EDGAR'pro

iy EDGAR Dnlire”

MCIG, INC.

FORM 10-K

(Annual Report)

Filed 08/13/14 for the Period Ending 04/30/14

Address 4720 SALISBURY ROAD, STE 100
JACKSONVILLE, FL, 32256
Telephone 570-778-6459
CIK 0001525852
Symbol MCIG
SIC Code 2111 - Cigarettes
Industry  Tobacco
Sector Consumer Non-Cyclicals

Fiscal Year 04/30

Powere d By EDGA;Rbn]ine

http://www.edgar-online.com
© Copyright 2019, EDGAR Online, a division of Donnelley Financial Solutions. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, a division of Donnelley Financial Solutions, Terms of Use.


https://www.edgar-online.com

UMNED STATES
SECURITIES AND EXCHANGE COMMISSION
WashingtoD.C. 20549
R® 10-K
(Mark One)

[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF ESECURITIES EXCHANGE ACT OF
1934

For the fiscal year endedApril 30, 2014

[1 TRANSITION REPORT UNDER SECTION 13 OR 15(d) OF TISECURITIES EXCHANGE ACT OF 193
For the transition period froi []to[]

Commission file number 333-175941

mCig, Inc.
(Exact name of registrant as specified in its @y

Nevada 27-4439285

(State or other jurisdiction of incorporation or (I.LR.S. Employer Identification No.)
organization;

800 Bellevue Way NE, Suite 400, Bellevue, Washingto 98004
(Address of principal executive offices) (Zip Code)
Registrant's telephone number, including area ¢ 425-462-4219
Securities registered pursuant to Section 12(t)eAct:

None

Securities registered pursuant to Section 1(tf)eAct:
None.

Indicate by check mark if the registrant is a wkelbwn seasoned issuer, as defined in Rule 405¢tbertes Act.

YesO NoX

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 ortf®eacl5(d) of the Ac
YesO No

Indicate by check mark whether the registranth@s filed all reports required to be filed by Sewtl3 or 15(d) of the
Securities Exchange Act of 1934 during the preagdid months (or for such shorter period that tigisteant was required
to file such reports) and (2) has been subjeatth §iling requirements for the last 90 da

Yesx NoO

Indicate by check mark whether the registrant nésnitted electronically and posted on its corpokbsite, if any, every
Interactive Data File required to be submitted posted pursuant to Rule 405 of Regulation S-T (§&B2of this chapter)
during the preceding 12 months (or for such shquégiod that the registration statement was reduivesubmit and post
such files)

YesO NoX

Indicate by check mark if disclosure of delinquilers pursuant to Item 405 of Regulation S-K (82®% of this chapter)
is not contained herein, and will not be contairtedhe best of registrant's knowledge, in defiifproxy or information
statements incorporated by reference in Part Ithisf Form 1-K or any amendment to this Form-K.

Indicate by check mark whether the registrantlezge accelerated filer, an accelerated filer, @-accelerated filer, or a
smaller reporting company. See definition of “laegeelerated filer,” “accelerated filer” and “snealteporting company”
in Rule 12b-2 of the Exchange Act.

Large accelerated filer O Accelerated filer O
Non-accelerated file O Smaller reporting compar

Indicate by check mark whether the registrantshell company (as defined in Rule -2 of the Exchange Act
YesO No

As of October 31, 2013, the last day of registsasécond fiscal quarter, the aggregate market wdlties registrant’s
common stock, $0.0001 par value, held by non-aféi, computed by reference to the closing sate jfithe common
stock reported on the OTCQB as of October 31, 2@&3, approximately $30,772,850. For purposes ofbimve statement
only, all directors, executive officers and 10%rshalders are assumed to be affiliates. This détetion of affiliate status
is not necessarily a conclusive determination theopurposes.

Indicate the number of shares outstanding of eéi¢heoregistrant’s classes of common stock as eflaébest practicable
date. The number of shares outstanding of eacthefissuer’s classes of common equity as of Aug@st2014 was
270,135,000




Documents Incorporated By Reference
None




mCigc.

INDEX TO ANNUAL REPORT ON FORM 10-K
Fiscal Year Ended Apr80, 2014

Page
PART |
Item 1. Business 5
Item 1A. Risk Factors 8
Item 1B. Unresolved Staff Comments 15
Item 2.  Properties 15
Item 3. Legal Proceedings 15
Item 4. Mine Safety Disclosures 15
PART Il

Item 5.  Market for Registrant's Common Equity, Related 8hmdder Matters and Issuer Purchases of Equity

Securities 15
Item 6. Selected Financial Data 16
Item 7.  Management'’s Discussion and Analysis of Financ@dtion and Results of Operations 16
Item 7A. Quantitative and Qualitative Disclosures about MafRisk 20
Item 8.  Financial Statements and Supplementary Data 21
Item 9. Changes in and Disagreements with Accountants @ouxting and Financial Disclosure 38
Item 9A. Controls and Procedures 38
Item 9B. Other Information 39
PART Il
Item 10. Directors, Executive Officers and Corporate Goveosa 39
Item 11. Executive Compensation 41
Item 12. Security Ownership of Certain Beneficial Owners Mahagement and Related
Stockholder Matters 42
Item 13. Certain Relationships and Related TransactionsParettor Independence 44
Item 14. Principal Accounting Fees and Services 44
PART IV
Item 15. Exhibits, Financial Statement Schedules 45

CERTIFICATION PURSUANT TO SECTION 302 (a) OF THE SARBANES-OXLEY ACT OF 2002
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350 ASADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXEY ACT OF 2002




Cautionary Statement Regarding Forward-Looking Staements

This annual report contains forward-looking stateteeThese statements relate to future eventsrduture financial performance. In some cases, ganuidentify forwardeoking statements by terminology s!
as “may”, “should”, “expects”, “plans”, “anticipa® “believes”, “estimates”, “predicts”, “potentfabr “continue” or the negative of these terms or other comparadstainology. These statements are
predictions and involve known and unknown riskssartainties and other factors, including the risk¢he section entitled “Risk Factors”, that mayis@ our or our industry’actual results, levels of activ
performance or achievements to be materially diffefrom any future results, levels of activityrfipemance or achievements expressed or impliethéeget forward-looking statements.

Forwardiooking statements involve known and unknown riskszertainties and other factors which may causeaotual results, performance or achievements todterially different from any future resu
performance or achievements expressed or impliethdyorward-looking statements. We discuss manghe$e risks in greater detail in “Risk FactoiGiven these uncertainties, you should not placeie
reliance on these forward-looking statements. Afsyard-looking statements represent our managémealiefs and assumptions only as of the dateisféport. You should read this report and the duemnt:
that we reference in this report and have file@xsbits to the report completely and with the ustinding that our actual future results may been@lly different from what we expect. Except agquieed by
law, we assume no obligation to update these fahl@oking statements publicly, or to update thesoes actual results could differ materially frorodé anticipated in these forwdabking statements, ever
new information becomes available in the future.

Although we believe that the expectations refledtethe forwardlooking statements are reasonable, we cannot geerdmture results, levels of activity, performamreachievements. Except as require
applicable law, including the securities laws &f thnited States, we do not intend to update arlyeoforward-looking statements to conform thestestants to actual results.

Our financial statements are stated in United Statalars (US$) and are prepared in accordanceWiited States Generally Accepted Accounting Ppiles.

In this annual report, unless otherwise specifididiollar amounts are expressed in United Statétard and all references to “common shares” rieféghe common shares in our capital stock.

Part 1

ITEM 1. BUSINESS

General Overview

mCig, Inc.(mCig) was incorporated in the State of Nevada ecdmber 30, 2010 oriainally under the name Lifetiectustries, Inc. Effective Auagust 2, 2013, our mawas chanaged from "Lifetech Industr
Inc." to "mCia, Inc." reflecting our new busines®del. Since October 2013, mCia, Inc. has positioitgelf as a technology company focused on two J@mm secular trends sweeping the globe: (1)
decriminalization and legalization of marijuana fieedicinal or recreational purposes (2) The adoptioelectronic vaporizing cigarettes (commonly wmoas “eCigs”) by the world’s 1.2 Billion smokers.

All agreements related to the Lifetech busineskheilterminated and closed as of April 30, 2014illtnot have any impact on the current and futoperations because all of these agreements atedeb the
previous business directions of the Company.

We manufacture and retail the mCig — an affordédmse-leaf eCig . Designed in the USAhe mCig provides a smoking experience by heatlagtpnaterial, waxes, and oils delivering a smoothkalatior
experience. The Company also maintains an investmeérapolution, Inc. which manufactures and rat&dibmeuse vaporizers such as the Vapolution 2.0. Thratsgivholly owned subsidiary, VitaCig, Inc., 1
Company is engaged in the manufacturing and netpdf a nicotine-free eCig that delivers a watgperamixed with vitamins and natural flavors.

On January 23, 2014, the Company signed a StoahBse Agreement with Vapolution, Inc. which mantifes and retails homése vaporizers. In accordance with this agreenne@tg, Inc. acquired 100%
Vapolution, Inc. for a total purchase price of B@D0 shares of mCig, Inc. common stock sharesthHeeterms of the Stock Purchase Agreement, m@ag,i$sued 2,500,000 shares of Company common &l
the date of the Stock Purchase Agreement (Jan3ar3044) to the previous owners of Vapolution, lag part of the purchase price. The remaining 208@0common stock shares of mCig, Inc. are to l ga
on the oneyear anniversary of the Stock Purchase Agreeméamte®nly half of the agreed upon shares had baihqut by mCig, Inc. to the previous owners of daion, Inc. as of April 30, 2014 as part of
agreed upon purchase price, only half of the pehaice ($625,000) was reported on the Comparsfanbe sheet as Investment in Vapolution, Inchatyearend date. The remaining purchase pric
2,500,000 shares will be recognized in the amoti§685,000 on the Comparsybalance sheet on the commencement date of JaPBia2p15. At that time, mCig intends to satisfyrequirements necessary
consolidate Vapolution's audited yeamd results as part of its financials. As a restithis transaction, on January 23, 2014, Paul Rueg, CEO of mCig, Inc. cancelled an equal am¢2y500,000 shares)
common shares owned by him resulting in a netditutive transaction to existing mCig, Inc. sharkeless. The remaining 2,500,000 of common sharesdvay Paul Rosenberg will be cancelled on the @a
anniversary of the agreement on January 23, 201&f¢et the 2,500,000 new shares issued fromréastry to complete the purchase of mCig, Inc.rRoidhe one year anniversary of the transactiodaofiar
23, 2015, previous owners can return all sharesived as part of this transaction or equivalertsish, and return to full ownership of the Company.

On February 24, 2014 the Company entered into driBation Agreement with VitaCig, Indn accordance with this agreement VitaCig, Inc.eated the contribution by mCig, Inc. of specifisets consistir
solely of pending trademarks for the term “VitaCf¢d with the USPTO and $500 in cash as contriuth exchange for 500,135,000 shares of commoitata@pock representing 100% of the shares outsig
of VitaCig, Inc.

mCig, Inc.,is distributing to its shareholders 275,000 shares of Common Stock of VitaCig, Inc. evby mCig, a shareholder of VitaCig. The sharedrsldf mCig will receive one share of VitaCig corm
stock for every one shares of mCig common stockttiey hold as of the record date. The record slaédl be defined as the first business day follgwan effective statement from the SEC in regardiisoForn
S-1 filing.

Our fiscal year end is April 30.
Our Current Business
We are engaged in the business of marketing amribdisng electronic cigarettes, vaporizers andeasories under the mCig andVitaCig brands.
. mCig 2.0 is available for purchase through the m@apsite (Www.mCig.org) and through companies who've ordered them in tiugh the Company’Wholesale, Distributor and Re
programs;

. 4 Piece Glass Packs are available for purchasaghrthe mCig website (www.mCig.org) and though Canigs who've ordered them in bulk through the CamgfmWholesale, Distributor and Re
programs;






. VitaCig Refresh, Energize or Relax E-cigarettesaaalable for purchase through the VitaCig webgitew.VitaCig.org)
. mCig T-Shirt's are available via the mCig websiteviv.mCig.org)

I'n development:

mCig, Inc. and VitaCig are currently in the procegsesearching and developing a future line ofipiis including the mCig 3.0 and the LiqCig, resivety. These products are still in the concepplase, as v
hope to have these out sometime in the fall of 2014

The Market for Electronic Cigarettes

We compete in a highly competitive market thatudels other eigarette marketing companies, as well as traditidobacco companies. In this highly fragmentedketarwe have focused on building br.
awareness early through viral adoption and wonshadith. In the future, we expect to employ additianarketing strategies while continuing to devedop supply chain and fulfillment capabilities.

We market our electronic cigarettes and vaporiasran alternative to traditional tobacco cigarettés offer our products in three flavor combinasioBecause electronic cigarettes offer a “smokimgierienc
without the burning of tobacco leaf, electronicasigttes offer users the ability to satisfy theaditional cigarette cravings without smoke, tah as carbon monoxide. In many cases electronicreftes may k
used where tobacdmdrning cigarettes may not. Electronic cigarettey fpe used in some instances where for regulatosgfety reasons tobacco burning cigarettes mapeeoised. However, we cannot pro'
any assurances that future regulations may nottaffeere electronic cigarettes may be used.

According to the U.S. Centers for Disease Contnal Brevention, in 2010, an estimated 45.3 milliengle, or 19.3% of adults, in the United Stateskanmgarettes. According to the Tobacco Vapor Etett
Cigarette Association, an industry trade group,etban 3.5 million people currently use electrasigarettes in the United States. In 2011, about 21%dults who smoke traditional tobacco cigarelttad use
electronic cigarettes, up from about 10% in 20&@pading to the U.S. Centers for Disease ContrdIRrevention. Annual sales of electronic cigardttdhe United States are estimated to increa$4 ftaillion in
2013 from $500 million in 2012. Annual sales oftiteonal tobacco cigarettes, according to indusstimates, were $80 billion in 2012.

Advertising

Currently, we advertise our products primarily thgh our direct marketing campaign, on the Interé.also attempt to build brand awareness throogtakmedia marketing activities, welite promotions, ar
pay-per-click advertising campaigns.

We intend to strategically expand our advertisioivities in 2014 and also increase our publictiefes campaigns to gain editorial coverage forlmands. Some of our competitors promote their tsahcbugl!
print media and through celebrity endorsements,heavé substantial resources to devote to suchteffdfe believe that our and our competit@forts have helped increase our sales, our praaheeptance al
general industry awareness.

Distribution and Sales

We offer our electronic cigarettes and related petsithrough our online store WWWw.mcig.org, which website is expressly not incorporated Hgrence into this filing, and through a Wholesalstiibutol
Reseller (WDR) program for large bulk orders. Sittear introduction to the U.S. market, electrocigarettes have predominantly been sold onlinélewtbbacco products, most notably cigarettes aresatly
sold in approximately 400,000 retail locations. éaline store of mCig, Inc. was officially launched September 17, 2013 and our online store forGigtalnc. was betéaunched on April 1, 2014, and officia
launched on April 15, 2014. We believe that futgrewth of electronic cigarettes is dependent aghéi volume, lower margin sales channels, suctha$toad based distribution network through w
traditional cigarettes are sold.

Government Regulation

Based on the December 2010 U.S. Court of AppealthéoD.C. Circuit’s decision iSottera, Inc. v. Food & Drug Administration, 627 F.3d 891 (D.C. Cir. 2010), the United St&teed and Drug Administratic
(the “FDA”") is permitted to regulate electronic argttes as “tobacco products” under the Family SngoRrevention and Tobacco Control Act of 2009 (fhebacco Control Act”).

Under this Court decision, the FDA is not permittedegulate electronic cigarettes as “drugs” avides” or a “combination productinder the Federal Food, Drug and Cosmetic Act sritezy are marketed !
therapeutic purposes.




Because we do not market our electronic cigaréttetherapeutic purposes, and our electronic citesedo not contain nicotine, we believe that awdpcts should not fall under the regulatory oxghsof the
FDA. Nevertheless we believe it is important foy axisting or potential investors to understanegngédrends in government regulation relating totiie-based electronic cigarettes.

The Tobacco Control Act grants the FDA broad authaver the manufacture, sale, marketing and pgickpof tobacco products, although the FDA is pbikd from issuing regulations banning all cigastd
all smokeless tobacco products, or requiring tdecgon of nicotine yields of a tobacco productévo.

The Tobacco Control Act also requires establishmaiithin the FDAS new Center for Tobacco Products, of a TobaccalRts Scientific Advisory Committee to provide amhi information ar
recommendations with respect to the safety, depereder health issues related to tobacco products.

The Tobacco Control Act imposes significant newrietsons on the advertising and promotion of talmproducts. For example, the law requires the R®Ainalize certain portions of regulations pre\sty
adopted by the FDA in 1996 (which were struck ddwrthe Supreme Court in 2000 as beyond the BDaAithority). As written, these regulations wouth#icantly limit the ability of manufacturers, stributor:
and retailers to advertise and promote tobaccoyated by, for example, restricting the use of colaphics and sound effects in advertising, limgitthe use of outdoor advertising, restricting shaée an
distribution of non-tobacco items and servicegsg#énd sponsorship of events and imposing resteon the use for cigarette or smokeless tobprmmducts of trade or brand names that are useabfotobacc:
products. The law also requires the FDA to issderéuregulations regarding the promotion and margetf tobacco products sold or distributed over ititernet, by mail order or through other non-faméace
transactions in order to prevent the sale of tobg@coducts to minors.

Itis likely that the Tobacco Control Act could vdisin a decrease in tobacco product sales in thieetd States, including sales of our electroniacigtes.

While the FDA has not yet mandated electronic &tes be regulated as tobacco products, during, 208 FDA indicated that it intends to regulatecgtenic cigarettes under the Tobacco Control Ambuigh the
issuance of deeming regulations that would incleléetronic cigarettes under the definition of abdoco product” under the Tobacco Control Act sutiedche FDAS jurisdiction. The FDA initially announc
that it would issue proposed deeming regulationéjyl 2013 and then extended the deadline to Gat@i, 2013. As of the date of this prospectusFDA had not taken such action.

The application of the Tobacco Control Act to eleoic cigarettes could impose, among other thingstrictions on the content of nicotine in elecicarigarettes, the advertising, marketing and sélelectronit
cigarettes, the use of certain flavorings and tit®duction of new products. We cannot predictgbepe of such regulations or the impact they may v our company specifically or the electronigacéttt
industry generally, though if enacted, they cowdstéha material adverse effect on our businessitsesfioperations and financial condition.

In this regard, total compliance and related casésnot possible to predict and depend substantialithe future requirements imposed by the FDAeurtle Tobacco Control Act. Costs, however, coe
substantial and could have a material adversetaffeour business, results of operations and fimaeondition. In addition, failure to comply withe Tobacco Control Act and with FDA regulatoryuggment
could result in significant financial penalties aswlld have a material adverse effect on our bssjnfenancial condition and results of operationg ability to market and sell our products. At jeres we are ni
able to predict whether the Tobacco Control Act imipact us to a greater degree than competitotisarindustry, thus affecting our competitive piosit

State and local governments currently legislate rgilate tobacco products, including what is adersid a tobacco product, how tobacco taxes arelatdd and collected, to whom and by whom tob
products can be sold and where tobacco productsommay not be smoked. Certain municipalities haevacted local ordinances which preclude the usgeatronic cigarettes where traditional tobaccamg
cigarettes cannot be used and certain states apeged legislation that would categorize electrangarettes as tobacco products, equivalent tio thieacco burning counterparts. If these billsdmae laws
electronic cigarettes may lose their appeal adtamative to cigarettes; which may have the eftéateducing the demand for our products and @saltrhave a material adverse effect on our busjmesults ¢
operations and financial condition.

