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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE FISCAL YEAR ENDED JANUARY 31, 2020

Commission file number: 000-56142

OBITX, INC.
(Exact name of registrant as specified in its charter)
DELAWARE
(State or other jurisdiction of incorporation
or organization)

81-1091922
(I.R.S. Employer Identification No.)

3027 US Highway 17, Fleming Island, FL
(Address of principal executive offices)

32003
(Zip Code)

Registrant’s telephone number, including area code

(321) 802-2474

Securities registered under Section 12(b) of the Act:
None
Securities registered under Section 12(g) of the Act:
Common Stock, par value $0.0001 per share
(Title of class)
Indicate by check mark whether the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
Yes o No x

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.
Yes o No x

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§ 229.405 of this chapter) is not
contained herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K
Yes o No x

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See
definition of “accelerated filer and large accelerated filer” in Rule 12b-2 of the Exchange Act. (Check one):
Large Accelerated Filer o Accelerated Filer o Non-accelerated Filer o Smaller Reporting Company x

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).
Yes o No x

The aggregate market value of the voting and non-voting common equity held by non-affiliates as of the last business day of the
registrant's most recently completed second fiscal quarter was approximately $412,500. For purposes of the above statement only, all
directors, executive officers and 10% shareholders are assumed to be affiliates. This determination of affiliate status is not
necessarily a conclusive determination for other purposes.
Indicate the number of shares outstanding of each of the registrant’s classes of common stock, as of the latest practicable date.
Common Shares Outstanding 10,706,317

DOCUMENTS INCORPORATED BY REFERENCE
List hereunder the following documents if incorporated by reference and the Part of the Form 10-K (e.g., Part I, Part II, etc.) into which the document is
incorporated: (1) Any annual report to security holders; (2) Any proxy or information statement; and (3) Any prospectus filed pursuant to Rule 424(b) or
(c) under the Securities Act of 1933. The listed documents should be clearly described for identification purposes (e.g., annual report to security holders
for fiscal year ended January 31, 2020).
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FORWARD LOOKING STATEMENTS
This Annual Report contains certain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 ("PSLRA")
regarding management's plans and objectives for future operations including plans and objectives relating to our planned marketing efforts and future
economic performance. The forward-looking statements and associated risks set forth in this Annual Report include or relate to, among other things, (a)
our growth strategies, (b) anticipated trends and regulations in the our industry, (c) our ability to obtain and retain sufficient capital for future
operations, and (d) our anticipated needs for working capital. These statements may be found under "Management's Discussion and Analysis of
Financial Condition and Results of Operations" and "Description of Business" Actual events or results may differ materially from those discussed in
forward-looking statements as a result of various factors, including, without limitation, the risks outlined under "Risk Factors". In light of these risks and
uncertainties, there can be no assurance that the forward-looking statements contained in this report will in fact occur.
The forward-looking statements herein are based on current expectations that involve a number of risks and uncertainties. Such forward-looking
statements are based on assumptions described herein. The assumptions are based on judgments with respect to, among other things, future economic,
competitive and market conditions, and future business decisions, all of which are difficult or impossible to predict accurately and many of which are
beyond our control. Accordingly, although we believe that the assumptions underlying the forward-looking statements are reasonable, any such
assumption could prove to be inaccurate and therefore there can be no assurance that the results contemplated in forward-looking statements will be
realized. In addition, as disclosed in "Risk Factors", there are a number of other risks inherent in our business and operations, which could cause our
operating results to vary markedly and adversely from prior results or the results contemplated by the forward-looking statements. Management
decisions, including budgeting, are subjective in many respects and periodic revisions must be made to reflect actual conditions and business
developments, the impact of which may cause us to alter marketing, capital investment and other expenditures, which may also materially adversely
affect our results of operations. In light of significant uncertainties inherent in the forward-looking information included in the report statement, the
inclusion of such information should not be regarded as a representation by us or any other person that our objectives or plans will be achieved.
Any statement in this report that is not a statement of an historical fact constitutes a "forward-looking statement". Further, when we use the words
"may", "expect", "anticipate", "plan", "believe", "seek", "estimate", "internal", and similar words, we intend to identify statements and expressions that
may be forward- looking statements. We believe it is important to communicate certain of our expectations to our investors. Forward-looking statements
are not guarantees of future performance. They involve risks, uncertainties and assumptions that could cause our future results to differ materially from
those expressed in any forward-looking statements. Many factors are beyond our ability to control or predict. You are accordingly cautioned not to
place undue reliance on such forward-looking statements. Important factors that may cause our actual results to differ from such forward-looking
statements include, but are not limited to, the risks outlined under "Risk Factors" herein. The reader is cautioned that our Company does not have a
policy of updating or revising forward-looking statements and thus the reader should not assume that silence by management of our Company over time
means that actual events are bearing out as estimated in such forward-looking statements.
OTHER INFORMATION
Unless specifically set forth to the contrary, when used in this report, the terms “OBITX, Inc.”, “OBITX”, “we”, “our”, the “Company” and similar terms
refer to OBITX, Inc., a Delaware corporation. In addition, when used herein and unless specifically set forth to the contrary, “2020” refers to the year
ended January 31, 2020, and “2019” refers to the year ended January 31, 2019.
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PART I
Item 1. Business
HISTORY AND BACKGROUND
We were incorporated in the State of Delaware on March 30, 2017, originally under the name GigeTech, Inc. On October 31, 2017, the Company
changed its name to OBITX, Inc., and updated its Articles of Incorporation through unanimous consent of its shareholder, MCIG. The Company is
headquartered in Fleming Island, Florida.
The Company's original business was to provide computer related services. The Company's developed and acquired Internet publishing and broadcasting
and web search portals. We published and generate textual, audio, and/or video content on the Internet, and operate websites that use a search engine to
generate and maintain extensive databases of internet addresses and content. The Company discontinued this line of operations on April 17, 2020.
The Company is engaged in the business of digital cryptocurrency and blockchain development and consulting.
The Company has incurred significant losses since inception and as of January 31, 2020 has a working capital deficit. The Company's consolidated
financial statements have been prepared on a going concern basis, which assumes the Company will be able to realize its assets and discharge its
liabilities in the normal course of business. The Company's ability to continue as a going concern is dependent on being able to raise the necessary
funding to continue operations, through the exercise of warrants, issuance of shares to the public, debt financings, joint arrangements and other
contractual arrangements, or being able to operate profitably in the future. These consolidated financial statements do not reflect the adjustments or
reclassifications which would be necessary if the Company were unable to continue its operations in the normal course of business.
GENERAL OVERVIEW
OBITX is engaged in the business of consulting and developing blockchain technologies. We believe that our services and future products will provide
our consumers with an approach to blockchain implementation uniquely designed for them. We provide consulting services in various approaches to
cryptocurrencies and blockchain technologies.
Our current website can be found at www.obitx.com, which is not incorporated as part of this Form 10K. In addition, we have acquired the domain
www.everythingblockchain.io which is not incorporated as part of this Form 10K, nor currently operational.
Corporate Information
Our principal executive office is located at 3027 US Highway 17, Fleming Island, Florida 32003 and our telephone number is (321) 802-2474. Our fiscal
year end is January 31 of each calendar year.
INDUSTRY OVERVIEW
A Blockchain is a decentralized and distributed digital ledger that is used to record transactions across many computers so that the record cannot be
altered retroactively without the alteration of all subsequent blocks and the collusion of the network. The blockchain system has been designed to use
nodes agreement to order transactions and prevent fraud so that records cannot be altered retroactively. The network orders transaction by putting them
together into groups called blocks, each block contains a definite amount of transactions and a link to the previous block. Bitcoin, which is the name of
the best-known cryptocurrency, is the one for which blockchain technology was invented. Blockchain is, quite simply, a digital, decentralized ledger that
keeps a record of all transactions that take place across a peer-to-peer network.
Bitcoins are not the only type of Digital Assets founded on math-based algorithms and cryptographic security, although it is considered the most
prominent as of the date of the filing of this Registration Statement. Over 2,000 other Digital Assets, (commonly referred to as “altcoins”, “tokens”,
“protocol tokens”, or “digital assets”), have been developed since the Bitcoin Network’s inception, including Ethereum, Ripple, Litecoin, Dash, and
HEX.
Blockchain Technologies
Cryptocurrencies
Cryptocurrency is an encrypted decentralized digital currency transferred between peers and confirmed in a public ledger via a process known as mining.
As of January 31, 2020, there are over 2,000 digital currencies in existence.
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Blockchain Value
Cryptocurrencies are Digital Asset that is not a fiat currency (i.e., a currency that is backed by a central bank or a national, supra-national or quasinational organization) and is not backed by hard assets or other credit. As a result, the value of cryptocurrencies is determined by the value that various
market participants place on them through their transactions.
Exchange Valuation
Due to the peer-to-peer framework of cryptocurrencies, transferors and recipients of cryptocurrencies are able to determine the value of the
cryptocurrency transferred by mutual agreement or barter with respect to their transactions. As a result, the most common means of determining the
value of a cryptocurrency is by surveying one or more Exchanges where the cryptocurrency is publicly bought, sold and traded.
Uses of Cryptocurrencies
Global Cryptocurrency Market
Global trade in cryptocurrencies consists of individual end-user-to-end-user transactions, together with facilitated exchange-based trading. There is
currently no reliable data on the total number or demographic composition of users on the global exchanges.

Goods and Services
Cryptocurrencies can be used to purchase goods and services, either online or at physical locations, although reliable data is not readily available about
the retail and commercial market penetration of the various cryptocurrencies. To date, the rate of consumer adoption and use of cryptocurrencies for
paying merchants has trailed the broad expansion of retail and commercial acceptance of cryptocurrency. Other markets, such as credit card companies
and certain financial institutions are not accepting such digital assets. It is likely that there will be a strong correlation between the continued expansion
of the Cryptocurrency Network and its retail and commercial market penetration.
Anonymity and Illicit Use
The Blockchain Network was not designed to ensure the anonymity of users, despite a common misperception to the contrary. All transactions are
logged on the Blockchain and any individual or government can trace the flow of cryptocurrencies from one address to another. Off-Blockchain
transactions occurring off the Network are not recorded and do not represent actual transactions or the transfer of cryptocurrencies from one digital
wallet address to another, though information regarding participants in an Off-Blockchain transaction may be recorded by the parties facilitating such
Off-Blockchain transactions. Digital wallet addresses are randomized sequences of 27-34 alphanumeric characters that, standing alone, do not provide
sufficient information to identify users; however, various methods may be used to connect an address to a particular user’s identity, including, among
other things, simple Internet searching, electronic surveillance and statistical network analysis and data mining. Anonymity is also reduced to the extent
that certain Exchanges and other service providers collect users’ personal information, because such Exchanges and service providers may be required to
produce users’ information in order to comply with legal requirements. In many cases, a user’s own activity on the Blockchain Network or on Internet
forums may reveal information about the user’s identity.
Users may take certain precautions to enhance the likelihood that they and their transactions will remain anonymous. For instance, a user may send its
cryptocurrencies to different addresses multiple times to make tracking the cryptocurrencies through the Blockchain more difficult or, more simply,
engage a so-called “mixing” or “tumbling” service to switch its cryptocurrencies with those of other users. However, these precautions do not guarantee
anonymity and are illegal to the extent that they constitute money laundering or otherwise violate the law.
As with any other asset or medium of exchange, cryptocurrencies can be used to purchase illegal goods or fund illicit activities. The use of
cryptocurrencies for illicit purposes, however, is not promoted by the Blockchain Network or the user community as a whole. Furthermore, we do not
believe our advertising, marketing, and consulting services has exposure to such uses because the services we provide are curated by our management
and team.
DESCRIPTION OF SUBSIDIARIES
There were three subsidiaries that were incorporated into the financials of OBITX for fiscal year 2020. All three subsidiaries were closed and the
operations discontinued. These three subsidiaries include altCUBE, Inc., which was incorporated on June 4, 2018 in the state of Wyoming. altCUBE,
Inc. was created to provide services in the arena of promoting individual advertising solutions and enabling access to the financial crypto global market,
providing modern, efficient, clean and intuitive user interface. The second was Campaign Pigeon, LLC, which was incorporated on May 10, 2018 in the
state of Wyoming. Campaign Pigeon, LLC was created to provide services in the arena of online marketing and generating advertising. The third
subsidiary was Haute Jobs, LLC, which was incorporated on May 10, 2018 in the state of Wyoming. Haute Jobs, LLC was created to provide services in
the arena of job marketing and matching services, to perform an as an employment center.
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EMPLOYEES AND CONSULTANTS
As of January 31, 2020, the Company has 1 employee, the Company’s CEO/CFO. There are currently 3 consultants who fulfill a majority of the sales
and marketing aspects of the business operations. Current management receives no base salary and is paid 10% of the gross sales earned by the
Company.
Available Information
All reports of the Company filed with the SEC are available free of charge through the SEC’s Web site at www.sec.gov. In addition, the public may read
and copy materials filed by the Company at the SEC’s Public Reference Room located at 100 F Street, N.E., Washington, D.C. 20549. The public may
also obtain additional information on the operation of the Public Reference Room by calling the Commission at 1-800-SEC-0330.
RISK FACTORS
Investing in our securities involves a high degree of risk. You should carefully consider the following risk factors as well as other information contained
herein, including our financial statements and the related notes. The risks and uncertainties described below are not the only ones facing us. Additional
risks and uncertainties that we are unaware of, or that we currently deem immaterial, also may become important factors that affect us. If any of the
following risks occur, our business, financial condition or results of operations could be materially and adversely affected. In that case, the trading price
of our securities could decline, and you may lose some or all of your investment.
General Risks
We have a history of operating losses, and we may not be able to achieve or sustain profitability; we have recently shifted our focus to our blockchain
and cryptocurrency business, and we may not be successful in this business.
We are not profitable and have incurred losses since our inception. We expect to continue to incur losses for the foreseeable future, and these losses
could increase as we continue to work to develop our business. We were previously engaged in internet marketing and social media advertising. In late
2017, we determined to instead pursue a blockchain and cryptocurrency related business. Currently, our primary operations are focused on our
cryptocurrency business incubation and general corporate services. This strategy, like our prior ones, may not be successful, and we may never become
profitable. Even if we achieve profitability in the future, we may not be able to sustain profitability in subsequent periods.

We have a history of operating losses, and we may not be able to achieve or sustain profitability.
We have experienced recurring losses and negative cash flows from operations. As of January 31, 2020, we had approximate balances of cash and cash
equivalents of $0, working capital of $0, total stockholders' equity of ($607,507), and an accumulated deficit of $4,109,445. To date, we have, in large
part, relied on equity financings to fund our operations.
Our current strategy will continue to expose us to the numerous risks and volatility associated within this sector.

We expect to continue to incur losses from operations for the near-term and these losses could be significant as we incur costs and expenses associated
with recent investments and potential future acquisitions, as well as public company, legal, and administrative related expenses. We are closely
monitoring our cash balances, cash needs, and expense levels.
We may be unable to raise additional capital needed to grow our business.
We will likely continue to operate at a loss, at least until our business becomes established, and if cryptocurrency prices decline, we expect to need to
raise additional capital to expand our operations and pursue our growth strategies, including potential acquisitions of complementary businesses, and to
respond to competitive pressures or unanticipated working capital requirements. We may not be able to obtain additional debt or equity financing on
favorable terms, if at all, which could impair our growth and adversely affect our existing operations. If we raise additional equity financing, our
stockholders may experience significant dilution of their ownership interests, and the per share value of our common stock could decline. Furthermore,
if we engage in additional debt financing, the holders of debt likely would have priority over the holders of common stock on order of payment
preference. We may be required to accept terms that restrict our ability to incur additional indebtedness, take other actions including terms that require us
to maintain specified liquidity or other ratios that could otherwise not be in the interests of our stockholders.
We have an evolving business model which is subject to various uncertainties.
As cryptocurrency assets and blockchain technologies become more widely available, we expect the services and products associated with them to
evolve. In order to stay current with the industry, our business model may need to evolve as well. From time to time, we may modify aspects of our
business model relating to our strategy. We cannot offer any assurance that these or any other modifications will be successful or will not result in harm
to our business. We may not be able to manage growth effectively, which could damage our reputation, limit our growth and negatively affect our
operating results. Further, we cannot provide any assurance that we will successfully identify all emerging trends and growth opportunities in this
business sector, and we may lose out on those opportunities. Such circumstances could have a material adverse effect on our business, prospects or
operations.
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We may acquire other businesses, form joint ventures, or acquire other companies or businesses that could negatively affect our operating results,
dilute our stockholders' ownership, increase our debt or cause us to incur significant expense; notwithstanding the foregoing, our growth may
depend on our success in uncovering and completing such transactions.
We are actively considering strategic opportunities with the support of our external advisors and consultants of various types; however, we cannot offer
any assurance that acquisitions of businesses, assets, and/or entering into strategic alliances or joint ventures will be successful. We may not be able to
find suitable partners or acquisition candidates and may not be able to complete such transactions on favorable terms, if at all. If we make any
acquisitions, we may not be able to integrate these acquisitions successfully into the existing business and could assume unknown or contingent
liabilities.
Any future acquisitions also could result in the issuance of stock, incurrence of debt, contingent liabilities or future write-offs of intangible assets or
goodwill, any of which could have a negative impact on our cash flows, financial condition and results of operations. Integration of an acquired company
may also disrupt ongoing operations and require management resources that otherwise would be focused on developing and expanding our existing
business. We may experience losses related to potential investments in other companies, which could harm our financial condition and results of
operations. Further, we may not realize the anticipated benefits of any acquisition, strategic alliance, or joint venture if such investments do not
materialize.
To finance any acquisitions or joint ventures, we may choose to issue shares of common stock, preferred stock or a combination of debt and equity as
consideration, which could significantly dilute the ownership of our existing stockholders or provide rights to such preferred stockholders in priority over
our common stockholders. Additional funds may not be available on terms that are favorable to us, or at all. If the price of our common stock is low or
volatile, we may not be able to acquire other companies or fund a joint venture project using stock as consideration.
We may not be able to compete with other companies, some of whom have greater resources and experience.
We may not be able to compete successfully against present or future competitors. We do not have the resources to compete with larger providers of
similar services at this time. The cryptocurrency industry has attracted various high-profile and well-established operators, some of which have
substantially greater liquidity and financial resources than we do. With the limited resources we have available, we may experience great difficulties in
expanding and improving our network of computers to remain competitive. Competition from existing and future competitors, particularly Facebook,
Inc. and the many Canadian companies that have access to more competitively priced energy, could result in our inability to secure acquisitions and
partnerships that we may need to expand our business in the future. This competition from other entities with greater resources, experience and
reputations may result in our failure to maintain or expand our business, as we may never be able to successfully execute our business plan. If we are
unable to expand and remain competitive, our business could be negatively affected which would have an adverse effect on the trading price of our
securities, which would harm investors in our Company.
Our loss of any of our management team, our inability to execute an effective succession plan, or our inability to attract and retain qualified
personnel, could adversely affect our business.
Our success and future growth will depend to a significant degree on the skills and services of our management, including our Chief Executive Officer

