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

FORM 10-Q
(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934
For the quarterly period ended June 30, 2021
Or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES EXCHANGE ACT OF
1934
For the transition period from to
Commission File Number: 000-50773
IHOT-OXYS, INc.
(Exact name of registrant as specified in its charter)
Nevada 56-2415252
(State or other jurisdiction of incorporation or organization) (LR.S. Employer Identification No.)
705 Cambridge Street, Cambridge, MA 02141
(Address of principal executive offices) (Zip Code)

(401) 307-3092
(Registrant’s telephone number, including area code)

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

Title of Each Class Trading Symbol(s) Name of each e.xchange on which
registered
Not applicable Not applicable Not applicable

Indicate by check mark whether the registrant has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports).
Yes [XI No O

Indicate by check mark whether the registrant has been subject to such filing requirements for the past 90 days.
Yes X1 No O

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant
to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant
was required to submit such files).

Yes XI No O

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

ELIN3

Large accelerated filer O Accelerated filer O
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Non-accelerated filer Smaller reporting company
Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes 00 No

The number of shares outstanding of the registrant’s common stock on August 12, 2021, was 215,854,396.
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Introductory Comment

Unless otherwise indicated, any reference to “the Company”, “our company”, “we”, “us”, or “our” refers to [IOT-OXYS, Inc., a Nevada
corporation, and as applicable to its wholly owned subsidiaries, OXY'S Corporation, a Nevada corporation, and HereLab, Inc., a Delaware
corporation.

PART I—FINANCIAL INFORMATION

Item 1. Financial Statements
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IHOT-OXYS, Inc. and Subsidiaries
Condensed Consolidated Balance Sheets

June 30, 2021 December 31, 2020

ASSETS (Unaudited)
Current Assets
Cash and cash equivalents $ 80,262 $ 103,074
Prepaid expenses 6,806 2,427
Total Current Assets 87,068 105,501
Intangible assets, net 323,038 347,856
Total Assets $ 410,106 $ 453,357

LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)
Current Liabilities

Accounts payable $ 174,351 $ 169,914
Accrued liabilities 183,168 147,490
Deferred revenue 46,425 46,425
Notes payable, current portion, net of debt discounts of $284,376 and $111,781 at June 428791 953.219
30,2021 and December 31, 2020, respectively ’ ’
Shares payable to related parties 301,740 730,836
Salaries payable to related parties 267,752 407,271
Derivative liability 125,121 315,782
PPP loan 36,700 —
Total Current Liabilities 1,564,048 2,770,937
PPP loan - 36,700
Due to stockholders 1,000 1,000
Total Liabilities 1,565,048 2,808,637
Commitments and contingencies (Note 4) - -
Series B Convertible Preferred Stock, 600 shares designated, $0.001 par value, $1,200
stated value; 155 shares issued and outstanding at June 30, 2021 and December 31, 186.000 186.000
2020, respectively. Liquidation preference $186,000 as of June 30, 2021 and December ’ ’
31, 2020, respectively
Stockholders' Equity (Deficit)
Preferred Stock Series A, $0.001 par value, 10,000,000 Shares authorized; 25,845 shares 2% 2%
issued and outstanding at June 30, 2021 and December 31, 2020, respectively
Common Stock $0.001 par value, 1,000,000,000 shares authorized; 197,654,396 shares
and 145,110,130 shares issued and outstanding at June 30, 2021 and December 31, 197,655 145,111
2020, respectively
Additional paid in capital 6,428,833 4,794,261
Accumulated deficit (7,967,456) (7,480,678)
Total Stockholders' Equity (Deficit) (1,340,942) (2,541,280)
Total Liabilities and Stockholders' Equity (Deficit) $ 410,106 $ 453,357

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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IIOT-OXYS, Inc. and Subsidiaries
Condensed Consolidated Statements of Operations
(Unaudited)

For The Three Months Ended For The Six Months Ended
June 30, June 30,
2021 2020 2021 2020

Revenues $ - 26,171 $ - 3 41,771
Cost of sales - 12,487 — 21,121
Gross Profit — 13,684 - 20,650
Operating Expenses

Bank service charges 57 1,845 132 3,267

Office expenses 1,246 2,571 3,327 3,544

Organization Costs 5,690 10,977 10,981 22,124

Payroll expense 96,598 - 138,279 =

Professional fees 165,341 244216 376,496 431,337

Patent license fees - 1,644 — 3,288

Amortization of intangible assets 12,341 12,341 24,818 24,682
Total Operating Expenses 281,273 273,594 554,033 488,242
Other Income (Expense)

Gain (loss) on change in FMV of derivative liability 105,961 (75,324) 190,661 (139,232)

Gain on extinguishment of debt - - 120,000 -

Interest expense (110,891) (49,434) (232,338) (567,723)

Other Income — - — 409
Total Other Income (Expense) (4,930) (124,758) 78,323 (706,546)
Net Loss Before Income Taxes (286,203) (384,668) (475,710) (1,174,138)

Provision for income tax

Net Loss $ (286,203) $ (384,668) $ (475,710) $ (1,174,138)
Convertible Preferred Stock Dividend (5,564) — (11,068) -
Net Loss Attributable to Common Stockholders $ (291,767) $ (384,668) $ (486,778) $  (1,174,138)
Net Loss Per Share Attributable to Common Stockholders -

Basic and Diluted $ (0.00) $ (0.01) $ (0.00) $ (0.01)
Weighted Average Shares Outstanding Attributable to 193,513.228 71,927,594 177.051.217 78,478,730

Common Stockholders - Basic and Diluted

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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IHOT-OXYS, Inc. and Subsidiaries

Condensed Consolidated Statements of Stockholders' Equity (Deficit)

For the Three Months Ended June 30, 2021

Balance - March 31, 2021

Common stock issued for accrued
compensation

Common stock sold for cash

Commission paid for raising capital

Common stock issued for
conversion of convertible note
payables

Common stock issued for services

Net loss

Balance - June 30, 2021

(Unaudited)
. Total
Preferred Stock Common Stock Add.ltlonal Accumulated Stockholders’
Paid-In .
Equity
Shares  Amount Shares Amount Capital Deficit (Deficit)
25,845 § 26 178,361,107 $178,362 $5,530,610 $ (7,675,689) $ (1,966,691)
- - 2,343,288 2,343 700,643 - 702,986
- - 8,900,000 8,900 124,600 - 133,500
- - - - (2,670) - (2,670)
- - 7,500,000 7,500 67,500 - 75,000
- - 550,000 550 8,150 - 8,700
- - - - - (291,767) (291,767)
25,845 § 26 197,654,395 $197,655 $6,428833 $§ (7,967,456) $ (1,340,942)

For the Six Months Ended June 30,2021

Balance - December 31, 2020

Common stock issued for
conversion of convertible note
payables

Common stock sold for cash

Beneficial conversion feature
discount on notes payable

Commission paid for raising capital

Common stock issued for accrued
compensation

Common stock issued for services

Net loss

Balance - June 30, 2021

Additional Total
Preferred Stock Common Stock l ! Accumulated Stockholders’
Paid-In .

Equity

Shares  Amount Shares Amount Capital Deficit (Deficit)
25,845 § 26 145,110,129 $ 145,111 $4,794,261 $ (7,480,678) $ (2,541,280)
- - 24,350,978 24,351 219,169 - 243,520
- - 25,300,000 25,300 354,200 - 379,500
- - - - 360,000 - 360,000
_ _ - - (7,590) - (7,590)
- - 2,343,288 2,343 700,643 - 702,986
- - 550,000 550 8,150 - 8,700
- - - - - (486,778) (486,778)
25,845 § 26 197,654,395 $197,655 $6,428,833 $ (7,967,456) $ (1,340,942)

IHOT-OXYS, Inc. and Subsidiaries

Condensed Consolidated Statements of Stockholders' Equity (Deficit)

For the Three Months Ended June 30, 2020

(Unaudited) (Continued)
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Total

Preferred Stock Common Stock Add.ltlonal Accumulated Stockholders’
Paid-In .
Equity
Shares  Amount Shares Amount Capital Deficit (Deficit)
Balance - March 31, 2020 - 3 = 67,063,547 $ 67,064 $3,526,326 $ (6,033,374) $ (2,439,984)
Common stock issued for
conversion of convertible note - - 27,200,000 27,200 (2,252) - 24,948
payable
Common stock issued for
conversion of detachable warrants a = Gl b (0302 a a
Relief of derivative liabilities - - - - 158,007 - 158,007
Bgneﬁmal conversion feature 3 3 B B 26.833 3 26.833
discount on note payable
Net loss - - - - - (384,668) (384,668)
Balance - June 30, 2020 - $ — 135,065,629 $135,066 $3,668,112 $ (6,418,042) $ (2,614,864)
For the Six Months Ended June 30, 2020
.e Total
Preferred Stock Common Stock Add.lthIlal Accumulated Stockholders’
Paid-In .
Equity
Shares  Amount Shares Amount Capital Deficit (Deficit)
Balance December 31, 2019 - 3 = 43,313,547 $ 43,314 $3,077,972 $ (5,040,307) $ (1,919,021)
Common stock issued for
conversion of convertible note - - 50,950,000 50,950 1,686 - 52,636
payables
Common stock issued for
conversion of detachable warrants a a R G (05307 a B
Relief of derivative liabilities - - - - 235,393 - 235,393
Warrants‘lssued for default of 3 3 3 3 163,433 3 163,433
convertible note payables
Changes in FMV of warrants
related to convertible note — — - - 203,597 (203,597) -
payables
Bepeﬁcwl conversion feature 3 3 3 3 26.833 3 26.833
discount on note payable
Net loss - - - - - (1,174,138) (1,174,138)
Balance June 30, 2020 - $ — 135,065,629 $135,066 $3,668,112 $ (6,418,042) $ (2,614,864)

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.

IHOT-OXYS, Inc. and Subsidiaries
Condensed Consolidated Statements of Cash Flows

(Unaudited)
For The Six Months Ended June 30,
2021 2020
Cash Flows From Operating Activities
Net loss $ (486,778) $ (1,174,138)
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Adjustments to reconcile net loss to net cash used in operating activities

Gain on extinguishment of debt
Loss on issuance of default warrants
Increase in principal due to penalty provision
Increase in principal due to fees
Amortization of discount on notes payable
Amortization of intangible assets

Changes in Operating Assets and Liabilities
(Increase) Decrease in:
Accounts receivable
Prepaid expense

Increase (Decrease) in:
Accounts payable
Accrued liabilities
Derivative liability
Deferred revenue
Shares payable to related parties
Salaries payable to related parties

Net Cash Provided by (Used in) Operating Activities

Cash Flows From Financing Activities

Cash received from PPP loan

Cash received from Convertible Note Payable

Proceeds from sale of common stock, net of commissions
Payment for offering costs
Net Cash Provided By Financing Activities

Net increase in cash and cash equivalents
Cash and Cash Equivalents - Beginning of Period

Cash and Cash Equivalents - End of Period

Supplement Disclosures of Cash Flow Information
Interest paid during the period

Income taxes paid during the period

Supplemental Disclosures of Non-Cash Investing and Financing Activities

Discount on notes payable

Conversion of convertible notes payable and derivative liabilities

Warrant anti-dilution issuance

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.

(120,000) -
B 163,433

- 146,250

B 16,726
187,405 47,490
24,818 24,682
- 11,760
(4,379) (325)
4,437 (420)
56,065 (12,710)
(190,661) 299,120
- 46,425
273,890 362,454
(139,519) 12,863
(394,722) (56,390)
- 36,700

N 29,510
371,910 -
371,910 66,210
(22,812) 9,820
103,074 24,212
80,262 $ 34,032
- $ _

- 3 24,295
360,000 $ -
955206 $ 288,029
— 3 203,597

IHOT-OXYS, Inc. and Subsidiaries
Notes to Condensed Consolidated Financial Statements
June 30, 2021 and 2020
(Unaudited)

NOTE 1 - NATURE OF OPERATIONS, BASIS OF PRESENTATION AND GOING CONCERN
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Unless otherwise indicated, any reference to “the Company”, “our company”, “we”, “us”, or “our” refers to [IOT-OXYS, Inc., a Nevada
corporation, and as applicable to its wholly-owned subsidiaries, OXYS Corporation, a Nevada corporation, and HereLab, Inc., a Delaware
corporation.

IMOT-OXYS, Inc., a Nevada corporation (the “Company”) was established for the purpose of designing, building, testing, and selling
Edge Computing Systems for the Industrial Internet. The Company is currently devoting substantially all its efforts in identifying,
developing and marketing engineered products, software and services for applications in the Industrial Internet which involves collecting
and processing data collected from a wide variety of industrial systems and machines.

We were incorporated in the state of New Jersey on October 1, 2003 under the name of Creative Beauty Supply Corporation and
commenced operations as of January 1, 2004. On November 30, 2007, our Board of Directors approved a plan to dispose of our wholesale
and retail beauty supply business. On May 18, 2015, we changed our name to Gotham Capital Holdings. From January 1, 2009 until
July 28, 2017, we had no operations. On March 16, 2017, our Board of Directors approved a name change to “IIOT-OXYS, Inc.” and
authorized a change of domicile from New Jersey to Nevada.

Impact of COVID-19

During the period ended June 30, 2021, the effects of a new coronavirus (“COVID-19”) and related actions to attempt to control its
spread began to impact our business. The impact of COVID-19 on our operating results for the quarter ended June 30, 2021 was limited,
in all material respects, due to the government mandated numerous measures, including closures of businesses, limitations on movements
of individuals and goods, and the imposition of other restrictive measures, in its efforts to mitigate the spread of COVID-19 within the
country.

On March 11, 2020, the World Health Organization designated COVID-19 as a global pandemic. Governments around the world have
mandated, and continue to introduce, orders to slow the transmission of the virus, including but not limited to shelter-in-place orders,
quarantines, significant restrictions on travel, as well as work restrictions that prohibit many employees from going to work. Uncertainty
with respect to the economic effects of the pandemic has introduced significant volatility in the financial markets.

Basis of Presentation

The accompanying financial statements have been prepared in accordance with accounting principles generally accepted in the United
States of America (“GAAP”) and include the accounts of the Company. The financial statements and accompanying notes are the
representations of the Company’s management, who is responsible for their integrity and objectivity. In the opinion of the Company’s
management, the financial statements reflect all adjustments, which are normal and recurring in nature, necessary for fair financial
statement presentation.

Going Concern

The accompanying condensed consolidated financial statements have been prepared assuming that the Company will continue as a going
concern. As shown in the accompanying financial statements, the Company has suffered continuing operating losses, used cash flows in
operating activities of $394,722, and has an accumulated deficit of $7,967,456 as of June 30, 2021. These factors, among others, raise
a substantial doubt about the Company’s ability to continue as a going concern. If the Company is unable to obtain adequate capital, it
could be forced to cease operations. The accompanying financial statements do not include any adjustments to reflect the recoverability
and classification of recorded asset amounts and classification of liabilities that might be necessary should the Company be unable to
continue as a going concern.

Management believes that the Company will be able to achieve a satisfactory level of liquidity to meet the Company’s obligations for the
next 12 months by generating cash through additional borrowings and/or sale of equity securities, as needed. However, there can be no
assurance that the Company will be able to generate sufficient liquidity to maintain its operations. The financial statements do not include
any adjustments that might result from the outcome of these uncertainties.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
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The following summary of significant accounting policies of the Company is presented to assist in the understanding of the Company’s
financial statements. These accounting policies conform to GAAP in all material respects and have been consistently applied in preparing
the accompanying condensed consolidated financial statements.

Interim Financial Statements

The accompanying unaudited condensed interim financial statements and related notes have been prepared in accordance with GAAP for
interim financial information, and in accordance with the rules and regulations of the United States Securities and Exchange Commission
with respect to Form 10-Q and Article 8 of Regulation S-X. Accordingly, they do not include all of the information and footnotes required
by GAAP for complete financial statements. The unaudited interim financial statements furnished reflect all adjustments (consisting of
normal recurring adjustments) which are, in the opinion of management, necessary for a fair statement of the results for the interim
periods presented. Interim results are not necessarily indicative of the results for the full year. These unaudited interim condensed
consolidated financial statements should be read in conjunction with the audited financial statements of the Company for the year ended
December 31, 2020.

Principles of Consolidation

The condensed consolidated financial statements for June 30, 2021 and 2020, respectively, include the accounts of Company, and its
wholly-owned subsidiaries OXYS Corporation and HereLab, Inc. All significant intercompany balances and transactions have been
eliminated.

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 and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and
the reported amounts of revenues and expenses during the reporting period. The Company regularly evaluates estimates and assumptions
related to the valuation of accounts payable, accrued liabilities and payable to related party. The Company bases its estimates and
assumptions on current facts, historical experience and various other factors that it believes to be reasonable under the circumstances,
the results of which form the basis for making judgments about the carrying values of assets and liabilities and the accrual of costs and
expenses that are not readily apparent from other sources. The actual results experienced by the Company may differ materially and
adversely from the Company’s estimates. To the extent there are material differences between the estimates and the actual results, future
results of operations will be affected.

Cash and Cash Equivalents

The Company considers all highly liquid instruments with maturity of three months or less at the time of issuance to be cash equivalents.
The Company reported a cash balance of $80,262 and $103,074 as of June 30, 2021 and December 31, 2020, respectively.

Accounts Receivable and Allowance for Doubtful Accounts

Trade accounts receivable are carried at original invoice amount less an estimate made for doubtful accounts. The Company determines
the allowance for doubtful accounts by identifying potential troubled accounts and by using historical experience and future expectations
applied to an aging of accounts. Trade accounts receivable are written off when deemed uncollectible. Recoveries of trade accounts
receivable previously written off are recorded as income when received. There was no allowance for doubtful accounts as of June 30,
2021 and December 31, 2020, respectively.

Long-Lived Assets

The Company regularly reviews the carrying value and estimated lives of its long-lived assets to determine whether indicators of
impairment may exist that warrant adjustments to the carrying value or estimated useful lives. The determinants used for this evaluation
include management’s estimate of the asset’s ability to generate positive income from operations and positive cash flow in future periods
as well as the strategic significance of the assets to the Company’s business objectives.
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Definite-lived intangible assets are amortized on a straight-line basis over the estimated periods benefited and are reviewed when
appropriate for possible impairment.

Basic and Diluted Earnings (Loss) Per Common Share

The Company computes earnings (loss) per share in accordance with Financial Accounting Standards Board Accounting Standards
Codification (“ASC”), ASC 260, “Earnings per Share”. ASC 260 requires presentation of both basic and diluted earnings per share
(“EPS”) on the face of the income statement. Basic EPS is computed by dividing net income (loss) available to common shareholders
(numerator) by the weighted average number of shares outstanding (denominator) during the period. Diluted EPS gives effect to all
dilutive potential common shares outstanding during the period using the treasury stock method and convertible note and preferred stock
using the if-converted method. In computing diluted EPS, the average stock price for the period is used in determining the number of
shares assumed to be purchased from the exercise of stock options or warrants. Diluted EPS excludes all dilutive potential shares if their
effect is anti-dilutive.

Revenue Recognition

The Company’s revenue is derived primarily from providing services under contractual agreements. The Company recognizes revenue in
accordance with ASC Topic No. 606, Revenue from Contracts with Customers (“ASC 606”’) which was adopted on January 1, 2018.

According to ASC 606, the Company recognizes revenue based on the following criteria:

e Identification of a contract or contracts, with a customer.

e Identification of the performance obligations in the contract.

e Determination of contract price.

e Allocation of transaction price to the performance obligation.

e Recognition of revenue when, or as, performance obligation is satisfied.

The Company used a practical expedient available under ASC 606-10-65-1(f)4 that permits it to consider the aggregate effect of all
contract modifications that occurred before the beginning of the earliest period presented when identifying satisfied and unsatisfied

performance obligations, transaction price, and allocating the transaction price to the satisfied and unsatisfied performance obligations.

The Company has elected to treat shipping and handling activities as cost of sales. Additionally, the Company has elected to record
revenue net of sales and other similar taxes.

Concentration of Credit Risk

Financial instruments that potentially expose the Company to concentrations of risk consist primarily of cash and cash equivalents which
are generally not collateralized. The Company’s policy is to place its cash and cash equivalents with high quality financial institutions,
in order to limit the amount of credit exposure. Accounts at each institution are insured by the Federal Deposit Insurance Corporation
(“FDIC”), up to $250,000. At June 30, 2021 and December 31, 2020, the Company had no amounts in excess of the FDIC insurance
limit.

10

Fair Value of Financial Instruments and Fair Value Measurements

ASC 820, “Fair Value Measurements and Disclosures ”, requires an entity to maximize the use of observable inputs and minimize the use
of unobservable inputs when measuring fair value. ASC 820 establishes a fair value hierarchy based on the level of independent, objective
evidence surrounding the inputs used to measure fair value. A financial instrument’s categorization within the fair value hierarchy is
based upon the lowest level of input that is significant to the fair value measurement. ASC 820 prioritizes the inputs into three levels that
may be used to measure fair value:

Level 1 applies to assets or liabilities for which there are quoted prices in active markets for identical assets or liabilities.
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Level 2 applies to assets or liabilities for which there are inputs other than quoted prices that are observable for the asset or liability such
as quoted prices for similar assets or liabilities in active markets; quoted prices for identical assets or liabilities in markets with insufficient
volume or infrequent transactions (less active markets); or model-derived valuations in which significant inputs are observable or can be
derived principally from, or corroborated by, observable market data. If the asset or liability has a specified (contractual) term, the Level
2 input must be observable for substantially the full term of the asset or liability.

Level 3 applies to assets or liabilities for which there are unobservable inputs to the valuation methodology that are significant to the
measurement of the fair value of the assets or liabilities.

The Company’s condensed consolidated financial instruments consist of cash and cash equivalents, prepaid expenses, accounts payable,
accrued liabilities, notes payable and related parties payable. The Company believes that the recorded values of all the financial
instruments approximate their current fair values because of their nature and respective maturity dates or durations.

Income Taxes

The Company accounts for income taxes using the asset and liability method in accordance with ASC 740, “Income Taxes”. The
asset and liability method provide that deferred tax assets and liabilities are recognized for the expected future tax consequences of
temporary differences between the financial reporting and tax basis of assets and liabilities, and for operating loss and tax credit carry
forwards. Deferred tax assets and liabilities are measured using the currently enacted tax rates and laws. The Company records a valuation
allowance to reduce deferred tax assets to the amount that is believed more likely than not to be realized.

The Company follows the provisions of ASC 740-10, “Accounting for Uncertain Income Tax Positions.” When tax returns are filed,
it is highly certain that some positions taken would be sustained upon examination by the taxing authorities, while others are subject
to uncertainty about the merits of the position taken or the amount of the position that would be ultimately sustained. In accordance
with the guidance of ASC 740-10, the benefit of a tax position is recognized in the financial statements in the period during which,
based on all available evidence, management believes it is more likely than not that the position will be sustained upon examination,
including the resolution of appeals or litigation processes, if any. Tax positions taken are not offset or aggregated with other positions.
Tax positions that meet the more-likely-than-not recognition threshold are measured as the largest amount of tax benefit that is more than
50 percent likely of being realized upon settlement with the applicable taxing authority. The portion of the benefits associated with tax
positions taken that exceeds the amount measured as described above should be reflected as a liability for unrecognized tax benefits in the
accompanying consolidated balance sheets along with any associated interest and penalties that would be payable to the taxing authorities
upon examination.

Convertible Debt and Convertible Preferred Stock

When the Company issues convertible debt or convertible preferred stock, it first evaluates the balance sheet classification of the
convertible instrument in its entirety to determine whether the instrument should be classified as a liability under ASC 480, Distinguishing
Liabilities from Equity, and second whether the conversion feature should be accounted for separately from the host instrument. A
conversion feature of a convertible debt instrument or certain convertible preferred stock would be separated from the convertible
instrument and classified as a derivative liability if the conversion feature, were it a standalone instrument, meets the definition of an
“embedded derivative” in ASC 815, Derivatives and Hedging. Generally, characteristics that require derivative treatment include, among
others, when the conversion feature is not indexed to the Company’s equity, as defined in ASC 815-40, or when it must be settled either in
cash or by issuing stock that is readily convertible to cash. When a conversion feature meets the definition of an embedded derivative, it
would be separated from the host instrument and classified as a derivative liability carried on the consolidated balance sheet at fair value,
with any changes in its fair value recognized currently in the consolidated statements of operations.
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If a conversion feature does not meet the conditions to be separated and accounted for as an embedded derivative liability, the Company
then determines whether the conversion feature is “beneficial”. A conversion feature would be considered beneficial if the conversion
feature is “in the money” when the host instrument is issued or, under certain circumstances, later. If convertible debt contains a beneficial
conversion feature (“BCF”), the amount of the amount of the proceeds allocated to the BCF reduces the balance of the convertible debt,
creating a discount which is amortized over the debt’s term to interest expense in the consolidated statements of operations.
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When a convertible preferred stock contains a BCF, after allocating the proceeds to the BCF, the resulting discount is either amortized
over the period beginning when the convertible preferred stock is issued up to the earliest date the conversion feature may be exercised,
or if the convertible preferred stock is immediately exercisable, the discount is fully amortized at the date of issuance. The amortization
is recorded similar to a dividend.

Convertible debt is accounted for under the ASC 470-20, Debt — Debt with Conversion and Other Options.

Recent Accounting Pronouncements

In December 2019, the Financial Accounting Standards Board issued Accounting Standards Update (“ASU”’) ASU No. 2019-12, Income
Taxes (Topic 740), Simplifying the Accounting for Income Taxes, which is intended to simplify various aspects related to accounting for
income taxes. ASU 2019-12 removes certain exceptions to the general principles in Topic 740 and also clarifies and amends existing
guidance to improve consistent application. This guidance is effective for fiscal years, and interim periods within those fiscal years,
beginning after December 15, 2021, and interim periods within fiscal years beginning after December 15, 2022, with early adoption
permitted. The Company is currently evaluating the impact of this guidance on its consolidated financial statements.

In August 2020, the FASB issued ASU 2020-06, Debt—Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives
and Hedging—Contracts in Entity’s Own Equity (Subtopic 815-40): Accounting for Convertible Instruments and Contracts in an Entity’s
Own Equity, which simplifies accounting for convertible instruments by removing major separation models required under current
GAAP. The ASU also removes certain settlement conditions that are required for equity contracts to qualify for the derivative scope
exception and simplifies the diluted earnings per share calculation in certain areas. The amendments in this ASU are effective for
annual and interim periods beginning after December 15, 2023, although early adoption is permitted. The Company is in the process of
evaluating the impact of this new guidance on its financial statements.

Other accounting standards that have been issued or proposed by FASB and do not require adoption until a future date are not expected
to have a material impact on the consolidated financial statements upon adoption. The Company does not discuss recent pronouncements
that are not anticipated to have an impact on or are unrelated to its financial condition, results of operations, cash flows or disclosures.
NOTE 3 - INTANGIBLE ASSETS

The Company’s intangible assets comprise of intellectual property revolving around their field tests, sensor integrations, and board

designs. Intangible assets, net of amortization at June 30, 2021 and December 31, 2020 amounted to $323,038 and $347,856, respectively.

June 30, 2021 December 31, 2020

Intangible Assets $ 495,000 $ 495,000
Accumulated amortization (171,962) (147,144)
Intangible Assets, net $ 323,038 $ 347,856

At June 30, 2021 and December 31, 2020, respectively, the Company determined that none of its intangible assets were impaired.
Amortizable intangible assets are amortized using the straight-line method over their estimated useful lives of ten years. Amortization
expense of finite-lived intangibles was $12,341 and $12,341 for the three months ended June 30, 2021 and 2020, and $24,818 and $24,682
for the six months ended June 30, 2021 and 2020, respectively.
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The following table summarizes the Company’s estimated future amortization expense of intangible assets with finite lives as of
December 31:

Amortization
expense
2021 $ 24,954
2022 49,500
2023 49,500
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2024 49,500

2025 49,500
Thereafter 100,084
Total $ 323,038

NOTE 4 - COMMITMENTS AND CONTINGENCIES

In prior years, the Company entered into consulting agreements with one director, three executive officers, and one engineer of the
Company, which include commitments to issue shares of the Company’s common stock from the Company’s Stock Incentive Plans. Two
agreements have been terminated and shares have been issued in conjunction with the related separation agreements, but the vested shares
related to the remaining consulting agreements with the three executive officers have not yet been issued in full, and therefore, remain
a liability. According to the remaining three agreements, 1,319,000 shares vested in 2019, 2,400,000 shares vested in 2020, 2,400,000
shares of common stock have vested as of June 30, 2021, and $1,200,000 remain unvested as of June 30, 2021. The shares vest annually
on the anniversary date of the agreements.

