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PART I – FINANCIAL INFORMATION
 
Item 1. Financial Statements

All Soft Gels Inc.
BALANCE SHEETS

 
 
    March 31,   December 31,  
    2018   2017  
ASSETS  (unaudited)      
Current assets         
           
 Cash and cash equivalents  $ -  $ 13 
 Inventory   2,260   2,260 
  Total current assets   2,260   2,273 
           
  Total Assets   2,260   2,273 
           
LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)         
Current liabilities         
           
 Accounts payable   22,411   19,148 
 Due to related parties   86,166   86,066 
 Convertible notes payable   69,600   69,600 
  Total current liabilities   178,177   174,814 
           
 Commitments and contingencies   -   - 
           
Stockholders' equity (deficit)         
           

  
Common stock, $0.001 par value, 50,000,000 shares authorized, 10,000,000 shares issued and
outstanding as of March 31, 2018 and December 31, 2017, respectively   10,000   10,000 

  Additional paid-in capital   238   238 
  Accumulated deficit   (186,155)   (182,779)
 Total stockholders' equity (deficit)   (175,917)   (172,541)
           
Total liabilities and stockholders' equity (deficit)  $ 2,260  $ 2,273 
 
 

See notes to financial statements.
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All Soft Gels Inc.
STATEMENTS OF OPERATIONS

 
     For the   For the  

     
Three Months

Ended   
Three Months

Ended  
     March 31,   March 31,  
     2018   2017  
            
Revenue  $ -  $ 6,750 
Cost of good sold   -   (1,140)
Gross Profit   -   5,610 
            
Operating expenses:          
 General and administrative   244   23,711 
            
Total operating expenses   244   23,711 
            
Net Operating Loss   (244)   (18,101)
            
Other income (expense):          
 Interest expense   (3,132)   (1,274)
 Total other expense   (3,132)   (1,274)
            
Loss before provision for income taxes   (3,376)   (19,375)
            
Provision for income taxes   -   - 
            
Net loss  $ (3,376)  $ (19,375)
            
Net loss per share - basic and diluted  $ (0.00)  $ (0.00)
            
Weighted average shares outstanding - basic and diluted   10,000,000   10,000,000 
 
 

See notes to financial statements.
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All Soft Gels Inc.
STATEMENTS OF CASH FLOWS

 
     For the   For the  

     
Three Months

Ended   
Three Months

Ended  
     March 31,   March 31,  
     2018   2017  
CASH FLOWS FROM OPERATING ACTIVITIES          
Net loss  $ (3,376)  $ (19,375)
Adjustments to reconcile net loss to net cash used in operating activities:          
 Imputed interest   -   1,274 
Changes in assets and liabilities:          
 Inventory   -   1,140 
 Accounts payable   3,263   (1,177)
 Due to related parties   100   (16,405)
            
Net cash used in operating activities   (13)   (34,543)
            
CASH FLOWS FROM FINANCING ACTIVITIES          
        Proceeds from convertible notes payable   -   34,600 
            
Net cash provided by financing activities   -   34,600 
            
Net increase (decrease) in cash and cash equivalents   (13)   57 
            
Cash and cash equivalents at beginning of period   13   160 
            
Cash and cash equivalents at end of period  $ -  $ 217 
            
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:          
Interest paid  $ -  $ - 
Income taxes paid  $ -  $ - 
 

See notes to financial statements.
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ALL SOFT GELS INC. 
Notes to the Condensed Consolidated Financial Statements

For the Three Months Ended March 31, 2018 and 2017
(Unaudited)

 
Note 1 - Organization and Basis of Operations
 
All Soft Gels Inc. (the “Company”) was incorporated in the State of Nevada on November 18, 2013 to market a soft gel Kre-Alkalyn
capsule.
 
On November 27, 2017, Gene Nelson, the Company’s founder, largest stockholder, and sole executive officer and director, sold all of his
shares of common stock of the Company to Amer Samad, resulting in a change of control of the Company; however, such shares remain in
Mr. Nelson’s name pursuant to the stock transfer records of the Company, and are expected to be transferred in name to Mr. Samad in July
2018. As part of that transaction, Mr. Nelson resigned from all of his officer and director positions, and Mr. Samad was appointed as the
Chief Executive Officer, President, Treasurer and Secretary of the Company, and was appointed to the Board of Directors of the
Company.
 
The Company has not commenced its major operations of having its one product, a soft-gel capsule named All Soft Gels Kre-Alkalyn
Liquid Gels, manufactured by an unaffiliated outside provider. However, the Company has distributed the product through limited sales on
the Amazon.com website. As a result of the change of control transaction referred to above, the Company has suspended operations and is
not currently marketing or seeking to manufacture All Soft Gels Kre-Alkalyn Liquid Gels, although the Company may recommence such
operations in the future. As a result, the Company can be considered a shell company.
 