The Tobacco industry expects significant regulatdeyelopments to take place over the next few yehigen principally by the World Health Organizatis Framework Convention on Tobacco Cor
(“FCTC"). The FCTC is the first international publhealth treaty on tobacco, and its objective igdtablish a global agenda for tobacegulation with the purpose of reducing initiatiohtobacco use ai
encouraging cessation. Regulatory initiatives tfzate been proposed, introduced or enacted include:
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the levying of substantial and increasing tax amy d¢harges

restrictions or bans on advertising, marketing spohsorship

the display of larger health warnings, graphic treaarnings and other labeling requireme

restrictions on packaging design, including the afseolors and generic packagir

restrictions or bans on the display of tobacco peogackaging at the point of sale, and restristior

bans on cigarette vending machir

« requirements regarding testing, disclosure ancbpednce standards for tar, nicotine, carbon mor
and other smoke constituents lew:

* requirements regarding testing, disclosure andfisghacco product ingredieni

* increased restrictions on smoking in public andkaglaces and, in some instances, in private plaod
outdoors;

« elimination of duty free allowances for traveleasd

* encouraging litigation against tobacco compar

If electronic cigarettes are subject to one or nsigaeificant regulatory initiates enacted underB@&TC, our business, results of operations anahéiieh condition could be materially and adversédfgcted.

ITEM 1A. RISK FACTORS

The risks and uncertainties described below areth®bnly ones facing us. Other events that we atocarrently anticipate or that we currently deemmiaterial also may affect our results of operatiane
financial condition. If any events described in thek factors actually occur, our business, opeaatesults, prospects and financial condition cdiddmnaterially harmed. In connection with the famveboking
statements that appear elsewhere in this annuaitrgou should also carefully review the cautignstatement referred to under “Cautionary StaterRexgfarding Forward Looking Statements.”

Risks Related to our Business

We haveincurred lossesin the past and cannot assure you that we will achieve or maintain profitable operations.

As of April 30, 2014, we had an accumulated defi¢i$381,653. Our accumulated deficit is primadiye to, among other reasons, the establishmentrofusiness infrastructure and operations, shzde
compensation expenses and increases in our mayletpenditures to grow sales of our electronicreijes. For the year ended April 30, 2014, we tetdass of $121,566 compared to a net loss of $B@6fo!
the year ended April 30, 2013. However, we cansstige you that we will continue to generate opegapirofits on a sustainable basis as we continexpand our infrastructure, further develop our kating
efforts and otherwise implement our growth initias.

The market for electronic cigarettes is a niche mdeet, subject to a great deal of uncertainty and istill evolving.

Electronic cigarettes, having recently been intoedlito market, are at an early stage of developmeptesent a niche market and are evolving ragdly are characterized by an increasing numberaoke
entrants. Our future sales and any future profissabstantially dependent upon the widespreacdptatee and use of electronic cigarettes. Rapid irawthe use of, and interest in, electronic cigtas is recer
and may not continue on a lasting basis. The deraaddnarket acceptance for these products is dubjechigh level of uncertainty.

Therefore, we are subject to all of the businesissrassociated with a new enterprise in a nich&ehancluding risks of unforeseen capital requieaits, failure of widespread market acceptance exftienic
cigarettes, in general or, specifically our produtilure to establish business relationshipsamdpetitive disadvantages as against larger and egiablished competitors.

Electronic cigarettes may become subject to regulain by the FDA.

The FDA did not appeal the decision of the U.S. €otiAppeals for the D.C. Circuit in Sottera, Inc.Food & Drug Administration (2010) which helcatre-cigarettes and other nicoticentaining products a
not drugs or devices unless they are marketedésapeutic purposes. The Court held further theattednic cigarettes and other nicotine-containirdpcts can be regulated as “tobacco produgtsier the Foor
Drug and Cosmetic Act. Consequently, the FDA magyosie to develop regulations governing the manufactmarketing and sale ofaigarettes. Potential FDA regulations, or significaosts to comply wit
potential FDA regulations could have a materiatlyerse effect on our compasyoperations and profitability. Failure to complighw=DA regulatory requirements could result innsfigant financial penalties a
could have a material adverse effect on our busjrigsncial condition and results of operationd ahility to market and sell our products.
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New product faces intense media attention and puldlipressure.

Our product is new to the marketplace and sincifiteduction certain members of the media, paéitis, government regulators and advocate grougisidimg independent doctors have called for anighttbar
of all electronic cigarettes, pending regulatoryiew and a demonstration of safety. A ban of thizetwould likely have the effect of terminating dumited Statessales and marketing efforts of certain prod
which we may currently market or have plans to retitk the future. Such a ban would also likely eapsblic confusion as to which products are théemlof the ban and which are not and would hareteria
adverse effect on our business, financial conditiod performance.

The recent development of electronic cigarettes hamot allowed the medical profession to study the fg-term health effects of electronic cigarette use.

Because electronic cigarettes were recently deedlojhe medical profession has not had a suffigenibd of time to study the lortgrm health effects of electronic cigarette usaréhily, therefore, there is
way of knowing whether or not electronic cigareties safe for their intended use. If the medicafgssion were to determine conclusively that etettr cigarette usage poses laegm health risks, electror
cigarette usage could decline, which could haveaterial adverse effect on our business, resultpefations and financial condition.

If we experience product recalls, we may incur sigficant and unexpected costs and our business remtton could be adversely affected.

We may be exposed to product recalls and advetsiepalations if our products are alleged to cailleess or injury, or if we are alleged to havelated governmental regulations. A product recalild result it
substantial and unexpected expenditures that eudded our product recall insurance coverage liamits harm to our reputation, which could have senltadverse effect on our business, results efaijon:
and financial condition. In addition, a productakaenay require significant management time andreitbon and may adversely impact on the value ofbwands. Product recalls may lead to greater swriy
federal or state regulatory agencies and increltsgation, which could have a material adversesefffon our business, results of operations anddiahcondition.

We face intense competition and our failure to comgte effectively could have a material adverse effeen our business, results of operations and finafal condition.

Competition in the electronic cigarette industryniense. We compete with other sellers of eledtroigarettes, most notably Lorillard, Inc., Alti@roup, Inc. and Reynolds American Inc., througirtelectroni
cigarettes business segments; the nature of oupetitors is varied as the market is highly fragredrand the barriers to entry into the businessoare

We compete primarily on the basis of product quabitand recognition, brand loyalty, service, mérig advertising and price. We are subject to lyigiompetitive conditions in all aspects of our iness. Th
competitive environment and our competitive positian be significantly influenced by weak econonuaditions, erosion of consumer confidence, cortgustiintroduction of lowpriced products or innovati
products, cigarette excise taxes, higher absolitespand larger gaps between price categoriespiamtiict regulation that diminishes the abilitydifierentiate tobacco products.

Our principal competitors are “big tobaccdJ,S. cigarette manufacturers of both conventioobatco cigarettes and electronic cigarettes likeiaAGroup, Inc., Lorillard, Inc. and Reynolds Arigan Inc. Wi
compete against “big tobacco” who offers not ordyentional tobacco cigarettes and electronic ettres but also smokeless tobacco products sucknas™ @ form of moist ground smokeless tobacco tr
usually sold in sachet form that resembles smalbggs), chewing tobacco and snuff.

Furthermore, we believe that “big tobacco” will dé¥ more attention and resources to developingofieding electronic cigarettes as the market fecgbnic cigarettes grows. Because of their wsthblishe
sales and distribution channels, marketing expedisd significant resources, “big tobact®better positioned than small competitors likeaisapture a larger share of the electronic citmmarket. We als
compete against numerous other smaller manufastoremporters of cigarettes. There can be no asserthat we will be able to compete successfgbirest any of our competitors, some of whom hav
greater resources, capital, experience, markettiadiom, sales and distribution channels than tisul major competitors were, for example, to digantly increase the level of price discounts mte tc
consumers, we could respond by offering price diat®) which could have a materially adverse eff@cbur business, results of operations and finooradition.

We may not be unable to promote and maintain our beinds.




We believe that establishing and maintaining trentridentities of our products is a critical aspeattracting and expanding a large customer Hasemotion and enhancement of our brands will depergely
on our success in continuing to provide high guaditoducts. If our customers and end users do etejve our products to be of high quality, or & imtroduce new products or enter into new busimessure
that are not favorably received by our customedseard users, we will risk diluting our brand idéies and decreasing their attractiveness to egigtind potential customers.

Moreover, in order to attract and retain custonagd to promote and maintain our brand equity ipease to competitive pressures, we may have teasersubstantially our financial commitment to timgeanc
maintaining a distinct brand loyalty among our oustrs. If we incur significant expenses in an apteto promote and maintain our brands, our busjmessilts of operations and financial condition Iddee
adversely affected.

We rely on Chinese factories for the production obur products.
We rely exclusively on Chinese factories for thedurction of our products. Therefore, our abilitytaintain operations is dependent on third-partpufecturers.
Potential Risks in Public Perception Associated wit Chinese Factories.

Should Chinese factories continue to draw publiicesm for exporting unsafe products, we may beessely and materially affected by the stigma assed with Chinese production. This in turn wc
negatively affect our business operations, ourmees, and our financial projections and prospects.

We expect that new products and/or brands we devedowill expose us to risks that may be difficult tadentify until such products and/or brands are comnercially available.

We are currently developing, and in the future wilhtinue to develop, new products and brandstiske of which will be difficult to ascertain untihese products and/or brands are commerciallyablai Fo
example, we are developing new formulations, paickpgnd distribution channels. Any negative evamteesults that may arise as we develop new predarcbrands may adversely affect our businesspdial
condition and results of operations.

Internet security poses a risk to our e-commerce &s.

At present we generate a portion of our sales tifr@icommerce sales on our websites. We havedtseting our products from April 1, 2014. We maeagyir websites and@mmerce platform internally a
as a result any compromise of our security or nisgriation of proprietary information could havenaterial adverse effect on our business, finaramatlition and results of operations. We rely oorgptior
and authentication technology licensed from thiadtips to provide the security and authenticatiecessary to effect secure Internet transmissiamoofidential information, such as credit and otprprietan
information. Advances in computer capabilities, ndiscoveries in the field of cryptography or otleeents or developments may result in a compromidgeach of the technology used by us to proteent
transaction data. Anyone who is able to circumwmtsecurity measures could misappropriate prapsiehformation or cause material interruptionur operations. We may be required to expend sagmit
capital and other resources to protect againstisgtuweaches or to minimize problems caused byrsigcbreaches. To the extent that our activitiethe activities of others involve the storage tmadsmission ¢
proprietary information, security breaches coulthdge our reputation and expose us to a risk ofdnd#or litigation. Our security measures may mevent security breaches. Our failure to preveeséhsecurit
breaches may result in consumer distrust and mesrsely affect our business, results of operatansfinancial condition.

Credit card payment processors and merchant accounose a risk.

We accept credit cards as a means of paymentdosate of our products. If we are unable to finidatle providers or an alternative method of paynienour customers, our cadlow will be constrained ar
our sales may be effected which may have a mataligrse effect on our performance, financial dioliand results of operations.

Product exchanges, returns, warranty claims, defeand recalls may adversely affect our business.

Any and all products are subject to customer serglaims, malfunctions and defects, which may suhjs to requests for product exchanges, returasanty claims and recalls. If we are unable tontadn ¢
certain degree of quality control of our products will incur costs of replacing and or recalling @uoducts and servicing our customers. Any prodettirns, exchanges, and or recalls we may makéaike :
material adverse effect on our business, our opesatind our profitability and will likely resultithe loss of customers and goodwill.
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Moreover products that do not meet our quality eargtandards and or those products that do noplyowith U.S. safety and health standards or they tve defective may reduce the effectiveness, emgoy an
or cause harm to property, person and or deatbrsops who use the product. Any such instancdiélly result in claims against us and potentiallibject us to liability and legal claims which nwguse injur
to our reputation, goodwill and operating results.

Risks Associated with Our Common Stock

Our stock price may be volatile or may decline regalless of our operating performance, and you may rtdbe able to resell your shares at or above the il public offering price and the price of our
common stock may fluctuate significantly.

Once our shares begin trading, the market priceofiorcommon stock is likely to be volatile, in pagcause our shares have not been traded pubtichddition, the market price of our common stocky
fluctuate significantly in response to a numbefagtors, most of which we cannot control, including

changes in general economic or market cimditor trends in our industry or the economy ahale and, in particular, in the nutraceutical istly;
changes in key personnel;

entry into new geographic markets;

actions and announcements by us or our ctitoyseor significant acquisitions, divestituregasegic partnerships, joint ventures or capitahootments;
investors’ perceptions of our prospects dnedprospects of the nutraceutical industry;

fluctuations in quarterly operating resuits,well as differences between our actual findwacie operating results and those expected by forges

the public’s response to press releasether public announcements by us or third partiedyiing our filings with the SEC;

announcements relating to litigation;

financial guidance, if any, that we providethe public, any changes in this guidance orfailure to meet this guidance;

changes in financial estimates or ratingsuy securities analysts who follow our commonlstoar failure to meet these estimates or faildrthose analysts to initiate or maintain coverafyeus common
stock;

« the development and sustainability of afvadrading market for our common stock;

« future sales of our common stock by ourcgffs, directors and significant stockholders; and

« changes in accounting principles affecting financial reporting.

These and other factors may lower the market miagur common stock, regardless of our actual dpeygerformance. As a result, our common stock mnagle at prices significantly below the initialljie
offering price.

The stock markets and trading facilities, includthg OTC Bulletin Board, have experienced extreneemnd volume fluctuations that have affected @mtinue to affect the market prices of equityusities o
many e-cigarette companie the past, stockholders of some companies mesti¢uted securities class action litigation feliag periods of market volatility. If we were inwad in securities litigation, we cot
incur substantial costs and our resources ancktivetian of management could be diverted from ausiress.

The Company may issue more shares in connection Wwifuture mergers or acquisitions, which could resulin substantial dilution to existing shareholders.

Our Certificate of Incorporation authorizes theuesce of 560,000,000 shares of common stock. Atyrdumerger or acquisition effected by us may tesukhe issuance of additional securities witl
stockholder approval and may result in substaxiiation in the percentage of our common stock hsfdour thencurrent stockholders. Moreover, the common stosked in any such merger or acquisi
transaction may be valued on an arbitrary or nemsafength basis by our management, resulting in aitiaddl reduction in the percentage of common stoekl by our then existing stockholders. Our Baaf
Directors has the power to issue any or all of suahorized but unissued shares without stockha@gproval. To the extent that additional sharesoofimon stock or preferred stock are issued in atiorewith
a future business combination or otherwise, dilutmthe interests of our stockholders will ocaurd the rights of the holders of common stock cheldnaterially and adversely affected.

The Company'’s Series A Preferred Stock is held bgur CEO and carries super majority voting rights and can be converted in April 2015.

On September 23, 2013, the Company entered inthaseSCancellation / Exchange / Return to Treasugye#ment with Paul Rosenberg, the chief executfieeo of mCig, Inc., for the cancellation
230,000,000 shares of our common stock held byRdsenberg in exchange for 23,000,000 shares afaapanys Series A Preferred Stock. The Series A Prefesnaedes of mCig, Inc. carry ten (10) votes
each share of Preferred stock while mCig, sSmmmmon shares carry one (1) vote per each sh&standing. Consequently, the result of all matterbe voted upon by the shareholders may beditmutrby Mr
Rosenberg, who can base his vote upon his bestniigand his fiduciary duty to the shareholdersr. Rosenberg has a lock up contractual agraetoenot convert the Series A Preferred shareis Aptil 30,
2015. After this time, he may convert the sharesoimmon stock, substantially diluting the commoarsholdersAs the sole director and the holder of the majasitgapital voting shares there is a risk that
Rosenberg can reverse his decision or converteriesSA Convertible Shares after April 30, 201gn#ficantly diluting the common stock. There amepians or intentions for Mr. Rosenberg to conhéstSerie
A Preferred Stock at present or after April 30,201
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We do not anticipate paying cash dividends for the foreseeable future, and therefore investors should not buy our stock if they wish to receive cash dividends.
We have not paid dividends in the past and do xyp¢et to pay dividends for the foreseeable futang, any return on investment may be limited to mpaéfuture appreciation on the value of our comnstock.

We currently intend to retain any future earningsstipport the development and expansion of oumbasiand do not anticipate paying cash dividendbdrforeseeable future. Our payment of any fi
dividends will be at the discretion of our boarddakctors after taking into account various fastamcluding without limitation, our financial coitidn, operating results, cash needs, growth pland,the terms
any credit agreements that we may be party toeatiine. To the extent we do not pay dividends,stack may be less valuable because a return @stiment will only occur if and to the extent ourcht price
increases, which may never occur. In additionegters must rely on sales of their common stoa gitice appreciation as the only way to realizrtimvestment, and if the price of our stock doesappreciat
then there will be no return on investment. Insesseeking cash dividends should not purchaseaumon stock.

Our officers, directors, and principal stockhold@nseater than 5% stockholders) collectively caramproximately 50% of our outstanding common stoéls a result, these stockholders will be ablaffect the
outcome of, or exert significant influence ovet,rahtters requiring stockholder approval, includihg election and removal of directors and any gkan control. In particular, this concentratidroanership o
our common stock could have the effect or delagingreventing a change in control of us or othesvdiscouraging or preventing a potential acquiremfattempting to obtain control of us. This, umrt, coulc
have a negative effect on the market price of oanmon stock. It could also prevent our stockhadesm realizing a premium over the market pricastifieir shares of common stock. Moreover, theresgts ¢
thihs concentrati(()jn of ownership may not always cigi@ with our interests or the interests of otheclsholders, and accordingly, they could causeousnter into transactions or agreements that wedmool
otherwise consider.

Our common stock may be considered a “penny stockAnd thereby be subject to additional sale and traidg regulations that may make it more difficult to sell.

Our common stock is considered to be a “penny stdtloes not qualify for one of the exemptionsrir the definition of “penny stock” under Sectiorb3dl of the Exchange Act. Our common stock iperthy
stock” because it meets one or more of the follgwépnditions (i) the stock trades at a price lés1t$5.00 per share; (i) it is not traded on a&dgmized’national exchange or (jii) it is not quoted on
NASDAQ Global Market, or has a price less than 856r share. The principal result or effect of beilesignated a “penny stock” is that securitiekérdealers participating in sales of our common stoe
subject to the “penny stock” regulations set fartiRules 15-2 through 15g-9 promulgated under theuBties Exchange Act. For example, Rule 15g-2iireg brokerdealers dealing in penny stocks to pro
potential investors with a document disclosing riisks of penny stocks and to obtain a manuallyesigand dated written receipt of the document &t Ie@o business days before effecting any transadti ¢
penny stock for the investor's account. MoreovergR5g-9 requires broketealers in penny stocks to approve the accounhpfirvestor for transactions in such stocks befming any penny stock to ti
investor. This procedure requires the brottealer to (i) obtain from the investor informaticoncerning his or her financial situation, investinexperience and investment objectives; (ii) reably determine
based on that information, that transactions impestocks are suitable for the investor and thatitivestor has sufficient knowledge and experieagéo be reasonably capable of evaluating the dskenn
stock transactions; (iii) provide the investor wéthwritten statement setting forth the basis orcivitine brokedealer made the determination in (ii) above; anjiréceive a signed and dated copy of such stat
from the investor, confirming that it accuratelyleets the investor's financial situation, investinexperiencend investment objectives. Compliance with thesgirements may make it more difficult and t
consuming for holders of our common stock to rethelir shares to third parties or to otherwise atigpof them in the market or otherwise.

