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FORWARD-LOOKING STATEMENTS

 
This Annual Report on Form 10-K contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Act of 1934. The statements regarding Sollensys contained in this Report that are not historical in nature, particularly those that utilize terminology
such as “may,” “will,” “should,” “likely,” “expects,” “anticipates,” “estimates,” “believes” or “plans,” or comparable terminology, are forward-looking statements
based on current expectations and assumptions, and entail various risks and uncertainties that could cause actual results to differ materially from those
expressed in such forward-looking statements.
 
Important factors known to us that could cause such material differences are identified in this Report. We undertake no obligation to correct or update any
forward-looking statements, whether as a result of new information, future events or otherwise. You are advised, however, to consult any future disclosures we
make on related subjects in future reports to the SEC.
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PART I

 
ITEM 1. BUSINESS
 
Sollensys Corp. (“Sollensys” or the “Company”), was formerly a development stage company, incorporated on September 29, 2010, under the laws of the State
of Nevada. Initial included organization and incorporation, target market identification, marketing plans, and capital formation. A substantial portion of the
Company’s efforts were involved in developing a business plan and establishing contacts and visibility in the marketplace. The Company has not generated any
revenues since inception. Effective July 30, 2012, the holder of 3,000,000 shares, or approximately 79.8% of Sollensys Corporation, (the “Company”) then
outstanding voting securities, executed a written consent under Section 78.320 of the NRS, approving the amendment to the Articles of Incorporation to change
the Company’s name to Sollensys Corp. and increase the common shares authorized to 1,500,000,000 and increase the preferred shares authorized to
25,000,000, and to split each outstanding share of common stock into 131.69 shares of common stock.
 
The Company has been dormant since September 30, 2012.
 
On December 27, 2019, the Eighth Judicial District Court of Clark County Nevada, pursuant to Case Number A-19-805633-B appointed Custodian Ventures,
LLC as the custodian of Sollensys Corp. David Lazar, who controls Custodian Ventures was subsequently named the only interim officer and director of the
Company and is considered a related party for financial statement presentation
 
OVERVIEW AND HISTORY
 
We had intended to become a health-related online directory, linking over fifty advertisers who provide various medical services. This online portal would
generate a commission on everything sold based on its products and services It was intended to provide the following services:
 

• Men’s Health
 

• Women’s Health
 

• Anti-Aging
 

• General Health
 

• Live 1-on-1 chats with Doctors
 

• Sexual Health
 

• Herbal Supplements
 

• Nutritional Supplements
 

• Pharmacy
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Business Strategy and Objectives
 
Our automated online health directory was intended to allow customers to advertise through the Company’s website while keeping track of all sales generated
through our directory.  
 
CURRENT PLAN OF OPERATION
 
We have been dormant since September 2013. As of the date of this Report, we intend to engage in what we believe to be synergistic acquisitions or joint
ventures with a company or companies that we believe will enhance our business plan. There are no assurances we will be able to consummate any
acquisitions using our securities as consideration, or at all. Numerous things will need to occur to allow us to implement this aspect of our business plan and
there are no assurances that any of these developments will occur, or if they do occur, that we will be successful in fully implementing our plan.
 
Management will seek out and evaluate businesses for acquisition. The integrity and reputation of any potential acquisition candidate will first be thoroughly
reviewed to ensure it meets with management’s standards. Once targeted as a potential acquisition candidate, we will enter into negotiations with the potential
candidate and commence due diligence evaluation, including its financial statements, cash flow, debt, location and other material aspects of the candidate’s
business. If we are successful in our attempts to acquire a company or companies utilizing our securities as part or all of the consideration to be paid, our current
shareholders will incur dilution.
 
In implementing a structure for a particular acquisition, we may become a party to a merger, consolidation, reorganization, joint venture, asset purchase, or
licensing agreement with another corporation or entity. We may also acquire stock or assets of an existing business. Upon the consummation of a transaction,
likely, our present interim management and shareholders will no longer be in control of our Company.
 
We will participate in an acquisition only after the negotiation and execution of appropriate written agreements. Although the terms of such agreements cannot
be predicted, generally such agreements will require some specific representations and warranties by all of the parties thereto, will specify certain events of
default, will detail the terms of closing and the conditions which must be satisfied by each of the parties before and after such closing, will outline the manner of
bearing costs, including costs associated with our attorneys and accountants, will set forth remedies on default and will include miscellaneous other terms.
 
We believe there are certain perceived benefits to being a public company whose securities are publicly traded, including the following:
 

• increased visibility in the financial community;
 

• increased valuation;
 

• greater ease in raising capital;
 

• compensation of key employees through stock options for which there may be a market valuation; and
 

• enhanced corporate image.
 
There are also certain perceived disadvantages to being a trading company including the following:
 

• required publication of corporate information;
 

• required filings of periodic reports with the Securities and Exchange Commission.
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Business entities, if any, which may be interested in a combination with us may include the following:
 

• a company for which a primary purpose of becoming public is the use of its securities for the acquisition of assets or businesses;
 

• a company which is unable to find an underwriter of its securities or is unable to find an underwriter of securities on terms acceptable to it;
 

• a company which wishes to become public with less dilution of its securities than would occur upon an underwriting;
 

• a company which believes that it will be able to obtain investment capital on more favorable terms after it has become public;
 

• a foreign company which may wish an initial entry into the United States securities market;
 

• a special situation company, such as a company seeking a public market to satisfy redemption requirements under a qualified Employee Stock Option
Plan;

 
• a company seeking one or more of the other perceived benefits of becoming a public company.

 
A business combination with a private company will normally involve the transfer to the private company of the majority of the issued and outstanding common
stock of the Company. and the substitution by the private company of its own management and board of directors.
 
The proposed business activities described herein classify us as a “shell” company. The Securities and Exchange Commission and certain states have enacted
statutes, rules, and regulations regarding the sales of securities of shell companies, as well as limitations on a shareholder’s ability to sell their “restricted”
securities. Rule 144 is not available to a shareholder of a shell company unless and until the Company files a registration statement with the SEC that includes
certain specific information about existing business operations of a registrant and thereafter must wait an additional one year to take advantage of that exemption
from registration.
 
Rule 12b-2 of the 34 Act defines a shell company as a company that has:

 
(1) No or nominal operations; and
(2) Either:
(i) No or nominal assets;
(ii) Assets consisting solely of cash and cash equivalents; or
(iii) Assets consisting of any amount of cash and cash equivalents and nominal other assets.

 
We will continue to file all reports required of us under the Exchange Act until a business combination has occurred, or we organically build our business from the
cash raised from investors. A business combination will normally result in a change in the control and management of our Company. Since a principal benefit of
a business combination with us would normally be considered our status as a reporting company, it is anticipated that we will continue to file reports under the
Exchange Act following a business combination. No assurance can be given that this will occur or, if it does, for how long.
 
EMPLOYEES 
 
Except for our Court-appointed custodian who is acting as both our interim director and officer, we have no employees
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ITEM 1A. RISK FACTORS
 
We are a smaller reporting company and not required to include this disclosure in this Report.
 
ITEM 1B. UNRESOLVED STAFF COMMENTS
 
None.
 
ITEM 2. PROPERTIES
 
None. Our office space is being provided to us a no cost by our Court-appointed custodian. 
 
ITEM 3. LEGAL PROCEEDINGS
 
We are not involved in any material legal proceedings, nor are we aware of any legal proceedings threatened or in which any director or officer or any of their
affiliates is a party adverse to our Company or has a material interest adverse to us.
 
ITEM 4. MINE SAFETY DISCLOSURES
 
Not applicable.
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PART II

 
ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES
 
MARKET INFORMATION
 
HOLDERS
 
As of the date of this Report, we had 36 holders of record for our Common Shares.
 
DIVIDEND POLICY 
 
We have not paid any dividends since our incorporation and do not anticipate the payment of dividends in the foreseeable future. At present, our policy is to
retain earnings, if any, to develop and market our products. The payment of dividends in the future will depend upon, among other factors, our earnings, capital
requirements, and operating financial conditions. 
 
THE SECURITIES ENFORCEMENT AND PENNY STOCK REFORM ACT OF 1990
 
The Securities and Exchange Commission (the “Commission” or “SEC”) has adopted rules that regulate broker-dealer practices in connection with transactions
in penny stocks. Penny stocks are generally equity securities with a price of less than $5.00 (other than securities registered on certain national securities
exchanges or quoted on the Nasdaq system, provided that current price and volume information concerning transactions in such securities is provided by the
exchange or system).
 
While our common stock has not been approved for trading as of the date of this report, we expect that if and when so approved our Common Stock will be
defined as a “penny stock” under the Securities and Exchange Act. It is anticipated that our Common Stock will remain a penny stock until the market price
exceeds $5.00 per share.
 
The classification of penny stock makes it more difficult for a broker-dealer to sell the stock into a secondary market, which makes it more difficult for a purchaser
to liquidate his/her investment. Any broker-dealer engaged by the purchaser to sell his or her shares in us will be subject to Rules 15g-1 through 15g-10 of the
Securities and Exchange Act. Rather than creating a need to comply with those rules, some broker-dealers will refuse to attempt to sell penny stock.
 
The penny stock rules require a broker-dealer, prior to a transaction in a penny stock not otherwise exempt from those rules, to deliver a standardized risk
disclosure document prepared by the Commission, which:
 

• contains a description of the nature and level of risk in the market for penny stocks in both public offerings and secondary trading;
 

• contains a description of the broker’s or dealer’s duties to the customer and of the rights and remedies available to the customer concerning a violation
to such duties or other requirements of the Securities Act of 1934, as amended;

 
• contains a brief, clear, narrative description of a dealer market, including “bid” and “ask” prices for penny stocks and the significance of the spread

between the bid and ask price;
 

• contains a toll-free telephone number for inquiries on disciplinary actions;
 

• defines significant terms in the disclosure document or the conduct of trading penny stocks; and
 

• contains such other information and is in such form (including language, type, size, and format) as the Securities and Exchange Commission shall
require by rule or regulation.
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The broker-dealer also must provide, before effecting any transaction in a penny stock, to the customer:
 

• the bid and offer quotations for the penny stock;
 

• the compensation of the broker-dealer and its salesperson in the transaction;
 

• the number of shares to which such bid and ask prices apply, or other comparable information relating to the depth and liquidity of the market for such
stock; and

 
• monthly account statements showing the market value of each penny stock held in the customer’s account.