Note 2 - Significant Accounting Policies
 
Basis of Presentation
The financial statements have been prepared in accordance with United States generally accepted accounting principles and reflect all
adjustments which, in the opinion of management, are necessary for a fair presentation. All such adjustments are of a normal recurring
nature.
 
The Company has adopted a fiscal year end of December 31st.
 
Use of Estimates
The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities, and the disclosure of contingent
assets and liabilities at the date of the financial statements, and the reported amounts of revenues and expenses during the reporting period.
Actual results could differ from those estimates.
 
Cash and Cash Equivalents
Cash and equivalents include investments with initial maturities of three months or less. The Company maintains its cash balances at
credit-worthy financial institutions that are insured by the Federal Deposit Insurance Corporation (“FDIC”) up to $250,000. Deposits with
these banks may exceed the amount of insurance provided on such deposits; however, these deposits typically may be redeemed upon
demand and, therefore, bear minimal risk. As of March 31, 2018 and December 31, 2017, the Company had no cash equivalents.
 
Accounts Receivable
Trade accounts receivable are periodically evaluated for collectability based on past credit history with customers and their current
financial condition. Bad debts expense or write offs of receivables are determined on the basis of loss experience, known and inherent
risks in the receivable portfolio and current economic conditions. During the periods ended March 31, 2018 and December 31, 2017, the
Company wrote off accounts receivable totaling $0 and $0, respectively. There were no allowances for doubtful accounts recorded for the
period ended March 31, 2018 or the year ended December 31, 2017.
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Income Taxes
The Company accounts for income taxes using the asset and liability method, which requires the establishment of deferred tax assets and
liabilities for the temporary differences between the financial reporting basis and the tax basis of the Company’s assets and liabilities at
enacted tax rates expected to be in effect when such amounts are realized or settled. The effect on deferred tax assets and liabilities of a
change in tax rates is recognized in income in the period that includes the enactment date. A valuation allowance is provided to the extent
deferred tax assets may not be recoverable after consideration of the future reversal of deferred tax liabilities, tax planning strategies, and
projected future taxable income. 
 
Fair Value of Financial Instruments
Under FASB ASC 820-10-05, the Financial Accounting Standards Board establishes a framework for measuring fair value in generally
accepted accounting principles and expands disclosures about fair value measurements. This Statement reaffirms that fair value is the
relevant measurement attribute. The adoption of this standard did not have a material effect on the Company’s financial statements as
reflected herein. The carrying amounts of cash and accrued expenses reported on the balance sheet are estimated by management to
approximate fair value primarily due to the short term nature of the instruments. The Company had no items that required fair value
measurement on a recurring basis.
 
Revenue recognition
Effective January 1, 2018, the Company adopted ASC 606 — Revenue from Contracts with Customers. Under ASC 606, the Company
recognizes revenue from the commercial sales of products, licensing agreements and contracts to perform pilot studies by applying the
following steps: (1) identify the contract with a customer; (2) identify the performance obligations in the contract; (3) determine the
transaction price; (4) allocate the transaction price to each performance obligation in the contract; and (5) recognize revenue when each
performance obligation is satisfied. For the comparative periods, revenue has not been adjusted and continues to be reported under ASC
605 — Revenue Recognition. Under ASC 605, revenue is recognized when the following criteria are met: (1) persuasive evidence of an
arrangement exists; (2) the performance of service has been rendered to a customer or delivery has occurred; (3) the amount of fee to be
paid by a customer is fixed and determinable; and (4) the collectability of the fee is reasonably assured.
 
There was no impact on the Company’s financial statements as a result of adopting Topic 606 for the year ended December 31, 2017.
 
Basic and Diluted Loss Per Share
The basic net loss per common share is computed by dividing the net loss by the weighted average number of common shares outstanding.
Diluted net loss per common share is computed by dividing the net loss adjusted on an “as if converted” basis, by the weighted average
number of common shares outstanding plus potential dilutive securities. For the periods presented, there were no outstanding potential
common stock equivalents and therefore basic and diluted earnings per share result in the same figure.
 
Stock-based compensation
The Company adopted FASB guidance on stock based compensation upon inception at November 18, 2013. Under FASB ASC 718-10-
30-2, all share-based payments to employees, including grants of employee stock options, to be recognized in the income statement based
on their fair values. Pro forma disclosure is no longer an alternative. The Company did not issue any stock or options for services or
compensation for the three months ended March 31, 2018 or March 31, 2017.
 
Our employee stock-based compensation awards are accounted for under the fair value method of accounting, as such, we record the
related expense based on the more reliable measurement of the services provided, or the fair market value of the stock issued multiplied
by the number of shares awarded.
 