FINRA sales practice requirements may limit a sharkolder’s ability to buy and sell our common shares.
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In addition to the “penny stock” rules describedady FINRA has adopted rules that require thae@ommending an investment to a customer, a brdéater must have reasonable grounds for believiagtihe
investment is suitable for that customer. Priordcommending speculative low priced securitieshtrtnon-institutional customers, brokdgalers must make reasonable efforts to obtainnrdtion about tr
customers financial status, tax status, investment objestand other information. Under interpretationghete rules, FINRA believes that there is a higtbability that speculative low priced securitie$l wot
be suitable for at least some customers. FINRAirements make it more difficult for brokelealers to recommend that their customers buy @wnwn shares, which may limit your ability to buydesell ou
stock and have an adverse effect on the marketfoshares.

Rule 144 sales in the future may have a depressigffect on the company's stock price as an increagesupply of shares for sale, with no correspondingicrease in demand will cause prices to fall.

All of the outstanding shares of common stock Hsldthe present officers, directors, and affiliateckholders are "restricted securities" within theaning of Rule 144 under the Securities Act of3198
amended. As restricted shares, these shares magdid only pursuant to an effective registrastatement or under the requirements of Rule t4ther applicable exemptions from registrationder the
Securities Act of 1933 and as required undgplieable state securities laws. Rule 144 pravideessence that a person who is an affiliateffareo or director who has held restricted secesitfor six montr
may, under certain conditions, sell every three thigrin brokerage transactions, a number of stthegsloes not exceed the greater of 1.0% of a Coygessued and outstanding common stock. There Isnit
on the amount of restricted securities that magdie by a noreffiliate after the owner has held the restrictecsities for a period of six months if the Compasg current reporting company under the Secs
Exchange Act of 1934. A sale under Rule 144 or undiey other exemption from the Securities ACtL833 , if available, or pursuant to subsequeegistration of shares of common stock of pmt
stockholders, may have a depressive effect diperprice of the common stock in any market thay mhevelop. In addition, if we are deemed a sbefhpany pursuant to Section 12@)pf the Act, ou
"restricted securities", whether held by afféiator non-affiliates, may not be seld for a period of 12 months following thkny of a Form 10 level disclosure or registratfmrsuant to the Securities Act
1933 .

Future issuances of shares for various consideratfis including working capital and operating expensewill increase the number of shares outstanding whkh will dilute existing investors and may have
depressive effect on the company's stock price.

There may be substantial dilution to our sharehslgerchasing in future offerings as a result d¢fife decisions of the Board to issue shares witsbateholder approval for cash, services, paynifedelat o
acquisitions.

There may in all likelihood be little demand for stares of our common stock and as a result investorsay be unable to sell at or near ask prices or atlaf they need to liquidate their investment.

There may be little demand for shares of our comstook on the OTC Bulletin Board, or OTC Marketsnganeaning that the number of persons interest@diichasing our common shares at or near ask
at any given time may be relatively small or reogstent. This situation is attributable to a numbkfactors, including the fact that it is a smabmpany which is relatively unknown to stoekalysts, stoc
brokers, institutional investors and others ia tinvestment community that generate or infleesales volume, and that even if the Companyedanthe attention of such persons, they tend tosheavers:
and would be reluctant to follow an unproven, l\eatage company such as ours or purchase or reeoch the purchase of any of our Securities unthdime as it became more seasoned and viablea
consequence, there may be periods of several day®m®@ when trading activity in the Company's sitias is minimal or norexistent, as compared to a seasoned issuer which leage and steady volume
trading activity that will generally support contious sales without an adverse effect on the sezuptice. We cannot give investors any assurématea broader or more active public trading mafeethe
Company's common securities will develop or beanstl, or that any trading levels will be sustainBdie to these conditions, we can give investorassurance that they will be able to sell thearss at or ne
ask prices or at all if they need money or otheswdssire to liquidate their securities of the Conypa

Failure to achieve and maintain effective internatontrols in accordance with section 404 of the Sasames-Oxley Act could have a material adverse effeoh our business and operating results.

It is time consuming, difficult and costly for us develop and maintain the internal controls, psees and reporting procedures required by the Seskxley Act, and as our business develops, we mag tu
hire additional financial reporting, internal auniif and other finance staff in order to remain cbamp. The cost of compliance will adversely affecr financial results, while, if we are unablectimply, we ma
not be able to obtain the independent accountatifications that the Sarbanes-Oxley Act requirepublicly traded companies.
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If we fail to comply in a timely manner with thegqirements of Section 404 of the Sarba@edey Act regarding internal control over financiaborting or to remedy any material weaknessesuminterna
controls that we may identify, such failure coudgdult in material misstatements in our financiateshents, cause investors to lose confidence ineparted financial information and have a negagffect on th
trading price of our common stock.

Pursuant to Section 404 of the Sarba@atey Act and current SEC regulations, we are neglto prepare assessments regarding internalot®oiver financial reporting and furnish a repartdur manageme
on our internal control over financial reportingilire to achieve and maintain an effective inteowatrol environment or complete our Section 484ifications could have a material adverse eftecour stoc
price.

In addition, in connection with our on-going assesst of the effectiveness of our internal contregrofinancial reporting, we may discover “matesadaknessesth our internal controls as defined in stand
established by the Public Company Accounting OgétsBoard, or the PCAOB. A material weakness isgaificant deficiency, or combination of significadeficiencies, that results in more than a rel
likelihood that a material misstatement of the atmu interim financial statements will not be peated or detected. The PCAOB defines “significaftaiency” as a deficiency that results in more than a re
likelihood that a misstatement of the financiatesteents that is more than inconsequential willbeprevented or detected.

In the event that a material weakness is identifigubn receiving sufficient financing or generatigficient revenues, we will employ qualified pemsel and adopt and implement policies and proeexts
address any such material weaknesses. Howevegrdhess of designing and implementing effectiveriml controls is a continuous effort that requirego anticipate and react to changes in our bssiand tt
economic and regulatory environments and to exsémdficant resources to maintain a system of irgkecontrols that is adequate to satisfy our répgrobligations as a public company. We cannotrasgat
that the measures we will take will remediate ayarial weaknesses that we may identify or thatwllémplement and maintain adequate controls amarfinancial process and reporting in the future.

Any failure to complete our assessment of our irkcontrol over financial reporting, to remediatey material weaknesses that we may identify amiplement new or improved controls, or difficult
encountered in their implementation, could harm aperating results, cause us to fail to meet oponténg obligations or result in material misstagts in our financial statements. Any such failcoeld alst
adversely affect the results of the periodic manage evaluations of our internal controls andhie tase of a failure to remediate any material wesdes that we may identify, would adversely affeetannu:
auditor attestation reports regarding the effecss of our internal control over financial repagtithat are required under Section 404 of the $&di@xley Act. Inadequate internal controls could atsaisi
investors to lose confidence in our reported fi@rinformation, which could have a negative effectthe trading price of our common stock.

The systems of internal controls and procedureswieahave developed and implemented to date amguatiein a business that has no revenue, few meduad expense transactions, and little in the of
tangible assets and working capital. However, #liamce on third party sutentractors and lack of employees makes it diffitolensure segregation of key duties, provide iplalievels of review, and ensi
that specified checks and balances exist and doeced and acted upon where necessary. The curegrgaction volume and limited transaction chanmaan that operating management, financial manaugfe
board members and auditor can, and do, efficigreljorm a very extensive and detailed transacterew to ensure compliance with the Comparsstablished procedures and controls. When weespauchas
orders and start purchasing product from ourariitract manufacturers, shipping product to outarasrs, collecting receivables, and paying our vemave will need to apply significantly more reszes to th
management of our controls and procedures andsirernd continue effective compliance. If ouriess grows rapidly, we may not be able to keepitip recruiting and training personnel, and enhaga@ul
systems of internal control in line with the grovittransaction volumes and compliance risks wisimhid result in loss of assets, profit, and abtiitynanage the daily operations of our Company.

Public disclosure requirements and compliance wittithanging regulation of corporate governance pose alienges for our management team and result in adtibnal expenses and costs which m
reduce the focus of management and the profitabajitof our company.

Changing laws, regulations and standards relatingotporate governance and public disclosure, dictuthe Dodd=rank Wall Street Reform and Consumer Protectiot aw the rules and regulatic
promulgated thereunder, the Sarba®etey Act and SEC regulations, have created unicgytdor public companies and significantly incredsthe costs and risks associated with accessnd)t8. publi
markets. Our management team will need to devgpeifigiant time and financial resources to complyhabioth existing and evolving standards for pultienpanies, which will lead to increased genera
administrative expenses and a diversion of managetinee and attention from revenue generating #i&s/to compliance activities.

SHOULD ONE OR MORE OF THE FOREGOING RISKS OR UNCERTAINTIES MATERIALIZE, OR SHOULD THE UNDERLYING ASSUMPTIONS PROVE INCORRECT, ACTUAL RESULTS MAY
DIFFER SIGNIFICANTLY FROM THOSE ANTICIPATED, BELIEVED, ESTIMATED, EXPECTED, INTENDED OR PLANNED
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ITEM 1B. UNRESOLVED STAFF COMMENTS
As a “smaller reporting company”, we are not required to provide the information required by this Item.

ITEM 2. PROPERTITES
Our principal executive office is located at 800IBeue Way NE, Suite 400, Bellevue, Washington 380Uhe Company’s telephone number is 425-4B29. We lease the office at a cost of $249 pertmanc

our lease is month to month.
We believe the space available at our headquawitise sufficient to meet the needs of our openasi for the foreseeable future.
ITEM 3. LEGAL PROCEEEDINGS
We know of no material, existing or pending legalgeedings against us, nor are we involved asiatiilan any material proceeding or pending littgen. There are no proceedings in which any ofditectors
officers or affiliates, or any registered or beaigdi shareholder, is an adverse party or has ariabiteterest adverse to our company.
ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUIT Y, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES

Our common stock is listed on the OTC Markets uridersymbol “MCIG..QB” For the periods indicated, the following table detsh the high and low bid prices per share of own stock, as reported by
OTC Markets. These prices represent inter-dealetajons without retail markup, markdown, or conmsios and may not necessarily represent actualacsings.

High Low
Period
Quarter ended April 30, 2014 $0.9050 $0.292
Quarter ended January 31, 2014 $0.313 $0.068
Quarter ended October 31, 2013 $0.255 $0.095
Quarter ended July 31, 2013 $0.12 $0.12
Holders

On April 30, 2014, the shareholders' list showeddifistered shareholders and 270,135,000 commaeasshatstanding.

Dividend Policy

We have not paid any cash dividends on our comrtaok ind have no present intention of paying amiddnds on the shares of our common stock. Ouentipolicy is to retain earnings, if any, for useoin
operations and in the development of our busir@as future dividend policy will be determined frdmme to time by our board of directors.

Recent Sales of Unregistered Securities

On January 23, 2014, the Company completed thesiment acquisition of Vapolution, Inc. by acquirialy of its' issued and outstanding shares in exgador 5,000,000 shares of mCig's common stod
market value of $0.25 per share on the date odtleisition, where Vapolution became controlledssdiary.

On January 23, 2014, Paul Rosenberg, CEO of m@ag,Has cancelled an equal amount (2,500,000 ghafre®mmon shares owned by him resulting in aneetdilutive transaction to existing mCig, I
shareholders. The remaining 2,500,000 of commorestawned by Paul Rosenberg will be cancelled erotte year anniversary of the agreenmmfanuary 23, 2015, to offset the 2,500,000 nemeshissue
from the treasury to complete the purchase of miig, Since only half of the agreed upon sharesheah paid out by mCig, Inc. to the previous owrmdrgapolution, Inc. as of April 30, 2014 as pafttioe
agreed upon purchase price, only half of the pwehaice ($625,000) was reported on the Comparsfanbe sheet as Investment in Vapolution, Inchatyearend date. The remaining purchase pric
2,500,000 shares will be recognized in the amoti§685,000 on the Comparsybalance sheet on the commencement date of JaPBia2p15. At that time, mCig intends to satisfyrequirements necessary
consolidate Vapolution's audited year-end resudtpat of its financials.
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On April 14, 2014, the Company issued 750,000 shafecommon stock at $0.4 per share in accordaritte avSecurity Purchase Agreement between mCig, dnd an institutional investor as part of
company's deployment of a national market stratiggd as of April 14, 2014, by transferring thelsares of common stock held by Paul Rosenberg. Tétemes were valued at $300,000 based on the g
$0.4 per share. It was considered as capital dritoin.

The offer and sale of all such shares of our comstock were effected in reliance on the exemptfonsales of securities not involving a public ofifg, as set forth in Rule 506 promulgated underSkicuritie
Act and in Section 4(2) of the Securities Act, lthse the following: (a) the investors confirmedumthat they were “accredited investomss’defined in Rule 501 of Regulation D promulgateder the Securitit
Act and had such background, education and experignfinancial and business matters as to betabdealuate the merits and risks of an investmenié securities; (b) there was no public offerangyenere
solicitation with respect to the offering; (c) thevestors were provided with certain disclosureeriats and all other information requested withpees to our Company; (d) the investors acknowledbedl al
securities being purchased were “restricted seesititor purposes of the Securities Act, and agreedatasfer such securities only in a transaction teggsl under the Securities Act or exempt from teafior
under the Securities Act; and (e) a legend wasplan the certificates representing each suchiggstating that it was restricted and could ongytlansferred if subsequently registered undeBStwirities Ac
or transferred in a transaction exempt from regi&tn under the Securities Act.

I ssuer Purchases of Equity Securities
None.
Transfer Agent

Our common shares are issued in registered fotandsStock Transfer Inc., 100 Second Avenue Sdstiite 705S, St. Petersburg, Florida 33701 Teleph@t®Y) 289-0010; Facsimile: (772) 28969 is th
registrar and transfer agent for our common shares.

ITEM 6. SELECETED FINANCIAL DATA
Not required under Regulation S-K for “smaller reporting companies.”

ITEM 7. MANAGEMENT DISCUSSION AND ANALYSIS O F FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjiorcwith our audited financial statements and #lated notes that appear elsewhere in this anepattt The following discussion contains forwdmdking
statements that reflect our plans, estimates afiefveOur actual results could differ materiallprh those discussed in the forward looking statésadtactors that could cause or contribute to sliference
include, but are not limited to those discussedweind elsewhere in this annual report, particularthe section entitled "Risk Factors".

This report contains forward-looking statementseSehstatements relate to future events or ouréftoancial performance. In some cases, you cantifgeforwarddooking statements by terminology suct
“may”, “should”, “expects”, “plans”, “anticipates™believes”, “estimates”, “predicts”, “potential’rd‘continue” or the negative of these terms or other comparatainology. These statements are -
predictions and involve known and unknown riskssartainties and other factors, including the risk¢he section entitled “Risk Factors”, that mayis@ our or our industrg’actual results, levels of activ
performance or achievements to be materially diffefrom any future results, levels of activityrfipemance or achievements expressed or impliethéege forward-looking statements.

The discussion and analysis of the Comparfiiancial condition and results of operationdased upon its financial statements, which have Ipeepared in accordance with generally accepteduadting

principles generally accepted in the United Stéoe$GAAP"). The preparation of those financialtetaents requires us to make estimates and judgrtteitaffect the reported amount of assets anditiab a
the date of its financial statements. Actual resoity differ from these estimates under differestienptions or conditions.
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Overview

mCig, Inc.(mCig) was incorporated in the State of Nevada esdinber 30, 2010 originally under the name Lifetiectustries, Inc. Effective August 2, 2013, our mawas changed from "Lifetech Industr
Inc." to "mCia, Inc." reflecting our new busines®del. Since October 2013, mCia, Inc. has positioitgelf as a technology company focused on two J@mm secular trends sweeping the globe: (1)
decriminalization and legalization of marijuana feedicinal or recreational purposes (2) The adoptioelectronic vaporizing cigarettes (commonly wmoas “eCigs”) by the world’s 1.2 Billion smokers.

On January 23, 2014, the Company completed thesiment acquisition of Vapolution, Inc. by acquirialy of its' issued and outstanding shares in exgador 5,000,000 shares of mCig's common stod
market value of $0.25 per share on the date odtleisition, where Vapolution became controlledssdiary.

On January 23, 2014, Paul Rosenberg, CEO of m@iy, dancelled an equal amount (2,500,000 sharespmimon shares owned by him resulting in a netdihuive transaction to existing mCig, I
shareholders. The remaining 2,500,000 of commoreshawvned by Paul Rosenberg will be cancelled erotie year anniversary of the agreement on JardBar015, to offset the 2,500,000 new shares
issued from the treasury for the completion ofabguisition of VapolutionSince only half of the agreed upon shares had paiehout by mCig, Inc. to the previous owners opdfation, Inc. as of April 30, 20:
as part of the agreed upon purchase price, onfyoh#ihe purchase price ($625,000) was reportethenCompany’s balance sheet as Investment in Vépolunc. at the yeaend date. The remaining purch
price of 2,500,000 shares will be recognized inaheunt of $625,000 on the Companyalance sheet on the commencement date of JadBag015. At that time, mCig intends to satisllyrequirement
necessary to consolidate Vapolution's audited yearresults as part of its financials.

On May 23, 2014, the parties to the agreement dgreamend the original Stock Purchase Agreemeattie amended Stock Purchase Agreement executefdéay 23, 2014, a clarification was made to
agreement that more appropriately expresses thié gpihe transaction as agreed upon by manageofenCig and the previous owners of Vapolution,. IAs a result, one of the changes in the agreeiseht
disclosure that all of Vapolution's assets werégick-purchased by mCig as part of this agreement.

The following is a summary of the changes to theagent:

a) Inthe amended agreement, former Vapolution, Ihareholders have autonomous control over the dalgyooperations of the Company (subsequently rentis@ermit day to day oversight but have
mCig and the Vapolution retain the ultimate contreér the business)while the Board of Directorsn@ig, Inc. will have ultimate control over the iness decisions within Vapolution, Inc. This differ
from the original agreement whereby Vapolution, flacmer shareholders had the ability to veto aggislon made by mCig, Inc.

b) The Amended Agreement states that as part of ipgisiton, all tangible and intangible assets op¥lation, Inc. are included as part of the acqiositThis differs from the original agreement whsre
the assets of Vapolution, Inc. were not acquiredhiBig, Inc.

¢) Inthe amended agreement, former Vapolution, Ihareholders have just one (1) year to rescindgheeaent and return to full ownership of the Conypasopposed to five (5) in the original
agreement.

On August 7, 2014, a further amendment was mageruit the Board of Directors of mCig to appoimit designee as the only members of the Boardret®rs of Vapolution. mCig appointed Paul Roseg
as the sole director of Vapolution. mCig agreegrtavide employment or consulting agreements tgtite owners of Vapolution in order for them to rage the day to day operations.

Risk Factors

While the amended Vapolution, Inc. acquisition agnent provides mCig, Inc. with control of Vapotutj Inc. and its assets, several risk factors stilsbe considered:

a) mCig's role is one that mirrors an administratohile the prior management runs the day-to-dayatfmers of the Vapolution, Inc . As such, we rue tisk that previous managementcimarge of th
day-to-day operations at Vapolution, make decistbasare not aligned with the vision of mCig’s Bobaf Directors or Vapolution, Inc.’s Board of Diters .

b)  There is no way to guarantee that the previous oswofeVapolution, Inc. will make decisions that amehe best interest of Vapolution, Inc. as an gy@ic. controlled subsidiary. To ensure themst
in the best manner possible, the previous owne¥apblution are guaranteed the first $110,000 ahibgs Before Interest Tax Depreciation and Amaitan from the yearly profits of Vapolution, Inc .
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c) Since the entire transaction for the purchase g@oUdion was in the form of 5,000,000 shares of ga@ic. common stock shares, the Board of Diredbetgeves that it would be in the management’
best interest to improve Vapolution, Inc.’s perfarme, since this would directly have a moderatecetin the price of mCig, Inc.’s common stock shmaree.

d) Untill the one year period, the previous owner¥apolution may rescind the purchase agreementetaéhrfull ownership of Vapolution. After Januarg, 2015, the previous owners will be unable
rescind the agreement.