 
Also, the penny stock rules require that before a transaction in a penny stock not otherwise exempt from those rules; the broker-dealer must make a special
written determination that the penny stock is a suitable investment for the purchaser and receive the purchaser’s written acknowledgment of the receipt of a risk
disclosure statement, a written agreement to transactions involving penny stocks, and a signed and dated copy of a written suitability statement. These
disclosure requirements will have the effect of reducing the trading activity in the secondary market for our stock because it will be subject to these penny stock
rules. Therefore, stockholders may have difficulty selling their securities.
 
STOCK TRANSFER AGENT
 
Our stock transfer agent is Globex Transfer, LLC located at 780 Deltona Blvd. Suite 202, Deltona, Florida, 32725, telephone number (813) 344-4490
  
REPORTS
 
We are subject to certain reporting requirements and furnish annual financial reports to our stockholders, certified by our independent accountants, and furnish
unaudited quarterly financial reports in our quarterly reports filed electronically with the SEC. All reports and information filed by us can be found at the SEC
website, www.sec.gov.
 
ITEM 6. SELECTED FINANCIAL DATA.
 
Not applicable.
 
ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
 
The following discussion should be read in conjunction with our audited financial statements and notes thereto included herein. In connection with, and because
we desire to take advantage of, the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995, we caution readers regarding certain
forward-looking statements in the following discussion and elsewhere in this Report and any other statement made by, or on our behalf, whether or not in future
filings with the Securities and Exchange Commission. Forward-looking statements are statements not based on historical information and which relate to future
operations, strategies, financial results or other developments. Forward-looking statements are necessarily based upon estimates and assumptions that are
inherently subject to significant business, economic and competitive uncertainties and contingencies, many of which are beyond our control and many of which,
concerning future business decisions, are subject to change. These uncertainties and contingencies can affect actual results and could cause actual results to
differ materially from those expressed in any forward-looking statements made by, or on our behalf. We disclaim any obligation to update forward-looking
statements.
 
The Company is currently dormant. See Plan of Operation in Item 1
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GOING CONCERN
 
Our financial statements accompanying this Report have been prepared assuming that we will continue as a going concern, which contemplates the realization
of assets and liquidation of liabilities in the normal course of business. The financial statements do not include any adjustments that might result from the
outcome of this uncertainty. We have a minimal operating history and minimal revenues or earnings from operations. We have no significant assets or financial
resources. We will, in all likelihood, sustain operating expenses without corresponding revenues for the immediate future. See “Part II, Item 8, Financial
Statements and Supplementary Data.”
 
LIQUIDITY AND CAPITAL RESOURCES
 
We have no revenue-producing operations or other sources of income as of the date of this Report, nor have we had any revenue since inception. See “Plan of
Operation” above herein for an explanation of our current business activities.
 
It is our current intention to raise debt and/or equity financing to fund ongoing operating expenses. There is no assurance that these events will be satisfactorily
completed or at terms acceptable to us. Any issuance of equity securities, if accomplished, could cause substantial dilution to existing stockholders. Any failure
by us to successfully implement these plans would have a material adverse effect on our business, including the possible inability to continue operations.
 
All funds to maintain operations has been provided by our Court-appointed custodian.
 
Contractual Obligations
 
As a “smaller reporting company”, we are not required to provide tabular disclosure obligations.
 
Off-Balance Sheet Arrangements
 
We have no significant off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial condition, changes in
financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources that are material to stockholders.
 
INFLATION
 
Although our operations are influenced by general economic conditions, we do not believe that inflation had a material effect on our results of operations during
the year ended March 31, 2020.
 
CRITICAL ACCOUNTING POLICIES AND ESTIMATES

 
Critical accounting estimates – The discussion and analysis of our financial condition and results of operations are based upon our financial statements, which
have been prepared in accordance with accounting principles generally accepted in the United States. The preparation of these financial statements requires us
to make estimates and judgments that affect the amounts of assets, liabilities, revenues and expenses, and related disclosure of contingent assets and liabilities.
On an on-going basis, we evaluate our estimates based on historical experience and on various other assumptions that are believed to be reasonable under the
circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from
other sources. Actual results may differ from these estimates under different assumptions or conditions.
 
Stock-based Compensation – We account for stock-based compensation using the fair value method following the guidance outlined in section 718-10 of the
FASB Accounting Standards Codification for disclosure about Stock-Based Compensation. This section requires a public entity to measure the cost of employee
services received in exchange for an award of equity instruments based on the grant-date fair value of the award (with limited exceptions). That cost will be
recognized over the period during which an employee is required to provide service in exchange for the award- the requisite service period (usually the vesting
period). No compensation cost is recognized for equity instruments for which employees do not render the requisite service.
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RECENT ACCOUNTING PRONOUNCEMENTS

 
On January 1, 2018, we adopted Accounting Standards Codification (“ASC”) Topic 606, Revenue from Contracts with Customers (“ASC 606”). Results for
reporting periods beginning after January 1, 2018, are presented under ASC 606. As of and for the year ended March 31, 2018, our financial statements were
not materially impacted as a result of the application of Topic 606 compared to Topic 605.
 
ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.
 
We are a smaller reporting company and are not required to provide the information under this item pursuant to Regulation S-K.
 
ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
 
Reference is made to the Financial Statements, the notes thereto, and the Report of Independent Public Accountants thereon commencing at page F-1 of this
Report, which Financial Statements, notes and reports are incorporated herein by reference.
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Report of Independent Registered Public Accounting Firm

 
To the shareholders and the board of directors of Sollensys Corp.
 
Opinion on the Financial Statements
 
We have audited the accompanying balance sheets of Sollensys Corp. (the "Company") as of March 31, 2020 and 2019, the related statements of operations,
stockholders' equity (deficit), and cash flows for the years then ended, and the related notes (collectively referred to as the "financial statements"). In our opinion,
the financial statements present fairly, in all material respects, the financial position of the Company as of March 31, 2020 and 2019, and the results of its
operations and its cash flows for the years then ended, in conformity with accounting principles generally accepted in the United States.
 
Basis for Opinion
 
These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the Company's financial
statements based on our audit. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) ("PCAOB") and
are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the
Securities and Exchange Commission and the PCAOB.
 
We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor
were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits we are required to obtain an understanding of internal
control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting.
Accordingly, we express no such opinion.
 
Our audit included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing
procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial
statements. Our audit also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall
presentation of the financial statements. We believe that our audit provides a reasonable basis for our opinion.
 
Substantial Doubt about the Company’s Ability to Continue as a Going Concern
 
The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As discussed in Note 2 to the
financial statements, the Company’s significant operating losses raise substantial doubt about its ability to continue as a going concern. The financial statements
do not include any adjustments that might result from the outcome of this uncertainty.
 
/s/ BF Borgers CPA PC
BF Borgers CPA PC
 
We have served as the Company's auditor since 2020
Lakewood, CO
April 29, 2020
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SOLLENSYS CORP.

Balance Sheets
 

  March 31,   March 31,  
  2020   2019  

       
ASSETS       
Current assets:       

Cash and cash equivalents  $ -  $ - 
Total assets  $ -  $ - 

         
LIABILITIES AND STOCKHOLDERS’ EQUITY         
Current liabilities:         

Accrued expenses   31,429  $ 31,429 
Advance from stock holder   54,342   54,342 
Loans payable related party   26,100   - 

Total current liabilities   111,871   85,771 
Total liabilities   111,871   85,771 

         
Commitments and contingencies   -   - 
         
Stockholders’ Equity:         

Preferred stock, Series A, $0.001 par value, 10,000,000 shares authorized, no shares issued and outstanding as of
March 31, 2020 and 2019   -   - 

Common stock, $0.0001 par value, 1,500,000,000 shares authorized; 502,075,402 issued and outstanding as of March
31, 2020 and March 31, 2019, respectively   502,075   502,075 

Additional paid-in capital   -   - 
Retained earnings deficit   (613,946)   (587,846)

Total stockholders’ equity(deficit)   (111,871)   (85,771)
Total liabilities and equity  $ -  $ - 

 
The accompanying notes are an integral part of the consolidated financial statements.
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SOLLENSYS CORP.

Statements of Operations
 

  Year ended   Year ended  
  March 31,   March 31,  
  2020   2019  

       
Operating expenses:       

General and administrative -related party  $ 26,100  $ - 
Total operating expenses   26,100   - 
Income loss from operations         

Other income (expense)         
Total other income (expense)   -   - 

Net loss  $ (26,100)  $ - 

         
Basic and diluted earnings (loss) per common share  $ (0.00)  $ - 
         
Weighted-average number of common shares outstanding:         

Basic and diluted   502,075,402   502,075,402 

 
The accompanying notes are an integral part of the consolidated financial statements.
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SOLLENSYS CORP.

Statements of Cash Flows
 

  Year ended   Year ended  
  March 31,   March 31,  
  2020   2019  

       
Cash flows from operating activities of continuing operations:       

Net loss  $ (26,100)  $        - 
Net cash provided by (used in) operating activities         

         
Cash flows from financing activities:         

Related party loan   26,100   - 
Net cash provided by (used in) financing activities   26,100   - 

         
Net increase (decrease) in cash and cash equivalents   -   - 
Cash and cash equivalents at beginning of period   -     

Cash and cash equivalents at end of period   -  $ - 

         
Supplemental disclosure of cash flow information:         

Cash paid for interest  $ -  $ - 

Cash paid for income taxes  $ -  $ - 

 
The accompanying notes are an integral part of the consolidated financial statements.
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SOLLENSYS CORP.

Statements of Changes in Stockholder’s Equity
 

  Preferred Stock      Additional   Retained   Total  
  Series A   Common stock   Paid-in   Earnings   Stockholders’  

  Shares   Value   Shares   Value   Capital   (Deficit)   Equity  
March 31, 2018       -  $     -   502,075,402  $ 502,075  $         -  $ (587,846)  $ (85,771)

                                  
Net (loss)                       -     
                             
March 31, 2019   -   -   502,075,402   502,075   -   (587,846)   (85,771)

                             
Net income (loss)                       (26,100)   (26,100)
                             
March 31, 2020   -  $ -   502,075,402  $ 502,075  $ -  $ (613,946)  $ (111,871)

 
The accompanying notes are an integral part of the consolidated financial statements.
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SOLLENSYS CORP.

NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED MARCH 31, 2020 AND 2019

 
NOTE 1 – ORGANIZATION AND DESCRIPTION OF BUSINESS
 
Sollensys Corp. (“Sollensys” or the “Company”), was formerly a development stage company, incorporated on September 29, 2010, under the laws of the State
of Nevada. Initial plans included organization and incorporation, target market identification, marketing plans, and capital formation. A substantial portion of the
Company’s efforts involved developing a business plan and establishing contacts and visibility in the marketplace. The Company has not generated any
revenues since inception. Effective July 30, 2012, the holder of 3,000,000 shares, or approximately 79.8% of Sollensys Corporation, (the “Company”) then
outstanding voting securities, executed a written consent in accordance with Section 78.320 of the NRS, approving the amendment to the Articles of
Incorporation to change the Company’s name to Sollensys Corp. and increase the common shares authorized to 1,500,000,000 and increase the preferred
shares authorized to 25,000,000, and to split each outstanding share of common stock into 131.69 shares of common stock.
 