We account for our employee stock options under the fair value method of accounting using a Black-Scholes valuation model to measure
stock option expense at the date of grant. We do not backdate, re-price, or grant stock-based awards retroactively. As of the date of this
report, we have not issued any stock options.
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Recently Issued Accounting Pronouncements
In May 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2014-09, “Revenue
from Contracts with Customers,” which requires an entity to recognize revenue in an amount that reflects the consideration to which the
entity expects to be entitled for the transfer of promised goods or services to customers. The standard also requires additional disclosure
regarding the nature, amount, timing and uncertainty of revenue and cash flows arising from contracts with customers. The ASU will
replace most of the existing revenue recognition requirements in U.S. GAAP when it becomes effective. Further, the FASB has issued
clarifying guidance with ASU No. 2016-08, “Revenue from Contracts with Customers: Principal versus Agent Considerations (Reporting
Revenue Gross versus Net),” ASU No. 2016-10, “Revenue from Contracts with Customers: Identifying Performance Obligations and
Licensing,” and ASU No. 2016-20, “Technical Corrections and Improvements to Topic 606, Revenue from Contracts with Customers.”
ASU No. 2016-08 provides guidance for evaluating when another party, along with the entity, is involved in providing a good or service to
a customer. ASU No. 2016-10 clarifies assessing whether promises to transfer goods or services are distinct, and whether an entity’s
promise to grant a license provides a customer with a right to use or right to access the entity’s intellectual property. ASU No. 2016-20
provides corrections or improvements to issues that affect narrow aspects of the guidance. The Company adopted the standards in the first
quarter of fiscal year 2018.
 
There are various other updates recently issued, most of which represented technical corrections to the accounting literature or application
to specific industries and are not expected to a have a material impact on the Company’s consolidated financial position, results of
operations or cash flows.
 
Note 3 – Going Concern
 
As shown in the accompanying financial statements, the Company has incurred recurring net losses from operations resulting in an
accumulated deficit of $186,155, cash of $0, and a working capital deficit of $175,917 as of March 31, 2018.  These factors raise
substantial doubt about the Company’s ability to continue as a going concern. Management is actively pursuing new ventures to increase
revenues. In addition, the Company is currently seeking additional sources of capital to fund short term operations. The Company,
however, is dependent upon its ability to secure equity and/or debt financing and there are no assurances that the Company will be
successful, therefore, without sufficient financing it would be unlikely for the Company to continue as a going concern. 
 
The financial statements do not include any adjustments that might result from the outcome of any uncertainty as to the Company’s ability
to continue as a going concern. The financial statements also do not include any adjustments relating to the recoverability and classification
of recorded asset amounts, or amounts and classifications of liabilities that might be necessary should the Company be unable to continue
as a going concern.
 
Note 4 – Inventory
 
Inventory consists of soft-gel capsules produced by an independent third- party vendor.  At March 31, 2018 and December 31, 2017,
inventory consisted of finished goods inventory of $2,260, respectively
 
Inventory is valued at the lower of cost or market, and is determined by the first-in, first-out method.
 
Note 5 – Convertible Notes Payable
 
In November 2016, the Company issued a convertible note payable to a third party investor for cash proceeds in the amount of $35,000
(the “November 2016 Convertible Note”. The November 2016 Convertible Note was originally due 90 days from the date of the note, but
was further extended to December 1, 2017. At the discretion of the investor, this note is also convertible into common stock of the
Company 90 days after issuance at a rate of $0.002 per share, or a total of 17,500,000 shares. Since the conversion price of the November
2017 Convertible Note was above the stock price of $0.001 established in recent transactions, there was no beneficial conversion feature or
discount associated with this note. As of December 31, 2017, the note was in default and bore interest at 18% per annum and charged the
amount of $1,575 to operations during the three months ended March 31, 2018. See “Note 10 – Subsequent Events” below regarding
forgiveness of this indebtedness.
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In January 2017, the Company issued a convertible note payable in the amount of $34,600 (the “January 2017 Convertible Note”). This
note was originally due 90 days from the date of the note, but was further extended to December 1, 2017. At the discretion of the investor,
this note is also convertible into common stock of the Company 90 days after issuance at a rate of $0.002 per share, or a total of
17,300,000 shares. Since the conversion price of the January 2017 Convertible Note was above the stock price of $0.001 established in
recent transactions, there was no beneficial conversion feature associated with this note. The January 2017 Convertible Note was not
funded until January 13, 2017, and therefore was recorded on the books on January 13, 2017.  As of December 31, 2017, the note was in
default and bore interest at 18% per annum and charged the amount of $1,557 to operations during the three months ended March 31,
2018. See “Note 10 – Subsequent Events” below regarding forgiveness of this indebtedness.
 