The primary reasons for the acquisition of Vapolutper ASC 805-10-50-2(d) can be summarized byadit@ving:

. We believe Vapolution has been a leader in its stigusince the company’s inception in the early®80After years of sustained success and consisggatue streams and profitability, finan
performance peaked and for the first time sinception, revenues fell flat. At this stage, managemealized that unless fundamental changes wepkeimented and the trend reversed significant m
share could be lost permanently. That is why thasaction with mCig made sense for both partie#tsiacquisition of Vapolution, mCig acquired mahan just a successful brand and an exem
product. mCig also acquired a team of two fantastigineers that were very familiar with the indystnd well respected by their peers. Vapolutioe, management recognized that by aligning
mCig, Inc. the combined companies would be strgnigave substantial cost-synergies, as well as frewtergies. Meanwhile, administration, accounting] &ilfillment could be streamlined &
consolidated while the team at Vapolution couldimeto what they do best which was creating greadyrcts.

. By agreeing to join forces with mCig, Vapolutismhanagement agreed to allow mCig to run the miackstde, while they turned all of their focus cevdloping the third generation Vapolution prod
Since mCig is not a direct competitor to Vapolutithis acquisition made further sense as it addethar revenue stream for the company while allgmCig, Inc. to expand into the horase vaporize
segment.

We have consulted with our legal counsel and artsldnd acknowledge that an audit of Vapolution imidl. be necessary and will be included in the adezh8K. We have retained De Joya Griffith, LLC
perform the audit and they require 90 days to cetepthe audit procedure.

Results of Operations
Our audited operating results and cash flows asegmted for the years ended April 30, 2014 and 2013

Our operating results for the years ended AprilZ1,4 and 2013 are summarized as follows:

For the year ended For the year ended
April 30, 2014 April 30, 2013
Revenue $ 370,077 $ 50,000
Cost of Goods Sold 157,809 0
Gross Profit 212,268 50,000
Expenses 333,834 156,796
Net Loss $ (121,566) $ (106,796)

Revenue and Cost of Goods Sold

Revenues

Our revenues increased to $370,077 for the yedeceApril 30, 2014 compared to $50,000 the yeaednpril 30, 2013, and for an increase of $320,07feincrease in revenue is attributed to the launobue
primary product the mCig 2.0 in January 2014. Reesrconsist primarily of results from the salethefelectronic cigarettes, components for electroigjarettes and related accessories.

Sales of the electronic cigarettes of mCig forytaar ended April 30, 2014 and 2013 were $358,94i78n respectively. Significant increase in sademainly due to the launch of the new mCig's présiuc
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Sales of the VitaCig electronic vaporizing cigagstfor the year ended April 30, 2014 and 2013 #&fe130 and $0, respectively. The Company was frozated on January 22, 2014 and has launchedoidsip
in April.

These sales do not include any sales for Vapolulian which is being held as an investment.

Our revenue recognition policy is in accordancehvgienerally accepted accounting principles, whisfuires the recognition of sales when there isemdd of a sales agreement, the delivery of goos
occurred, the sales price is fixed or determinabig the collectability of revenue is reasonablyieess.

Cost of Goods Sold
Cost of goods sold for the years ended April 3,428nd 2013 were $157,809 and $0 respectively.ifdrease is primarily due to the launch of our riewiness and sales of the mCig's and VitaCig'drelgic
cigarettes.

Cost of goods sold for mCig, Inc. for the year ehéril 30, 2014 and 2013 were $149,312 and $(eetively. And cost of goods sold for VitaCig, Irfior the year ended April 30, 2014 and 2013 werd S
and $0, respectively.

Operating Expenses

Our total operation expenses for the years endei 2@ 2014 and 2013 were $333,834 and $156, #pactively, an increase of $177,037, or approxip&3%. The increase is primarily due to the deseeo
the professional fees, stock-based compensatiogametal and administrative expenses.

Our total operation expenses for the year ended 8@r 2014 consisted of $37,066 of professionakfe$6,554 of travel expenses, $5,506 of amoniza$94,299 of general and administrative expease
$190,409 of sharbased compensation. Our general and administretipenses consist of bank charges, advertising mrmgpion, rent, computer and internet expensedagesand delivery and other expen
For the year ended April 30, 2013 our incurredltotzeration expenses consisted of $30,402 of psafeal fees, $88,064 of travel expenses, $2,15wirtization, and $36,174 of general and admiriga
expenses.

Net loss for the years ended April 30, 2014 and3204s $121,566 and $106,796, respectively, anaseref $14,770 as a result of the items discudsedea

Liquidity and Financial Condition

Working Capital

As at As at
April 30, April 30, Change

2014 2013
Current Asset $ 544,847 $ 3,600 $ 541,247
Current Liabilities $ 139,897 $ 227,053 $ (87,156)
Working Capital $ 404,950 $ (223,453) $ 454,091
Cash Flows

Year Ended Year Ended
April 30, 2014 April 30, 2013

Net Cash Used in Operating Activiti $ (16,250) $ (57,282)

Net Cash Used by Investing Activiti $ (11,560) $ (12,600)

Net Cash Provided by Financing Activiti $ 383,050 $ 63,745
$ $

355,240 (6,137)

Net Increase (Decrease) in Cash During the P
Off-Balance Sheet Arrangements
We have no ofbalance sheet arrangements that have or are réégdikaly to have a current or future effect orr dimancial condition, changes in financial conalitj revenues or expenses, results of opera
liquidity, capital expenditures or capital resowrtieat is material to stockholders.
Critical Accounting Policies

Use of estimates
In preparing financial statements in conformitytwi!S GAAP, our management is required to make estisnand assumptions that affect the reported amafrassets and liabilities. These estimate:
assumptions also affect thésclosure of contingent assets and liabilitiethatdate of the financial statements and revenugegpenses during the reported periods. Actualteesould differ from those estimat
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Our financial statements include some amountsat@based on our management's best estimatesdgrdgats. The most significant estimates relatééoviluation allowance for accounts receivablejrns
inventory, deferred taxes and various contingeattilities. It is reasonably possible that the abmentioned estimates and others may be adjustedoes corrent information becomes available, and
adjustment could be significant in future reportpegiods.

Income Taxes

The Company accounts for income taxes in accordaiitethe FASB Codification Topic 740-10-25 (“ASQIT0-10-25"), which requires that deferred tax assets and lasilibe recognized for future
consequences attributable to differences betwaandial statement carrying amounts of existingtassed liabilities and their respective tax basesddition, it requires recognition of future tagnefits, such
carry forwards, to the extent that realization wits benefits is more likely than not and that aiatibn allowance be provided when it is more likéslgn not that some portion of the deferred taetassl not be
realized.

Off-Balance Sheet Arrangements

We do not have any offalance sheet arrangements that have or are réégdikaly to have a current or future effect onrditmancial condition, changes in financial conditj revenues or expenses, resul
operations, liquidity, capital expenditures or ¢alpiesources that are material to investors.
Item 7A.

Quantitative and Qualitative Disclosures About Market Risk

Not required for smaller reporting companies.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders
mCig Inc & Subsidiary.

We have audited the accompanying consolidatednbalaheets of Mcig Inc. and subsidiary as of AR@il 2014 and 2013, and the related consolidateéenséats of operations, stockholders’
equity and consolidated cash flows for the yeaes ttnded. These financial statements are the rsifgilitp of the Company's management. Our respalitgilis to express an opinion on thi
consolidated financial statements based on outsudi

We conducted our audits in accordance with thedstals of the Public Company Accounting Oversighaf8lo(United States). Those standards require teaplan and perform the audit
obtain reasonable assurance about whether thecfalastatements are free of material misstatemiBme. Company is not required to have, nor were wgaged to perform, an audit of
internal control over financial reporting. Our asdincluded consideration of internal control o¥imancial reporting as a basis for designing apddcedures that are appropriate in
circumstances, but not for the purpose of exprgsamopinion on the effectiveness of the Compsimternal control over financial reporting. Accimgly, we express no such opinion. An a
also includes examining, on a test basis, evideopporting the amounts and disclosures in the @ilsdstatements, assessing the accounting prirsciged and significant estimates mad
management, as well as evaluating the overall Gizhstatement presentation. We believe that oditeprovide a reasonable basis for our opinion.

In our opinion, the consolidated financial stateteerferred to above present fairly, in all mateméspects, the financial position of Mcig Inc. dtslsubsidiary as of April 30, 2014 and 2
and the results of their operations and their ¢@sts for the years then ended, in conformity wattcounting principles generally accepted in thetéthBtates of America.

The accompanying consolidated financial statemleate been prepared assuming the Company will assts a going concern. The consolidated finastaéments do not include any
adjustments that might result from the outcoméhisf tincertainty.

/sl De Joya Giriffith, LLC
Henderson, Nevada
August 12, 2014
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mCig, Inc.

CONSOLIDATED BALANCE SHEETS

ASSETS
Current asset:
Cash and cash equivalents $
Accounts receivabl
Inventory
Prepaid Expense

Total current assets

Intangible asset, ni
Investment in Vapolution

Total assets $

LIABILITIES AND STOCKHOLDERS
EQUITY (DEFICIT)

Current liabilities:
Accounts payable $
Deferred revenue
Due to related party
Total current liabilities
Total liabilities
STOCKHOLDERS' EQUITY (DEFICIT)

Preferred stock, $0.0001 par value per share,
50,000,000 shares authorized, 23,000,000 and zero
shares issued and outstanding

Common stock, $0.0001 par value per st
560,000,000 shares authorized, 270,135,000 s
issued and outstanding

Additional Paid in Capital
Accumulated deficit

Total stockholders' equity (deficit)

Total liabilities and stockholders' equity (defjcit $

(Audited)
April 30, April 30,
2014 2013
358,839 3,600
41,09¢ -
138,651 -
6,253 -
544,847 3,600
11,84¢ 13,36€
625,00( -
1,181,69¢ 16,96€
132,75¢ 4,375
4,141 50,00C
3,000 172,678
139,897 227,053
139,897 227,053
2,30C -
27,014 50,00C
1,394,13° -
(381,653) (260,087)
1,041,798 (210,087)
1,181,695 16,966

The accompanying notes are an integral part ofdinsolidated financial statements.

F-2




mCig, Inc.
CONSOLIDATED STATEMENTS OF OPERATIONS

(Audited)
April 30, 2014 April 30, 2013

Revenue $ 370,077  $ 50,00C
Cost of Goods Sold 157,809 -
Gross profit 212,268 50,000
Operating Expenses

Amortization expense 5,506 2,156
Professional fee 37,06€ 30,40z
Travel expense 6,554 88,064
General and administrative expen 95,23¢ 36,174
Share-based compensation 189,470 -
Total operating expenses 333,834 156,796
Net loss $ (121,566) $ (106,796)
Basic loss per share $ (0.00) $ (0.00)

Weighted average shares of common stock

- : 270,135,000 270,135,000
outstanding - basic

The accompanying notes are an integral part ofdinsolidated financial statements.
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Preferre d

Stock

mCig, Inc.

STATEMENT OF STOCKHOLDERS’ EQUITY (DEFICIT)
FOR THE YEARS ENDED INCEPTION (DECEMBER 30, 2010)
TO APRIL 30, 2014

(Audited)

Common
Stock

Outstandin g

Amount

Outstandin g

Amount

Additional
Paid-in Stock

Capital

Payable

Deficit
Accumulated

Total
Stockholders'
Equity
(Deficit)

Inception, December 30,
2010

-$

-$ -$

-$

Cash received in January
2011 for stock to be issued

- 100

100

Issue common stock —
January and February 2011,
net of offering costs

250,000, 000

25,000

(100) -

24,900

Net loss

(22,899)

(22,899)

Balance, April 30, 2011

250,000,000

25,000

(100) 100

(22,899)

2,101

Contribution to capital July
2011

100 (100)

Issue common stock for
cash and services — July
2011

250,000,000

25,000

25,000

Net loss

(130,392)

(130,392)

Balance, April 30, 2012

500,000,000

50,000

(153,291)

(103,291)

Net loss

(106,796)

(106,796)

Balance, April 30, 2013

500,000,000

50,000

(260,087)

(210,087)

Preferred Stock issued to
CEO, $0.0001 par value per
share as on September 12,
2013

23,000,000

2,300

(230,000,000)

(23,000)

20,700 -

Common stock issued for
services ($0.21/share) on
September 17, 2013

60,000

12,594 -

12,600

Common stock issued for
services ($0.11/share) on
October 18, 2013

30,000

3,297 -

3,300

Common stock issued for
services ($0.07/share) on
November 15, 2013

45,000

3,146 -

3,151

Debt forgiveness by
shareholder as on July 31,
2013

172,678 -

172,678

Debt forgiveness by
shareholder as on January
31,2014

65,050 .

65,050

Common stock issued for
services ($0.083/share) on
November 26, 2013

41,500 -

41,500

Investment in Vapolution

625,000 -

625,000

Contribution to capital
March 2014

15,000 .

15,000

Common stock issued for
cash

300,000 -

300,000

Common stock issued for
services

135,172 -

135,172

Net loss for the year ended
April 30, 2014

(121,566)

(121,566)

Balance, April 30, 2014

23,000,000%

2,300

270,135,000$

27,014 $

1,394,137% -$

(381,653)$

1,041,798

The accompanying notes are an integral part of¢hsolidated financial statements.
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mCig, Inc.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Audited)

April 30, April 30,
2014 2013

Cash flows from operating activities
Net loss $ (121,566, $ (106,796,

Adjustments to reconcile net loss to net cash use
operating activities:

Amortization 5,506 2,156
Common stock issued for services rend¢ 189,47( -
Changes in operating assets and liabilities:

Accounts receivable (41,008, -
Inventory (131,084; -
Accounts payable 128,381 (2,642)
Deferred revenue (45,859) 50,000
Net cash used in operating activities (16,250) (57,282)
Cash flows from investing activities

Website development cc (3,988) (12,600}
Investment in VitaCig (7,572) -
Net cash used in investing activities (11,560) (12,600)
Cash flows from financing activities

Advance from related party 83,05C 63,74E
Issuance of common stock for cash 300,000 -
Net cash flows provided by financing activities: 383,050 63,745
Net increase (decrease) in cash 355,240 (6,137)
Cash- beginning of period 3,600 9,737
Cash- end of period $ 358,840 $ 3,600
Supplemental nc-cash informatior

Debt Forgiveness $ 252,728 $ -
Shares issued for acquisition of Vapolution $ 625,000 $ -

The accompanying notes are an integral part ofdinsolidated financial statements.
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mCig, Inc.
Notes To Financial Statements
(Audited)

1. BUSINESS DESCRIPTION AND BASIS OF PRESENTATION

mCig, Inc.(mCig) was incorporated in the State of Nevada eoeber 30, 2010 originally under the name Lifetiectustries, Inc. Effective August 2, 2013, our mawas changed from "Lifetech Industr
Inc." to "mCig, Inc." reflecting our new busines®del. Since October 2013, mCig, Inc. has positioigelf as a technology company focused on two 4@mm secular trends sweeping the globe: (1)
decriminalization and legalization of marijuana fieedicinal or recreational purposes (2) The adoptioelectronic vaporizing cigarettes (commonly kmoas “eCigs”) by the world’s 1.2 Billion smokers.

All agreements related to the Lifetech businessteminated and closed as of April 30, 2014. If wdt have any impact on the current and futureratiens because all of these agreements are retfatibd
previous business directions of the Company.

We manufacture and retail the mCig — an affordédse-leaf eCig . Designed in the USAhe mCig provides a smoking experience by heatlagtpnaterial, waxes, and oils delivering a smoothkalatior
experience. The Company also maintains an investmeérapolution, Inc. which manufactures and ratdibme-use vaporizers such as the VapolutionThfaugh its wholly owned subsidiary, VitaCig, Inthe
Company is engaged in the manufacturing and netpdf a nicotine-free eCig that delivers a watgperamixed with vitamins and natural flavors.

On January 23, 2014, the Company signed a StoathBse Agreement with Vapolution, Inc. which mantifees and retails homese vaporizers. In accordance with this agreem@igninc. acquired 100%
Vapolution, Inc.; as part of this transaction mQiw;. issued 5,000,000 shares to shareholders pblution, Inc. (See Note 3)

On January 23, 2014, Paul Rosenberg, CEO of m@ag,Has cancelled an equal amount (2,500,000 ghafre®mmon shares owned by him resulting in aneetdilutive transaction to existing mCig, I
shareholders. The remaining 2,500,000 of commorestmwned by Paul Rosenberg will be cancelled erotte year anniversary of the agreement, spedyfioal January 23, 2015, to offset the 2,500,000
shares issued from the treasury to complete thehpse of Vapolution, Inc. Since only half of theesgl upon shares had been paid out by mCig, Irthetprevious owners of Vapolution, Inc. as of Afl, 201-
as part of the agreed upon purchase price, onfyoh#ihe purchase price ($625,000) was reportetherCompany’s balance sheet as Investment in Vépn|unc. at the yeaend date. The remaining purch
price of 2,500,000 shares will be recognized inaheunt of $625,000 on the Companyalance sheet on the commencement date of JadBaB015. At that time, mCig intends to satisllyrequirement
necessary to consolidate Vapolution’s audited yeatrresults as part of its financials.

On February 24, 2014 the company entered into driBation Agreement with VitaCig, Indn accordance with this agreement VitaCig, Inc.epted the contribution by mCig, Inc. of specifisets consistir
solely of pending trademarks for the term “VitaCf¢d with the USPTO and $500 in cash as contriuth exchange for 500,135,000 shares of commoitata@pock representing 100% of the shares outstg
of VitaCig, Inc.

mCig, Inc., will be distributing to its shareholde270,135,000 shares of Common Stock of VitaCig, twned by mCig, a shareholder of VitaCig. Thershalders of mCig will receive one share of Vita
common stock for every one shares of mCig commaekghat they hold as of the record date. Thertedate shall be defined as the first businessfalywing an effective statement from the SEC igasds t
this Form S-1 filing.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of presentation
The Companys accounting policies used in the preparation ef @abcompanying consolidated financial statementfocm to accounting principles generally acceptedhie United States of America ("
GAAP") and have been consistently applied.

Use of Estimates

The preparation of financial statements in confeymiith GAAP requires management to make estimatesassumptions that affect the reported amourasssts, liabilities and disclosures of contingesset
and liabilities at

the date of the financial statements and repomalats of revenues and expenses during the regqrénod.
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mCig, Inc.
Notes To Financial Statements
(Audited)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (C ONT.)

Management bases its estimates on historical eeqpeiand on various assumptions that are beli@vbd teasonable under the circumstances, thegesulthich form the basis for making judgments alibe
carrying values of assets and liabilities that moe readily apparent from other sources. The migstifcant estimates include: revenue recognitisales returns and other allowances; allowance dabtful
accounts; valuation of inventory; valuation andorerability of long-lived assets; property and @qguent; contingencies; and income taxes.

On a regular basis, management reviews its estimaikzing currently available information, chaisgm facts and circumstances, historical experierm reasonable assumptions. After such reviewsf
deemed appropriate, those estimates are adjustecdawly. Actual results could differ from thosgtimates.

Revenue Recognition
Our revenue recognition policy is in accordancehvgienerally accepted accounting principles, whisfuires the recognition of sales when there isemdd of a sales agreement, the delivery of goos
occurred, the sales price is fixed or determinabig the collectability of revenue is reasonably

Cost of Goods Sold
The Company recognizes the direct cost of purchgsioduct for sale, including freight-in and packag as cost of goods sold in the accompanyingrmestatement.

Cash and cash equivalents

The Company includes in cash and cash equivaldrgbat-term, highly liquid investments that magwrithin three months of their acquisition datesiCaquivalents consist principally of investmentiterest-
bearing demand deposit accounts and liquidity fumitls financial institutions and are stated at cestich approximates fair value. For cash managémerposes the company concentrates its cash lysldina
account at Bank of America and an old account afldRjan Chase Bank.