and Chief Financial Officer. We will need to continue to grow our management in order to alleviate pressure on our existing team and in order to
continue to develop our business. If our management, including any new hires that we may make, fails to work together effectively and to execute our
plans and strategies on a timely basis, our business could be harmed. Furthermore, if we fail to execute an effective contingency or succession plan with
the loss of any member of management, the loss of such management personnel may significantly disrupt our business.
The loss of key members of management could inhibit our growth prospects. Our former Chief Executive Officer was terminated earlier this year, and
our Chief Financial Officer resigned. Our future success also depends in large part on our ability to attract, retain, and motivate key management and
operating personnel. As we continue to develop and expand our operations, we may require personnel with different skills and experiences, and who
have a sound understanding of our business and the cryptocurrency industry. The market for highly qualified personnel in this industry is very
competitive and we may be unable to attract such personnel. If we are unable to attract such personnel, our business could be harmed.
We incur significant costs and demands upon management and accounting and finance resources as a result of complying with the laws and
regulations affecting public companies; if we fail to maintain proper and effective internal controls, our ability to produce accurate and timely
financial statements could be impaired, which could harm our operating results, our ability to operate our business and our reputation.
As a public reporting company, we are required to, among other things, maintain a system of effective internal control over financial reporting. Ensuring
that we have adequate internal financial and accounting controls and procedures in place so that we can produce accurate financial statements on a timely
basis is a costly and time-consuming effort that needs to be re-evaluated frequently. Substantial work will continue to be required to further implement,
document, assess, test and remediate our system of internal controls.
If our internal control over financial reporting is not effective, we may be unable to issue our financial statements in a timely manner, we may be unable
to obtain the required audit or review of our financial statements by our independent registered public accounting firm in a timely manner
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or we may be otherwise unable to comply with the periodic reporting requirements of the SEC, our common stock listing on the OTC markets could be
suspended or terminated, and our stock price could materially suffer. In addition, we or members of our management could be subject to investigation
and sanction by the SEC and other regulatory authorities and to stockholder lawsuits, which could impose significant additional costs on us and divert
management attention.
We identified material weaknesses in our internal control over financial reporting in the prior year and may identify additional material weaknesses
in the future or otherwise fail to maintain an effective system of internal controls, which may result in material misstatements of our financial
statements or cause us to fail to meet our periodic reporting obligations.
We are required to comply with certain provisions of Section 404 of the Sarbanes-Oxley Act of 2002 ("Sarbanes-Oxley Act"). Section 404 requires that
we document and test our internal control over financial reporting and issue management's assessment of our internal control over financial reporting.
Management assessed the effectiveness of our internal control over financial reporting as of January 31, 2020. In making this assessment, we used the
criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission (COSO) in Internal Control - Integrated Framework. A
material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility
that a material misstatement of our annual or interim financial statements will not be prevented or detected on a timely basis. To remediate any material
weaknesses, our management has been implementing, and continues to implement measures designed to ensure that control deficiencies contributing to
the material weakness are remediated, such that these controls are designed, implemented, and operating effectively. We believe that these actions will
remediate the material weakness.
If we fail to comply with the requirements of Section 404 of the Sarbanes-Oxley Act, the accuracy and timeliness of the filing of our annual and
quarterly reports may be materially adversely affected and could cause investors to lose confidence in our reported financial information, which could
have a negative effect on the trading price of our common stock. In addition, a material weakness in the effectiveness of our internal control over
financial reporting could result in an increased chance of fraud and the loss of customers, reduce our ability to obtain financing and require additional
expenditures to comply with these requirements, each of which could have a material adverse effect on our business, results of operations and financial
condition.
Because cryptocurrencies may be determined to be investment securities, we may inadvertently violate the Investment Company Act and incur large
losses as a result and potentially be required to register as an investment company or terminate operations and we may incur third party liabilities.
We believe that we are not engaged in the business of investing, reinvesting, or trading in securities, and we do not hold ourselves out as being engaged
in those activities. However, under the Investment Company Act a company may be deemed an investment company under section 3(a)(1)(C) thereof if
the value of its investment securities is more than 40% of its total assets (exclusive of government securities and cash items) on an unconsolidated basis.
As a result of our investments, including investments in which we do not have a controlling interest, the investment securities we hold could exceed 40%
of our total assets, exclusive of cash items and, accordingly, we could determine that we have become an inadvertent investment company. The
cryptocurrencies we own or have acquired may be deemed an investment security by the SEC, although we do not believe any of the cryptocurrencies we
own or have acquired are securities. An inadvertent investment company can avoid being classified as an investment company if it can rely on one of the
exclusions under the Investment Company Act. One such exclusion, Rule 3a-2 under the Investment Company Act, allows an inadvertent investment
company a grace period of one year from the earlier of (a) the date on which an issuer owns securities and/or cash having a value exceeding 50% of the
issuer's total assets on either a consolidated or unconsolidated basis and (b) the date on which an issuer owns or proposes to acquire investment securities
having a value exceeding 40% of the value of such issuer's total assets (exclusive of government securities and cash items) on an unconsolidated basis.
As of January 31, 2020, we do not believe we are an inadvertent investment company, however resolution of pending comments received from the SEC
have not been concluded and this issue has not been resolved by SEC rules or regulations. For us, any grace period would be unknown until these issues
are resolved or the SEC issues rules and regulations concerning cryptocurrency treatment. We may take actions to cause the investment securities held by
us to be less than 40% of our total assets, which may include acquiring assets with our cash and cryptocurrency on hand or liquidating our investment
securities or cryptocurrency or seeking a no-action letter from the SEC if we are unable to acquire sufficient assets or liquidate sufficient investment
securities in a timely manner.
As the Rule 3a-2 exception is available to a company no more than once every three years, and assuming no other exclusion were available to us, we
would have to keep within the 40% limit for at least three years after we cease being an inadvertent investment company. This may limit our ability to

make certain investments or enter into joint ventures that could otherwise have a positive impact on our earnings. In any event, we do not intend to
become an investment company engaged in the business of investing and trading securities.
Classification as an investment company under the Investment Company Act requires registration with the SEC. If an investment company fails to
register, it would have to stop doing almost all business, and its contracts would become voidable. Registration is time consuming and restrictive and
would require a restructuring of our operations, and we would be very constrained in the kind of business we could do as a registered investment
company. Further, we would become subject to substantial regulation concerning management, operations, transactions with affiliated persons and
portfolio composition, and would need to file reports under the Investment Company Act regime. The cost of such compliance would result in the
Company incurring substantial additional expenses, and the failure to register if required would have a materially adverse impact to conduct our
operations.
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Our insurance may by inadequate to cover existing and future claims against the Company and our ability to pay for such claims may be limited,
which may adversely affect our business.
If our existing insurance policies expire or are otherwise inadequate to cover liabilities and claims for indemnification, we may be required to pay for
liabilities directly, which could negatively affect our liquidity. To the extent we are required to pay for liabilities directly, our available cash reserves
will be affected, which may affect our ability to respond to market conditions and to pay for other emergent expenses, which could negatively affect the
results of our operations and our business.
We face risks related to the novel Coronavirus (COVID-19) outbreak, which could significantly disrupt our operations and financial results.
Our business will be adversely impacted by the effects of the novel Coronavirus (COVID-19). In addition to global macroeconomic effects, the novel
Coronavirus (COVID-19) outbreak and any other related adverse public health developments will cause disruption to the activities of our international
suppliers.
The novel Coronavirus (COVID-19) or other disease outbreak will in the short-term, and may over the longer term, adversely affect the economies and
financial markets of many countries, resulting in an economic downturn that may adversely affect demand for bitcoin and impact our operating results.
Although the magnitude of the impact of the novel Coronavirus (COVID-19) outbreak on our business and operations remains uncertain, the continued
spread of the novel Coronavirus (COVID-19) or the occurrence of other epidemics and the imposition of related public health measures and travel and
business restrictions will adversely impact our business, financial condition, operating results and cash flows. In addition, we have experienced and will
experience disruptions to our business operations resulting from quarantines, self-isolations, or other movement and restrictions on the ability of our
employees to perform their jobs.
The coronavirus pandemic is an emerging serious threat to health and economic wellbeing affecting our employees, investors and our sources of
supply.
On March 11, 2020, the World Health Organization announced that infections of the novel Coronavirus (COVID-19) had become pandemic, and on
March 13, the U.S. President announced a National Emergency relating to the disease. There is a possibility of widespread infection in the United States
and abroad, with the potential for catastrophic impact. National, state and local authorities have recommended social distancing and imposed or are
considering quarantine and isolation measures on large portions of the population, including mandatory business closures. These measures, while
intended to protect human life, are expected to have serious adverse impacts on domestic and foreign economies of uncertain severity and duration. The
effectiveness of economic stabilization efforts, including proposed government payments to affected citizens and industries, is uncertain. Some
economists are predicting the United States will soon enter a recession.
The sweeping nature of the novel Coronavirus (COVID-19) pandemic makes it extremely difficult to predict how the company’s business and operations
will be affected in the longer run. However, the likely overall economic impact of the pandemic is viewed as highly negative to the general economy. We
have not been classified as an essential business in the jurisdictions that have decided that issue to date, and we may not be allowed to access our offices.
We may also be forced to close for other reasons such as the health of our associates or because of disruptions in the continued operation of our supply
chain and sources of supply.
Any of the foregoing factors, or other cascading effects of the novel Coronavirus (COVID-19) pandemic that are not currently foreseeable, could
materially increase our costs, negatively impact our sales and damage the company’s results of operations and its liquidity position, possibly to a
significant degree. The duration of any such impacts cannot be predicted.
Cryptocurrency-Related Risks
We may lose our private key to our digital wallet, destroying all of our cryptocurrency assets.
Cryptocurrencies are stored in a digital wallet and are controllable by the processor of both the public key and the private key relating to the digital
wallet in which the cryptocurrencies are held, both of which are unique. If the private key is lost, destroyed, or otherwise compromised, we may be
unable to access our cryptocurrencies held in the related digital wallet which will essentially be lost. If the private key is acquired by a third party, then
this third party may be able to gain access to our cryptocurrencies.
We rely on third party service providers to exchange our cryptocurrencies who may be at risks to cyber-security and malicious activity.
Trading platforms and third-party service providers may be vulnerable to hacking or other malicious activities which we cannot control. If one or more
malicious actor(s) obtains control of sufficient consensus nodes on the Blockchain, or, other means of alteration, then a Blockchain may be altered.
While the Blockchain is decentralized, there is increasing evidence of concentration and techniques that may increase the risk that one or several actors
could control the Blockchain on which we conduct business.
Cryptocurrencies may be traded on numerous online platforms, through third party service providers and as peer-to-peer transactions between parties.
Many marketplaces simply bring together counterparties without providing any clearing or intermediary services and without being regulated. In such
cases, we assume all risks.
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Cryptocurrency trading platforms, largely unregulated and providing only limited transparency with respect to their operations, have come under
increasing scrutiny due to cases of fraud, business failure or security breaches, where we may not be compensated for losses caused by such activities.
Although one does not need a trading platform or an exchange to trade cryptocurrencies, such platforms are often used to convert fiat currency into
cryptocurrency or to trade one cryptocurrency for another.
Regulatory changes or actions may alter the nature of an investment in us or restrict the use of cryptocurrencies in a manner that adversely affects
our business, prospects or operations.
As cryptocurrencies have grown in both popularity and market size, governments around the world have reacted differently to cryptocurrencies; certain
governments have deemed them illegal, and others have allowed their use and trade without restriction, while in some jurisdictions, such as in the U.S.,
subject to extensive, and in some cases overlapping, unclear and evolving regulatory requirements. Ongoing and future regulatory actions may impact
our ability to continue to operate, and such actions could affect our ability to continue as a going concern or to pursue our new strategy at all, which
could have a material adverse effect on our business, prospects or operations.
The development and acceptance of cryptographic and algorithmic protocols governing the issuance of and transactions in cryptocurrencies is
subject to a variety of factors that are difficult to evaluate.
The use of cryptocurrencies to, among other things, buy and sell goods and services and complete transactions, is part of a new and rapidly evolving
industry that employs cryptocurrency assets based upon a computer-generated mathematical and/or cryptographic protocol. Large-scale acceptance of
cryptocurrencies as a means of payment has not, and may never, occur. The growth of this industry in general, and the use of cryptocurrencies in
particular, is subject to a high degree of uncertainty, and the slowing or stopping of the development or acceptance of developing protocols may occur
unpredictably. The factors include, but are not limited to:
●
●
●
●
●
●
●
●

continued worldwide growth in the adoption and use of cryptocurrencies as a medium to exchange;
governmental and quasi-governmental regulation of cryptocurrencies and their use, or restrictions on or regulation of access to and operation
of the network or similar cryptocurrency systems ;
changes in consumer demographics and public tastes and preferences;
the maintenance and development of the open-source software protocol of the network;
the increased consolidation of contributors to the bitcoin blockchain through mining pools;
the use of the networks supporting cryptocurrencies for developing smart contracts and distributed applications ;
general economic conditions and the regulatory environment relating to cryptocurrencies; and
negative consumer sentiment and perception of bitcoin specifically and cryptocurrencies generally.

The outcome of these factors could have negative effects on our ability to continue as a going concern or to pursue our business strategy at all, which
could have a material adverse effect on our business, prospects or operations as well as potentially negative effect on the value of any bitcoin or other
cryptocurrencies acquire or hold for our own account, which would harm investors in our securities.
Banks and financial institutions may not provide banking services, or may cut off services, to businesses that engage in cryptocurrency-related
activities or that accept cryptocurrencies as payment, including financial institutions of investors in our securities.
A number of companies that engage in bitcoin and/or other cryptocurrency-related activities have been unable to find banks or financial institutions that
are willing to provide them with bank accounts and other services. Similarly, a number of companies and individuals or businesses associated with
cryptocurrencies may have had and may continue to have their existing bank accounts closed or services discontinued with financial institutions in
response to government action, particularly in China, where regulatory response to cryptocurrencies has been to exclude their use for ordinary consumer
transactions within China. We also may be unable to obtain or maintain these services for our business. The difficulty that many businesses that provide
bitcoin and/or derivatives on other cryptocurrency-related activities have and may continue to have in finding banks and financial institutions willing to
provide them services may be decreasing the usefulness of cryptocurrencies as a payment system and harming public perception of cryptocurrencies, and
could decrease their usefulness and harm their public perception in the future.
The usefulness of cryptocurrencies as a payment system and the public perception of cryptocurrencies could be damaged if banks or financial institutions
were to close the accounts of businesses engaging in bitcoin and/or other cryptocurrency-related activities. This could occur as a result of compliance
risk, cost, government regulation or public pressure. The risk applies to securities firms, clearance and settlement firms, national stock and derivatives
on commodities exchanges, the over-the-counter market, and the Depository Trust Company, which, if any of such
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entities adopts or implements similar policies, rules or regulations, could negatively affect our relationships with financial institutions and impede our
ability to convert cryptocurrencies to fiat currencies. Such factors could have a material adverse effect on our ability to continue as a going concern or to
pursue our new strategy at all, which could have a material adverse effect on our business, prospects or operations and harm investors.
We may face risks of Internet disruptions, which could have an adverse effect on the price of cryptocurrencies.
A disruption of the Internet may affect the use of cryptocurrencies and subsequently the value of our securities. Generally, cryptocurrencies are
dependent upon the Internet. A significant disruption in Internet connectivity could disrupt a currency’s network operations until the disruption is
resolved and have an adverse effect on the price of cryptocurrencies.
The impact of geopolitical and economic events on the supply and demand for cryptocurrencies is uncertain.
Geopolitical crises may motivate large-scale purchases of bitcoin and other cryptocurrencies, which could increase the price of bitcoin and other
cryptocurrencies rapidly. This may increase the likelihood of a subsequent price decrease as crisis-driven purchasing behavior dissipates, adversely
affecting the value of our inventory following such downward adjustment. Such risks are similar to the risks of purchasing commodities in general

uncertain times, such as the risk of purchasing, holding or selling gold. Alternatively, as an emerging asset class with limited acceptance as a payment
system or commodity, global crises and general economic downturn may discourage investment in cryptocurrencies as investors focus their investment
on less volatile asset classes as a means of hedging their investment risk.
As an alternative to fiat currencies that are backed by central governments, cryptocurrencies, which are relatively new, are subject to supply and demand
forces. How such supply and demand will be impacted by geopolitical events is largely uncertain but could be harmful to us and investors in our
common stock. Political or economic crises may motivate large-scale acquisitions or sales of cryptocurrencies either globally or locally. Such events
could have a material adverse effect on our ability to continue as a going concern or to pursue our new strategy at all, which could have a material
adverse effect on our business, prospects or operations and potentially the value of any bitcoin or any other cryptocurrencies we acquire or hold for our
own account.
Transactional fees may decrease demand for bitcoin and prevent expansion.
As the number of bitcoins currency rewards awarded for solving a block in a blockchain decreases, the incentive for miners to continue to contribute to
the bitcoin network may transition from a set reward to transaction fees.
In order to incentivize miners to continue to contribute to the bitcoin network, the bitcoin network may either formally or informally transition from a set
reward to transaction fees earned upon solving a block. This transition could be accomplished by miners independently electing to record in the blocks
they solve only those transactions that include payment of a transaction fee. If transaction fees paid for bitcoin transactions become too high, the
marketplace may be reluctant to accept bitcoin as a means of payment and existing users may be motivated to switch from bitcoin to another
cryptocurrency or to fiat currency. Either the requirement from miners of higher transaction fees in exchange for recording transactions in a blockchain
or a software upgrade that automatically charges fees for all transactions may decrease demand for bitcoin and prevent the expansion of the bitcoin
network to retail merchants and commercial businesses, resulting in a reduction in the price of bitcoin that could adversely impact an investment in our
securities. Decreased use and demand for bitcoin may adversely affect its value and result in a reduction in the price of bitcoin and the value of our
common stock.
The decentralized nature of cryptocurrency systems may lead to slow or inadequate responses to crises, which may negatively affect our business.
The decentralized nature of the governance of cryptocurrency systems may lead to ineffective decision making that slows development or prevents a
network from overcoming emergent obstacles. Governance of many cryptocurrency systems is by voluntary consensus and open competition
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with no clear leadership structure or authority. To the extent lack of clarity in corporate governance of cryptocurrency systems leads to ineffective
decision making that slows development and growth of such cryptocurrencies, the value of our common stock may be adversely affected.
It may be illegal now, or in the future, to acquire, own, hold, sell or use bitcoin, ether, or other cryptocurrencies, participate in blockchains or utilize
similar cryptocurrency assets in one or more countries, the ruling of which would adversely affect us.
Although currently cryptocurrencies generally are not regulated or are lightly regulated in most countries, one or more countries such as China and
Russia, which have taken harsh regulatory action in recent months, may take regulatory actions in the future that could severely restrict the right to
acquire, own, hold, sell or use these cryptocurrency assets or to exchange for fiat currency. In many nations, particularly in China and Russia, it is illegal
to accept payment in bitcoin and other cryptocurrencies for consumer transactions and banking institutions are barred from accepting deposits of
cryptocurrencies. Such restrictions may adversely affect us as the large-scale use of cryptocurrencies as a means of exchange is presently confined to
certain regions globally. Such circumstances could have a material adverse effect on our ability to continue as a going concern or to pursue our new
strategy at all, which could have a material adverse effect on our business, prospects or operations and potentially the value of any bitcoin or other
cryptocurrencies we acquire or hold for our own account, and harm investors.
There is a lack of liquid markets, and possible manipulation of blockchain/cryptocurrency-based assets.
Cryptocurrencies that are represented and trade on a ledger-based platform may not necessarily benefit from viable trading markets. Stock exchanges
have listing requirements and vet issuers; requiring them to be subjected to rigorous listing standards and rules, and monitor investors transacting on such
platform for fraud and other improprieties. These conditions may not necessarily be replicated on a distributed ledger platform, depending on the
platform’s controls and other policies. The laxer a distributed ledger platform is about vetting issuers of cryptocurrency assets or users that transact on
the platform, the higher the potential risk for fraud or the manipulation of the ledger due to a control event. These factors may decrease liquidity or
volume or may otherwise increase volatility of investment securities or other assets trading on a ledger-based system, which may adversely affect us.
Such circumstances could have a material adverse effect on our ability to continue as a going concern or to pursue our new strategy at all, which could
have a material adverse effect on our business, prospects or operations and potentially the value of any bitcoin or other cryptocurrencies we acquire or
hold for our own account, and harm investors.
Our operations, investment strategies and profitability may be adversely affected by competition from other methods of investing in cryptocurrencies.
We compete with other users and/or companies that acquire and strategically use cryptocurrencies and other potential financial vehicles, including
securities backed by or linked to cryptocurrencies through entities similar to us. Market and financial conditions, and other conditions beyond our
control, may make it more attractive to invest in other financial vehicles, or to invest in cryptocurrencies directly, which could limit the market for our
shares and reduce their liquidity. The emergence of other financial vehicles and exchange-traded funds have been scrutinized by regulators and such
scrutiny and the negative impressions or conclusions resulting from such scrutiny could be applicable to us and impact our ability to successfully pursue
our new strategy or operate at all, or to establish or maintain a public market for our securities. Such circumstances could have a material adverse effect
on our ability to continue as a going concern or to pursue our new strategy at all, which could have a material adverse effect on our business, prospects or
operations and potentially the value of any bitcoin or other cryptocurrencies we acquire or hold for our own account, and harm investors.
The development and acceptance of competing blockchain platforms or technologies may cause consumers to use alternative distributed ledgers or
other alternatives.