In the event that the agreement is terminated by either party pursuant to the terms of the agreement, all unvested shares which have been
earned shall vest on a pro-rata basis as of the effective date of the termination of the agreement and all unearned, unvested shares shall be
terminated.

The value of the shares was assigned at fair market value on the effective date of the agreement and the pro-rata number of shares earned
was calculated and amortized at the end of each reporting period. The Company has accrued $301,740 and $730,836 in shares payable
in conjunction with these agreements as of June 30, 2021 and December 31, 2020, respectively. A summary of these agreements is as
follows.

On March 11, 2019, the Company’s Board of Directors approved the Consulting Agreement dated effective June 1, 2018 with its CEO.
The term of the agreement is for three years beginning as of the effective date, unless terminated earlier pursuant to the agreement and
is automatically renewable for one-year terms upon the consent of the parties. The services to be provided by the CEO pursuant to the
agreement are those customary for the position in which the CEO is serving. As of the effective date, the Company shall issue to the CEO
an aggregate of 3,060,000 shares of the Company’s common stock which vest as follows:

1. 560,000 shares on the first-year anniversary of the effective date;
2. 1,000,000 shares on the second-year anniversary of the effective date; and
3. 1,500,000 shares on the third-year anniversary of the effective date.

The shares are issued under the 2019 Stock Incentive Plan. Vesting of the shares is subject to acceleration of vesting upon the occurrence
of certain events such as a Change of Control (as defined in the agreement) or the listing of the Company’s common stock on a senior
exchange. As of June 30, 2021 and December 31, 2020, 3,060,000 shares and 1,560,000 shares had vested, respectively.

On June 11, 2020, the Company entered into a Debt Forgiveness Agreement with the CEO, pursuant to which the CEO forgave $185,000
of accrued and unpaid consulting fees owed to him pursuant to his consulting agreement with the Company. On June 12, 2020, the
Company entered into an amendment effective January 1, 2020 to the Consulting Agreement with the CEO. The amendment stated that
from January 1, 2020 until April 23, 2020, the Consultant shall be paid an hourly wage of $12.75 per hour for services performed. From
April 24, 2020 onward, the Consultant shall be paid an hourly wage of $48.08 an hour for services performed. Fees may accrue at the
discretion of management. At any time, the Consultant shall have the right to convert any accrued and unpaid fees into shares of Common
Stock of the Company. The conversion price shall equal 90% multiplied by the market price (representing a discount rate of 10%). As of
June 30, 2021 and December 31, 2020, the Company recorded $141,415 and $138,602 in salaries payable to the CEO.
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On March 11, 2019, the Company’s Board of Directors approved the Consulting Agreement dated effective October 1, 2018 with its
COO. The term of the agreement is for three years beginning as of the effective date, unless terminated earlier pursuant to the agreement
and is automatically renewable for one-year terms upon the consent of the parties. The services to be provided by the COO pursuant to
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the agreement are those customary for the position in which the COO is serving. As of the effective date, the Company shall issue to the
COO an aggregate of 2,409,000 shares of the Company’s common stock which vest as follows:

1. 409,000 shares on the first-year anniversary of the effective date;
2. 800,000 shares on the second-year anniversary of the effective date; and
3. 1,200,000 shares on the third-year anniversary of the effective date.

The shares are issued under the 2017 Stock Incentive Plan. Vesting of the shares is subject to acceleration of vesting upon the occurrence
of certain events such as a Change of Control (as defined in the agreement) or the listing of the Company’s common stock on a senior
exchange. As of June 30, 2021 and December 31, 2020, 1,209,000 shares and 1,209,000 shares had vested respectively.

On June 11, 2020, the Company entered into a Debt Forgiveness Agreement with the COO, pursuant to which the COO forgave $103,250
of accrued and unpaid consulting fees owed to her pursuant to her consulting agreement with the Company. On June 12, 2020, the
Company entered into an amendment effective January 1, 2020 to the Consulting Agreement with the COO. The amendment stated that
from January 1, 2020 until April 23, 2020, the Consultant shall be paid an hourly wage of $12.75 per hour for services performed. From
April 24, 2020 onward, the Consultant shall be paid an hourly wage of $48.08 an hour for services performed. Fees may accrue at the
discretion of management. At any time, the Consultant shall have the right to convert any accrued and unpaid fees into shares of Common
Stock of the Company. The conversion price shall equal 90% multiplied by the market price (representing a discount rate of 10%). As of
June 30, 2021 and December 31, 2020, the Company recorded $126,337 and $139,078 in salaries payable to the COO.

On March 11, 2019, the Company’s Board of Directors approved the Amended and Restated Consulting Agreement dated effective April
1, 2018 with its CTO. The term of the agreement is for three years beginning as of the effective date, unless terminated earlier pursuant
to the agreement and is automatically renewable for one-year terms upon the consent of the parties. The services to be provided by the
CTO pursuant to the agreement are those customary for the position in which the CTO is serving. As of the effective date, the Company
shall issue to the CTO an aggregate of 1,800,000 shares of the Company’s common stock which vest as follows:

1. 300,000 shares on the first-year anniversary of the effective date;
2. 600,000 shares on the second-year anniversary of the effective date; and
3. 900,000 shares on the third-year anniversary of the effective date.

On April 1, 2021, the Company and CTO mutually agreed to terminate the Amended and Restated Consulting Agreement. The Company
and CTO agreed to settle for 843,288 shares of common stock for past services which were valued at the fair value of $270,493. As of
June 30, 2021 and December 31, 2020, 0 shares and 900,000 shares had vested, respectively.

On June 11, 2020, the Company entered into a Debt Forgiveness Agreement with the CTO pursuant to which the CTO forgave $82,475
of accrued and unpaid consulting fees owed to him pursuant to his consulting agreement with the Company. On June 12, 2020, the
Company entered into an amendment effective January 1, 2020 to the Consulting Agreement with the CTO. The amendment stated that
from January 1, 2020 until April 23, 2020, the Consultant shall be paid an hourly wage of $12.75 per hour for services performed. From
April 24, 2020 onward, the Consultant shall be paid an hourly wage of $48.08 an hour for services performed. Fees may accrue at the
discretion of management. At any time, the Consultant shall have the right to convert any accrued and unpaid fees into shares of Common
Stock of the Company. The conversion price shall equal 90% multiplied by the market price (representing a discount rate of 10%). As of
June 30, 2021 and December 31, 2020, the Company recorded $0 and $129,590 in salaries payable to the CTO.
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NOTE 5 - CONVERTIBLE NOTES PAYABLE

The following table summarizes the outstanding balance of convertible notes payable, interest and conversion rates as of June 30, 2021
and December 31, 2020, respectively.
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December 31,
June 30, 2021 2020

A. Convertible note payable to an investor with interest at 12% per annum, convertible at
any time into shares of common stock at $0.01 per share. Interest is payable quarterly
with the balance of principal and interest due on maturity on March 1, 2022. The note is
secured by substantially all the assets of the Company. $ 375,000 $ 600,000

B. Convertible note payable to an investor with interest at 5% per annum, convertible at
any time into shares of common stock at $0.00084 per share. Interest is payable annually
with the balance of principal and interest due on maturity on March 1, 2022. The note is
secured by substantially all the assets of the Company. 55,000 55,000

C. Convertible note payable to an investor with interest at 12% per annum. On February 3,
2021, the investor settled the note and accrued interest, in exchange of common stock of
the Company. = 50,000

D. Convertible note payable to an investor with interest at 12% per annum. $10,000 of the
principal is currently convertible into shares of common stock at $0.01 per share, with
remaining principal and interest convertible into shares of common stock at $0.01 per
share. Interest is payable quarterly with the balance of principal and interest due on
maturity on March 1, 2022. The note is secured by substantially all the assets of the
Company. 50,000 60,000

E. Convertible note payable to a related party with interest at 12% per annum, convertible
at any time into shares of common stock at $0.00084 per share. Interest is payable
quarterly with the balance of principal and interest due on maturity on August 2, 2022.
The note is secured by substantially all the assets of the Company. 125,000 125,000

F. Convertible note payable to an investor with interest at 10% per annum, convertible at
any time into shares of common stock at $0.01 per share. Principal and interest due on
maturity on October 29, 2021. 33,167 100,000

G. Convertible note payable to an investor with interest at 10% per annum, convertible at
any time into shares of common stock at $0.0099 per share. Note was issued as payment
for future fees to be incurred under the related Equity Financing Agreement. Principal
and interest due on maturity on October 29, 2021. 75,000 75,000

713,167 1,065,000
Less unamortized discount (284,376) (111,781)
Net balance 428,791 953,219
Less current portion (428,791) (953,219)
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A. January 18, 2018 Convertible Note and Warrants (“Note A”

On January 28, 2021, the noteholder of Note A agreed to extend the maturity date of the Senior Secured Convertible Promissory Note
to March 1, 2022, in exchange for the reduction of the conversion price to $0.01 per share, and all prior Events of Default (as defined in
the Note A) including penalties of $100,000 were waived, and all future Events of Default (as defined in the Note A) pertaining to the
future payment of interest were waived through maturity. The Company recorded $100,000 as extinguishment of debt in its statements
of operations for the six months ended June 30, 2021. The Company recorded $300,000 as the beneficial conversion feature discount on
note payable of $500,000 on January 28, 2021.
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On February 4, 2021, the noteholder A converted the principal balance of $50,000 of its convertible promissory note into 5,000,000
shares of common stock of the Company (Note 9). On April 15, 2021, the noteholder A converted the principal balance of $75,000 of its
convertible promissory note into 7,500,000 shares of common stock of the Company (Note 9).

The Company amortized the beneficial conversion feature discount to interest expense of $70,743 and $2,999 for the three months ended
June 30, 2021 and 2020, and $117,594 and $5,998 for the six months ended June 30, 2021 and 2020, respectively. The unamortized
discount totaled $184,383 and $1,978 at June 30, 2021 and December 31, 2020, respectively. In addition, the Company recorded interest
expense of $11,589 and $17,951 for the three months ended June 30, 2021 and 2020, and $26,630 and $34,406 for the six months ended
June 30, 2021 and 2020, respectively. Accrued interest payable on Note A was $112,455 and $85,824 as of June 30, 2021 and December
31, 2020, respectively.

The principal balance payable on Note A amounted to $375,000 and $600,000 on June 30, 2021 and December 31, 2020, respectively.

B. January 2019 Convertible Note and Warrants (“Note B”)

The Company recorded interest expense of $686 and $686 on Note B for the three months ended June 30, 2021 and 2020, and $1,364 and
$1,372 for the six months ended June 30, 2021 and 2020, respectively. Accrued interest payable on Note B was $6,705 and $5,342 as of
June 30, 2021 and December 31, 2020, respectively. The principal balance payable on Note B amounted to $55,000 and $55,000 on June
30, 2021 and December 31, 2020, respectively. The Note B matures on March 1, 2022.

C. March 2019 Convertible Note and Warrants (Note C”)

On January 28, 2021, the noteholder of Note C agreed to extend the maturity date of the Senior Secured Convertible Promissory Note
to March 1, 2022 in exchange for the reduction of the conversion price to $0.01 per share, and all prior Events of Default (as defined
in the Note C) including penalties of $10,000 were waived, and all future Events of Default (as defined in the Note C) pertaining to the
future payment of interest were waived through maturity. The Company recorded $10,000 as extinguishment of debt in its statements of
operations for the six months ended June 30, 2021. The Company recorded $30,000 as debt discount on note payable and amortized it to
interest expense since the Note was converted into common stock of the Company immediately. The Company amortized the discount to
interest expense of $0 and $315 for the three months ended June 30, 2021 and 2020, and $30,000 and $1,019 for the six months ended
June 30, 2021 and 2020, respectively. The unamortized discount was $0 and $0 at June 30, 2021 and December 31, 2020, respectively.
In addition, the Company recorded interest expense of $0 and $1,795 for the three months ended June 30, 2021 and 2020, and $460 and
$3,440 for the six months ended June 30, 2021 and 2020, respectively. Accrued interest payable on Note C was $0 and $6,050 at June 30,
2021 and December 31, 2020, respectively.

On January 28, 2021, the noteholder of Note C converted the principal balance of $40,000 of its convertible promissory note and $6,510

of accrued interest, into 4,650,978 shares of common stock of the Company (Note 9). The principal balance payable on Note C amounted
to $0 and $50,000 on June 30, 2021 and December 31, 2020, respectively.
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D. March 2019 Convertible Note and Warrants (“Note D)

On January 28, 2021, the noteholder of Note D agreed to extend the maturity date of the Senior Secured Convertible Promissory Note
to March 1, 2022 in exchange for the reduction of the conversion price to $0.01 per share, and all prior Events of Default (as defined
in the Note D) including penalties of $10,000 were waived, and all future Events of Default (as defined in the Note D) pertaining to the
future payment of interest were waived through maturity. The Company recorded $10,000 as extinguishment of debt in its statements
of operations for the six months ended June 30, 2021. The Company recorded $30,000 as the beneficial conversion feature discount on
note payable of $50,000 on January 28, 2021. The Company amortized the beneficial conversion feature discount to interest expense of
$6,877 and $315 for the three months ended June 30, 2021 and 2020, and $11,562 and $1,019 for the six months ended June 30, 2021 and
2020, respectively. The unamortized discount was $18,438 and $0 at June 30, 2021 and December 31, 2020, respectively. In addition, the
Company recorded interest expense of $1,496 and $1,795 for the three months ended June 30, 2021 and 2020, and $3,091 and $3,440 for
the six months ended June 30, 2021 and 2020, respectively. Accrued interest payable on Note D was $11,673 and $8,582 as of June 30,
2021 and December 31, 2020, respectively. The principal balance payable on Note D amounted to $50,000 and $60,000 on June 30, 2021
and December 31, 2020, respectively.
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E. August 2019 Convertible Note and Warrants (“Note E”)

On August 2, 2021, the noteholder of Note E agreed to extend the maturity date of the Senior Secured Convertible Promissory Note to
August 2, 2022. All other terms and conditions of the Note E remain the same. The Company amortized the debt discount on Note E to
interest expense of $13,064 and $13,064 for the three months ended June 30, 2021 and 2020, and $28,249 and $26,128 for the six months
ended June 30, 2021 and 2020, respectively. The unamortized discount was $20,896 and $34,104 at June 30, 2021 and December 31,
2020, respectively. The Company recorded interest expense of $3,740 and $3,740 on Note E for the three months ended June 30, 2021
and 2020, and $7,439 and $7,480 for the six months ended June 30, 2021 and 2020, respectively. Accrued interest payable on Note E was
$26,128 and $18,690 as of June 30, 2021 and December 31, 2020, respectively. The principal balance payable on Note E amounted to
$125,000 and $125,000 on June 30, 2021 and December 31, 2020, respectively. The maturity date of the Note E is August 2, 2021.

FE July 2020 Equity Financing Arrangement (“Note F”)

On February 1, 2021, the noteholder of Note F converted the principal balance of $66,833 of its convertible promissory note and $5,177
of accrued interest into 7,200,000 shares of common stock of the Company (Note 9). The Company recorded interest expense of $827 and
$0 for the three months ended June 30, 2021 and 2020, and $2,231 and $0 for the six months ended June 30, 2021 and 2020, respectively.
Accrued interest payable on Note G was $40 and $2,986 as of June 30, 2021 and December 31, 2020, respectively. The principal balance
payable on Note F amounted to $33,167 and $100,000 on June 30, 2021 and December 31, 2020, respectively. The noteholder of Note F
agreed to extend the maturity date of the note from April 29, 2021 to October 29, 2021.

G . July 2020 Equity Financing Arrangement (“Note G”)

In connection with entering into the Equity Financing Agreement, on July 29, 2020, the Company issued to the investor a Convertible
Promissory Note in the principal amount of $75,000 (“Note G”). No proceeds were received for this note as it was issued to offset future
transaction costs related to any future issuances of equity under the agreement. As a result, the amount has been capitalized as deferred
offering costs in the accompanying balance sheet and will be offset against any future proceeds received under the agreement.

The Company recorded interest expense of $1,870 and $0 for the three months ended June 30, 2021 and 2020, and $3,719 and $0 for
the six months ended June 30, 2021 and 2020, respectively. Accrued interest amounted to $5,959 and $2,240 at June 30, 2021 and
December 31, 2020, respectively. The principal balance payable of Note G amounted to $75,000 at June 30, 2021 and December 31,
2020, respectively. The noteholder of Note G agreed to extend the maturity date of the note from April 29, 2021 to October 29, 2021.
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NOTE 6 - EARNINGS (LOSS) PER SHARE

The following table sets forth the computation of basic and diluted net loss per share of common stock for the three months and six
months ended June 30, 2021 and 2020:

Three Months ended
June 30,
2021 2020
Net loss attributable to common stockholders (basic) $ (291,767) $ (384,668)
Shares used to compute net loss per common share, basic and diluted 193,513,228 71,927,594
Net loss per share attributable to common stockholders, basic and diluted $ (0.00) $ (0.01)
Six Months ended
June 30,
2021 2020
Net loss attributable to common stockholders (basic) $ (486,778) $ (1,174,138)
Shares used to compute net loss per common share, basic and diluted 177,051,217 78,478,730
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Net loss per share attributable to common stockholders, basic and diluted $ (0.00) $ (0.01)

Basic net loss per share is calculated by dividing net loss by the weighted-average number of common shares outstanding during the
period. Diluted net loss per share is computed by dividing net loss by the weighted-average number of common shares and common
share equivalents outstanding for the period. Common stock equivalents are only included when their effect is dilutive. The Company’s
potentially dilutive securities which include stock options, convertible debt, convertible preferred stock and common stock warrants have
been excluded from the computation of diluted net loss per share as they would be anti-dilutive. For all periods presented, there is no
difference in the number of shares used to compute basic and diluted shares outstanding due to the Company’s net loss position.

The following outstanding common stock equivalents have been excluded from diluted net loss per common share for the six months
ended June 30, 2021 and 2020, respectively, because their inclusion would be anti-dilutive:

As of June 30,

2021 2020
Warrants to purchase common stock 2,868,397 2,868,397
Potentially issuable shares related to convertible notes payable 323,375,689 42,402,856
Potentially issuable vested shares to directors and officers 1,209,000 2,869,000
Potentially issuable unvested shares to officers 1,200,000 4,400,000
Potentially issuable vested shares to a consultant 150,000 -
Potentially issuance unvested shares to a consultant 300,000 —
Total anti-dilutive common stock equivalents 329,103,086 52,540,253
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NOTE 7 - PAYCHECK PROTECTION PROGRAM LOAN

The Company applied for and received funding from the Payroll Protection Program (the “PPP Loan”) in the amount of $36,700 under
the Coronavirus Aid, Relief and Economic Security Act (the “CARES Act”). The PPP Loan matures on April 23, 2022 and bears
interest at a rate of 1.0% per annum. Monthly amortized principal and interest payments are deferred for six months after the date of
disbursement (subject to further deferral pursuant to the terms of the Paycheck Protection Flexibility Act of 2020). The Promissory Note
contains events of default and other provisions customary for a loan of this type. The Paycheck Protection Program provides that the
use of PPP Loan amount shall be limited to certain qualifying expenses and may be partially or wholly forgiven in accordance with the
requirements set forth in the CARES Act. The Company recorded the PPP Loan of $36,700 as a current liability on its Balance Sheet at
June 30, 2021 and December 31, 2020, respectively.

NOTE 8 - RELATED PARTIES

At June 30, 2021 and December 31, 2020, respectively, the amount due to two stockholders was $1,000 relating to depositing funds for
opening bank accounts for the Company.

The Company executed an operating lease to rent its current office facility from a stockholder on a month-to-month basis at a monthly
rent of $250 starting January 1, 2020. The Company recorded rent expense of $750 and $750 for the three months ended June 30, 2021
and 2020, and $1,500 and $1,500 for the six months ended June 30, 2021 and 2020, respectively. The Company has recorded $1,000 and
$18,000 of rent payable to the stockholder in accounts payable as of June 30, 2021 and December 31, 2020, respectively.

The Company awarded shares payable to officers and a director valued at $110,361 and $181,227 for the three months ended June 30,
2021 and 2020, and $289,597 and $362,454 for the six months ended June 30, 2021 and 2020, respectively, pursuant to the terms of an
exchange agreement (Note 4). Shares payable as compensation to officers and a director amounted to $299,940 and $730,836 at June 30,
2021 and December 31, 2020, respectively. Shares payable compensation of $702,986 was converted into 2,343,288 shares of common
stock for the six months ended June 30, 2021 (Note 9).

NOTE 9 - STOCKHOLDERS' EQUITY
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On January 4, 2021, pursuant to the authorization and approval previously provided by the stockholders, the Company filed a Certificate
of Amendment to its Articles of Incorporation with the Secretary of State of Nevada to increase its authorized shares of common stock,
$0.001 par value per share, from 190,000,000 shares to 1,000,000,000 shares, which filing became effective on January 18, 2021. The
Company has authorized 10,000,000 shares of $0.001 par value preferred stock.

Common Stock

Holders of shares of common stock are entitled to one vote for each share on all matters to be voted on by the stockholders. Holders of
common stock do not have cumulative voting rights. Holders of common stock are entitled to share ratably in dividends, if any, as may be
declared from time to time by the Board of Directors in its discretion from funds legally available, therefore. In the event of liquidation,
dissolution, or winding up of the Company, the holders of common stock are entitled to share pro rata in all assets remaining after payment
in full of all liabilities. All of the outstanding shares of common stock are fully paid and non-assessable. Holders of common stock have
no preemptive rights to purchase the Company’s common stock. There are no conversion or redemption rights or sinking fund provisions
with respect to the common stock.

On January 28, 2021, the noteholder of Note C converted the principal balance of $40,000 of its convertible promissory note and $6,510
of accrued interest, into 4,650,978 shares of common stock of the Company (Note 5).

On February 1, 2021, the noteholder of Note F converted the principal balance of $66,833 of its convertible promissory note and $5,177
of accrued interest into 7,200,000 shares of common stock of the Company (Note 5).
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On February 4, 2021, the noteholder of Note A converted the principal balance of $50,000 of its convertible promissory note into
5,000,000 shares of common stock of the Company (Note 5).

On February 24, 2021, the Company entered into a Common Stock Purchase Agreement with an investor pursuant to which the investor
agreed to purchase up to $5,000,000 of the Company’s registered common stock at $0.015 per share. Pursuant to the Agreement,
purchases may be made by the Company during the Commitment Period (as defined in the Agreement) through the submission of a
purchase notice to the investor no sooner than ten business days after the preceding closing. No purchase notice can be made in an amount
less than $10,000 or greater than $500,000 or greater than two times the average of the daily trading dollar volume for the Company’s
common stock during the ten business days preceding the purchase date. Each purchase notice is limited to the investor beneficially
owning no more than 4.99% of the total outstanding common stock of the Company at any given time. There are certain conditions
precedent to each purchase including, among others, an effective registration statement in place and the VWARP of the closing price of the
Company’s common stock greater than $0.0175 for the Company's common stock during the five business days prior to the closing. On
February 26, 2021, March 16, 2021 and April 14, 2021, the investor purchased 8,000,000 shares, 8,400,000 shares and 8,900,000 shares
of common stock for a cash consideration of $120,000, $126,000 and $133,500, respectively.

On April 1, 2021, the Company’s Chief Technology Officer resigned from his employment with the Company. In settlement of the
Company’s total obligations with the officer upon separation, the Company issued 843,288 shares of its common stock valued at $252,986
as award shares payable pursuant to the Stock Incentive Plan for services performed (Note 8).

On April 15, 2021, the noteholder of Note A converted the principal balance of $75,000 of its convertible promissory note into 7,500,000
shares of common stock of the Company (Note 5).

On May 20, 2021, the Company issued to a consultant for services rendered, pursuant to a consulting agreement, 500,000 shares of
common stock valued at the fair market price on the date of issuance of $7,800.

On May 20, 2021, the Company issued to a consultant for services, pursuant to a consulting agreement, 50,000 shares of common stock
valued at the fair market price on the date of issuance of $900.

On June 15, 2021, the Company issued 1,500,000 shares of common stock valued at $450,000 to Company’s Chief Executive Officer in
satisfaction of accrued shares payable compensation (Note 8).
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As a result of all common stock issuances, the Company recorded 197,654,396 shares and 145,110,130 shares of common stock issued
and outstanding at June 30, 2021 and December 31, 2020, respectively.

Stock Incentive Plans

On December 14, 2017, the Board of Directors of the Company approved the 2017 Stock Incentive Plan (the “2017 Plan”). Awards may
be made under the 2017 Plan for up to 4,500,000 shares of common stock of the Company. All of the Company’s employees, officers
and directors, as well as consultants and advisors to the Company are eligible to be granted awards under the 2017 Plan. No awards can
be granted under the 2017 Plan after the expiration of 10 years from the plan approval but awards previously granted may extend beyond
that date. Awards may consist of both incentive and non-statutory options, restricted stock units, stock appreciation rights, and restricted
stock awards.

On March 11, 2019, the Board of Directors of the Company approved the 2019 Stock Incentive Plan (the “Plan”). Awards may be made
under the Plan for up to 5,000,000 shares of common stock of the Company. All of the Company’s employees, officers and directors, as
well as consultants and advisors to the Company are eligible to be granted awards under the Plan. No awards can be granted under the
Plan after the expiration of 10 years from the plan approval but awards previously granted may extend beyond that date. Awards may
consist of both incentive and non-statutory options, restricted stock units, stock appreciation rights, and restricted stock awards.
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Shares earned and issued related to the consulting agreements are issued under the 2017 Stock Incentive Plan and the 2019 Stock
Incentive Plan (Note 4). Vesting of the shares is subject to acceleration of vesting upon the occurrence of certain events such as a Change
of Control (as defined in the agreement) or the listing of the Company’s common stock on a senior exchange.

A summary of the status of the Company’s non-vested shares as of June 30, 2021 and 2020, and changes during the six months period
then ended, is presented below:

Non-vested Shares  Weighted Average

of Common Stock Fair Value

Balance at December 31, 2019 6,000,000 $ 0.30

Awarded - -

Vested (1,600,000) $ 0.30

Forfeited — -
Balance at June 30, 2020 4,400,000 $ 0.30
Balance at December 31, 2020 3,600,000 $ 0.30

Awarded - -

Vested (2,400,000) $ 0.30

Forfeited - —
Balance at June 30, 2021 1,200,000 $ 0.30
Preferred Stock

Series A Supervoting Convertible Preferred Stock
On July 2, 2020, the Board of Directors of the Company authorized the issuance of 15,600 shares of preferred stock, $0.001 par value per

share, designated as Series A Supervoting Convertible Preferred Stock.

Dividends: Initially, there will be no dividends due or payable on the Series A Supervoting Preferred Stock. Any future terms with respect
to dividends shall be determined by the Board consistent with the Company’s Articles of Incorporation.

Liquidation and Redemption Rights: Upon the occurrence of a Liquidation Event (as defined on the Certificate of Designation), the
holders of Series A Supervoting Preferred Stock are entitled to receive net assets on a pro-rata basis. Each holder of Series A Supervoting
Preferred Stock is entitled to receive ratably any dividends declared by the Board, if any, out of funds legally available for the payment of
dividends. Liquidation Event means (i) the liquidation, dissolution or winding-up, whether voluntary or involuntary, of the corporation,
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(ii) the purchase or redemption by the corporation of the shares of any class of stock or the merger or consolidation of the corporation
with or into any other corporation or corporations, or (iii) the sale, license or lease of all or substantially all, or any material part of, the
Company’s assets.

Conversion: Each holder of Series A Supervoting Preferred Stock may voluntarily convert its shares into shares of common stock of the
Corporation at a rate of 1:100 (as may be adjusted for any combinations or splits with respect to such shares).

Rank: All shares of the Series A Supervoting Preferred Stock shall rank senior to the Company’s (A) common stock, par value $0.001
per share, and any other class or series of capital stock of the Company hereafter created.

Voting Rights:
If at least one share of Series A Super Voting Preferred Stock is issued and outstanding, then the total aggregate issued shares of

Series A Super Voting Preferred Stock at any given time, regardless of their number, shall have voting rights equal to 20 times the
sum of: i) the total number of shares of Common stock which are issued and outstanding at the time of voting, plus ii) the total
number of shares of all Series of Preferred stocks which are issued and outstanding at the time of voting.

A.
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B. Each individual share of Series A Super Voting Preferred Stock shall have the voting rights equal to:

twenty times the sum of: {all shares of Common stock issued and outstanding at the time of voting + all shares of Series A and any
newly designated Preferred stock issued and outstanding at the time of voting}

Divided by:
the number of shares of Series A Super Voting Preferred Stock issued and outstanding at the time of voting

With respect to all matters upon which stockholders are entitled to vote or to which stockholders are entitled to give consent, the holders
of the outstanding shares of Series A Super Voting Preferred Stock shall vote together with the holders of Common Stock without regard
to class, except as to those matters on which separate class voting is required by applicable law or the Articles of Incorporation or Bylaws.

