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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form S-1 /A

Amendment No. 1

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

GIGGLES N’ HUGS INC.

(Exact Name of Registrant as Specified in its Charter)

Nevada 20-1681362
(State or other jurisdiction of

incorporation or organization)

(I.R.S. Employer

Identification No.)

3222 Galleria Way

Glendale, California 91210

Telephone: (818) 956-4847
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(Address, including zip code, and telephone number,

including area code, of principal executive offices)

Joey Parsi

3222 Galleria Way

Glendale, California 91210

Telephone: (818) 956-4847

(Address, including zip code, and telephone number,

including area code, of agent for service)

Copies to:

Mark Abdou

Ruba Qashu

Libertas Law Group, Inc.

225 Santa Monica Blvd., 5th Floor

Santa Monica, California 90401

Telephone: (949) 355-5405

Fax Number: (310) 356-1922

Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date
of this Registration Statement.

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

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. [  ]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b2 of the Exchange Act.

Large accelerated filer [  ] Accelerated filer [  ]
Non-accelerated filer [  ]

(Do not check if a smaller reporting company)
Smaller reporting company [X]

CALCULATION OF REGISTRATION FEE

Title of Each
Class of Securities
to be Registered

Amount
to be
Registered

Proposed
Maximum
Offering
Price per
Share

Estimated 
Proposed
Maximum
Aggregate
Offering Price

Amount of
Registration
Fee

Primary Offering of Subscription Rights
Non- transferable subscription rights to purchase
units consisting of common stock, $0.001 par
value per share (“common stock”) and warrants to
purchase common stock

— — — — (1)

Units consisting of shares of common stock and
warrants to purchase common stock $ 5,000,000 (2) $ 580.00
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Common stock included as part of units — — Included as part
of units above

(3) —

Warrants included as part of units — — Included as part
of units above

(3) —

Common stock issuable upon exercise of warrants
included as part of units — — $ 3,500,000 (4) $ 435.75

Total — — $ 8,500,000 $ 1015.75 (5)

(1)
The rights are being issued without consideration. Pursuant to Rule 457(g), no separate registration fee is payable
with respect to the rights being offered hereby since the rights are being registered in the same registration
statement as the securities to be offered pursuant thereto.

(2)
Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the Securities
Act of 1933, as amended. Represents the gross proceeds from the assumed exercise of all non-transferable
subscription rights to be distributed.

(3)
Pursuant to Rule 457(i) of and existing interpretations under the Securities Act, no separate registration fee is
required for the common stock and warrants because the common stock and warrants are being registered at the
same time as the units.

(4)
Pursuant to Rule 416 under the Securities Act, the shares being registered hereunder include such indeterminate
number of shares as may be issuable with respect to the shares being registered hereunder as a result of stock
splits, stock dividends or similar transactions.

(5) $580 paid with initial filing of this registration statement on Form S-1 and the balance submitted with this
amendment.

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, 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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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 prohibited.

Subject to completion, dated January 8 , 2018

PRELIMINARY PROSPECTUS

SUBSCRIPTION RIGHTS TO PURCHASE UP TO 300,000,000 UNITS

CONSISTING OF UP TO 300,000,000 SHARES OF COMMON STOCK

AND WARRANTS TO PURCHASE UP TO 210,000,000 SHARES OF COMMON STOCK

We are distributing to holders of our common stock, $0.001 par value, at no charge, up to 300,000,000
non-transferable subscription rights to purchase units. Each unit consists of one share of common stock and 0.70 of a
warrant. Each whole warrant will be exercisable for one share of our common stock. We refer to the offering that is
the subject of this prospectus as the rights offering. In the rights offering, you will receive one subscription right for
every share of common stock owned at 5:00 p.m., Eastern Time, on [  ], 2018, the record date of the rights offering.
The common stock and the warrants comprising the units will be separate upon the closing of the rights offering and
will be issued separately but may only be purchased as a unit, and the units will not trade as a separate security. The
subscription rights will not be tradable. Each subscription right consists of a basic subscription right and an
over-subscription privilege, which we refer to as the subscription right.