The development and acceptance of competing blockchain platforms or technologies may cause consumers to use alternative distributed ledgers or an
alternative to distributed ledgers altogether. Our business utilizes presently existent digital ledgers and blockchains and we could face difficulty adapting
to emergent digital ledgers, blockchains, or alternatives thereto. This may adversely affect us and our exposure to various blockchain technologies and
prevent us from realizing the anticipated profits from our investments. Such circumstances could have a material adverse effect on our ability to
continue as a going concern or to pursue our new strategy at all, which could have a material adverse effect on our business, prospects or operations and
potentially the value of any bitcoin or other cryptocurrencies we acquire or hold for our own account, and harm investors.
Our cryptocurrencies may be subject to loss, theft or restriction on access.
There is a risk that some or all of our cryptocurrencies could be lost or stolen. Cryptocurrencies are stored in cryptocurrency sites commonly referred to
as “wallets” by holders of cryptocurrencies which may be accessed to exchange a holder’s cryptocurrency assets. Access to our cryptocurrency assets
could also be restricted by cybercrime (such as a denial of service attack) against a service at which we maintain a hosted hot wallet. A hot wallet refers
to any cryptocurrency wallet that is connected to the Internet. Generally, hot wallets are easier to set up and access then wallets in cold storage, but they
are also more susceptible to hackers and other technical vulnerabilities. Cold storage refers to any cryptocurrency wallet that is not connected to the
Internet. Cold storage is generally more secure than hot storage, but it is not ideal for quick or regular transactions and we may experience lag time in
our ability to respond to market fluctuations in the price of our cryptocurrency assets. We hold all of our cryptocurrencies in cold storage to reduce the
risk of malfeasance, but the risk of loss of our cryptocurrency assets cannot be wholly eliminated.
13
Hackers or malicious actors may launch attacks to steal, compromise or secure cryptocurrencies, such as by attacking the cryptocurrency network source
code, exchange miners, third-party platforms, cold and hot storage locations or software, or by other means. We may be in control and possession of one
of the more substantial holdings of cryptocurrency. As we increase in size, we may become a more appealing target of hackers, malware, cyber-attacks
or other security threats. Any of these events may adversely affect our operations and, consequently, our investments and profitability. The loss or
destruction of a private key required to access our digital wallets may be irreversible and we may be denied access for all time to our cryptocurrency
holdings or the holdings of others held in those compromised wallets. Our loss of access to our private keys or our experience of a data loss relating to
our digital wallets could adversely affect our investments and assets.
Cryptocurrencies are controllable only by the possessor of both the unique public and private keys relating to the local or online digital wallet in which
they are held, which wallet’s public key or address is reflected in the network’s public blockchain. We will publish the public key relating to digital
wallets in use when we verify the receipt of transfers and disseminate such information into the network, but we will need to safeguard the private keys
relating to such digital wallets. To the extent such private keys are lost, destroyed or otherwise compromised, we will be unable to access our
cryptocurrency rewards and such private keys may not be capable of being restored by any network. Any loss of private keys relating to digital wallets
used to store our cryptocurrencies could have a material adverse effect on our ability to continue as a going concern or to pursue our new strategy at all,
which could have a material adverse effect on our business, prospects or operations and potentially the value of any bitcoin or other cryptocurrencies we
acquire or hold for our own account.
Risks due to hacking or adverse software event.
In order to minimize risk, Riot has established processes to manage wallets that are associated with our cryptocurrency holdings. There can be no
assurances that any processes we have adopted or will adopt in the future are or will be secure or effective, and we would suffer significant and
immediate adverse effects if we suffered a loss of our cryptocurrency due to an adverse software or cybersecurity event. Riot utilizes several layers of
threat reduction techniques, including: (i) the use of hardware wallets to store sensitive private key information; (ii) performance of transactions offline;
and (iii) offline generation storage and use of private keys.
At present, the Company is evaluating several third-party custodial wallet alternatives, but there can be no assurance Riot will utilize such services, as
other new options may develop in the future, and if a custodial wallet is used there can be no assurance that such services will be more secure than those
the Company presently employs. Human error and the constantly evolving state of cybercrime and hacking techniques may render present security
protocols and procedures ineffective in ways which we cannot predict. If our security procedures and protocols are ineffectual and our cryptocurrency
assets are compromised by cybercriminals, we may not have adequate recourse to recover our losses stemming from such compromise. This would have
a negative impact on our business and operations.
Incorrect or fraudulent cryptocurrency transactions may be irreversible.
Cryptocurrency transactions are irrevocable and stolen or incorrectly transferred cryptocurrencies may be irretrievable. As a result, any incorrectly
executed or fraudulent cryptocurrency transactions could adversely affect our investments and assets.
Cryptocurrency transactions are not, from an administrative perspective, reversible without the consent and active participation of the recipient of the
cryptocurrencies from the transaction. In theory, cryptocurrency transactions may be reversible with the control or consent of a majority of processing
power on the network, however, we do not now, nor is it feasible that we could in the future, possess sufficient processing power to effectuate this
reversal. Once a transaction has been verified and recorded in a block that is added to a blockchain, an incorrect transfer of a cryptocurrency or a theft
thereof generally will not be reversible, and we may not have sufficient recourse to recover our losses from any such transfer or theft. It is possible that,
through computer or human error, or through theft or criminal action, our cryptocurrency rewards could be transferred in incorrect amounts or to
unauthorized third parties, or to uncontrolled accounts. Further, according to the SEC, at this time, there is no specifically enumerated U.S. or foreign
governmental, regulatory, investigative or prosecutorial authority or mechanism through which to bring an action or complaint regarding missing or
stolen cryptocurrency. We are, therefore, presently reliant on existing private investigative entities, such as Chainanalysis and Kroll to investigate any
potential loss of our cryptocurrency assets. These third-party service providers rely on data analysis and compliance of ISPs with traditional court orders
to reveal information such as the IP addresses of any attackers who may have target us. To the extent that we are unable to recover our losses from such
action, error or theft, such events could have a material adverse effect on our ability to continue as a going concern or to pursue our new strategy at all,
which could have a material adverse effect on our business, prospects or operations of and potentially the value of any bitcoin or other cryptocurrencies
we acquire or hold for our own account.
Our interactions with a blockchain may expose us to SDN or blocked persons or cause us to violate provisions of law that did not contemplate
distribute ledger technology.

The Office of Financial Assets Control of the US Department of Treasury requires us to comply with its sanction program and not conduct business with
persons named on its specially designated nationals (“SDN”) list. However, because of the pseudonymous nature of blockchain transactions we may
inadvertently and without our knowledge engage in transactions with persons named on OFAC’s SDN list. Our Company’s policy prohibits any
transactions with such SDN individuals, but we may not be adequately capable of determining the ultimate identity of the individual with whom we
transact with respect to selling cryptocurrency assets. Moreover, federal law prohibits any US person from knowingly or unknowingly possessing any
visual depiction commonly known as child pornography. Recent media reports have suggested that persons have imbedded such depictions on one or
more blockchains. Because our business requires us to download and retain one or more blockchains to effectuate our ongoing business, it is possible
that such digital ledgers contain prohibited depictions without our knowledge or consent. To the
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extent government enforcement authorities literally enforce these and other laws and regulations that are impacted by decentralized distributed ledger
technology, we may be subject to investigation, administrative or court proceedings, and civil or criminal monetary fines and penalties, all of which
could harm our reputation and affect the value of our common stock.
Cryptocurrencies face significant scaling obstacles that can lead to high fees or slow transaction settlement times.
Cryptocurrencies face significant scaling obstacles that can lead to high fees or slow transaction settlement times and attempts to increase the volume of
transactions may not be effective. Scaling cryptocurrencies is essential to the widespread acceptance of cryptocurrencies as a means of payment, which
widespread acceptance is necessary to the continued growth and development of our business. Many cryptocurrency networks face significant scaling
challenges. For example, cryptocurrencies are limited with respect to how many transactions can occur per second. Participants in the cryptocurrency
ecosystem debate potential approaches to increasing the average number of transactions per second that the network can handle and have implemented
mechanisms or are researching ways to increase scale, such as increasing the allowable sizes of blocks, and therefore the number of transactions per
block, and sharding (a horizontal partition of data in a database or search engine), which would not require every single transaction to be included in
every single miner’s or validator’s block. However, there is no guarantee that any of the mechanisms in place or being explored for increasing the scale
of settlement of cryptocurrency transactions will be effective, or how long they will take to become effective, which could adversely affect an investment
in our securities.
The price of cryptocurrencies may be affected by the sale of such cryptocurrencies by other vehicles investing in cryptocurrencies or tracking
cryptocurrency markets.
The global market for cryptocurrency is characterized by supply constraints that differ from those present in the markets for commodities or other assets
such as gold and silver. The mathematical protocols under which certain cryptocurrencies are mined permit the creation of a limited, predetermined
amount of currency, while others have no limit established on total supply. To the extent that other vehicles investing in cryptocurrencies or tracking
cryptocurrency markets form and come to represent a significant proportion of the demand for cryptocurrencies, large redemptions of the securities of
those vehicles and the subsequent sale of cryptocurrencies by such vehicles could negatively affect cryptocurrency prices and therefore affect the value
of the cryptocurrency inventory we hold. Such events could have a material adverse effect on our ability to continue as a going concern or to pursue our
new strategy at all, which could have a material adverse effect on our business, prospects or operations and potentially the value of any bitcoin or other
cryptocurrencies we acquire or hold for our own account.
Because there has been limited precedent set for financial accounting of bitcoin and other cryptocurrency assets, the determination that we have
made for how to account for cryptocurrency assets transactions may be subject to change.
Because there has been limited precedent set for the financial accounting of cryptocurrencies and related revenue recognition and no official guidance
has yet been provided by the Financial Accounting Standards Board or the SEC, it is unclear how companies may in the future be required to account for
cryptocurrency transactions and assets and related revenue recognition. A change in regulatory or financial accounting standards could result in the
necessity to change our accounting methods and restate our financial statements. Such a restatement could adversely affect the accounting for our newly
mined cryptocurrency rewards and more generally negatively impact our business, prospects, financial condition and results of operation. Such
circumstances would have a material adverse effect on our ability to continue as a going concern or to pursue our new strategy at all, which would have a
material adverse effect on our business, prospects or operations as well as and potentially the value of any cryptocurrencies we hold or expects to acquire
for our own account and harm investors.
If we are not able to maintain and enhance our brands, or if events occur that damage our reputation and brands, our ability to expand our base of
customers may be impaired, and our business and financial results may be harmed.
We believe that our brands have significantly contributed to and will continue to contribute to the success of our business. We also believe that
maintaining and enhancing our brands is critical to expanding our customer base. Many of our customers are referred by existing customers. Maintaining
and enhancing our brands will depend largely on our ability to continue to provide useful, reliable, trustworthy, and innovative products and services,
which we may not do successfully. We may introduce new products or terms of service or policies that customers do not like, which may negatively
affect our brands. We will also continue to experience media, legislative, or regulatory scrutiny of our decisions regarding cryptocurrencies, user privacy,
and other issues, which may adversely affect our reputation and brands. We also may fail to provide adequate customer service, which could erode
confidence in our brands. Our brands may also be negatively affected by the actions of customers that are deemed to be hostile or inappropriate to other
customers, by the actions of customers acting under false or inauthentic identities, by the use of our products or services to disseminate information that
is deemed to be misleading (or intended to manipulate opinions), by perceived or actual efforts by governments to obtain access to user information for
security-related and law enforcement purposes, or by the use of our products or services for illicit, objectionable, or illegal ends. Maintaining and
enhancing our brands may require us to make substantial investments and these investments may not be successful. If we fail to successfully promote
and maintain our brands or if we incur excessive expenses in this effort, our business and financial results may be adversely affected.
We make product, service, and investment decisions that may not prioritize short-term financial results.
We frequently make product, service and investment decisions that may not prioritize short-term financial results if we believe that the decisions are
consistent with our mission and improve our financial performance over the long term. We may introduce changes to existing products, or
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introduce new stand-alone products, that direct our customers away from our current products. We are also investing in new products and services, and
we may not successfully monetize such experiences. We also may take steps that result in limiting distribution of products and services in the short term
in order to attempt to ensure the availability of our products and services to users over the long term. These decisions may not produce the long-term
benefits that we expect, in which case our customer growth and our business results of operations could be harmed.
Our new services and changes to existing services could fail to attract or retain users or generate revenue and profits.
Our ability to retain, increase, and engage our customer base and to increase our revenue depends heavily on our ability to continue to evolve our
existing services and to create successful new services, both independently and in conjunction with developers or other third parties. We may introduce
significant changes to our existing products or acquire or introduce new and unproven products, including using technologies with which we have little
or no prior development or operating experience. If new or enhanced products fail to engage our customers, or if we are unsuccessful in our monetization
efforts, we may fail to attract or retain customers or to generate sufficient revenue, operating margin, or other value to justify our investments, and our
business may be adversely affected.
We currently rely on a single customer for 99% of our revenue and should the customer’s business fail we may lose the majority of our revenue
stream.
With 99% of our revenue generated through one client in the cryptocurrency market our revenue source is high risk. Should the client’s business fail we
will lose 99% of our current sources of income. We seek to mitigate this by adding new customers and expanding our revenue streams. There can be no
assurances we will be able to do so. We created a reserve against the revenue until such time as we collect on services rendered.
We face intense competition and our failure to compete effectively could have a material adverse effect on our business, results of operations and
financial condition.
There can be no assurance that we will be able to compete successfully against any of our competitors, some of whom have far greater resources, capital,
experience, market penetration, sales and distribution channels than us. If our major competitors were, for example, to significantly increase the level of
price discounts offered to consumers, we could respond by offering price discounts, which could have a materially adverse effect on our business, results
of operations and financial condition.
In social media, we compete with companies that sell advertising, as well as with companies that provide social and communication products and
services that are designed to engage users and capture time spent on mobile devices and online. We face significant competition in every aspect of our
business, including from companies that facilitate communication and the sharing of content and information, companies that enable marketers to display
advertising, and companies that provide development platforms for applications developers. We compete with companies that offer services across broad
platforms that replicate capabilities we provide. We also compete with companies that develop applications, particularly mobile applications, that
provide social or other communications functionality, such as messaging, photo and video-sharing, and micro-blogging, as well as companies that
provide regional social networks that have strong positions in particular countries. In addition, we face competition from traditional, online, and mobile
businesses that provide media for marketers to reach their audiences and/or develop tools and systems for managing and optimizing advertising
campaigns.
Some of our current and potential competitors may have significantly greater resources or better competitive positions in certain service segments,
geographic regions or user demographics than we do. These factors may allow our competitors to respond more effectively than us to new or emerging
technologies and changes in market conditions. We believe that some of our users are aware of and actively engaging with other products and services
similar to, or as a substitute for, our products and services, and we believe that some of our users have reduced their use of and engagement with our
service in favor of these other products and services.
In the event that our users increasingly engage with other products and services, we may not experience the anticipated growth, or see a decline, in
use and engagement in key user demographics or more broadly, in which case our business would likely be harmed.
Our competitors may develop products, features, or services that are similar to ours or that achieve greater acceptance, may undertake more far-reaching
and successful product development efforts or marketing campaigns, or may adopt more aggressive pricing policies.
We believe that our ability to compete effectively depends upon many factors both within and beyond our control, including:
●
●
●
●
●
●
●
●

the popularity, usefulness, ease of use, performance, and reliability of our services compared to our competitors' services;
the size and composition of our user base;
the engagement of our users with our services and competing services;
the timing and market acceptance of services, including developments and enhancements to our or our competitors' services;
our ability to distribute our services to new and existing users;
our ability to monetize our services;
the frequency, size, format, quality, and relative prominence of the ads displayed by us or our competitors;
customer service and support efforts;
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●
marketing and selling efforts, including our ability to measure the effectiveness of our ads and to provide marketers with a compelling return on
their investments;
●
our ability to establish and maintain developer's' interest in building mobile and web applications that integrate with Facebook and our other
services;
●
our ability to establish and maintain publisher interest in integrating their content with Facebook and our other servicest;
●
changes mandated by legislation, regulatory authorities, or litigation, including settlements and consent decrees, some of which may have a
disproportionate effect on us;
●
acquisitions or consolidation within our industry, which may result in more formidable competitors;
●
our ability to attract, retain, and motivate talented employees, particularly software engineers, designers, and service managers;
●
our ability to cost-effectively manage and grow our operations; and
●
our reputation and brand strength relative to those of our competitors.

If we are not able to compete effectively, our user base and level of user engagement may decrease, we may become less attractive to developers and
marketers, and our revenue and results of operations may be materially and adversely affected.
We expect that new products and/or brands we develop will expose us to risks that may be difficult to identify until such products and/or brands are
commercially available.
We are currently developing, and in the future, will continue to develop, new products and brands, the risks of which will be difficult to ascertain until
these products and/or brands are commercially available. For example, we are developing new formulations, packaging and distribution channels. Any
negative events or results that may arise as we develop new products or brands may adversely affect our business, financial condition and results of
operations.
Internet security poses a risk to our products and services.
We manage our websites and E-commerce platform internally and as a result, any compromise of our security or misappropriation of proprietary
information could have a material adverse effect on our business, financial condition and results of operations. We rely on encryption and authentication
technology licensed from third parties to provide the security and authentication necessary to effect secure Internet transmission of confidential
information, such as credit and other proprietary information.
Internet security poses a risk on business operations and management budgets.
Advances in computer capabilities, new discoveries in the field of cryptography or other events or developments may result in a compromise or breach
of the technology used by us to protect client transaction data. Anyone who is able to circumvent our security measures could misappropriate proprietary
information or cause material interruptions in our operations. We may be required to expend significant capital and other resources to protect against
security breaches or to minimize problems caused by security breaches. To the extent that our activities or the activities of others involve the storage and
transmission of proprietary information, security breaches could damage our reputation and expose us to a risk of loss and/or litigation. Our security
measures may not prevent security breaches. Our failure to prevent these security breaches may result in consumer distrust and may adversely affect our
business, results of operations and financial condition.
Currently, we are lacking diversification of revenues.
Our business will depend upon entering into agreements with customers to use our advertising platform, services and software solutions, as well as, our
consulting services.
User fees from our customers from the use of these services will provide all or substantially all of our revenues. We can give no assurance that our
current and potential customers, including data service providers that provide broadband service to end users, government agencies or entities with
private data networks, will license or will agree to pay the license fees we will request. The failure to enter into those agreements or realize the
anticipated benefits from these agreements on a timely basis, or at all, or to renew any agreements upon expiration or termination would have a material
adverse effect on our financial condition and results of operations.
We will need significant additional financing to commercialize our products and services, and we may not be able to obtain such financing on
acceptable terms or at all.
To date, we have relied primarily on private placements of our common stock and warrants to purchase common stock to fund our operations. We will
require additional financing in the near and long-term to fully execute our business plan. Even if we raise the maximum amount of financing
contemplated by this offering, we anticipate that we will need additional financing to complete tests of our systems, as well as to cover our operational
costs while we obtain all relevant certifications, negotiate relevant agreements and otherwise fully develop and commercialize them.
In addition, we are currently exploring various options with respect to developing and implementing services in cryptocurrencies and may actively
consider from time to time other significant technological, strategic and operational initiatives. In order to execute on any of these initiatives, we
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may require additional financing. Our success will depend on our ability to raise such additional financing on reasonable terms and on a timely basis.
The market conditions and the macroeconomic conditions that affect the markets in which we operate could have a material adverse effect on our ability
to secure financing on acceptable terms, if at all. We may be unable to secure additional financing on favorable terms, or at all, or our operating cash
flow may be insufficient to satisfy our financial obligations. The terms of additional financing may limit our financial and operating flexibility. Our
ability to satisfy our financial obligations will depend upon our future operating performance, the availability of credit generally, economic conditions
and financial, business and other factors, many of which are beyond our control. Furthermore, if financing is not available when needed, or is not
available on acceptable terms, we may be unable to take advantage of business opportunities or respond to regulatory pressures, any of which could have
a material adverse effect on our business, financial condition and results of operations.
We have from time to time evaluated, and we continue to evaluate our potential capital needs. We may utilize one or more types of capital raising in
order to fund any initiative in this regard, including the issuance of new equity securities and new debt securities, including debt securities convertible
into shares of our common stock. If we raise additional funds through further issuances of equity, convertible debt securities or other securities
convertible into shares of our common stock, our existing stockholders could suffer significant dilution in their percentage ownership of our company. In
addition, any new securities we issue could have rights, preferences, and privileges senior to those of holders of our common stock, and we may grant
holders of such securities rights with respect to the governance and operations of our business. If we are unable to obtain adequate financing or financing
on terms satisfactory to us, if and when we require it, our ability to grow or support our business and to respond to business challenges could be
significantly limited.
Assertions by third parties of infringement, misappropriation or other violations by us of their intellectual property rights could result in significant
costs and substantially harm our business and operating results.

In recent years, there has been significant litigation involving intellectual property rights in many technology-based industries. We may face from time to
time in the future allegations that we or a supplier or customer have violated the rights of third parties, including patent, trademark and other intellectual
property rights.
If, with respect to any claim against us for violation of third party intellectual property rights, we are unable to prevail in the litigation or retain or obtain
sufficient rights or develop non-infringing intellectual property or otherwise alter our business practices on a timely or cost efficient basis, our business
and competitive position could be materially adversely affected. Many companies may be devoting significant resources to obtaining patents that could
potentially cover aspects of our business. We have not exhaustively searched patents relevant to our technologies and business and, therefore, it is
possible that we may unknowingly infringe the patents of others.
Any claims of infringement, misappropriation or related allegations, whether or not meritorious, would be time-consuming, divert technical and
management personnel and be costly to resolve. We do not presently have funds to defend any such claims without materially impacting funds for the
development of our products and services. As a result of any such dispute, we may have to develop non-infringing technology, pay damages, enter into
royalty or licensing agreements, cease providing certain products or services, adjust our marketing activities or take other actions to resolve the claims.
These actions, if required, may be costly or unavailable on terms acceptable to us. In addition, certain of our potential suppliers may not indemnify us for
third party infringement or misappropriation claims arising from our use of supplier technology. As a result, we may be liable in the event of such
claims. Any of these events could result in increases in operating expenses and result in a loss of business.
We may not be able to protect our intellectual property rights.
We regard our intellectual property as important to our success. We plan to rely on trademark, copyright and patent law, trade secret protection and
confidentiality agreements with our employees, vendors, consultants, and others to protect our proprietary rights. We cannot assure you that the efforts
we have taken to protect our proprietary rights will be sufficient or effective, that any pending or future patent and trademark applications will lead to
issued patents and registered trademarks in all instances, that others will not develop or patent similar or superior technologies, products or services, or
that our patents, trademarks, and other intellectual property will not be challenged, invalidated, misappropriated or infringed by others. Furthermore, the
intellectual property laws and enforcement practices of other countries may not protect our products and intellectual property rights to the same extent as
the laws of the United States. If we are unable to protect our intellectual property from unauthorized use, our ability to exploit our proprietary technology
or our brand may be harmed and, as a result, our business and results of operations may suffer.
Increased costs and other demands associated with our growth could impact our ability to achieve profitability over the long term and could strain
our personnel, technology and infrastructure resources.
We expect our costs to increase in future periods as we experience growth in our personnel and operations, which will place significant demands on our
management, administrative, technological, operational and financial infrastructure. Our success will depend in part upon our ability to contain costs
with respect to growth opportunities. To successfully manage our potential growth, we will need to continue to improve our operational, financial,
technological and management controls and our reporting systems and procedures. In addition, as and when we grow, we will need to effectively
integrate, develop and motivate new employees. Our failure to successfully manage our growth could adversely affect our business, financial condition
and results of operations.
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The industry within which we compete is highly competitive, which may hinder our ability to generate revenue and may diminish our margins.
The technology and media focused advertising industry within which we will compete is highly competitive. New developments in technology may
negatively affect the development or licensing of proprietary software or make our proprietary software uncompetitive or obsolete. Some of our
competitors may be much larger companies with longer operating histories and substantially greater financial, technical, sales, marketing and other
resources than we do, as well as greater name recognition. As a result, our competitors may be able to compete more aggressively and sustain that
competition over a longer period of time than we could. Each of these competitors has the potential to capture market share in various markets, which
could have a material adverse effect on our position in the industry and our financial results.
Risk Factors Related To Our Financial Statements, Management, Common Stock, And This Offering
All our officers and directors are working under consulting agreements and have/may have external business opportunities and employment that
may be in conflict with us.
Currently, all of our officers and directors are working under consulting agreements and may dedicate time and resources to other functions and personal
expenditures, some of which may conflict with our objectives as a company. Any and all conflicts of interest entered into by our officers are brought to
the company’s board of director’s attention, with a resolution to the conflict addressed as such, at the time of reveal.
Our business has a limited operating history, which may make it difficult to evaluate our current business and predict our future performance.
Our lack of operating history makes it difficult to accurately evaluate our business and predict our future performance. Any assessments of our current
business and predictions that we or you make about our future success or viability may not be as accurate as they could be if we had an operating history.
We have encountered and will continue to encounter risks and difficulties frequently experienced by emerging growth companies in rapidly changing
industries, and the size and nature of our market opportunity may change as we scale our business and begin deployment of new projects. If we do not
address any of the foregoing risks, our business could be harmed.
Our independent registered public accounting firms, in their audit reports related to our financial statements for the period ended January 31, 2020,
expressed doubt about our ability to continue as a going concern.
Our independent registered public accounting firms have included an explanatory paragraph in the reports on our financial statements included in this
prospectus expressing doubt as to our ability to continue as a going concern. The financial statements included in this prospectus have been prepared
assuming that we will continue as a going concern. However, we cannot assure you that we will be able to do so. Our lack of cash flow raises substantial
doubt about our ability to continue as a going concern, and our financial statements do not include any adjustments that might result from the outcome of
this uncertainty. If we are unable to achieve or sustain profitability or to secure additional financing on acceptable terms, our inability to continue as a