Inventory
Inventory consists of finished product, mCig ante\Ziig electronic vaporizing cigarettes valued atltwer of cost or market valuation under the finsffirst-out method of costing.

Accounts Receivable
Accounts receivable, primarily from retail custos\eare reported at the amount invoiced. Managenesigws accounts receivable on a monthly basigterthine if any receivables are potentially unatilde.
As of April 30, 2014, the Company expects theseiw@bles to be fully collectible and therefore has estimated an allowance for doubtful accountstfe period.

Foreign currency translation

The Company’s functional currency and its reportiogency is the United States Dollar.

Financial Instruments
Fair Value of Financial Instruments

The carrying amounts reflected in the balance sHeetcash, accounts receivable, inventory, accopayable and accrued expenses approximate thectivgpfair values due to the short maturitieshefse item:
The Company does not hold any investments thaa\aitable-for-sale.

As required by the Fair Value Measurements andl@ssces Topic of the FASB ASC, fair value is measlupased on a thrdier fair value hierarchy, which prioritizes thepirts used in measuring fair value
follows: (Level 1) observable inputs such as quqtedes in active markets; (Level 2) inputs, otkieain the quoted prices in active markets, thatoduservableeither directly or indirectly; and (Level
unobservable inputs in which there is little ormarket data, which require the reporting entitgéselop its own assumptions.
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mCig, Inc.
Notes To Financial Statements
(Audited)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONT.)

The three levels of the fair value hierarchy argcdbed below:

Level 1: Unadjusted quoted prices in active markeds are accessible at the measurement dateefotiddl, unrestricted assets or liabilities;
Level 2: Quoted prices in markets that are novactir inputs that are observable, either direatlindirectly, for substantially the full term dfe asset or liability;

Level 3: Prices or valuation techniques that regjiniputs that are both significant to the fair ealneasurement and unobservable (supported bydittie market activity).

Website development costs

Under the provisions of FASB-ASC Topic 350, the @amy previously capitalized costs of design, canfigion, coding, installation, and testing of then@panys website up to its initial implementation. Ct
will be amortized

to expense over an estimated useful life of thegrs/ using the straight-line method. Ongoing websist-implementation cost of operations, including tragnand application, are expensed as incurred
Company evaluates the recoverability of websiteett®xment costs in accordance with FABBC Topic 350. As of the year ended April 30, 20d¥gnagement does not believe that there is a roretthe
impairment of costs incurred towards the develogroéits website.

April 30, April 30,
2014 2013
Website development cc $19,51C $15,522
Accumulated amortizatio (7,662) (2,156)
Total intangible asse $11,848 $13,366

Stock-Based Compensation

The Company follows ASC 7180, "Stock Compensation", which addresses the attmufor transactions in which an entity exchandesequity instruments for goods or services, vatprimary focus c
transactions in which an entity obtains employeaeises in share-based payment transactions. ASC1@1@quires measurement of the cost of employagdcssrreceived in exchange for an award of e
instruments based on the gralatte fair value of the award (with limited exceps® Incremental compensation costs arising frobseguent modifications of awards after the grate daust be recognized. T
Company has not adopted a stock option plan andnbagranted any stock options. The Company grastedk awards, at market value, to its advisorssfmvices rendered. Accordingly, stde&se:
compensation has been recorded to date.

Recent accounting pronouncements
The Company evaluated all recent accounting procements issued and determined that the adoptitireeé pronouncements would not have a materiattadfe the financial position, results of operationt
cash flows of the Company.

Income Taxes

Income taxes are accounted for under the assetBadnility method. Deferred tax assets and lidieii are recognized for the estimated future taxssequences attributable to differences betweeffirtaacia
statements carrying amounts of existing assetdiabiities and their respective tax bases and afjrey loss and tax credit carry forwards. Defetiadassets are reduced by a valuation allowan@nawih the
opinion of management, it is more likely than rratttsome portion or all of the deferred tax assétot be realized. Deferred tax assets andlitas are measured using enacted tax rates ecefér the year i
which those temporary differences are expectea t@bovered or settled.

Basic and Diluted Loss per Share

The Company follows ASC Topic 260 to account fanméeys per share. Basic earnings per share (“E€8E)lations are determined by dividing net logshe weighted average number of shares of common
stock outstanding during the year. Diluted earsiipgr share calculations are determined by dividetgncome by the weighted average number of camshares and dilutive common share equivalents
outstanding. During periods when common stockweents, if any, are anti-dilutive they are notsidlered in the computation.
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3. BUSINESS ACQUISITIONS

On January 23, 2014, the Company completed thesiment acquisition of Vapolution, Inc. by acquirialy of its' issued and outstanding shares in exgador 5,000,000 shares of mCig's common stod
market value of $0.25 per share on the date o@tleisition, where Vapolution became controlledssdiary.

Following consultation with our legal advisors ireparation for the filing of our audited Form KQthe company and Vapolution, Inc. decided to adntiveir original Stock Purchase Agreement. Peathende
Stock Purchase Agreement executed as of May 231, 20tlarification was made to the agreement thaerappropriately expresses the spirit of the @retisn as agreed upon by management of mCig at
previous owners of Vapolution, Inc. As a resulte @f the changes in the agreement is the discldbatell of Vapolution’s assets were in-fact purséd by mCig as part of this agreement.

On August 7, 2014, a further amendment was magerwit the Board of Directors of mCig to appoirgitrdesignee as the only members of the Board fdiirs of Vapolution. mCig appointed Paul Roseg
as the sole director of Vapolution. mCig agreegrtavide employment or consulting agreements tgtite owners of Vapolution in order for them to rage the day to day operations.

While the amended Vapolution, Inc. acquisition agnent provides mCig, Inc. with more control of Viytion and its assets, several risk factors mulsbst considered:

(1) mCig's role is one that mirrors an overseer with grior owners running the day-to-day operationshef Company. As such, we run the risk that previmanagement in-charge of the dayd&y-
operations at Vapolution, make decisions that ateatigned with the vision of mCig’'Board of Directors. However, as mCig controls Beard of Directors, all material matters will bentrolled by
mCig. Further, the previous management servesgiléasure of the Board of Directors.

(2) There is no way to guarantee that the previous oswoieVapolution, Inc. will make decisions that &mehe best interest of Vapolution, Inc. as an g)@ic. subsidiary. To ensure themselves in thé¢
manner possible, the previous owners of Vapolwi@nguaranteed the first $110,000 of Earnings Belftierest Tax Depreciation and Amortization frdma yearly profits of the Company.

(3) Since the entire transaction for the purchase giolgion was in the form of 5,000,000 shares of ga@ic. common stock shares, the Board of Diredbetieves that it would be in the management’
best interest to improve Vapolution, Inc.’s perfarme, since this would directly have a moderatecetin the price of mCig, Inc.’s common stock shmaree.

1. The Purchase Agreement, as amended on Aug@éi4, grants the day-ttay operations of Vapolution, Inc. to its formerrmss. The Board of Directors of mCig, Inc. will iew the financial activity ¢
Vapolution, Inc. on a monthly basis and, as mCigticds the Board of Directors of Vapolution, wsign off on any large investments, payments to memeent, creative ideas, as well as have ultimetesitbr
power over all material decisions and the oveteditegy of the business. mCig management belignagsintroducing the mCig culture into the markgtof Vapolution products will greatly increase pdétution’s
economic potential. This theory waseaeforced immediately after the completion of thepWlution, Inc. acquisition. The first order of mess after the acquisition was the complete rgdesi the Compar
website by mCig’s staff WWW.vaFOIUtlon.com) which website is expressly not incorporated Hgrence into this filing ). Furthermore, the praxsoowners in collaboration with mCgtechnical staff a
working extensively on the Vapolution Vaporizer ,3wthich management expects to have on the markiteirfall of 2014. In addition to streamlining sealeprocesses, such as consolidating administr
accounting, and fulfilment for both mCig and Vagan which will reduce the bottom line expensestf@ combined companies. mCig, Inc. managemergJesithat these initiatives will produce significeost-
savings for both companies. More importantly, thmbined strategies will assist in returning Vapiolut Inc. to its past prosperity.

2. The management of the company looksthae first one hundred and ten thousand dollarsq0D) of EBITDA per year (Earnings Before Inter@tx, Depreciation and Amortization) from Vapotutj Inc
sales to be split equally amongst LUCEY and SHAFR&ER6 each) for a period of ten (10) years follogvihe execution of this agreement (“earn-out-pé)fods the appropriate salary to the previous owrk
Vapolution for their continued full-time involvemeim the running of the day-to-day operations @ thCig Brand.
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3. BUSINESS ACQUISITIONS (CONT.)

We looked at the prior results of the operation¥apolution, Inc. and determined that paying thist$110,000 of EBITDA per year would be an appiaipr“salary”expense to secure the services of Pe
Lucey and Chad Shaffer to run autonomously theatjpers of Vapolution Inc. for the next 10 yearstekfthese 10 years, we wouldnmegotiate a salary contract with Patrick and Chadontinue running t
operations of Vapolution, if deemed appropriate.

We examined the historic salary payments paid byptievious owners of Vapolution Inc. and rent exseein for the periods ended as of 3/30/13 and &#3014, respectively. and as a result, in conipgvith
the first $110,000 of EBITDA per year, the salaxpense as well as the rent expense will be subktigfodm this amount. The way that they will payrtiselves will be in the form of a monthly evaluati®ase:
on the monthly results of the Brand and the rexflthe operations of the company, with the appro¥a/apolution and, indirectly, the mCig Board Bfrectors, Patrick and Chad will be paid up to $9,@e
month as a salary/ rent expense (based on thentunanth results.) On January 23 of each yearparsary calculation will be prepared to determine louch payment is required to be made to PatrickGirat
(if the Company was able to achieve all of its otijees and obtain EBITDA in this time period ab&#10,000.) If for some reason the results from Viaimn show a loss in this time period, no salauid be
paid out, as evident by the agreement signed betwezig and Vapolution, Inc.

3. After the one year period, if the previous ovenef Vapolution do not rescind the purchase agreeued return to full ownership of the Company, phevious owners will be unable to rescind the egrent
After this period, the Board of Directors will cémie to evaluate the performance of Vapolutiorgdotinuously determine whether the Vapolution ietimg all of the setut objectives and goals. In the event
the former owners resign or are asked to resigm fifeeir current management positions in Vapolution,, mCig, Inc. will have to stejp-and manage the operations of the Company. Sirecearliest that th
ultimate measure can take place (at least 1 yéar thfe anniversary date of the purchase agreentkatBoard of Directors of mCig, Inc. believesttbg this time they will have gained the necessayerienc
and knowledge to continue to operate the Compatiyowi any interruption. To be able to accomplisk, teeveral employees of mCig, Inc. have takemgerast in learning about the operations of Vajpmiua:
well as assisting in the development of the VapoiuVaporizer 3.0. As a result, mCig, Ireerhanagement is confident that it is very unlikilgt they would experience material losses in regerin the event of
restructuring of the operational management cugrémplace at Vapolution, Inc.

The primary reasons for the acquisition of Vapolutper ASC 805-10-50-2(d) can be summarized bydtit@wving:

A. Vapolution has been a leader in its industry sith@ecompany’s inception in the early 2080After years of sustained success and consistgahue streams and profitability, financial pemfanct
peaked and for the first time since inception, mewxes fell flat. At this stage, management realibed unless fundamental changes were implementkdhantrend reversed significant market share ¢
be lost permanently. That is why the transactioh wiCig made sense for both parties. In its actoiisdf Vapolution, mCig acquired more than justuecessful brand and an exemplary product. |
also acquired a team of two fantastic engineerswieae very familiar with the industry and well pested by their peers. Vapolution, Inc. managemeexgnized that by aligning with mCig, Inc.
combined companies would be stronger, have sulstaost-synergies, as well as groveyrergies. Meanwhile, administration, accounting fulfillment could be streamlined and consolidiatehile
the team at Vapolution could return to what theypdst which was creating great products.

B. By agreeing to join forces with mCig, Vapolutismhanagement agreed to allow mCig to run the markstde, while they turned all of their focus ceveloping the third generation Vapolution prod
Since mCig is not a direct competitor to Vapolutithis acquisition made further sense as it addethar revenue stream for the company while allgmrCig, Inc. to expand into the hornse vaporize
segment.
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3. BUSINESS ACQUISITIONS (CONT.)

Due to the way the acquisition of Vapolution, Im@s structured, mCig, Inc. only recorded the amafirtommon stock shares paid out to the previousessvof Vapolution prior to April 30, 2014, (2,500¢
shares), which equaled to $625,000 on its balaheetsas Investment in Vapolution, Inc.. The renmgjrpurchase price equaling $625,000 will be recaphby mCig, when the remaining 2,500,000 share
transferred to the previous owners of Vapolutiow, lon the one year anniversary date of Januarg@%. Furthermore, even though the Company’s intexs to consolidate Vapolutichtesults as part of
Financials as of April 30, 2014, due to this onaryeescind period, where the previous owners ofoU#on can return the shares or cash equivaledtraturn to full ownership of the Company, and tiu¢he
current Stock Purchase agreement lacking the remgelsguage to qualify as a consolidation, Vapidumawas classified as an investment on the Comgabglance sheet at April 30, 2014. Furthermoree
only one-half of the total purchase price was aitlas of April 30, 2014 to the previous owner¥apolution (2,500,000 shares equaling $625,000)igno@ly recorded onéalf of the agreed upon purchase
as Investment in Vapolution on its balance sheedf a@pril 30, 2014. Once the transaction is conswated on January 23, 2015 and the Stock Purchaseragnt for the acquisition of Vapolution is amenth
include the items necessary to satisfy the requérgsinecessary for consolidation purposes, Vapoistiaudited financials will be consolidated ast gdrmCig’s, as was originally intended by mCig and
remaining purchase price of 2,500,000 shares equ$625,000 will be recorded on its balance shegiat of Investment in Vapolution, Inc.

4. INVESTMENTS

In determining the appropriate way to report itgelstment in Vapolution using the Equity method, @wenpany utilized the guidance per the ASC. Speallfi, as reported Per ASC 320-10-B0the fair value ¢
restricted stock shall be measured initially basedhe quoted price of an otherwise identical umiesd security of the same issuer, adjustedHereffect of the restriction, in accordance wité fitovisions ¢
Topic 820. Furthermore, as reported per ASC 3230.8; if a previously nonmarketable equity securitgdraes marketable, the cost basis of the nonmatkesaburity shall become the basis of the secufig
change in marketability provides evidence that #remthan-temporary impairment has occurred, aewdiwn shall be recorded before applying the guidandéis subtopic, and the loss shall be class
consistently with other write-downs of similar istments. Since ASC 320-10-30-4 does not apply fwolgion, the Equity Method is was deemed appré@iiiavaluing the Company'investment in Vapolutio
As a result, using the Equity method, mCig repoiteéhvestment in Vapolution as of April 30, 20ib4the amount of $625,000.

As far as Vapolution's earnings are concerned énptbriod of ownership from January 23, 2014 to |30 2014, ASC 323-10-356 notres that the earnings or losses that redatieet stock retained shall rem
as part of the carrying amount of the investmendtthat the investment account shall not be adjustedactively. Subsequently, the security shathbeounted for pursuant to paragraph 320-10-35apolitions
Earnings Before Interest Taxes Depreciation and izagion (EBITDA) did not go over the contractdadshold, as agreed upon per the Stock Purchaseragnt, prorated for the period from January 234
to April 30, 2014 in the amount of $30,250, baspdru$110,000 per year. Since Vapolut®earnings did not exceed this threshold in thisodemCig didi not receive any profits from Vaptn as of April 3C
2014, hence why none of the profits from Vapolutizere included as part of mCig’s financial statetaen

5. STOCKHOLDERS’ EQUITY

Common Stock
The authorized capital of the Company is 560,00 @mmon shares with a par value of $0.0001 peesha

On July 30, 2013, Mr. Paul Rosenberg, PresidentGi@, agreed to forgive all the debts (the sumlgt2$678) owed to him by the Company and recordestaitional paid in capital.

On September 17, 2013, the company issued 60,88@cted shares of common stock at $0.21 per shaggofessional services rendered in order to tenthe company via social media. These shares wer
valued at $12,600 based on the price on the dajeaot.
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5. STOCKHOLDERS’ EQUITY (CONT.)

On October 18, 2013, the company issued 30,000atest shares of common stock&® 11 per share for professional services rendarecter to promote the company via social medresE shares were valt
at $3,300 based on the price on the date of grant.

On November 15, 2013, the company issued 45,0Qflctesl shares of common stock at $0.07 per sfwrprofessional services rendered in order to mtenthe company via social media. These shares
valued at $3,150 based on the price on the dajeaot.

On November 26, 2013, the Company issued 500,0afstof common stock &0.083 per share for services of Chief Operatinfic@f by transferring these shares of common stwll by Paul Rosenbe
These shares were valued at $41,500 based onitleeoprthe date of grant. It was considered agalagntribution.

On January 31, 2014, Mr. Paul Rosenberg, PresatehCEOQ, agreed to forgive all debts (the sum &{Ci#0) owed to him by the Company and recordeddattiénal paid in capital.

On January 23, 2014, the Company completed thesiment acquisition of Vapolution, Inc. by acquirialy of its' issued and outstanding shares in exgador 5,000,000 shares of mCig's common stod
market value of $0.25 per share on the date cétheisition, where Vapolution became a controllgosgliary.

On January 23, 2014, Paul Rosenberg, CEO of m@ag,Has cancelled an equal amount (2,500,000 ghafre®mmon shares owned by him resulting in aneetdilutive transaction to existing mCig, I
shareholders. The remaining 2,500,000 of commorestmwvned by Paul Rosenberg will be cancelled erotie year anniversary of the agreement on Ja3rg015, to offset the 2,500,000 new shares it
from the treasury to complete the purchase of mi@ig,

Since only half of the agreed upon shares had paiehout by mCig, Inc. to the previous owners opdation, Inc. as of April 30, 2014 as part of thgreed upon purchase price, only half of the puehmic
($625,000) was reported on the Company’s balaneetsts Investment in Vapolution, Inc. at the yed-date. The remaining purchase price of 2,500s8@€es will be recognized in the amount of $62% 6
the Company’s balance sheet on the commencemenbéidanuary 23, 2015. At that time, mCig intetalsatisfy all requirements necessary to consaid&polution’s audited yeand results as part of
financials.

On April 14, 2014, the Company issued 750,000 shafecommon stock at $0.4 per share in accordaritte avSecurity Purchase Agreement between mCig,dnd an institutional investor as part of
company's deployment of a national market stratiggd as of April 14, 2014, by transferring thelsares of common stock held by Paul Rosenberg. Tétemes were valued at $300,000 based on the g
$0.4 per share. It was considered as capital ¢urtitoin.

As of April 30, 2014, Mr. Paul Rosenberg canceli®®,882 number of shares for services renderedrployees and consultants and 135,000 shares of oorstock were issued by the Company for ser
rendered. The total amount of these shares, indladgart of the Company’s equity roll-forward dgde$189,470.

On April 30, 2014, Mr. Paul Rosenberg, Presidedt@&O, agreed to forgive debts (the sum of $15,00@)d to him by the Company and recorded as Adtitipaid in capital.

Stock split

Effective July 31, 2013, the company effected ddlfor 10 new forward stock split of the Compasigommon stock. As a result, our authorized capitkased from 200,000,000 to 1,000,000,000 shat
common stock and our issued and outstanding inedelasm 50,000,000 shares of common stock to 500000 shares of common stock, all with a par vafu&0.0001.