Each subscription right will entitle you to purchase one unit, which we refer to as the basic subscription right, at a
subscription price per unit equal to $[  ]. Each whole warrant entitles the holder to purchase one whole share of
common stock at an exercise price of per share equal to $[  ] from the date of issuance through its expiration 5 years
from the date of issuance. In the event that holders exercise subscription rights for in excess of $5 million (not
including the over-subscription privilege), the amount subscribed for by each person will be proportionally reduced,
based on the amount subscribed for by each person (not including any over-subscription privilege subscribed for). If
you exercise your basic subscription rights in full, and any portion of the units remain available under the rights
offering, you will be entitled to an over-subscription privilege to purchase a portion of the unsubscribed units at the
subscription price, subject to proration based on the number of shares of common stock owned on the record date,
which we refer to as the over-subscription privilege.
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You may only purchase the number of whole units purchasable upon exercise of the number of basic subscription
rights distributed to you in the rights offering, plus the over-subscription privilege, if any. Accordingly, the number of
units that you may purchase in the rights offering is limited by the number of shares of our common stock you held on
the record date and by the extent to which other stockholders exercise their basic subscription rights and
over-subscription privileges, which we cannot determine prior to completion of the rights offering.

The subscription rights will expire if they are not exercised by 5:00 p.m., Eastern Time, on [     ], 2018, unless the
rights offering is extended or earlier terminated by the Company. There is no minimum number of subscription rights
that must be exercised in this rights offering, no minimum number that any subscription rights holder must exercise,
and no minimum number of units that we will issue at the closing of this rights offering. If we elect to extend the
rights offering, we will issue a press release announcing the extension no later than 9:00 a.m., Eastern Time, on the
next business day after the most recently announced expiration date of the rights offering. We may extend the rights
offering for a period not to exceed 30 days in our sole discretion. Once made, all exercises of subscription rights are
irrevocable.

We have engaged Advisory Group Equity Services, Ltd., d/b/a RHK Capital (referred to herein as “RHK Capital”) as
dealer-manager for this offering.
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We are conducting the rights offering to raise capital that we intend to use for general corporate purposes. Our
independent registered public accounting firm in its report on the January 1, 2017 financial statements has raised
substantial doubt about our ability to continue as a going concern. We had cash on hand in the amount of $104,135 as
of October 1, 2017. We estimate that the current funds on hand will be sufficient to continue operations through
January 2018. See “Use of Proceeds”.

You should carefully consider whether to exercise your subscription rights prior to the expiration of the rights
offering. All exercises of subscription rights are irrevocable, even if the rights offering is extended by our board of
directors.

If we amend the rights offering to allow for an extension of the rights offering for a period of more than 30 days or
make a fundamental change to the terms of the rights offering set forth in this prospectus, you may cancel your
subscription and receive a refund of any money you have advanced. Our board of directors may cancel the rights
offering at any time prior to the expiration of the rights offering for any reason. In the event the rights offering is
cancelled, all subscription payments received by the subscription agent will be returned, without interest, as soon as
practicable.

In the event that the exercise by a stockholder of the basic subscription right or the over-subscription privilege could,
as determined by the Company in its sole discretion, potentially result in a limitation on the Company’s ability to use
net operating losses, tax credits and other tax attributes, which we refer to as the “Tax Attributes,” under the Internal
Revenue Code of 1986, as amended, which we refer to as the “Code”, and rules promulgated by the Internal Revenue
Service, the Company may, but is under no obligation to, reduce the exercise by such stockholder of the basic
subscription privilege or the over-subscription privilege to such number of shares of common stock as the Company in
its sole discretion shall determine to be advisable in order to preserve the Company’s ability to use the Tax Attributes.

Our board of directors is making no recommendation regarding your exercise of the subscription rights. The
subscription rights may not be sold, transferred or assigned and will not be listed for trading on any stock exchange or
market.

Shares of our common stock are traded on the OTCQB under the symbol “GIGL”. On January 3 , 2018, the closing sales
price for our common stock was $0.0225 per share. The shares of common stock issued in the rights offering will also
be traded on the OTCQB under the same symbol.

Subscription
Price

Dealer
Manager

Proceeds,
Before
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Fees and
Expenses
(1)

Expenses,
to us

Per share $ [    ] $ [    ] $[    ]
Total (2) $ 5,000,000 $ 400,000 $4,600,000

(1) In connection with the rights offering, we have agreed to pay RHK Capital, the dealer-manager for this offering, a
cash fee up to 6.0% of the gross proceeds of this offering in cash, a non-accountable expense allowance up to 1.8% of
the gross proceeds of this offering, and an out-of-pocket accountable expense allowance of 0.2%.