going concern may result in our stockholders losing their entire investment. There is no guarantee that we will become profitable or secure additional
financing on acceptable terms, or at all.
Material weaknesses in our internal controls over financial reporting may limit our ability to prevent or detect financial misstatements or omissions.
These material weaknesses could result in our financial statements not being in accordance with generally accepted accounting principles, and such
failure could negatively affect the price of our stock.
Our current management has limited experience managing and operating a public company, and we rely in many instances on the professional
experience and advice of third parties. As a result, we have in the past experienced, and in future may continue to experience, material weaknesses and
potential problems in implementing and maintaining adequate internal controls as required under Section 404 of the Sarbanes-Oxley Act. Such material
weakness could also include a deficiency, or combination of deficiencies, in internal controls over financial reporting, such that there is a reasonable
possibility that a material misstatement of our annual or interim financial statements will not be prevented or detected on a timely basis. If we fail to
achieve and maintain the adequacy of our internal controls, as such requirements are modified, supplemented or amended from time to time, we may not
be able to ensure that we can conclude on an ongoing basis that we have effective internal controls over financial reporting in accordance with Section
404 of the Sarbanes-Oxley Act. If we cannot provide reliable financial reports or prevent fraud, our business and operating results could be harmed,
investors could lose confidence in our reported financial information, and the trading price of our common stock could drop significantly.
We are required to include in our quarterly and annual reports the conclusion of our principal executive and principal financial officers regarding the
effectiveness of our disclosure controls and procedures as of the end of the period covered by the report. In addition, in connection with our annual
report, we are required to provide management’s assessment of the effectiveness of our internal controls over financial reporting as of the end of the
fiscal year. Management has concluded that our internal control over financial reporting was not effective because of material weaknesses that included:
●
lack of a functioning audit committee and lack of a majority of outside directors on the Company's board of directors, resulting in ineffective
oversight in the establishment and monitoring of required internal controls and procedures;
●
inadequate segregation of duties consistent with control objectives;
●
insufficient written policies and procedures for accounting and financial reporting with respect to the requirements and application of U.S.
GAAP and SEC disclosure requirements; and
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·

ineffective controls over period end financial disclosure and reporting processes.

We expect to incur additional expenses and diversion of management’s time as a result of performing the system and process evaluation, testing and
remediation required in order to comply with the management certification.
Currently we have agreements with our key personnel that allow for a 30-day termination notice by either party. The loss of one or more of our key
personnel could harm our business.
We depend on the continued service and performance of our key personnel. Some of these individuals have acquired specialized knowledge and skills
with respect to our operations. As a result, if any of these individuals were to stop providing services to us, we could face substantial difficulty in hiring
qualified successors and could experience a loss of productivity while any such successor obtains the necessary training and expertise. We do not
maintain key man insurance on any of our officers or key employees. In addition, much of our key technology and systems are custom-made by our
personnel. The loss of key personnel, including key members of our management team, as well as certain of our key technical personnel, could disrupt
our operations and have an adverse effect on our ability to grow our business. We intend to enter into long term contracts with our key personnel but
there is no guarantee we will be successful.
We may fail to recruit, train and retain the highly skilled employees that are necessary to execute our growth strategy.
Competition for key technical personnel in highly technical industries such as ours is intense. We believe that our future success depends in large part on
our ability to hire, train, retain and leverage the skills of qualified software engineers, programmers and other highly skilled personnel needed to maintain
and grow our network and related technology and develop and successfully implement our products and technology. We may not be as successful as our
competitors at recruiting, training, retaining and utilizing this highly skilled personnel. In particular, we may have more difficulty attracting or retaining
highly skilled personnel during periods of poor operating performance. Any failure to recruit, train and retain highly skilled employees could negatively
impact our business and results of operations.
The warrants are speculative in nature.
The warrants to be issued to investors in this offering do not confer any rights of common stock ownership on their holders, such as voting rights or the
right to receive dividends, but rather merely represent the right to purchase shares of common stock at a fixed price for a limited period of time.
Specifically, commencing on the date of issuance, holders of the warrants may exercise their right to acquire shares of common stock at an exercise price
of $1.00 per share, prior to five years from the date of issuance, after which date any unexercised warrants will expire and have no further value. There
can be no assurance that the market price of our common stock will ever equal or exceed the exercise price of the warrants, and consequently, whether it
will ever be profitable for holders of the warrants to exercise the warrants.
Our articles of incorporation allow for our board to create new series of preferred stock without further approval by our stockholders, which could
adversely affect the rights of the holders of our common stock.
Our board of directors has the authority to fix and determine the relative rights and preferences of preferred stock. Our board of directors has the
authority to issue up to 100,000,000 shares of our preferred stock without further stockholder approval. As a result, our board of directors could authorize
the issuance of additional series of preferred stock that would grant to holders the preferred right to our assets upon liquidation, the right to receive
dividend payments before dividends are distributed to the holders of common stock and the right to the redemption of the shares, together with a
premium, prior to the redemption of our common stock. In addition, our board of directors could authorize the issuance of a series of preferred stock that
has greater voting power than our common stock or that is convertible into our common stock, which could decrease the relative voting power of our
common stock or result in dilution to our existing stockholders. Although we have no present intention to issue any additional shares of preferred stock

or to create any additional series of preferred stock, we may issue such shares in the future.
Future stock issuances could cause substantial dilution and a decline in our stock price.
We expect to issue additional shares of common stock or other equity or debt securities convertible into shares of our common stock in connection with
future financings and compensatory arrangements and may issue additional shares of common stock or other equity securities in connection with
acquisitions, litigation settlements or otherwise. In addition, a certain number of shares of our common stock are reserved for issuance upon the exercise
of stock options and other equity incentives. We may reserve additional shares of our common stock for issuance upon the exercise of stock options or
other similar forms of equity incentives. We cannot predict the size of future issuances or the effect, if any, that they may have on the market price for
our common stock. Any of these issuances could result in substantial dilution to our existing stockholders and could cause the trading price of our
common stock to decline.
Our significant stockholder could exert influence over our company, and if the ownership of our common stock continues to be concentrated, or
becomes more concentrated in the future, it could prevent our other stockholders from influencing significant corporate decisions.
Epic Industry Corp. and Overwatch Partners, Inc. own, collectively, 100% of the issued and outstanding Series A Preferred shares of the Company, as of
the date of this report. As a result, these two companies, both which are primarily managed by Michael Hawkins, will be able to exercise influence over
all matters requiring stockholder approval for the foreseeable future, including approval of significant corporate transactions,
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which may reduce the market price of our common stock. As the Series A Preferred Stock votes on a 1,000:1 basis of common stock, Michael Hawkins
essentially has 84.0% voting control of the Company.
The interests of the dominant stockholders may conflict with the interests of our other stockholders.
Our corporate governance guidelines address potential conflicts between a director’s interests and our interests, and requires our employees and directors
to avoid actions or relationships that might conflict or appear to conflict with their job responsibilities or our interests and to disclose their outside
activities, financial interests or relationships that may present a possible conflict of interest or the appearance of a conflict to management or corporate
counsel. These corporate governance guidelines and code of business ethics do not, by themselves, prohibit transactions with MCIG.
We are an “emerging growth company,” and any decision on our part to comply with certain reduced disclosure requirements applicable to emerging
growth companies could make our common stock less attractive to investors. When we lose that status, there will be an increase in the costs and
demands placed upon management.
We are an “emerging growth company,” as defined in the JOBS Act, and, for as long as we continue to be an emerging growth company, we may choose
to take advantage of exemptions from various reporting requirements applicable to other public 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 non-binding advisory vote
regarding executive compensation, and stockholder approval of any golden parachute payments not previously approved. In addition, Section 107 of the
JOBS Act 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 of 1933, as amended (the “Securities Act”) for complying with new or revised accounting standards.
An emerging growth company can, therefore, delay the adoption of certain accounting standards until those standards would otherwise apply to private
companies. We have elected to take advantage of the benefits of this extended transition period. Our financial statements may, therefore, not be
comparable to those of companies that comply with such new or revised accounting standards. We could be an emerging growth company until our fiscal
year ending on January 31, 2023, although, if the market value of our common stock that is held by non-affiliates exceeds $700 million prior to that or
we issue more than $1 billion of non-convertible debt during a 3-year period, we would cease to be an “emerging growth company” earlier. We cannot
predict if investors will determine that our common stock is less desirable if we choose to rely on these exemptions. If some investors determine that our
common stock is less desirable as a result of any choices to reduce future disclosure, there may be a less active trading market for our common stock and
our stock price may be more volatile.
When we lose emerging growth company status, we expect the costs and demands placed upon management to increase, as we would have to comply
with additional disclosure and accounting requirements, particularly if our public float should exceed $75 Million, in which case we would also be
ineligible to utilize certain scaled disclosure requirements available to smaller reporting companies.
Certain provisions of Delaware law provide for indemnification of our officers and directors at our expense and limit their liability, which may result
in a major cost to us and damage the interests of our stockholders, because our resources may be expended for the benefit of our officers and/or
directors.
Applicable Delaware law provides for the indemnification of our directors, officers, employees, and agents, under certain circumstances, for attorney’s
fees and other expenses incurred by them in any litigation to which they become a party resulting from their association with us or activities on our
behalf. We are also obligated to pay the expenses of such litigation for any of our directors, officers, employees, or agents, upon such person’s promise
to repay us, if it is ultimately determined that any such person shall not have been entitled to indemnification. These indemnity obligations are set forth
more fully in indemnification agreements that we have entered into with our officers and directors. This indemnification policy could result in substantial
expenditures by us, which we would be unable to recover.
We have been advised that, in the opinion of the SEC, indemnification for liabilities arising under the federal securities laws is against public policy as
expressed in the Securities Act and, therefore, unenforceable. In the event that a claim for indemnification against these types of liabilities, other than the
payment by us of expenses incurred or paid by a director, officer or controlling person in the successful defense of any action, lawsuit or proceeding, is
asserted by a director, officer or controlling person in connection with our securities being registered, we will (unless in the opinion of our counsel, the
matter has been settled by controlling precedent) submit to a court of appropriate jurisdiction, the issue of whether such indemnification by us is against
public policy as expressed in the Securities Act, and we will be governed by the final adjudication of such issue. The legal process relating to this matter,
if it were to occur, probably will be very costly and may result in us receiving negative publicity, either of which factors would probably materially
reduce the market and price for our common stock.

The market for our common stock may be subject to the penny stock restrictions, which may result in lack of liquidity and make trading difficult or
impossible.
SEC Rule 15g9 establishes the definition of a “penny stock,” for purposes relevant to us, as an equity security that has a market price of less than $5.00
per share or with an exercise price of less than $5.00 per share, subject to a limited number of exceptions. Our common stock is currently subject to the
penny stock rules, and it is probable that our common stock will continue to be considered to be a penny stock for the immediately
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foreseeable future. This classification materially and adversely affects the market liquidity for our common stock. For any transaction involving a penny
stock, unless exempt, the penny stock rules require that a broker-dealer approve a person’s account for transactions in penny stocks, and the brokerdealer receive from the investor a written agreement to the transaction setting forth the identity and quantity of the penny stock to be purchased.
To approve a person’s account for transactions in penny stocks, the broker-dealer must obtain financial information, investment experience and
objectives of that person and make a reasonable determination that transactions in penny stocks are suitable for that person and that person has sufficient
knowledge and experience in financial matters to be capable of evaluating the risks of transactions in penny stocks.
The broker-dealer must also deliver, prior to any transaction in a penny stock, a disclosure schedule prepared by the SEC relating to the penny stock
market, which, in highlight form, sets forth:
●
●

the basis on which the broker-dealer made the suitability determination, and
that the broker-dealer received a signed, written agreement from the investor prior to the transaction.

Disclosure also has to be made about the risks of investing in penny stock in both public offerings and in secondary trading and commissions payable to,
both, the broker-dealer and the registered representative, current quotations for the securities, and the rights and remedies available to an investor in cases
of fraud in penny stock transactions. Monthly statements must be sent disclosing recent price information for the penny stock held in the account and
information on the limited market in penny stocks.
Because of these regulations, broker-dealers may desire to not engage in the necessary paperwork and disclosures required to sell our common stock, and
broker-dealers may encounter difficulties in their attempt to sell our common stock, which may affect the ability of holders to sell our common stock in
the secondary market and have the effect of reducing trading activity in the secondary market of our common stock. These additional sales practice and
disclosure requirements could impede the sale of our common stock. In addition, the liquidity of our common stock may decrease, with a corresponding
decrease in the price of our common stock. Our common stock, in all probability, will continue to be subject to such penny stock rules for the foreseeable
future and our stockholders will, quite probably, have difficulty selling our common stock.
Sales of our common stock in reliance on Rule 144 may reduce prices in that market by a material amount.
A significant number of the outstanding shares of our common stock are “restricted securities” within the meaning of Rule 144 under the Securities Act.
As restricted securities, those shares may be resold only pursuant to an effective registration statement or pursuant to the requirements of Rule 144 or
other applicable exemptions from registration under the Securities Act and as required under applicable state securities laws. Rule 144 provides in
essence that an affiliate (i.e., an officer, director, or control person) who has held restricted securities for a prescribed period may, under certain
conditions, sell every three months, in brokerage transactions, a number of shares that does not exceed 1.0% of the issuer’s outstanding common stock.
The alternative limitation on the number of shares that may be sold by an affiliate, which is related to the average weekly trading volume during the four
calendar weeks prior to the sale is not available to stockholders of companies whose securities are not traded on an “automated quotation system”;
because the OTCQB is not such a system, market based volume limitations are not available for holders of our securities selling under Rule 144.
Pursuant to the provisions of Rule 144, there is no limit on the number of restricted securities that may be sold by a non-affiliate (i.e., a stockholder who
has not been an officer, director or control person for at least 90 consecutive days before the date of the proposed sale) after the restricted securities have
been held by the owner for a prescribed period, although there may be other limitations and/or criteria to satisfy. A sale pursuant to Rule 144 or pursuant
to any other exemption from the Securities Act, if available, or pursuant to registration of shares of our common stock held by our stockholders, may
reduce the price of our common stock in any market that may develop.
The trading market for our common stock may be restricted, because of state securities “Blue Sky” laws which prohibit trading absent compliance
with individual state laws.
Transfers of our common stock may be restricted pursuant to the securities and state laws promulgated by various states and foreign jurisdictions,
commonly referred to as “Blue Sky” laws. Absent compliance with such laws, our common stock may not be traded in such jurisdictions. Because the
shares of our common stock registered hereunder have not been registered for resale under the “Blue Sky” laws of any state, the holders of such shares
and persons who desire to purchase such shares in any trading market that might develop in the future, should be aware that there may be significant state
“Blue Sky” law restrictions upon the ability of investors to sell and purchasers to purchase such shares. These restrictions prohibit the secondary trading
our common stock. We currently do not intend and may not be able to qualify securities for resale in those states which do not offer manual exemptions
and require securities to be qualified before they can be resold by our stockholders. Accordingly, investors should consider the secondary market for our
securities to be limited.
The price of our common stock may be volatile, and the value of our common stock could decline.
The trading price of our common stock may be volatile. The trading price of our common stock may fluctuate widely in response to various factors,
many of which are beyond our control.
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In addition, the stock markets have experienced extreme price and volume fluctuations in recent years that have affected and continue to affect the
market prices of equity securities of many technology companies. Stock prices of many such companies have fluctuated in a manner unrelated or
disproportionate to the operating performance of those companies. These broad market fluctuations may adversely affect the trading price of our

common stock. In the past, following periods of volatility in the market price of a company’s securities, class action litigation has often been instituted
against such company. Any litigation of this type brought against us could result in substantial costs and a diversion of our management’s attention and
resources, which would harm our business, operating results and financial condition.
Credit card payment processors and merchant account pose a risk.
We accept credit cards as a means of payment for the sale of our products. If we are unable to find suitable providers or an alternative method of
payment for our customers, our cash-flow will be constrained, and our sales may be affected which may have a material adverse effect on our
performance, financial condition and results of operations.
Services exchanges, returns, warranty claims, defect and recalls may adversely affect our business.
All our services are subject to customer claims, which may subject us to requests for refunds and chargebacks. If we are unable to maintain a certain
degree of quality control of our services, we will incur costs of replacing and or refunding our services to our customers.
We cannot assure you that we will effectively manage our expected growth.
The growth and expansion of our business and products create significant challenges for our management, operational, and financial resources, including
managing multiple relations with customers and other third parties. In the event of continued growth of our operations or in the number of our third-party
relationships, our information technology systems or our internal controls and procedures may not be adequate to support our operations. In addition,
some members of our management do not have significant experience managing a large global business operation, so our management may not be able
to manage such growth effectively. To effectively manage our growth, we must continue to improve our operational, financial, and management
processes and systems and to effectively expand, train, and manage our employee base. As our organization continues to grow, and we are required to
implement more complex organizational management structures, we may find it increasingly difficult to maintain the benefits of our corporate culture,
including our ability to quickly develop and launch new and innovative products. This could negatively affect our business performance.
We intend to have significant international operations expanding our operations abroad where we have limited operating experience, and this may
subject us to increased business and economic risks that could affect our financial results.
We intend to expand our business operations into international markets. We may enter new international markets where we have limited or no experience
in marketing, selling, and deploying our services. Our services are generally available globally through the web and on mobile, but some or all of our
services or functionality may not be available in certain markets due to legal and regulatory complexities. We may also outsource certain operational
functions to third-party vendors globally. If we fail to deploy, manage, or oversee our international operations successfully, our business may suffer. In
addition, we are subject to a variety of risks inherent in doing business internationally, many of which are beyond our control.
The Company intends to enter into indemnification agreements with the officers and directors and we may be required to indemnify our Directors
and Officers, and if the claim is greater than $1,000,000, it may create significant losses for the Company.
We are authorized, under Delaware law, to indemnify our directors and officers to the extent provided in that statute. Our Articles of Incorporation
require the Company to indemnify each of our directors and officers against liabilities imposed upon them (including reasonable amounts paid in
settlement) and expenses incurred by them regarding any claim made against them or any action, suit or proceeding to which they may be a party by
reason of their being or having been a director or officer of the company. We currently do not maintain officer's and director's liability insurance
coverage. Consequently, any judgment against our Officers and Directors, the Company will be forced to pay. We have entered into indemnification
agreements with each of our officers and directors containing provisions that may require us, among other things, to indemnify our officers and directors
against certain liabilities that may arise because of their status or service as officers or directors (other than liabilities arising from willful misconduct of a
culpable nature) and to advance their expenses incurred because of any proceeding against them as to which they could be indemnified. Management
believes that such indemnification provisions and agreements are necessary to attract and retain qualified persons as directors and executive officers. We
are subject to claims arising from disputes with employees, vendors and other third parties in the normal course of business. These risks may be difficult
to assess or quantify and their existence and magnitude may remain unknown for substantial periods of time. If the plaintiffs in any suits against us were
to successfully prosecute their claims, or if we were to settle such suits by making significant payments to the plaintiffs, our operating results and
financial condition would be harmed. In addition, our organizational documents require us to indemnify our senior executives to the maximum extent
permitted by Delaware law. If our senior executives were named in any lawsuit, our indemnification obligations could magnify the costs of these suits.
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Risk Factors Associated With Our Common Stock
The market price of our common stock may be volatile or may decline regardless of the Company’s operating performance, and you may not be able
to resell your shares at or above the initial public offering price and the price of our common stock may fluctuate significantly.
We intend to file for initial placement on the OTC Markets for our stock. There is no guarantee that FINRA shall approve the listing of our stock. The
commencement of trading of our common stock on the OTC Markets, the market price of our common stock may be volatile and fluctuates widely in
price in response to various factors, which are beyond our control.
Furthermore, we must note that the price of our common stock may not necessarily be indicative of our operating performance or long-term business
prospects. In addition, the securities markets have from time to time experienced significant price and volume fluctuations that are unrelated to the
operating performance of particular companies. These market fluctuations may also materially and adversely affect the market price of our common
stock. Factors such as the following could cause the market price of our common stock to fluctuate substantially.
Volatility in our common stock price may subject us to securities litigation.
The market for our common stock is characterized by significant price volatility when compared to seasoned issuers, and we expect that our share price
will 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 could, in the future, be the target of similar litigation. Any such litigation
could result in substantial costs and liabilities to us and could divert our management’s attention and resources from managing our operations and
business.