The Company has been dormant since September 30, 2012.
 
On December 27, 2019, the Eighth Judicial District Court of Clark County Nevada, pursuant to Case number A-19-805633-B appointed Custodian Ventures, LLC
as the custodian of Sollensys Corp. David Lazar, who controls Custodian Ventures was subsequently named the only interim officer and director of the
Company and is considered a related party for the purposes of financial statement presentation
 
The Company’s accounting year-end is December 31.
 
NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
  
Basis of Presentation
 
The accompanying financial statements have been prepared in accordance with the Financial Accounting Standards Board (“ FASB”) “FASB Accounting
Standard Codification™” (the “Codification”) which is the source of authoritative accounting principles recognized by the FASB to be applied by nongovernmental
entities in the preparation of financial statements in conformity with generally accepted accounting principles (“GAAP”) in the United States. 
 
Going Concern
 
The accompanying financial statements have been prepared assuming the Company will continue as a going concern, which contemplates the realization of
assets and the satisfaction of liabilities in the normal course of business for the twelve-month period following the date of these financial statements. The
Company has incurred significant operating losses since inception. As of March 31, 2020, the company had a working capital deficit of $111,871 and negative
shareholders’ equity of $613,946.
 
Because the Company does not expect that existing operational cash flow will be sufficient to fund presently anticipated operations, this raises substantial doubt
about the Company’s ability to continue as a going concern. Therefore, the Company will need to raise additional funds and is currently exploring alternative
sources of financing. Historically, the Company has raised capital through private placements, as an interim measure to finance working capital needs and may
continue to raise additional capital through the sale of common stock or other securities and obtaining some short-term loans. The Company will be required to
continue to so until its operations become profitable. Also, the Company has, in the past, paid for consulting services with its common stock to maximize working
capital, and intends to continue this practice where feasible.
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Use of Estimates
 
The preparation of financial statements in conformity with US GAAP requires management to make estimates and assumptions that affect the reported amounts
of 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 most significant estimates relate to income taxes and contingencies. The Company bases its estimates on historical experience, known
or expected trends and various other assumptions that are believed to be reasonable given the quality of information available as of the date of these financial
statements. The results of these assumptions provide the basis for making estimates about the carrying amounts of assets and liabilities that are not readily
apparent from other sources. Actual results could differ from these estimates.
 
Revenue Recognition
 
We have not generated any revenue since inception.
 
On January 1, 2018, the Company adopted Accounting Standards Codification (“ASC”) Topic 606, Revenue from Contracts with Customers (“ASC 606”).
Results for reporting periods beginning after January 1, 2018, are presented under ASC 606. As of and for the year ended March 31, 2020, the financial
statements were not materially impacted as a result of the application of Topic 606 compared to Topic 605.
 
Cash and cash equivalents
 
The Company considers all highly liquid temporary cash investments with an original maturity of three months or less to be cash equivalents. On March 31,
2020, and March 31, 2019, the Company’s cash equivalents totaled $0 and $0 respectively.
 
Income taxes
 
The Company accounts for income taxes under FASB ASC 740, “Accounting for Income Taxes” . Under FASB ASC 740, deferred tax assets and liabilities are
recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their
respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those
temporary differences are expected to be recovered or settled. Under FASB ASC 740, the effect on deferred tax assets and liabilities of a change in tax rates is
recognized in income in the period that includes the enactment date. FASB ASC 740-10-05, “Accounting for Uncertainty in Income Taxes”  prescribes a
recognition threshold and a measurement attribute for the financial statement recognition and measurement of tax positions taken or expected to be taken in a
tax return. For those benefits to be recognized, a tax position must be more-likely-than-not to be sustained upon examination by taxing authorities.
 
The amount recognized is measured as the largest amount of benefit that is greater than 50 percent likely of being realized upon ultimate settlement. The
Company assesses the validity of its conclusions regarding uncertain tax positions quarterly to determine if facts or circumstances have arisen that might cause
it to change its judgment regarding the likelihood of a tax position’s sustainability under audit.
 
Stock-based Compensation
 
The Company accounts for stock-based compensation using the fair value method following the guidance outlined in Section 718-10 of the FASB Accounting
Standards Codification for disclosure about Stock-Based Compensation. This section requires a public entity to measure the cost of employee services received
in exchange for an award of equity instruments based on the grant-date fair value of the award (with limited exceptions). That cost will be recognized over the
period during which an employee is required to provide service in exchange for the award- the requisite service period (usually the vesting period). No
compensation cost is recognized for equity instruments for which employees do not render the requisite service.
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Net Loss per Share
 
Net loss per common share is computed by dividing net loss by the weighted average common shares outstanding during the period as defined by Financial
Accounting Standards, ASC Topic 260, “Earnings per Share.” Basic earnings per common share (“EPS”) calculations are determined by dividing net income by
the weighted average number of shares of common stock outstanding during the year. Diluted earnings per common share calculations are determined by
dividing net income by the weighted average number of common shares and dilutive common share equivalents outstanding.
 
Recent Accounting Pronouncements
 
In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842), which establishes a new lease accounting model for lessees. The updated guidance
requires an entity to recognize assets and liabilities arising from financing and operating leases, along with additional qualitative and quantitative disclosures. The
amended guidance is effective for fiscal years, and interim periods within those years, beginning after December 15, 2018, with early adoption permitted. In
March 2019, the FASB issued ASU 2019-01, Codification Improvements, which clarifies certain aspects of the new lease standard. The FASB issued ASU 2018-
10, Codification Improvements to Topic 842, Leases in July 2018. Also in 2018, the FASB issued ASU 2018-11, Leases (Topic 842) Targeted Improvements,
which provides an optional transition method whereby the new lease standard is applied at the adoption date and recognized as an adjustment to retained
earnings. The amendments have the same effective date and transition requirements as the new lease standard.
 
We adopted ASC 842 on January 1, 2019. The adoption of this guidance did not have any impact on our financial statements.
 
NOTE 3 – LOANS PAYABLE RELATED PARTY
 
During the year ended March 31, 2020, the Company’s operating expenses of $26,100 was funded by the Company’s Court-appointed custodian in the form of
an interest-free demand loan for the same amount.
 
NOTE 4 – STOCKHOLDERS EQUITY
 
Preferred Stock Series A
 
On March 21, 2020, the Company filed a Certificate of Designation to authorize 10,000,000 shares of Series A Preferred Stock (“Series A”). Among other rights,
the holders of Series A preferred shares shall have the right to convert each share of Series A into one share of common stock at a conversion price of $0.0002.
There were no Series A shares issued and outstanding as of March 31, 2020.
 
Common Stock
 
The Company has authorized 1,500,000,000 shares of $0.001 common stock. As of March 31, 2020, and March 31, 2019, respectively, there were 502,075,402
shares issued and outstanding. 
 
NOTE 5 – COMMITMENTS AND CONTINGENCIES
 
The Company did not have any contractual commitments of March 31, 2020, and 2019
 
NOTE 9 – SUBSEQUENT EVENTS
 
In accordance with ASC 855-10 management has evaluated subsequent events from March 31, 2020, through the date the financial statements were available
to be issued and has determined that there are no items requiring disclosure.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
 
None
 
ITEM 9A. CONTROLS AND PROCEDURES
 
DISCLOSURE CONTROLS AND PROCEDURES

 
Disclosure Controls and Procedures  – Our Court-appointed interim CEO has evaluated the effectiveness of our disclosure controls and procedures (as such
term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) as of the end of the period
covered by this Report.
 
These controls are designed to ensure that information required to be disclosed in the reports we file or submit pursuant to the Securities Exchange Act of 1934
is recorded, processed, summarized and reported within the periods specified in the rules and forms of the Securities and Exchange Commission, and that such
information is accumulated and communicated to our CEO to allow timely decisions regarding required disclosure.
 
Based on this evaluation, our CEO concluded that our disclosure controls and procedures were effective as of March 31, 2020, at reasonable assurance levels
 
We believe that our financial statements presented in this annual report on Form 10-K fairly present, in all material respects, our financial position, results of
operations, and cash flows for all periods presented herein.
 
Inherent Limitations  – Our CEO does not expect that our disclosure controls and procedures will prevent all errors and all fraud. A control system, no matter how
well-conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are met. The design of any system
of controls is based in part upon certain assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in
achieving its stated goals under all potential future conditions. Further, the design of a control system must reflect the fact that there are resource constraints,
and the benefits of controls must be considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation of controls can
provide absolute assurance that all control issues and instances of fraud, if any, within our company have been detected. These inherent limitations include the
realities that judgments in decision-making can be faulty, and that breakdown can occur because of simple error or mistake. In particular, many of our current
processes rely upon manual reviews and processes to ensure that neither human error nor system weakness has resulted in erroneous reporting of financial
data.
 
Changes in Internal Control over Financial Reporting – There were no changes in our internal control over financial reporting during our fiscal year ended March
31, 2020, which were identified in conjunction with management’s evaluation required by paragraph (d) of Rules 13a-15 and 15d-15 under the Exchange Act, that
has materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
 
This Annual Report does not include an attestation report of our registered public accounting firm regarding internal control over financial reporting.
Management’s report was not subject to attestation by our registered public accounting firm pursuant to temporary rules of the Securities and Exchange
Commission that permit us to provide only management’s report in this Annual Report.
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MANAGEMENT REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

 
Our management is responsible for establishing and maintaining adequate internal control over financial reporting as defined in Rule 13a-15(f) or 15d-15(f)
promulgated under the Exchange Act. Those rules define internal control over financial reporting as a process designed 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 and include those policies and procedures that:
 

• Pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and dispositions of the assets of the
company;

 
• Provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally

accepted accounting principles, and the receipts and expenditures of the company are being made only in accordance with authorizations of
management and directors of the Company; and

 
• Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisitions, use or disposition of the company’s assets that

could have a material effect on the financial statements.
 
Because of its inherent limitations, internal controls over financial reporting may not prevent or detect misstatements. Projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.
 
Management assessed the effectiveness of our internal control over financial reporting as of March 31, 2020. In making this assessment, our management used
the criteria established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO).
 
Based on its assessment, our CEO concluded that as of March 31, 2020, our disclosure controls and procedures and internal control over financial reporting
were effective.
 