The Company did not issue any Series A Supervoting Convertible Preferred Stock during the six months ended June 30, 2021. The
Company had 25,845 shares of Series A Supervoting Convertible Preferred Stock issued and outstanding at June 30, 2021 and December
31, 2020, respectively.

Series B Convertible Preferred Stock Equity Financing
On November 16, 2020, the Board of Directors of the Company authorized the issuance of up to 600 shares of preferred stock, $0.001

par value per share, designated as Series B Convertible Preferred Stock. Each share of Preferred Stock has a par value of $0.001 per share
and a stated value of $1,200, subject to increase set forth in the Certificate of Designation.

Dividends: Each share of Series B Convertible Preferred Stock shall be entitled to receive, and the Company shall pay, cumulative
dividends of 12% per annum, payable quarterly, beginning on the Original Issuance Date (as defined in the Certificate of Designation)
and ending on the date that such share of Series B Convertible Preferred Share has been converted or redeemed (the “Dividend End
Date”). Dividends may be paid in cash or in shares of Series B Convertible Preferred Stock. From and after the initial Closing Date (as
defined in the Certificate of Designation), in addition to the payment of dividends pursuant to Section 2(a), each Holder shall be entitled
to receive, and the Company shall pay, dividends on shares of Series B Convertible Preferred Stock equal to (on an as-if-converted-to-
Common-Stock basis) and in the same form as dividends actually paid on shares of the common stock when, as and if such dividends
are paid on shares of the common stock. The Company shall pay no dividends on shares of the common stock unless it simultaneously
complies with the previous sentence.

Voting Rights: The Series B Convertible Preferred Stock will vote together with the common stock on an as converted basis subject to
the Beneficial Ownership Limitations (as defined in the Certificate of Designation and not in excess of 4.99% conversion limitation).
However, as long as any shares of Series B Convertible Preferred Stock are outstanding, the Company shall not, without the affirmative
vote of the Holders of a majority of the then outstanding shares of the Series B Convertible Preferred Stock directly and/or indirectly
(a) alter or change adversely the powers, preferences or rights given to the Series B Convertible Preferred Stock or alter or amend this

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Certificate of Designation, (b) authorize or create any class of stock ranking as to redemption or distribution of assets upon a Liquidation
(as defined in of the Certificate of Designation) senior to, or otherwise pari passu with, the Series B Convertible Preferred Stock or,
authorize or create any class of stock ranking as to dividends senior to, or otherwise pari passu with, the Series B Convertible Preferred
Stock, (c) amend its Articles of Incorporation or other charter documents in any manner that adversely affects any rights of the Holders,
(d) increase the number of authorized shares of Series B Convertible Preferred Stock, or (e) enter into any agreement with respect to any
of the foregoing.

Liquidation: Upon any liquidation, dissolution or winding-up of the Corporation, whether voluntary or involuntary (a “Liquidation’), the
Holders shall be entitled to receive out of the assets, whether capital or surplus, of the Corporation an amount equal to the Stated Value
(as defined in the Certificate of Designation), plus any accrued and unpaid dividends thereon and any other fees or liquidated damages
then due and owing thereon under this Certificate of Designation, for each share of Series B Convertible Preferred Stock before any
distribution or payment shall be made to the holders of any Junior Securities, and if the assets of the Corporation shall be insufficient
to pay in full such amounts, then the entire assets to be distributed to the Holders shall be ratably distributed among the Holders in
accordance with the respective amounts that would be payable on such shares if all amounts payable thereon were paid in full.
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Conversion: Each share of Series B Convertible Preferred Stock shall be convertible, at any time and from time to time from and after
the Original Issue Date (as defined in the Certificate of Designation) at the option of the Holder thereof, into that number of shares of
common stock (subject to the limitations) determined by dividing the Stated Value of such share of Series B Convertible Preferred Stock
by the Conversion Price. The Conversion Price for the Series B Convertible Preferred Stock shall be the amount equal to the lowest
traded price for the Company’s common stock for the fifteen (15) Trading Days immediately preceding the date of such conversion. All
such foregoing determinations will be appropriately adjusted for any stock dividend, stock split, stock combination, reclassification or
similar transaction that proportionately decreases or increases the common stock during such measuring period. Following an event of
default, the Conversion price shall equal the lower of : (a) the then applicable Conversion Price; or (b) a price per share equaling 80% of
the lowest traded price for the Company’s common stock during the ten (10) trading days preceding the relevant Conversion.

Redemption: The Series B Convertible Preferred Stock may be redeemed by payment of the stated value thereof, with the following
premiums based on the time of the redemption.

e 115% of the stated value if the redemption takes place within 90 days of issuance;

e 120% of the stated value if the redemption takes place after 90 days and within 120 days of issuance

o 125% of the stated value if the redemption takes place after 120 days and within 180 days of issuance; and
e cach share of Preferred Stock is redeemed one year from the day of issuance

On November 19, 2020, pursuant to the terms of a Securities Purchase Agreement dated November 16, 2020 (the “SPA”), the Company
entered into a new preferred equity financing agreement with GHS Investments, LLC (“GHS”) in the amount of up to $600,000. The
SPA provides for GHS’s purchase, from time to time, of up to 600 shares of the newly-designated Series B Convertible Preferred Stock.
The initial closing under the SPA consisted of 45 shares of Series B Convertible Preferred Stock, stated value $1,200 per share, issued
to GHS for an initial purchase price of $45,000, or $1,000 per share. At the Company’s option, and subject to the terms of the SPA and
the Certificate of Designation for the Series B Convertible Preferred Stock (the “COD?”), additional closings in the amount of 40 shares
of Series B Convertible Preferred Stock for a total purchase price of $40,000 may take place at a rate of up to once every 30 days. In
connection with the initial closing in the amount of 45 shares of Series B Convertible Preferred Stock, the Company issued an additional
25 shares of Series B Convertible Preferred Stock to GHS as a service fee.

The Company’s ability to conduct additional closings under the SPA is subject to certain conditions, including the following:

The Company’s continued compliance with all covenants and agreements under the SPA and the COD, with no uncured defaults
under the Company’s agreements with GHS;

e  The continued quotation of the Company’s common stock on the over-the-counter market or another trading market or exchange;
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The average daily dollar trading volume for the Company’s common stock for the 30 trading days preceding each additional
closing must be at least $10,000 per day; and

The closing market price for the Company’s common stock must be at least $0.01 for each of the 30 trading days preceding each
additional closing.

No additional closings may take place after the two-year anniversary of the SPA, or once the entire $600,000 amount has been funded.
If the average daily dollar trading volume for the Company’s common stock for the 30 trading days preceding a particular additional
closing is at least $50,000 per day, the Company may, at its option, increase the amount of that additional closing to 75 shares of Series
B Convertible Preferred Stock ($75,000).

The Series B Convertible Preferred Stock is classified as temporary equity, as it is convertible upon issuance at an amount equal to the
lowest traded price for the Company’s common stock for the fifteen trading days immediately preceding the date of conversion.
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Based on the requirements of ASC 815, Derivatives and Hedging, the conversion feature represents an embedded derivative that is
required to be bifurcated and accounted for as a separate derivative liability. The derivative liability is originally recorded at its estimated
fair value and is required to be revalued at each conversion event and reporting period. Changes in the derivative liability fair value are
reported in operating results each reporting period.

On November 19, 2020 (the date of receipt of cash proceeds of $45,000 issuance), the Company valued the conversion feature of the
derivative and recorded an initial derivative liability of $103,267, $58,267 as day one loss on the derivative, $39,000 as interest expense,
and $39,000 as Series B Convertible Preferred Stock mezzanine liability, and $84,000 as amortization. The Company recalculated the
value of the derivative liability associated with the convertible note and recorded a gain of $47,491 and $86,956 for the three months and
six months ended June 30, 2021 in connection with the change in fair market value of the derivative liability. In addition, the Company
recorded $2,513 and $4,999 as preferred stock dividend for the three months and six months ended June 30, 2021 payable to GHS.

On November 19, 2020, at December 31, 2020, March 31, 2021 and June 30, 2021, the Company valued the conversion feature using
the Black-Scholes option pricing model with the following assumptions: conversion exercise prices ranging from $0.0051 to $0.0141,
the closing stock price of the Company's common stock on the date of valuation ranging from $0.0083 to $0.0184, an expected dividend
yield of 0%, expected volatility ranging from 200.59% to 440.99%, risk-free interest rates ranging from 0.07% to 0.39%, and an expected
term of 0.88 years to 1.38 years.

On December 16, 2020, pursuant to the terms of the SPA, GHS purchased an additional 85 shares of Series B Convertible Preferred Stock
for gross proceeds of $85,000. The Company paid $1,700 in selling commissions to complete this financing.

On December 16, 2020 (the date of receipt of cash proceeds of $85,000 issuance), the Company valued the conversion feature of the
derivative and recorded an initial derivative liability of $106,241, $1,700 as interest expense, $102,000 as Series B Convertible Preferred
Stock a mezzanine liability, and $102,000 as amortization. The Company recalculated the value of the derivative liability associated with
the convertible note and recorded a gain of $58,471 and $103,706 in connection with the change in fair market value of the derivative
liability. In addition, the Company recorded $3,052 and $6,070 as preferred stock dividend for the three months and six months ended
June 30, 2021 payable to GHS.

On December 16, 2020, December 31, 2020, March 31, 2021 and June 30, 2021, the Company valued the conversion feature using the
Black-Scholes option pricing model with the following assumptions: conversion exercise prices ranging from $0.0060 to $0.0141, the
closing stock price of the Company's common stock on the date of valuation ranging from $0.0063 to $0.0184, an expected dividend yield
of 0%, expected volatility ranging from 200.59% to 437.59%, risk-free interest rates ranging from 0.07% to 0.39% , and an expected term
0f 0.96 years to 1.50 years.

As a result of receipt of cash proceeds relating to Series B Convertible Preferred Stock, the Company recorded derivative liability of
$125,121 and $315,782 at June 30, 2021 and December 31, 2020, respectively. In addition, preferred stock dividend payable was $12,731
and $1,653 at June 30, 2021 and December 31, 2020, respectively.
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Warrants

A summary of the status of the Company’s warrants as of June 30, 2021 and December 31, 2020, and changes during the three months
then ended, is presented below:

Shares Under Weighted ‘ Weighted‘A.verage
Warrants Average Exercise Remaining
Price Contractual Life

Outstanding at December 31, 2019 1,627,532 $ 0.21 4.5 Years
Issued 43,082,532 0.01 4.4 Years
Exercised - -

Expired/Forfeited (41,666,667) -

Outstanding at June 30, 2020 3,043,397 $ 0.012292 4.0 Years
Outstanding at December 31, 2020

Issued 2,868,397 $ 0.00084 3.4 Years
Exercised - -

Expired/Forfeited - -

Outstanding at June 30, 2021 2,868,397 $ 0.00084 3.0 Years

NOTE 10 - SUBSEQUENT EVENTS

Management has evaluated subsequent events through the date of this Report, the date the financial statements were available to be
issued, noting the following items that would impact the accounting for events or transactions in the current period or require additional
disclosure.

On July 28, 2021, the noteholder of Note A converted the principal balance of $80,000 of its convertible promissory note into 8,000,000
shares of common stock of the Company (Note 5).

On August 2, 2021, an investor purchased 10,200,000 shares of the Company’s common stock pursuant to the Common Stock Purchase
Agreement entered on February 24, 2021. Pursuant to the terms of the agreement, the investor agreed to purchase up to $5,000,000 of
the Company’s registered Common Stock at $0.015 per share, subject to certain conditions. The Company received cash proceeds of
$149,940, net of selling commission of $3,060, upon the sale of common stock.

On August 2, 2021, the noteholder of Note E agreed to extend the maturity date of the Senior Secured Convertible Promissory Note to
August 2, 2022 (Note 5). All other terms and conditions of the Note E remain the same.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

This Management’s Discussion and Analysis of Financial Condition and Results of Operations contain certain forward-looking
statements. Historical results may not indicate future performance. Our forward-looking statements reflect our current views about
future events; are based on assumptions and are subject to known and unknown risks and uncertainties that could cause actual results
to differ materially from those contemplated by these statements. Factors that may cause differences between actual results and those
contemplated by forward-looking statements include, but are not limited to, those discussed in the “Risk Factors” section of our Annual
Report on Form 10-K for the year ended December 31, 2020. We undertake no obligation to publicly update or revise any forward-looking
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statements, including any changes that might result from any facts, events, or circumstances after the date hereof that may bear upon
forward-looking statements. Furthermore, we cannot guarantee future results, events, levels of activity, performance, or achievements

Basis of Presentation

The unaudited condensed consolidated financial information presented below and the following Management Discussion and Analysis of
the Consolidated Financial Condition, Results of Operations, Stockholders’ Equity and Cash Flow for the quarterly periods ended June
30, 2021 and 2020 gives effect to our acquisition of OXYS Corporation (“OXYS”) on July 28, 2017. In accordance with the accounting
reporting requirements for the recapitalization related to the “reverse merger” of OXYS, the financial statements for OXYS have been
adjusted to reflect the change in the shares outstanding and the par value of the common stock of OXYS. Additionally, all intercompany
transactions between the Company and OXYS have been eliminated.

Forward-Looking Statements

Statements in this management’s discussion and analysis of financial condition and results of operations contain certain forward-looking
statements. To the extent that such statements are not recitations of historical fact, such statements constitute forward looking statements
which, by definition involve risks and uncertainties. Where in any forward-looking statements, if we express an expectation or belief as
to future results or events, such expectation or belief is expressed in good faith and believed to have a reasonable basis, but there can be
no assurance that the statement of expectation or belief will result or be achieved or accomplished.

Factors that may cause differences between actual results and those contemplated by forward-looking statements include those discussed
in “Risk Factors” found in our Annual Report on Form 10-K for the year ended December 31, 2020, filed with the U.S. Securities and
Exchange Commission (the “SEC”) on April 6, 2021, and are not limited to the following:

the unprecedented impact of COVID-19 pandemic on our business, customers, employees, subcontractors and supply chain,
consultants, service providers, stockholders, investors and other stakeholders;

e general market and economic conditions;

e our ability to maintain and grow our business with our current customers;

e our ability to meet the volume and service requirements of our customers;

e industry consolidation, including acquisitions by us or our competitors;

e capacity utilization and the efficiency of manufacturing operations;

e success in developing new products;

e timing of our new product introductions;

e new product introductions by competitors;

e the ability of competitors to more fully leverage low-cost geographies for manufacturing or distribution;

e product pricing, including the impact of currency exchange rates;

e cffectiveness of sales and marketing resources and strategies;

e adequate manufacturing capacity and supply of components and materials;

e strategic relationships with our suppliers;

e product quality and performance;

e protection of our products and brand by effective use of intellectual property laws;

o the financial strength of our competitors;

e the outcome of any future litigation or commercial dispute;

e  Dbarriers to entry imposed by competitors with significant market power in new markets;

e government actions throughout the world; and

e our ability to service secured debt, when due.
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You should not rely on forward-looking statements in this document. This management’s discussion contains forward looking statements
that involve risks and uncertainties. We use words such as “anticipates,” “believes,” “plans,” “expects,” “future,” “intends,” and similar
expressions to identify these forward-looking statements. Prospective investors should not place undue reliance on these statements,
which apply only as of the date of this document. Our actual results could differ materially from those anticipated in these forward-
looking statements.
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Critical Accounting Policies

The following discussions are based upon our financial statements, which have been prepared in accordance with accounting principles
generally accepted in the United States. These financial statements and accompanying notes have been prepared in accordance with
accounting principles generally accepted in the United States.

The preparation of these financial statements requires management to make estimates, judgments and assumptions that affect the reported
amounts of assets, liabilities, revenues and expenses, and related disclosures of contingencies. We continually evaluate the accounting
policies and estimates used to prepare the financial statements. We base our estimates on historical experiences and assumptions
believed to be reasonable under current facts and circumstances. Actual amounts and results could differ from these estimates made by
management.

Trends and Uncertainties

On July 28, 2017, we closed the reverse acquisition transaction under the Securities Exchange Agreement dated March 16, 2017, as
reported in our Current Report on Form 8-K filed with the Commission on August 3, 2017. Following the closing, our business has been
that of OXYS, Inc. and HereLab, Inc., our wholly-owned subsidiaries. Our operations have varied significantly following the closing
since, prior to that time, we were an inactive shell company.

Impact of COVID-19

During the year 2020, the effects of a new coronavirus (“COVID-19”) and related actions to attempt to control its spread began to impact
our business. The impact of COVID-19 on our operating results for the six months ended June 30, 2021 limited our ability to obtain new
business, in all material respects, due to the government mandated numerous measures, including closures of businesses, limitations on
movements of individuals and goods, and the imposition of other restrictive measures, in its efforts to mitigate the spread of COVID-19
within the country.

On March 11, 2020, the World Health Organization designated COVID-19 as a global pandemic. Governments around the world have
mandated, and continue to introduce, orders to slow the transmission of the virus, including but not limited to shelter-in-place orders,
quarantines, significant restrictions on travel, as well as work restrictions that prohibit many employees from going to work. Uncertainty
with respect to the economic effects of the pandemic has introduced significant volatility in the financial markets.

Historical Background

We were incorporated in the State of New Jersey on October 1, 2003 under the name of Creative Beauty Supply of New Jersey
Corporation, and subsequently changed our name to Gotham Capital Holdings, Inc. on May 18, 2015. We commenced operations in the
beauty supply industry as of January 1, 2004. On November 30, 2007, our Board of Directors approved a plan to dispose of our wholesale
and retail beauty supply business. From January 1, 2009 until July 28, 2017, we had no operations and were a shell company.

On March 16, 2017, our Board of Directors adopted resolutions, which were approved by shareholders holding a majority of our
outstanding shares, to change our name to “IIOT-OXYS, Inc.”, to authorize a change of domicile from New Jersey to Nevada, to authorize
a 2017 Stock Awards Plan, and to approve the Securities Exchange Agreement (the “OXYS SEA”) between the Company and OXYS
Corporation (“OXYS”), a Nevada corporation incorporated on August 4, 2016.

Under the terms of the OXYS SEA we acquired 100% of the issued voting shares of OXYS in exchange for 34,687,244 shares of our
Common Stock. We also cancelled 1,500,000 outstanding shares of our Common Stock and changed our management to Mr. DiBiase
who also served in management of OXYS. Also, one of our principal shareholders entered into a consulting agreement with OXYS to
provide consulting services during the transition. The OXYS SEA was effective on July 28, 2017, and our name was changed to “IIOT-
OXYS, Inc.” at that time. Effective October 26, 2017, our domicile was changed from New Jersey to Nevada.
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On December 14, 2017, we entered into a Share Exchange Agreement (the “HereLab SEA”) with HereLab, Inc., a Delaware corporation
(“HereLab”), and HereLab’s two shareholders pursuant to which we would acquire all the issued and outstanding shares of HereLab in
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exchange for the issuance of 1,650,000 shares of our Common Stock, on a pro rata basis, to HereLab’s two shareholders. The closing of
the transaction occurred on January 11, 2018 and HereLab became our wholly-owned subsidiary.

A new management team was put into place in 2018, which constitutes our current management team.

At the present time, we have two, wholly-owned subsidiaries which are OXYS Corporation and HereLab, Inc., through which our
operations are conducted.

General Overview

IIOT-OXYS, Inc., a Nevada corporation (the “Company”), and OXYS, were originally established for the purposes of designing,
building, testing, and selling Edge Computing systems for the Industrial Internet. Both companies were., and presently are, early-stage
technology startups that are largely pre-revenue in their development phase. HereLab is also an early-stage technology development
company. The Company received its first revenues in the last quarter of 2017, has continued to realize revenues in 2020, and didn’t realize
revenue growth in 2021 once the pandemic hit.

We develop hardware, software and algorithms that monitor, measure and predict conditions for energy, structural, agricultural and
medical applications. We use domain-specific Artificial Intelligence to solve industrial and environmental challenges. Our engineered
solutions focus on common sense approaches to machine learning, algorithm development and hardware and software products.

Our customers have issues and they need improvements. We design a system of hardware and software, assemble, install, monitor data
and apply our algorithms to help provide the customer insights.

We use off the shelf components, with reconfigurable hardware architecture that adapts to a wide range of customer needs and
applications. We use open-source software tools, while still creating proprietary content for customers, thereby reducing software
development time and cost. The software works with the hardware to collect data from the equipment or structure that is being monitored.

We focus on developing insights. We develop algorithms that help our customers create insights from vast data streams. The data collected
is analyzed and reports are created for the customer. From these insights, the customer can act to improve their process, product or
structure.

Results of Operations for the Three Months Ended June 30, 2021 compared to the Three Months Ended June 30, 2020

For the three months ended June 30, 2021, the Company did not earn any revenues. The Company incurred professional fees of
$165,341, interest expense of $110,891, payroll expense of $96,598, amortization of intangible assets of $12,341, and other general and
administrative expenses (“G&A”) of 6,993, offset by a gain on change in fair market value of derivative liability of $105,961. As a result,
the Company incurred a net loss of $286,203 for the three months ended June 30, 2021.

Comparatively, for the three months ended June 30, 2020, the Company earned revenues of $26,171 and incurred related cost of sales of
$12,487. The Company incurred professional fees of $244,216, interest expense of $49,434, amortization of intangible assets of $12,341,
G&A expenses of $17,037, and a loss on change in fair market value of derivative liability of $75,324. As a result, the Company incurred
a net loss of $384,668 for the three months ended June 30, 2020.

Results of Operations for the Six Months Ended June 30, 2021 compared to the Six Months Ended June 30, 2020
For the six months ended June 30, 2021, the Company did not earn any revenues. The Company incurred professional fees of $376,496,
interest expense of $232,338, payroll expense of $138,279, amortization of intangible assets of $24,818, and G&A expenses of $14,440,

offset by gain on extinguishment of debt of $120,000 and gain on change in the fair market value of derivative liability of $190,661. As
a result, the Company incurred a net loss of $475,710 for the six months ended June 30, 2021.
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Comparatively, for the six months ended June 30, 2020, the Company earned revenues of $41,771 and incurred related cost of sales
of $21,121. The Company incurred professional fees of $431,337, interest expense of $567,723, amortization of intangible assets of

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

$24,682, other G&A expenses of $32,223, loss on change in the fair market value of derivative liability of $139,232, partially offset by
miscellaneous income of $409. As a result, the Company incurred a net loss of $1,174,138 for the six months ended June 30, 2020.

Year over Year (YoY) revenue for the three months ended June 30, 2021 was less than in same period of 2020. This was due to longer than
anticipated customer acquisition times. This factor resulted in a challenging quarter relative to generating revenue. Our Annual Report on
Form 10-K for the year ended December 31, 2020 disclosed risks of ongoing concerns, and those concerns still exist.

A counterbalance to the revenue headwinds is the achievements we have made.

Year to Date, in 2021

We have entered into a total of four NDAs with two New England Biotech companies, one Biomedical company, and one South
American Structural Health Monitoring company. Our customer engagement process consists of several steps, the first being the
execution of an NDA, which then allows us to quickly define a problem statement of interest to the client, which then leads to a
definition of scope of work for the first contract. We expect these agreements to lead to new business in due time.
We have entered into NDAs with two major New England Universities to pursue an NSF grant associated with our Structural
Health Monitoring expertise.
e  We have secured significant and supportive funding, which has supported ongoing operations in Q1, Q2, and most recently Q3.
We named a new interim CTO, emphasizing our focus on the Artificial Intelligence (AI) and Machine Learning (ML) aspects
e of our business. The interim CTO successfully completed his term and will continue to provide technical guidance as Advisory
Board Chairman. Our CEO, as part of his responsibilities, will assume the duties of CTO until we finalize a successor.
We have rebuilt our Advisory Board with two new members, our former CTO who will serve as a technical advisor and overall
leader of the Advisory Board, and the second with a strong legal and business background.

We believe the underlying strengths of the Company are still in place: an experienced leadership team; contributions of our former interim
CTO (and now Advisory Board Chairman) leading our technology team, an MIT PhD level Machine Learning Algorithm Engineer;
and strong execution on contracts to date. Those completed contracts to date have produced two successful pilot programs: one on
manufacturing operations for our Fortune 500 Pharma customer, and a pilot with a full year of data collection and analysis on our
structural health monitoring program for a New England state’s DOT. Our continued focus on high potential growth markets (specifically
Biotech, Pharma, and Medical Device Operations, as well as Structural Health Monitoring), have yielded numerous prospects for future
growth. Furthermore, the strength of our target market, the Industrial Internet of Things (IIoT), continues: Market research shows the

worldwide IToT market in 2020 was $77.3 billion USD and is projected to be $110.6 billion USD by 2025 (7.4% CAGR).[!]

It is anticipated that revenue will be generated in the second half of 2021, yielding YoY revenue growth that will exceed that for the same
period of 2020. This is due to the hard work of the past year that has resulted in two successful pilots, in two of our key target industry
verticals. We now have data and algorithms to build strong use cases and marketing collateral that can be leveraged to extend contracts
with current customers and win additional contracts with new customers in all targeted industry segments. Also, the strength of the
Aingura IIoT, S.G. collaboration agreement has bolstered financial stability, added talent breadth and depth, and complimentary industry
segment experience. We recently announced our partner, Aingura IIoT, S.L., won an initial contract with ArcelorMittal, the largest
steel manufacturer in North America, South America, and Europe and is further evidence of this collaboration’s value. Furthermore,
the continued liquidity of our stock has attracted funding opportunities, and access to additional capital has and will enable funding of
business development, staff augmentation, and inorganic growth opportunities. Combined with our underlying strengths: experienced
leadership; savvy technological talent, and operational execution excellence; we believe these revenue goals are achievable.

[1] https://www.marketsandmarkets.com/pdfdownloadNew.asp?id=129733727
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Liquidity and Capital Resources

At June 30, 2021, the Company reported a cash balance of $80,262, which represents a $22,812 decrease from the $103,074 balance at
December 31, 2020. This decrease in cash was primarily the result of cash used in operating activities of $394,722 offset by the cash
proceeds received from sale of common stock of $371,910, net of commissions. At June 30, 2020, the Company reported a cash balance
of $34,032.
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Operating Activities

Net cash used in operating activities for the six months ended June 30, 2021 was $394,722, primarily as a result of our net loss of
$486,778, gain on extinguishment of debt of $120,000, beneficial conversion feature discount on notes payable of $360,000, amortization
of debt discount of $172,595, amortization of intangible assets of $24,818, and change is operating assets and liabilities of $167 due to
increase in prepaid expense of $4,379, accounts payable of $4,437, accrued liabilities of $55,165, shares payable to related parties of
$274,790, offset by decrease in derivative liability of $190,661, and salaries payable to related parties of $139,519.

Net cash used in operating activities for the six months ended June 30, 2020 was $56,390, primarily as a result of our net loss of
$1,174,138, loss on issuance of default warrants of $163,433, increase in penalty due to penalty provisions of $146,250, increase in
principal due to fees of $16,726, amortization of discount on notes payable of $47,490, amortization of intangible assets of $24,682, and
change in operating assets and liabilities of $719,167 due to increase in prepaid expense of $325, derivative liability of $299,120, deferred
revenues of $46,425, shares payable to related parties of $362,454 and salaries payable to related parties of $12,863, offset by decrease
in accounts receivable of $11,760, accounts payable of $420, and accrued liabilities of $12,710.

Investing Activities
Net cash used in investing activities for the six months ended June 30, 2021 and 2020, was $0.
Financing Activities

Net cash provided by financing activities for the six months ended June 30, 2021 was $371,910 consisting of cash proceeds from sale of
common stock of $371,910, net of commissions paid of $7,590.

Net cash provided by financing activities for the six months ended June 30, 2020 was $66,210 consisting of cash received from Payroll
Protection Program of $36,700 and cash received from convertible note payable of $29,510.

The accompanying financial statements have been prepared assuming the Company will continue as a going concern. As shown in the
accompanying financial statements, the Company has incurred losses from operations of $486,778 and $1,174,138 for the six months
ended June 30, 2021 and 2020, respectively, and has an accumulated deficiency which raises substantial doubt about the Company’s
ability to continue as a going concern.

Management believes the Company will continue to incur losses and negative cash flows from operating activities for the foreseeable
future and will need additional equity or debt financing to sustain its operations until it can achieve profitability and positive cash flows.
Management plans to seek additional debt and/or equity financing for the Company but cannot assure that such financing will be available
on acceptable terms. At the Company’s current rate of expenditure, the Company anticipates that it not be able to maintain its current
operations for the next twelve months; however, management is proposing to raise any necessary additional funds not provided by
operations through loans or through additional sales of equity securities. There is no assurance that the Company will be successful in
raising this additional capital or in achieving profitable operations.