Note 6 – Related Party Transactions
 
During the three months ended March 31, 2018, the Company’s former CEO, Gene Nelson, advanced the company $100, net to fund
operations. As of March 31, 2018 Mr. Nelson is owed the amount of $23,500.  This amounts bear interest at the rate of 3% per annum, and
are due on demand. See “Note 10 – Subsequent Events” below regarding forgiveness of this advance.
 
Note 7 – Stockholders’ Equity
 
The Company is authorized to issue 50,000,000 shares of $0.001 par value common stock.  The Company has 10,000,000 common shares
issued and outstanding as of March 31, 2018 and December 31, 2017, respectively 
 
Note 8– Revenue
 
The Company has recorded revenue of $0 during the three months ended March 31, 2018.  The Company had recorded $6,750 of revenue
during the three months ended March 31, 2017.
 
Effective January 1, 2018, the Company adopted ASC 606 — Revenue from Contracts with Customers. Under ASC 606, the Company
recognizes revenue from the commercial sales of products, licensing agreements and contracts to perform pilot studies by applying the
following steps: (1) identify the contract with a customer; (2) identify the performance obligations in the contract; (3) determine the
transaction price; (4) allocate the transaction price to each performance obligation in the contract; and (5) recognize revenue when each
performance obligation is satisfied. For the comparative periods, revenue has not been adjusted and continues to be reported under ASC
605 — Revenue Recognition. Under ASC 605, revenue is recognized when the following criteria are met: (1) persuasive evidence of an
arrangement exists; (2) the performance of service has been rendered to a customer or delivery has occurred; (3) the amount of fee to be
paid by a customer is fixed and determinable; and (4) the collectability of the fee is reasonably assured.
 
There was no impact on the Company’s financial statements as of March 31, 2018 and 2017 as a result of adopting Topic 606 for the year
ended December 31, 2018.
 
Note 9 – Contingencies and Litigation
 
Legal Proceedings
 
The Company may be subject to legal proceedings and claims arising from contracts or other matters from time to time in the ordinary
course of business.Management is not aware of any pending or threatened litigation where the ultimate disposition or resolution could
have a material adverse effect on its financial position, results of operations or liquidity. As of March 31, 2018, the Company is not
involved in any litigation or disputes.
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Note 10 – Subsequent Events
 
We evaluated subsequent events after the balance sheet date through the date the financial statements were issued. Except as set forth
below, the Company did not identify any additional material events or transactions occurring during this subsequent event reporting period
that required further recognition or disclosure in these financial statements.
 
The Company entered into a Loan and Compensation Forgiveness Agreement, dated as of May 10, 2018, with Gene Nelson, pursuant to
which, among other things, an aggregate of approximately $86,000 of principal indebtedness and accrued salary held by Mr. Nelson were
forgiven and terminated.
 
The Company entered into a Loan Forgiveness Agreement, dated as of May 10, 2018, with Richard Clausing, pursuant to which, among
other things, $35,000 of principal indebtedness held by Mr. Clausing was forgiven and the November 2016 Convertible Note was
terminated.
 
The Company entered into a Loan Forgiveness Agreement, dated as of May 10, 2018, with Richard Ronan, pursuant to which, among
other things, $34,600 of principal indebtedness held by Mr. Ronan was forgiven and the January 2017 Convertible Note was terminated.
 
 
 
 

8



Index
 
 
Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
 
Forward Looking Statements
 
The following discussion should be read in conjunction with our unaudited financial statements and related notes included in Item 1,
“Financial Statements,” of this Quarterly Report on Form 10-Q, as well as our Annual Report on Form 10-K for the fiscal year ended
December 31, 2017. Certain information contained in this MD&A includes “forward-looking statements.” Statements which are not
historical reflect our current expectations and projections about our future results, performance, liquidity, financial condition and results of
operations, prospects and opportunities and are based upon information currently available to us and our management and their
interpretation of what is believed to be significant factors affecting our existing and proposed business, including many assumptions
regarding future events. Actual results, performance, liquidity, financial condition and results of operations, prospects and opportunities
could differ materially and perhaps substantially from those expressed in, or implied by, these forward-looking statements as a result of
various risks, uncertainties and other factors.
 
Forward-looking statements, which involve assumptions and describe our future plans, strategies, and expectations, are generally
identifiable by use of the words “may,” “should,” “would,” “will,” “could,” “scheduled,” “expect,” “anticipate,” “estimate,” “believe,”
“intend,” “seek,” or “project” or the negative of these words or other variations on these words or comparable terminology.
 