ITEM 9B. OTHER INFORMATION
 
None
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PART III

 
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS, AND CORPORATE GOVERNANCE
 
The Company’s court-appointed custodian representative, David Lazar is currently serving as the Company’s interim CEO and director.
 
David Lazar, 29, is a private investor with business experience. Mr. Lazar has been a partner at Zenith Partners International since 2013, where he specializes
in research and development, sales and marketing. From 2014 through 2015, David was the Chief Executive Officer of Dico, Inc., which was then sold to Peekay
Boutiques. Since February of 2018, Mr. Lazar has been the managing member of Custodian Ventures LLC, where he specializes in assisting distressed public
companies. Since March 2018, David has acted as the managing member of Activist Investing LLC, which specializes in active investing in distressed public
companies. David has a diverse knowledge of financial, legal and operations management; public company management, accounting, audit preparation, due
diligence reviews and SEC regulations.
 
Other expertise includes early stage company capital restructuring, debt financing, capital introductions, and mergers and acquisitions.
 
Mr. Lazar was selected to serve as a director due to his knowledge of the capital markets, his judgment in assessing business strategies and accompanying
risks, and his expertise with emerging growth companies. David Lazar is the Company’s sole promoter. 
 
The above-listed interim director will serve until the next annual meeting of the shareholders or until their death, resignation, retirement, removal, or
disqualification, or until their successors have been duly elected and qualified. Vacancies in the existing Board of Directors are filled by a majority vote of the
remaining Directors. Officers serve at the will of the Board of Directors.
 
BOARD COMMITTEES

 
As of the date of this Report, we do not have any committees of our Board of Directors. We expect to appoint outside Directors to serve on our Board in the near
future, but as of the date of this Report, we have not identified such prospective Directors. Once appointed and we become a reporting company, of which there
is no assurance, we expect to form an Audit Committee, a Compensation Committee, a Corporate Governance Committee, and a Nominating Committee.
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FAMILY RELATIONSHIPS

 
There are no family relationships between any of our Directors or executive officers.
  
DIRECTOR INDEPENDENCE

 
Our Board is currently composed of one member. This member of our Board of Directors is not considered an independent director. We evaluated independence
in accordance with the rules of The New York Stock Exchange, Inc., which generally provides that a director is not independent if: (i) the director is, or in the
past three years has been, an employee of ours; (ii) a member of the director’s immediate family is, or in the past three years has been, an executive officer of
ours; (iii) the director or a member of the director’s immediate family has received more than $120,000 per year in direct compensation from us other than for
service as a director (or for a family member, as a non-executive employee); (iv) the director or a member of the director’s immediate family is, or in the past
three years has been, employed in a professional capacity by our independent public accountants, or has worked for such firm in any capacity on our audit; (v)
the director or a member of the director’s immediate family is, or in the past three years has been, employed as an executive officer of a company where one of
our executive officers serves on the compensation committee; or (vi) the director or a member of the director’s immediate family is an executive officer of a
company that makes payments to, or receives payments from, us in an amount which, in any twelve-month period during the past three years, exceeds the
greater of $1,000,000 or 2% of that other company’s consolidated gross revenues.

 
Once we achieve trading status, of which there can be no assurance, we will ensure that our committees, as well as our Board of Directors, comply with all the
requirements of a public company under the auspices of the OTC Marketplace.

 
SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

 
Section 16(a) of the Securities Exchange Act of 1934 (the “34 Act”) requires our officers and directors and persons owning more than ten percent of the Common
Stock, to file initial reports of ownership and changes in ownership with the Securities and Exchange Commission (“SEC”). Additionally, Item 405 of
Regulation S-K under the 34 Act requires us to identify in our Form 10-K and proxy statement those individuals for whom one of the above-referenced reports
was not filed on a timely basis during the most recent year or prior years. To our best knowledge, there has been no change in the holdings of any of our
affiliates and no reports were required to be filed.
 
CODE OF ETHICS

 
Our board of directors has not adopted a code of ethics
 
ITEM 11. EXECUTIVE COMPENSATION
 
The following table sets forth information concerning all cash and non-cash compensation awarded to, earned by or paid to our executive officers. We do not
currently have an established policy to provide compensation to members of our Board of Directors for their services in that capacity, although we may choose to
adopt a policy in the future.

 
SUMMARY COMPENSATION TABLE

 

Name and Principal Position  Year  
Salary

($)   
Bonus

($)   

Option
Awards

($)   

All Other
Compensation

($)   
Total

($)  
                  

 2020      0          0        0       0     0  
David Lazar  2019   0    0    0    0    0  
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COMPENSATION OF DIRECTORS

 
None
 
STOCK PLAN

 
None
 
We have not adopted a stock plan but may do so in the future.
 
EMPLOYMENT AGREEMENTS

 
None of our executive officers are party to any employment agreement with us.
 
ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS
 
The following table sets forth certain information regarding the ownership of Common Stock and Preferred Stock voting with the Common Stock as of the date of
this Report by (i) each person known to us to own more than 5% of our outstanding Common Stock as of the date of this Report, (ii) each of our directors, (iii)
each of our executive officers, and (iv) all of our directors and executive officers as a group. Unless otherwise indicated, all shares are owned directly and the
indicated person has sole voting and investment power. The information provided is based upon 502,075,404 Common Shares issued and outstanding as of the
date of this Report.
 
Class of Shares  Name and Address   # of Shares   % of Class  
          

Common  

MIDDLE EAST VENTURES FZE
BC5 CITY CENTER P.O. BOX 10055, RAS AL KHAIMAH
FREE
ZONE, RAS AL KHAIMAH UAE, RAS AL KHAIMAH
DUBAI, UC    395,070,000    78.69 

            
Preferred   David Lazar    20,000,000   100  
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE
 
RELATED PARTY TRANSACTIONS

 
The Company’s Court-appointed custodian has loaned the Company $26,100 in the form of an interest-free demand loan 

 
DIRECTOR INDEPENDENCE

 
None of our current directors are deemed “independent” pursuant to SEC rules. We anticipate appointing independent directors in the foreseeable future.
 
ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES.
 
FEES PAID TO INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRMS

 
The following table presents fees for professional audit services rendered by BF Borgers CPA PC, our independent auditors, during our fiscal years ended
March 31, 2020, and 2019:
 

  
March 31,

2020   
March 31, 

2019  
Audit Fees  $          $         
         
Tax Fees   -   - 
All Other Fees         
Total  $    $   

 
Audit Fees . Consist of amounts billed for professional services rendered for our annual financial statements included in our Registration Statement filed on Form
S-1, our Annual Report on Forms 10-K for our fiscal year ended March 31, 2020.

 
Tax Fees. Consists of amounts billed for professional services rendered for tax return preparation, tax planning, and tax advice.

 
All Other Fees . Consists of amounts billed for services other than Audit Fees.
 
We do not have an audit committee and as a result, our entire Board of Directors performs the duties of an audit committee. Our Board of Directors evaluates the
scope and cost of the engagement of an auditor before the auditor renders audit and non-audit services.
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PART IV

 
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
 
The following exhibits are included herewith:
 
Exhibit No.  Description
   
3.1  Articles of Incorporation, as amended.
   
3.2  Certificate of Revival
   
3.3  Certificate of Amendment by Custodian
   
3.4  Certificate of Designation
   
3.5  Certificate of Correction
   
3.6  Amended and Restated By-laws.
   
31.1  Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
   
31.2  Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
   
32.1  Certification of Chief Executive Officer and Chief Financial Officer Pursuant to 18 U.S.C. Section 1350
   
101.INS  XBRL Instances Document
   
101.SCH  XBRL Taxonomy Extension Schema Document
   
101.CAL  XBRL Taxonomy Extension Calculation Linkbase Document
   
101.DEF  XBRL Taxonomy Extension Definition Linkbase Document
   
101.LAB  XBRL Taxonomy Extension Label Linkbase Document
   
101.PRE  XBRL Taxonomy Extension Presentation Linkbase Document
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SIGNATURES

 
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this Annual Report to be signed on
its behalf by the undersigned thereunder duly authorized.
 
 SOLLENYSIS CORP
   
Dated: April 29, 2020 By: /s/ David Lazar
  David Lazar, Principal Executive Officer Principal

Accounting Officer, Director, and Secretary
 
In accordance with the Exchange Act, this Annual Report has been signed below by the following persons on behalf of the registrant and in the capacities
indicated on April 29, 2020.
 
/s/ David Lazar  
David Lazar, Director  
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Exhibit 3.6
 

AMENDED AND RESTATED BYLAWS  
OF 

SOLLENSYS CORP.
 

ARTICLE I 
CORPORATE OFFICES

 
 
1.1. Offices 
 

In addition to the corporation’s registered office set forth in the certificate of incorporation, the Board of Directors may at any time establish other offices
at any place or places where the corporation is qualified to do business. 

 
ARTICLE II

MEETINGS OF STOCKHOLDERS 
 

2.1. Place Of Meetings
 

Meetings of stockholders shall be held at any place, within or outside the state of Nevada, designated by the Board of Directors. In the absence of any
such designation, stockholders’ meetings shall be held at the registered office of the corporation.

 
2.2. Annual Meeting
 

The annual meeting of stockholders shall be held on such date, time and place, either within or without the state of Nevada, as may be designated by
resolution of the Board of Directors each year. At the meeting, directors shall be elected and any other proper business may be transacted.

 
2.3. Special Meeting
 

A special meeting of the stockholders may be called at any time by the Board of Directors, the chairperson of the board, the chief executive officer, the
president or by one or more stockholders holding shares in the aggregate entitled to cast not less than 10% of the votes at that meeting.

 
If a special meeting is called by any person or persons other than the Board of Directors, the chairperson of the board, the chief executive officer or the

president, the request shall be in writing, specifying the time of such meeting and the general nature of the business proposed to be transacted, and shall be
delivered personally or sent by registered mail or by email, fax, telegraphic or other facsimile or electronic transmission to the chairperson of the board, the
chief executive officer, the president or the secretary of the corporation. No business may be transacted at such special meeting otherwise than specified in
such notice. The officer receiving the request shall cause notice to be promptly given to the stockholders entitled to vote, in accordance with the provisions of
Sections 2.4 and 2.5 of this Article II, that a meeting will be held at the time requested by the person or persons calling the meeting, not less than 35 nor
more than 60 days after the receipt of the request. If the notice is not given within 20 days after the receipt of the request, the person or persons requesting
the meeting may give the notice. Nothing contained in this paragraph of this Section 2.3 shall be construed as limiting, fixing, or affecting the time when a
meeting of stockholders called by action of the Board of Directors may be held. 
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2.4. Notice Of Stockholders’ Meetings
 

All notices of meetings with stockholders shall be in writing and shall be sent or otherwise given in accordance with Section 2.5 of these bylaws not less
than 10 nor more than 60 days before the date of the meeting to each stockholder entitled to vote at such meeting. The notice shall specify the place (if any),
date and hour of the meeting, and in the case of a special meeting, the purpose or purposes for which the meeting is called.