The Company’s continuation as a going concern is dependent upon its ability to ultimately attain profitable operations, generate sufficient
cash flow to meet its obligations, and obtain additional financing as may be required. Our auditors have included a going concern
qualification in their auditors’ report dated April 6, 2021. Such a going concern qualification may make it more difficult for us to raise
funds when needed. The outcome of this uncertainty cannot be assured.
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The accompanying unaudited condensed consolidated financial statements do not include any adjustments that might result from the
outcome of this uncertainty. There can be no assurance that management will be successful in implementing its business plan or that the
successful implementation of such business plan will actually improve the Company’s operating results.

Recently Issued Accounting Standards

Management does not believe that any other recently issued, but not yet effective, accounting standard if currently adopted would have a
material effect on the accompanying financial statements.
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Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements that have or are reasonably likely to have a current or future material effect on our
consolidated financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity capital expenditures
or capital resources.

Emerging Growth Company

We are an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act. Certain specified
reduced reporting and other regulatory requirements that are available to public companies that are emerging growth companies. These
provisions include:

an exemption from the auditor attestation requirement in the assessment of our internal controls over financial reporting required
by Section 404 of the Sarbanes-Oxley Act of 2002;

2. an exemption from the adoption of new or revised financial accounting standards until they would apply to private companies;

an exemption from compliance with any new requirements adopted by the Public Company Accounting Oversight Board, or the
3. PCAOB, requiring mandatory audit firm rotation or a supplement to the auditor’s report in which the auditor would be required
to provide additional information about our audit and our financial statements; and

4. reduced disclosure about our executive compensation arrangements.

We have elected to take advantage of the exemption from the adoption of new or revised financial accounting standards until they would
apply to private companies. As a result of this election, our financial statements may not be comparable to public companies required to
adopt these new requirements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

As a smaller reporting company, the Company has elected not to provide the disclosure required by this item.
Item 4. Controls and Procedures

Disclosure Controls and Procedures

The Company has established disclosure controls and procedures that are designed to ensure that information required to be disclosed
in reports filed or submitted under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), is recorded, processed,
summarized and reported within the time periods specified in the rules and forms of the Securities and Exchange Commission and, as
such, is accumulated and communicated to the Company’s Chief Executive Officer, Clifford L. Emmons, who serves as our principal
executive officer and principal financial officer, as appropriate to allow timely decisions regarding required disclosure. Mr. Emmons,
evaluated the effectiveness of the Company’s disclosure controls and procedures, as defined in Rule 13a-15(e) of the Exchange Act.
Based on his evaluation, Mr. Emmons concluded that the Company’s disclosure controls and procedures were not effective as of June 30,
2021.
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Changes in Internal Control Over Financial Reporting

There has been no change in the Company’s internal control over financial reporting, as defined in Rules 13a-15(f) of the Exchange
Act, during the Company’s quarter ended June 30, 2021, that has materially affected, or is reasonably likely to materially affect, the
Company’s internal control over financial reporting.
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PART II—OTHER INFORMATION
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
Unregistered Sales of Equity Securities
On June 4, 2021, 1,500,000 shares of our Common Stock vested which were previously awarded to Clifford L. Emmons, our CEO and

director, pursuant to his Consulting Agreement, as amended, dated effective June 2018. The shares were issued under our 2019 Stock
Incentive Plan.

On May 3, 2021, we issued 500,000 shares of our Common Stock to Thomas Murphy pursuant to his appointment to our Advisory Board.

The securities were issued without registration under the Securities Act of 1933, as amended, by reason of the exemption from registration
afforded by the provisions of Section 4(a)(2) thereof, and Rule 506(b) promulgated thereunder, as a transaction by an issuer not involving
any public offering. No selling commissions were paid in connection with the issuance of the securities.

Use of Proceeds

On February 11, 2021, our Registration Statement on Form S-1 (File No. 333-252-887) was declared effective by the U.S. Securities and
Exchange Commission (the “SEC”) and the offering was commenced upon effectiveness and is still ongoing as all of the 44,500,000 (for
gross proceeds of $667,500) offered shares have not been sold and the offering has not been terminated.

During the quarter ended June 30, 2021, we sold a total of 8,900,000 shares of Common Stock for gross proceeds of $133,500. We
paid $2,670 in fees to J.H. Darbie & Co., Inc. and received net proceeds of $130,830. The net proceeds were used as follows: $130,830
towards a payment pursuant to the Termination Agreement dated effective March 31, 2021 with Antony Coufal.

Item 6. Exhibits

SEC Ref'Title of Document

No.

10.1%* Employment Contract dated April 1, 2021 with Chandran Seshagiri

10.2* Extension No. 1 to Convertible Promissory Note dated April 29, 2021 ($75.000) with GHS Investments LL.C

10.3* Extension No. 1 to Convertible Promissory Note dated April 29, 2021 ($100,000) with GHS Investments LLC

31.1%* Rule 13a-14(a) Certification by Principal Executive and Financial Officer

32.1%* Section 1350 Certification of Principal Executive and Financial Officer

101.INS* Inline XBRL Instance Document (the instance document does not appear in the Interactive Data File because its XBRL tags

are embedded within the Inline XBRL document)
101.SCH*  Inline XBRL Taxonomy Extension Schema Document
101.CAL* Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF*  Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB* Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE*  Inline XBRL Taxonomy Extension Presentation Linkbase Document
104%* Cover Page Interactive Data File (formatted in IXBRL, and included in exhibit 101).

*Filed with this Report.
**Furnished with this Report.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned thereunto duly authorized.

IHOT-OXYS, Inc.

Date: August 13, 2021 By  /s/ Clifford L. Emmons
Clifford L. Emmons, Chief Executive Officer and Interim
Chief Financial Officer
(Principal Executive Officer and Principal
Financial Officer)

34

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Exhibit 10.1
EMPLOYMENT CONTRACT
THIS EMPLOYMENT CONTRACT (this "Agreement') dated this 1st day of April, 2021

BETWEEN:

HOT-OXYS. Inc.. a Nevada corporation

(the "Employer")
OF THE FIRST PART

- AND -

Chandran Seshagiri of

(the "Employee")
OF THE SECOND PART
BACKGROUND:
The Employer is of the opinion that the Employee has the necessary qualifications, experience and abilities to assist and benefit
the Employer in its business.

The Employer desires to employ the Employee and the Employee has agreed to accept and enter such employment upon the

B. . e
terms and conditions set out in this Agreement.

IN CONSIDERATION OF the matters described above and of the mutual benefits and obligations set forth in this Agreement, the
receipt and sufficiency of which consideration is hereby acknowledged, the parties to this Agreement agree as follows:

Commencement Date and Term
1. The Employee will commence employment with the Employer on the 1st day of April, 2021 (the "Commencement Date").

Subject to termination as provided in this Agreement, the Employee's position is a temporary position and will end on 30th day
of June, 2021. The parties acknowledge that various provisions of this Agreement survive past termination of employment.

1
Job Title and Description
3. The initial job title of the Employee will be the following: Interim Chief Technology Officer (Interim CTO)

The Employee agrees to be employed on the terms and conditions set out in this Agreement. The Employee agrees to be subject
to the general supervision of and act pursuant to the orders, advice and direction of the Employer.
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The Employee will perform any and all duties as requested by the Employer that are reasonable and that are customarily
performed by a person holding a similar position in the industry or business of the Employer.

The Employer may make changes to the job title or duties of the Employee where the changes would be considered reasonable
6. for a similar position in the industry or business of the Employer. The Employee's job title or duties may be changed by

agreement and with the approval of both the Employee and the Employer or after a notice period required under law.

The Employee agrees to abide by the Employer's rules, regulations, policies and practices, including those concerning work
schedules, vacation and sick leave, as they may from time to time be adopted or modified.

Employee Compensation

Compensation paid to the Employee for the services rendered by the Employee as required by this Agreement (the
"Compensation") will include a wage at the rate of $48.00 per hour.

Additionally, the Consultant shall be eligible to participate in the Employer’s Stock Incentive Plan according to the
following Vesting Schedule:

i 50,000 shares of Common Stock upon signing contract (Signing Bonus)
it 100,000 shares of Common Stock upon completion of three-month contract term
iii 50,000 shares of Common Stock upon completion of contract (Completion Bonus)

This Compensation will be payable every 2 weeks while this Agreement is in force. The Employer is entitled to deduct from the
9. Employee's Compensation, or from any other compensation in whatever form, any applicable deductions and remittances as
required by law.

10. The Employee will submit their number of hours worked for each pay period on the last Friday of each pay period.
The Employee understands and agrees that any additional remuneration paid to the Employee in the form of bonuses or other
11. similar incentive remuneration will rest in the sole discretion of the Employer and that the Employee will not earn or accrue any

right to incentive remuneration by reason of the Employee's employment.

The Employer will reimburse the Employee for all reasonable expenses, in accordance with the Employer's lawful policies as in
effect from time to time, including but not limited to, any travel and entertainment expenses incurred by the Employee in

12. connection with the business of the Employer. Expenses will be paid within a reasonable time after submission of acceptable
supporting documentation.
Place of Work

12. The Employee's primary place of work will be at the following location:

2
Remote
Time of Work
13. The Employee will perform the work necessary as needed within the timelines mutually agreed upon with the Employer.

Employee Benefits
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14.

15.

16.

17.

The Employee will be entitled to only those additional benefits that are currently available as described in the lawful provisions
of the Employer's employment booklets, manuals, and policy documents or as required by law.

Employer discretionary benefits are subject to change, without compensation, upon the Employer providing the Employee with
60 days written notice of that change and providing that any change to those benefits is taken generally with respect to other
employees and does not single out the Employee.

Vacation

The Employee will be entitled to the following paid vacation each year during the term of this Agreement, or paid vacation as
entitled by law, whichever is greater:

2 weeks unpaid vacation.

The times and dates for any vacation will be determined by mutual agreement between the Employer and the Employee.

Conflict of Interest

19.

During the term of the Employee's active employment with the Employer, it is understood and agreed that any business
opportunity relating to or similar to the Employer's actual or reasonably anticipated business opportunities (with the exception
of personal investments in less than 5% of the equity of a business, investments in established family businesses, real estate, or
investments in stocks and bonds traded on public stock exchanges) coming to the attention of the Employee, is an opportunity
belonging to the Employer. Therefore, the Employee will advise the Employer of the opportunity and cannot pursue the
opportunity, directly or indirectly, without the written consent of the Employer.

20.

21.

The Employer recognizes that the Employee is an expert in the area of strategic and technical development of medical devices,
and the Employee remains engaged in the medical device development in the areas of digital health, patient monitoring, and
neuromodulation. During the term of the Employee's active employment with the Employer, the Employee will not, directly or
indirectly, engage or participate in any other business activities outside those listed above that the Employer, in its reasonable
discretion, determines to be in conflict with the best interests of the Employer without the written consent of the Employer.

Non-
Solicitation

The Employee understands and agrees that any attempt on the part of the Employee to induce other employees or contractors to
leave the Employer's employ, or any effort by the Employee to interfere with the Employer's relationship with its other
employees and contractors would be harmful and damaging to the Employer. The Employee agrees that during the Employee's
term of employment with the Employer and for a period of two (2) years after the end of that term, the Employee will not in any
way, directly or indirectly:

Induce or attempt to induce any employee or contractor of the Employer to quit employment or retainer with the
Employer;

b. Otherwise interfere with or disrupt the Employer's relationship with its employees and contractors;

Discuss employment opportunities or provide information about competitive employment to any of the Employer's
employees or contractors; or

Solicit, entice, or hire away any employee or contractor of the Employer for the purpose of an employment opportunity
that is in competition with the Employer.
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2 This non-solicitation obligation as described in this section will be limited to employees or contractors who were employees or

’ contractors of the Employer during the period that the Employee was employed by the Employer.

During the term of the Employee's active employment with the Employer, and for two (2) years thereafter, the Employee will

23. not divert or attempt to divert from the Employer any business the Employer had enjoyed, solicited, or attempted to solicit,
from its customers, prior to termination or expiration, as the case may be, of the Employee's employment with the Employer.

Confidential Information

The Employee acknowledges that, in any position the Employee may hold, in and as a result of the Employee's employment by
24. the Employer, the Employee will, or may, be making use of, acquiring or adding to information which is confidential to the
Employer (the "Confidential Information") and the Confidential Information is the exclusive property of the Employer.

The Confidential Information will include all data and information relating to the business and management of the Employer,
including but not limited to, proprietary and trade secret technology and accounting records to which access is obtained by the
Employee, including Work Product, Computer Software, Other Proprietary Data, Business Operations, Marketing and
Development Operations, and Customer Information.

25.

The Confidential Information will also include any information that has been disclosed by a third party to the Employer and is

26. governed by a non-disclosure agreement entered into between that third party and the Employer.

27. The Confidential Information will not include information that:

a. Is generally known in the industry of the Employer;

b. Is now or subsequently becomes generally available to the public through no wrongful act of the Employee;

c. Was rightfully in the possession of the Employee prior to the disclosure to the Employee by the Employer;

d. Is independently created by the Employee without direct or indirect use of the Confidential Information; or

e. The Employee rightfully obtains from a third party who has the right to transfer or disclose it.

The Confidential Information will also not include anything developed or produced by the Employee during the Employee's

28. term of employment with the Employer, including but not limited to, any intellectual property, process, design, development,
creation, research, invention, know-how, trade name, trade-mark or copyright that:

a. Was developed without the use of equipment, supplies, facility or Confidential Information of the Employer;
b. Was developed entirely on the Employee's own time;

c. Does not result from any work performed by the Employee for the Employer; and

d. Does not relate to any actual or reasonably anticipated business opportunity of the Employer.

Duties and Obligations Concerning Confidential Information

The Employee agrees that a material term of the Employee's contract with the Employer is to keep all Confidential Information

29. absolutely confidential and protect its release from the public.

The Employee agrees not to divulge, reveal, report or use, for any purpose, any of the
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30.

31.

Confidential Information which the Employee has obtained or which was disclosed to the

Employee by the Employer as a result of the Employee's employment by the Employer. The Employee agrees that if there is
any question as to such disclosure then the Employee will seek out senior management of the Employer prior to making any
disclosure of the Employer's information that may be covered by this Agreement.

The Employee agrees and acknowledges that the Confidential Information is of a proprietary and confidential nature and that
any disclosure of the Confidential Information to a third party in breach of this Agreement cannot be reasonably or adequately
compensated for in money damages, would cause irreparable injury to Employer, would gravely affect the effective and
successful conduct of the Employer's business and goodwill, and would be a material breach of this Agreement.

The obligations to ensure and protect the confidentiality of the Confidential Information imposed on the Employee in this
Agreement and any obligations to provide notice under this Agreement will survive the expiration or termination, as the case
may be, of this Agreement and will continue for two (2) years from the date of such expiration or termination, except in the
case of any Confidential Information which is a trade secret in which case those obligations will last indefinitely.

32.

33.

The Employee may disclose any of the Confidential Information:
a. To a third party where Employer has consented in writing to such disclosure; or

To the extent required by law or by the request or requirement of any judicial, legislative, administrative or other
governmental body after providing reasonable prior notice to the Employer.

If the Employee loses or makes unauthorized disclosure of any of the Confidential Information, the Employee will immediately
notify the Employer and take all reasonable steps necessary to retrieve the lost or improperly disclosed Confidential
Information.

Ownership and Title to Confidential Information

34.

35.

36.

The Employee acknowledges and agrees that all rights, title and interest in any Confidential Information will remain the
exclusive property of the Employer. Accordingly, the Employee specifically agrees and acknowledges that the Employee will
have no interest in the Confidential Information, including, without limitation, no interest in know-how, copyright, trade-marks
or trade names, notwithstanding the fact that the Employee may have created or contributed to the creation of the Confidential
Information.

The Employee waives any moral rights that the Employee may have with respect to the Confidential Information.

The Employee agrees to immediately disclose to the Employer all Confidential Information developed in whole or in part by
the Employee during the Employee's term of employment with the Employer and to assign to the Employer any right, title or
interest the Employee may have in the Confidential Information. The Employee agrees to execute any instruments and to do all
other things reasonably requested by the Employer, both during and after the Employee's employment with the Employer, in
order to vest more fully in the Employer all ownership rights in those items transferred by the Employee to the Employer.

Ownership of Intellectual Property

37.

38.

All intellectual property and related material (the "Intellectual Property") that is developed or produced under this Agreement
will be the property of the Employer.

Title, copyright, intellectual property rights and distribution rights of the Intellectual Property remain exclusively with the
Employer.

Return of Confidential Information
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39.

The Employee agrees that, upon request of the Employer or upon termination or expiration, as the case may be, of this
employment, the Employee will turn over to the Employer all

Confidential Information belonging to the Employer, including but not limited to, all documents, plans, specifications, disks or
other computer media, as well as any duplicates or backups made of that Confidential Information in whatever form or media,

in the possession or control of the Employee that:

May contain or be derived from ideas, concepts, creations, or trade secrets and other proprietary and Confidential
Information as defined in this Agreement; or

Is connected with or derived from the Employee's employment with the Employer.

Employee Representations

Concerning the securities to be issued pursuant to this Agreement, the Employee represents to the Employer as follows:

40.

41.

42.

43.

44,

45.

46.

The Employee understands that any issuance of securities pursuant to this Agreement has not been registered pursuant to the
Securities Act of 1933, as amended (the “Securities Act”), or any state securities act, and that the securities are thus “restricted
securities” as defined in Rule 144 promulgated by the Securities and Exchange Commission (the “SEC”). Therefore, under
current interpretations and applicable rules, resales of the securities will be subject to a minimum holding period of six (6)
months. Accordingly, the Employee hereby acknowledges that it is prepared to hold any securities for an indefinite period.

The Employee is an “accredited investor” in that Employee is an executive officer of the Employer.

The Employee acknowledges that any securities issued pursuant to this Agreement are being purchased for its own account, for
investment, and not with the present view towards the distribution, assignment, or resale to others or fractionalization in whole
or in part. The Employee further acknowledges that no other person or entity has or will have a direct or indirect beneficial or
pecuniary interest in securities to be issued pursuant to this Agreement.

The Employee acknowledges that it will not sell, assign, hypothecate, or otherwise transfer any rights to, or any interest in, any
securities to be issued pursuant to this Agreement except (i) pursuant to an effective registration statement under the Securities
Act, or (ii) in any other transaction which, in the opinion of counsel acceptable to the Employer, is exempt from registration
under the Securities Act, or the rules and regulations of the SEC thereunder. The Employee also acknowledges that an
appropriate legend will be placed upon each of the certificates representing securities to be issued pursuant to this Agreement
stating that the securities have not been registered under the Securities Act and setting forth or referring to the restrictions on
transferability and sale of the securities.

The Employee has been furnished (i) with all requested materials relating to the business, finances, and operations of the
Employer; (ii) with information deemed material to making an informed investment decision; and (iii) with additional requested
information necessary to verify the accuracy of any documents furnished to the Employee by the Employee. The Employee has
been afforded the opportunity to ask questions of the Employer and its management and to receive answers concerning the
terms and conditions of this transaction.

The Employee has had access to each and every document filed by the Employer with the SEC available on the website of the
SEC at www.sec.gov. The Employee has relied upon the information contained therein and has not been furnished any other
documents, literature, memorandum, or prospectus.

The Employee has such knowledge and experience in business and financial matters that it is capable of evaluating the risks of
the prospective investment, and that its financial capacity is of such proportion that the total cost of its commitment in any
securities to be issued pursuant to this Agreement would not be material when compared with its total financial capacity.
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Contract Binding Authority

47.

Notwithstanding any other term or condition expressed or implied in this Agreement to the contrary, the Employee will not
have the authority to enter into any contracts or commitments for or on the behalf of the Employer without first obtaining the
express written consent of the Employer.

Termination Due to Discontinuance of Business

48.

Notwithstanding any other term or condition expressed or implied in this Agreement, in the event that the Employer will
discontinue operating its business at the location where the Employee is employed, then, at the Employer's sole option, and as
permitted by law, this Agreement will terminate as of the last day of the month in which the Employer ceases operations at such
location with the same force and effect as if such last day of the month were originally set as the Termination Date of this
Agreement.

Termination of Employment

49.

50.

51.

52.

53.

54.

55.

Where there is just cause for termination, the Employer may terminate the Employee's employment without notice, as permitted
by law.

The Employee and the Employer agree that reasonable and sufficient notice of termination of employment by the Employer is
the greater of two (2) weeks or any minimum notice required by law.

If the Employee wishes to terminate this employment with the Employer, the Employee will provide the Employer with the
greater of two (2) weeks and the minimum required by law. As an alternative, if the Employee co-operates with the training and
development of a replacement, then sufficient notice is given if it is sufficient notice to allow the Employer to find and train the
replacement.

The Termination Date specified by either the Employee or the Employer may expire on any day of the month and upon the
Termination Date the Employer will forthwith pay to the Employee any outstanding portion of the compensation including any
accrued vacation and banked time, if any, calculated to the Termination Date.

Once notice has been given by either party for any reason, the Employee and the Employer agree to execute their duties and
obligations under this Agreement diligently and in good faith through to the end of the notice period. The Employer may not
make any changes to compensation or any other term or condition of this Agreement between the time termination notice is

given through to the end of the notice period.

Remedies

In the event of a breach or threatened breach by the Employee of any of the provisions of this Agreement, the Employee agrees
that the Employer is entitled to a permanent injunction, in addition to and not in limitation of any other rights and remedies
available to the Employer at law or in equity, in order to prevent or restrain any such breach by the Employee or by the
Employee's partners, agents, representatives, servants, employees, and/or any and all persons directly or indirectly acting for or
with the Employee.

Severability

The Employer and the Employee acknowledge that this Agreement is reasonable, valid and enforceable. However, if any term,
covenant, condition or provision of this Agreement is held by a court of competent jurisdiction to be invalid, void or
unenforceable, it is the parties' intent that such provision be changed in scope by the court only to the extent deemed necessary
by that court to render the provision reasonable and enforceable and the remainder of the provisions of this Agreement will in
no way be affected, impaired or invalidated as a result.

Notices
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Any notices, deliveries, requests, demands or other communications required here will be deemed to be completed when hand-
56. delivered, delivered by agent, or seven (7) days after being placed in the post, postage prepaid, to the parties at the following
addresses or as the parties may later designate in writing:

Employer:

Name: Clifford L. Emmons
Address: 705 Cambridge St., Cambridge, MA 02141

Employee

Name: Chandran V. Seshagiri
Address: 96 Brooks Ave, Arlington, MA 02474

Modification of Agreement

57 Any amendment or modification of this Agreement or additional obligation assumed by either party in connection with this
’ Agreement will only be binding if evidenced in writing signed by each party or an authorized representative of each party.

Governing Law

58. This Agreement will be construed in accordance with and governed by the laws of the state of Massachusetts.

Definitions

59. For the purpose of this Agreement the following definitions will apply:

'Work Product' means work product information, including but not limited to, work product resulting from or related to
a. work or projects performed or to be performed for the Employer or for clients of the Employer, of any type or form in
any stage of actual or anticipated research and development.

'‘Computer Software' means computer software resulting from or related to work or projects performed or to be
performed for the Employer or for clients of the Employer, of any type or form in any stage of actual or anticipated
b research and development, including but not limited to, programs and program modules, routines and subroutines,
’ processes, algorithms, design concepts, design specifications (design notes, annotations, documentation, flowcharts,
coding sheets, and the like), source code, object code and load modules, programming, program patches and system
designs.

'Other Proprietary Data' means information relating to the Employer's proprietary rights prior to any public disclosure
of such information, including but not limited to, the nature of the proprietary rights, production data, technical and

c. engineering data, test data and test results, the status and details of research and development of products and services,
and information regarding acquiring, protecting, enforcing and licensing proprietary rights (including patents,
copyrights and trade secrets).

'‘Business Operations' means operational information, including but not limited to, internal personnel and financial
information, vendor names and other vendor information (including vendor characteristics, services and agreements),
purchasing and internal cost information, internal services and operational manuals, and the manner and methods of
conducting the Employer's business.
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'Marketing and Development Operations' means marketing and development information, including but not limited to,
marketing and development plans, price and cost data, price and fee amounts, pricing and billing policies, quoting

e. . . S . .
procedures, marketing techniques and methods of obtaining business, forecasts and forecast assumptions and volumes,
and future plans and potential strategies of the Employer which have been or are being considered.

'Customer Information' means customer information, including but not limited to, names of customers and their
¢ representatives, contracts and their contents and parties, customer services, data provided by customers and the type,

quantity and specifications of products and services purchased, leased, licensed or received by customers of the
Employer.

'Termination Date' means the date specified in this Agreement or in a subsequent notice by either the Employee or the
g. Employer to be the last day of employment under this Agreement. The parties acknowledge that various provisions of
this Agreement will survive the Termination Date.

General Provisions

60.

61.

62.

63.

64.

65.

66.

Time is of the essence in this Agreement.

Headings are inserted for the convenience of the parties only and are not to be considered when interpreting this Agreement.
Words in the singular mean and include the plural and vice versa. Words in the masculine mean and include the feminine and
vice versa.

No failure or delay by either party to this Agreement in exercising any power, right or privilege provided in this Agreement will
operate as a waiver, nor will any single or partial exercise of such rights, powers or privileges preclude any further exercise of
them or the exercise of any other right, power or privilege provided in this Agreement.

This Agreement will inure to the benefit of and be binding upon the respective heirs, executors, administrators, successors and
assigns, as the case may be, of the Employer and the Employee.

This Agreement may be executed in counterparts. Facsimile signatures are binding and are considered to be original signatures.

If, at the time of execution of this Agreement, there is a pre-existing employment agreement still in effect between the parties to
this Agreement, then in consideration of and as a condition of the parties entering into this Agreement and other valuable
consideration, the receipt and sufficiency of which consideration is acknowledged, this Agreement will supersede any and all
pre-existing employment agreements between the Employer and the Employee. Any duties, obligations and liabilities still in
effect from any pre-existing employment agreement are void and no longer enforceable after execution of this Agreement.

This Agreement constitutes the entire agreement between the parties and there are no further items or provisions, either oral or
written. The parties to this Agreement stipulate that neither of them has made any representations with respect to the subject

matter of this Agreement except such representations as are specifically set forth in this Agreement.

[SIGNATURE PAGE TO FOLLOW]

IN WITNESS WHEREOF, the parties have duly affixed their signatures under hand and seal on this 1st day of April, 2021.

EMPLOYER:
/s/ Clifford L. Emmons March 31, 2021
Clifford L. Emmons Date

CEO of IIOT-OXYS, Inc
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EMPLOYEE:

/s/ Chandran Seshagiri March 31, 2021
Chandran Seshagiri Date
An individual

10
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Exhibit 10.2
EXTENSION NO. 1 TO CONVERTIBLE PROMISSORY NOTE

This Extension No. 1 (this “Extension”) to the Convertible Promissory Note, issued July 29, 2020 (the “Issuance Date”) in the
principal amount of $75,000, is by and between IIOT-OXY'S, Inc., a Nevada corporation (the “Borrower”), on the one hand, and GHS
Investments LLC, a Nevada limited liability company (the “Holder”), on the other hand. The Borrower and the Holder will be referred
to individually as a “Party” and collectively as the “Parties.” Any capitalized terms not defined in this Extension will have the meaning
set forth in the Convertible Promissory Note issued July 29, 2020 issued to the Holder by the Borrower (the “Note”), attached hereto as
Exhibit A.

RECITALS

WHEREAS, on July 29, 2020, the Borrower issued to the Holder the Note in the principal amount of $75,000 (the “Principal
Amount”);

WHEREAS, the Note matures on April 29, 2021 (the “Maturity Date”);
WHEREAS, the Parties wish to amend the Note to extend the Maturity Date to October 29, 2021.

THEREFORE, in consideration of the foregoing recitals, mutual covenants contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as set forth below.

AGREEMENT
1. Extended Maturity Date. Pursuant to 4.3 of the Note, the definition of “Maturity Date” in the Note shall be October
29,2021.
2. Waiver of Prior Defaults. Upon entering into this Extension, the Holder hereby waives all Events of Default, known

or unknown to the Holder, by Borrower prior to the Effective Date.

3. No Other Changes. Except as extended hereby, the Note will continue to be, and will remain, in full force and
effect. Except as provided herein, this Extension will not be deemed (i) to be a waiver of, or consent to, or a modification or amendment
of, any other term or condition of the Note or (ii) to prejudice any right or rights which the Parties may now have or may have in the
future under or in connection with the Note or any of the instruments or agreements referred to therein, as the same may be amended,
restated, supplemented or otherwise modified from time to time.

4. Authority: Binding on Successors. The Parties represent that they each have the authority to enter into this
Extension. This Extension will be binding on, and will inure to the benefit of, the Parties to it and their respective heirs, legal

representatives, successors, and assigns.

5. Governing Law and Venue. This Extension and the rights and duties of the Parties hereto will be construed and
determined in accordance with the terms of the Note.