(2) Assumes that the rights offering is fully subscribed and that the maximum offering amount in the aggregate of $5
million is subscribed. Excludes proceeds from the exercise of warrants included within the units.

The exercise of your subscription rights for shares of our common stock involves risks. See “Risk Factors”
beginning on page [●] of this prospectus as well as the risk factors and other information in any documents we
incorporate by reference into this prospectus to read about important factors you should consider before
exercising your subscription rights.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The distribution of this prospectus and the offering of the securities in certain jurisdictions may be restricted by law.
Persons outside the United States who come into possession of this prospectus must inform themselves about, and
observe any restrictions relating to, the offering of the securities and the distribution of this prospectus outside the
United States. This prospectus does not constitute, and may not be used in connection with, an offer to sell, or a
solicitation of an offer to buy, any securities offered by this prospectus in any jurisdiction in which it would be
unlawful for us to make such an offer or solicitation.

If you have any questions or need further information about this rights offering, please call Mackenzie Partners, Inc.,
our information agent for the rights offering at (800) 322-2885 (toll free).

Dealer-Manager

The date of this prospectus is [  ], 2018

You should read this prospectus, the documents incorporated by reference into this prospectus, and any prospectus
supplement or free writing prospectus that we may authorize for use in connection with this offering, in their entirety
before making an investment decision. You should also read and consider the information in the documents to which
we have referred you in the section of this prospectus entitled “Where You Can Find More Information”. These
documents contain important information that you should consider when making your investment decision.

We are only responsible for the information contained in, or incorporated by reference into, this prospectus, in any
prospectus supplement or in any free writing prospectus prepared by or on behalf of us or to which we have referred
you. We have not authorized anyone to provide any information other than that contained in this prospectus, in any
prospectus supplement or in any free writing prospectus prepared by or on behalf of us or to which we have referred
you. We are offering to sell, and seeking offers to buy, securities only in jurisdictions where such offers and sales are
permitted. The information in this prospectus, in any prospectus supplement or any free writing prospectus is accurate
only as of its date, regardless of its time of delivery or of any sale of securities. Our business, financial condition,
results of operations and prospects may have changed since that date.
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Unless otherwise indicated, information contained in this prospectus concerning our industry and the markets in which
we operate, including our general expectations and market position, market opportunity and market share, is based on
information from our own management estimates and research, as well as from industry and general publications and
research, surveys and studies conducted by third parties. Management estimates are derived from publicly available
information, our knowledge of our industry and assumptions based on such information and knowledge, which we
believe to be reasonable. In addition, assumptions and estimates of our and our industry’s future performance are
necessarily subject to a high degree of uncertainty and risk due to a variety of factors, including those described in
“Risk Factors”. These and other factors could cause our future performance to differ materially from our assumptions
and estimates. See “Note Regarding Forward-Looking Statements.”

Solely for convenience, trademarks and trade names referred to in this prospectus may appear without the ® and TM

symbols, but those references are not intended to indicate, in any way, that we will not assert, to the fullest extent
under applicable law, our rights, or that the applicable owner will not assert its rights, to these trademarks and
tradenames.

Except as otherwise indicated herein or as the context otherwise requires, references in this prospectus to “Giggles” “the
Company,” “we,” “us,” “our” and similar references refer to Giggles N’ Hugs Inc.
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COMPANY OVERVIEW

Business Overview

Giggles N Hugs is a unique restaurant concept that brings together high-end, organic food with the play elements and
entertainment for children. Giggles N Hugs offers an upscale, family-friendly atmosphere with a play area dedicated
to children ages 10 and younger. The restaurant has a high-quality menu made from fresh, organic foods that are
enjoyed by both children and adults. With nightly entertainment, such as magic shows, concerts, puppet shows, face
painting and arts and crafts, Giggles N Hugs is a destination for families seeking healthy food in a casual and fun
atmosphere.

In addition to its family-friendly vibe, Giggles N Hugs is also known for its own creation called “Mom’s Tricky Treat
Sauce,” which hides pureed vegetables in kids’ favorite meals such as pizza, pastas and macaroni and cheese.