 
2.5. Manner Of Giving Notice; Affidavit Of Notice
 

Written notice of any meeting of stockholders, if mailed, is given when deposited in the United States mail, postage prepaid, directed to the stockholder
at his address as it appears on the records of the corporation. Without limiting the manner by which notice otherwise may be given effectively to
stockholders, any notice to stockholders may be given by electronic mail or other electronic transmission, in the manner provided in the Nevada Revised
Statutes. An affidavit of the secretary or an assistant secretary or of the transfer agent of the corporation that the notice has been given shall, in the absence
of fraud, be prima facie evidence of the facts stated therein. 

 
2.6. Quorum
 

The holders of a majority of the shares of stock issued and outstanding and entitled to vote thereat, present in person or represented by proxy, shall
constitute a quorum at all meetings of the stockholders for the transaction of business except as otherwise provided by statute or by the certificate of
incorporation. If, however, such quorum is not present or represented at any meeting of the stockholders, then either (a) the chairperson of the meeting or
(b) holders of a majority of the shares of stock entitled to vote who are present, in person or by proxy, shall have power to adjourn the meeting to another
place (if any), date or time.

 
2.7. Adjourned Meeting; Notice
 

When a meeting is adjourned to another place (if any), date or time, unless these bylaws otherwise require, notice need not be given of the adjourned
meeting if the time and place (if any), thereof and the means of remote communications (if any) by which stockholders and proxyholders may be deemed to
be present and vote at such adjourned meeting, are announced at the meeting at which the adjournment is taken. At the adjourned meeting the corporation
may transact any business that might have been transacted at the original meeting. If the adjournment is for more than 30 days, or if after the adjournment a
new record date is fixed for the adjourned meeting, notice of the place (if any), date and time of the adjourned meeting and the means of remote
communications (if any) by which stockholders and proxy holders may be deemed to be present in person and vote at such adjourned meeting shall be given
to each stockholder of record entitled to vote at the meeting.

 
2.8. Organization; Conduct of Business
 

Such person as the Board of Directors may have designated or, in the absence of such a person, the chief executive officer, or in his or her absence,
the president or, in his or her absence, such person as may be chosen by the holders of a majority of the shares entitled to vote who are present, in person
or by proxy, shall call to order any meeting of the stockholders and act as chairperson of the meeting. In the absence of the secretary of the corporation, the
secretary of the meeting shall be such person as the chairperson of the meeting appoints.

 
The chairperson of any meeting of stockholders shall determine the order of business and the procedure at the meeting, including the manner of voting

and the conduct of business. The date and time of opening and closing of the polls for each matter upon which the stockholders will vote at the meeting shall
be announced at the meeting.
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2.9. Voting
 

The stockholders entitled to vote at any meeting of stockholders shall be determined in accordance with the provisions of Section 2.12 of these bylaws,
subject to the provisions of the Nevada Revised Statutes (relating to voting rights of fiduciaries, pledgors and joint owners of stock and to voting trusts and
other voting agreements). 

 
Except as may be otherwise provided in the certificate of incorporation, each stockholder shall be entitled to one vote for each share of capital stock held

by such stockholder. All elections shall be determined by a plurality of the votes cast, and except as otherwise required by law, all other matters shall be
determined by a majority of the votes cast affirmatively or negatively. 

 
2.10. Waiver Of Notice  
 

Whenever notice is required to be given under any provision of the Nevada Revised Statutes or of the certificate of incorporation or these bylaws, a
written waiver thereof, signed by the person entitled to notice, or waiver by electronic mail or other electronic transmission by such person, whether before or
after the time stated therein, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting,
except when the person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because
the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the
stockholders need be specified in any written waiver of notice, or any waiver of notice by electronic transmission, unless so required by the certificate of
incorporation or these bylaws.

 
2.11. Stockholder Action By Written Consent Without A Meeting
 

Unless otherwise provided in the certificate of incorporation, any action required to be taken at any annual or special meeting of stockholders of the
corporation, or any action that may be taken at any annual or special meeting of such stockholders, may be taken without a meeting, without prior notice,
and without a vote if a consent in writing, setting forth the action so taken, is (a) signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted,
and (b) delivered to the corporation in accordance with the Nevada Revised Statutes. 

 
Every written consent shall bear the date of signature of each stockholder who signs the consent and no written consent shall be effective to take the

corporate action referred to therein unless, within 60 days of the date the earliest dated consent is delivered to the corporation, a written consent or consents
signed by a sufficient number of holders to take action are delivered to the corporation in the manner prescribed in this Section. A telegram, cablegram,
electronic mail or other electronic transmission consenting to an action to be taken and transmitted by a stockholder or proxyholder, or by a person or
persons authorized to act for a stockholder or proxyholder, shall be deemed to be written, signed and dated for purposes of this Section to the extent
permitted by law. Any such consent shall be delivered in accordance with the Nevada Revised Statutes. 

 
Any copy, facsimile or other reliable reproduction of a consent in writing may be substituted or used in lieu of the original writing for any and all purposes

for which the original writing could be used, provided that such copy, facsimile or other reproduction shall be a complete reproduction of the entire original
writing.

 
Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall be given to those stockholders who

have not consented in writing (including by electronic mail or other electronic transmission as permitted by law). If the action which is consented to is such as
would have required the filing of a certificate under any section of the Nevada Revised Statutes if such action had been voted on by stockholders at a meeting
thereof, then the certificate filed under such section shall state, in lieu of any statement required by such section concerning any vote of stockholders, that
written notice and written consent have been given as provided in the Nevada Revised Statutes. 
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2.12. Record Date For Stockholder Notice; Voting; Giving Consents  
 

In order that the corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof,
or entitled to express consent to corporate action in writing without a meeting, or entitled to receive payment of any dividend or other distribution or allotment
of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the
Board of Directors may fix, in advance, a record date, which shall not be more than 60 nor less than 10 days before the date of such meeting, nor more than
60 days prior to any other action. 

 
If the Board of Directors does not so fix a record date: 
 

a. The record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the
day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which the
meeting is held.
 

b. The record date for determining stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by the Board
of Directors is necessary, shall be the day on which the first written consent (including consent by electronic mail or other electronic transmission as
permitted by law) is delivered to the corporation. 
 

c. The record date for determining stockholders for any other purpose shall be at the close of business on the day on which the Board of Directors
adopts the resolution relating thereto.
 
A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting, if

such adjournment is for 30 days or less; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.
 

2.13. Proxies 
 

Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to corporate action in writing without a meeting may
authorize another person or persons to act for such stockholder by an instrument in writing or by an electronic transmission permitted by law filed with the
secretary of the corporation, but no such proxy shall be voted or acted upon after three years from its date, unless the proxy provides for a longer period. A
proxy shall be deemed signed if the stockholder’s name is placed on the proxy (whether by manual signature, typewriting, facsimile, electronic or telegraphic
transmission or otherwise) by the stockholder or the stockholder’s attorney-in-fact. The revocability of a proxy that states on its face that it is irrevocable shall
be governed by the provisions of the Nevada Revised Statutes. 

 
ARTICLE III
DIRECTORS

 
3.1. Powers 
 

Subject to the provisions of the Nevada Revised Statutes and any limitations in the certificate of incorporation or these bylaws relating to action required
to be approved by the stockholders or by the outstanding shares, the business and affairs of the corporation shall be managed and all corporate powers shall
be exercised by or under the direction of the Board of Directors. 

 
3.2. Number Of Directors  
 

The number of directors constituting the entire Board of Directors is one (1). This number may be changed by a resolution of the Board of Directors or of
the stockholders, subject to Section 3.4 of these bylaws. No reduction of the authorized number of directors shall have the effect of removing any director
before such director’s term of office expires.
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3.3. Election, Qualification And Term Of Office Of Directors 
 

Except as provided in Section 3.4 of these bylaws, and unless otherwise provided in the certificate of incorporation, directors shall be elected at each
annual meeting of stockholders to hold office until the next annual meeting. Directors need not be stockholders unless so required by the certificate of
incorporation or these bylaws, wherein other qualifications for directors may be prescribed. Each director, including a director elected to fill a vacancy, shall
hold office until his or her successor is elected and qualified or until his or her earlier resignation or removal. 

 
Unless otherwise specified in the certificate of incorporation, elections of directors need not be by written ballot. 
 

3.4. Resignation And Vacancies 
 

Any director may resign at any time upon written notice to the attention of the Secretary of the corporation. Notwithstanding the provisions of the Nevada
Revised Statutes, any vacancy or newly created directorship may be filled by a majority of the directors then in office (including any directors that have
tendered a resignation effective at a future date), though less than a quorum, or by a sole remaining director, and the directors so chosen shall hold office
until the next annual election and until their successors are duly elected and shall qualify, unless sooner displaced; provided, however, that where such
vacancy or newly created directorship occurs among the directors elected by the holders of a class or series of stock, the holders of shares of such class or
series may override the Board of Directors’ action to fill such vacancy or newly created directorship by (i) voting for their own designee to fill such vacancy or
newly created directorship at a meeting of the corporation’s stockholders or (ii) written consent, if the consenting stockholders hold a sufficient number of
shares to elect their designee at a meeting of the stockholders. 

 
If at any time, by reason of death or resignation or other cause, the corporation should have no directors in office, then any officer or any stockholder or

an executor, administrator, trustee or guardian of a stockholder, or other fiduciary entrusted with like responsibility for the person or estate of a stockholder,
may call a special meeting of stockholders in accordance with the provisions of the certificate of incorporation or these bylaws, or may apply to the Court of
Chancery for a decree summarily ordering an election as provided in the Nevada Revised Statutes. 

 
If, at the time of filling any vacancy or any newly created directorship, the directors then in office constitute less than a majority of the whole board (as

constituted immediately prior to any such increase), then the Court of Chancery may, upon application of any stockholder or stockholders holding at least
10% of the total number of the shares at the time outstanding having the right to vote for such directors, summarily order an election to be held to fill any
such vacancies or newly created directorships, or to replace the directors chosen by the directors then in office as aforesaid, which election shall be
governed by the provisions of the Nevada Revised Statutes as far as applicable. 