6. Incorporation by Reference. The terms of the Note, except as amended by this Extension, are incorporated herein
by reference and will form a part of this Extension as if set forth herein in their entirety.

7. Counterparts; Facsimile Execution. This Extension may be executed in any number of counterparts and all such
counterparts taken together will be deemed to constitute one instrument. Delivery of an executed counterpart of this Extension by
facsimile or email will be equally as effective as delivery of a manually executed counterpart of this Extension.

IN WITNESS WHEREOF, each of the undersigned has executed this Extension the respective day and year set forth below:

BORROWER: IOT-OXYS, Inc.

Date: April 29,2021 By  /s/ Clifford L. Emmons
Clifford L. Emmons, CEO
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HOLDER:

Date: April 29,2021

By  /s/Sarfraz Hajee

Sarfraz Hajee, Member

EXHIBIT A
Convertible Promissory Note issued July 29, 2020

[See Attached]
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Exhibit 10.3
EXTENSION NO. 1 TO CONVERTIBLE PROMISSORY NOTE

This Extension No. 1 (this “Extension”) to the Convertible Promissory Note, issued July 29, 2020 (the “Issuance Date”) in the
principal amount of $100,000, is by and between IIOT-OXYS, Inc., a Nevada corporation (the “Borrower”), on the one hand, and GHS
Investments LLC, a Nevada limited liability company (the “Holder”), on the other hand. The Borrower and the Holder will be referred
to individually as a “Party” and collectively as the “Parties.” Any capitalized terms not defined in this Extension will have the meaning
set forth in the Convertible Promissory Note issued July 29, 2020 issued to the Holder by the Borrower (the “Note”), attached hereto as
Exhibit A.

RECITALS

WHEREAS, on July 29, 2020, the Borrower issued to the Holder the Note in the principal amount of $100,000 (the “Principal
Amount”);

WHEREAS, the Note matures on April 29, 2021 (the “Maturity Date”);
WHEREAS, the Parties wish to amend the Note to extend the Maturity Date to October 29, 2021.

THEREFORE, in consideration of the foregoing recitals, mutual covenants contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as set forth below.

AGREEMENT
1. Extended Maturity Date. Pursuant to 4.3 of the Note, the definition of “Maturity Date” in the Note shall be October
29,2021.
2. Waiver of Prior Defaults. Upon entering into this Extension, the Holder hereby waives all Events of Default, known

or unknown to the Holder, by Borrower prior to the Effective Date.

3. No Other Changes. Except as extended hereby, the Note will continue to be, and will remain, in full force and
effect. Except as provided herein, this Extension will not be deemed (i) to be a waiver of, or consent to, or a modification or amendment
of, any other term or condition of the Note or (ii) to prejudice any right or rights which the Parties may now have or may have in the
future under or in connection with the Note or any of the instruments or agreements referred to therein, as the same may be amended,
restated, supplemented or otherwise modified from time to time.

4. Authority: Binding on Successors. The Parties represent that they each have the authority to enter into this
Extension. This Extension will be binding on, and will inure to the benefit of, the Parties to it and their respective heirs, legal

representatives, successors, and assigns.

5. Governing Law and Venue. This Extension and the rights and duties of the Parties hereto will be construed and
determined in accordance with the terms of the Note.

6. Incorporation by Reference. The terms of the Note, except as amended by this Extension, are incorporated herein
by reference and will form a part of this Extension as if set forth herein in their entirety.

7. Counterparts; Facsimile Execution. This Extension may be executed in any number of counterparts and all such
counterparts taken together will be deemed to constitute one instrument. Delivery of an executed counterpart of this Extension by
facsimile or email will be equally as effective as delivery of a manually executed counterpart of this Extension.

IN WITNESS WHEREOF, each of the undersigned has executed this Extension the respective day and year set forth below:

BORROWER: IOT-OXYS, Inc.

Date: April 29,2021 By  /s/ Clifford L. Emmons
Clifford L. Emmons, CEO

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

HOLDER:

Date: April 29,2021

By  /s/Sarfraz Hajee

Sarfraz Hajee, Member

EXHIBIT A
Convertible Promissory Note issued July 29, 2020

[See Attached]
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Exhibit 31.1

CERTIFICATIONS

I, Clifford L. Emmons, certify that:

1.

I have reviewed this Form 10-Q quarterly report of IIOT-OXY'S, Inc. for the quarter ended June 30, 2021;

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;

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;

I am 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(%)) for the registrant and have:

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
my supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is

a. o iy . . S . . o
made known to me by others within those entities, particularly during the period in which this report is being prepared;
Designed such internal control over financial reporting, or caused such internal control over financial reporting to be

b designed under my 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;
Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
c 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

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
d. registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

I have disclosed, based on my most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

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

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.

Date: August 13, 2021

/s/ Clifford L. Emmons

Clifford L. Emmons, Chief Executive Officer
(Principal Executive & Financial Officer)
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Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of [IOT-OXYS, Inc. (the “Company”) on Form 10-Q for the quarter ended June 30, 2021, as

filed with the Securities and Exchange Commission (the “Report”), the undersigned principal executive and principal financial officer of
the Company, hereby certifies pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 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; and

the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations

2) of the Company.

Date: August 13, 2021

/s/ Clifford L. Emmons
Clifford L. Emmons, Chief Executive Officer
(Principal Executive & Financial Officer)
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Cover - shares

Cover [Abstract]

6 Months Ended
Jun. 30, 2021 Aug. 12,2021

Document Type 10-Q
Amendment Flag false

Document Quarterly Report true

Document Transition Report false

Document Period End Date Jun. 30, 2021
Document Fiscal Period Focus Q2

Document Fiscal Year Focus 2021

Current Fiscal Year End Date --12-31

Entity File Number 000-50773
Entity Registrant Name IIOT-OXYS, Inc.
Entity Central Index Key 0001290658
Entity Tax Identification Number 56-2415252
Entity Incorporation, State or Country Code NV

Entity Address, Address Line One 705 Cambridge Street
Entity Address, City or Town Cambridge
Entity Address, State or Province MA

Entity Address, Postal Zip Code 02141

City Area Code (401)

Local Phone Number 307-3092

Entity Current Reporting Status Yes

Entity Interactive Data Current Yes

Entity Filer Category Non-accelerated Filer
Entity Small Business true

Entity Emerging Growth Company true

Elected Not To Use the Extended Transition Period false

Entity Shell Company

false

Entity Common Stock, Shares Outstanding 215,854,396
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Condensed Consolidated

Balance Sheets (Unaudited) - Jun. 30, Dec. 31,

USD (5) 2021 2020
Current Assets
Cash and cash equivalents $80,262 $103,074
Prepaid expenses 6,806 2,427
Total Current Assets 87,068 105,501
Intangible assets, net 323,038 347,856
Total Assets 410,106 453,357
Current Liabilities
Accounts payable 174,351 169,914
Accrued liabilities 183,168 147,490
Deferred revenue 46,425 46,425

Notes payable, current portion, net of debt discounts of $284.376 and $111.781 at June
30, 2021 and December 31, 2020, respectively

428,791 953,219

Shares payable to related parties 301,740 730,836
Salaries payable to related parties 267,752 407,271
Derivative liability 125,121 315,782
PPP loan 36,700 0

Total Current Liabilities 1,564,048 2,770,937
PPP loan 0 36,700
Due to stockholders 1,000 1,000
Total Liabilities 1,565,048 2,808,637

Commitments and contingencies (Note 4)

Series B Convertible Preferred Stock, 600 shares designated, $0.001 par value, $1.200
stated value; 155 shares issued and outstanding at June 30, 2021 and December 31, 2020,
respectively. Liquidation preference $186.000 as of June 30, 2021 and December 31,
2020, respectively

Stockholders' Equity (Deficit)

Preferred Stock Series A, $0.001 par value, 10,000,000 Shares authorized; 25,845 shares
issued and outstanding at June 30, 2021 and December 31, 2020, respectively

Common Stock $0.001 par value, 1,000,000,000 shares authorized; 197,654,396 shares
and 145,110,130 shares issued and outstanding at June 30, 2021 and December 31, 2020, 197,655 145,111

respectively

186,000 186,000

26 26

Additional paid in capital 6,428,833 4,794,261
Accumulated deficit (7,967,456)(7,480,678)
Total Stockholders' Equity (Deficit) (1,340,942)(2,541,280)
Total Liabilities and Stockholders' Equity (Deficit) $410,106 $ 453,357
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Condensed Consolidated
Balance Sheets (Unaudited)
(Parenthetical) - USD ($)

Jun. 30, 2021 Dec. 31, 2020

Debt discount $ 284,376 $ 111,781
Preferred stock, shares authorized 10,000,000 10,000,000
Preferred stock, par value $0.001 $0.001
Common stock, par value $0.001 $ 0.001

1,000,000,000 1,000,000,000
197,654,396 145,110,130
197,654,396 145,110,130

Common stock, shares authorized
Common stock, shares issued

Common stock, shares outstanding
Series B Convertible Preferred Stock [Member]

Preferred stock, shares authorized 600 600
Preferred stock, par value $ 1,200 $ 1,200
Preferred stock, shares issued 155 155
Preferred stock, shares outstanding 155 155
Liquidation preference $ 186,000 $ 186,000
Series A Preferred Stock [Member]

Preferred stock, shares authorized 10,000,000 10,000,000
Preferred stock, par value $0.001 $ 0.001
Preferred stock, shares issued 25,845 25,845
Preferred stock, shares outstanding 25,845 25,845
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Condensed Consolidated 3 Months Ended 6 Months Ended

Statements of Operations Jun. 30, Jun.30, Jun.30, Jun.30,
(Unaudited) - USD (8) 2021 2020 2021 2020

Income Statement [Abstract]
Revenues $0 $26,171 $0 $41,771
Cost of sales 0 12,487 0 21,121
Gross Profit 0 13,684 0 20,650
Operating Expenses
Bank service charges 57 1,845 132 3,267
Office expenses 1,246 2,571 3,327 3,544
Organization Costs 5,690 10,977 10,981 22,124
Payroll expense 96,598 0 138,279 0
Professional fees 165,341 244216 376,496 431,337
Patent license fees 0 1,644 0 3,288
Amortization of intangible assets 12,341 12,341 24,818 24,682
Total Operating Expenses 281,273 273,594 554,033 488,242
Other Income (Expense)
Gain (loss) on change in FMV of derivative liability 105,961 (75,324) 190,661 (139,232)
Gain on extinguishment of debt 0 0 120,000 0
Interest expense (110,891) (49,434) (232,338) (567,723)
Other Income 0 0 0 409
Total Other Income (Expense) (4,930) (124,758) 78,323 (706,546)
Net Loss Before Income Taxes (286,203) (384,668) (475,710) (1,174,138)
Provision for income tax 0 0 0 0
Net Loss (286,203) (384,668) (475,710) (1,174,138)
Convertible Preferred Stock Dividend (5,564) 0 (11,068) 0

Net Loss Attributable to Common Stockholders $ $
SELL088 ATIDUIADIE 10 L OMMON SI0CKA0ICErs $ (O1767) 1g4 gs) SU86TT) | 104 130

Net Loss Per Share Attributable to Common Stockholders - $ (0.00) §(0.01)  $(0.00) $ (0.01)

Basic and Diluted

Weighted Average Shares Outstanding Attributable to Common
Stockholders - Basic and Diluted 193,513,22871,927,594177,051,21778,478,730
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Condensed Consolidated
Statements of Stockholders'
Equity (Deficit) (Unaudited)

- USD ()

Beginning balance, value at Dec. 31, 2019

Preferred Common
Stock
[Member] [Member]

Beginning balance, shares at Dec. 31, 2019
Beneficial conversion feature discount on note payable

Common stock issued for conversion of convertible note payables

StockIssuedDuringPeriodSharesConversionOfConvertibleSecurities,
Shares

Common stock issued for conversion of detachable warrants

Common stock issued for conversion of detachable warrants, Shares 40,802,082

Relief of derivative liabilities

Warrants issued for default of convertible note payables

Changes in FMV of warrants related to convertible note payables
Net loss

Ending balance, value at Jun. 30, 2020

Ending balance, shares at Jun. 30, 2020

Beginning balance, value at Mar. 31, 2020

Beginning balance, shares at Mar. 31, 2020
Beneficial conversion feature discount on note payable

Common stock issued for conversion of convertible note payables

StockIssuedDuringPeriodSharesConversionOfConvertibleSecurities,
Shares

Common stock issued for conversion of detachable warrants

Common stock issued for conversion of detachable warrants, Shares 40,802,082

Relief of derivative liabilities

Net loss
Ending balance, value at Jun. 30, 2020
Ending balance, shares at Jun. 30, 2020

Beginning balance, value at Dec. 31, 2020 $26

Beginning balance, shares at Dec. 31, 2020 25,845
Common stock issued for accrued compensation

Common stock issued for accrued compensation, Shares

Common stock sold for cash
StockIssuedDuringPeriodSharesNewlssues, Shares

Beneficial conversion feature discount on note payable

Commission paid for raising capital

Common stock issued for conversion of convertible note payables
StockIssuedDuringPeriodSharesConversionOfConvertibleSecurities,
Shares

Common stock issued for services

Common stock issued for services, Shares
Net loss
Ending balance, value at Jun. 30, 2021 $26

Ending balance, shares at Jun. 30, 2021 25,845
Beginning balance, value at Mar. 31, 2021 $26

Beginning balance, shares at Mar. 31, 2021 25,845
Common stock issued for accrued compensation

Agg;g?izal Retained
Stock . Earnings Total
Capital [Member]
[Member]
$ $ $
§43314 3,077,972 (5,040,307)(1,919,021)
43,313,547
26,833 26,833
$50,950 1,686 52,636
50,950,000
$40,802  (40,802)
235,393 235,393
163,433 163,433
203,597  (203,597)

(1,174,138)(1,174,138)
$ 135,066 3,668,112 (6,418,042)(2,614,864)
135,065,629

$67,064 3,526,326 (6,033,374)(2,439,984)
67,063,547

26,833 26,833
$27,200  (2,252) 24,948
27,200,000
$40,802  (40,802)

158,007 158,007

(384,668) (384,668)
$ 135,066 3,668,112 (6,418,042)(2,614,864)
135,065,629

$ 145,111 4,794,261 (7,480,678)(2,541,280)
145,110,129
$2,343 700,643 702,986
2,343,288
$25,300 354,200 379,500
25,300,000
360,000 360,000
(7,590) (7,590)
$24351 219,169 243,520
24,350,978
$ 550 8,150 8,700
550,000

(486,778) (486,778)
$197,655 6,428,833 (7,967,456)(1,340,942)
197,654,395
$178,362 5,530,610 (7,675,689)(1,966,691)
178,361,107
$2,343

700,643 702,986
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Common stock issued for accrued compensation, Shares

Common stock sold for cash
StockIssuedDuringPeriodSharesNewlIssues, Shares

Commission paid for raising capital

Common stock issued for conversion of convertible note payables
StockIssuedDuringPeriodSharesConversionOfConvertibleSecurities,
Shares

Common stock issued for services

Common stock issued for services, Shares
Net loss
Ending balance, value at Jun. 30, 2021

$26

Ending balance, shares at Jun. 30, 2021 25,845

2,343,288
$ 8,900 124,600
8,900,000

(2,670)
$7,500 67,500
7,500,000
$ 550 8,150
550,000
§197,655 >
197,654,395

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

133,500
(2,670)
75,000
8,700

(291,767) (291,767)
$ $

6,428,833 (7,967,456)(1,340,942)


javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
https://www.secdatabase.com

Condensed Consolidated
Statements of Cash Flows
(Unaudited) - USD (8)
Cash Flows From Operating Activities
Net loss

Adjustments to reconcile net loss to net cash used in operating activities

Gain on extinguishment of debt

Loss on issuance of default warrants
Increase in principal due to penalty provision
Increase in principal due to fees
Amortization of discount on notes payable
Amortization of intangible assets

Increase (Decrease) in:

Accounts receivable

Prepaid expense

Accounts payable

Accrued liabilities

Derivative liability

Deferred revenue

Shares payable to related parties

Salaries payable to related parties

Net Cash Provided by (Used in) Operating Activities
Cash Flows From Financing Activities

Cash received from PPP loan

Cash received from Convertible Note Payable
Proceeds from sale of common stock, net of commissions

Payment for offering costs

Net Cash Provided By Financing Activities
Net increase in cash and cash equivalents

Cash and Cash Equivalents - Beginning of Period
Cash and Cash Equivalents - End of Period
Supplement Disclosures of Cash Flow Information
Interest paid during the period

Income taxes paid during the period

Supplemental Disclosures of Non-Cash Investing and Financing Activities

Discount on notes payable

Conversion of convertible notes payable and derivative liabilities

Warrant anti-dilution issuance
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6 Months Ended
Jun. 30,2021 Jun. 30, 2020

$ (486,778)

(120,000)
0

0

0
187,405
24,818

0
(4,379)
4,437
56,065
(190,661)
0
273,890
(139,519)
(394,722)

0

0
371,910
0
371,910
(22,812)
103,074
80,262

0
0

360,000
955,206
$0

$ (1,174,138)

0
163,433
146,250
16,726
47,490
24,682

11,760
(325)
(420)
(12,710)
299,120
46,425
362,454
12,863
(56,390)

36,700
29,510
0

0
66,210
9,820
24,212
34,032

0
24,295

0
288,029
$ 203,597
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NATURE OF
OPERATIONS, BASIS OF
PRESENTATION AND
GOING CONCERN
Accounting Policies

[Abstract]

NATURE OF OPERATIONS,

BASIS OF PRESENTATION
AND GOING CONCERN

6 Months Ended

Jun. 30, 2021

NOTE 1 - NATURE OF OPERATIONS, BASIS OF PRESENTATION AND GOING
CONCERN
Unless otherwise indicated, any reference to “the Company”, “our company”, “we”, “us”, or
“our” refers to [IOT-OXYS, Inc., a Nevada corporation, and as applicable to its wholly-owned
subsidiaries, OXYS Corporation, a Nevada corporation, and HereLab, Inc., a Delaware
corporation.

IOT-OXYS, Inc., a Nevada corporation (the “Company”) was established for the purpose of
designing, building, testing, and selling Edge Computing Systems for the Industrial Internet.
The Company is currently devoting substantially all its efforts in identifying, developing and
marketing engineered products, software and services for applications in the Industrial Internet
which involves collecting and processing data collected from a wide variety of industrial systems
and machines.

We were incorporated in the state of New Jersey on October 1, 2003 under the name of Creative
Beauty Supply Corporation and commenced operations as of January 1, 2004. On November 30,
2007, our Board of Directors approved a plan to dispose of our wholesale and retail beauty supply
business. On May 18, 2015, we changed our name to Gotham Capital Holdings. From January
1, 2009 until July 28, 2017, we had no operations. On March 16, 2017, our Board of Directors
approved a name change to “IIOT-OXYS, Inc.” and authorized a change of domicile from New
Jersey to Nevada.

Impact of COVID-19

During the period ended June 30, 2021, the effects of a new coronavirus (“COVID-19”) and
related actions to attempt to control its spread began to impact our business. The impact of
COVID-19 on our operating results for the quarter ended June 30, 2021 was limited, in all
material respects, due to the government mandated numerous measures, including closures of
businesses, limitations on movements of individuals and goods, and the imposition of other
restrictive measures, in its efforts to mitigate the spread of COVID-19 within the country.

On March 11, 2020, the World Health Organization designated COVID-19 as a global pandemic.
Governments around the world have mandated, and continue to introduce, orders to slow the
transmission of the virus, including but not limited to shelter-in-place orders, quarantines,
significant restrictions on travel, as well as work restrictions that prohibit many employees from
going to work. Uncertainty with respect to the economic effects of the pandemic has introduced
significant volatility in the financial markets.

Basis of Presentation

The accompanying financial statements have been prepared in accordance with accounting
principles generally accepted in the United States of America (“GAAP”) and include the accounts
of the Company. The financial statements and accompanying notes are the representations of the
Company’s management, who is responsible for their integrity and objectivity. In the opinion of
the Company’s management, the financial statements reflect all adjustments, which are normal and
recurring in nature, necessary for fair financial statement presentation.

Going Concern
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The accompanying condensed consolidated financial statements have been prepared assuming
that the Company will continue as a going concern. As shown in the accompanying financial
statements, the Company has suffered continuing operating losses, used cash flows in operating
activities of $394,722, and has an accumulated deficit of $7,967,456 as of June 30, 2021. These
factors, among others, raise a substantial doubt about the Company’s ability to continue as a going
concern. If the Company is unable to obtain adequate capital, it could be forced to cease operations.
The accompanying financial statements do not include any adjustments to reflect the recoverability
and classification of recorded asset amounts and classification of liabilities that might be necessary
should the Company be unable to continue as a going concern.

Management believes that the Company will be able to achieve a satisfactory level of liquidity
to meet the Company’s obligations for the next 12 months by generating cash through additional
borrowings and/or sale of equity securities, as needed. However, there can be no assurance
that the Company will be able to generate sufficient liquidity to maintain its operations. The
financial statements do not include any adjustments that might result from the outcome of these
uncertainties.
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SUMMARY OF
SIGNIFICANT
ACCOUNTING POLICIES

Accounting Policies
[Abstract]

SUMMARY OF
SIGNIFICANT
ACCOUNTING POLICIES

6 Months Ended
Jun. 30, 2021

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The following summary of significant accounting policies of the Company is presented to assist
in the understanding of the Company’s financial statements. These accounting policies conform to
GAAP in all material respects and have been consistently applied in preparing the accompanying
condensed consolidated financial statements.

Interim Financial Statements

The accompanying unaudited condensed interim financial statements and related notes have been
prepared in accordance with GAAP for interim financial information, and in accordance with
the rules and regulations of the United States Securities and Exchange Commission with respect
to Form 10-Q and Article 8 of Regulation S-X. Accordingly, they do not include all of the
information and footnotes required by GAAP for complete financial statements. The unaudited
interim financial statements furnished reflect all adjustments (consisting of normal recurring
adjustments) which are, in the opinion of management, necessary for a fair statement of the results
for the interim periods presented. Interim results are not necessarily indicative of the results for
the full year. These unaudited interim condensed consolidated financial statements should be read
in conjunction with the audited financial statements of the Company for the year ended December
31, 2020.

Principles of Consolidation

The condensed consolidated financial statements for June 30, 2021 and 2020, respectively, include
the accounts of Company, and its wholly-owned subsidiaries OXYS Corporation and HereLab,
Inc. All significant intercompany balances and transactions have been eliminated.

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 and liabilities and disclosure
of contingent assets and liabilities at the date of the financial statements and the reported amounts
of revenues and expenses during the reporting period. The Company regularly evaluates estimates
and assumptions related to the valuation of accounts payable, accrued liabilities and payable
to related party. The Company bases its estimates and assumptions on current facts, historical
experience and various other factors that it believes to be reasonable under the circumstances,
the results of which form the basis for making judgments about the carrying values of assets and
liabilities and the accrual of costs and expenses that are not readily apparent from other sources.
The actual results experienced by the Company may differ materially and adversely from the
Company’s estimates. To the extent there are material differences between the estimates and the
actual results, future results of operations will be affected.

Cash and Cash Equivalents

The Company considers all highly liquid instruments with maturity of three months or less at the
time of issuance to be cash equivalents. The Company reported a cash balance of $80,262 and
$103,074 as of June 30, 2021 and December 31, 2020, respectively.

Accounts Receivable and Allowance for Doubtful Accounts
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Trade accounts receivable are carried at original invoice amount less an estimate made for doubtful
accounts. The Company determines the allowance for doubtful accounts by identifying potential
troubled accounts and by using historical experience and future expectations applied to an aging
of accounts. Trade accounts receivable are written off when deemed uncollectible. Recoveries of
trade accounts receivable previously written off are recorded as income when received. There was
no allowance for doubtful accounts as of June 30, 2021 and December 31, 2020, respectively.
Long-Lived Assets

The Company regularly reviews the carrying value and estimated lives of its long-lived assets to
determine whether indicators of impairment may exist that warrant adjustments to the carrying
value or estimated useful lives. The determinants used for this evaluation include management’s
estimate of the asset’s ability to generate positive income from operations and positive cash flow
in future periods as well as the strategic significance of the assets to the Company’s business
objectives.

Definite-lived intangible assets are amortized on a straight-line basis over the estimated periods
benefited and are reviewed when appropriate for possible impairment.

Basic and Diluted Earnings (Loss) Per Common Share

The Company computes earnings (loss) per share in accordance with Financial Accounting
Standards Board Accounting Standards Codification (“ASC”), ASC 260, “Earnings per Share”.
ASC 260 requires presentation of both basic and diluted earnings per share (“EPS”) on the face of
the income statement. Basic EPS is computed by dividing net income (loss) available to common
shareholders (numerator) by the weighted average number of shares outstanding (denominator)
during the period. Diluted EPS gives effect to all dilutive potential common shares outstanding
during the period using the treasury stock method and convertible note and preferred stock using
the if-converted method. In computing diluted EPS, the average stock price for the period is used
in determining the number of shares assumed to be purchased from the exercise of stock options
or warrants. Diluted EPS excludes all dilutive potential shares if their effect is anti-dilutive.

Revenue Recognition

The Company’s revenue is derived primarily from providing services under contractual
agreements. The Company recognizes revenue in accordance with ASC Topic No. 606, Revenue
Jfrom Contracts with Customers (“ASC 606”) which was adopted on January 1, 2018.

According to ASC 606, the Company recognizes revenue based on the following criteria:

e Identification of a contract or contracts, with a customer.

e Identification of the performance obligations in the contract.

e Determination of contract price.

e  Allocation of transaction price to the performance obligation.

e  Recognition of revenue when, or as, performance obligation is satisfied.

The Company used a practical expedient available under ASC 606-10-65-1(f)4 that permits it to
consider the aggregate effect of all contract modifications that occurred before the beginning of
the earliest period presented when identifying satisfied and unsatisfied performance obligations,
transaction price, and allocating the transaction price to the satisfied and unsatisfied performance
obligations.

The Company has elected to treat shipping and handling activities as cost of sales. Additionally,
the Company has elected to record revenue net of sales and other similar taxes.

Concentration of Credit Risk

Financial instruments that potentially expose the Company to concentrations of risk consist
primarily of cash and cash equivalents which are generally not collateralized. The Company’s
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policy is to place its cash and cash equivalents with high quality financial institutions, in order to
limit the amount of credit exposure. Accounts at each institution are insured by the Federal Deposit
Insurance Corporation (“FDIC”), up to $250,000. At June 30, 2021 and December 31, 2020, the
Company had no amounts in excess of the FDIC insurance limit.

Fair Value of Financial Instruments and Fair Value Measurements

ASC 820, “Fair Value Measurements and Disclosures”, requires an entity to maximize the use
of observable inputs and minimize the use of unobservable inputs when measuring fair value.
ASC 820 establishes a fair value hierarchy based on the level of independent, objective evidence
surrounding the inputs used to measure fair value. A financial instrument’s categorization within
the fair value hierarchy is based upon the lowest level of input that is significant to the fair value
measurement. ASC 820 prioritizes the inputs into three levels that may be used to measure fair
value:

Level 1 applies to assets or liabilities for which there are quoted prices in active markets for
identical assets or liabilities.

Level 2 applies to assets or liabilities for which there are inputs other than quoted prices that
are observable for the asset or liability such as quoted prices for similar assets or liabilities in
active markets; quoted prices for identical assets or liabilities in markets with insufficient volume
or infrequent transactions (less active markets); or model-derived valuations in which significant
inputs are observable or can be derived principally from, or corroborated by, observable market
data. If the asset or liability has a specified (contractual) term, the Level 2 input must be observable
for substantially the full term of the asset or liability.

Level 3 applies to assets or liabilities for which there are unobservable inputs to the valuation
methodology that are significant to the measurement of the fair value of the assets or liabilities.

The Company’s condensed consolidated financial instruments consist of cash and cash
equivalents, prepaid expenses, accounts payable, accrued liabilities, notes payable and related
parties payable. The Company believes that the recorded values of all the financial instruments
approximate their current fair values because of their nature and respective maturity dates or
durations.

Income Taxes

The Company accounts for income taxes using the asset and liability method in accordance
with ASC 740, “Income Taxes”. The asset and liability method provide that deferred tax assets
and liabilities are recognized for the expected future tax consequences of temporary differences
between the financial reporting and tax basis of assets and liabilities, and for operating loss and tax
credit carry forwards. Deferred tax assets and liabilities are measured using the currently enacted
tax rates and laws. The Company records a valuation allowance to reduce deferred tax assets to the
amount that is believed more likely than not to be realized.