The Company may issue more shares in connection with future mergers or acquisitions, which could result in substantial dilution to existing
shareholders.
Our Certificate of Incorporation authorizes the issuance of 200,000,000 shares of common stock and 100,000,000 blank check preferred stock. Any
future merger or acquisition effected by us may result in the issuance of additional securities without stockholder approval and may result in substantial
dilution in the percentage of our common stock held by our then-current stockholders. Moreover, the common stock issued in any such merger or
acquisition transaction may be valued on an arbitrary or non-arm’s-length basis by our management, resulting in an additional reduction in the
percentage of common stock held by our then existing stockholders. Our Board of Directors has the power to issue any or all of such authorized but
unissued shares without stockholder approval. To the extent that additional shares of common stock or preferred stock are issued in connection with a
future business combination or otherwise, dilution to the interests of our stockholders will occur, and the rights of the holders of common stock could be
materially and adversely affected.
We do not anticipate paying cash dividends for the foreseeable future, and therefore investors should not buy our stock if they wish to receive cash
dividends.
We have not paid dividends in the past and do not expect to pay dividends for the foreseeable future, and any return on investment may be limited to
potential future appreciation on the value of our common stock.
We currently intend to retain any future earnings to support the development and expansion of our business and do not anticipate paying cash dividends
in the foreseeable future. Our payment of any future dividends will be at the discretion of our board of directors after taking into account various factors,
including without limitation, our financial condition, operating results, cash needs, growth plans, and the terms of any credit agreements that we may be
party to at the time. To the extent we do not pay dividends, our stock may be less valuable because a return on investment will only occur if and to the
extent our stock price increases, which may never occur. In addition, investors must rely on sales of their common stock after price appreciation as the
only way to realize their investment, and if the price of our stock does not appreciate, then there will be no return on investment. Investors seeking cash
dividends should not purchase our common stock.
The Company has deeply centralized management that is vested a small number of shareholders, officers, and directors, which will limit the rights of
the common shareholder.
Our officers, directors, and principal stockholders (greater than 5% stockholders) collectively control approximately 50% of our outstanding common
stock. As a result, these stockholders will be able to affect the outcome of, or exert significant influence over, all matters requiring stockholder approval,
including the election and removal of directors and any change in control. In particular, this concentration of ownership of our common stock could
have the effect or delaying or preventing a change in control of us or otherwise discouraging or preventing a potential acquirer from attempting to obtain
control of us. This, in turn, could have a negative effect on the market price of our common stock. It could also prevent our stockholders from realizing
a premium over the market prices for their shares of common stock. Moreover, the interests of this concentration of ownership may not always coincide
with our interests or the interests of other stockholders, and accordingly, they could cause us to enter into transactions or agreements that we would not
otherwise consider.
Our common stock is considered to be a “penny stock,” and thereby be subject to additional sale and trading regulations that may make it more
difficult to sell.
Our common stock is considered to be a “penny stock.” It does not qualify for one of the exemptions from the definition of “penny stock” under Section
3a51-1 of the Exchange Act. Our common stock is a “penny stock” because it meets one or more of the following conditions:
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● the stock trades at a price less than $5.00 per share;
● it is not traded on a “recognized” national exchange; or
● it is not quoted on the NASDAQ Global Market, or has a price less than $5.00 per share. The principal result or effect of being designated a “penny
stock” is that securities broker-dealers participating in sales of our common stock are subject to the “penny stock” regulations set forth in Rules 15-2
through 15g-9 promulgated under the Securities Exchange Act.
For example, Rule 15g-2 requires broker-dealers dealing in penny stocks to provide potential investors with a document disclosing the risks of penny
stocks and to obtain a manually signed and dated written receipt of the document at least two business days before effecting any transaction in a penny
stock for the investor's account. Moreover, Rule 15g-9 requires broker-dealers in penny stocks to approve the account of any investor for transactions in
such stocks before selling any penny stock to that investor. This procedure requires the broker-dealer to (i) obtain from the investor information
concerning his or her financial situation, investment experience, and investment objectives; (ii) reasonably determine, based on that information, that
transactions in penny stocks are suitable for the investor and that the investor has sufficient knowledge and experience as to be reasonably capable of
evaluating the risks of penny stock transactions; (iii) provide the investor with a written statement setting forth the basis on which the broker-dealer made
the determination in (ii) above; and (iv) receive a signed and dated copy of such statement from the investor, confirming that it accurately reflects the
investor's financial situation, investment experience, and investment objectives. Compliance with these requirements may make it more difficult and
time-consuming for holders of our common stock to resell their shares to third parties or to otherwise dispose of them in the market or otherwise.
FINRA sales practice requirements may limit a shareholder’s ability to buy and sell our common shares.
In addition to the “penny stock” rules described above, FINRA has adopted rules that require that in recommending an investment to a customer, a
broker-dealer must have reasonable grounds for believing that the investment is suitable for that customer. Prior to recommending speculative low-priced
securities to their non-institutional customers, broker-dealers must make reasonable efforts to obtain information about the customer’s financial status,
tax status, investment objectives and other information. Under interpretations of these rules, FINRA believes that there is a high probability that
speculative low-priced securities will not be suitable for at least some customers. FINRA requirements make it more difficult for broker-dealers to
recommend that their customers buy our common shares, which may limit your ability to buy and sell our stock and have an adverse effect on the market
for our shares.

Rule 144 sales in the future may have a depressive effect on the company's stock price as an increase in supply of shares for sale, with no
corresponding increase in demand will cause prices to fall.
All of the outstanding shares of common stock held by the present officers, directors, and affiliate stockholders are "restricted securities" within the
meaning of Rule 144 under the Securities Act of 1933, as amended. As restricted shares, these shares may be resold only pursuant to an
effective registration statement or under the requirements of Rule 144 or other applicable exemptions from registration under the Securities Act of
1933 and as required under applicable state securities laws. Rule 144 provides in essence that a person who is an affiliate or officer or director who has
held restricted securities for six months may, under certain conditions, sell every three months, in brokerage transactions, a number of shares that does
not exceed the greater of 1.0% of a Company's issued and outstanding common stock. There is no limit on the amount of restricted securities that may be
sold by a non-affiliate after the owner has held the restricted securities for a period of six months if the Company is a current reporting company under
the Securities Exchange Act of 1934. A sale under Rule 144 or under any other exemption from the Securities Act of 1933, if available, or pursuant to
subsequent registration of shares of common stock of present stockholders, may have a depressive effect upon the price of the common stock in any
market that may develop.
Future issuances of shares for various considerations including working capital and operating expenses will increase the number of shares
outstanding which will dilute existing investors and may have a depressive effect on the company's stock price.
There may be substantial dilution to our shareholders purchasing in future offerings as a result of future decisions of the Board to issue shares without
shareholder approval for cash, services, payment of debt or acquisitions.
There may in all likelihood be little demand for shares of our common stock and as a result, investors may be unable to sell at or near ask prices or
at all if they need to liquidate their investment.
There may be little demand for shares of our common stock on the OTC Bulletin Board, or OTC Markets.com, meaning that the number of persons
interested in purchasing our common shares at or near ask prices at any given time may be relatively small or non-existent. This situation is attributable
to a number of factors, including the fact that it is a small company which is relatively unknown to stock analysts, stock brokers, institutional
investors and others in the investment community that generate or influence sales volume, and that even if the Company came to the attention of such
persons, they tend to be risk-averse and would be reluctant to follow an unproven, early-stage company such as ours or purchase or recommend the
purchase of any of our Securities until such time as it became more seasoned and viable. As a consequence, there may be periods of several days or
more when trading activity in the Company's securities is minimal or non-existent, as compared to a seasoned issuer which has a large and steady volume
of trading activity that will generally support continuous sales without an adverse effect on the securities price. We cannot give investors any assurance
that a broader or more active public trading market for the Company's common securities will develop or be sustained, or that any trading levels will be
sustained. Due to these conditions, we can give investors no assurance
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that they will be able to sell their shares at or near ask prices or at all if they need money or otherwise desire to liquidate their securities of the Company.
Public disclosure requirements and compliance with changing regulation of corporate governance pose challenges for our management team and
result in additional expenses and costs which may reduce the focus on management and the profitability of our company.
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.
SHOULD ONE OR MORE OF THE FOREGOING RISKS OR UNCERTAINTIES MATERIALIZE, OR SHOULD THE UNDERLYING
ASSUMPTIONS PROVE INCORRECT, ACTUAL RESULTS MAY DIFFER SIGNIFICANTLY FROM THOSE ANTICIPATED, BELIEVED,
ESTIMATED, EXPECTED, INTENDED OR PLANNED.
ITEM 1B. UNRESOLVED STAFF COMMENTS.
Not applicable.
ITEM 2. PROPERTIES.
None
ITEM 3. LEGAL PROCEEDINGS.
From time to time, we may become involved in various lawsuits and legal proceedings that arise in the ordinary course of business. However, litigation
is subject to inherent uncertainties and an adverse result in these or other matters may arise from time to time that may harm our business. Except as set
forth below we are currently not aware of any such legal proceedings or claims that we believe will have a material adverse effect on our business,
financial condition or operating results.
ITEM 4. MINE SAFETY DISCLOSURES.
Not applicable.
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PART II

ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS, AND ISSUER PURCHASES OF
EQUITY SECURITIES.
(a) Market Information
Our common stock is quoted on the OTC Markets under the symbol OBTX since March 4, 2020. There is no information to report for the trading of our
stock for the years ended January 31, 2020 and 2019, respectively. Since trading began the price of the stock has ranged from $0.05 per share to $14.00
per share on limited trading volume.
(b) Holders
As of January 31, 2019, and 2020, there were approximately 69 owners of record for our common stock. The holders of common stock are entitled to one
vote for each share held of record on all matters submitted to a vote of stockholders. Holders of the common stock have no preemptive rights and no
right to convert their common stock into any other securities. There are no redemption or sinking fund provisions applicable to the common stock.
Transfer Agent and Registrar
Our independent stock transfer agent is Colonial Stock Transfer company, Inc., 66 Exchange Place, 1st Floor, Salt Lake City, UT 84111 Telephone:
(801) 355-5740.
(c) Dividends
We have never paid or declared any cash dividends on our common stock. We currently intend to retain all available funds and any future earnings to
fund the expansion of our business, and we do not anticipate paying any cash dividends for the foreseeable future following this offering. Any future
determination to pay dividends will be at the discretion of our board of directors and will depend on our financial condition, results of operations, capital
requirements and other factors that our board of directors deems relevant. In addition, the terms of any future debt or credit facility may preclude us from
paying dividends.
(d) Securities Authorized for Issuance under Equity Compensation Plans
None
(e) Recent Sales of Unregistered Securities
None
(f) Issuer Purchases of Equity Securities
None
ITEM 6. SELECTED FINANCIAL DATA.
We are a smaller reporting company and therefore, we are not required to provide information required by this Item of Form 10-K.
ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS.
Management’s Discussion and Analysis of Results of Financial Condition and Results of Operations (“MD&A”) should be read in conjunction with the
financial statements included herein. Further, this MD&A should be read in conjunction with the Company’s Financial Statements and Notes to
Financial Statements included in this Annual Report on Form 10-K for the years ended January 31, 2020 and 2019, as well as the “Business” and “Risk
Factors” sections within this Annual Report on Form 10-K. The Company's financial statements have been prepared in accordance with United States
generally accepted accounting principles.
Management’s Discussion and Analysis may contain various “forward looking statements” within the meaning of Section 21E of the Securities
Exchange Act of 1934, as amended, regarding future events or the future financial performance of the Company that involve risks and uncertainties.
Certain statements included in this Form 10-K, including, without limitation, statements related to anticipated cash flow sources and uses, and words
including but not limited to “anticipates”, “believes”, “plans”, “expects”, “future” and similar statements or expressions, identify forward looking
statements. Any forward-looking statements herein are subject to certain risks and uncertainties in the Company’s business and any changes in current
accounting rules, all of which may be beyond the control of the Company. The Company has adopted the most
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conservative recognition of revenue based on the most astringent guidelines of the SEC. Management will elect additional changes to revenue
recognition to comply with the most conservative SEC recognition on a forward going accrual basis as the model is replicated with other similar markets
(i.e. SBDC). The Company’s actual results could differ materially from those anticipated in these forward-looking statements as a result of certain
factors, including those set forth therein. Undue reliance should not be placed on these forward-looking statements, which speak only as of the date
hereof. We undertake no obligation to update these forward-looking statements.
Any future equity financing will cause existing shareholders to experience dilution of their interest in our Company. In the event we are not successful in
raising additional financing, we anticipate that we will not be able to proceed with our business plan. In such a case, we may decide to discontinue our
current business plan and seek other business opportunities in the resource sector. Any business opportunity would require our management to perform
diligence on possible acquisitions.
During this period, we will need to maintain our periodic filings with the appropriate regulatory authorities and will incur legal and accounting costs. In

the event no other such opportunities are available and we cannot raise additional capital to sustain operations, we may be forced to discontinue business.
We do not have any specific alternative business opportunities in mind and have not planned for any such contingency.
The Company's MD&A is comprised of significant accounting estimates made in the normal course of its operations, overview of the Company's
business conditions, results of operations, liquidity and capital resources and contractual obligations.
The discussion and analysis of the Company’s financial condition and results of operations is based upon its financial statements, which have been
prepared in accordance with generally accepted accounting principles generally accepted in the United States (or "GAAP"). The preparation of those
financial statements requires us to make estimates and judgments that affect the reported amount of assets and liabilities at the date of its financial
statements. Actual results may differ from these estimates under different assumptions or conditions.
Overview
We were incorporated in the State of Delaware on March 30, 2017, originally under the name GigeTech, Inc. On October 31, 2017, the Company
changed its name to OBITX, Inc., and updated its Articles of Incorporation through unanimous consent of its shareholder, MCIG. The Company is
headquartered in Fleming Island, Florida.
The Company’s original business was to provide computer related services. The Company’s developed and acquired Internet publishing and
broadcasting and web search portals. We published and generate textual, audio, and/or video content on the Internet, and operate websites that use a
search engine to generate and maintain extensive databases of internet addresses and content. The Company discontinued this line of operations on April
17, 2020.
The Company is engaged in the business of digital cryptocurrency and blockchain development and consulting.
Results of Operations
Critical Accounting Policies
Our discussion and analysis of our financial condition and results of operations are based upon our financial statements, which have been prepared in
accordance with accounting principles generally accepted in the United States. The preparation of these financial statements requires us to make
estimates and judgments that affect the reported amounts of assets, liabilities, revenues and expenses. On an ongoing basis, we evaluate our estimates,
including those related to uncollectible receivables, inventory valuation, deferred compensation and contingencies.
We base our estimates on historical performance and on various other assumptions that we believe to be reasonable under the circumstances. These
estimates allow us to make judgments about the carrying values of assets and liabilities that are not readily apparent from other sources.
We believe the following accounting policies are our critical accounting policies because they are important to the portrayal of our financial condition
and results of operations and they require critical management judgments and estimates about matters that may be uncertain. If actual results or events
differ materially from those contemplated by us in making these estimates, our reported financial condition and results of operations for future periods
could be materially affected.
Revenue Recognition Policies
Our revenue is derived from the subscription, non-software related hosted services, term-based and perpetual licensing of software products, associated
software maintenance and support plans, consulting services, training, and technical support. Most of our customer arrangements involve multiple
solutions and various license rights, bundled with post-contract customer support and other meaningful rights that together provide a complete end-toend solution to the customer.
We recognize revenue when all guidelines establish through the five-step process to govern contract revenue reporting are met. This 5 step process
consists of:
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1.
2.
3.
4.
5.

Identify the contract(s) with a customer
Identify the performance obligations in the contract
Determine the transaction price
Allocate the transaction price to the performance obligations in the contract
Recognize revenue when or as you satisfy a performance obligation (rather than on final delivery, as in the past)

Our operating results for the years ended January 31, 2020 and 2019 are summarized as follows:
For the year ended January 31,
2020
Revenue

$

2019
-

$

105,580

Cost of Sales

-

160,445

Gross Profit (Loss)

-

(54,865)

168,028

337,177

Expenses
Net Income (Loss) from operations

$

(168,028)

$

(392,042)

Revenue
Our revenue from operations for the period ended January 31, 2020 and 2019, was $0 and $105,580, respectively. The revenue was generated through 3

primary customers in 2019 who no longer utilized our services in 2020.
Cost of Goods Sold
Our cost of goods for the year ended January 31, 2019 consisted of $11,488 in computer leases, $65,095 in cost of services, and $83,862 in software
maintenance.
Gross Loss
Our gross loss decreased by $54,865 for the year ended January 31, 2020 as compared to the gross loss for the year ended January 31, 2019. Our gross
loss for the year ended January 31, 2020 was $0 as compared to a gross loss of $54,865 for the year ended January 31, 2019. The Company recognized
zero sales for the year ended January 31, 2020 and as such recognized no cost of goods.
Operating Expenses
Our operating expenses for the period ended January 31, 2020, was $168,028 compared to $337,177 for the year ended January 31, 2019. Our total
operating expenses for the period ended January 31, 2020, of $168,028 consisted of $5,271 of selling, general and administrative expenses, professional
fees of $5,257, and consulting expense of $157,500. Our general and administrative expenses consist of bank charges, telephone expenses, meals and
entertainments, travel, computer and internet expenses, postage and delivery, office supplies and other expenses.
Our total operating expenses for the period ended January 31, 2019, of $337,177 consisted of $56,256 of selling, general and administrative expenses,
$36,900 of payroll, 9,795 of advertising fees, professional fees of $24,249, bad debt of $4,500, and consulting expense of $205,477.
Net Loss
There was a net loss of $191,718 in 2020 compared with a net loss of $392,042 in 2019. Our sales decreased by $105,580 for the year ending January 31,
2020 compared to the year ended January 31, 2019. This was offset by a decrease in our cost of sales by $160,445 in 2020 along with a decrease of
$164,149 in operating expenses.
Liquidity and Capital Resources
Introduction
During the period ended January 31, 2020, our cash flow was $0. Our cash on hand as of January 31, 2020 was $0. We utilized $16,350 in cash flow for
the year ended January 31, 2019.
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Cash Requirements
We had cash available of $0 as of January 31, 2020. We currently use approximately $2,500 per month in the operations of our business. The company
has relied upon MCIG to fund the company along with the raising of capital. The company will require $30,000 to maintain operations for the next 12month period at its current rate of spending.
Sources and Uses of Cash
Operations
We used $16,558 in cash by operating activities for the period ended January 31, 2020 as compared to $188,151 for the year ended January 31, 2019. Net
cash used by operations consisted primarily of the net loss of ($188,192) offset by changes in assets and liabilities that consisted of a decrease of $149 in
prepaid expenses, and an increase in accounts payable of $156,207.
Net cash used by operations for the year ended January 31, 2019 consisted primarily of the net loss of ($428,300) offset by changes in assets and
liabilities that consisted of a decrease of $149 in prepaid expenses and other assets of $108,196, and an increase in accounts payable of $81,702, accrued
interest of $3,527, accounts receivable of 215,486, and bad debt of $4,500.
Financing
We had net cash provided in financing activities of $16,558 for the period ended January 31, 2020 and $171,801 for the year ended January 31, 2019.
Our financing activities consisted solely of borrowing from related parties.
Off-Balance Sheet Arrangements
None
Going Concern
Our financial statements are prepared using generally accepted accounting principles, which contemplate the realization of assets and liquidation of
liabilities in the normal course of business. Because the business is relatively new and has a short history and relatively few sales, no certainty of
continuation can be stated. The accompanying consolidated financial statements for the years ended January 31, 2020 and 2019 have been prepared
assuming that we will continue as a going concern, which contemplates the realization of assets and satisfaction of liabilities in the normal course of
business.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.
We are a smaller reporting company and therefore, we are not required to provide information required by this Item of Form 10-K.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and
Stockholders of OBITX, Inc.

Opinion on the Financial Statements
We have audited the accompanying consolidated balance sheets of OBITX, Inc. (the Company) as of January 31, 2020 and 2019, and the related
consolidated statement of operations, shareholder’ equity (deficit), and cash flow for the years ended January 31, 2020 and 2019, and the related notes
(collectively referred to as the financial statements). In our opinion, the consolidated financial statements present fairly, in all material respects, the
financial position of the Company as of January 31, 2020 and 2019, and the results of its operations and its cash flows for the years ended January 31,
2020 and 2019, in conformity with accounting principles generally accepted in the United States of America.

Basis for Opinion
These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the
Company’s consolidated financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting
Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Company in accordance with the U.S. federal securities
laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits to obtain
reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or fraud. The Company
is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits, we are required to
obtain an understanding of internal control over financial reporting, but not for the purpose of expressing an opinion on the effectiveness of the
Company’s internal control over financial reporting. Accordingly, we express no such opinion.
Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether due to error or
fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and
disclosures in the financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by
management, as well as evaluating the overall presentation of the consolidated financial statements. We believe that our audits provide a reasonable basis
for our opinion.
The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going concern. As discussed in
Note 3 to the consolidated financial statements, the Company suffered a net loss from operations and has a net capital deficiency, which raises substantial
doubt about its ability to continue as a going concern. Management's plans regarding those matters are also described in Note 3. The consolidated
financial statements do not include any adjustments that might result from the outcome of this uncertainty.