 
3.5. Place Of Meetings; Meetings By Telephone  
 

The Board of Directors of the corporation may hold meetings, both regular and special, either within or outside the state of Nevada. 
 
Unless otherwise restricted by the certificate of incorporation or these bylaws, members of the Board of Directors, or any committee designated by the

Board of Directors, may participate in a meeting of the Board of Directors, or any committee, by means of conference telephone or other communications
equipment by means of which all persons participating in the meeting can hear each other, and such participation in a meeting shall constitute presence in
person at the meeting. 

 
3.6. Regular Meetings 
 

Regular meetings of the Board of Directors may be held without notice at such time and at such place as shall from time to time be determined by the
board. 
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3.7. Special Meetings; Notice  
 

Special meetings of the Board of Directors for any purpose or purposes may be called at any time by the chairperson of the board, the chief executive
officer, the president, the secretary or any two directors. 

 
Notice of the time and place of special meetings shall be delivered personally or by telephone to each directo or sent by first-class mail, facsimile,

electronic transmission, or telegram, charges prepaid, addressed to each director at that director’s address as it is shown on the records of the corporation. If
the notice is mailed, it shall be deposited in the United States mail at least 4 days before the time of the holding of the meeting. If the notice is delivered
personally or by facsimile, electronic transmission, telephone or telegram, it shall be delivered at least 24 hours before the time of the holding of the meeting.
Any oral notice given personally or by telephone may be communicated either to the director or to a person at the office of the director who the person giving
the notice has reason to believe will promptly communicate it to the director. The notice need not specify the purpose of the meeting. The notice need not
specify the place of the meeting, if the meeting is to be held at the principal executive office of the corporation. Unless otherwise indicated in the notice
thereof, any and all business may be transacted at a special meeting. 

 
3.8. Quorum 
 

At all meetings of the Board of Directors, a majority of the total number of duly elected directors then in office (but in no case less than 1/3 of the total
number of authorized directors) shall constitute a quorum for the transaction of business and the act of a majority of the directors present at any meeting at
which there is a quorum shall be the act of the Board of Directors, except as may be otherwise specifically provided by statute or by the certificate of
incorporation. If a quorum is not present at any meeting of the Board of Directors, then the directors present thereat may adjourn the meeting from time to
time, without notice other than announcement at the meeting, until a quorum is present. 

 
A meeting at which a quorum is initially present may continue to transact business notwithstanding the withdrawal of directors, if any action taken is

approved by at least a majority of the required quorum for that meeting. 
 

3.9. Waiver Of Notice  
 

Whenever notice is required to be given under any provision of the Nevada Revised Statutes or of the certificate of incorporation or these bylaws, a
written waiver thereof, signed by the person entitled to notice, or waiver by electronic mail or other electronic transmission by such person, whether before or
after the time stated therein, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting,
except when the person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because
the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the directors,
or members of a committee of directors, need be specified in any written waiver of notice unless so required by the certificate of incorporation or these
bylaws. 

 
3.10. Board Action By Written Consent Without A Meeting  
 

Unless otherwise restricted by the certificate of incorporation or these bylaws, any action required or permitted to be taken at any meeting of the Board of
Directors, or of any committee thereof, may be taken without a meeting if all members of the board or committee, as the case may be, consent thereto in
writing or by electronic transmission, and the writing or writings or electronic transmission or transmissions are filed with the minutes of proceedings of the
board or committee. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are
maintained in electronic form. 

 
Any copy, facsimile or other reliable reproduction of a consent in writing may be substituted or used in lieu of the original writing for any and all purposes

for which the original writing could be used, provided that such copy, facsimile or other reproduction shall be a complete reproduction of the entire original
writing. 
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3.11. Fees And Compensation Of Directors 
 

Unless otherwise restricted by the certificate of incorporation or these bylaws, the Board of Directors shall have the authority to fix the compensation of
directors. No such compensation shall preclude any director from serving the corporation in any other capacity and receiving compensation therefor. 

 
3.12. Approval Of Loans To Officers 
 

The corporation may lend money to, or guarantee any obligation of, or otherwise assist any officer or other employee of the corporation or of its
subsidiary, including any officer or employee who is a director of the corporation or its subsidiary, whenever, in the judgment of the directors, such loan,
guaranty or assistance may reasonably be expected to benefit the corporation. The loan, guaranty or other assistance may be with or without interest and
may be unsecured, or secured in such manner as the Board of Directors shall approve, including, without limitation, a pledge of shares of stock of the
corporation. Nothing in this section shall be deemed to deny, limit or restrict the powers of guaranty or warranty of the corporation at common law or under
any statute. 

 
3.13. Removal Of Directors  
 

Unless otherwise restricted by statute, by the certificate of incorporation or by these bylaws, any director or the entire Board of Directors may be
removed, with or without cause, by, and only by, the affirmative vote of the holders of the shares of the class or series of stock entitled to elect such director
or directors, given either at a special meeting of such stockholders duly called for that purpose or pursuant to a written consent of stockholders, and any
vacancy thereby created may be filled by the holders of that class or series of stock represented at the meeting or pursuant to written consent; provided,
however, that if the stockholders of the corporation are entitled to cumulative voting, if less than the entire Board of Directors is to be removed, no director
may be removed without cause if the votes cast against his removal would be sufficient to elect him if then cumulatively voted at an election of the entire
Board of Directors. 

 
No reduction of the authorized number of directors shall have the effect of removing any director prior to the expiration of such director’s term of office. 
 

3.14. Chairperson Of The Board Of Directors  
 

The corporation may also have, at the discretion of the Board of Directors, a chairperson of the Board of Directors who shall not be considered an officer
of the corporation. 

 
ARTICLE IV

COMMITTEES 
 

4.1. Committees Of Directors 
 

The Board of Directors may designate one or more committees, each committee to consist of one or more of the directors of the corporation. The Board
may designate 1 or more directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the
committee. In the absence or disqualification of a member of a committee, the member or members present at any meeting and not disqualified from voting,
whether or not such member or members constitute a quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in
the place of any such absent or disqualified member. Any such committee, to the extent provided in the resolution of the Board of Directors, or in these
bylaws, shall have and may exercise all the powers and authority of the Board of Directors in the management of the business and affairs of the corporation,
and may authorize the seal of the corporation to be affixed to all papers which may require it; but no such committee shall have the power or authority in
reference to the following matters: (i) approving or adopting, or recommending to the stockholders, any action or matter expressly required by the General
Corporate Law of Nevada to be submitted to stockholders for approval or (ii) adopting, amending or repealing any Bylaw of the corporation. 
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4.2. Committee Minutes  
 

Each committee shall keep regular minutes of its meetings and report the same to the Board of Directors when required. 
 

4.3. Meetings And Action Of Committees 
 

Meetings and actions of committees shall be governed by, and held and taken in accordance with, the provisions of Section 3.5 (place of meetings and
meetings by telephone), Section 3.6 (regular meetings), Section 3.7 (special meetings and notice), Section 3.8 (quorum), Section 3.9 (waiver of notice), and
Section 3.10 (action without a meeting) of these bylaws, with such changes in the context of such provisions as are necessary to substitute the committee
and its members for the Board of Directors and its members; provided, however, that the time of regular meetings of committees may be determined either
by resolution of the Board of Directors or by resolution of the committee, that special meetings of committees may also be called by resolution of the Board
of Directors and that notice of special meetings of committees shall also be given to all alternate members, who shall have the right to attend all meetings of
the committee. The Board of Directors may adopt rules for the government of any committee not inconsistent with the provisions of these bylaws. 

 
ARTICLE V
OFFICERS 

 
5.1. Officers 
 

The officers of the corporation shall be a president and a secretary. The corporation may also have, at the discretion of the Board of Directors, a chief
executive officer, a chief financial officer, a treasurer, one or more vice presidents, one or more assistant secretaries, one or more assistant treasurers, and
any such other officers as may be appointed in accordance with the provisions of Section 5.3 of these bylaws. Any number of offices may be held by the
same person. 

 
5.2. Appointment Of Officers  
 

The officers of the corporation, except such officers as may be appointed in accordance with the provisions of Sections 5.3 or 5.5 of these bylaws, shall
be appointed by the Board of Directors, subject to the rights (if any) of an officer under any contract of employment. 

 
5.3. Subordinate Officers 
 

The Board of Directors may appoint, or empower the chief executive officer or the president to appoint, such other officers and agents as the business of
the corporation may require, each of whom shall hold office for such period, have such authority, and perform such duties as are provided in these bylaws or
as the Board of Directors may from time to time determine. 

 
5.4. Removal And Resignation Of Officers  
 

Subject to the rights (if any) of an officer under any contract of employment, any officer may be removed, either with or without cause, by an affirmative
vote of the majority of the Board of Directors at any regular or special meeting of the board or, except in the case of an officer chosen by the Board of
Directors, by any officer upon whom the power of removal is conferred by the Board of Directors. 

 
Any officer may resign at any time by giving written notice to the corporation. Any resignation shall take effect at the date of the receipt of that notice or at

any later time specified in that notice; and, unless otherwise specified in that notice, the acceptance of the resignation shall not be necessary to make it
effective. Any resignation is without prejudice to the rights (if any) of the corporation under any contract to which the officer is a party. 
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5.5. Vacancies In Offices  
 

Any vacancy occurring in any office of the corporation shall be filled by the Board of Directors. 
 

5.6. Chief Executive Officer 
 

Subject to such supervisory powers (if any) as may be given by the Board of Directors to the chairperson of the board (if any), the chief executive officer
of the corporation (if such an officer is appointed) shall, subject to the control of the Board of Directors, have general supervision, direction, and control of the
business and the officers of the corporation and shall have the general powers and duties of management usually vested in the office of chief executive
officer of a corporation and shall have such other powers and duties as may be prescribed by the Board of Directors or these bylaws. 

 
The person serving as chief executive officer shall also be the acting president of the corporation whenever no other person is then serving in such

capacity. 
 

5.7. President 
 

Subject to such supervisory powers (if any) as may be given by the Board of Directors to the chairperson of the board (if any) or the chief executive
officer, the president shall have general supervision, direction, and control of the business and other officers of the corporation. He or she shall have the
general powers and duties of management usually vested in the office of president of a corporation and such other powers and duties as may be prescribed
by the Board of Directors or these bylaws. 

 
The person serving as president shall also be the acting chief executive officer, secretary or treasurer of the corporation, as applicable, whenever no

other person is then serving in such capacity. 
 