The founders, Joey Parsi and his wife, Dorsa, conceived the idea when they tried dining out with their own children,
but spent the entire evening attending to quieting their kids and avoiding disapproving stares. From this frustrating
experience, they discovered that there was a significant need for high-quality restaurants where play time, healthy
food, and happy parents could converge. This idea led to the creation of Giggles N Hugs, a destination for parents and
kids to play and have fun while enjoying a gourmet meal.

Our restaurant offers a combination of high quality food and beverage with attentive service to ensure a memorable
experience. Our play areas are supervised by staff members who promote positive interaction, fun, and activities in
such a way that their presence often overshadows the presence of the vast number of toys and daily entertainment we
offer. Our restaurant features kid-size castles, giant climbers, a pirate ship, and a walk-on dragon, as well as tricycles,
swings, bounces , and an abundant selection of toys in each location. The Giggles N Hugs team is a group of
individuals that have been hired and trained to reflect our core beliefs of creating an environment for families to bond
and interact with one another. We encourage our staff members to be more than just employees, but instead to become
friends with our guests. The family-friendly feel of the restaurant and play space reflects its image and individuality in
the marketplace.

Corporate Information
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Our principal executive offices are located at 3222 Galleria Way, Glendale, California 91210. Our telephone number
is (818) 956-4847. Our corporate website is http://www.gigglesnhugs.com. The information on our website is not a
part of, or incorporated in, this prospectus.
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SUMMARY OF  THE RIGHTS OFFERING

The following summary describes the principal terms of the rights offering, but is not intended to be complete. See the
information under the heading “The Rights Offering” in this prospectus for a more detailed description of the terms and
conditions of the rights offering.

Securities
Offered

We are distributing to holders of our common stock, $0.001 par value, at no charge, non-transferable
subscription rights to purchase units. Each unit consists of one share of common stock and 0.70
warrant. Each whole warrant will be exercisable for one share of our common stock. You will
receive one subscription right for every share of common stock own at 5:00 p.m., Eastern Time, on
[  ], 2018, the record date of the rights offering. The common stock and the warrants comprising the
units will be separate upon the closing of the rights offering and will be issued separately but may
only be purchased as a unit, and the units will not trade as a separate security. The subscription
rights will not be tradable.

Warrants

Each whole warrant entitles the holder to purchase one whole share of common stock at an exercise
price of per share equal to $[  ] from the date of issuance through its expiration 5 years from the date
of issuance. A holder may not exercise any portion of the warrant to the extent that the holder would
beneficially own more than 4.99% of our outstanding common stock after exercise, except that upon
at least 61 days’ prior notice from the holder to us, the holder may increase the amount of ownership
of outstanding stock after exercising the holder’s warrants up to 9.99% of the number of shares of our
common stock outstanding immediately after giving effect to the exercise, as such percentage
ownership is determined in accordance with the terms of the warrants. The foregoing limitation on
exercise does not apply to any holder who beneficially owns in excess of 4.99% of our outstanding
common stock immediately prior to the rights offering.

No Fractional
Shares or
Warrants

We will not issue fractional shares of common stock or warrants in the rights offering. Rights
holders will only be entitled to purchase a number of units representing a whole number of shares of
common stock, rounded up to the nearest whole number of units a holder would otherwise be
entitled to purchase. Fractional warrants will be rounded down to the nearest whole number.

Subscription
Price The subscription price per unit will be $[  ].

Procedures for
Exercising
Subscription
Rights

To exercise your subscription rights, you must take the following steps:

If you are a record holder of our common stock, you must deliver payment and a properly completed
subscription rights certificate to the subscription agent to be received before 5:00 PM Eastern Time,
on [  ], 2018. You may deliver the documents and payments by first class mail or courier service. If
you use first class mail for this purpose, we recommend using registered mail, properly insured, with
return receipt requested.
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If you are a beneficial owner of shares that are registered in the name of a broker, dealer, custodian
bank, or other nominee, you should instruct your broker, dealer, custodian bank, or other nominee to
exercise your subscription rights on your behalf. Please follow the instructions of your nominee,
who may require that you meet a deadline earlier than 5:00 PM Eastern Time, on [  ], 2018.
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