The Company follows the provisions of ASC 740-10, “Accounting for Uncertain Income Tax
Positions.” When tax returns are filed, it is highly certain that some positions taken would be
sustained upon examination by the taxing authorities, while others are subject to uncertainty about
the merits of the position taken or the amount of the position that would be ultimately sustained.
In accordance with the guidance of ASC 740-10, the benefit of a tax position is recognized in
the financial statements in the period during which, based on all available evidence, management
believes it is more likely than not that the position will be sustained upon examination, including
the resolution of appeals or litigation processes, if any. Tax positions taken are not offset or
aggregated with other positions. Tax positions that meet the more-likely-than-not recognition
threshold are measured as the largest amount of tax benefit that is more than 50 percent likely of
being realized upon settlement with the applicable taxing authority. The portion of the benefits
associated with tax positions taken that exceeds the amount measured as described above should
be reflected as a liability for unrecognized tax benefits in the accompanying consolidated balance
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sheets along with any associated interest and penalties that would be payable to the taxing
authorities upon examination.

Convertible Debt and Convertible Preferred Stock

When the Company issues convertible debt or convertible preferred stock, it first evaluates the
balance sheet classification of the convertible instrument in its entirety to determine whether
the instrument should be classified as a liability under ASC 480, Distinguishing Liabilities from
Equity, and second whether the conversion feature should be accounted for separately from the
host instrument. A conversion feature of a convertible debt instrument or certain convertible
preferred stock would be separated from the convertible instrument and classified as a derivative
liability if the conversion feature, were it a standalone instrument, meets the definition of an
“embedded derivative” in ASC 815, Derivatives and Hedging. Generally, characteristics that
require derivative treatment include, among others, when the conversion feature is not indexed to
the Company’s equity, as defined in ASC 815-40, or when it must be settled either in cash or by
issuing stock that is readily convertible to cash. When a conversion feature meets the definition
of an embedded derivative, it would be separated from the host instrument and classified as a
derivative liability carried on the consolidated balance sheet at fair value, with any changes in its
fair value recognized currently in the consolidated statements of operations.

If a conversion feature does not meet the conditions to be separated and accounted for as an
embedded derivative liability, the Company then determines whether the conversion feature is
“beneficial”. A conversion feature would be considered beneficial if the conversion feature is “in
the money” when the host instrument is issued or, under certain circumstances, later. If convertible
debt contains a beneficial conversion feature (“BCF”), the amount of the amount of the proceeds
allocated to the BCF reduces the balance of the convertible debt, creating a discount which is
amortized over the debt’s term to interest expense in the consolidated statements of operations.

When a convertible preferred stock contains a BCF, after allocating the proceeds to the BCF, the
resulting discount is either amortized over the period beginning when the convertible preferred
stock is issued up to the earliest date the conversion feature may be exercised, or if the convertible
preferred stock is immediately exercisable, the discount is fully amortized at the date of issuance.
The amortization is recorded similar to a dividend.

Convertible debt is accounted for under the ASC 470-20, Debt — Debt with Conversion and Other
Options.

Recent Accounting Pronouncements

In December 2019, the Financial Accounting Standards Board issued Accounting Standards
Update (“ASU”) ASU No. 2019-12, Income Taxes (Topic 740), Simplifying the Accounting for
Income Taxes, which is intended to simplify various aspects related to accounting for income
taxes. ASU 2019-12 removes certain exceptions to the general principles in Topic 740 and
also clarifies and amends existing guidance to improve consistent application. This guidance is
effective for fiscal years, and interim periods within those fiscal years, beginning after December
15, 2021, and interim periods within fiscal years beginning after December 15, 2022, with early
adoption permitted. The Company is currently evaluating the impact of this guidance on its
consolidated financial statements.

In August 2020, the FASB issued ASU 2020-06, Debt—Debt with Conversion and Other Options
(Subtopic 470-20) and Derivatives and Hedging—Contracts in Entity’s Own Equity (Subtopic
815-40): Accounting for Convertible Instruments and Contracts in an Entity’s Own Equity, which
simplifies accounting for convertible instruments by removing major separation models required
under current GAAP. The ASU also removes certain settlement conditions that are required for
equity contracts to qualify for the derivative scope exception and simplifies the diluted earnings per
share calculation in certain areas. The amendments in this ASU are effective for annual and interim
periods beginning after December 15, 2023, although early adoption is permitted. The Company is
in the process of evaluating the impact of this new guidance on its financial statements.
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Other accounting standards that have been issued or proposed by FASB and do not require
adoption until a future date are not expected to have a material impact on the consolidated financial
statements upon adoption. The Company does not discuss recent pronouncements that are not
anticipated to have an impact on or are unrelated to its financial condition, results of operations,
cash flows or disclosures.
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INTANGIBLE ASSETS

Goodwill and Intangible
Assets Disclosure [Abstract]

INTANGIBLE ASSETS

6 Months Ended
Jun. 30, 2021

NOTE 3 - INTANGIBLE ASSETS

The Company’s intangible assets comprise of intellectual property revolving around their field
tests, sensor integrations, and board designs. Intangible assets, net of amortization at June 30, 2021
and December 31, 2020 amounted to $323,038 and $347,856, respectively.

December 31,

June 30, 2021 2020
Intangible Assets $ 495,000 $ 495,000
Accumulated amortization (171,962) (147,144)
Intangible Assets, net $ 323,038 $ 347,856

At June 30, 2021 and December 31, 2020, respectively, the Company determined that none of its
intangible assets were impaired. Amortizable intangible assets are amortized using the straight-
line method over their estimated useful lives of ten years. Amortization expense of finite-lived
intangibles was $12,341 and $12,341 for the three months ended June 30, 2021 and 2020, and
$24,818 and $24,682 for the six months ended June 30, 2021 and 2020, respectively.

The following table summarizes the Company’s estimated future amortization expense of
intangible assets with finite lives as of December 31:

Amortization
expense

2021 $ 24,954
2022 49,500
2023 49,500
2024 49,500
2025 49,500
Thereafter 100,084
Total $ 323,038
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COMMITMENTS AND
CONTINGENCIES
Commitments and
Contingencies Disclosure
[Abstract]
COMMITMENTS AND
CONTINGENCIES

6 Months Ended
Jun. 30, 2021

NOTE 4 - COMMITMENTS AND CONTINGENCIES

In prior years, the Company entered into consulting agreements with one director, three executive
officers, and one engineer of the Company, which include commitments to issue shares of the
Company’s common stock from the Company’s Stock Incentive Plans. Two agreements have been
terminated and shares have been issued in conjunction with the related separation agreements, but
the vested shares related to the remaining consulting agreements with the three executive officers
have not yet been issued in full, and therefore, remain a liability. According to the remaining three
agreements, 1,319,000 shares vested in 2019, 2,400,000 shares vested in 2020, 2,400,000 shares
of common stock have vested as of June 30, 2021, and $1,200,000 remain unvested as of June 30,
2021. The shares vest annually on the anniversary date of the agreements.

In the event that the agreement is terminated by either party pursuant to the terms of the agreement,
all unvested shares which have been earned shall vest on a pro-rata basis as of the effective date of
the termination of the agreement and all unearned, unvested shares shall be terminated.

The value of the shares was assigned at fair market value on the effective date of the agreement
and the pro-rata number of shares earned was calculated and amortized at the end of each reporting
period. The Company has accrued $301,740 and $730,836 in shares payable in conjunction with
these agreements as of June 30, 2021 and December 31, 2020, respectively. A summary of these
agreements is as follows.

On March 11, 2019, the Company’s Board of Directors approved the Consulting Agreement dated
effective June 1, 2018 with its CEO. The term of the agreement is for three years beginning as
of the effective date, unless terminated earlier pursuant to the agreement and is automatically
renewable for one-year terms upon the consent of the parties. The services to be provided by the
CEO pursuant to the agreement are those customary for the position in which the CEO is serving.
As of the effective date, the Company shall issue to the CEO an aggregate of 3,060,000 shares of
the Company’s common stock which vest as follows:

1. 560,000 shares on the first-year anniversary of the effective date;
2. 1,000,000 shares on the second-year anniversary of the effective date; and
3. 1,500,000 shares on the third-year anniversary of the effective date.

The shares are issued under the 2019 Stock Incentive Plan. Vesting of the shares is subject to
acceleration of vesting upon the occurrence of certain events such as a Change of Control (as
defined in the agreement) or the listing of the Company’s common stock on a senior exchange.
As of June 30, 2021 and December 31, 2020, 3,060,000 shares and 1,560,000 shares had vested,
respectively.

On June 11, 2020, the Company entered into a Debt Forgiveness Agreement with the CEO,
pursuant to which the CEO forgave $185,000 of accrued and unpaid consulting fees owed to him
pursuant to his consulting agreement with the Company. On June 12, 2020, the Company entered
into an amendment effective January 1, 2020 to the Consulting Agreement with the CEO. The
amendment stated that from January 1, 2020 until April 23, 2020, the Consultant shall be paid
an hourly wage of $12.75 per hour for services performed. From April 24, 2020 onward, the
Consultant shall be paid an hourly wage of $48.08 an hour for services performed. Fees may accrue
at the discretion of management. At any time, the Consultant shall have the right to convert any
accrued and unpaid fees into shares of Common Stock of the Company. The conversion price shall
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equal 90% multiplied by the market price (representing a discount rate of 10%). As of June 30,
2021 and December 31, 2020, the Company recorded $141,415 and $138,602 in salaries payable
to the CEO.

On March 11, 2019, the Company’s Board of Directors approved the Consulting Agreement dated
effective October 1, 2018 with its COO. The term of the agreement is for three years beginning
as of the effective date, unless terminated earlier pursuant to the agreement and is automatically
renewable for one-year terms upon the consent of the parties. The services to be provided by the
COO pursuant to the agreement are those customary for the position in which the COO is serving.
As of the effective date, the Company shall issue to the COO an aggregate of 2,409,000 shares of
the Company’s common stock which vest as follows:

1. 409,000 shares on the first-year anniversary of the effective date;
2. 800,000 shares on the second-year anniversary of the effective date; and
3. 1,200,000 shares on the third-year anniversary of the effective date.

The shares are issued under the 2017 Stock Incentive Plan. Vesting of the shares is subject to
acceleration of vesting upon the occurrence of certain events such as a Change of Control (as
defined in the agreement) or the listing of the Company’s common stock on a senior exchange.
As of June 30, 2021 and December 31, 2020, 1,209,000 shares and 1,209,000 shares had vested
respectively.

On June 11, 2020, the Company entered into a Debt Forgiveness Agreement with the COO,
pursuant to which the COO forgave $103,250 of accrued and unpaid consulting fees owed to her
pursuant to her consulting agreement with the Company. On June 12, 2020, the Company entered
into an amendment effective January 1, 2020 to the Consulting Agreement with the COO. The
amendment stated that from January 1, 2020 until April 23, 2020, the Consultant shall be paid
an hourly wage of $12.75 per hour for services performed. From April 24, 2020 onward, the
Consultant shall be paid an hourly wage of $48.08 an hour for services performed. Fees may accrue
at the discretion of management. At any time, the Consultant shall have the right to convert any
accrued and unpaid fees into shares of Common Stock of the Company. The conversion price shall
equal 90% multiplied by the market price (representing a discount rate of 10%). As of June 30,
2021 and December 31, 2020, the Company recorded $126,337 and $139,078 in salaries payable
to the COO.

On March 11, 2019, the Company’s Board of Directors approved the Amended and Restated
Consulting Agreement dated effective April 1, 2018 with its CTO. The term of the agreement is for
three years beginning as of the effective date, unless terminated earlier pursuant to the agreement
and is automatically renewable for one-year terms upon the consent of the parties. The services to
be provided by the CTO pursuant to the agreement are those customary for the position in which
the CTO is serving. As of the effective date, the Company shall issue to the CTO an aggregate of
1,800,000 shares of the Company’s common stock which vest as follows:

1. 300,000 shares on the first-year anniversary of the effective date;
2. 600,000 shares on the second-year anniversary of the effective date; and
3. 900,000 shares on the third-year anniversary of the effective date.

On April 1, 2021, the Company and CTO mutually agreed to terminate the Amended and Restated
Consulting Agreement. The Company and CTO agreed to settle for 843,288 shares of common
stock for past services which were valued at the fair value of $270,493. As of June 30, 2021 and
December 31, 2020, 0 shares and 900,000 shares had vested, respectively.

On June 11, 2020, the Company entered into a Debt Forgiveness Agreement with the CTO
pursuant to which the CTO forgave $82,475 of accrued and unpaid consulting fees owed to him
pursuant to his consulting agreement with the Company. On June 12, 2020, the Company entered
into an amendment effective January 1, 2020 to the Consulting Agreement with the CTO. The
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amendment stated that from January 1, 2020 until April 23, 2020, the Consultant shall be paid
an hourly wage of $12.75 per hour for services performed. From April 24, 2020 onward, the
Consultant shall be paid an hourly wage of $48.08 an hour for services performed. Fees may accrue
at the discretion of management. At any time, the Consultant shall have the right to convert any
accrued and unpaid fees into shares of Common Stock of the Company. The conversion price shall
equal 90% multiplied by the market price (representing a discount rate of 10%). As of June 30,
2021 and December 31, 2020, the Company recorded $0 and $129,590 in salaries payable to the
CTO.
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CONVERTIBLE NOTES 6 Months Ended

PAYABLE Jun. 30, 2021
Debt Disclosure [Abstract]
CONVERTIBLE NOTES NOTE 5 - CONVERTIBLE NOTES PAYABLE
PAYABLE

The following table summarizes the outstanding balance of convertible notes payable, interest and
conversion rates as of June 30, 2021 and December 31, 2020, respectively.

June 30, December
2021 31, 2020

A. Convertible note payable to an investor with interest at 12%
per annum, convertible at any time into shares of common
stock at $0.01 per share. Interest is payable quarterly with the
balance of principal and interest due on maturity on March 1,
2022. The note is secured by substantially all the assets of the
Company. $ 375,000 $ 600,000

B. Convertible note payable to an investor with interest at 5% per
annum, convertible at any time into shares of common stock at
$0.00084 per share. Interest is payable annually with the
balance of principal and interest due on maturity on March 1,
2022. The note is secured by substantially all the assets of the
Company. 55,000 55,000

C. Convertible note payable to an investor with interest at 12%
per annum. On February 3, 2021, the investor settled the note
and accrued interest, in exchange of common stock of the
Company. = 50,000

D. Convertible note payable to an investor with interest at 12%
per annum. $10,000 of the principal is currently convertible
into shares of common stock at $0.01 per share, with
remaining principal and interest convertible into shares of
common stock at $0.01 per share. Interest is payable quarterly
with the balance of principal and interest due on maturity on
March 1, 2022. The note is secured by substantially all the
assets of the Company. 50,000 60,000

E. Convertible note payable to a related party with interest at 12%
per annum, convertible at any time into shares of common
stock at $0.00084 per share. Interest is payable quarterly with
the balance of principal and interest due on maturity on August
2,2022. The note is secured by substantially all the assets of
the Company. 125,000 125,000

F. Convertible note payable to an investor with interest at 10%
per annum, convertible at any time into shares of common
stock at $0.01 per share. Principal and interest due on maturity
on October 29, 2021. 33,167 100,000

G. Convertible note payable to an investor with interest at 10%
per annum, convertible at any time into shares of common
stock at $0.0099 per share. Note was issued as payment for
future fees to be incurred under the related Equity Financing 75,000 75,000
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Agreement. Principal and interest due on maturity on October

29,2021.

713,167 1,065,000
Less unamortized discount (284,376) (111,781)
Net balance 428,791 953,219
Less current portion (428,791) (953,219)

$ - 8

A. January 18, 2018 Convertible Note and Warrants (“Note A”)

On January 28, 2021, the noteholder of Note A agreed to extend the maturity date of the Senior
Secured Convertible Promissory Note to March 1, 2022, in exchange for the reduction of the
conversion price to $0.01 per share, and all prior Events of Default (as defined in the Note
A) including penalties of $100,000 were waived, and all future Events of Default (as defined
in the Note A) pertaining to the future payment of interest were waived through maturity. The
Company recorded $100,000 as extinguishment of debt in its statements of operations for the six
months ended June 30, 2021. The Company recorded $300,000 as the beneficial conversion feature
discount on note payable of $500,000 on January 28, 2021.

On February 4, 2021, the noteholder A converted the principal balance of $50,000 of its
convertible promissory note into 5,000,000 shares of common stock of the Company (Note 9).
On April 15, 2021, the noteholder A converted the principal balance of $75,000 of its convertible
promissory note into 7,500,000 shares of common stock of the Company (Note 9).

The Company amortized the beneficial conversion feature discount to interest expense of $70,743
and $2,999 for the three months ended June 30, 2021 and 2020, and $117,594 and $5,998 for
the six months ended June 30, 2021 and 2020, respectively. The unamortized discount totaled
$184,383 and $1,978 at June 30, 2021 and December 31, 2020, respectively. In addition, the
Company recorded interest expense of $11,589 and $17,951 for the three months ended June 30,
2021 and 2020, and $26,630 and $34,406 for the six months ended June 30, 2021 and 2020,
respectively. Accrued interest payable on Note A was $112,455 and $85,824 as of June 30, 2021
and December 31, 2020, respectively.

The principal balance payable on Note A amounted to $375,000 and $600,000 on June 30, 2021
and December 31, 2020, respectively.

B. January 2019 Convertible Note and Warrants (“Note B”)

The Company recorded interest expense of $686 and $686 on Note B for the three months ended
June 30, 2021 and 2020, and $1,364 and $1,372 for the six months ended June 30, 2021 and 2020,
respectively. Accrued interest payable on Note B was $6,705 and $5,342 as of June 30, 2021 and
December 31, 2020, respectively. The principal balance payable on Note B amounted to $55,000
and $55,000 on June 30, 2021 and December 31, 2020, respectively. The Note B matures on March
1, 2022.

C. March 2019 Convertible Note and Warrants (Note C”)

On January 28, 2021, the noteholder of Note C agreed to extend the maturity date of the Senior
Secured Convertible Promissory Note to March 1, 2022 in exchange for the reduction of the
conversion price to $0.01 per share, and all prior Events of Default (as defined in the Note C)
including penalties of $10,000 were waived, and all future Events of Default (as defined in the
Note C) pertaining to the future payment of interest were waived through maturity. The Company
recorded $10,000 as extinguishment of debt in its statements of operations for the six months
ended June 30, 2021. The Company recorded $30,000 as debt discount on note payable and
amortized it to interest expense since the Note was converted into common stock of the Company
immediately. The Company amortized the discount to interest expense of $0 and $315 for the
three months ended June 30, 2021 and 2020, and $30,000 and $1,019 for the six months ended
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June 30, 2021 and 2020, respectively. The unamortized discount was $0 and $0 at June 30, 2021
and December 31, 2020, respectively. In addition, the Company recorded interest expense of $0
and $1,795 for the three months ended June 30, 2021 and 2020, and $460 and $3,440 for the six
months ended June 30, 2021 and 2020, respectively. Accrued interest payable on Note C was $0
and $6,050 at June 30, 2021 and December 31, 2020, respectively.

On January 28, 2021, the noteholder of Note C converted the principal balance of $40,000 of
its convertible promissory note and $6,510 of accrued interest, into 4,650,978 shares of common
stock of the Company (Note 9). The principal balance payable on Note C amounted to $0 and
$50,000 on June 30, 2021 and December 31, 2020, respectively.

D. March 2019 Convertible Note and Warrants (“Note D)

On January 28, 2021, the noteholder of Note D agreed to extend the maturity date of the Senior
Secured Convertible Promissory Note to March 1, 2022 in exchange for the reduction of the
conversion price to $0.01 per share, and all prior Events of Default (as defined in the Note
D) including penalties of $10,000 were waived, and all future Events of Default (as defined
in the Note D) pertaining to the future payment of interest were waived through maturity. The
Company recorded $10,000 as extinguishment of debt in its statements of operations for the six
months ended June 30, 2021. The Company recorded $30,000 as the beneficial conversion feature
discount on note payable of $50,000 on January 28, 2021. The Company amortized the beneficial
conversion feature discount to interest expense of $6,877 and $315 for the three months ended
June 30, 2021 and 2020, and $11,562 and $1,019 for the six months ended June 30, 2021 and 2020,
respectively. The unamortized discount was $18,438 and $0 at June 30, 2021 and December 31,
2020, respectively. In addition, the Company recorded interest expense of $1,496 and $1,795 for
the three months ended June 30, 2021 and 2020, and $3,091 and $3,440 for the six months ended
June 30, 2021 and 2020, respectively. Accrued interest payable on Note D was $11,673 and $8,582
as of June 30, 2021 and December 31, 2020, respectively. The principal balance payable on Note
D amounted to $50,000 and $60,000 on June 30, 2021 and December 31, 2020, respectively.

E. August 2019 Convertible Note and Warrants (“Note E”)

On August 2, 2021, the noteholder of Note E agreed to extend the maturity date of the Senior
Secured Convertible Promissory Note to August 2, 2022. All other terms and conditions of the
Note E remain the same. The Company amortized the debt discount on Note E to interest expense
of $13,064 and $13,064 for the three months ended June 30, 2021 and 2020, and $28,249 and
$26,128 for the six months ended June 30, 2021 and 2020, respectively. The unamortized discount
was $20,896 and $34,104 at June 30, 2021 and December 31, 2020, respectively. The Company
recorded interest expense of $3,740 and $3,740 on Note E for the three months ended June
30, 2021 and 2020, and $7,439 and $7,480 for the six months ended June 30, 2021 and 2020,
respectively. Accrued interest payable on Note E was $26,128 and $18,690 as of June 30, 2021 and
December 31, 2020, respectively. The principal balance payable on Note E amounted to $125,000
and $125,000 on June 30, 2021 and December 31, 2020, respectively. The maturity date of the
Note E is August 2, 2021.

E July 2020 Equity Financing Arrangement (“Note F”,

On February 1, 2021, the noteholder of Note F converted the principal balance of $66,833 of its
convertible promissory note and $5,177 of accrued interest into 7,200,000 shares of common stock
of the Company (Note 9). The Company recorded interest expense of $827 and $0 for the three
months ended June 30, 2021 and 2020, and $2,231 and $0 for the six months ended June 30, 2021
and 2020, respectively. Accrued interest payable on Note G was $40 and $2,986 as of June 30,
2021 and December 31, 2020, respectively. The principal balance payable on Note F amounted to
$33,167 and $100,000 on June 30, 2021 and December 31, 2020, respectively. The noteholder of
Note F agreed to extend the maturity date of the note from April 29, 2021 to October 29, 2021.

G. July 2020 Equity Financing Arrangement (“Note G”)

In connection with entering into the Equity Financing Agreement, on July 29, 2020, the Company
issued to the investor a Convertible Promissory Note in the principal amount of $75,000 (“Note
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G”). No proceeds were received for this note as it was issued to offset future transaction costs
related to any future issuances of equity under the agreement. As a result, the amount has been
capitalized as deferred offering costs in the accompanying balance sheet and will be offset against
any future proceeds received under the agreement.

The Company recorded interest expense of $1,870 and $0 for the three months ended June 30,
2021 and 2020, and $3,719 and $0 for the six months ended June 30, 2021 and 2020, respectively.
Accrued interest amounted to $5,959 and $2,240 at June 30, 2021 and December 31, 2020,
respectively. The principal balance payable of Note G amounted to $75,000 at June 30, 2021 and
December 31, 2020, respectively. The noteholder of Note G agreed to extend the maturity date of
the note from April 29, 2021 to October 29, 2021.
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EARNINGS (LOSS) PER
SHARE
Earnings Per Share
[Abstract]
EARNINGS (LOSS) PER
SHARE

6 Months Ended
Jun. 30, 2021

NOTE 6 - EARNINGS (LOSS) PER SHARE

The following table sets forth the computation of basic and diluted net loss per share of common
stock for the three months and six months ended June 30, 2021 and 2020:

Three Months ended
June 30,
2021 2020
Net loss attributable to common stockholders (basic) $ (291,767) $ (384,668)

Shares used to compute net loss per common share, basic and 193,513,228 71,927,594

diluted
Net loss per share attributable to common stockholders, basic
and diluted $ (0.00) $ (0.01)
Six Months ended
June 30,
2021 2020
Net loss attributable to common stockholders (basic) $ (486,778) $ (1,174,138)

Shares used to compute net loss per common share, basic and 177,051,217 78.478.730
diluted

Net loss per share attributable to common stockholders, basic
and diluted $ (0.00) $ (0.01)
Basic net loss per share is calculated by dividing net loss by the weighted-average number of
common shares outstanding during the period. Diluted net loss per share is computed by dividing
net loss by the weighted-average number of common shares and common share equivalents
outstanding for the period. Common stock equivalents are only included when their effect is
dilutive. The Company’s potentially dilutive securities which include stock options, convertible
debt, convertible preferred stock and common stock warrants have been excluded from the
computation of diluted net loss per share as they would be anti-dilutive. For all periods presented,
there is no difference in the number of shares used to compute basic and diluted shares outstanding
due to the Company’s net loss position.

The following outstanding common stock equivalents have been excluded from diluted net loss
per common share for the six months ended June 30, 2021 and 2020, respectively, because their
inclusion would be anti-dilutive:

As of June 30,
2021 2020
Warrants to purchase common stock 2,868,397 2,868,397
Potentially issuable shares related to convertible notes payable 323,375,689 42,402,856
Potentially issuable vested shares to directors and officers 1,209,000 2,869,000
Potentially issuable unvested shares to officers 1,200,000 4,400,000
Potentially issuable vested shares to a consultant 150,000 -
Potentially issuance unvested shares to a consultant 300,000 —
Total anti-dilutive common stock equivalents 329,103,086 52,540,253
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PAYCHECK
PROTECTION PROGRAM
LOAN

Paycheck Protection
Program Loan
PAYCHECK PROTECTION
PROGRAM LOAN

6 Months Ended
Jun. 30, 2021

NOTE 7 - PAYCHECK PROTECTION PROGRAM LOAN

The Company applied for and received funding from the Payroll Protection Program (the “PPP
Loan”) in the amount of $36,700 under the Coronavirus Aid, Relief and Economic Security Act
(the “CARES Act”). The PPP Loan matures on April 23, 2022 and bears interest at a rate of
1.0% per annum. Monthly amortized principal and interest payments are deferred for six months
after the date of disbursement (subject to further deferral pursuant to the terms of the Paycheck
Protection Flexibility Act of 2020). The Promissory Note contains events of default and other
provisions customary for a loan of this type. The Paycheck Protection Program provides that the
use of PPP Loan amount shall be limited to certain qualifying expenses and may be partially or
wholly forgiven in accordance with the requirements set forth in the CARES Act. The Company
recorded the PPP Loan of $36,700 as a current liability on its Balance Sheet at June 30, 2021 and
December 31, 2020, respectively.
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RELATED PARTIES

Related Party Transactions

[Abstract]
RELATED PARTIES

6 Months Ended
Jun. 30, 2021

NOTE 8 - RELATED PARTIES

At June 30, 2021 and December 31, 2020, respectively, the amount due to two stockholders was
$1,000 relating to depositing funds for opening bank accounts for the Company.

The Company executed an operating lease to rent its current office facility from a stockholder on a
month-to-month basis at a monthly rent of $250 starting January 1, 2020. The Company recorded
rent expense of $750 and $750 for the three months ended June 30, 2021 and 2020, and $1,500 and
$1,500 for the six months ended June 30, 2021 and 2020, respectively. The Company has recorded
$1,000 and $18,000 of rent payable to the stockholder in accounts payable as of June 30, 2021 and
December 31, 2020, respectively.

The Company awarded shares payable to officers and a director valued at $110,361 and $181,227
for the three months ended June 30, 2021 and 2020, and $289,597 and $362,454 for the six months
ended June 30, 2021 and 2020, respectively, pursuant to the terms of an exchange agreement (Note
4). Shares payable as compensation to officers and a director amounted to $299,940 and $730,836
at June 30, 2021 and December 31, 2020, respectively. Shares payable compensation of $702,986
was converted into 2,343,288 shares of common stock for the six months ended June 30, 2021
(Note 9).
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STOCKHOLDERS'
EQUITY

Equity [Abstract]

6 Months Ended
Jun. 30, 2021

STOCKHOLDERS' EQUITY NOTE 9 - STOCKHOLDERS' EQUITY

On January 4, 2021, pursuant to the authorization and approval previously provided by the
stockholders, the Company filed a Certificate of Amendment to its Articles of Incorporation with
the Secretary of State of Nevada to increase its authorized shares of common stock, $0.001 par
value per share, from 190,000,000 shares to 1,000,000,000 shares, which filing became effective
on January 18,2021. The Company has authorized 10,000,000 shares of $0.001 par value preferred
stock.