On December 12, 2013, the company made an amendin€ettificate of Incorporation to decrease the henof authorized shares of Common stock, $0.0@0¥alue per share, from 1,000,000,000 shai
560,000,000 shares.
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5. STOCKHOLDERS’ EQUITY (CONT.)

Preferred Stock

On September 23, 2013, the Company entered intbaaeSCancellation / Exchange / Return to Treasuyyedment with Paul Rosenberg, the chief executffieeo of mCig, Inc., for the cancellation
230,000,000 shares of our common stock held byRdsenberg in exchange for 23,000,000 shares of@mpanys Series A Preferred Stock. Under the terms ofAgeeement the Preferred Shares
convertible and can be exchanged for a stated nuaitshares of the company's common stock, bueadier than one year after the date of signatfitbeoagreement.

On April 10, 2014, the Share Cancellation / Excleah@Return to Treasury Agreement was amended. Ueders of the amended agreement, all or any pathePreferred Shares held by Shareholder ¢
converted at any time or from time to time, and barexchanged for a stated number of the comp&uytemon Stock Shares.

As of May 30, 2014, there were no set conversiomseor the Series A preferred stock either indésificate of designation of mCig'Series A preferred stock or in the agreemeran@nded, under which N
Rosenberg received 23,000,000 shares of SeriesfArped stock.

The Board of Directors determines the stated nurabtire Company’s common stock shares into whiehShries A preferred shares can be converted ibtth-with respect to the 23,000,000 Series A pre€
shares already issued and with respect to the némga27,000,000 authorized but unissued sharegrig<SA preferred stock.

The Series A Preferred shares of mCig, Inc. camy(10) votes per each share of Preferred stocle witig, Inc's common shares carry one (1) votegaeh share outstanding.

On April 11, 2014, the Company filed a CertificafeCorrection with the Secretary of State of thaetSof Nevada, solely to correct an error fountheCertificate of Designation, originally filed &eptember 1
2013 (the “Prior Filing”). The Prior Filing incorcdy stated that shareholders have no preempiifesito subscribe for, purchase or

receive any part of any new or additional shareangfclass, whether now or hereinafter authorizedf bonds or debentures, or other evidencesdsftitedness convertible into or exchangeable faeshaf an
class, but all such new or additional shares of dags, or any bond, debentures or other evideocgslebtedness convertible into or exchangeahlestiares, may be issued and disposed of by thedBd
Directors on such terms and for such considerdtmthe extent permitted by law), and to such pexsopersons as the Board of Directors in theiohlte discretion may deem advisable.

On July 16, 2014, the Board of Directors approveddonversion rate of ten for one (ten sharesmifoon stock for each share®éries A Preferred Stock). In addition, the Bodr®ioectors reduced the numbel
shares of Series A Preferred Stock to the amosnet and outstanding (23,000,000) and executeckaulp agreement such that Mr. Rosenberg cannotecbthe Series A Convertible Preferred Stock waftii
the year ended April 30, 2015.

6. RELATED PARTY TRANSACTIONS

On July 13, 2011, the Officer of the Company cdmtted an amount of $100 towards additional paichipital.

As of April 30, 2013 the Company was obligated to Bienjamin Chung for an unsecured and non-intdresting demand loan with a balance of $172,678.

Effective April 19, 2013 Benjamin Chung and PaukBaberg signed the “Debt Assignment, Consent ateaRe Agreement’according to which the Assignor (Benjamin Chungngs, assign, transfer and
over unto the Assignee (Paul Rosenberg) his engjhe, title and interest in and to the Debt upbe terms and conditions contained in the Agreement.

On July 30, 2013, Mr. Paul Rosenberg, PresidentGE@, agreed to forgive all the debts (the sumla™2$678) owed to him by the Company and recordebditional paid in capital.
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6. RELATED PARTY TRANSACTIONS (CONT.)
As of October 31, 2013, the President of the Complsin. Paul Rosenberg advanced the Company the @inod$65,050 for operating purposes.
On November 26, 2013, Mark Linkhorst was appoirehief Operation Officer (COO) of the companycércling to his employment agreement he should bk1p@00,000 shares of our common stock fo
first year. On November 26, 2014, the Company 820,000 shares of common to Mark Linkhorst fdurfe services to be renderegimultaneously, Paul Rosenberg cancelled an eqnabat of share
(500,000) owned by him. On this date, these shadsa FMV of $41,500 based on the price on the afageant, and was classified as a capital contidbuwn the Company’s books.

Below is a breakdown of the accounting for the dmiontribution for the issuance of 500,000 comrsbares to Mr. Linkhorst:

Prepaid Expenses 6,253
Salary Expenses 35,247
To additional paid in capital 41,500

The remaining 500,000 shares of common stock tteatwaed to Mr. Linkhorst for his future services@®0 of mCig, Inc. will be paid out and recorded=&tV on a monthly basis, at a rate of 83,333 shp&
month.

As of April 30, 2014, none of these common stockrel were earned by Mr. Linkhorst. As a resuls éxpense was not accrued in the current period.

On January 23, 2014, Mr. Paul Rosenberg has cadc2)500,000 shares of common stock owned by hsrpagt of a Stock Purchase Agreement between m&ig/apolution, Inc. resulting in a net ndilutive
transaction to existing mCig, Inc. shareholders.

On January 31, 2014, Mr. Paul Rosenberg, PresatehCEO, agreed to forgive all debts (the sum 6{@80) owed to him by the Company and recordeddaiitidnal paid in capital.
On April 30, 2014, Mr. Paul Rosenberg, Presidedt@&O, agreed to forgive debts (the sum of $15,608)d to him by the Company and recorded as Aditipaid in capital.

As of April 30, 2014, Mr. Paul Rosenberg canceli®®,882 number of shares for services renderedrployees and consultants and 135,000 shares of oorstock were issued by the Company for ser
rendered. The total amount of these shares, indladgart of the Company’s equity roll-forward dgde$189,470.

7. INCOME TAXES

As of April 30, 2014, the Company incurred net @pieig losses and, accordingly, no provision foome taxes has been recorded. In addition, no hdoefncome taxes has been recorded due to thertaiaty
of the realization of any tax assets. As of A@fl, 2014 and 2013, the Company had approximatedyl 244 and $260,087 of federal and state oper&tsges. The net operating loss carry forwardspi
utilized, will begin to expire in 2031.

The components of the Company’s deferred tax aseeds follows:
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7. INCOME TAXES (CONT.)
April
2014 2013
Deferred tax assets:

Net operating loss carry forwar 66,93¢ 91,03(
Valuation allowance (66,935 (91,030
Total deferred tax assets $- $-

The valuation allowance for deferred tax assetsf aspril 30, 2014 and 2013 was $66,935 and $91,88€pectively. In assessing the recovery of therded tax assets, management considers whetisemibri
likely than not that some portion or all of the eleéd tax assets will not be realized. The ultinmagdization of deferred tax assets is dependeon tipe generation of future taxable income in tleguals in whicl
those temporary differences become deductible. Bemant considers the scheduled reversals of futaferred tax liabilities, projected future taxalieome, and tax planning strategies in making
assessment. As a result, management determined imore likely than not the deferred tax assetddwoat be realized as of April 30, 2014 and 201R] eecorded a full valuation allowance.

Reconciliation between the statutory rate and ffeetve tax rate is as follows at April 30:

2014 & 2013
Federal statutory tax ra (35.0)%
Permanent difference and ott 35.0%

8. SUBSEQUENT EVENTS

On July 16, 2014, the Board of Directors approveddonversion rate of ten for one (ten sharesmfoon stock for each share®éries A Preferred Stock). In addition, the Bodr®ioectors reduced the numbel
shares of Series A Preferred Stock to the amosneg and outstanding (23,000,000) and executeckaulp agreement such that Mr. Rosenberg cannotecbthe Series A Convertible Preferred Stock wafti
the year ended April 30, 2015.

A Report on Form & was filed on July 18, 2014 and an Amendment &Alticles of Incorporation was filed with the Staif Nevada (to be included, upon receipt of taengied filed copy, as an Exhibit to
Company’s Form 1 for the year ended April 30, 2014). The intenttlo action was to allow Mr. Rosenberg, who caede230,000,000 shares of the Company common steltkby Mr. Rosenberg
exchange for 23,000,000 shares of the CompanyiasSerPreferred Stock, to be placed back in thétipashe was in prior to the exchange of commomrlstior preferred. Mr. Rosenberg undertook thisaactn
the best interests of the shareholders in ordprawide the availability of additional shares ofraimon stock for prospective mergers or acquisitions.

As Mr. Rosenberg is the sole director and holdsniagrity of capital voting shares, the decisiorswabjective and based upon his best judgmentiarfdibciary duty to the shareholders. As the shitector an:
the holder of the majority of capital voting shatlesre is a risk that Mr. Rosenberg can reversedission or convert his Series A Convertible Skafeer April 30, 2015, significantly diluting tt®mmon stock
There are no plans or intentions for Mr. Rosenbercpnvert his Series A Preferred Stock at preseafter April 30, 2015.

On May 30, 2014, the Company sianed a Consultimgeanent with a world famous skateboarder, stuntmliaector, actor, musician, television and radiespeality, Brandon Cole Margera AKA “Bam Margera”
He has officially joined mCia, Inc. and VitaCig,cinas a brand ambassador. As part of this role, Bangera will endorse company products for a peabdne year. These endorsements will appear oalin
offline through various media distribution channels

On June 6, 2014, the Company signed a Consultireeatent with a world famous American rapper, Witliaeonard Roberts Il AKA "Rick RossHaving joined mCig, Inc. as a brand ambassadok Rizs:
will initiate national product endorsements by nmeahhis social media platforms and through varimaslia distribution channels.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH AC COUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A. CONTROLS AND PROCEDURES

(a) Evaluation of Disclosure Controls and Procedurg
We maintain and develop disclosure controls anagmores designed to ensure that information redjuimebe disclosed in the reports filed with the S&@ler the Exchange Act is recorded, proce
summarized and reported as specified in the SEMs and forms and that such information is accatedland communicated to our management, incluglingrincipal executive and financial officers.

Under the new management team, as required by SEC18d15(b), we carried out an evaluation of the effemtiess of the design and operation of our disclosomérols and procedures as of the end ¢
period covered by this report. Based on the forggadur principal executive and our principal fingh officer concluded that our disclosure contiafsl procedures were not effective due to the mahteeaknes
in our internal control over financial reportingatrexisted as of April 30, 2014, as described below

During the fourth quarter, ended April 30, 2014 @ompany identified a deficiency in the Compariyternal control ovefinancial reporting that constitutes a material kvesss as of April 30, 2013. Specifica
our management review controls failed to detecirsrin the initial filed Form 1@. The annual report was not signed and no mateoiafracts and other exhibits were filed. As a ltesiithis material weakne:
management concluded that we did not maintain &fcontrol over financial reporting as of Aprid,32014.

We will remediate the above identified material waess and improve our internal control system idiclg: improving processes, implementing additiar@itrols and increased precision around managesnent’
review controls. The management team will also jgl®guidance to employees to ensure clear undelisgof the controls and procedures. The firm wiilize its technology to assist in the processwafrseein
its business practices.

Management's Annual Report on Internal Control overFinancial Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@gorting, as such term is defined in Rules13g}¥nd 15d15(f) of the Exchange Act. Our internal con
system was designed to provide reasonable assuragaeding the reliability of financial reportingich the preparation of financial statements for etk purposes, in accordance with generally acd
accounting principles in the United States of AmeriOur internal control over financial reportingludes those policies and procedures that (ijafretb the maintenance records that, in reasorcsdhs|
accurately and fairly reflect the transactions disghositions of the assets of the Company; (iiyjaie reasonable assurance that transactions arelegtas necessary to permit preparation of fidustatemen
in accordance with accounting principles generaltgepted in the United States of America, and teegipts and expenditures of the Company are beiade only in accordance with authorization
management of the Company; and (iii) provide reabnassurance regarding prevention or timely ¢dieteof unauthorized acquisition, use, or dispositof the Compang’ assets that could have a mat
effect on the financial statements.

Because of inherent limitations, a system of irdeoontrol over financial reporting may not preventdetect misstatements. Also, projections of evgluation of effectiveness to future periods algect to th
risk that controls may become inadequate due togshan conditions, or that the degree of compliamitk the policies or procedures may deteriorate.

Our management conducted an evaluation of thetafé@ess of our internal control over financial @gng using the criteria set forth by the Comnatte#f Sponsoring Organizations of the Treadway Ccssini
(COSO) in Internal ControlHategrated Framework as of the year ended April2804. Based on its evaluation, our managementieded that, as of April 30, 2014, our internal eohbver financial reportin
was not effective because of limited staff and ednfer a fulltime chief financial officer. A material weaknessa deficiency, or a combination of control deficies, in internal control over financial report
such that there is a reasonable possibility thmaaterial misstatement of the Company’s annual teriim financial statements will not be preventedietected on a timely basis.

This annual report does not include an attestagport of the Company’s registered public accogntirm regarding internal control over financiapoeting. Managemerg'report was not subject to the atteste
by the Company’s registered public accounting fiumsuant to temporary rules of the SEC that peitmitCompany to provide only management’s repattiismannual report.
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(b) Changes in internal control
There were no changes in the Company’s internarabaver financial reporting that occurred durithg Companys most recent fiscal quarter that have materidfigcged, or are reasonably likely to materi
affect, the Company'’s internal control over finaieeporting.

ITEM9B. OTHER INFORMATION
None.

PART IlI
ITEM10. DIRECTORS, EXECUTIVE OFFICERS AND COR PORATE GOVERNANCE

All directors of our company hold office until tlmext annual meeting of the security holders orl théir successors have been elected and qualifiee.officers of our company are appointed by ceartl o
directors and hold office until their death, resiian or removal from office. Our directors and extiéve officers, their ages, positions held, anchtlon as such, are as follows:

Name Position Held Age Date First Elected or Appointed
with the Company
Paul Rosenberg Chief Executive Officer, Chie 46 May 23, 2013

Financial Officer, Principal

Accounting Officer, Presiden

Secretary, Treasurer and
Director

On May 23, 2013, the Company received a resignatitice from Benjamin Chung from all of his positsowith the Company, including President, CEO, ¢hpial Executive Officer, Treasurer, CFO, Principal
Accounting Officer, Secretary, Treasurer and Dwect

On May 23, 2013, the Company appointed Paul Rosgraseits new President, CEO, Principal Executiffec€r, Treasurer, CFO, Principal Accounting Offic8ecretary, Treasurer and as Director.

Business Experience

Paul Rosenberg - President, Chief Executive Officer, Chief Financial Officer (Principal Accounting Officer), Secretary, Treasurer and Director For the past 5 years Mr. Rosenberg has been at@iirnvestc
focusing on the technology space where he has taw@idecades of experience as a software enginesiadiging in complex distributed systems in C++¢ljthi, VB, Java, and Oracle DB projects via
consulting company: PR Data Consulting. Since 1887 Rosenberg has worked as an independent canswith both private and public enterprises insigd The Federal Deposit Insurance Company (FI
The Zennstrom/Friis Group (Kazaa/Skype/Atomico \deas), and Trust Digital (later sold to Mcafee 018), Dell, Inc., Boeing, and Microsoft Inc. as nad several other notable companies.

Compensation of Directors
We do not have any agreements for compensatinglicestors for their services in their capacity &ectors, although such directors are expectetiénfiiture to receive stock options to purchaseeshaf ou
common stock as awarded by our board of directors.

Family Relationships
There are no family relationships between any ofditectors, executive officers and proposed diecor executive officers.

Involvement in Certain Legal Proceedings
None of our directors, executive officers, promster control persons has been involved in any efélowing events during the past five years:

1. A petition under the Federal bankruptcy lawsuy state insolvency law was filed by or againsg ceceiver, fiscal agent or similar officer wapainted by a court for the business or propertgush perso
or any partnership in which he was a general pagner within two years before the time of sudimdj, or any corporation or business associatiowhith he was an executive officer at or within tyears befor
the time of such filing;
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2. Such person was convicted in a criminal progegdr is a named subject of a pending criminal @eding (excluding traffic violations and other midfenses);
3. Such person was the subject of any order, judgnoe decree, not subsequently reversed, suspesdedcated, of any court of competent jurisdictipprmanently or temporarily enjoining him from
otherwise limiting, the following activities:

i.  Acting as a futures commission merchant, introdgidinoker, commodity trading advisor, commodity popkerator, floor broker, leverage transaction manthany other person regulated by
Commodity Futures Trading Commission, or an assedigerson of any of the foregoing, or as an imeest adviser, underwriter, broker or dealer in siéies, or as an affiliated person, directo
employee of any investment company, bank, savingd@an association or insurance company, or engagior continuing any conduct or practice in cection with such activity

ii. Engaging in any type of business practice; or

iii. Engaging in any activity in connection with the ghaise or sale of any security or commodity or imneztion with any violation of Federal or Statews#ies laws or Federal commodities laws;

4. Such person was the subject of any order, judgredecree, not subsequently reversed, suspendextated, of any Federal or State authority bgrsuspending or otherwise limiting for more tié@nday:
the right of such person to engage in any actiitycribed in paragraph (f)(3)(i) of this sectiontmbe associated with persons engaged in anyaatuolity;

5. Such person was found by a court of competeigdiation in a civil action or by the Commissiom hhave violated any Federal or State securities & the judgment in such civil action or findibg the
Commission has not been subsequently reverseckrstisg, or vacated,;

6. Such person was found by a court of competeigdigtion in a civil action or by the Commodity ttves Trading Commission to have violated any Feldesmmodities law, and the judgment in such
action or finding by the Commodity Futures Trad®gmmission has not been subsequently reversecersdisg or vacated;

7. Such person was the subject of, or a partynp Feederal or State judicial or administrative ordiedgment, decree, or finding, not subsequemersed, suspended or vacated, relating to aredligglation of:

i.  Any Federal or State securities or commoditiesdawegulation; or

ii. Any law or regulation respecting financial instituts or insurance companies including, bat limited to,a temporary or permanent injunction, order of diggment or restitution, civil mon
penalty or temporary or permanent cease-and-dwsist, or removal or prohibition order; or

iii.  Any law or regulation prohibiting mail or wire fid or fraud in connection with any business entty;

8. Such person was the subject of, or a partyrtp sanction or order, not subsequently reverseshesuded or vacated, of any selfulatory organization (as defined in Section (2@)) of the Exchange Act (
U.S.C. 78c(a)(26))), any registered entity (asrdefiin Section 1(a)(29) of the Commodity Exchange (X U.S.C. 1(a)(29))), or any equivalent excharagsociation, entity or organization that hasigisary
authority over its members or persons associatddaunember.

Compliance with Section 16(a) of the Securities EkRange Act of 1934

Section 16(a) of the Securities Exchange Act of41@Rjuires our executive officers and directors paions who own more than 10% of our common diodke with the Securities and Exchange Commis
initial statements of beneficial ownership, reparfschanges in ownership and annual reports comgetheir ownership of our common stock and othguity securities, on Forms 3, 4 and 5 respecti
Executive officers, directors and greater than Kbfreholders are required by the SEC regulatiohghish us with copies of all Section 16(a) repdhat they file.

Based solely on our review of the copies of sueimforeceived by us, or written representations fommain reporting persons, we believe that dufiscal year ended April 30, 2013, all filing recgrinent
applicable to our officers, directors and greatent10% percent beneficial owners were compliet.wit

Nomination Process

As of April 30, 2014, we did not effect any matéghanges to the procedures by which our sharer®hiay recommend nominees to our board of direc@us board of directors does not have a polich
regards to the consideration of any director caatdislrecommended by our shareholders. Our boatitesftors has determined that it is in the besitjposto evaluate our comparg/requirements as well as
qualifications of each candidate when the boardsictems a nominee for a position on our board oéaars. If shareholders wish to recommend candsdditeectly to our board, they may do so by ser
communications to the president of our companpattdress on the cover of this annual report.