/s/ M&K CPAS, PLLC
We have served as the Company’s auditor since 2019.
Houston, TX
June 2, 2020
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OBITX, Inc.
And SUBSIDIARIES
Consolidated Balance Sheets

ASSETS
January 31,
2020

2019

Current Assets
Assets held for Sale

$

-

$

408,166

$

-

$

149
408,315
408,315

48,940

$

Prepaid expenses
Total current assets
Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)
Current liabilities
Accounts payable and accrued expenses

$

Accounts payable related party

7,926

254,495
304,072

139,302
695,680

Total current liabilities

607,507

842,908

Total Liabilities

607,507

842,908

Due to Related Party

Stockholders' equity (deficit)
Series A Preferred stock, $0.0001 par value; 1,000,000 shares authorized;

-

10

Zero and 100,000 shares issued and outstanding, as
of January 31, 2020 and January 31, 2019, respectively.
Common stock, $0.0001 par value, voting; 200,000,000 shares authorized;

1,046

546

3,500,892
(4,109,445)

3,486,104
(3,921,253)

10,460,000 and 5,460,000 shares issued and outstanding, as
of January 31, 2020 and January 31, 2019, respectively.
Additional paid in capital
Accumulated deficit

(607,507)
-

Total stockholders' equity (deficit)
$

Total liabilities and stockholders' equity (deficit)

(434,593)
408,315

$

See accompanying notes to audited consolidated financial statements.
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OBITX, Inc.
and SUBSIDIARIES
Consolidated Statements of Operations

For the year ended
January 31,
2020
Revenue from services

$

2019
-

$

105,580

Computer lease

-

11,488

Cost of services

-

65,095

Software maintenance

-

83,862

-

160,445

-

(54,865)

Total cost of sales
Gross Loss
Selling, general, and administrative

5,271

56,256

Professional fees

5,257

24,249

Marketing & advertising
Payroll
Consultant fees
Bad debt expense

157,500
-

9,795
36,900
205,477
4,500

Total operating expenses

168,028

337,177

Net loss from operations

(168,028)

(392,042)

Other income (expense)

( 23,690)

(46,804)

Net (loss) before discontinued operations

$

(191,718)

Income from discontinued operations

$

(438,846)

$

(428,300)

3,526
$

Net (loss) attributable to controlling interest

10,546

(188,192)

Basic and diluted (loss) per share:
Income(Loss) per share from continuing operations

(0.0204)

Weighted average shares outstanding - basic and diluted

(0.0784)

0.0004

0.0019

9,227,123

5,460,000

Income(Loss) per share

See accompanying notes to audited consolidated financial statements.
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OBITX, INC
and SUBSIDIARIES
Consolidated Statements of Changes in Stockholders’ Equity

Preferred Stock
Shares
Inception, March 30, 2017

Stock issued for cash
Stock issued for acquisition
Net loss
Balance – January 31, 2018

Amount

100,000

Balance – January 31, 2019
Conversion of preferred to
common
Imputed interest

Shares
-

-

$

960,000

96

-

4,000,000

10

500,000

-

5,460,000

-

-

100,000

10

5,460,000

(100,000)

(10)

5,000,000

-

-

-

-

-

-

-

10,460,000

-

$

-

Income

Equity

Capital

(Deficit)

(Deficit)

$

$

-

$

-

399,600

-

400,000

50

3,043,225

-

3,043,285

-

-

(3,492,953)

(3,492,953)

546

$ 3,442,825

$(3,492,953)

-

43,279

-

43,279

-

(428,300)

(428,300)

(3,921,253)

$ (434,593)

500

(490)

-

-

-

15,278

-

15,278

-

-

(188,192)

(188,192)

1,046

$ 3,500,892

$(4,109,445)

2020

2019

$

(188,192)

$

(428,300)

Adjustments to reconcile net loss to net
Cash provided by (used in) operating activities:
Bad debt expense

-

Imputed interest

4,500

15,278

43,279

Decrease (Increase) in:
Accounts receivable, net

-

215,486

Other assets

-

(108,196)

-

3,527

Accrued interest
Prepaid expenses and other current assets

149
156,207

Accounts payable
$

(16,558)

(149)
81,702
$

(188,151)

Cash Flows From Financing Activities:
Borrowing from related party

16,558
-

Principal payment on debts

Cash at Beginning of Year

(49,572)

$ 3,486,104

Cash flows from operating activities:

Net Change in Cash

$

-

OBITX, Inc.
and SUBSIDIARIES
Statements of Cash Flows
For the years ended January 31,

Net Cash Provided By Financing Activities

96

546
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Net cash used In operating activities

-

400

The accompanying notes are an integral part of these audited financial statements.

Net (Loss)

$

-

$

$

Stockholder’s

-

-

10

Balance – January 31, 2020

-

-

-

Net loss

Accumulated

Paid-in
Amount

100,000

Imputed interest
Net loss

$

-

Founders Stock

Additional
Common Stock

$

16,558
-

198,676
(26,875)
$

171,801
(16,350)
16,350

$

(607,507)

-

-

Cash paid for interest

-

-

Cash paid for income taxes

-

-

Cash at End of Year
Supplemental Disclosure of Cash Flows Information:

Non-cash Investing and Financing Activities:
Conversion of preferred stock to common stock

$
$

Reduction on debt in exchange for assets held for sale

500
408,166

$
$

-

See accompanying notes to audited consolidated financial statements.
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OBITX, INC.
Notes to Condensed Consolidated Financial Statements

Note 1. Organization and Basis of Presentation
The accompanying audited financial statements of OBITX, Inc., (the “Company”, “we”, “our”), have been prepared in accordance with accounting
principles generally accepted in the United States of America and the rules of the Securities and Exchange Commission (“SEC”).
Basis of Presentation
The accompanying consolidated financial statements include the accounts of the Company and its subsidiaries and have been prepared in accordance
with U.S. generally accepted accounting principles (“GAAP”). All significant intercompany accounts and transactions have been eliminated.
The consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries, Haute Jobs, LLC, (“HAUTE”), Campaign
Pigeon, LLC, (“CAMP”), and altCUBE, Inc., (“altCUBE”). altCUBE was closed on December 31, 2018. HAUTE and CAMP were closed in fiscal year
ending January 31, 2020.
Description of Business
The Company was incorporated in the State of Delaware on March 30, 2017 originally under the name GigeTech, Inc. On October 31, 2017 the
Company changed its name to OBITX, Inc., and updated its Articles of Incorporation through unanimous consent of its shareholder, MCIG. The
Company is headquartered in Fleming Island, Florida.
The Company earned revenue through social media advertising, fees, and services. Under its plan, the Company developed its white label software
solution for MCIG under the 420 Cloud brand in support of the cannabis industry. The Company discontinued this operation during the fiscal year ended
January 31, 2020.
The company is expanding its services and solutions in software development and internet advertising and promotion into the industry of blockchain
technologies.
On December 10, 2018 OBITX, Inc became a publicly reporting company. The Company began trading under the stock symbol “OBTX” on March 24,
2020.
Subsidiaries of the Company
The company had three subsidiaries which have all been discontinued. We incorporated Haute Jobs, LLC on May 10, 2018 in the state of Wyoming. We
incorporated Campaign Pigeon, LLC on May 10, 2018 in the state of Wyoming. We incorporated altCUBE, Inc., on June 4, 2018 in the state of
Wyoming. The subsidiaries were consolidated for the fiscal year ending January 31, 2019. None of the subsidiaries conducted business in fiscal year
ending January 31, 2020.
Note 2. Summary of Significant Accounting Policies
Principles of Consolidation
The consolidated financial statements include the accounts of the Company, the wholly owned subsidiaries of HAUTE, CAMP, and altCUBE.
Use of Estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported
amounts of assets, liabilities, and disclosures of contingent assets and liabilities at the date of the financial statements and reported amounts of revenues
and expenses during the reporting period. Management bases its estimates on historical experience and on various assumptions that are believed to be
reasonable under the circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities that are
not readily apparent from other sources. The most significant estimates include: revenue recognition; sales returns and other allowances; allowance for
doubtful accounts; valuation of inventory; valuation and recoverability of long-lived assets; property and equipment; contingencies; and income taxes.
On a regular basis, management reviews its estimates utilizing currently available information, changes in facts and circumstances, historical experience
and reasonable assumptions. After such reviews, and if deemed appropriate, those estimates are adjusted accordingly. Actual results could differ from
those estimates.

Revenue Recognition Policies
We intend to earn revenue from the subscription, non-software related hosted services, term-based and perpetual licensing of software products,
associated software maintenance and support plans, consulting services, training, and technical support.
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On February 1, 2018, we adopted Topic 606, using the modified retrospective transition method applied to those contracts which were not completed as
of February 1, 2018. Results for reporting periods beginning after February 1, 2018 are presented under Topic 606, while prior period amounts have not
been adjusted and continue to be reported in accordance with our historic accounting. The impact of adopting the new revenue standard was not material
to our financial statements and there was no adjustment to beginning retained earnings on February 1, 2018.
Under Topic 606, revenue is recognized when control of the promised goods or services is transferred to our customers, in an amount that reflects the
consideration we expect to be entitled to in exchange for those goods or services.
We determine revenue recognition through the following steps:
●
●
●
●
●

identification of the contract, or contracts, with a customer;
identification of the performance obligations in the contract;
determination of the transaction price;
allocation of the transaction price to the performance obligations in the contract; and
recognition of revenue when, or as, we satisfy a performance obligation.

Research and Development
Research and Development Expenditure on research activities, undertaken with the prospect of gaining new scientific or technical knowledge and
understanding, is recognized in profit or loss as an expense as incurred.
Expenditure on development activities, whereby research findings are applied to a plan or design for the production of new or substantially improved
products and processes, is capitalized only if the product or process is technically and commercially feasible, if development costs can be measured
reliably, if future economic benefits are probable, if the Company intends to use or sell the asset and the Company intends and has sufficient resources to
complete development. The Company has recognized $2,160 as a capital asset for the year ended January 31, 2019.
Concentration of Credit Risk and Significant Customers
Financial instruments which potentially subject the Company to a concentration of credit risk consist principally of temporary cash investments and
accounts receivable. The Company places its temporary cash investments with financial institutions insured by the FDIC.
For the year ended January 31, 2019 we had three customers that represented 96% of our total income.
Concentrations of credit risk with respect to trade receivables and commodities are limited due to the diverse group of customers to whom the Company
provides services to. The Company establishes an allowance for doubtful accounts when events and circumstances regarding the collectability of its
receivables or the selling of its commodities warrant based upon factors such as the credit risk of specific customers, historical trends, other information
and past bad debt history. The outstanding balances are stated net of an allowance for doubtful accounts.
Our cash balances are maintained in accounts held by major banks and financial institutions located in the United States. The Company may
occasionally maintain amounts on deposit with a financial institution that are in excess of the federally insured limit of $250,000. The risk is managed
by maintaining all deposits in high-quality financial institutions. The Company had $0 in excess of federally insured limits on
January 31, 2020, and January 31, 2019.
For the year ended January 31, 2019 there was $0 in accounts receivable and $0 for the year ended January 31, 2020. During the last quarter of the year
end January 31, 2019 the accounts receivable for Render Payment was written off to bad debt expense as the amount of time of non-payment was quite
substantial and greater than 1 year.
Cost of Services Provided
Cost of services provided includes: programs licensed; cost incurred to drive traffic to our websites and products, and to acquire online advertising space;
costs incurred to support and maintain Internet-based products and services, including data center costs and royalties; warranty costs; costs associated
with the delivery of consulting services; and the amortization of capitalized software development costs. Capitalized software development costs are
amortized over the estimated lives of the products, which the Company rates at three years.
Cash and Cash Equivalents
The Company includes in cash and cash equivalents all short-term, highly liquid investments that mature within three months of the date of purchase.
Cash equivalents consist principally of investments in interest-bearing demand deposit accounts and liquidity funds with financial institutions and are
stated at cost, which approximates fair value. The Company had no cash equivalents as of January 31, 2020, or January 31, 2019.
Property, Plant, and Equipment
Property, plant, and equipment (“PPE”) are stated at cost less accumulated depreciation and amortization. Expenditures for maintenance and repairs are
charged to expense as incurred. Additions, improvements and major replacements that extend the life of the asset are capitalized
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Depreciation and amortization are recorded using the straight-line method over the estimated useful lives of depreciable assets, which are generally three
years.
The Company classified its software under the Financial Accounting Standards Advisory Board (FASAB) Statement of Federal Financial Accounting

Standards (SFFAS) No. 10, Accounting for Internal Use Software, and the Governmental Accounting Standards Board (GASB) Statement No.
42, Accounting of Costs of Computer Software Developed or Obtained for Internal Use. When software is used in providing goods and services it is
classified as PPE. The Company considered its acquired proprietary software as a major part of the Company’s operations that were intended to provide
profits. The Company has determined that the software does not function and operate as it was designed to. As such, the Company discontinued this
operation (See Discontinued Operations) and wrote off the asset in its entirety on January 31, 2019.
Advertising Costs and Expense
The advertising costs are expensed as incurred. Advertising costs were $9,795 for the year ended January 31, 2019 and $0 for the year ended January 31,
2020.
Foreign Currency Translation
The Company’s functional currency and its reporting currency is the United States Dollar.
Basic and Diluted Net Earnings (Loss) Per Share
The Company follows ASC Topic 260 – Earnings Per Share, and FASB 2015-06, Earnings Per Share to account for earnings per share. Basic earnings
per share (“EPS”) calculations are determined by dividing net loss by the weighted average number of shares of common stock outstanding during the
period. Diluted earnings per share calculations are determined by dividing net income by the weighted average number of common shares and dilutive
common share equivalents outstanding. During periods when common stock equivalents, if any, are anti-dilutive they are not considered in the
computation.
Recent Accounting Pronouncements
The Company evaluated all recent accounting pronouncements issued and determined that the adoption of these pronouncements would not have a
material effect on the financial position, results of operations, or cash flows of the Company.
In February 2016, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update No. 2016-02, Leases (ASC 842). Under its
core principle, a lessee will recognize right-of-use (“ROU”) assets and related lease liabilities on the balance sheet for all arrangements with terms
longer than 12 months. The pattern of expense recognition in the income statement will depend on a lease’s classification. We have adopted this
standard and determined that it would have no material effect on our financial statements.
On February 1, 2018, we adopted Topic 606, using the modified retrospective transition method applied to those contracts which were not completed as
of February 1, 2018. Results for reporting periods beginning after February 1, 2018 are presented under Topic 606, while prior period amounts have not
been adjusted and continue to be reported in accordance with our historic accounting. The impact of adopting the new revenue standard was not material
to our financial statements and there was no adjustment to beginning retained earnings on February 1, 2018.
In May 2014, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update No. 2014-09, Revenue from Contracts with
Customers (Topic 606) (ASU 2014-09), which amends the existing accounting standards for revenue recognition. In August 2015, the FASB issued
ASU No. 2015-14, Revenue from Contracts with Customers (Topic 606): Deferral of the Effective Date, which delays the effective date of ASU 2014-09
by one year. The FASB also agreed to allow entities to choose to adopt the standard as of the original effective date. In March 2016, the FASB issued
Accounting Standards Update No. 2016-08, Revenue from Contracts with Customers (Topic 606): Principal versus Agent Considerations (Reporting
Revenue Gross versus Net) (ASU 2016-08) which clarifies the implementation guidance on principal versus agent considerations. The guidance includes
indicators to assist an entity in determining whether it controls a specified good or service before it is transferred to the customers. The new standard
further requires new disclosures about contracts with customers, including the significant judgments the company has made when applying the guidance.
We adopted the new standard effective February 1, 2018, using the modified retrospective transition method. We finalized our analysis and the adoption
of this guidance will not have a material impact on our financial statements and our internal controls over financial reporting.
In June 2014, the FASB issued ASU No. 2014-10, which eliminated certain financial reporting requirements of companies previously identified as
“Development Stage Entities” (Topic 915). The amendments in this ASU simplify accounting guidance by removing all incremental financial reporting
requirements for development stage entities. The amendments also reduce data maintenance and, for those entities subject to audit, audit costs by
eliminating the requirement for development stage entities to present inception-to-date information in the statements of income, cash flows, and
shareholder equity. Early application of each of the amendments is permitted for any annual reporting period or interim period for which the entity’s
financial statements have not yet been issued (public business entities) or made available for issuance (other entities). Upon adoption, entities will no
longer present or disclose any information required by Topic 915. The Company has adopted this standard and will not report inception-to-date
information.
In August 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2014-15, “Presentation of
Financial Statements—Going Concern: Disclosure of Uncertainties about an Entity’s Ability to Continue as a Going Concern.” ASU 2014F-8
15, which is effective for annual reporting periods ending after December 15, 2015, extends the responsibility for performing the going-concern
assessment to management and contains guidance on how to perform a going-concern assessment and when going-concern disclosures would be required
under GAAP. We do not anticipate that the adoption of ASU 2014-15 will have a material impact on our financial condition or results from operations.
Management’s evaluations regarding the events and conditions that raise substantial doubt regarding our ability to continue as a going concern as
discussed in the notes to our financial statements included elsewhere.
We have implemented all other new accounting pronouncements that are in effect and that may impact our financial statements and we do not believe
that there are any other new accounting pronouncements that have been issued that might have a material impact on our financial position or results of
operations.
Note 3. Going Concern
The Company's financial statements are prepared using generally accepted accounting principles, which contemplate the realization of assets and
liquidation of liabilities in the normal course of business. Because the business is new and has a limited history, no certainty of continuation can be
stated. The accompanying financial statements for the year ended January 31, 2020 and 2019, has been prepared to assume that we will continue as a
going concern, which contemplates the realization of assets and satisfaction of liabilities in the normal course of business.

The Company has negative cash flow and there are no assurances the Company will generate a profit or obtain positive cash flow. The Company has
sustained its solvency through the support of its shareholders, MCIG and APO Holdings, LLC, which raise substantial doubt about its ability to continue
as a going concern.
Management is taking steps to raise additional funds to address its operating and financial cash requirements to continue operations in the next twelve
months. Management has devoted a significant amount of time to the raising of capital from additional debt and equity financing. However, the
Company’s ability to continue as a going concern is dependent upon raising additional funds through debt and equity financing and generating revenue.
There are no assurances the Company will receive the necessary funding or generate the revenue necessary to fund operations. The financial statements
contain no adjustments for the outcome of this uncertainty.
Note 4. Related Party Transactions
The following individuals/entities have been identified as related parties in accordance with the guidelines of ASC 850 – Related Party Disclosures:
Related Parties
Name/Entity

Position

Became

Ended

Paul Rosenberg

Director

Inception

Current

Alex Mardikian

CEO

Inception

April 17, 2020

Brandy Craig

CFO

November 1, 2017

December 3, 2019

MCIG, Inc.

Greater than 10% owner

Inception

Current

Michael Hawkins

CEO/CFO/Director

April 17, 2020

Current

APO Holdings, LLC

Greater than 10% owner

November 1, 2017

Current

Related Party Transactions
On August 1, 2017, the Company entered into a contract with MCIG for hosting and email services. In addition, the Company will provide additional
marketing services for MCIG and other internet based activities as mutually agreed upon. Under terms of the agreement, MCIG was to pay $2,000 per
month for a period of 12 months. All additional services not identified are billed at an hourly rate of $150 per hour. The agreement was terminated on
June 30, 2018. The Company recognized $10,000 in revenue for the fiscal year ending January 31, 2019. Payment for these services was through a
reduction of the Line of Credit owed by OBITX to MCIG. Throughout the term of the entire contract the Company billed $28,400 to MCIG for services
rendered.
On September 13, 2017, the company entered into an agreement to provide social media and other advertising services to Render Payment, LLC in
exchange for 5,000,000 RPM tokens which had an original value of $1,250,000. Render Payment, LLC failed in its Initial Coin Offering and
subsequently went out of business and the Company has subsequently written off the accounts receivable. Michael Hawkins, the new CEO/CFO was a
non-controlling member with greater than 10% ownership in Render Payment, LLC prior to it going out of business in 2018.
On November 1, 2017, the Company entered into a consulting agreement with Alex Mardikian, the Chief Executive Officer at that time. The agreements
call for $7,000 per month for a period of one year. The payments may be booked as a note due, which may be converted into shares of the company at a
then-current price per share. The Company and consultant may elect to convert into equity of the company. Mr. Mardikian was authorized to purchase
50,000 shares of common stock at par value ($0.0001 per share) through a warrant, which was subsequently exercised, and he was issued a five-year
warrant to acquire 250,000 shares of the Company Stock at $1.00. The Company terminated Mr. Mardikian on April 17, 2020 citing several causes for
action. The Company continues to attempt to settle its difference with Mr. Mardikian. The Company currently has
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$105,000 in outstanding invoices from Mr. Mardikian, which the Company has preserved it rights to dispute should a settlement not be achieved.
On November 1, 2017, the Company entered into a consulting agreement with Brandy Craig, the Chief Financial Officer. The agreements call for $3,500
per month for a period of one year. The payments may be booked as a note due, which may be converted into shares of the company at a then-current
price per share. The Company and consultant may elect to convert a portion of this into equity of the company. In addition, Mrs. Craig was authorized
to purchase 50,000 shares of common stock at par value ($0.0001 per share) through a warrant, which was subsequently exercised, and she was issued a
five-year warrant to acquire 250,000 shares of the Company Stock at $1.00 per share. Mrs. Craig resigned her position on December 3, 2019.
Subsequently to this reporting period, Mrs. Craig has elected to convert her outstanding balance owed of $68,995 into 88,455 common shares of OBITX
stock.
On November 1, 2017, the Company entered into a consulting agreement with Paul Rosenberg, the Director. The agreements call for $3,500 per month
for a period of one year, with a retroactive payment of $31,500 for the period of November 2017 through July 2018. The payments may be booked as a
note due, which may be converted into shares of the company at a then-current price per share. The Company and consultant may elect to convert a
portion of this into equity of the company. In addition, each consultant was authorized to purchase 50,000 shares of common stock at par value ($0.0001
per share) through a warrant, which was subsequently exercised, and each consultant was issued a seven-year warrant to acquire 250,000 shares of the
Company Stock at $1.00 per share or at the opening price on a federally regulated exchange service, whichever is less.
The Company entered a Line of Credit with MCIG, for up to $500,000 in funding on November 1, 2016. The Line of Credit terminated on April 30,
2019. It was given at a 0% interest rate and is payable upon termination date with the option to convert the agreement into equity at a 15% discount to
the then current market rate. The Line of Credit was reinstated and increased to $1,000,000 on January 1, 2018 and expired January 1, 2020. As of
January 31, 2020, and January 31, 2019, the amount outstanding on the Line of Credit owed to MCIG was $218,257 and $618,277, respectively. On June
3, 2019 the Line of Credit balance was reduced by $408,166 in exchange for the transfer of the 60 ATM’s owned by the Company and held for sale. The
imputed interest for this Line of Credit for the years ended January 31, 2020 and 2019 was $15,278 and $43,279 respectively.
On June 14, 2018 the Company entered a Line of Credit with APO Holdings, LLC for up to $100,000 at any one time. The Line of Credit may be
cancelled at any time by either party providing 30 days written notice of cancellation. It was given at a 0.6% monthly interest rate (7.2% annualized
interest rate) and may be paid at any time with no definitive payoff date. As of January 31, 2020, and January 31, 2019 the outstanding balance owed on
the line of credit was $85,814 and $77,402, respectively. The accrued interest for the years ended January 31, 2020 and 2019 was $8,412 and $3,527
respectively.