5.8. Vice Presidents 
 

In the absence or disability of the chief executive officer and president, the vice presidents (if any) in order of their rank as fixed by the Board of Directors
or, if not ranked, a vice president designated by the Board of Directors, shall perform all the duties of the president and when so acting shall have all the
powers of, and be subject to all the restrictions upon, the president. The vice presidents shall have such other powers and perform such other duties as from
time to time may be prescribed for them respectively by the Board of Directors, these bylaws, the president or the chairperson of the board. 

 
5.9. Secretary 
 

The secretary shall keep or cause to be kept, at the principal executive office of the corporation or such other place as the Board of Directors may direct,
a book of minutes of all meetings and actions of directors, committees of directors, and stockholders. The minutes shall show the time and place of each
meeting, the names of those present at directors’ meetings or committee meetings, the number of shares present or represented at stockholders’ meetings,
and the proceedings thereof. 

 
The secretary shall keep, or cause to be kept, at the principal executive office of the corporation or at the office of the corporation’s transfer agent or

registrar, as determined by resolution of the Board of Directors, a share register, or a duplicate share register, showing the names of all stockholders and
their addresses, the number and classes of shares held by each, the number and date of certificates (if any) evidencing such shares, and the number and
date of cancellation of every certificate (if any) surrendered for cancellation. 

 
The secretary shall give, or cause to be given, notice of all meetings of the stockholders and of the Board of Directors required to be given by law or by

these bylaws. He or she shall have such other powers and perform such other duties as may be prescribed by the Board of Directors or by these bylaws. 
 

5.10. Chief Financial Officer 
 

The chief financial officer (if such an officer is appointed) shall keep and maintain, or cause to be kept and maintained, adequate and correct books and
records of accounts of the properties and business transactions of the corporation, including accounts of its assets, liabilities, receipts, disbursements, gains,
losses, capital, retained earnings and shares. The books of account shall at all reasonable times be open to inspection by any member of the Board of
Directors.  
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The chief financial officer shall render to the chief executive officer, the president, or the Board of Directors, upon request, an account of all his or her

transactions as chief financial officer and of the financial condition of the corporation. He or she shall have the general powers and duties usually vested in
the office of chief financial officer of a corporation and shall have such other powers and perform such other duties as may be prescribed by the Board of
Directors or these bylaws. 

 
The person serving as the chief financial officer shall also be the acting treasurer of the corporation whenever no other person is then serving in such

capacity. Subject to such supervisory powers (if any) as may be given by the Board of Directors to another officer of the corporation, the chief financial officer
shall supervise and direct the responsibilities of the treasurer whenever someone other than the chief financial officer is serving as treasurer of the
corporation. 

 
5.11. Treasurer 
 

The treasurer (if such an officer is appointed) shall keep and maintain, or cause to be kept and maintained, adequate and correct books and records with
respect to all bank accounts, deposit accounts, cash management accounts and other investment accounts of the corporation. The books of account shall at
all reasonable times be open to inspection by any member of the Board of Directors. 

 
The treasurer shall deposit, or cause to be deposited, all moneys and other valuables in the name and to the credit of the corporation with such

depositories as may be designated by the Board of Directors. He or she shall disburse the funds of the corporation as may be ordered by the Board of
Directors and shall render to the chief financial officer, the chief executive officer, the president or the Board of Directors, upon request, an account of all his
or her transactions as treasurer. He or she shall have the general powers and duties usually vested in the office of treasurer of a corporation and shall have
such other powers and perform such other duties as may be prescribed by the Board of Directors or these bylaws. 

 
The person serving as the treasurer shall also be the acting chief financial officer of the corporation whenever no other person is then serving in such

capacity. 
 

5.12. Representation Of Shares Of Other Corporations  
 

The chairperson of the board, the chief executive officer, the president, any vice president, the chief financial officer, the secretary or assistant secretary
of this corporation, or any other person authorized by the Board of Directors or the chief executive officer or the president or a vice president, is authorized to
vote, represent, and exercise on behalf of this corporation all rights incident to any and all shares of any other corporation or corporations standing in the
name of this corporation. The authority granted herein may be exercised either by such person directly or by any other person authorized to do so by proxy
or power of attorney duly executed by the person having such authority. 

 
5.13. Authority And Duties Of Officers 
 

In addition to the foregoing authority and duties, all officers of the corporation shall respectively have such authority and perform such duties in the
management of the business of the corporation as may be designated from time to time by the Board of Directors or the stockholders. 

 
ARTICLE VI

INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES, AND OTHER AGENTS  
 

6.1. Indemnification Of Directors And Officers  
 

The corporation shall, to the maximum extent and in the manner permitted by the Nevada Revised Statutes, indemnify each of its directors and officers
against expenses (including attorneys’ fees), judgments, fines, settlements and other amounts actually and reasonably incurred in connection with any
proceeding, arising by reason of the fact that such person is or was an agent of the corporation. For purposes of this Section 6.1, a “director” or “officer” of
the corporation includes any person (a) who is or was a director or officer of the corporation, (b) who is or was serving at the request of the corporation as a
director or officer of another corporation, partnership, joint venture, trust or other enterprise, or (c) who was a director or officer of a corporation which was a
predecessor corporation of the corporation or of another enterprise at the request of such predecessor corporation.
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6.2. Indemnification Of Others 
 

The corporation shall have the power, to the maximum extent and in the manner permitted by the Nevada Revised Statutes, to indemnify each of its
employees and agents (other than directors and officers) against expenses (including attorneys’ fees), judgments, fines, settlements and other amounts
actually and reasonably incurred in connection with any proceeding, arising by reason of the fact that such person is or was an agent of the corporation. For
purposes of this Section 6.2, an “employee” or “agent” of the corporation (other than a director or officer) includes any person (a) who is or was an employee
or agent of the corporation, (b) who is or was serving at the request of the corporation as an employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, or (c) who was an employee or agent of a corporation which was a predecessor corporation of the corporation or of
another enterprise at the request of such predecessor corporation. 

 
6.3. Payment Of Expenses In Advance  
 

Expenses incurred in defending any action or proceeding for which indemnification is required pursuant to Section 6.1 or for which indemnification is
permitted pursuant to Section 6.2 following authorization thereof by the Board of Directors shall be paid by the corporation in advance of the final disposition
of such action or proceeding upon receipt of an undertaking by or on behalf of the indemnified party to repay such amount if it shall ultimately be determined
by final judicial decision from which there is no further right to appeal that the indemnified party is not entitled to be indemnified as authorized in this Article
VI. 

 
6.4. Indemnity Not Exclusive 
 

The indemnification provided by this Article VI shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled
under any Bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in an official capacity and as to action in another
capacity while holding such office, to the extent that such additional rights to indemnification are authorized in the certificate of incorporation. 

 
6.5. Insurance 
 

The corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation, or
is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against him or her and incurred by him or her in any such capacity, or arising out of his or her status as such,
whether or not the corporation would have the power to indemnify him or her against such liability under the provisions of the Nevada Revised Statutes. 

 
6.6. Conflicts 
 

No indemnification or advance shall be made under this Article VI, except where such indemnification or advance is mandated by law or the order,
judgment or decree of any court of competent jurisdiction, in any circumstance where it appears: 

 
(a) That it would be inconsistent with a provision of the certificate of incorporation, these bylaws, a resolution of the stockholders or an agreement in

effect at the time of the accrual of the alleged cause of the action asserted in the proceeding in which the expenses were incurred or other amounts
were paid, which prohibits or otherwise limits indemnification; or 
 

(b) That it would be inconsistent with any condition expressly imposed by a court in approving a settlement.  
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ARTICLE VII

RECORDS AND REPORTS 
 

7.1. Maintenance And Inspection Of Records 
 

The corporation shall, either at its principal executive offices or at such place or places as designated by the Board of Directors, keep a record of its
stockholders listing their names and addresses and the number and class of shares held by each stockholder, a copy of these bylaws as amended to date,
accounting books, and other records. 

 
Any stockholder of record, in person or by attorney or other agent, shall, upon written demand under oath stating the purpose thereof, have the right

during the usual hours for business to inspect for any proper purpose the corporation’s stock ledger, a list of its stockholders, and its other books and records
and to make copies or extracts therefrom. A proper purpose shall mean a purpose reasonably related to such person’s interest as a stockholder. In every
instance where an attorney or other agent is the person who seeks the right to inspection, the demand under oath shall be accompanied by a power of
attorney or such other writing that authorizes the attorney or other agent to so act on behalf of the stockholder. The demand under oath shall be directed to
the corporation at its registered office in Nevada or at its principal place of business. 

 
A complete list of stockholders entitled to vote at any meeting of stockholders, arranged in alphabetical order for each class of stock and showing the

address of each such stockholder and the number of shares registered in each such stockholder’s name, shall be open to the examination of any such
stockholder for a period of at least 10 days prior to the meeting in the manner provided by law. The stock list shall also be open to the examination of any
stockholder during the whole time of the meeting as provided by law. This list shall presumptively determine the identity of the stockholders entitled to vote at
the meeting and the number of shares held by each of them. 

 
7.2. Inspection By Directors  
 

Any director shall have the right to examine the corporation’s stock ledger, a list of its stockholders, and its other books and records for a purpose
reasonably related to his or her position as a director. The Court of Chancery is hereby vested with the exclusive jurisdiction to determine whether a director
is entitled to the inspection sought. The Court may summarily order the corporation to permit the director to inspect any and all books and records, the stock
ledger, and the stock list and to make copies or extracts therefrom. The Court may, in its discretion, prescribe any limitations or conditions with reference to
the inspection, or award such other and further relief as the Court may deem just and proper. 

 
ARTICLE VIII

GENERAL MATTERS 
 

8.1. Checks 
 

From time to time, the Board of Directors shall determine by resolution which person or persons may sign or endorse all checks, drafts, other orders for
payment of money, notes or other evidences of indebtedness that are issued in the name of or payable to the corporation, and only the persons so
authorized shall sign or endorse those instruments. 

 
8.2. Execution Of Corporate Contracts And Instruments  
 

The Board of Directors, except as otherwise provided in these bylaws, may authorize any officer or officers, or agent or agents, to enter into any contract
or execute any instrument in the name of and on behalf of the corporation; such authority may be general or confined to specific instances. Unless so
authorized or ratified by the Board of Directors or within the agency power of an officer, no officer, agent or employee shall have any power or authority to
bind the corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose or for any amount.  
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8.3. Stock Certificates and Notices; Uncertificated Stock; Partly Paid Shares  
 

The shares of the corporation may be certificated or uncertificated, as provided under Nevada law, and shall be entered in the books of the corporation
and recorded as they are issued. Any or all of the signatures on any certificate may be a facsimile or electronic signature. In case any officer, transfer agent
or registrar who has signed or whose facsimile or electronic signature has been placed upon a certificate has ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by the corporation with the same effect as if he or she were such officer, transfer agent or
registrar at the date of issue. 