Audit Committee
Currently the company is continuing to develop epeehensive Board of Directors and does not haspeaified Audit Committee. The company intends gpant audit, compensation and other applic
committee members as it appoints individuals wittipent expertise in 2014.
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Audit Committee Financial Expert
Our board of directors does not have a membemttfies as an "audit committee financial expext“defined in Item 407(d)(5)(ii) of Regulation S-K.

Code of Ethics
As part of our system of corporate governance,Bmard of Directors has adopted a code of ethicsishspecifically applicable to our Chief Executi@éficer and senior financial officers. This Finaal

Code of Ethics is attached to this filings as ExHi#.1 .

ITEM 11. EXECUTIVE COMPENSATION

SUMMARY COMPENSATION TABLE

Change in
Pension
Value and
Non-Equity Nonqualified
Incentive Plan Deferred All
Name Stock Option Compensa- Compensation Other Compensa-
and Principal Salary Bonus Awards Awards tion Earnings tion Total
Position Year %) $) $) ©$) (6] $) (©) $)
Paul Rosenberg 2013 0 0 0 0 0 0 0 0
Chief Executive 2014 N/A N/A N/A N/A N/A N/A N/A N/A
Officer, Chief
Financial Officer,
President, Treasurer|
and Director

Other than set out below there are no arrangeneergians in which we provide pension, retiremensiarnilar benefits for directors or executive offiseOur directors and executive officers may reeehiar
options at the discretion of our board of directorshe future. We do not have any material bonuprofit sharing plans pursuant to which cash an-oash compensation is or may be paid to our dirsai
executive officers, except that share options neagrianted at the discretion of our board of dinecto

Grants of Plan-Based Awards
There were no grants of plan based awards duringehr ended April 30, 2014.

Outstanding Equity Awards at Fiscal Year End
There were no equity awards

Outstanding Stock Awards at Year End
There were no stock awards

Option Exercises and Stock Vested
There were no options exercised or stock vestealibynamed officers during the year ended April Zm,4.

Non Qualified Deferred Compensation
None.

Golden Parachute Compensation
None.

Employment Agreements

As of this time, there are no employment agreemeitts any named executive officer. The Company duege employment or consulting agreements with sofraur officers, including our Chief Operat
Officer and Chief Technology Officer,, none of winiare named executive officers.
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Pension, Retirement or Similar Benefit Plans
There are no arrangements or plans in which weigeqvension, retirement or similar benefits foredtors or executive officers. We have no matemelus or profit sharing plans pursuant to which aarshon-
cash compensation is or may be paid to our direcipexecutive officers, except that stock optiorey be granted at the discretion of the boardrefcthirs or a committee thereof.

Indebtedness of Directors, Senior Officers, Execute Officers and Other Management
None of our directors or executive officers or asgociate or affiliate of our company during the tavo fiscal years, is or has been indebted tacompany by way of guarantee, support agreemeter kef credi
or other similar agreement or understanding culgrenttstanding.

ITEM 12.  SECURITY OWNERSHIP OF CERTAIN BENEFIC IAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER M ATTERS
The following table sets forth, as of April 30, 2Qtertain information with respect to the beneficiwnership of our common shares by each sharehkitbwn by us to be the beneficial owner of mbent5%

of our common shares, as well as by each of owestdirectors and executive officers as a growgzhEperson has sole voting and investment powdr reipect to the shares of common stock, exce
otherwise indicated. Beneficial ownership considta direct interest in the shares of common stegkept as otherwise indicated.

Name of Beneficial Owner Amount and Nature of Percentage
Beneficial Ownership of Clags(®)
Paul Rosenber 14,755,416 common shar 5,46%
23,000,000 preferred shareg

1)Under Rule 13d-3, a beneficial owner of a segunicludes any person who, directly or indirectlyough any contract, arrangement, understandétationship, or otherwise has or shares: (i) \ppower, which includes the power
to vote, or to direct the voting of shares; anflifivestment power, which includes the power tpdi® or direct the disposition of shares. Ceshares may be deemed to be beneficially owned brg than one person (if, for example,
persons share the power to vote or the power fpdésof the shares). In addition, shares are diéoige beneficially owned by a person if the persas the right to acquire the shares (for exanuyglen exercise of an option) within
60 days of the date as of which the informatioprvided. In computing the percentage ownershignyfperson, the amount of shares outstandingeisiéé to include the amount of shares beneficiallyex! by such person (and only
such person) by reason of these acquisition rightsa result, the percentage of outstanding stafrasy person as shown in this table does notssec#y reflect the person’s actual ownership dingopower with respect to the number
of shares of common stock actually outstanding pril80, 2014. As of April 30, 2014 there were @135,000 shares of our company’s common stocleiésand outstanding.

DESCRIPTION OF SECURITIES
Common Stock

The authorized capital of the Company is 560,00@@Immon shares with a par value of $0.0001 peesha

The holders of our Common Stock are entitled towmte per share on all matters to be voted on bystmekholders, including the election of direct@sir stockholders are not entitled to cumulatigéng rights
and, accordingly, the holders of a majority of shares voting for the election of directors camtetiee entire board of directors if they chooseddaso and, in that event, the holders of the reimgishares will nc
be able to elect any person to our board of dirscto

The holders of the ComparsyCommon Stock are entitled to receive ratably slicidends, if any, as may be declared from timérte by the board of directors, in its discretitoom funds legally available the
for and subject to prior dividend rights of holdefsany shares of our Preferred Stock which maguistanding. Upon the Compasyliquidation, dissolution or winding up, subjestgrior liquidation rights of tk
holders of our Preferred Stock, if any, the holdgrsur Common Stock are entitled to receive omcarpta basis our remaining assets available firidution. Holders of the ComparsyCommon Stock have
preemptive or other subscription rights, and ttaeeno conversion rights or redemption or sinkimggdf provisions with respect to such shares. Alstautding shares of the Compasommon Stock are, and
shares being offered by this prospectus will bity fanid and not liable to further calls or assesstrby the Company.

Stock split

Effective July 31, 2013, the company effected ddlfor 10 new forward stock split of the Compasigommon stock. As a result, our authorized capitkased from 200,000,000 to 1,000,000,000 stat
common stock and our issued and outstanding inedelasm 50,000,000 shares of common stock to 500000 shares of common stock, all with a par vafug0.0001.
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On December 12, 2013, the company made an amendaf@ettificate of Incorporation to decrease thenber of authorized shares of Common stock, $0.@@®@Yalue per share, from 1,000,000,000 shares to
560,000,000 shares.

Preferred Stock

On September 23, 2013, the Company entered inthaseSCancellation / Exchange / Return to Treasugye#ment with Paul Rosenberg, the chief executfieeo of mCig, Inc., for the cancellation
230,000,000 shares of our common stock held byRésenberg in exchange for 23,000,000 shares ot@mpanys Series A Preferred Stock. Under the terms ofAgeement the Preferred Shares
convertible and can be exchanged for a stated nuaitshares of the company's common stock, bueadier than one year after the date of signatfitbeoagreement.

On April 10, 2014, the Share Cancellation / Excleah@Return to Treasury Agreement was amended. Ueders of the amended agreement, all or any patiePreferred Shares held by Shareholder ¢
converted at any time or from time to time, and barexchanged for a stated number of the comp@&uytemon Stock Shares.

As of May 30, 2014, there were no set conversiomdeor the Series A preferred stock either indértificate of designation of mCig'Series A preferred stock or in the agreemerapanded, under which N
Rosenberg received 23,000,000 shares of Seriesfarped stock.

The Board of Directors determines the stated nurabtire Company’s common stock shares into whiehShries A preferred shares can be converted ibtth-with respect to the 23,000,000 Series A pre€
shares already issued and with respect to the némga27,000,000 authorized but unissued sharegrig<SA preferred stock.

The Series A Preferred shares of mCig, Inc. camy(10) votes per each share of Preferred stocle witCig, Inc's common shares carry one (1) votegaeh share outstanding.

On April 11, 2014, the Company filed a CertificafeCorrection with the Secretary of State of thetSof Nevada, solely to correct an error founthenCertificate of Designation, originally filed &eptember 1
2013 (the “Prior Filing”).The Prior Filing incorrectly stated that sharehcddeave no preemptive rights to subscribe for, lpase or receive any part of any new or additiohates of any class, whether nov
hereinafter authorized, or of bonds or debentusesither evidences of indebtedness convertible antexchangeable for shares of any class, butuat :iew or additional shares of any class, or amyd
debentures or other evidences of indebtedness iigento or exchangeable for shares, may beeidsand disposed of by the Board of Directors ot $eams and for such consideration (to the extentijitec
by law), and to such person or persons as the Bifdditectors in their absolute discretion may deshwisable.

On July 16, 2014, the Board of Directors approveddonversion rate of ten for one (ten sharesmifoon stock for each share®éries A Preferred Stock). In addition, the Bodr®ioectors reduced the numbel
shares of Series A Preferred Stock to the amosnet and outstanding (23,000,000) and executeckaulp agreement such that Mr. Rosenberg cannotecbthe Series A Convertible Preferred Stock wafti
the year ended April 30, 2015.

DIVIDENDS

Dividends, if any, will be contingent upon our raves and earnings, if any, capital requirementsfiaadcial conditions. The payment of dividendsarify, will be within the discretion of our Board Directors
We presently intend to retain all earnings, if doy,use in its business operations and accordjithé/Board of Directors does not anticipate déugpany dividends prior to a business combination.

INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Under the Nevada General Corporation Law, we cderimify our directors and officers against lialgtthey may incur in such capacities, includirdilities under the Securities Act of 1933, as adeen(th
“Securities Act”). Our amended and restated asicieincorporation provide that, pursuant to Neviasig our directors shall not be liable for mongtdamages for breach of the directdiguciary duty of care 1
us and our stockholders. This provision in theckasi of incorporation does not eliminate the dutgare, and in appropriate circumstances equitateedies such as injunctive or other forms of mumetar
relief will remain available under Nevada law. kidéion, each director will continue to be subjextiability for breach of the directas’duty of loyalty to us or our stockholders, fotsagr omissions not in go
faith or involving intentional misconduct or knowrviolations of law, for any transaction from whitte director directly or indirectly derived an iroper personal benefit, and for payment of divident
approval of stock repurchases or redemptions tteatialawful under Nevada law. The provision alsegioot affect a direct@’responsibilities under any other law, such adetieral securities laws or state
federal environmental laws.

the Nevada General Corporation Law. We are notghvew required to indemnify any director or offieeiconnection with any (a) willful misconduct, @j)llful neglect, or (c) gross negligence towardoor
behalf of us in the performance of his or her dugéie a director or officer. We are required to adeaprior to the final disposition of any procemgipromptly on request, all expenses incurredryydirector or
officer in connection with that proceeding on reteif any undertaking by or on behalf of that dieeor officer to repay those amounts if it shobédetermined ultimately that he or she is notledtto be
indemnified under our bylaws or otherwise.

Our bylaws, as amended, provide for the indemrtificeof our directors and officers to the fullegtent permitted by
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We have been advised that, in the opinion of th€,SBy indemnification for liabilities arising undide Securities Act of 1933 is against public pglias expressed in the Securities Act, and isefore,
unenforceable.

Amendment of our Bylaws
Our bylaws may be adopted, amended or repealédebgffirmative vote of a majority of our outstamglishares. Subject to applicable law, our bylaws atay be adopted, amended or repealed by our B¢

Directors.

ITEM 13.  CERTAIN RELATIONSHIPS AND RELATED TRA NSACTIONS, AND DIRECTOR INDEPENDENCE

Except as described below there have been no ti@mss, whether directly or indirectly, between @ompany and any of our officers, directors, benaffiowners of more than 5% of our outstanding cam
stock or their family members, that exceeded $13D,0

Director Independence
We have determined that we do not have any dirgetbo are independent directors, as that termeid irsRule 4200(a) (15) of the Rules of Nationasdaation of Securities Dealers.

Currently we do not have audit, nominating or congation committees or committees performing sinfilactions. There has not been any defined policgrocedure requirements for shareholders to si
recommendations or nomination for directors. Ouarbioof directors has determined that it is in teetkposition to evaluate our compasyequirements as well as the qualifications ohezndidate when t
board considers a nominee for a position on ourchofdirectors. If shareholders wish to recommeaddidates directly to our board, they may do ssdnding communications to the president of ourpzom
at the address on the cover of this annual report.

From inception to present date, we believe thatntieenbers of our audit committee and the board ictbrs have been and are collectively capablenafyaing and evaluating our financial statementd
understanding internal controls and procedurefifancial reporting.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The aggregate fees billed for the most recentlypteted fiscal year ended April 30, 2014 and focdisyear ended April 30, 2013 for professional E@mw rendered by the principal accountant for thditaf ou
annual financial statements and review of the firnstatements included in our quarterly reporisForm 10Q and services that are normally provided by thepaetant in connection with statutory i
regulatory filings or engagements for these figealods were as follows:

Year Ended
April 30, 2014 April 30, 2013
Audit Fees $15,50( $14,110
Audit Related Fees - -
Tax Fees - -
All Other Fees - -
Total $15,50( $14,110

Our board of directors prapproves all services provided by our independediters. All of the above services and fees wewered and approved by the board of directors eitiedore or after the respect
services were rendered.

Our board of directors has considered the natuleaamount of fees billed by our independent audiégmd believes that the provision of services fdivdies unrelated to the audit is compatible witkintaining
our independent auditors’ independence.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULE S

(a) Financial Statements

1) Financial statements for our company are listetiénindex under Item 8 of this document

2 All financial statement schedules are omitted beedhey are not applicable, not material or theired information is shown in the financial statertseor notes thereto.
Exhibit No. Description

3.1 Articles of Incorporation(1
3.2 Bylaws (1)
3.2 Certificate of Designation filed with the SecretafyState of Nevada on July 23, 201
10.1 Joint Venture Agreement with Leadwill Corporati(1)
10.z Exclusive International Distributorship Agreemeritweadwill Corporation (1)
10.2 Exclusive Technology License Agreement
10.2 Exclusive Distributorship Agreement wiEpik Investments Limite(1)
10.£ Joint Venture Agreement with LifeTech Japan Corpore(1)
10.€ Exclusive Technology License Agreement with LifeAdapan Corporation (1)
10.7 Distributorship Partnership Agreement with SunRlewited (1)
10.¢ Debt Assignment, Consent and Release Agreeme
10.¢ Exclusive International Distributorship Agreemi(1)
10.1C Amendment to Stock Purchase Agreement*
14.1 Financial Code of Ethics*
99.1 Rule 13a-14(a) 15(d)-14(a) Certification of the €Hixecutive Officer*

99. Certification by the Chief Executive Officer Purstito 18 U.S.C. Section 1350, as Adopted Pursuant
*“ to Section 906 of the Sarba-Oxley Act of 2002+

(1) Incorporated by references to our Amended Annual Bport on Form 10-K/A, filed on April 14, 2014.
*Filed herein
SIGNATURES

Pursuant to the requirements of Section 13 or 15(d)f the Securities Exchange Act of 1934, the regiaht has duly caused this report to be signed onstbehalf by the
undersigned, thereto duly authorized.

mCig Inc.
(Registrant,

Dated: August 13, 2014 /sl Paul Rosenberg
Paul Rosenberc
President, Chief Executive Officer, and
Director
(Principal Executive Officer

Dated: August 13, 2014 /s/ Paul Rosenberg
Paul Rosenberc
President, Chief Financial Officer, Treasurer,
and Directol
(Principal Accounting Officer

Pursuant to the requirements of the Securities &xph Act of 1934, this report has been signed bblpthe following persons on behalf of the registr@nd in the capacities and on the dates indicated
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Dated: August 13, 2014

/s/ Paul Rosenberg

Paul Rosenberc
Director
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STATE OF NEVADA

ROSSMILLER
Secretary of Sate

SCOTT W. ANDERSON
Deputy Secretary

for Commercial Recordings

PAUL ROSENBER(Job:C20140723-3317
MCIG, INC. August 5, 2014

Special Handling Instructions:
8/5/14: DESG, FSC EMAILED

Commercial Recordings Division
202 N. Carson Street
Carson City, NV 89701-4069
Telephone (775) 684-5708
Fax (775) 684-7138

OFFICE OF THE
SECRETARY OF STATE

JPH
Charges
Description Document Number Filing Date/Time Qty Price Amount
Designation 20140528285-27 7/23/2014 8:08:4AM 1 $ 175.0C $ 175.0C
Total $ 175.0C
Payments
Type Description Amount
Credit 16409¢]140805348237¢ $ 175.0C
Total $ 175.0C

PAUL ROSENBERG

MCIG, INC.

Job Contents:

File Stamped Copy(s):

Credit Balance: $0.0C
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ROSS MILLER

Secretary of State

204 North Carson Street, Suite 1
Carzon City, Nevada 897014520
(775) 684-5708

Website: www.nvsos.gov Filed 1n the office of | Pocumen: Number

— 20140528285-27

=" ﬁ-—“ Filing Date and Time

EOSS ,\‘h'llerfs 07/23/2014 8:08 AM

age . . Secretary of State i Nuber
Certificate of Designation Strte of Nevads | E0631372010-2
{PURSUANT TO NRS 78.1955)
USE BLACHK INK ONLY - DD NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

Certifi ignatio ’
v P Corporati
(Pursuant to NRS 78.1955)
I1_.__Nam¢ of corporation:
mCig Inc.

2. By resolution of the board of directors pursuant to a provision in the articles of incorporation this
certificate establishes the following regarding the voting powers, designations, preferences,
limitations, restrictions and relative rights of the following class or series of stock.

EPrcfcm:d stock

iSee Attachment,

|
' =,
e J

e

3. Effective date of filing: (optional) |

- (must not be later than 90 days sfter the certificate is filed)
4. Signature: {required)

x Pr—

Signature of Officer

Filing Fee: $175.00

IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.

This form must be accompanied by appropriate fees, Nevada Secretary of Stale SiFr:ck_Uei'q'\ulinn
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Certificate of Designation
Series A Preferred Stock of mCig, Inc.

Preferred Stock of the Company, to be named "Series A Preferred Stock”, consisting of 23,000,000 shares and
“Series A Preferred Stock”, consisting of 23,000,000 shares, which series shall bave the following designations,
powers, preferences and relative and other special rights and the following qualifications, limitations and
restrictions:

I Designation and Rank, The designation of such series of the Preferred Stock shall be the Series A Preferred
Stock, par value $0.0001 per share (the "Series A Preferred Stock"), The maximum number of shares of Series A
Preferred Stock shall be 23,000,000, The Series A Preferred Stock shall rank senior to the Company’s common
stock, par value $0.0001 per share (the "Commeon Stock™), and to all other classes and series of equity securities of
the Company which by their terms do not rank senjor to the Series A Preferred Stock ("Junior Stock"). The Series A
Preferred Stock shall be subordinate to and rank junior to all indebted of the Comg now or hercafter
outstanding.

2. Dividends. No dividend shall be declared or paid on the Preferred Stock.

3. Voting Rights. Except as otherwise provided herein or by law, the shares of the Series A Preferred Stock
shall be entitled to vote with the shares of the Corporation’s Common Stock at any annual or special meeting of the
stockholders of the Corporation. Each share of Series A Preferred Stock shall be entitled to vote thosc number of
shares equal to ten times the amount of the Series A Preferred Stock held by the individual. The individual, through
the ownership of this Series A Preferred Stock, has the voting power 1o act on the behalf of the Corporation, 1o call a
special mecting of the sharcholders, to remove andfor replace the Board of Directors or management or any
individual members thereof in the event that one or more of the foregoing has done, or failed to do, anything which,
in his sole judgment, will materially and adversely impact the business of the Corporation in any manner
whatsoever, including, but not limited to, any viclations of any state or fiederal securities Laws, or any action which
could cause the bankruptey, dissolution, or other ination of the C ion. In no event will the ombudsman

have the right or power to participate in the normal and usual daily operations of the Corporation.