Note 5. Stockholders’ Equity
Common Stock
As of January 31, 2020, and January 31, 2019, the Company had 200,000,000 common shares authorized, with 10,460,000 and 5,460,000 common
shares at a par value of $0.0001 issued and outstanding, respectively. MCIG elected to convert its Series A Preferred into the Company’s common stock.
Preferred Stock
As of January 31, 2020, and January 31, 2019, the company had 1,000,000 Series A Preferred shares authorized, with 0 and 100,000 Series A Preferred
shares at a par value of $10 issued and outstanding, respectively. MCIG converted its 100,000 shares of Series A Preferred stock into 5,000,000 shares
of common stock on May 1, 2019. Per the agreement there was no gain or loss on the conversion as specified in the conversion terms.
Note 6. Basic Income per Share before Non-Controlling Interest
Basic Income Per Share - The computation of basic and diluted loss per common share is based on the weighted average number of shares outstanding
during each period.
The computation of basic loss per common share is based on the weighted average number of common shares outstanding during the period.
Note 7. Warrants
On November 1, 2017 the Company issued 7 warrants to officers, directors, and investors for the purchase of up to 3,000,000 shares of common stock at
$1.00 per share. The warrants expire on November 1, 2022 at 5:00 PM Eastern Standard Time. The warrants were registered with the SEC on
December 10, 2018.
A summary of warrant activity for six months ended January 31, 2020 is as follows:
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Weighted
Average
Conversion
Shares
Warrants outstanding at January 31, 2018
Exercised in fiscal year 2019
Granted in fiscal year 2019

3,000,000
3,000,000
3,000,000

Warrants outstanding at January 31, 2019
Exercised in fiscal year 2019
Granted in fiscal year 2020
Warrants outstanding at January 31, 2020

Price
$

$

$

1.00
1.00
1.00

Note 8. Income Taxes
The Company’s income tax expense for the periods presented in the statements of operations represents minimum Delaware franchise taxes. The items
accounting for the difference between income taxes computed at the federal statutory rate and the provision for income taxes were as follows:
2020
Statutory federal income tax rate
State income taxes, net of federal taxes
Effective income tax rate

2019
21.0%
0.0%
0.0%

N/A
N/A
0.0%

In accordance with SAB Topic 1: Financial Statements, Subsidiary’s or Division’s Separate Financial Statements and Segments, income taxes are
consolidated with MCIG, the controlling entity of the Company for the year ended January 31, 2019 and for a portion of its fiscal year ending January
31, 2020. The Company will not consolidate its tax return with MCIG effective November 21, 2019, the date in which MCIG was no longer a
controlling interest in the Company. There are currently no tax implications should the Company not consolidate with MCIG. With only losses showing
for the periods shown there would be no taxes payable for any periods presented. If there were tax expenses, they would be based on the IRS published
corporate tax rate of 21% for 2020 and 2019.
The Company may not be able to utilize the net operating loss carry forwards for its U.S. income taxes in future periods should it experience a change in
ownership as defined in Section 382 of the Internal Revenue Code (“IRC”). Under section 382, should the Company experience a more than 50%
change in its ownership over a 3-year period, the Company would be limited based on a formula as defined in the IRC to the amount per year it could
utilize in that year of the net operating loss carry forwards. Section 382 of the Internal Revenue Code (“IRC”) imposes limitations on the use of NOL’s
and credits following changes in ownership as defined in the IRC. The limitation could reduce the amount of benefits that would be available to offset
future taxable income each year, starting with the year of an ownership change. The Company has not completed the complex analysis required by the
IRC to determine if an ownership change has occurred.
At the end of the fiscal year ending January 31, 2020, the Company had net operating loss carry forwards available to offset future taxable income of
approximately $4,109,445. These carry forwards will begin to expire in the year ending December 31, 2034. Utilization of the net operating loss carry

forwards may be subject to a substantial annual limitation due to the ownership change limitations provided by the Internal Revenue Code of 1986, as
amended and similar state provisions.
The Company has not performed a change in ownership analysis, accordingly, some or all of its net operating loss carry forwards may not be available to
offset future taxable income. Even if the loss carry forwards are available, they may be subject to substantial annual limitations resulting from ownership
changes occurring after January 31, 2020, that could result in the expiration of the loss carry forwards before they are utilized.
The nature of the components of the deferred tax asset is entirely attributable to the Net operating loss carry-forwards incurred by the Company less any
permanent differences that maybe used in future years to offset future tax liabilities. We believe that it is more likely than not that the benefit from
certain NOL carryforwards will not be realized. In recognition of this risk, we have provided a valuation allowance to offset the deferred tax assets
relating to these NOL carryforwards
Note 9. Commitments and Contingencies
The Company reports and accounts for its commitments and contingencies in accordance with ASC 440 – Commitments and ASC 450 – Contingencies.
We recognize a loss on a contingency when it is probable a loss will incur and that the amount of the loss can be reasonably estimated. The Company
recognized $0 as a loss on contingencies in the years ending January 31, 2020 and January 31, 2019.
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Note 10. Legal Proceedings
The Company may be subject to legal proceedings and claims arising from contracts or other matters from time to time in the ordinary course of
business. Management is not aware of any pending or threatened litigation where the ultimate disposition or resolution could have a material adverse
effect on its financial position, results of operations or liquidity.
Note 11. Discontinued Operations
On April 20, 2020 the company impaired the 420Cloud software, which was made effective on January 31, 2018. The Company recognized the
following revenue from its discontinued operations.
2020
$
$

Other income
Total income from discontinued operations

2019
3,526
3,526

$
$

10,546
10,546

Note 12. Subsequent Events
On April 17, 2020 the Company terminated the employment of Alex Mardikian as the CEO of the Company. On April 17, 2020 Paul Rosenberg
resigned as the CFO of the Company. On April 17, 2020 the Company entered into an agreement with Michael Hawkins as the CEO and CFO of the
business and elected him to the Board of Directors. Under terms of the agreement he receives 10% of all revenue generated by the Company for the
initial 12-month period. His agreement is at will and may be terminated with 30 days written notice. Mr. Hawkins also purchased 150,000 shares of
Series A Preferred stock of the Company. The Company has lien rights to 50,000 of the preferred shares issued for performance of work.
The Company elected to have the outstanding balances owed to Brandy Craig, the former CFO; the Law Offices of Carl G. Hawkins, former corporate
counsel; and Andrus Nomm, technical advisor; into common shares of the Company at $0.78 per share. We issued 246,317 common shares of stock in
exchange for the reduction of $195,315 in accounts payable.
The Company, in returning to its roots of cryptocurrency consulting elected to acquire 60 ATM machines from Paul Rosenberg in exchange for 150,000
shares of Series B Preferred Stock, at par value $0.0001 ($15.00 total purchase price).
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE.
None
ITEM 9A. CONTROLS AND PROCEDURES.
Evaluation of Disclosure Controls and Procedures.
Disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) are designed to ensure that information
required to be disclosed in reports filed or submitted under the Exchange Act is recorded, processed, summarized and reported within the time periods
specified in SEC rules and forms. Disclosure controls and procedures are also designed to ensure that such information is accumulated and
communicated to management, including the principal executive officer and principal financial officer, to allow timely decisions regarding required
disclosures.
We carried out an evaluation, under the supervision and with the participation of management, including our principal executive officer and principal
financial officer, of the effectiveness of the design and operation of our disclosure controls and procedures as of January 31, 2020. In designing and
evaluating the disclosure controls and procedures, management recognizes that there are inherent limitations to the effectiveness of any system of
disclosure controls and procedures, including the possibility of human error and the circumvention or overriding of the controls and procedures.

Accordingly, even effective disclosure controls and procedures can only provide reasonable assurance of achieving their desired control objectives.
Additionally, in evaluating and implementing possible controls and procedures, management is required to apply its reasonable judgment. Based on the
evaluation described above, our principal executive officer and principal financial officer concluded that our disclosure controls and procedures were not
effective as of the end of the period covered by this report because we did not document our Sarbanes-Oxley Act Section 404 internal controls and
procedures.
As funds become available to us, we expect to implement additional measures to improve disclosure controls and procedures such as implementing and
documenting our internal controls procedures.
Scope of Management’s Report on Internal Control Over Financial Reporting
N/A
Management’s Report on Internal Control over Financial Reporting
Our management is responsible for establishing and maintaining adequate internal control over financial reporting. Internal control over financial
reporting is defined in Rule 13a-15(f) promulgated under the Securities Exchange Act of 1934 as a process designed by, or under the supervision of, our
principal executive officer and principal financial officer and effected by our board of directors, management and other personnel, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with accounting
principles generally accepted in the United States of America and includes those policies and procedures that:
Pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and dispositions of our assets;
Provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with
accounting principles generally accepted in the United States of America and that our receipts and expenditures are being made only in accordance with
authorizations of our management and board of directors; and
●
Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of our assets that could
have a material effect on the financial statements.
●
●

Our Chief Executive Officer and Chief Financial Officer have performed an evaluation of our internal control over financial reporting under the
framework in Internal Control-Integrated Framework (2013), issued by the Committee of Sponsoring Organizations of the Treadway Commission. The
objective of this assessment was to determine whether our internal control over financial reporting was effective at January 31, 2020 and 2019.
Based on the results of its assessment, our management concluded that our internal control over financial reporting was not effective as of January 31,
2020 and 2019 based on such criteria. The matters involving internal controls and procedures that our management considered to be material weaknesses
under the standards of the Public Company Accounting Oversight Board were:
Risk Assessment – We did not have an effective risk assessment process. From a governance perspective, we historically did not have a formal process
to identify, update and assess risks, including changes in our business practices that could significantly impact our consolidated financial statements as
well as the system of internal control over financial reporting.
Control Environment – We did not maintain an effective control environment as evidenced by:
44
●
●

Lack of majority independent board members.
An insufficient number of personnel to adequately exercise appropriate oversight of accounting judgements and estimates.

Control Activities – We did not have control activities that were designed and operating effectively to identify and address all likely sources of material
misstatements, including non-standard transactions. In addition, management review controls were not sufficient or in place to identify all potential
accounting errors.
Information and Communications – We did not implement appropriate information technology controls related to access rights for certain financial
spreadsheets that are relevant to the preparation of the consolidated financial statements and our system of internal control over financial reporting. In
addition, we did not implement the appropriate information technology disaster recovery controls in place to ensure the completeness of financial
information surrounding Terra Tech revenues and inventory.
Monitoring – We did not maintain effective monitoring of controls related to the financial close and reporting process. In addition, we did not maintain
the appropriate level of review and remediation of internal control over financial reporting deficiencies throughout interim and annual financial periods.
We have not had sufficient time to fully remediate the aforementioned deficiencies and/or there was insufficient passage of time to evidence that the
controls that were implemented during 2020 were effective. Therefore, the aforementioned control deficiencies continued to exist as of January 31, 2020.
We believe the control deficiencies described herein, individually and when aggregated, represent material weaknesses in our internal control over
financial reporting at January 31, 2020 since such deficiencies result in a reasonable possibility that a material misstatement in our annual or interim
consolidated financial statements may not be prevented or detected on a timely basis by our internal controls. As a result of our assessment, we have
therefore concluded that our internal control over financial reporting was not effective at January 31, 2020.
This annual report does not include an attestation report of our registered public accounting firm regarding internal control over financial
reporting. Management's report was not subject to attestation by our registered public accounting firm pursuant to rules of the SEC that permit us to
provide only the management's report in this annual report
Material Weakness Discussion and Remediation
We believe that the consolidated financial statements included in this Annual Report on Form 10-K for the year ended January 31, 2020 fairly present, in
all material respects, our financial position, results of operations and cash flows for the periods presented in conformity with GAAP.

We were not able to fully implement and/or test the design and the operating effectiveness of our control procedures as of January 31, 2020. This
required us to design new processes and controls concurrently, and thus did not allow us sufficient time to fully implement and/or test the design and
operating effectiveness of the new controls.
We intend to continue to take appropriate and reasonable steps to make necessary improvements to our internal control over financial reporting,
including:
·

·
·
·
·
·

Continuing to improve the control environment through (i) being staffed with sufficient number of personnel to address segregation
of duties issues, ineffective controls and to perform control monitoring activities, (ii) increasing the level of GAAP knowledge
through retaining of a technical accountant, (iii) implementing formal process to account for non-standard transactions, and (iv)
implementing and formalizing management oversight of financial reporting at regular intervals;
Continuing to update the documentation of our internal control processes, including implementing formal risk assessment
processes;
Implementing control activities that address relevant risks and assure that all transactions are subject to such control activities;
Ensure systems that impact financial information and disclosures have effective information technology controls;
Executing plan to increase number of independent directors to enhance corporate governance and Board composition;
Implementing plan to increase oversight and review of ad hoc spreadsheets while also working to reduce their use.

We believe that the remediation measures described above will strengthen our internal control over financial reporting and remediate the material
weaknesses we have identified. We expect that our remediation efforts, including design, implementation and testing will continue throughout fiscal year
2019.
Changes in Internal Control over Financial Reporting
There have been no changes in our internal control over financial reporting during the year ended January 31, 2020 that has materially affected, or is
reasonably likely to materially affect, our internal control over financial reporting.
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Inherent Limitation on the Effectiveness of Internal Controls
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Internal control over financial
reporting is a process that involves human diligence and compliance and is subject to lapses in judgment and breakdowns resulting from human
failures. Internal control over financial reporting also can be circumvented by collusion or improper management override. Projections of any
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the
degree of compliance with the policies or procedures may deteriorate. All internal control systems, no matter how well designed, have inherent
limitations. Therefore, even those systems determined to be effective can provide only reasonable assurance with respect to financial statement
preparation and presentation. Because of the inherent limitations of internal control, there is a risk that material misstatements may not be prevented or
detected on a timely basis by internal control over financial reporting. However, these inherent limitations are known features of the financial reporting
process. Therefore, it is possible to design into the process safeguards to reduce, though not eliminate, this risk.

ITEM 9B. OTHER INFORMATION.
None.
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PART III
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE.
All of our directors hold office until the next annual meeting of stockholders and until their successors have been elected and qualified or until their
earlier resignation or removal unless his or her office is earlier vacated in accordance with our bylaws or he or she becomes disqualified to act as a
director. Our officers shall hold office until the meeting of the Board of Directors following the next annual meeting of stockholders and until his
successor has been elected and qualified or until his earlier resignation or removal. The Board of Directors may remove any officer for cause or without
cause.
Our executive officers and directors and their respective ages as of the date of this Annual Report are as follows:

Name
Michael Hawkins
Paul Rosenberg

Director or
Officer Since

Age

2020
2017

57
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Positions
CEO/CFO/Director
Director

Michael Hawkins was appointed as the CEO/CFO/Director on April 17, 2020. Prior to this, he has served as the Chief Financial Officer of MCIG, Inc.,
since April 8, 2016 through August 2019. Prior to fulfilling this role, Mr. Hawkins was the Managing Member of Epic Industry, LLC and the Chief
Financial Officer for ICA Solutions, Inc. Mr. Hawkins has worked in the hospitality and entertainment industry, blockchain, satellite, retail,
manufacturing, distribution, and construction industry, providing executive level services as CEO, CFO, and COO to multiple nanotech public and
privately held companies. Mr. Hawkins earned his B.S. in Computer Science and Business Administration from University of Maryland, University
College.

Paul Rosenberg was appointed as our Chief Executive Officer, Treasurer, Secretary, and Director of mCig, Inc. on May 23, 2013. For the past 5 years
Mr. Rosenberg has been a private investor focusing on the technology space where he has over two decades of experience as a software engineer
specializing in complex distributed systems in C++, Delphi, VB, Java, and Oracle DB projects via his consulting company: PR Data Consulting. Since
1997, Mr. Rosenberg has worked as an independent consultant with both private and public enterprises including: The Federal Deposit Insurance
Company (FDIC), The Zennstrom/Friis Group (Kazaa/Skype/Atomico Ventures), and Trust Digital (later sold to Mcafee in 2010), Dell, Inc., Boeing,
and Microsoft Inc. as well as several other notable companies.
Family Relationships
There are no family relationships between or among the above directors, executive officers or persons nominated or charged by us to become directors or
executive officers.
Board Leadership Structure
Mr. Rosenberg currently serves as our chairman of our Board of Directors.
Conflicts of Interest
Members of our management are associated with other firms involved in a range of business activities. Consequently, there are potential inherent
conflicts of interest in their acting as officers and directors of our company. Although the officers and directors are engaged in other business activities,
we anticipate they will devote an important amount of time to our affairs.
Our officers and directors are now and may in the future become shareholders, officers or directors of other companies, which may be formed for the
purpose of engaging in business activities similar to ours. Accordingly, additional direct conflicts of interest may arise in the future with respect to such
individuals acting on behalf of us or other entities. Moreover, additional conflicts of interest may arise with respect to opportunities which come to the
attention of such individuals in the performance of their duties or otherwise. Currently, we do not have a right of first refusal pertaining to opportunities
that come to their attention and may relate to our business operations.
Our officers and directors are, so long as they are our officers or directors, subject to the restriction that all opportunities contemplated by our plan of
operation which come to their attention, either in the performance of their duties or in any other manner, will be considered opportunities of, and be
made available to us and the companies that they are affiliated with on an equal basis. A breach of this requirement will be a breach of the fiduciary
duties of the officer or director. If we or the companies with which the officers and directors are affiliated both desire to take advantage of an
opportunity, then said officers and directors would abstain from negotiating and voting upon the opportunity. However, all directors may still
individually take advantage of opportunities if we should decline to do so. Except as set forth above, we have not adopted any other conflict of interest
policy with respect to such transactions.
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Involvement in Certain Legal Proceedings
Except as noted below, none of the following events have occurred during the past five years and are material to an evaluation of the ability or integrity
of any director or officer of the Company:
1.

2.
3.

A petition under the Federal bankruptcy laws or any state insolvency law was filed by or against, or a receiver, fiscal agent or similar officer
was appointed by a court for the business or property of such person, or any partnership in which he was a general partner at or within two
years before the time of such filing, or any corporation or business association of which he was an executive officer at or within two years
before the time of such filing;
Such person was convicted in a criminal proceeding or is a named subject of a pending criminal proceeding (excluding traffic violations and
other minor offenses);
Such person was the subject of any order, judgment, or decree, not subsequently reversed, suspended or vacated, of any court of competent
jurisdiction, permanently or temporarily enjoining him from, or otherwise limiting, the following activities:
a.

b.
c.

4.

5.
6.

7.

Acting as a futures commission merchant, introducing broker, commodity trading advisor, commodity pool operator, floor broker,
leverage transaction merchant, any other person regulated by the Commodity Futures Trading Commission, or an associated person
of any of the foregoing, or as an investment adviser, underwriter, broker or dealer in securities, or as an affiliated person, director
or employee of any investment company, bank, savings and loan association or insurance company, or engaging in or continuing
any conduct or practice in connection with such activity;
Engaging in any type of business practice; or
Engaging in any activity in connection with the purchase or sale of any security or commodity or in connection with any violation
of Federal or State securities laws or Federal commodities laws;

Such person was the subject of any order, judgment or decree, not subsequently reversed, suspended or vacated, of any Federal or State
authority barring, suspending or otherwise limiting for more than 60 days the right of such person to engage in any activity described in
paragraph (f)(3)(i) of this section, or to be associated with persons engaged in any such activity;
Such person was found by a court of competent jurisdiction in a civil action or by the Commission to have violated any Federal or State
securities law, and the judgment in such civil action or finding by the Commission has not been subsequently reversed, suspended, or vacated;
Such person was found by a court of competent jurisdiction in a civil action or by the Commodity Futures Trading Commission to have
violated any Federal commodities law, and the judgment in such civil action or finding by the Commodity Futures Trading Commission has not
been subsequently reversed, suspended or vacated;
Such person was the subject of, or a party to, any Federal or State judicial or administrative order, judgment, decree, or finding, not
subsequently reversed, suspended or vacated, relating to an alleged violation of:

a.

Any Federal or State securities or commodities law or regulation; or

b.