Common Stock

Holders of shares of common stock are entitled to one vote for each share on all matters to be voted
on by the stockholders. Holders of common stock do not have cumulative voting rights. Holders
of common stock are entitled to share ratably in dividends, if any, as may be declared from time
to time by the Board of Directors in its discretion from funds legally available, therefore. In the
event of liquidation, dissolution, or winding up of the Company, the holders of common stock are
entitled to share pro rata in all assets remaining after payment in full of all liabilities. All of the
outstanding shares of common stock are fully paid and non-assessable. Holders of common stock
have no preemptive rights to purchase the Company’s common stock. There are no conversion or
redemption rights or sinking fund provisions with respect to the common stock.

On January 28, 2021, the noteholder of Note C converted the principal balance of $40,000 of
its convertible promissory note and $6,510 of accrued interest, into 4,650,978 shares of common
stock of the Company (Note 5).

On February 1, 2021, the noteholder of Note F converted the principal balance of $66,833 of its
convertible promissory note and $5,177 of accrued interest into 7,200,000 shares of common stock
of the Company (Note 5).

On February 4, 2021, the noteholder of Note A converted the principal balance of $50,000 of its
convertible promissory note into 5,000,000 shares of common stock of the Company (Note 5).

On February 24, 2021, the Company entered into a Common Stock Purchase Agreement with an
investor pursuant to which the investor agreed to purchase up to $5,000,000 of the Company’s
registered common stock at $0.015 per share. Pursuant to the Agreement, purchases may be
made by the Company during the Commitment Period (as defined in the Agreement) through the
submission of a purchase notice to the investor no sooner than ten business days after the preceding
closing. No purchase notice can be made in an amount less than $10,000 or greater than $500,000
or greater than two times the average of the daily trading dollar volume for the Company’s
common stock during the ten business days preceding the purchase date. Each purchase notice is
limited to the investor beneficially owning no more than 4.99% of the total outstanding common
stock of the Company at any given time. There are certain conditions precedent to each purchase
including, among others, an effective registration statement in place and the VWAP of the closing
price of the Company’s common stock greater than $0.0175 for the Company's common stock
during the five business days prior to the closing. On February 26, 2021, March 16, 2021 and
April 14, 2021, the investor purchased 8,000,000 shares, 8,400,000 shares and 8,900,000 shares of
common stock for a cash consideration of $120,000, $126,000 and $133,500, respectively.

On April 1, 2021, the Company’s Chief Technology Officer resigned from his employment with
the Company. In settlement of the Company’s total obligations with the officer upon separation, the
Company issued 843,288 shares of its common stock valued at $252,986 as award shares payable
pursuant to the Stock Incentive Plan for services performed (Note 8).
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On April 15, 2021, the noteholder of Note A converted the principal balance of $75,000 of its
convertible promissory note into 7,500,000 shares of common stock of the Company (Note 5).

On May 20, 2021, the Company issued to a consultant for services rendered, pursuant to a
consulting agreement, 500,000 shares of common stock valued at the fair market price on the date
of issuance of $7,800.

On May 20, 2021, the Company issued to a consultant for services, pursuant to a consulting
agreement, 50,000 shares of common stock valued at the fair market price on the date of issuance
of $900.

On June 15, 2021, the Company issued 1,500,000 shares of common stock valued at $450,000 to
Company’s Chief Executive Officer in satisfaction of accrued shares payable compensation (Note
8).

As a result of all common stock issuances, the Company recorded 197,654,396 shares and
145,110,130 shares of common stock issued and outstanding at June 30, 2021 and December 31,
2020, respectively.

Stock Incentive Plans

On December 14, 2017, the Board of Directors of the Company approved the 2017 Stock Incentive
Plan (the “2017 Plan”). Awards may be made under the 2017 Plan for up to 4,500,000 shares
of common stock of the Company. All of the Company’s employees, officers and directors, as
well as consultants and advisors to the Company are eligible to be granted awards under the 2017
Plan. No awards can be granted under the 2017 Plan after the expiration of 10 years from the plan
approval but awards previously granted may extend beyond that date. Awards may consist of both
incentive and non-statutory options, restricted stock units, stock appreciation rights, and restricted
stock awards.

On March 11, 2019, the Board of Directors of the Company approved the 2019 Stock Incentive
Plan (the “Plan”). Awards may be made under the Plan for up to 5,000,000 shares of common
stock of the Company. All of the Company’s employees, officers and directors, as well as
consultants and advisors to the Company are eligible to be granted awards under the Plan. No
awards can be granted under the Plan after the expiration of 10 years from the plan approval but
awards previously granted may extend beyond that date. Awards may consist of both incentive and
non-statutory options, restricted stock units, stock appreciation rights, and restricted stock awards.
Shares earned and issued related to the consulting agreements are issued under the 2017 Stock
Incentive Plan and the 2019 Stock Incentive Plan (Note 4). Vesting of the shares is subject to
acceleration of vesting upon the occurrence of certain events such as a Change of Control (as
defined in the agreement) or the listing of the Company’s common stock on a senior exchange.

A summary of the status of the Company’s non-vested shares as of June 30, 2021 and 2020, and
changes during the six months period then ended, is presented below:

Non-vested

Shares of Welghted.

Average Fair
Common Value
Stock

Balance at December 31, 2019 6,000,000 $ 0.30
Awarded _ _
Vested (1,600,000) $ 0.30
Forfeited - B
Balance at June 30, 2020 4,400,000 $ 0.30
Balance at December 31, 2020 3,600,000 $ 0.30
Awarded - -
Vested (2,400,000) $ 0.30
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Forfeited - -
Balance at June 30, 2021 1,200,000 $ 0.30

Preferred Stock

Series A Supervoting Convertible Preferred Stock
On July 2, 2020, the Board of Directors of the Company authorized the issuance of 15,600 shares

of preferred stock, $0.001 par value per share, designated as Series A Supervoting Convertible
Preferred Stock.

Dividends: Initially, there will be no dividends due or payable on the Series A Supervoting
Preferred Stock. Any future terms with respect to dividends shall be determined by the Board
consistent with the Company’s Articles of Incorporation.

Liquidation and Redemption Rights: Upon the occurrence of a Liquidation Event (as defined on
the Certificate of Designation), the holders of Series A Supervoting Preferred Stock are entitled
to receive net assets on a pro-rata basis. Each holder of Series A Supervoting Preferred Stock
is entitled to receive ratably any dividends declared by the Board, if any, out of funds legally
available for the payment of dividends. Liquidation Event means (i) the liquidation, dissolution or
winding-up, whether voluntary or involuntary, of the corporation, (ii) the purchase or redemption
by the corporation of the shares of any class of stock or the merger or consolidation of the
corporation with or into any other corporation or corporations, or (iii) the sale, license or lease of
all or substantially all, or any material part of, the Company’s assets.

Conversion: Each holder of Series A Supervoting Preferred Stock may voluntarily convert its
shares into shares of common stock of the Corporation at a rate of 1:100 (as may be adjusted for
any combinations or splits with respect to such shares).

Rank: All shares of the Series A Supervoting Preferred Stock shall rank senior to the Company’s
(A) common stock, par value $0.001 per share, and any other class or series of capital stock of the
Company hereafter created.

Voting Rights:
If at least one share of Series A Super Voting Preferred Stock is issued and outstanding, then

the total aggregate issued shares of Series A Super Voting Preferred Stock at any given time,
regardless of their number, shall have voting rights equal to 20 times the sum of: i) the total

A. number of shares of Common stock which are issued and outstanding at the time of voting,
plus ii) the total number of shares of all Series of Preferred stocks which are issued and
outstanding at the time of voting.

B Each individual share of Series A Super Voting Preferred Stock shall have the voting rights

equal to:

twenty times the sum of: {all shares of Common stock issued and outstanding at the time
of voting + all shares of Series A and any newly designated Preferred stock issued and
outstanding at the time of voting}

Divided by:

the number of shares of Series A Super Voting Preferred Stock issued and outstanding at the
time of voting

With respect to all matters upon which stockholders are entitled to vote or to which stockholders
are entitled to give consent, the holders of the outstanding shares of Series A Super Voting
Preferred Stock shall vote together with the holders of Common Stock without regard to class,
except as to those matters on which separate class voting is required by applicable law or the
Articles of Incorporation or Bylaws.
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The Company did not issue any Series A Supervoting Convertible Preferred Stock during the
six months ended June 30, 2021. The Company had 25,845 shares of Series A Supervoting
Convertible Preferred Stock issued and outstanding at June 30, 2021 and December 31, 2020,
respectively.

Series B Convertible Preferred Stock Equity Financing
On November 16, 2020, the Board of Directors of the Company authorized the issuance of up

to 600 shares of preferred stock, $0.001 par value per share, designated as Series B Convertible
Preferred Stock. Each share of Preferred Stock has a par value of $0.001 per share and a stated
value of $1,200, subject to increase set forth in the Certificate of Designation.

Dividends: Each share of Series B Convertible Preferred Stock shall be entitled to receive, and
the Company shall pay, cumulative dividends of 12% per annum, payable quarterly, beginning
on the Original Issuance Date (as defined in the Certificate of Designation) and ending on the
date that such share of Series B Convertible Preferred Share has been converted or redeemed
(the “Dividend End Date”). Dividends may be paid in cash or in shares of Series B Convertible
Preferred Stock. From and after the initial Closing Date (as defined in the Certificate of
Designation), in addition to the payment of dividends pursuant to Section 2(a), each Holder shall
be entitled to receive, and the Company shall pay, dividends on shares of Series B Convertible
Preferred Stock equal to (on an as-if-converted-to-Common-Stock basis) and in the same form as
dividends actually paid on shares of the common stock when, as and if such dividends are paid on
shares of the common stock. The Company shall pay no dividends on shares of the common stock
unless it simultaneously complies with the previous sentence.

Voting Rights: The Series B Convertible Preferred Stock will vote together with the common
stock on an as converted basis subject to the Beneficial Ownership Limitations (as defined in the
Certificate of Designation and not in excess of 4.99% conversion limitation). However, as long
as any shares of Series B Convertible Preferred Stock are outstanding, the Company shall not,
without the affirmative vote of the Holders of a majority of the then outstanding shares of the
Series B Convertible Preferred Stock directly and/or indirectly (a) alter or change adversely the
powers, preferences or rights given to the Series B Convertible Preferred Stock or alter or amend
this Certificate of Designation, (b) authorize or create any class of stock ranking as to redemption
or distribution of assets upon a Liquidation (as defined in of the Certificate of Designation) senior
to, or otherwise pari passu with, the Series B Convertible Preferred Stock or, authorize or create
any class of stock ranking as to dividends senior to, or otherwise pari passu with, the Series B
Convertible Preferred Stock, (c) amend its Articles of Incorporation or other charter documents in
any manner that adversely affects any rights of the Holders, (d) increase the number of authorized
shares of Series B Convertible Preferred Stock, or (e) enter into any agreement with respect to any
of the foregoing.

Liquidation: Upon any liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary (a “Liquidation”), the Holders shall be entitled to receive out of the
assets, whether capital or surplus, of the Corporation an amount equal to the Stated Value (as
defined in the Certificate of Designation), plus any accrued and unpaid dividends thereon and any
other fees or liquidated damages then due and owing thereon under this Certificate of Designation,
for each share of Series B Convertible Preferred Stock before any distribution or payment shall
be made to the holders of any Junior Securities, and if the assets of the Corporation shall be
insufficient to pay in full such amounts, then the entire assets to be distributed to the Holders shall
be ratably distributed among the Holders in accordance with the respective amounts that would be
payable on such shares if all amounts payable thereon were paid in full.

Conversion: Each share of Series B Convertible Preferred Stock shall be convertible, at any time
and from time to time from and after the Original Issue Date (as defined in the Certificate of
Designation) at the option of the Holder thereof, into that number of shares of common stock
(subject to the limitations) determined by dividing the Stated Value of such share of Series
B Convertible Preferred Stock by the Conversion Price. The Conversion Price for the Series
B Convertible Preferred Stock shall be the amount equal to the lowest traded price for the
Company’s common stock for the fifteen (15) Trading Days immediately preceding the date of
such conversion. All such foregoing determinations will be appropriately adjusted for any stock
dividend, stock split, stock combination, reclassification or similar transaction that proportionately
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decreases or increases the common stock during such measuring period. Following an event of
default, the Conversion price shall equal the lower of : (a) the then applicable Conversion Price;
or (b) a price per share equaling 80% of the lowest traded price for the Company’s common stock
during the ten (10) trading days preceding the relevant Conversion.

Redemption: The Series B Convertible Preferred Stock may be redeemed by payment of the stated
value thereof, with the following premiums based on the time of the redemption.

e 115% of the stated value if the redemption takes place within 90 days of issuance;

120% of the stated value if the redemption takes place after 90 days and within 120 days
of issuance

125% of the stated value if the redemption takes place after 120 days and within 180 days
of issuance; and

e cach share of Preferred Stock is redeemed one year from the day of issuance

On November 19, 2020, pursuant to the terms of a Securities Purchase Agreement dated November
16, 2020 (the “SPA”), the Company entered into a new preferred equity financing agreement with
GHS Investments, LLC (“GHS”) in the amount of up to $600,000. The SPA provides for GHS’s
purchase, from time to time, of up to 600 shares of the newly-designated Series B Convertible
Preferred Stock. The initial closing under the SPA consisted of 45 shares of Series B Convertible
Preferred Stock, stated value $1,200 per share, issued to GHS for an initial purchase price of
$45,000, or $1,000 per share. At the Company’s option, and subject to the terms of the SPA and the
Certificate of Designation for the Series B Convertible Preferred Stock (the “COD”), additional
closings in the amount of 40 shares of Series B Convertible Preferred Stock for a total purchase
price of $40,000 may take place at a rate of up to once every 30 days. In connection with the initial
closing in the amount of 45 shares of Series B Convertible Preferred Stock, the Company issued
an additional 25 shares of Series B Convertible Preferred Stock to GHS as a service fee.

The Company’s ability to conduct additional closings under the SPA is subject to certain
conditions, including the following:

The Company’s continued compliance with all covenants and agreements under the SPA
and the COD, with no uncured defaults under the Company’s agreements with GHS;

The continued quotation of the Company’s common stock on the over-the-counter market
or another trading market or exchange;

The average daily dollar trading volume for the Company’s common stock for the 30
trading days preceding each additional closing must be at least $10,000 per day; and

The closing market price for the Company’s common stock must be at least $0.01 for
each of the 30 trading days preceding each additional closing.

No additional closings may take place after the two-year anniversary of the SPA, or once the entire
$600,000 amount has been funded. If the average daily dollar trading volume for the Company’s
common stock for the 30 trading days preceding a particular additional closing is at least $50,000
per day, the Company may, at its option, increase the amount of that additional closing to 75 shares
of Series B Convertible Preferred Stock ($75,000).

The Series B Convertible Preferred Stock is classified as temporary equity, as it is convertible upon
issuance at an amount equal to the lowest traded price for the Company’s common stock for the
fifteen trading days immediately preceding the date of conversion.

Based on the requirements of ASC 815, Derivatives and Hedging, the conversion feature
represents an embedded derivative that is required to be bifurcated and accounted for as a separate
derivative liability. The derivative liability is originally recorded at its estimated fair value and is
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required to be revalued at each conversion event and reporting period. Changes in the derivative
liability fair value are reported in operating results each reporting period.

On November 19, 2020 (the date of receipt of cash proceeds of $45,000 issuance), the Company
valued the conversion feature of the derivative and recorded an initial derivative liability of
$103,267, $58,267 as day one loss on the derivative, $39,000 as interest expense, and $39,000
as Series B Convertible Preferred Stock mezzanine liability, and $84,000 as amortization. The
Company recalculated the value of the derivative liability associated with the convertible note
and recorded a gain of $47,491 and $86,956 for the three months and six months ended June 30,
2021 in connection with the change in fair market value of the derivative liability. In addition, the
Company recorded $2,513 and $4,999 as preferred stock dividend for the three months and six
months ended June 30, 2021 payable to GHS.

On November 19, 2020, at December 31, 2020, March 31, 2021 and June 30, 2021, the Company
valued the conversion feature using the Black-Scholes option pricing model with the following
assumptions: conversion exercise prices ranging from $0.0051 to $0.0141, the closing stock price
of the Company's common stock on the date of valuation ranging from $0.0083 to $0.0184, an
expected dividend yield of 0%, expected volatility ranging from 200.59% to 440.99%, risk-free
interest rates ranging from 0.07% to 0.39%, and an expected term of 0.88 years to 1.38 years.

On December 16, 2020, pursuant to the terms of the SPA, GHS purchased an additional 85 shares
of Series B Convertible Preferred Stock for gross proceeds of $85,000. The Company paid $1,700
in selling commissions to complete this financing.

On December 16, 2020 (the date of receipt of cash proceeds of $85,000 issuance), the Company
valued the conversion feature of the derivative and recorded an initial derivative liability of
$106,241, $1,700 as interest expense, $102,000 as Series B Convertible Preferred Stock a
mezzanine liability, and $102,000 as amortization. The Company recalculated the value of the
derivative liability associated with the convertible note and recorded a gain of $58,471 and
$103,706 in connection with the change in fair market value of the derivative liability. In addition,
the Company recorded $3,052 and $6,070 as preferred stock dividend for the three months and six
months ended June 30, 2021 payable to GHS.

On December 16, 2020, December 31, 2020, March 31, 2021 and June 30, 2021, the Company
valued the conversion feature using the Black-Scholes option pricing model with the following
assumptions: conversion exercise prices ranging from $0.0060 to $0.0141, the closing stock price
of the Company's common stock on the date of valuation ranging from $0.0063 to $0.0184, an
expected dividend yield of 0%, expected volatility ranging from 200.59% to 437.59%, risk-free
interest rates ranging from 0.07% to 0.39% , and an expected term of 0.96 years to 1.50 years.

As a result of receipt of cash proceeds relating to Series B Convertible Preferred Stock, the
Company recorded derivative liability of $125,121 and $315,782 at June 30, 2021 and December
31, 2020, respectively. In addition, preferred stock dividend payable was $12,731 and $1,653 at
June 30, 2021 and December 31, 2020, respectively.

Warrants

A summary of the status of the Company’s warrants as of June 30, 2021 and December 31, 2020,
and changes during the three months then ended, is presented below:

Weighted Weighted
Shares Average
Average . s
Under Exerci Remaining
Warrants ¢ ‘c >¢ Contractual
Price .
Life
Outstanding at December 31, 2019 1,627,532 $ 0.21 4.5 Years

Issued 43,082,532 0.01 4.4 Years
Exercised - -
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Expired/Forfeited (41,666,667) -
Outstanding at June 30, 2020 3,043397 $ 0.012292 4.0 Years

Outstanding at December 31, 2020

Issued 2,868,397 §$ 0.00084 3.4 Years
Exercised - —
Expired/Forfeited - -
Outstanding at June 30, 2021 2,868,397 $ 0.00084 3.0 Years
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SUBSEQUENT EVENTS

Subsequent Events

[Abstract]
SUBSEQUENT EVENTS

6 Months Ended
Jun. 30, 2021

NOTE 10 - SUBSEQUENT EVENTS

Management has evaluated subsequent events through the date of this Report, the date the financial
statements were available to be issued, noting the following items that would impact the
accounting for events or transactions in the current period or require additional disclosure.

On July 28, 2021, the noteholder of Note A converted the principal balance of $80,000 of its
convertible promissory note into 8,000,000 shares of common stock of the Company (Note 5).

On August 2, 2021, an investor purchased 10,200,000 shares of the Company’s common stock
pursuant to the Common Stock Purchase Agreement entered on February 24, 2021. Pursuant to
the terms of the agreement, the investor agreed to purchase up to $5,000,000 of the Company’s
registered Common Stock at $0.015 per share, subject to certain conditions. The Company
received cash proceeds of $149,940, net of selling commission of $3,060, upon the sale of common
stock.

On August 2, 2021, the noteholder of Note E agreed to extend the maturity date of the Senior
Secured Convertible Promissory Note to August 2, 2022 (Note 5). All other terms and conditions
of the Note E remain the same.
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SUMMARY OF
SIGNIFICANT
ACCOUNTING POLICIES
(Policies)
Accounting Policies

[Abstract]

Interim Financial Statements

Principles of Consolidation

Use of Estimates

Cash and Cash Equivalents

Accounts Receivable and
Allowance for Doubtful
Accounts

6 Months Ended

Jun. 30, 2021

Interim Financial Statements

The accompanying unaudited condensed interim financial statements and related notes have been
prepared in accordance with GAAP for interim financial information, and in accordance with
the rules and regulations of the United States Securities and Exchange Commission with respect
to Form 10-Q and Article 8 of Regulation S-X. Accordingly, they do not include all of the
information and footnotes required by GAAP for complete financial statements. The unaudited
interim financial statements furnished reflect all adjustments (consisting of normal recurring
adjustments) which are, in the opinion of management, necessary for a fair statement of the results
for the interim periods presented. Interim results are not necessarily indicative of the results for
the full year. These unaudited interim condensed consolidated financial statements should be read
in conjunction with the audited financial statements of the Company for the year ended December
31, 2020.

Principles of Consolidation

The condensed consolidated financial statements for June 30, 2021 and 2020, respectively, include
the accounts of Company, and its wholly-owned subsidiaries OXYS Corporation and HereLab,
Inc. All significant intercompany balances and transactions have been eliminated.

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 and liabilities and disclosure
of contingent assets and liabilities at the date of the financial statements and the reported amounts
of revenues and expenses during the reporting period. The Company regularly evaluates estimates
and assumptions related to the valuation of accounts payable, accrued liabilities and payable
to related party. The Company bases its estimates and assumptions on current facts, historical
experience and various other factors that it believes to be reasonable under the circumstances,
the results of which form the basis for making judgments about the carrying values of assets and
liabilities and the accrual of costs and expenses that are not readily apparent from other sources.
The actual results experienced by the Company may differ materially and adversely from the
Company’s estimates. To the extent there are material differences between the estimates and the
actual results, future results of operations will be affected.

Cash and Cash Equivalents

The Company considers all highly liquid instruments with maturity of three months or less at the
time of issuance to be cash equivalents. The Company reported a cash balance of $80,262 and
$103,074 as of June 30, 2021 and December 31, 2020, respectively.

Accounts Receivable and Allowance for Doubtful Accounts

Trade accounts receivable are carried at original invoice amount less an estimate made for doubtful
accounts. The Company determines the allowance for doubtful accounts by identifying potential
troubled accounts and by using historical experience and future expectations applied to an aging
of accounts. Trade accounts receivable are written off when deemed uncollectible. Recoveries of
trade accounts receivable previously written off are recorded as income when received. There was
no allowance for doubtful accounts as of June 30, 2021 and December 31, 2020, respectively.
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Long-Lived Assets

Basic and Diluted Earnings
(Loss) Per Common Share

Revenue Recognition

Concentration of Credit Risk

Long-Lived Assets

The Company regularly reviews the carrying value and estimated lives of its long-lived assets to
determine whether indicators of impairment may exist that warrant adjustments to the carrying
value or estimated useful lives. The determinants used for this evaluation include management’s
estimate of the asset’s ability to generate positive income from operations and positive cash flow
in future periods as well as the strategic significance of the assets to the Company’s business
objectives.

Definite-lived intangible assets are amortized on a straight-line basis over the estimated periods
benefited and are reviewed when appropriate for possible impairment.

Basic and Diluted Earnings (Loss) Per Common Share

The Company computes earnings (loss) per share in accordance with Financial Accounting
Standards Board Accounting Standards Codification (“ASC”), ASC 260, “Earnings per Share”.
ASC 260 requires presentation of both basic and diluted earnings per share (“EPS”) on the face of
the income statement. Basic EPS is computed by dividing net income (loss) available to common
shareholders (numerator) by the weighted average number of shares outstanding (denominator)
during the period. Diluted EPS gives effect to all dilutive potential common shares outstanding
during the period using the treasury stock method and convertible note and preferred stock using
the if-converted method. In computing diluted EPS, the average stock price for the period is used
in determining the number of shares assumed to be purchased from the exercise of stock options
or warrants. Diluted EPS excludes all dilutive potential shares if their effect is anti-dilutive.

Revenue Recognition

The Company’s revenue is derived primarily from providing services under contractual
agreements. The Company recognizes revenue in accordance with ASC Topic No. 606, Revenue

from Contracts with Customers (“ASC 606”) which was adopted on January 1, 2018.

According to ASC 606, the Company recognizes revenue based on the following criteria:

e Identification of a contract or contracts, with a customer.

e Identification of the performance obligations in the contract.

e  Determination of contract price.

e  Allocation of transaction price to the performance obligation.

e Recognition of revenue when, or as, performance obligation is satisfied.

The Company used a practical expedient available under ASC 606-10-65-1(f)4 that permits it to
consider the aggregate effect of all contract modifications that occurred before the beginning of
the earliest period presented when identifying satisfied and unsatisfied performance obligations,
transaction price, and allocating the transaction price to the satisfied and unsatisfied performance
obligations.

The Company has elected to treat shipping and handling activities as cost of sales. Additionally,
the Company has elected to record revenue net of sales and other similar taxes.

Concentration of Credit Risk

Financial instruments that potentially expose the Company to concentrations of risk consist
primarily of cash and cash equivalents which are generally not collateralized. The Company’s
policy is to place its cash and cash equivalents with high quality financial institutions, in order to
limit the amount of credit exposure. Accounts at each institution are insured by the Federal Deposit
Insurance Corporation (“FDIC”), up to $250,000. At June 30, 2021 and December 31, 2020, the
Company had no amounts in excess of the FDIC insurance limit.
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Fair Value of Financial
Instruments and Fair Value
Measurements

Income Taxes

Convertible Debt and
Convertible Preferred Stock

Fair Value of Financial Instruments and Fair Value Measurements

ASC 820, “Fair Value Measurements and Disclosures”, requires an entity to maximize the use
of observable inputs and minimize the use of unobservable inputs when measuring fair value.
ASC 820 establishes a fair value hierarchy based on the level of independent, objective evidence
surrounding the inputs used to measure fair value. A financial instrument’s categorization within
the fair value hierarchy is based upon the lowest level of input that is significant to the fair value
measurement. ASC 820 prioritizes the inputs into three levels that may be used to measure fair
value:

Level 1 applies to assets or liabilities for which there are quoted prices in active markets for
identical assets or liabilities.

Level 2 applies to assets or liabilities for which there are inputs other than quoted prices that
are observable for the asset or liability such as quoted prices for similar assets or liabilities in
active markets; quoted prices for identical assets or liabilities in markets with insufficient volume
or infrequent transactions (less active markets); or model-derived valuations in which significant
inputs are observable or can be derived principally from, or corroborated by, observable market
data. If the asset or liability has a specified (contractual) term, the Level 2 input must be observable
for substantially the full term of the asset or liability.

Level 3 applies to assets or liabilities for which there are unobservable inputs to the valuation
methodology that are significant to the measurement of the fair value of the assets or liabilities.

The Company’s condensed consolidated financial instruments consist of cash and cash
equivalents, prepaid expenses, accounts payable, accrued liabilities, notes payable and related
parties payable. The Company believes that the recorded values of all the financial instruments
approximate their current fair values because of their nature and respective maturity dates or
durations.

Income Taxes

The Company accounts for income taxes using the asset and liability method in accordance
with ASC 740, “Income Taxes”. The asset and liability method provide that deferred tax assets
and liabilities are recognized for the expected future tax consequences of temporary differences
between the financial reporting and tax basis of assets and liabilities, and for operating loss and tax
credit carry forwards. Deferred tax assets and liabilities are measured using the currently enacted
tax rates and laws. The Company records a valuation allowance to reduce deferred tax assets to the
amount that is believed more likely than not to be realized.

The Company follows the provisions of ASC 740-10, “Accounting for Uncertain Income Tax
Positions.” When tax returns are filed, it is highly certain that some positions taken would be
sustained upon examination by the taxing authorities, while others are subject to uncertainty about
the merits of the position taken or the amount of the position that would be ultimately sustained.
In accordance with the guidance of ASC 740-10, the benefit of a tax position is recognized in
the financial statements in the period during which, based on all available evidence, management
believes it is more likely than not that the position will be sustained upon examination, including
the resolution of appeals or litigation processes, if any. Tax positions taken are not offset or
aggregated with other positions. Tax positions that meet the more-likely-than-not recognition
threshold are measured as the largest amount of tax benefit that is more than 50 percent likely of
being realized upon settlement with the applicable taxing authority. The portion of the benefits
associated with tax positions taken that exceeds the amount measured as described above should
be reflected as a liability for unrecognized tax benefits in the accompanying consolidated balance
sheets along with any associated interest and penalties that would be payable to the taxing
authorities upon examination.