4. Nofices. Any notice reguired by the provisions hereof to be given to the holders of shares of the Series A
Preferred Stock shall be deemed given when deposited in the United States mail, postage prepaid, and addressed to
each holder of record 21 his address appearing on the books of the Corporation.

5. Conversion.

a) Conversions at Option of Holder. Each share of Series A Preferred Stock shall be convertible, at
the discretion of Holders into 10 sharés of Common Stock of the Corporation (unless the provisions of
Section 3.1 are satisfied and the conversion rate is one common share for one preferred share). Holders of the
Series A Preferred Stock shall effect conversions by providing the Corporation with the form of conversion
notice aftached hereto as Annex A (a “Notice of Conversion™). The Notice of Conversion shall specify the
number of shares of Series A Preferred Stock to be converted, the number of shares of Series A Preferred
Stock owned prior to the conversion at issue, and the date on which such conversion is to be effected, which
date may not be prior to the date the Holder delivers such Notice of Conversion to the Corporation by
facsimile (the “Conversion Date™). If no Conversion Date is specified in a Notice of Conversion, the
Conversion Date shall be the date that such Notice of Conversion to the Corporation is deemed delivered
hereunder. The calculations and entries set forth in the Notice of Conversion shall control in the absence of
manifest or mathematical error. To effect conversions, as the case may be, of shares of Series A Preferred
Stock, a Holder shall not be required to surrender the certificate(s) representing such shares of Series A
Preferred Stock to the Corporation unless all of the shares of Series A Preferred Stock represented thereby are
s0 converted, in which case the Holder shall deliver the certificate representing such share of Series A
Preferred Stock promptly following the Conversion Date at issue. Shares of Series A Preferred Stock
converted or redeemed in accordance with the terms hereof shall be canceled and may not be reissued.

b) Mechanies of Conversion

i. Delivery of Cenificate Upon Conversion. Not later than three Trading Days after each Conversion
Date (the *Share Delivery Date™), the Corporation shall deliver to the Holder (A) a centificate or
certificates which, afier the Effective Date, representing the number of shares of Common Stock being
acquired upon the conversion of shares of Series A Preferred Stock, and (B) a bank check in the
amount of accrued and unpaid dividends (if the Corporation has elected or is required to pay accrued
dividends in cash. If in the case of any Notice of Conversion such certificate or cerificates are not




delivered to or as directed by the applicable Holder by the third Trading Day after the Conversion
Date, the Holder shall be entitled to elect by written notice to the Corporation at any time on or before
its receipt of such certificate or certificates thereafter, 1o rescind such conversion, in which event the
Corporation shall immediately return the certificates representing the shares of Series A Preferred
Stock tendered for conversion,

ii. Obligation Absolute. The Corporation’s obligations to issue and deliver the Conversion Shares
upon conversion of Series A Preferred Stock in accordance with the terms hereof are absolute and
unconditional, irrespective of any action or inaction by the Holder to enforce the same, any waiver or
consent with respect to any provision herecf, the recovery of any judgment against any Person or any
action to enforce the same, or any setoff, counterclaim, recoupment, limitation or termination, or any
breach or alleged breach bw the Holder or any other Person of any obligation to the Corporation or
any violation or alleged violation of law by the Holder or any other person, and irrespective of any
wther circumstance which might otherwise limit such obligation of the Corporation to the Holder in
connection with the issnance of such Conversion Shares.

iii. Reservation of Shares [ssuable Upon Conversion. The Corporation covenants that it will at all
times reserve and keep available out of its suthorized and unissued shares of Common Stock solely

“for the purpose of issuance upon conversion of the Series A Preferred Stock and payment of dividends
on the Series A Preferred Stock, each as herein provided, free from preemptive rights or any other
actual contingent purchase rights of persons other than the Holders, not less than such number of
shares of the Common Stock as shall be issuable (taking into account the adjustments and restrictions
of herein) upen the conversion of all owstanding shares of Series A Preferred Stock, The Corporation
covenants that all shares of Common Stock that shall be so issuable shall, upon issue, be duly and
validly authorized, issued and fully paid, nonassessable.

iv. Transfer Taxes. The issuance of certificates for shares of the Common Stock on conversion of the
Series A Preferred Stock shall be made without charge to the Holders thereof for any documentary
stamp or similar taxes that may be payable in respect of the issue or delivery of such certificate,
provided that the Corporation shall not be required to pay any tax that may be payable in respect of
any transfer involved in the issuance and delivery of any such certificate upon conversion in a name
other than that of the Holder of such sharcs of Scrics A Preferred Stock so converted and the
Corporation shall not be required to issue or deliver such certificates unless or until the person or
P requesting the i thereof shall have paid to the Corporation the amount of such tax or
shall have established to the satisfaction of the Corporation that such tax has been paid.

e} Stock Dividends and Stock Splits. If the Corporation, at any time while the Series A Preferred
Stock is outstanding: (A) shall pay a stock dividend or otherwise make a distribution or distributions on
shares of its Common Stock or any other equity or equity equivalent securities payable in shares of Common
Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by the
Corporation pursuant to this Series A Preferred Stock), (B) subdivide outstanding shares of Common Stock
into a larger number of shares, (C) combine (including by way of reverse stock split) outstanding shares of
Common Stock into a smaller number of shares, or (D) issue by reclassification of shares of the Common
Stock any shares of capital stock of the Corporation, then the Conversion Price shall be multiplied by a
fraction of which the numerator shall be the number of shares of Common Steck (excluding treasury shares,
if any) outstanding before such event and of which the denominator shall be the number of shares of
Common Stock outstanding after such event. Any adjustment made pursuant to this Section shall become
effective immediately after the record date for the determination of steckholders entitled to receive such
dividend or distribution and shall b effective i diately after the effective date in the case of a
subdivision, combination or reclassification.

d) Pro Rata Distributions. If the Corporation, at any time while Series A Preferred Stock is outstanding,
shall distribute to all holders of Commeon Steck (and not to Holders) evidences of its indebtedness or assets or
rights or warrants 1o subscribe for or purchase any security, then in each such case the Conversion Price shall
be determined by multiplying such Conversion Price in effect immediately prior to the record date fixed for
determination of stockholders entitled to receive such distribution by a fraction of which the denominator
shall be the VWAP determined as of the record date mentioned above, and of which the numerator shall be
such VWAP on such record date less the then fair market value at such record date of the portion of such
assets or evidence of indebtedness so distributed applicable to one omstanding share of the Commaon Stock as
determined by the Board of Directors in good faith. In either case the adjustments shall be described in a
statement provided to the Holders of the portion of assets or evidences of indebtedness so distributed or such




subscription rights applicable to one share of Common Stock. Such adjustment shall be made whenever any
such distribution is made and shall become effective immediately after the record date mentioned above.

€) Calculations. All calculations under this Section shall be made to the nearest cent or the nearest
1/100" of a share, as the case may be. The number of shares of Common Stock outstanding at any given time
shall not include shares owned or held by or for the account of the Corporation, and the description of any
such shares of Common Stock shall be considered on issue or sale of Common Stock. For purposes of this
Section 6, the number of shares of Common Stock deemed to be issued and owstanding as of a given date
shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.

f) Notice to Holders: Adjustment to Conversion Price. Whenever the Conversion Price is adjusted
pursuant to any of this Section, the Corporation shall promptly mail to each Holder a notice setting forth the
Conversion Price after such adjustment and setting forth a bricf statement of the facts requiring such
adjustment.

6. Lost or Stolen Certificates. Upon receipt by the Company of evidence satisfactory to the Company of the
loss, theft, destruction or mutilation of any Preferred Stock Certificates representing the shares of Series A Preferred

"Stock, and, in the case of loss, theft or destruction, of any indemnification undertaking by the holder to the Company
and, in the case of mutilation, upon surrender and cancellation of the Preferred Stock Certificate(s), the Company
shall execute and deliver new preferred stock certificate(s) of like tenor and date; provided, however, the Company
shall not be obligated to re-issue Preferred Stock Centificates if the holder contemporaneously requests the Company
to convert such shares of Series A Preferred Stock into Common Stock,

gl eTizat igati o junctive Relief. The remedies provided in
mus Certify cate oI Destgnanon shall be mmujamre md in adchtm tc all other remedies available under this
Certificate of Designation, at law or in equity (including a decree of specific performance and/or other injunctive
relief), no remedy contained herein shall be deemed a waiver of compliance with the provisions giving rise to such
remedy and nothing herein shall limit a holder's right to pursue actual damages for any failure by the Company to
comply with the terms of this Certificate of Designation. Amounts g2t forth or provided for herein with respect to
payments, conversion and the like (and the computation thereof) shall be the amounts 1o be received by the holder
thereof and shall not, except as expressly provided herein, be subject to any other obligation of the Company (or the
performance thereaf). The Company acknowledges that a breach by it of its obligations hereunder will cause
irreparable harm to the holders of the Series A Preferred Stock and that the remedy at law for any such breach may
be inadequate. The Company therefore agrees that, in the event of any such breach or threatenad breach, the holders
of the Series A Preferred Stock shall be entitled, in addition to all other available remedics, to an injunction
restraining any breach, without the necessity of showing economic loss and without any bond or other security being
required.

8. Specific Shall Not Limit General: Construction. No specific provision contained in this Certificate of
Designation shall limit or modify any more general provision contained herein. This Certificate of Designation shall
be deemed to be jointly drafted by the Company and all initial purchasers of the Series A Preferred Stock and shall
not be construed against any person as the drafter hercof,

9 Failure or Indulgence Mot Waiver. No failure or delay on the part of a holder of Series A Preferred Stock in
the exercise of any power, right or privilege hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any such power, right or privilege preclude other or further exercise thereof or of any other right,
power or privilege.

IN WITNESS WHEREOF, the undersigned has executed and subscribed this Certificate and does affirm the
foregeing as true this17* day of July, 2014,

o QW

MName: Paul Rosenberg
Title:President

By:




ANNEX A

NOTICE OF CONVERSION

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF SERIES A
SERIES A PREFERRED STOCK)

The undersigned hereby elects to convert the number of shares of Series A Convertible Preferred Stock indicated
below, into shares of common stock (the "Common Stock™), of Revolutionary Coneepts, Inc., (the "Corporation™),
according to the conditions hereof, as of the date written below:, 1 shares are to be issued in the name of a person
other than undersigned, the undersigned will pay all transfer taxes payable with respect thereto and is delivering
herewith such certificates and opinions as reasonably requested by the Corporation in accordance therewith. No fee
will be charged to the Holder for any conversion, except for such transfer taxes, if any.

Conversion calculations:

Date to Effect Conversion:

Mumber of shares of Series A Preferred Stock to be Converted:

Number of shares of Common Stock to be Tssued:

[HOLDER]

By:
Name:

Title:




AMENDMENT TO
STOCK PURCHASE AGREEMENT

This amendment to the Stock Purchase Agreemeri daigust 7, 2014and amended May 23, 2014 (“Amentiinis made as of the t# day of August, 2014, by and betw:
mCig, Inc., a Nevada Corporation (“Purchaser”) &adrick J. Lucey and Katherine J. Nichols (“LUCEYQhad A. Shaffer and Sara F. Shaffer (“SHAFFEBRUY collectivel
with LUCEY and Purchaser, the “Parties”).

WHEREAS , the Parties entered into that certain Stock Rusei\greement, dated August 7, 2014 and amende®B|&8014 (“Agreement”);
WHEREAS, the Parties have determined to amend one providitive Agreement
NOW, THEREFORE , in consideration of the mutual promises, covesnant conditions hereinafter set forth, the patieeto hereby agree as follows:

1. Paragraph 1.1(d) shall be modified solely to réagjacy Management and Control Each of LUCEY and SHAFFER shall execute apprégrgreements of up to
(10) years to permit of LUCEY and SHAFFER to perthém to continue to assist in making all day tp dasiness decisions as employees or consultamagolution
Inc., a California corporation and report to theaBRbof Directors. LUCEY and SHAFFER agree that theély resign all positions held on the Board of &itor an
simultaneously appoint the designee of mCig toBbard of Directors. In the event the obligationssmant to paragraph 1.1(e) are triggered, mCigl slaaise it
designee to resign in favor or the designee of LM@Bd SHAFFER.

2. Miscellaneous All capitalized terms used herein and not otligevdefined shall have the meanings assigned iAgheement as amended. Except as moc
herein, all covenants, terms and conditions ofAgeeement shall remain in full force and effect,iethcovenants, terms and conditions the partieshyeratify an
affirm. This Amendment may be executed in seveoahterparts, each one of which shall constituteraginal and all collectively shall constitute arie instrument.

SIGNATURES ON FOLLOWING PAGE

1|Page
Amendment to
Stock Purchase Agreement, dated January 23,&0ddmended May 23, 2014
by and between

mCig
andPatrick J. Lucey and Katherine J. Nichols, Cha®&Maffer and Sara F. Shaffer




IN WITNESS WHEREOF, the parties have executedAMENDMENT as of the Effective Date.

2|Page

Dated: AUGUST 7, 2014

/s/Patrick J. Lucey

Patrick J. Lucey, Seller
Dated: AUGUST 7, 2014

/s/Katherine J. Nichols

Katherine J. Nichols, Seller

Dated: AUGUST 7, 2014

/sl Chad A. Shaffer

Chad A. Shaffer, Seller
Dated: AUGUST 7, 2014

/sl Sara F. Schaffer

Sara F. Schaffer, Seller

Dated: JANUARY 22, 2014
/s/Paul Rosenberg

Paul Rosenberg, Purchaser

Amendment to
Stock Purchase Agreement, dated January 23,&td dmended May 23, 2014
by and between

mCig
andPatrick J. Lucey and Katherine J. Nichols, Cha&Maffer and Sara F. Shaffer



Exhibit 14.1
mCig, Inc.
FINANCIAL CODE OF ETHICS

As a public company, it is of critical importan¢at mCig, Inc. (MCIG) filings with the Securities and Exchangen@uission be accurate and timely. Depending on gasition with MCIG, employees may be
called upon to provide information to assure th&l®'s public reports are complete, fair, and urtdexdable. MCIG expects all of its employees to thlkeresponsibility seriously and to provide prarapd
accurate answers to inquiries related to MCIG'dipulisclosure requirements.
MCIG's Finance Department bears a special respititysfor promoting integrity throughout MCIG, withesponsibilities to stakeholders both inside antside of MCIG. The Chief Executive Officer (CEQ),
Chief Financial Officer (CFO), and Finance Depamirgersonnel have a special role both to adhetfeetprinciples of integrity and also to ensure thatilture exists throughout MCIG as a whole timsuees the
fair and timely reporting of MCIG's financial resibnd conditions. Because of this special role GEO, CFO, and all members of MCIG's Finance Depant are bound by MCIG's Financial Code of Ethicx
by accepting the Financial Code of Ethics, eackesgthat they will:

- Act with honesty and integrity, avoiding actual\CIG conflicts of interest in personal and prafiesal relationships.

- Provide information that is accurate, completgective, relevant, timely and understandable gueafull, fair, accurate, timely, and understanelalisclosure in the reports and documents that®/és with,
or submits to, government agencies and in othelipobmmunications.

- Comply with the rules and regulations of fedestdte and local governments, and other approppiatate and public regulatory agencies.
- Act in good faith, responsibly, with due carempetence and diligence, without misrepresentingri@tfacts or allowing one's independent judgnterte subordinated.

- Respect the confidentiality of information acairin the course of one's work, except when autedror otherwise legally obligated to disclose. {@femtial information acquired in the course of sneork will
not be used for personal advantage.

- Share job knowledge and maintain skills importamd relevant to stakeholders needs.

- Proactively promote and be an example of etliiedlvior as a responsible partner among peetse iwadrk environment and in the community.

- Achieve responsible use of, and control overVBIIG assets and resources employed by, or entftstgourself, and your department.

- Receive the full and active support and coopenatif MCIG's Officers, Sr. Staff, and all employé@eshe adherence to this Financial Code of Ethics.

- Promptly report to the CEO or CFO any conducigyed to be in violation of law or business ethicsn violation of any provision of this Code oftits, including any transaction or relationshipt ttessonably

could be expected to give rise to such a conffiatther, to promptly report to the Chair of MCI@sdit Committee or the Board of Directors priorth@ formation of the Audit Committee, such condtiby the
CEO or CFO or if they fail to correct such condogtothers in a reasonable period of time.



Exhibit 99.1
Rule 13a-14(a) 15(d)-14(a) Certification

Certification of Chief Executive Officer

I, Paul Rosenberg, certify that:

1
2.

3
4,

a)
B)
X)
%)
5.

a)

B

| have reviewed this annual report on Form 10-Knéfig, Inc.

Based on my knowledge, this report does not coraynuntrue statement of a material fact or ométtéde a material fact necessary to make the statsrmade, in light of the circumstances under
which such statements were made, not misleadirtyre#ipect to the period covered by this report;

Based on my knowledge, the financial statementsodéimer financial information included in this refdairly present in all material respects theafinial condition, results of operations and caswsl
of the registrant as of, and for, the periods preskin this report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures (as defined in ExgghAct Rules 13a-15(e) and 15d-15(e)) and internal
control over financial reporting (as defined in Bange Act Rules 13a-15(f) and 15d-15(f)) for thgiseant and have:

Designed such disclosure controls and proceduresused such disclosure controls and procedutes ttesigned under our supervision, to ensurenthtgrial information relating to the registrant,
including its subsidiaries, is made known to uthers within those entities, particularly durihg period in which this report is being prepared;

Designed such internal control over financial réipgr or caused such internal control over finahegorting to be designed under our supervisioprovide reasonable assurance regarding the
reliability of financial reporting and the prepacat of financial statements for external purposeadcordance with generally accepted accountingipies;

Evaluated the effectiveness of the registrant’sldi&ire controls and procedures and presentedsineort our conclusions about the effectivenéghendisclosure controls and procedures, as oétiie
of the period covered by this report based on sweltuation; and

Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the registrant’s most recent figcarter (the registrant’s fourth fiscal quartettie case
of an annual report) that has materially affecteds reasonably likely to materially affect, thegistrant’s internal control over financial repogi and

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorteyhal control over financial reporting, to ttegistrant’s auditors and the audit committee of
registrant’s Board of Directors (or persons perfogrithe equivalent functions):

All significant deficiencies and material weaknessethe design or operation of internal contraéofinancial reporting which are reasonably likedyadversely affect the registrant’s ability tooet;
process, summarize and report financial informatom

Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant’s internal control overdirial reporting.

/9 Paul Rosenberg

Paul Rosenberc

Chief Executive Officer, Chief Financi
Officer (Principal Accounting Officer),
President, Treasurer and Director
August 13, 201«



Exhibit 99.2
CERTIFICATE PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report (the “Repondt) the Form 10-K of mCig, Inc. (the “Companyt) the year ended April 30, 2014, as filed witk SBecurities and Exchange Commission on the datehd,
Paul Rosenberg, Chief Executive Officer, Chief Ritial Officer (Principal Accounting Officer), Prelgint and Director, certify, pursuant to 18 U.S.€cti®n 1350, as adopted pursuant to Section 9eof
Sarbanes-Oxley Act of 2002, that, to the best okmywledge and belief:

a. The Report fully complies with tleguirements of Section 13 (a) or 15 (d) of the 8es and Exchange Act of 1934, as amended; and
b. The information contained in thispR# fairly presents, in all material respects, fihancial condition and results of operation af tbompany.

/s/ Paul Rosenberg

Paul Rosenberc

Chief Executive Officer, Chief Financial
Officer (Principal Accounting Officer),
President, Treasurer and Director
August 13, 201«