In light of these risks and uncertainties, and especially given the nature of our existing and proposed business, there can be no assurance
that the forward-looking statements contained in this section and elsewhere in this Quarterly Report on Form 10-Q will in fact occur.
Potential investors should not place undue reliance on any forward-looking statements. Except as expressly required by the federal
securities laws, there is no undertaking to publicly update or revise any forward-looking statements, whether as a result of new
information, future events, changed circumstances or any other reason.
 
Overview
 
We were incorporated in the State of Nevada on November 18, 2013, under the name of All Soft Gels, Inc.
 
All Soft Gels, Inc. was formed to market the sale of soft gel liquid capsules (named All Soft Gels Kre-Alkalyn Liquid Gels).
 
On November 27, 2017, Gene Nelson, our founder, largest stockholder, and sole executive officer and director, sold all of his shares of
common stock of the Company to Amer Samad, resulting in a change of control of the Company; however, such shares remain in Mr.
Nelson’s name pursuant to the stock transfer records of the Company, and are expected to be transferred in name to Mr. Samad in July
2018. As part of that transaction, Mr. Nelson resigned from all of his officer and director positions, and Mr. Samad was appointed as the
Chief Executive Officer, President, Chief Financial Officer and Secretary of the Company, and was appointed to the Board of Directors of
the Company.
 
All Soft Gels, Inc. has not commenced its major operations of having its one product, a soft-gel capsule named All Soft Gels Kre-Alkalyn
Liquid Gels, manufactured by an unaffiliated outside provider. However, the Company has distributed the product through limited sales on
the Amazon.com website. As a result of the change of control transaction referred to above, we have suspended operations and are not
currently marketing or seeking to manufacture All Soft Gels Kre-Alkalyn Liquid Gels, although we may recommence such operations in
the future. As a result, we can be considered a shell company.
 
In addition, the Company has generated no revenue for the fiscal quarter ended March 31, 2018, and $6,750 of revenue in connection with
its business for the fiscal quarter ended March 31, 2017.
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We do not have any definitive plans, proposals, arrangements or understandings with any representatives of the owners of any operating
business or company regarding the possibility of an acquisition or merger. However, we are currently in negotiations with Memory MD,
Inc., a Delaware corporation (“MemoryMD”), with respect to a potential reorganization pursuant to which, as currently contemplated, we
would acquire MemoryMD as our indirect wholly-owned subsidiary and the stockholders of MemoryMD would exchange all of the issued
and outstanding shares of common stock of MemoryMD currently held by them for shares of the Company’ common stock (the “Proposed
Transaction”). As the definitive agreement and other transaction documents are still being prepared and negotiated, and the parties are still
performing due diligence, we can give no assurance as to the ultimate form or terms of the Proposed Transaction or that the Proposed
Transaction will be consummated at all.
 
Financial Operations Overview
 
For the three months ended March 31, 2018, we had a net loss of $3,376, compared to a net loss of $19,375 for the three months ended
March 31, 2017. Our accumulated deficit as of March 31, 2018 was $186,155. These conditions raise substantial doubt about our ability to
continue as a going concern over the next twelve months.
 
Results of Operations for the Three Months Ended March 31, 2018 and March 31, 2017
 
Revenues
 
The Company had $0 of revenue during the three months ended March 31, 2018; the Company had $6,750 revenue during the three
months ended March 31, 2017.
 
Cost of goods sold
 
The Company had cost of goods sold of $0 during the three months ended March 31, 2018; the Company had $1,140 cost of goods sold
during the three months ended March 31, 2017.
 
General and administrative expenses
 
General and administrative expenses were $244 for the three months ended March 31, 2018 compared to $23,711 for the three months
ended March 31, 2017. General and administrative expense for the three months ended March 31, 2018 consisted primarily of bank
service charges. General and administrative expense for the three months ended March 31, 2017 consisted primarily of officer salary, legal
and accounting fees, filing fees and bank service charges.
 
Interest expense
 
The Company had interest expense of $3,132 during the three months ended March 31, 2018; the Company had $1,274 interest expense
during the three months ended March 31, 2017. Interest expense is attributable to interest on the Company’s then-outstanding convertible
debt.
 
Net loss
 
For the reasons above, our net loss for the three months ended March 31, 2018 was $3,376 compared to $19,375 for the three months
ended March 31, 2017.
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Liquidity and Capital Resources
 
The following table summarizes total current assets, liabilities and working capital at March 31, 2018 compared to December 31, 2017.
 

  March 31, 2018   
December 31,

2017  
Current Assets  $ 2,260  $ 2,273 
Current Liabilities  $ 178,177  $ 174,814 
Working Capital (Deficit)  $ (175,917) $ (172,541)

 
During the three months ended March 31, 2018, the Company had cash used in operating activities of $13. This consisted of Company’s
net loss of $3,376 and increased by $3,363 as a result of changes in the components of current assets and liabilities.
 