 
Within a reasonable time after the issuance or transfer of uncertificated stock and upon the request of a stockholder, the corporation shall send to the

record owner thereof a written notice that shall set forth the name of the corporation, that the corporation is organized under the laws of Nevada, the name of
the stockholder, the number and class (and the designation of the series, if any) of the shares, and any restrictions on the transfer or registration of such
shares of stock imposed by the corporation’s certificate of incorporation, these bylaws, any agreement among stockholders or any agreement between
stockholders and the corporation. 

 
The corporation may issue the whole or any part of its shares as partly paid and subject to call for the remainder of the consideration to be paid therefor.

Upon the face or back of each stock certificate (if any) issued to represent any such partly paid shares, or upon the books and records of the corporation in
the case of uncertificated partly paid shares, the total amount of the consideration to be paid therefor and the amount paid thereon shall be stated. Upon the
declaration of any dividend on fully paid shares, the corporation shall declare a dividend upon partly paid shares of the same class, but only upon the basis
of the percentage of the consideration actually paid thereon. 

 
8.4. Special Designation On Certificates and Notices of Issuance  
 

If the corporation is authorized to issue more than one class of stock or more than one series of any class, then the powers, the designations, the
preferences, and the relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights shall be set forth in full or summarized on the face or back of the certificate that the corporation shall issue to
represent such class or series of stock or the notice of issuance to the record owner of uncertificated stock; provided, however, that, except as otherwise
provided in the Nevada Revised Statutes, in lieu of the foregoing requirements there may be set forth on the face or back of the certificate that the
corporation shall issue to represent such class or series of stock or the notice of issuance to the record owner of uncertificated stock, or the purchase
agreement for such stock a statement that the corporation will furnish without charge to each stockholder who so requests the powers, the designations, the
preferences, and the relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights. 

 
8.5. Lost Certificates 
 

Except as provided in this Section 8.5, no new certificates for shares shall be issued to replace a previously issued certificate unless the latter is
surrendered to the corporation and cancelled at the same time. The corporation may issue a new certificate of stock or notice of uncertificated stock in the
place of any certificate previously issued by it, alleged to have been lost, stolen or destroyed, and the corporation may require the owner of the lost, stolen or
destroyed certificate, or the owner’s legal representative, to give the corporation a bond sufficient to indemnify it against any claim that may be made against
it on account of the alleged loss, theft or destruction of any such certificate or the issuance of such new certificate or uncertificated shares. 

 
8.6. Construction; Definitions 
 

Unless the context requires otherwise, the general provisions, rules of construction, and definitions in the Nevada Revised Statutes shall govern the
construction of these bylaws. Without limiting the generality of this provision, the singular number includes the plural, the plural number includes the singular,
and the term “person” includes both a corporation and a natural person. 
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8.7. Dividends 
 

The directors of the corporation, subject to any restrictions contained in (a) the Nevada Revised Statutes or (b) the certificate of incorporation, may
declare and pay dividends upon the shares of its capital stock. Dividends may be paid in cash, in property, or in shares of the corporation’s capital stock. 

 
The directors of the corporation may set apart out of any of the funds of the corporation available for dividends a reserve or reserves for any proper

purpose and may abolish any such reserve. Such purposes shall include but not be limited to equalizing dividends, repairing or maintaining any property of
the corporation, and meeting contingencies. 

 
8.8. Fiscal Year 
 

The fiscal year of the corporation shall be fixed by resolution of the Board of Directors and may be changed by the Board of Directors. 
 

8.9. Transfer Restrictions 
 

Notwithstanding anything to the contrary, except as expressly permitted in this Section 8.9, a stockholder shall not Transfer (as such term is defined
below) any shares of the corporation’s stock (or any rights of or interests in such shares) to any person unless such Transfer is approved by the Board of
Directors prior to such Transfer, which approval may be granted or withheld in the Board of Directors’ sole and absolute discretion. “Transfer” shall mean,
with respect to any security, the direct or indirect assignment, sale, transfer, tender, pledge, hypothecation, or the grant, creation or suffrage of a lien or
encumbrance in or upon, or the gift, placement in trust, or the Constructive Sale (as such term is defined below) or other disposition of such security
(including transfer by testamentary or intestate succession, merger or otherwise by operation of law) or any right, title or interest therein (including, but not
limited to, any right or power to vote to which the holder thereof may be entitled, whether such right or power is granted by proxy or otherwise), or the record
or beneficial ownership thereof, the offer to make such a sale, transfer, Constructive Sale or other disposition, and each agreement, arrangement or
understanding, whether or not in writing, to effect any of the foregoing. “Constructive Sale” shall mean, with respect to any security, a short sale with respect
to such security, entering into or acquiring an offsetting derivative contract with respect to such security, entering into or acquiring a futures or forward
contract to deliver such security, or entering into any other hedging or other derivative transaction that has the effect of materially changing the economic
benefits and risks of ownership. Any purported Transfer of any shares of the corporation’s stock effected in violation of this Section 8.9 shall be null and void
and shall have no force or effect and the corporation shall not register any such purported Transfer. 

 
Any stockholder seeking the approval of the Board of Directors of a Transfer of some or all of its shares shall give written notice thereof to the Secretary

of the corporation that shall include: (a) the name of the stockholder; (b) the proposed transferee; (c) the number of shares of the Transfer of which approval
is thereby requested; and (d) the purchase price (if any) of the shares proposed for Transfer. The corporation may require the stockholder to supplement its
notice with such additional information as the corporation may request. 

 
Certificates representing, and in the case of uncertificated securities, notices of issuance with respect to, shares of stock of the corporation shall have

impressed on, printed on, written on or otherwise affixed to them the following legend: 
 
THE TRANSFER OF THE SECURITIES REFERENCED HEREIN IS SUBJECT TO CERTAIN TRANSFER RESTRICTIONS SET FORTH IN THE

COMPANY’S BYLAWS, COPIES OF WHICH MAY BE OBTAINED UPON WRITTEN REQUEST TO THE COMPANY AT ITS PRINCIPAL PLACE OF
BUSINESS. THE COMPANY SHALL NOT REGISTER OR OTHERWISE RECOGNIZE OR GIVE EFFECT TO ANY PURPORTED TRANSFER OF
SECURITIES THAT DOES NOT COMPLY WITH SUCH TRANSFER RESTRICTIONS. 
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The corporation shall take all such actions as are practicable to cause the certificates representing, and notices of issuance with respect to, shares that

are subject to the restrictions on transfer set forth in this Section to contain the foregoing legend. 
 

8.10. Transfer Of Stock 
 

Upon receipt by the corporation or the transfer agent of the corporation of proper transfer instructions from the record holder of uncertificated shares or
upon surrender to the corporation or the transfer agent of the corporation of a certificate for shares duly endorsed or accompanied by proper evidence of
succession, assignation or authority to transfer, it shall be the duty of the corporation to issue a new certificate or, in the case of uncertificated securities and
upon request, a notice of issuance of shares, to the person entitled thereto, cancel the old certificate (if any) and record the transaction in its books. 

 
8.11. Stock Transfer Agreements 
 

The corporation shall have power to enter into and perform any agreement with any number of stockholders of any one or more classes of stock of the
corporation to restrict the transfer of shares of stock of the corporation of any one or more classes owned by such stockholders in any manner not prohibited
by the Nevada Revised Statutes. 

 
8.12. Stockholders of Record 
 

The corporation shall be entitled to recognize the exclusive right of a person recorded on its books as the owner of shares to receive dividends and to
vote as such owner, shall be entitled to hold liable for calls and assessments the person recorded on its books as the owner of shares, and shall not be
bound to recognize any equitable or other claim to or interest in such share or shares on the part of another person, whether or not it shall have express or
other notice thereof, except as otherwise provided by the laws of Nevada. 

 
8.13. Facsimile or Electronic Signature 
 

In addition to the provisions for use of facsimile or electronic signatures elsewhere specifically authorized in these bylaws, facsimile or electronic
signatures of any stockholder, director or officer of the corporation may be used whenever and as authorized by the Board of Directors or a committee
thereof. 

 
ARTICLE IX

AMENDMENTS 
 

The Bylaws of the corporation may be adopted, amended or repealed by the stockholders entitled to vote; provided, however, that the corporation may, in its
certificate of incorporation, confer the power to adopt, amend or repeal Bylaws upon the directors. The fact that such power has been so conferred upon the
directors shall not divest the stockholders of the power, nor limit their power to adopt, amend or repeal Bylaws.
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CERTIFICATE OF ADOPTION OF AMENDED AND RESTATED BYLAWS

OF
SOLLENSYS CORP. 

 
ADOPTION BY INITIAL DIRECTOR  

 
The undersigned person appointed in the certificate of incorporation to act as the initial director of Sollensys Corp., a NEVADA corporation, hereby adopts

the foregoing Bylaws as the Bylaws of the corporation. 
 

 Executed on April 14, 2020
  
 [by_laws_director0_signature]
  
  
 /s/ David Lazar
 David Lazar, President
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Exhibit 31.1
 

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 USC, SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES OXLEY ACT OF 2002

 
I, David Lazar, certify that:
 

1. I have reviewed this annual report on Form 10-K of Sollensys Corp.;
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary in order to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal controls over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

 
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedure to be designed under our supervision, to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 
b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,

to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

 
c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based upon such evaluation; and
 

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth 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

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over

financial reporting.
 
Dated:  April 29, 2020 /s/ David Lazar
 David Lazar
 Principal Executive Officer Principal Accounting Officer, Director,

and Secretary
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Exhibit 31.2
 

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 USC, SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES OXLEY ACT OF 2002

 
I, David Lazar, certify that:
 

1. I have reviewed this annual report on Form 10-K of Sollensys Corp.;
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary in order to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal controls over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

 
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedure to be designed under our supervision, to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 
b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,

to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

 
c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based upon such evaluation; and
 

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth 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

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over

financial reporting.
 
Dated:  April 29, 2020 /s/ David Lazar
 David Lazar
 Principal Executive Officer Principal Accounting Officer, Director,

and Secretary
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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 this annual report of Sollensys Corp. (the “Company”) on Form 10-K for the year ended March  31, 2020, as filed with the Securities

and Exchange Commission on April    , 2020 (the “Report”), we, the undersigned, in the capacities and on the date indicated below, certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the best of our knowledge:

 
 1. The Report fully complies with the requirements of Rule 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 
 2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
Dated:  April 29, 2020 /s/ David Lazar
 David Lazar
 Principal Executive Officer Principal Accounting Officer, Director,

and Secretary
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