Convertible Debt and Convertible Preferred Stock
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Recent Accounting
Pronouncements

When the Company issues convertible debt or convertible preferred stock, it first evaluates the
balance sheet classification of the convertible instrument in its entirety to determine whether
the instrument should be classified as a liability under ASC 480, Distinguishing Liabilities from
Equity, and second whether the conversion feature should be accounted for separately from the
host instrument. A conversion feature of a convertible debt instrument or certain convertible
preferred stock would be separated from the convertible instrument and classified as a derivative
liability if the conversion feature, were it a standalone instrument, meets the definition of an
“embedded derivative” in ASC 815, Derivatives and Hedging. Generally, characteristics that
require derivative treatment include, among others, when the conversion feature is not indexed to
the Company’s equity, as defined in ASC 815-40, or when it must be settled either in cash or by
issuing stock that is readily convertible to cash. When a conversion feature meets the definition
of an embedded derivative, it would be separated from the host instrument and classified as a
derivative liability carried on the consolidated balance sheet at fair value, with any changes in its
fair value recognized currently in the consolidated statements of operations.

If a conversion feature does not meet the conditions to be separated and accounted for as an
embedded derivative liability, the Company then determines whether the conversion feature is
“beneficial”. A conversion feature would be considered beneficial if the conversion feature is “in
the money” when the host instrument is issued or, under certain circumstances, later. If convertible
debt contains a beneficial conversion feature (“BCF”), the amount of the amount of the proceeds
allocated to the BCF reduces the balance of the convertible debt, creating a discount which is
amortized over the debt’s term to interest expense in the consolidated statements of operations.

When a convertible preferred stock contains a BCF, after allocating the proceeds to the BCF, the
resulting discount is either amortized over the period beginning when the convertible preferred
stock is issued up to the earliest date the conversion feature may be exercised, or if the convertible
preferred stock is immediately exercisable, the discount is fully amortized at the date of issuance.
The amortization is recorded similar to a dividend.

Convertible debt is accounted for under the ASC 470-20, Debt — Debt with Conversion and Other
Options.

Recent Accounting Pronouncements

In December 2019, the Financial Accounting Standards Board issued Accounting Standards
Update (“ASU”) ASU No. 2019-12, Income Taxes (Topic 740), Simplifying the Accounting for
Income Taxes, which is intended to simplify various aspects related to accounting for income
taxes. ASU 2019-12 removes certain exceptions to the general principles in Topic 740 and
also clarifies and amends existing guidance to improve consistent application. This guidance is
effective for fiscal years, and interim periods within those fiscal years, beginning after December
15, 2021, and interim periods within fiscal years beginning after December 15, 2022, with early
adoption permitted. The Company is currently evaluating the impact of this guidance on its
consolidated financial statements.

In August 2020, the FASB issued ASU 2020-06, Debt—Debt with Conversion and Other Options
(Subtopic 470-20) and Derivatives and Hedging—Contracts in Entity’s Own Equity (Subtopic
815-40): Accounting for Convertible Instruments and Contracts in an Entity’s Own Equity, which
simplifies accounting for convertible instruments by removing major separation models required
under current GAAP. The ASU also removes certain settlement conditions that are required for
equity contracts to qualify for the derivative scope exception and simplifies the diluted earnings per
share calculation in certain areas. The amendments in this ASU are effective for annual and interim
periods beginning after December 15, 2023, although early adoption is permitted. The Company is
in the process of evaluating the impact of this new guidance on its financial statements.

Other accounting standards that have been issued or proposed by FASB and do not require
adoption until a future date are not expected to have a material impact on the consolidated financial
statements upon adoption. The Company does not discuss recent pronouncements that are not
anticipated to have an impact on or are unrelated to its financial condition, results of operations,
cash flows or disclosures.
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INTANGIBLE ASSETS 6 Months Ended
(Tables) Jun. 30, 2021
Goodwill and Intangible Assets Disclosure [Abstract]
Intangible Assets Net of Amortization

June 30, December
2021 31,2020

Intangible Assets $ 495,000 $ 495,000
Accumulated amortization (171,962) (147,144)
Intangible Assets, net $ 323,038 $ 347,856
Schedule of future amortization
Amortization
expense

2021 $ 24,954
2022 49,500
2023 49,500
2024 49,500
2025 49,500
Thereafter 100,084
Total $ 323,038
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CONVERTIBLE NOTES
PAYABLE (Tables)

Debt Disclosure [Abstract]
Schedule of convertible note
payable

6 Months Ended
Jun. 30, 2021

A. Convertible note payable to an investor with interest at 12%

per annum, convertible at any time into shares of common
stock at $0.01 per share. Interest is payable quarterly with the
balance of principal and interest due on maturity on March 1,
2022. The note is secured by substantially all the assets of the
Company.

. Convertible note payable to an investor with interest at 5% per

annum, convertible at any time into shares of common stock at
$0.00084 per share. Interest is payable annually with the
balance of principal and interest due on maturity on March 1,
2022. The note is secured by substantially all the assets of the
Company.

. Convertible note payable to an investor with interest at 12%

per annum. On February 3, 2021, the investor settled the note
and accrued interest, in exchange of common stock of the
Company.

. Convertible note payable to an investor with interest at 12%

per annum. $10,000 of the principal is currently convertible
into shares of common stock at $0.01 per share, with
remaining principal and interest convertible into shares of
common stock at $0.01 per share. Interest is payable quarterly
with the balance of principal and interest due on maturity on
March 1, 2022. The note is secured by substantially all the
assets of the Company.

. Convertible note payable to a related party with interest at 12%

per annum, convertible at any time into shares of common
stock at $0.00084 per share. Interest is payable quarterly with
the balance of principal and interest due on maturity on August
2,2022. The note is secured by substantially all the assets of
the Company.

. Convertible note payable to an investor with interest at 10%

per annum, convertible at any time into shares of common
stock at $0.01 per share. Principal and interest due on maturity
on October 29, 2021.

G. Convertible note payable to an investor with interest at 10%

per annum, convertible at any time into shares of common
stock at $0.0099 per share. Note was issued as payment for
future fees to be incurred under the related Equity Financing
Agreement. Principal and interest due on maturity on October
29, 2021.

Less unamortized discount
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55,000 55,000
- 50,000
50,000 60,000
125,000 125,000
33,167 100,000
75,000 75,000

713,167 1,065,000
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Net balance 428,791 953,219
Less current portion (428,791) (953,219)
$ - =
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EARNINGS (LOSS) PER 6 Months Ended

SHARE (Tables) Jun. 30, 2021

Earnings Per Share

[Abstract]

Earnings per share
Three Months ended

June 30,
2021 2020
Net loss attributable to common stockholders (basic) $ (291,767) $ (384,668)

Shares used to compute net loss per common share, basic and 193,513,228 71,927,594

diluted
Net loss per share attributable to common stockholders, basic
and diluted $ (0.00) $ (0.01)
Six Months ended
June 30,
2021 2020
Net loss attributable to common stockholders (basic) $ (486,778) $ (1,174,138)

Shares used to compute net loss per common share, basic and 177,051,217 78.478.730

diluted
Net loss per share attributable to common stockholders, basic
and diluted $ ey (0.01)
Antidilutive shares
As of June 30,
2021 2020
Warrants to purchase common stock 2,868,397 2,868,397
Potentially issuable shares related to convertible notes payable 323,375,689 42,402,856
Potentially issuable vested shares to directors and officers 1,209,000 2,869,000
Potentially issuable unvested shares to officers 1,200,000 4,400,000
Potentially issuable vested shares to a consultant 150,000 -
Potentially issuance unvested shares to a consultant 300,000 —
Total anti-dilutive common stock equivalents 329,103,086 52,540,253
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STOCKHOLDERS'
EQUITY (Tables)

Equity [Abstract]

Summary of non-vested shares

Summary of warrant activity

Balance at December 31, 2019
Awarded
Vested
Forfeited

Balance at June 30, 2020

Balance at December 31, 2020
Awarded
Vested
Forfeited

Balance at June 30, 2021

Outstanding at December 31, 2019
Issued

Exercised

Expired/Forfeited

Outstanding at June 30, 2020

Outstanding at December 31, 2020
Issued

Exercised

Expired/Forfeited

Outstanding at June 30, 2021

6 Months Ended
Jun. 30, 2021
Non-vested Weighted
Shares of .
Average Fair
Common Value
Stock
6,000,000 $ 0.30
(1,600,000) $ 0.30
4,400,000 $ 0.30
3,600,000 $ 0.30
(2,400,000) $ 0.30
1,200,000 $ 0.30
Weighted ~ 'Ycighted
Shares Average
Average . .
Under Exercise Remaining
Warrants . Contractual
Price .
Life
1,627,532 $ 0.21 4.5 Years
43,082,532 0.01 4.4 Years
(41,666,667) -
3,043,397 § 0.012292 4.0 Years
2,868,397 $ 0.00084 3.4 Years
2,868,397 $ 0.00084 3.0 Years
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NATURE OF 6 Months Ended
OPERATIONS, BASIS OF
PRESENTATION AND
GOING CONCERN (Details
Narrative) - USD (§)
Accounting Policies [Abstract]
Net Cash Used by Operating Activities $ 394,722 $ 56,390

Jun. 30, 2021 Jun. 30, 2020
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SUMMARY OF

SIGNIFICANT
ACCOUNTING POLICIES
(Details Narrative) - USD (§)
Accounting Policies [Abstract]

Jun. 30, 2021 Dec. 31, 2020 Jun. 30, 2020 Dec. 31, 2019

Cash and Cash Equivalents $ 80,262 $ 103,074 $ 34,032 $24,212
Allowance for doubtful accounts 0 0

FDIC insured amount 250,000

Cash in excess of FDIC insurance $ 0 $0
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INTANGIBLE ASSETS

(Details - Intangible assets) - Jun. 30, 2021 Dec. 31, 2020
USD ()
Goodwill and Intangible Assets Disclosure [Abstract]
Intangible Assets $ 495,000  $ 495,000
Accumulated amortization (171,962) (147,144)
Intangible Assets, net $ 323,038 $ 347,856
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INTANGIBLE ASSETS

(Details - Estimated future Jun. 30, 2021
amortization expense) USD ($)

Goodwill and Intangible Assets Disclosure [Abstract]
2021 $ 24,954
=f-- 49,500
2023 49,500
2024 49,500
2025 49,500
Thereafter 100,084
tota] $ 323,038
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3 Months Ended 6 Months Ended

INTANGIBLE ASSETS Jun. 30, Jun. 30, Jun. 30, Jun. 30, Dec. 31,

(Details Narrative) - USD ($)

2021 2020 2021 2020 2020
Goodwill and Intangible Assets Disclosure
[Abstract]
Intangible assets, net $ 323,038 $ 323,038 $ 347,856
Impairment of intangibe assets $0 $0
Estimated useful life of intangibles 10 years
Amortization expense $12,341 $12,341 $24,818  $24,682
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COMMITMENTS AND
CONTINGENCIES (Details
Narrative) - USD ($)

Other Commitments [Line Items]

Shares payable, value

Shares granted
Consulting Agreement [Member]

Other Commitments [Line Items]

Common stock issued for past services

Common stock Fair value for fast
service

Chief Executive Officer [Member]
Other Commitments [Line Items]

Debt Forgiveness

Salaries payable

Chief Operating Officer [Member]
Other Commitments [Line Items]
Debt Forgiveness

Salaries payable

Chief Technology Officer [Member]
Other Commitments [Line Items]

Debt Forgiveness

Salaries payable
Plan 2019 [Member] | Chief Executive

Officer [Member]
Other Commitments [Line Items]

Common stock shares vested

Shares granted

Plan 2019 [Member] | Chief
Technology Officer [Member]
Other Commitments [Line Items]

Common stock shares vested

Shares granted
Plan 2017 [Member] | Chief Operating

Officer [Member]
Other Commitments [Line Items]

Common stock shares vested

Shares granted
Convertible Promissory Note

[Member]
Other Commitments [Line Items]

1 Months 2 Months
Ended Ended

6 Months Ended

12 Months Ended

Jun. 11, Apr.02, Mar.11, Jun.30, Jun.30, Dec.31, Dec.31,

2020 2021 2019 2021

$ 301,740

2,868,39743,082,532

843,288
$ 270,493

$
185,000
$ 141,415
103,250
126,337
$
82,475
$0
3,060,000
3,060,000
0
1,800,000
1,209,000
2,409,000

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

2020 2019

$ 730,836
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$ 129,590
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900,000
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Shares payable, value $ 301,740 $ 730,836

Convertible Promissory Note
[Member] | Fye 2019 [Member]

Other Commitments [Line Items]
Common stock shares vested 1,319,000

Convertible Promissory Note

[Member] | Fye 2020 [Member]

Other Commitments [Line Items]

Common stock shares vested 2,400,000

Convertible Promissory Note
[Member] | Fye 2021 [Member]

Other Commitments [Line Items]
Common stock shares vested 2,400,000

Common stock shares nonvested 1,200,000
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CONVERTIBLE NOTES
PAYABLE (Details) - USD
®

Debt Instrument [Line Items]

Convertible note payable, gross $713,167
Less unamortized discount (284,376)
Net balance 428,791

Less current portion (428,791)

Convertible note payable. net 0
Convertible Notes Payable [Member]
Debt Instrument [Line Items]

Convertible note payable, gross 375,000
Convertible Notes Payable One [Member]

Debt Instrument [Line Items]

Convertible note payable, gross 55,000

Convertible Notes Payable Two [Member]
Debt Instrument [Line Items]
Convertible note payable, gross 0
Convertible Notes Payable Three [Member]
Debt Instrument [Line Items]

Convertible note payable, gross
Convertible Notes Payable Four [Member]
Debt Instrument [Line Items]

Convertible note payable, gross
Convertible Notes Payable Five [Member]
Debt Instrument [Line Items]

Convertible note payable, gross
Convertible Notes Payable Six [Member]
Debt Instrument [Line Items]

Convertible note payable, gross

50,000

125,000

33,167

$ 75,000

Jun. 30, 2021 Dec. 31, 2020

$ 1,065,000
(111,781)
953,219
(953,219)

0

600,000

55,000

50,000

60,000

125,000

100,000

$ 75,000
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7
3 Months 6 Months

1 Months E Month

CONVERTIBLE NOTES onths Ended Ended Endea  Months

PAYABLE (Details Aug Jun. Jun. Jun. Jun Dec
N tive) - USD . . . . . . . . . ) .
arrative) &) 02, Apr. 15, Feb. 04, Feb. 01, Jan. 28, 30, 30, 30, 30, Jul. 29, 31,

2021 2021 2021 2021 2021 2021 2020 2021 2020 2020 2020

Debt Instrument [Line
Items

Loss on extinguishment of $
debt $0 $0 1 20’0005}5 0

Amortization of discount 187,40547,490
Convertible notes payble $
outstanding 428,791 428,791 953,219
Note A [Member]
Debt Instrument [Line
Items]
Debt maturity date Mar. 01,
2022

Conversion price per share $0.01

Loss on extinguishment of
Loss on extinguishment of 100,000
debt

Beneficial conversion feature $ 300,000
Unamortized discount $ 500,000 184,383 184,383 1,978
Number of shares converted,

Principal value
Number of shares converted 7,500,0005,000,000

Amortization of discount 70,743 2,999 117,594 5,998
Interest Expense 11,589 17,95126,630 34,406
Accrued interest 112,455 112,455 85,824
Convertible notes payble $
outstanding 375,000 375,000
Note B [Member]
Debt Instrument [Line
Items]
Debt maturity date Mar.
01,
2022
Interest Expense 686 686 $1,364 1,372
Accrued interest 6,705 6,705 5,342
Convertible notes payble
outstanding
Note C [Member]
Debt Instrument [Line
Items]
Debt maturity date Mar. 01,
2022

Conversion price per share $0.01

Loss on extinguishment of
Loss on extinguishment of 10,000
debt

Unamortized discount $30,000 0 0 0

$ 75,000 $ 50,000

600,000

55,000 55,000 55,000

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
https://www.secdatabase.com

Number of shares converted,

Principal value
Number of shares converted

Amortization of discount

Interest Expense
Accrued interest

Convertible notes payble

outstanding
Number of shares converted,
Accued Interest

Note D [Member]
Debt Instrument [Line

Items]

Debt maturity date

Conversion price per share

Loss on extinguishment of
debt

Beneficial conversion feature

Unamortized discount
Amortization of discount
Interest Expense
Accrued interest
Convertible notes payble
outstanding

Note E [Member]

Debt Instrument [Line

Items]

Debt maturity date

Unamortized discount
Amortization of discount
Interest Expense
Accrued interest
Convertible notes payble

outstanding
Note F [Member]

Debt Instrument [Line

Items]
Debt maturity date

Number of shares converted,
Principal value
Number of shares converted

Interest Expense
Accrued interest

Convertible notes payble
outstanding

Number of shares converted,
Accued Interest

Aug.
02,
2021

$ 40,000
4,650,978

$6,510

Mar. 01,
2022

$0.01

$ 50,000

Oct. 29,
2021

$ 66,833
7,200,000

$5,177

0 315 30,000
0 1,795 460
0 0
0 0
10,000
30,000
18,438 18,438
6,877 315 11,562
1,496 1,795 3,091
11,673 11,673
50,000 50,000
20,896 20,896
13,064 13,06428,249
3,740 3,740 7,439
26,128 26,128
125,000 125,000
827 0 2,231
40 40
33,167 33,167
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1,019
3,440

1,019
3,440

26,128
7,480

0

6,050
50,000

8,582
60,000

34,104

18,690
125,000

2,986
100,000
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Note G [Member]
Debt Instrument [Line

Items]
Debt maturity date Oct. 29,

2021

Interest Expense 1,870 $0 3,719 $0

Accrued interest 5,959 5,959 2,240
Convertible notes payble $ $ $ $
outstanding 75,000 75,000 75,000 75,000
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EARNINGS (LOSS) PER
SHARE (Details - Per share
info) - USD ()
Earnings Per Share [Abstract]
Net loss attributable to common stockholders (basic)

Shares used to compute net loss per common share, basic and
diluted

Net loss per share attributable to common stockholders, basic
and diluted

3 Months Ended 6 Months Ended
Jun. 30, Jun.30, Jun.30, Jun. 30,
2021 2020 2021 2020

$
$(291,767) $ (384,668) S (486,778) | 174 13¢)
193,513,228 71,927,594 177,051,217 78,478,730

$ (0.00) $(0.01)  $(0.00) $(0.01)
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EARNINGS (LOSS) PER 6 Months Ended
SHARE (Details - Jun. 30, Jun. 30,
Antidilutive Shares) - shares 2021 2020
Antidilutive Securities Excluded from Computation of Earnings Per Share [Line
Items]
Anti-dilutive common stock equivalents 329,103,086 52,540,253
Warrant [Member]
Antidilutive Securities Excluded from Computation of Earnings Per Share [Line
Items]
Anti-dilutive common stock equivalents 2,868,397 2,868,397
Convertible Notes Payable [Member]
Antidilutive Securities Excluded from Computation of Earnings Per Share [Line
Items]
Anti-dilutive common stock equivalents 323,375,689 42,402,856
Vested Shares [Member]
Antidilutive Securities Excluded from Computation of Earnings Per Share [Line
Items]

Anti-dilutive common stock equivalents 1,209,000 2,869,000
Unvested Shares [Member]

Antidilutive Securities Excluded from Computation of Earnings Per Share [Line

Items]

Anti-dilutive common stock equivalents 1,200,000 4,400,000
Vested Shares Consultant [Member]

Antidilutive Securities Excluded from Computation of Earnings Per Share [Line

Items]

Anti-dilutive common stock equivalents 150,000 0
Unvested Shares Consultant [Member]

Antidilutive Securities Excluded from Computation of Earnings Per Share [Line

Items]

Anti-dilutive common stock equivalents 300,000 0
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PAYCHECK 6 Months Ended

PROTECTION PROGRAM
LOAN (Details Narrative) - Jun. 30,2021 Dec. 31,2020
USD (§)
Obligation with Joint and Several Liability Arrangement [Line Items]
[custom:PppLoanCurrent-0] $ 36,700 $0

PPP Loan [Member]
Obligation with Joint and Several Liability Arrangement [Line Items]

Proceeds from loan $ 36,700
Debt instrument, maturity date Apr. 23,2022
Debt instrument, interest rate 1.00%
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RELATED PARTIES
(Details Narrative) - USD ($)

Related Party Transaction [Line

Items]

Shares issued, value

Professional expense paid
Directors And Officers [Member]
Related Party Transaction [Line

Items]

Shares issued, value

Professional expense paid
Conversion of stock, amount issued
Conversion of stock, shares issued
Stockholder [Member]

Related Party Transaction [Line

Items]

Amount due to stockholders
Rent expense paid to stockholder
Account payable - related parties

3 Months Ended

Jun. 30, Jun. 30,

2021 2020
$ 133,500
165,341 $244216
110,361 181,227
1,000
750 $ 750
$ 1,000

6 Months Ended
Jun. 30, Jun. 30,
2021 2020
$ 379,500
376,496 $ 431,337
289,597 362,454
299,940 730,836
$ 702,986
2,343,288
$ 1,000
1,500 $ 1,500
$ 1,000
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STOCKHOLDERS' 6 Months Ended

EQUITY (Details - non- Jun. 30, Jun. 30,

vested shares) - $ / shares 2021 2020
Equity [Abstract]
Options non-vested outstanding, beginning balance 3,600,000 6,000,000
Weighted Average Exercise Price, Options non-vested outstanding, beginning $0.30 $0.30
balance
Options awarded 0 0
Weighted Average Exercise Price, awarded $0 $0
Options vested (2,400,000) (1,600,000)
Weighted Average Exercise Price, vested $0.30 $0.30
Options forfeited 0 0
Weighted average exercise price, forfeited $0 $0
Options non-vested outstanding, ending balance 1,200,000 4,400,000
Weighted Average Exercise Price, Options non-vested outstanding, ending balance $ 0.30 $0.30
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STOCKHOLDERS'
EQUITY (Details -
Warrants) - § / shares

Equity [Abstract]

Warrants outstanding, beginning balance
Outstanding, Weighted Average Exercise Price

Weighted Average Remaining Contractual Life
Warrants issued
Issued, Weighted Average Exercise Price

Weighted Average Remaining Contractual Life,
Issued

Warrants exercised

Exercised, Weighted Average Exercise Price
Warrants expired/forfeited

Expired/Forfeited, Weighted Average Exercise
Price

Warrants outstanding, ending balance
Outstanding Weighted Average Exercise Price
Warrants expired/forfeited

12 Months

6 Months Ended

Jun. 30, 2021

0

$0

3 years

2,868,397

$ 0.00084

3 years 4 months 24
days

0

$0

0

$0

2,868,397
$ 0.00084
0

Ended
Jun. 30, 2020 Dec. 31, 2019
1,627,532
$0.21
4 years
43,082,532
$0.01
4 years 4 months 24
days
0
$0
(41,666,667)

$0

3,043,397
$0.012292
41,666,667

4 years 6 months

1,627,532
$0.21
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STOCKHOLDERS'
EQUITY (Details Narrative)
-USD (5)

Class of Stock [Line Items|
Common stock, par value
Common stock. shares authorized

Apr. 14, Jun. 15,
2021 2021

Preferred stock. shares authorized
Preferred stock, par value

Stock issued duriing period, value
Common stock, shares issued
Common stock, shares outstanding
Interest expense

Proceeds from stock

Series A Supervoting [Member]
Class of Stock [Line Items|
Preferred stock. shares authorized
Preferred stock. par value

Series B Convertible Preferred Stock [Member
Class of Stock [Line Items|

Preferred stock, shares authorized

Preferred stock, par value

Derivative liability

Loss on the derivative
Interest expense
Mezzanine liability

Loss on change in fair market value of derivative

liability

Sales commission

Dividend payable
Convertible Preferred 'k [Member]

Minimum [Member]

Class of Stock [Line Items]

Exercise prices

Valuation ranging

Expected dividend yield

Expected volatility

Risk-free interest rates

Expected term

Series B Convertible Preferred Stock [Member]
Maximum [Member]

Class of Stock [Line Items|

Exercise prices

Valuation ranging

Expected dividend yield

Expected volatility

Risk-free interest rates

Expected term

S Convertible Preferred Stock 1 [Member|
Minimum [Member]

Class of Stock [Line Items|

Exercise prices

Series B Convertible Preferred Stock 1 [Member]

[ Maximum [Member]

Exercise prices

Plan 2017 [Member]

Class of Stock [Line Items|

Shares authorized under the plan

Plan 2019 [Member]

Class of Stock [Line Items|

Shares authorized under the plan

Officer [Member]

Class of Stock [Line Items|

StockIssuedDuringPeriodShareslssuedForServices

dDuringPeriod! crvices

Securities Purchase Agreement [Member]
Class of Stock [Line Items]

Proceeds from stock

Note C [Member]

Class of Stock [Line Items|
Accrued interest

Debt conversion, shares issued

Debt Conversion, Converted Instrument, Amount
Note F [Member]
Class of Stock [Line Items|

Accrued interest

Debt conversion. shares issued

Debt Conversion, Converted Instrument. Amount
Note A [Member

Class of Stock [Line Items]

Accrued interest

Debt conversion. shares issued

Debt Conversion, Converted Instrument, Amount
Noteholder [Member] | Note C [Member]

Class of Stock [Line Items]

Convertible notes payable. face amount

Accrued interest

Debt conversion, shares issued
Noteholder [Member] | Note F [Member]
Class of Stock [Line Items|

Convertible notes payable. face amount
Accrued interest

Debt conversion. shares issued

Investor [Member] | Stock Purchase Agreement
Member]

Class of Stock [Line Items|

Proceeds from convertible debt

Share price
Stock issued duriing period. shares
Stock issued duriing period, value
Class of Stock [Line Items|
StocklssuedDuringPeriodShareslssuedForServices
tocklssuedDs eriod
Consultant 1 [Member]
Class of Stock [Line Items|
StocklssuedDuringPeriodShareslssuedForServices
tocklssuedDuringPeriod

8,900,000
$133,500

rServices

rServices

1 Months Ended 2 Months Ended 3 Months Ended 4 Months Ended 6 Months Ended
May Apr. Dec.  Nov. Jun. un. Nov. Jul.
) A;";'zlls‘ 3 Mz”o“z;“‘ F;'a'z‘;“ F;z'z';z‘ F;‘a'z';l‘ J“z?)'zzls‘ 16, 19, F;‘(’)'zis’ F;‘:)'z?' Jun. 30,2021 Jun. 30,2021 30, Jun. 30,2021 Jun. 30,2021 Jun. 30,2021 30, Dec.31,2020 16, 02,
2021 2020 2020 2020 2020
$0.001 $0.001 $0.001 $0.001 $0.001 $0.001
1,000,000,000 1,000,000,000 1,000,000,000 1,000,000,000 1,000,000,000 1,000,000,000
10,000,000 10,000,000 10,000,000 10,000,000 10,000,000 10,000,000
$0.001 $0.001 $0.001 $0.001 $0.001 $0.001
$ 133,500 $ 379,500
197,634,396 197,654,396 197,654,396 197,654,396 197,654,396 145,110,130
197,654,396 197,654,396 197,654,396 197,654,396 197,654,396 145,110,130
s s
SHOSIL o 4oy $232338 oo
$371910 S0
15,600
s
0.001
600 600 600 600 600 600 600
$1,200 $1,200 $1,200 $1,200 $1,200 $1,200 ﬁom
106,241 103.267 $125,121  $125,121 $125,121  $125121  $125,121 $315,782
58,267
39,000 1,700
$
84,000
47,491 86,956
2,513 4,999
$12731 12,731 $12731  $12731  S12731 1,653
$0.00s1  $0.0051 $0.00s1  $0.0051  $0.0051
$0.0063 $0.0083
0.00% 0.00%
200.59% 200.59%
0.07% 0.07%
11 months 15 10 months 17
days days
S0.0141  0.0141 $0.0141  0.0141 00141
$0.0184 $0.0184
0.00% 0.00%
437.59% 440.99%
0.39% 0.39%
1 year 4
1 year 6 months 17
months
days
$0.0060 0.0060 $0.0060 0.0060 0.0060
$0.0141  $0.0141 $0.0141  $0.0141  $0.0141
4,500,000 4,500,000 4,500,000 4,500,000 4,500,000
5,000,000 5,000,000 5,000,000 5,000,000 5,000,000
843,288
s
252,986
$
85,000
50 50 $0 $0 S0 6,050
4,650,978
$ 40,000
40 40 40 40 40 2,986
7,200,000
$66,833
$ 112,455 $ 112,455 $112,455 $ 112,455 $ 112,455 $ 85,824
7,500,000 5,000,000
$75,000 $50,000
40,000
$6,510
4,650,978
$50,000 S 66,833
§5,177
5,000,0007,200,000
$
5,000,000
$0.015
8,400,000 8,000,000
$ 126,000 $ 120,000
500,000
$7,800
50,000
5900
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Chief Executive [Member
Class of Stock [Line Items|
Stock Issued During Period Shares Share Based

-, . 1,500,000
Compensation
Shares Issued, Value Share Based Cq i $ 450,000
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