As of March 31, 2018, we had cash of $0 and had a working capital deficit of $175,917. We do not have sufficient working capital to pay
our expenses for the next 12 months. Our plan for satisfying our cash requirements and to remain operational for the next 12 months is
through sale of shares of our capital stock or convertible debt. We do not anticipate revenue during that same period of time. We cannot
assure you we will be successful in meeting our working capital needs.
 
Should we not be able to continue to secure additional financing when needed, we may be required to cease the administrative functions
necessary to remain in good standing, to remain reporting under the Securities Act of 1934, to identify and acquire other assets of
operations or to restart our liquid gels business, any of which would have a material adverse effect on the value of any investment in our
Company.
 
Our future capital requirements will depend on many factors, including the development of our business or any other business we may
acquire; the cost and availability of third-party financing for development; and administrative and legal expenses.
 
We anticipate that we will incur operating losses for at least the next twelve months. Our prospects must be considered in light of the
risks, expenses and difficulties frequently encountered by companies in their early stage of development. Such risks for us include, but are
not limited to, an evolving and unpredictable business model; recognition of revenue sources; and the management of growth. To address
these risks, we must, among other things, expand our customer base, implement and successfully execute our business and marketing
strategy, respond to competitive developments, and attract, retain and motivate qualified personnel. There can be no assurance that we will
be successful in addressing such risks, and the failure to do so could have a material adverse effect on our business prospects, financial
condition and results of operations.
 
Going Concern
 
Our financial statements are prepared using accounting principles generally accepted in the United States of America applicable to a going
concern, which contemplate the realization of assets and liquidation of liabilities in the normal course of business. We have incurred
continuous losses from operations, have an accumulated deficit of $186,155 and had a working capital deficit of $175,917 at March 31,
2018, and have reported negative cash flows from operations since inception. In addition, we do not currently have the cash resources to
meet our operating commitments for the next twelve months. The Company’s ability to continue as a going concern must be considered in
light of the problems, expenses, and complications frequently encountered by entrance into established markets and the competitive nature
in which we operate.
 
Our ability to continue as a going concern is dependent on our ability to generate sufficient cash from operations to meet our cash needs
and/or to raise funds to finance ongoing operations and repay debt. There can be no assurance, however, that we will be successful in our
efforts to raise additional debt or equity capital and/or that our cash generated by any of our future operations will be adequate to meet our
needs. These factors, among others, indicate that we may be unable to continue as a going concern for a reasonable period of time.
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Operating Activities
 
During the three months ended March 31, 2018, we incurred a loss of $3,376. By comparison, during the three months ended March 31,
2017, we incurred a loss of $19,375. During the three months ended March 31, 2018, the Company had cash used in operating activities of
$13. During the three months ended March 31, 2017, the Company had cash used in operating activities of $34,543.
 
Investing Activities
 
We neither generated nor used cash in investing activities during the three months ended March 31, 2018 or 2017.
 
Financing Activities
 
For the three months ended March 31, 2018, we did not generate nor use any cash in financing activities. By comparison, for the three
months ended March 31, 2017, we received $34,600 from the issuance of a convertible note payable.
 
Off-Balance Sheet Arrangements
 
We do not have any off-balance sheet arrangements that have, or are reasonably likely to have, a current or future effect on our financial
condition, changes in financial condition, revenues or expenses, results or operations, liquidity, capital expenditures or capital resources
that are material to investors.
 
Recently Issued Accounting Standards
 
In May 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update ("ASU") No. 2014-09, “Revenue
from Contracts with Customers,” which requires an entity to recognize revenue in an amount that reflects the consideration to which the
entity expects to be entitled for the transfer of promised goods or services to customers. The standard also requires additional disclosure
regarding the nature, amount, timing and uncertainty of revenue and cash flows arising from contracts with customers. The ASU will
replace most of the existing revenue recognition requirements in U.S. GAAP when it becomes effective. Further, the FASB has issued
clarifying guidance with ASU No. 2016-08, “Revenue from Contracts with Customers: Principal versus Agent Considerations (Reporting
Revenue Gross versus Net),” ASU No. 2016-10, “Revenue from Contracts with Customers: Identifying Performance Obligations and
Licensing,” and ASU No. 2016-20, “Technical Corrections and Improvements to Topic 606, Revenue from Contracts with Customers.”
ASU No. 2016-08 provides guidance for evaluating when another party, along with the entity, is involved in providing a good or service to
a customer. ASU No. 2016-10 clarifies assessing whether promises to transfer goods or services are distinct, and whether an entity's
promise to grant a license provides a customer with a right to use or right to access the entity's intellectual property. ASU No. 2016-20
provides corrections or improvements to issues that affect narrow aspects of the guidance. The Company adopted the standards in the first
quarter of fiscal year 2018. 
 