Any law or regulation respecting financial institutions or insurance companies including, but not limited to, a temporary or
permanent injunction, order of disgorgement or restitution, civil money penalty or temporary or permanent cease-and-desist
order, or removal or prohibition order; or
Any law or regulation prohibiting mail or wire fraud or fraud in connection with any business entity; or

c.
8.

Such person was the subject of, or a party to, any sanction or order, not subsequently reversed, suspended or vacated, of any self-regulatory
organization (as defined in Section 3(a)(26) of the Exchange Act (15 U.S.C. 78c(a)(26))), any registered entity (as defined in Section 1(a)(29) of
the Commodity Exchange Act (7 U.S.C. 1(a)(29)), or any equivalent exchange, association, entity or organization that has disciplinary authority
over its members or persons associated with a member.

Committees
Our Board of Directors as a whole acts as the audit and compensation committees.
Code of Ethics
We adopted a code of ethics that applies to our officers and directors. Our code of ethics is filed with this Annual Report for the year ended January 31,
2020 and 2019.
Indemnification of Directors and Officers.
Under the Delaware General Corporation Law, we can indemnify our directors and officers against liabilities they may incur in such capacities, including
liabilities under the Securities Act of 1933, as amended (the “Securities Act”). Our amended and restated articles of incorporation provide that, pursuant
to Nevada law, our directors shall not be liable for monetary damages for breach of the directors’ fiduciary duty of care to us and our stockholders. This
provision in the articles of incorporation does not eliminate the duty of care, and in appropriate circumstances equitable remedies such as injunctive or
other forms of non-monetary relief will remain available under Nevada law. In addition, each director
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will continue to be subject to liability for breach of the director’s duty of loyalty to us or our stockholders, for acts or omissions not in good faith or
involving intentional misconduct or knowing violations of law, for any transaction from which the director directly or indirectly derived an improper
personal benefit, and for payment of dividends or approval of stock repurchases or redemptions that are unlawful under Nevada law. The provision also
does not affect a director’s responsibilities under any other law, such as the federal securities laws or state or federal environmental laws.
Our bylaws, as amended, provide for the indemnification of our directors and officers to the fullest extent permitted by the Nevada General Corporation
Law. We are not, however, required to indemnify any director or officer in connection with any (a) willful misconduct, (b) willful neglect, or (c) gross
negligence toward or on behalf of us in the performance of his or her duties as a director or officer. We are required to advance, prior to the final
disposition of any proceeding, promptly on request, all expenses incurred by any director or officer in connection with that proceeding on receipt of any
undertaking by or on behalf of that director or officer to repay those amounts if it should be determined ultimately that he or she is not entitled to be
indemnified under our bylaws or otherwise.
We have been advised that, in the opinion of the SEC, any indemnification for liabilities arising under the Securities Act of 1933 is against public policy,
as expressed in the Securities Act, and is, therefore, unenforceable.
ITEM 11. EXECUTIVE COMPENSATION.
In November 2017, we entered into employment agreements with our CEO and CFO. The CEO was terminated for cause on April 17, 2020. The CFO
resigned her position in December 2019. Mr. Rosenberg assumed the duties of CFO effective on the resignation of Mrs. Craig. On April 17, 2020 Mr.
Rosenberg resigned as the CFO of the Company. On April 17, 2020 the Company entered into an employment agreement with Michael Hawkins to serve
as CEO/CFO of the Company.
The Company does not have a standing compensation committee, audit committee, nomination committee, or committees performing similar functions.
We anticipate that we will form such committees of the Board of Directors once we have a full Board of Directors.
The following table sets forth certain compensation information for: (i) the person who served as the Chief Executive Officer of OBITX, Inc., during the
year ended January 31, 2020, regardless of the compensation level, and (ii) each of our other executive officers, serving as an executive officer at any
time during 2019. The foregoing persons are collectively referred to in this prospectus as the “Named Executive Officers.” Compensation information is
shown for the year ended January 31, 2020 and January 31, 2019:

Bonus
($)

Stock
Awards
($)

Option
Awards
($)

2020

Salary
($)
42,0001

NonEquity
Incentive
Plan
Comp
($)

0

0

0

0

0

0

42,000

2019

42,0002

0

0

0

0

0

0

42,000

2020

84,0003

0

0

0

0

0

0

84,000

Name and Principal
Position

Year

Paul Rosenberg,
Director
Alex Mardikian

NonQualified
Deferred All
Comp Other
Earnings Comp Totals
($)
($)
($)

CEO

2019

84,000

0

0

0

0

0

0

84,000

Brandy Craig

2020

0

0

0

0

0

0

26,995

CFO

2019

26,9954
42,0005

0

0

0

0

0

0

42,000

* Allocations of payroll has accrued and has not been paid for 2020 and 2019.
[1] On April 17, 2020 the Company entered into an agreement with Paul Rosenberg in which he was issued 130,128 shares of common stock converting the
outstanding balance owed him of $105,000 for services provided through April 2020.
[2] Same as Note 1
[3] The Company terminated Mr. Mardikian on April 17, 2020. While the Company acknowledges it has an outstanding balance owed to Mr. Mardikian of $112,000
we believe that this amount would be offset should the Company proceed to legal actions against Mr. Mardikian. The Company is currently attempting to settle the
matter with Mr. Mardikian.
[4] On April 17, 2020 the Company entered into an agreement with Brandy Craig in which she was issued 88,465 shares of common stock converting the outstanding
balance owed her of $68,995 for services provided until her resignation.
[5] See Note 4

Agreements
On April 17, 2020 the Company entered into an employment agreement with Michael Hawkins to serve as CEO/CFO of the Company. Mr. Hawkins is
to receive 10% of the total revenue derived for the Company during the initial 12 month period, at which time the board of directors will negotiate an
employment package with Mr. Hawkins. The Agreement is at will and may be terminated given 30-day written notice.
Outstanding Equity Awards as of January 31, 2020
None
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Options Exercises and Stocks Vested
None
Grants of Plan-Based Awards
None
Non-Qualified Deferred Compensation
None
Golden Parachute Compensation
None
Director Compensation
Paul Rosenberg receives $3,500 per month for his services as the sole Director and Chairman of the Board. This agreement was terminated on April 17,
2020. At this point, there is no compensation for members of the Board of Directors.
ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS.
Under Rule 13d-3 under the Exchange Act, a beneficial owner of a security includes any person who, directly or indirectly, through any contract,
arrangement, understanding, relationship, or otherwise has or shares: (i) voting power, which includes the power to vote, or to direct the voting of shares;
and (ii) investment power, which includes the power to dispose or direct the disposition of shares. Certain shares may be deemed to be beneficially
owned by more than one person (if, for example, persons share the power to vote or the power to dispose of the shares). In addition, shares are deemed to
be beneficially owned by a person if the person has the right to acquire the shares (for example, upon exercise of an option) within 60 days of the date as
of which the information is provided. In computing the percentage ownership of any person, the amount of shares outstanding is deemed to include the
amount of shares beneficially owned by such person (and only such person) by reason of these acquisition rights.
The following table indicates beneficial ownership of OBITX’s common stock, as of January 31, 2020 by:
·
·
·
·

Each person or entity known by OBITX to beneficially own more than 5% of the outstanding shares of OBITX’s common stock;
Each executive officer and director of OBITX; and,
All executive officers and directors of OBITX as a group.
Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission and generally includes voting or
investment power with respect to securities. Percentage of beneficial ownership is based on 10,460,000 shares of common stock outstanding as
of January 31, 2020.

Unless other indicated, the address of each beneficial owner listed below is c/o OBITX, Inc., 3027 US Highway 17, Fleming Island, FL 32003.
Name of Beneficial Owner

Amount and Nature of

Percentage

Beneficial Ownership

of Class(1)

Paul Rosenberg

3,000,000 common shares

28.7%

APO Holdings, LLC

1,500,000 common shares

14.3%

Alex Mardikian

50,000 common shares

0.5%

MCIG, INC

4,711,798 common shares

45.0%

Total as a group (1)

9,261,798 common shares

88.5%

(1) Under Rule 13d-3, a beneficial owner of a security includes any person who, directly or indirectly, through any contract, arrangement, understanding,
relationship, or otherwise has or shares: (i) voting power, which includes the power to vote, or to direct the voting of shares; and (ii) investment power,
which includes the power to dispose or direct the disposition of shares. Certain shares may be deemed to be beneficially owned by more than one person
(if, for example, persons share the power to vote or the power to dispose of the shares). In addition, shares are deemed to be beneficially owned by a
person if the person has the right to acquire the shares (for example, upon exercise of an option) within 60 days of the date as of which the information is
provided. In computing the percentage ownership of any person, the amount of shares outstanding is deemed to include the amount of shares
beneficially owned by such person (and only such person) by reason of these acquisition rights. As a result, the percentage of outstanding shares of any
person as shown in this table does not necessarily reflect the person’s actual ownership or voting power with respect to the number of shares of common
stock outstanding on January 31, 2020. As of January 31, 2020, there were 10,460,000 shares of our company’s common stock issued and outstanding.
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Review, Approval or Ratification of Transactions with Related Persons.
All future related party transactions will be approved, if possible, by a majority of our directors who do not have an interest in the transaction and who
will have access, at our expense, to our independent legal counsel.
Description of Capital Structure
General
Our authorized capital stock consists of 200,000,000 shares of common stock, par value $ 0.0001.
Common Stock
The shares of our common stock presently outstanding, and any shares of our common stock issues upon exercise of common stock purchase options
and/or warrants, will be fully paid and non-assessable. Each holder of common stock is entitled to one vote for each share owned on all matters voted
upon by shareholders, and a majority vote is required for all actions to be taken by shareholders. In the event we liquidate, dissolve or wind-up our
operations, the holders of the common stock are entitled to share equally and ratably in our assets, if any, remaining after the payment of all our debts
and liabilities and the liquidation preference of any shares of preferred stock that may then be outstanding. The common stock has no preemptive rights,
no cumulative voting rights, and no redemption, sinking fund, or conversion provisions. Holders of common stock are entitled to receive dividends, if
and when declared by the Board of Directors, out of funds legally available for such purpose, subject to the dividend and liquidation rights of any
preferred stock that may then be outstanding.
Preferred Stock
Our authorized capital stock consists of 1,500,000 shares of Series A Preferred stock, par value $ 0.0001 and 1,500,000 shares of Series B Preferred
stock. In addition, we have 50,000,000 blank check preferred stock authorized. As of January 31, 2020, there were no issued and outstanding preferred
stock of any series.
Voting Rights
Each holder of Common Stock is entitled to one vote for each share of Common Stock held on all matters submitted to a vote of stockholders.
Dividends
Subject to preferences that may be applicable to any then-outstanding securities with greater rights, if any, and any other restrictions, holders of Common
Stock are entitled to receive ratably those dividends, if any, as may be declared from time to time by the Company’s board of directors out of legally
available funds. The Company and its predecessors have not declared any dividends in the past and does not presently contemplate that there will be any
future payment of any dividends on Common Stock.
Indemnification of Officers and Directors
As permitted by Nevada Revised Statutes, our Articles of Incorporation provide that we will indemnify our directors and officers against expenses and
liabilities they incur to defend, settle, or satisfy any civil or criminal action brought against them on account of their being or having been Company
directors or officers unless, in any such action, they are adjudged to have acted with gross negligence or willful misconduct.
Pursuant to the foregoing provisions, we have been informed that, in the opinion of the Securities and Exchange Commission, such indemnification is
against public policy as expressed in that Act and is, therefore, unenforceable.
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE.
Certain Relationships and Related Transactions
On March 31, 2017, MCIG entered into a purchase agreement with APO Holdings, LLC to acquire the 420 Cloud Software Network (see Note 7 –
Acquisitions). MCIG acquired the assets and assigned them to OBITX. The cost of the asset was recorded as an intercompany transfer. OBITX has
utilized the acquired assets of the 420 Cloud Network for its base of operations. On November 1, 2017, the company assigned all rights and obligations
to the 420 Cloud Software Network to OBITX in exchange for 100,000 shares of Series A Preferred Stock and 500,000 shares of OBITX common
stock. The cost basis of the Assets at the time of transfer was $3,043,285. During the impairment review analysis for the year ending January 31, 2020
the Board of Directors elected to impair the value of the software, as it has been unable to bring the software to market and no longer desired to operate
under that business model.

On August 1, 2017, the Company entered into a contract with MCIG for hosting and email services. In addition, the Company will provide additional
marketing services for MCIG and other internet based activities as mutually agreed upon. Under terms of the agreement, MCIG is to $2,000 per month
for a period of 12 months. All additional services not identified are billed at an hourly rate of $150 per hour. The agreement was terminated in fiscal
year 2019.
The Company entered a Line of Credit with MCIG, for up to $500,000 in funding on November 1, 2016. The Line of Credit will terminate on April 30,
2019. It was given at a 0% interest rate and is payable upon termination date with the option to convert the agreement into equity at a 15% discount to
the then current market rate. The Line of Credit was increased to $1,000,000 on January 1, 2018. As of January 31, 2020, the amount outstanding on the
Line of Credit with MCIG is $218,257.
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On June 14, 2018 the Company entered a Line of Credit with OBITX for up to $100,000 at any one time. The Line of Credit may be cancelled at any
time by either party providing 30 days written notice of cancellation. It was given at a 0.6% interest rate and may be paid at any time with no definitive
payoff date. As of January 31, 2020, the current outstanding on the line of credit is $77,400 principal and $8,414 interest.
On June 30, 2018 OBITX provided services to their subsidiary altCUBE in the amount of $25,167. This amount was made up of General Administrative
expenses of $1,250, Website Design of $16,009, Marketing Expense $7,168, and Website Maintenance of $740. In January 2019 altCUBE was written
off as discontinued operations.
Director Independence
Our Board of Directors is comprised of 1 member, who is not “independent” within the meaning of Marketplace Rule 5605 of the NASDAQ Stock
Market.
ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES.
On April 20, 2020, we engaged, M&K CPAS, PLLC to serve as our independent registered public accounting firm for the year ending January 31, 2020
and 2019. The following table shows the fees that were billed for the audit and other services provided for 2020 and 2019.
2020
Audit Fees

$

2019
14,000

Tax Fees

$

9,000*

$

9,000*

-

Total

$

14,000

-

* Fees paid by MCIG, Inc.
Audit Fees — This category includes the audit of our annual financial statements, review of financial statements included in our Quarterly Reports on
Form 10-Q and services that are normally provided by the independent registered public accounting firm in connection with engagements for those fiscal
years. This category also includes advice on audit and accounting matters that arose during, or as a result of, the audit or the review of interim financial
statements.
Audit-Related Fees — this category consists of assurance and related services by the independent registered public accounting firm that are reasonably
related to the performance of the audit or review of our financial statements and are not reported above under Audit Fees. The services for the fees
disclosed under this category include consultation regarding our correspondence with the Securities and Exchange Commission and other accounting
consulting services.
Tax Fees — this category consists of professional services rendered by our independent registered public accounting firm for tax compliance and tax
advice. The services for the fees disclosed under this category include tax return preparation and technical tax advice.
All Other Fees — this category consists of fees for other miscellaneous items.
Our Board of Directors has adopted a procedure for pre-approval of all fees charged by our independent registered public accounting firm. Under the
procedure, the Board approves the engagement letter with respect to audit, tax and review services. Other fees are subject to pre-approval by the Board,
or, in the period between meetings, by a designated member of Board. The audit fees paid to the auditors with respect to 2020 and 2019 were preapproved by the Board of Directors.
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ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES.
Exhibits
14.1
23.1
31
32

101.INS
101.SCH
101.CAL

Description
Code of Ethics*
Consent of M&K CPAS, PLLC*
Certification Pursuant to Section 302 of the Sarbanes-Oxley Act*
Certification Pursuant to Section 906 of the Sarbanes-Oxley Act*

XBRL Instance Document
XBRL Taxonomy Extension Schema Document
XBRL Taxonomy Calculation Linkbase Document

101.LAB
101.PRE
101.DEF

XBRL Taxonomy Labels Linkbase Document
XBRL Taxonomy Presentation Linkbase Document
XBRL Definition Linkbase Document
*Filed herein
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed
on its behalf by the undersigned, thereunto duly authorized.

OBITX, INC.
June 3, 2020

By: /s/ Michael W Hawkins
Michael W Hawkins
Chief Executive Officer (Principal Executive
Officer)

June 3, 2020

By: /s/ Michael W Hawkins
Michael W Hawkins
Chief Financial Officer (Principal Executive
Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of
the registrant in the capacities and on the dates indicated.

Name

Position

Date

/s/ Michael W Hawkins
Michael W Hawkins

Chief Executive Officer
(Principal Executive Officer)

June 3, 2020

/s/ Michael W Hawkins
Michael W Hawkins

Chief Financial Officer

June 3, 2020
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Exhibit 14.1
OBITX, INC.
FINANCIAL CODE OF ETHICS
As a public company, it is of critical importance that OBITX, Inc. (OBITX) filings with the Securities and Exchange Commission be accurate and
timely. Depending on their position with OBITX, employees may be called upon to provide information to assure that OBITX's public reports are
complete, fair, and understandable. OBITX expects all of its employees to take this responsibility seriously and to provide prompt and accurate answers
to inquiries related to OBITX's public disclosure requirements.
OBITX's Finance Department bears a special responsibility for promoting integrity throughout OBITX, with responsibilities to stakeholders both inside
and outside of OBITX. The Chief Executive Officer (CEO), Chief Financial Officer (CFO), and Finance Department personnel have a special role both
to adhere to the principles of integrity and also to ensure that a culture exists throughout OBITX as a whole that ensures the fair and timely reporting of
OBITX's financial results and conditions. Because of this special role, the CEO, CFO, and all members of OBITX's Finance Department are bound by
OBITX's Financial Code of Ethics, and by accepting the Financial Code of Ethics, each agrees that they will:
- Act with honesty and integrity, avoiding actual or OBITX conflicts of interest in personal and professional relationships.
- Provide information that is accurate, complete, objective, relevant, timely and understandable to ensure full, fair, accurate, timely, and understandable
disclosure in the reports and documents that OBITX files with, or submits to, government agencies and in other public communications.
- Comply with the rules and regulations of federal, state and local governments, and other appropriate private and public regulatory agencies.
- Act in good faith, responsibly, with due care, competence and diligence, without misrepresenting material facts or allowing one's independent judgment
to be subordinated.
- Respect the confidentiality of information acquired in the course of one's work, except when authorized or otherwise legally obligated to disclose.
Confidential information acquired in the course of one's work will not be used for personal advantage.
- Share job knowledge and maintain skills important and relevant to stakeholders needs.
- Proactively promote and be an example of ethical behavior as a responsible partner among peers, in the work environment and in the community.
- Achieve responsible use of, and control over, all OBITX assets and resources employed by, or entrusted to yourself, and your department.
- Receive the full and active support and cooperation of OBITX's Officers, Sr. Staff, and all employees in the adherence to this Financial Code of Ethics.
- Promptly report to the CEO or CFO any conduct believed to be in violation of law or business ethics or in violation of any provision of this Code of
Ethics, including any transaction or relationship that reasonably could be expected to give rise to such a conflict. Further, to promptly report to the Chair
of OBITX's Audit Committee or the Board of Directors prior to the formation of the Audit Committee, such conduct if by the CEO or CFO or if they fail
to correct such conduct by others in a reasonable period of time.

Exhibit 31.1
Certification of CEO pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section 302 and 906 of the Sarbanes-Oxley
Act of 2002.
I, Michael Hawkins, certify that:
1. I have reviewed this annual report on Form 10-K of OBITX, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the Registrant as of, and for, the periods presented in
this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the Issuer, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the Issuer’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based
on such evaluation; and
(d) Disclosed in this report any change in the Issuer’s internal control over financial reporting that occurred during the
Registrant’s fiscal year ending January 31, 2020 that has materially affected, or is reasonably likely to materially affect, the Issuer’s
internal control over financial reporting.
5. The Registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the Registrant’s auditor and the audit committee of the Registrant’s board of directors (or persons performing
the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.
Dated: June 3, 2020
/s/ Michael Hawkins
Michael Hawkins, Chief Executive Officer
(Principal Executive Officer)

Exhibit 31.2
Certification of CFO pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section 302 and 906 of the Sarbanes-Oxley
Act of 2002.
I, Michael Hawkins, certify that:
1. I have reviewed this annual report on Form 10-K of OBITX, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the Registrant as of, and for, the periods presented in
this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the Issuer, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the Issuer’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based
on such evaluation; and
(d) Disclosed in this report any change in the Issuer’s internal control over financial reporting that occurred during the
Registrant’s fiscal year ending January 31, 2020 that has materially affected, or is reasonably likely to materially affect, the Issuer’s
internal control over financial reporting.
5. The Registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the Registrant’s auditor and the audit committee of the Registrant’s board of directors (or persons performing
the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.
Dated: June 3, 2020
/s/ Michael Hawkins
Michael Hawkins, Chief Financial Officer
(Principal Accounting Officer)

Exhibit 32.1
CERTIFICATIONS PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)
In connection with the annual report of OBITX Inc. (the "Company") on Form 10-K for the period ending January 31, 2020, as filed
with the Securities and Exchange Commission on the date hereof (the "Report"), I, Michael Hawkins, Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended;
and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of
the Company.
Dated: June 3, 2020
/s/ Michael Hawkins
Michael Hawkins,
Chief Executive Officer

Exhibit 32.2
CERTIFICATIONS PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)
In connection with the annual report of OBITX, Inc. (the "Company") on Form 10-K for the period ending January 31, 2020, as filed
with the Securities and Exchange Commission on the date hereof (the "Report"), I, Michael Hawkins, Chief Financial Officer,
certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended;
and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of
the Company.
Dated: June 3, 2020
/s/ Michael Hawkins
Michael Hawkins, Chief Financial Officer
(Principal Accounting Officer)

