fail to comply. Failure to
comply with these requirements can have numerous adverse consequences including, but not limited to, our inability
to file required periodic reports on a timely basis, loss of market confidence and/or governmental or private actions
against us. We cannot assure you that we will be able to comply with all of these requirements or that the cost of such
compliance will not prove to be a substantial competitive disadvantage vis-a-vis our privately held and larger public
competitors.

Compliance with changing regulation of corporate governance and public disclosure will result in additional
expenses and pose challenges for our management.

Changing laws, regulations and standards relating to corporate governance and public disclosure, including the
Dodd-Frank Wall Street Reform and Consumer Protection Act, and the rules and regulations promulgated thereunder,
the Sarbanes-Oxley Act and SEC regulations, have created uncertainty for public companies and significantly
increased the costs and risks associated with accessing the U.S. public markets. Our management team will need to
devote significant time and financial resources to comply with both existing and evolving standards for public
companies, which will lead to increased general and administrative expenses and a diversion of management time and
attention from revenue generating activities to compliance activities.

We will need to raise substantial additional capital in the future to fund our operations and we may be unable to
raise such funds when needed and on acceptable terms.

The extent to which we sell equity or debt securities as a source of funding will depend on a number of factors,
including the prevailing market price of our common stock, the volume of trading in our common stock and the extent
to which we are able to secure funds from other sources.

When we elect to raise additional funds or additional funds are required, we may raise such funds from time to time
through public or private equity offerings, debt financings, corporate collaboration and licensing arrangements or
other financing alternatives. Additional equity or debt financing or corporate collaboration and licensing arrangements
may not be available on acceptable terms, if at all. If we are unable to raise additional capital in sufficient amounts or
on terms acceptable to us, we will be prevented from pursuing acquisition, licensing, development and
commercialization efforts and our ability to generate revenues and achieve or sustain profitability will be substantially
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harmed.

If we raise additional funds by issuing equity securities, our stockholders will experience dilution. Debt financing, if
available, would result in increased fixed payment obligations and may involve agreements that include covenants
limiting or restricting our ability to take specific actions, such as incurring additional debt, making capital
expenditures or declaring dividends. Any debt financing or additional equity that we raise may contain terms, such as
liquidation and other preferences, which are not favorable to us or our stockholders. If we raise additional funds
through collaboration and licensing arrangements with third parties, it may be necessary to relinquish valuable rights
to our technologies, future revenue streams or product candidates or to grant licenses on terms that may not be
favorable to us. Should the financing we require to sustain our working capital needs be unavailable or prohibitively
expensive when we require it, our business, operating results, financial condition and prospects could be materially
and adversely affected and we may be unable to continue our operations.

We are subject to penny stock regulations and restrictions and you may have difficulty selling shares of our
common stock.

Our common stock is subject to the provisions of Section 15(g) and Rule 15g-9 of the Securities Exchange Act of

1934 (the “Exchange Act”), commonly referred to as the “penny stock rule.” Section 15(g) sets forth certain requirements
for transactions in penny stock, and Rule 15g-9(d) incorporates the definition of “penny stock™ that is found in Rule
3a51-1 of the Exchange Act. The SEC generally defines a penny stock to be any equity security that has a market

price less than $5.00 per share, subject to certain exceptions. We are subject to the SEC’s penny stock rules.
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Since our common stock is deemed to be penny stock, trading in the shares of our common stock is subject to
additional sales practice requirements on broker-dealers who sell penny stock to persons other than established
customers and accredited investors. “Accredited investors” are persons with assets in excess of $1,000,000 (excluding
the value of such person’s primary residence) or annual income exceeding $200,000 or $300,000 together with their
spouse. For transactions covered by these rules, broker-dealers must make a special suitability determination for the
purchase of such security and must have the purchaser’s written consent to the transaction prior to the purchase.
Additionally, for any transaction involving a penny stock, unless exempt the rules require the delivery, prior to the
first transaction of a risk disclosure document, prepared by the SEC, relating to the penny stock market. A
broker-dealer also must disclose the commissions payable to both the broker-dealer and the registered representative
and current quotations for the securities. Finally, monthly statements must be sent disclosing recent price information
for the penny stocks held in an account and information to the limited market in penny stocks. Consequently, these
rules may restrict the ability of broker-dealer to trade and/or maintain a market in our common stock and may affect
the ability of our stockholders to sell their shares of common stock.

There can be no assurance that our shares of common stock will qualify for exemption from the Penny Stock Rule. In
any event, even if our common stock was exempt from the Penny Stock Rule, we would remain subject to Section
15(b)(6) of the Exchange Act, which gives the SEC the authority to restrict any person from participating in a
distribution of penny stock if the SEC finds that such a restriction would be in the public interest.

While we currently qualify as an “emerging growth company” under the Jumpstart of Business Startups Act of
2012, or the JOBS Act, when we lose that status the costs and demands placed upon our management will increase.

Because we are a publicly reporting company, we will continue to be deemed an emerging growth company until the
earliest of (i) the last day of the fiscal year during which we had total annual gross revenues of $1 billion (as indexed
for inflation); (ii) the last day of the fiscal year following the fifth anniversary of the date of the first sale of common
stock under this registration statement; (iii) the date on which we have, during the previous 3-year period, issued more
than $1 billion in non-convertible debt; or (iv) the date on which we are deemed to be a “large accelerated filer, ” as
defined by the Securities and Exchange Commission, which would generally occur upon our attaining a public float of
at least $700 million. Once we lose emerging growth company status, we expect the costs and demands placed upon
our management to increase, as we would have to comply with additional disclosure and accounting requirements,
particularly if we would also not qualify as a smaller reporting company.

The JOBS Act permits “emerging growth companies” like us, upon becoming a publicly-reporting company, to rely on
some of the reduced disclosure requirements that are already available to smaller reporting companies. As long as we
qualify as an emerging growth company or a smaller reporting company, we would be permitted to omit the auditor’s
attestation on internal control over financial reporting that would otherwise be required by the Sarbanes-Oxley Act, as
described above, and are also exempt from the requirement to submit “say-on-pay”, “say-on-pay frequency” and
“say-on-parachute” votes to our stockholders and may avail ourselves of reduced executive compensation disclosure that

is already available to smaller reporting companies.
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In addition, Section 107 of the JOBS Act also provides that an emerging growth company can take advantage of the
exemption from complying with new or revised accounting standards provided in Section 7(a)(2)(B) of the Securities
Act of 1933, as amended, as long as we are an emerging growth company. An emerging growth company can
therefore delay the adoption of certain accounting standards until those standards would otherwise apply to private
companies. We intend to take advantage of the benefits of this until we are no longer an emerging growth company or
until we affirmatively and irrevocably opt out of this exemption. Our financial statements may therefore not be
comparable to those of companies that comply with such new or revised accounting standards.

We will cease to be an emerging growth company at such time as described in the paragraphs immediately above.
Until such time, however, 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 and could cause our stock price
to decline.

Our common stock is subject to price volatility unrelated to our operations.

The market price of our common stock could fluctuate substantially due to a variety of factors, including market
per