In May 2017, the FASB issued ASU No. 2017-09, "Compensation - Stock Compensation: Scope of Modification Accounting," which
provides guidance about which changes to the terms or conditions of a share-based payment award require an entity to apply modification
accounting. An entity will account for the effects of a modification unless the fair value of the modified award is the same as the original
award, the vesting conditions of the modified award are the same as the original award and the classification of the modified award as an
equity instrument or liability instrument is the same as the original award. The update is effective for fiscal year 2019. The update is to be
adopted prospectively to an award modified on or after the adoption date. Early adoption is permitted. The Company is currently
evaluating the effect of this update but does not believe it will have a material impact on its financial statements and related disclosures.
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In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842). The update requires lessees to recognize assets and liabilities on
the balance sheet for the rights and obligations created by long-term leases. The update also requires certain qualitative and quantitative
disclosures about the amount, timing and uncertainty of cash flows arising from leases. Accounting by lessors will remain largely
unchanged. This update is effective for annual and interim periods beginning after December 15, 2018, with early adoption permitted.
Adoption will require a modified retrospective approach beginning with the earliest period presented. We are currently evaluating the
potential impact of the update on our financial statements.
 
In March 2016, the FASB issued ASU 2016-09, Compensation - Stock Compensation (Topic 718). The update covers such areas as the
recognition of excess tax benefits and deficiencies, the classification of those excess tax benefits on the statement of cash flows, an
accounting policy election for forfeitures, the amount an employer can withhold to cover income taxes and still qualify for equity
classification and the classification of those taxes paid on the statement of cash flows. This update will be effective for reporting periods
beginning after December 15, 2016, including interim periods within the reporting period. Early adoption is permitted. We are currently
evaluating the potential impact of the update on our financial statements.
 
In August 2016, the FASB issued ASU 2016-15, Statement of Cash Flows (Topic 230). The update addresses eight specific cash flow
issues and is intended to reduce diversity in practice in how certain cash receipts and cash payments are presented and classified in the
statement of cash flows. This update will be effective for reporting periods beginning after December 15, 2017, including interim periods
within the reporting period. Early adoption is permitted. We are currently evaluating the potential impact of the update on our financial
statements.
 
There are various other updates recently issued, most of which represented technical corrections to the accounting literature or application
to specific industries and are not expected to a have a material impact on the Company’s consolidated financial position, results of
operations or cash flows.
 
Item 3.     Quantitative and Qualitative Disclosures About Market Risk
 
This item is not applicable as we are currently considered a smaller reporting company.
 
Item 4.     Controls and Procedures.
 
Disclosure Controls and Procedures
 
Our principal executive officer and principal financial officer, Amer Samad, has evaluated the effectiveness of our disclosure controls and
procedures (as defined in Rule 13a-15(e) under the Securities Exchange Act of 1934, as amended) as of the end of the period covered by
this report. Based on the evaluation, Mr. Samad concluded that our disclosure controls and procedures are not effective in timely alerting
them to material information relating to us that is required to be included in our periodic SEC filings and ensuring that information
required to be disclosed by us in the reports we file or submit under the Act is accumulated and communicated to our management,
including our chief financial officer, or person performing similar functions, as appropriate to allow timely decisions regarding required
disclosure, for the following reasons:
 
 ● The Company does not have an independent board of directors or audit committee or adequate segregation of duties;
 ● All of our financial reporting is carried out by our financial consultant;
 ● Until recently, the Company did not have securities counsel to advise on disclosure matters; and

 
● We do not have an independent body to oversee our internal controls over financial reporting and lack segregation of duties due to

the limited nature and resources of the Company.
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We plan to rectify these weaknesses by implementing an independent board of directors and hiring additional accounting personnel once
we have additional resources to do so.
 
Management’s Annual Report on Internal Control Over Financial Reporting
 
Our management is responsible for establishing and maintaining effective internal control over financial reporting (as defined in Rule 13a-
15(f) of the Exchange Act). There are inherent limitations to the effectiveness of any internal control, including the possibility of human
error and the circumvention or overriding of controls. Accordingly, even effective internal controls can provide only reasonable assurance
with respect to financial statement preparation. Further, because of changes in conditions, the effectiveness of internal control may vary
over time. We have assessed the effectiveness of our internal controls over financial reporting (as defined in Rule 13a-15(f) of the
Exchange Act) as of March 31, 2018, and have concluded that, as of March 31, 2018, our internal controls over financial reporting were
not effective for the reasons described above.
 
This quarterly report does not include an attestation report of our registered public accounting firm regarding internal control over financial
reporting. Management’s report was not subject to attestation by our registered public accounting firm pursuant to the rules of the
Securities and Exchange Commission that permit us to provide only management’s report in this annual report.
 
Changes in Internal Control Over Financial Reporting
 
There were no changes in our internal control over financial reporting, identified in connection with the evaluation of such internal control
that occurred during our last fiscal quarter that have materially affected, or are reasonably likely to materially affect, our internal control
over financial reporting.
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PART II
 

OTHER INFORMATION
 
Item 1. Legal Proceedings.
 
None.
 
Item 1A.     Risk Factors
 
This item is not applicable as we are currently considered a smaller reporting company.
 
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
 
None.
 
Item 3. Defaults Upon Senior Securities.
 
None
 
Item 4. Mine Safety Disclosures.
 
Not applicable.
 
Item 5. Other Information.
 
None.
 
Item 6. Exhibits
 
31.1  Certification of Amer Samad, Chief Executive Officer, dated August 7, 2018
31.2  Certification of Amer Samad, Treasurer, dated August 7, 2018
32.1  Certification of Amer Samad, Chief Executive Officer, dated August 7, 2018, pursuant to 18 U.S.C. Section 1350, as adopted

pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
32.2  Certification of Amer Samad, Treasurer, dated August 7, 2018, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002
101.INS  XBRL Instance
101.SCH  XBRL Taxonomy Extension Schema
101.CAL  XBRL Taxonomy Extension Calculation
101.DEF  XBRL Taxonomy Extension Definition
101.LAB  XBRL Taxonomy Extension Labels
101.PRE  XBRL Taxonomy Extension Presentation
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SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Report to be signed on its behalf
by the undersignedthereunto duly authorized.
 
August 7, 2018

 
 ALL SOFT GELS INC.
   
 By: /s/ Amer Samad                                                
 Name: Amer Samad

 Title: Chief Executive Officer
(Principal Executive Officer and Principal Financial Officer)
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Exhibit 31.1

Certifications of Principal Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

 
I, Amer Samad, certify that:
 
 1. I have reviewed this quarterly report on Form 10-Q of All Soft Gels Inc.;
 

 
2. Based upon my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact

necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

 

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

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

 

 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures

(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f) for the registrant and have:

 

 

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

 
b. Designed such internal controls over financial reporting, or caused such internal controls over financial reporting to be

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

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

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

 

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

 

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

financial reporting, to the registrant’s auditors and the audit committee of the registrants’ board of directors (or persons
performing the equivalent functions):

 

 
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting

which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

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

Dated: August 7, 2018
 

/s/ Amer Samad                             
Chief Executive Officer
(Principal Executive Officer)

 



 
Exhibit 31.2

Certifications of Principal Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

 
I, Amer Samad, certify that:
 
 1. I have reviewed this quarterly report on Form 10-Q of All Soft Gels Inc.;
 

 
2. Based upon my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact

necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

 

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

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

 

 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures

(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f) for the registrant and have:

 

 

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

 
b. Designed such internal controls over financial reporting, or caused such internal controls over financial reporting to be

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

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

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

 

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

 

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

financial reporting, to the registrant’s auditors and the audit committee of the registrants’ board of directors (or persons
performing the equivalent functions):

 

 
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting

which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

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

Dated: August 7, 2018
 

/s/ Amer Samad                                  
Treasurer
(Principal Financial Officer )

 



 
Exhibit 32.1

 
Certification of Principal Executive Officer

Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

 
 
 

I, Amer Samad, Chief Executive Officer of All Soft Gels Inc., hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge, the quarterly report on Form 10-Q for the period ending March 31,
2018 of All Soft Gels Inc. (the “Form 10-Q") fully complies with the requirements of Section 13 (a) or 15 (d) of the Securities Exchange
Act of 1934 and the information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of
operations of All Soft Gels Inc.
 
 
Dated: August 7, 2018                              
 

/s/ Amer Samad                                            
Amer Samad
Chief Executive Officer
(Principal Executive Officer)

 



 
Exhibit 32.2

 
Certification of Principal Financial Officer

Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

 
 
 

I, Amer Samad, Treasurer of All Soft Gels Inc., hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002, that to my knowledge, the quarterly report on Form 10-Q for the period ending March 31, 2018 of All
Soft Gels Inc. (the “Form 10-Q") fully complies with the requirements of Section 13 (a) or 15 (d) of the Securities Exchange Act of 1934
and the information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of
All Soft Gels Inc.
 
 
Dated: August 7, 2018

/s/ Amer Samad                                        
Amer Samad
Treasurer
(Principal Financial Officer)

 


