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UNDER
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CHRONOSCALE HOLDINGS CORPORATION
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(State or other jurisdiction of
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ChronoScale Holdings Corporation
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging
growth company. See the definitions of “large accelerated filer,” “accelerated filer”, “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the
Exchange Act.

 

 Large accelerated filer ☐  
Accelerated filer ☐
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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised

financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. ☐
 

 
 

 
 

EXPLANATORY NOTE
 
ChronoScale Holdings Corporation, a Nevada corporation (the “Registrant” or “Successor”), files these Post-Effective Amendments to the following Registration Statements on
Form S-8 (collectively, the “Registration Statements”) of ChronoScale Corporation (f/k/a Ekso Bionics Holdings, Inc.), a Nevada corporation (“Predecessor”), as the successor
issuer to Predecessor in connection with the Predecessor’s implementation of a corporate holding company structure that resulted in the formation of a new parent holding
company (the “Holding Company Transaction”):
 
● Registration Statements No. 333-287647, 333-281086, 333-272610, 333-266218, 333-253529, 333-237527, 333-232512, 333-226037, 333-220808, 333-207131, and 333-
198357, as filed with the U.S. Securities and Exchange Commission (the “Commission”) on May 29, 2025, July 29, 2024, June 13, 2023, July 19, 2022, February 25, 2021,
April 1, 2020, February 13, 2020, July 2, 2018, October 4, 2017, September 25, 2015 and August 26, 2014, respectively, each pertaining to the registration of securities of the
Registrant issuable under the Predecessor’s 2014 Equity Incentive Plan (the “Plan”).
 
Prior to the Holding Company Transaction, the Company completed the previously announced business combination transaction (the “Business Combination”). Immediately
prior to the consummation of the Business Combination, the Plan was terminated but any outstanding equity awards made thereunder continue to be governed by their existing
terms.
 
The Holding Company Transaction was completed on July 1, 2026 and was effected through a merger pursuant to the Agreement and Plan of Merger (the “Merger Agreement”),
dated as of July 1, 2026, among Predecessor, Successor, and CHRN Merger Sub Inc., a Nevada corporation and a direct, wholly-owned subsidiary of Successor (“Merger
Sub”). The Holding Company Transaction was conducted pursuant to Section 92A.134 of the Nevada Revised Statutes, which provides for the formation of a holding company
without a vote of the stockholders of the constituent corporation.
 
Pursuant to the Holding Company Transaction, Predecessor merged with and into Merger Sub, a direct wholly-owned subsidiary of the Registrant, with Predecessor continuing
as the surviving entity and a direct wholly-owned subsidiary of the Registrant (the “Merger”). Upon the effectiveness of the Merger, each share of Predecessor common stock
held immediately prior to the Merger automatically converted into a right to receive an equivalent corresponding share of common stock of the Registrant, par value $0.001 per
share, such shares having the same designations, rights, powers and preferences and the qualifications, limitations and restrictions as the corresponding shares of common stock
of Predecessor being converted. In addition, each share of Series B preferred stock, $0.001 par value, of the Predecessor (the “Predecessor’s Preferred Stock”) outstanding
immediately prior to the Merger (if any) automatically converted into a right to receive an equivalent corresponding share of Series B preferred stock of the Registrant, par
value $0.001 per share, such shares having the same designations, rights, powers and preferences and the qualifications, limitations and restrictions as the corresponding share
of Predecessor’s Preferred Stock being converted. Accordingly, upon consummation of the Holding Company Transaction, the current stockholders of Predecessor became
stockholders of the Registrant. Further, pursuant to the Merger Agreement, as of the effectiveness of the Merger, the Plan and all award agreements granted pursuant thereto
were amended as necessary to provide that any reference to Predecessor and to each share of Predecessor in such agreements shall be deemed to refer to the Registrant and to
shares of common stock of the Registrant.
 
Following the Holding Company Transaction, the Registrant is the successor issuer to Predecessor pursuant to Rule 414 under the Securities Act of 1933, as amended (the
“Securities Act”), and Rule 12g-3(a) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). As the successor issuer, the shares of the Registrant’s
common stock are deemed to be registered under Section 12(b) of the Exchange Act and trade on The Nasdaq Capital Market under the symbol “CHRN.”
 
In accordance with paragraph (d) of Rule 414 under the Securities Act, the Registrant, as the successor issuer to Predecessor, hereby expressly adopts the Registration
Statements as its own registration statements (except as specifically amended by these Post-Effective Amendments) for all purposes of the Securities Act and the Exchange Act,
and all securities registered under this registration statement will be securities of the Registrant rather than Predecessor. These Post-Effective Amendments shall become
effective immediately upon filing with the Commission pursuant to Rule 462 under the Securities Act. Predecessor paid all registration fees at the time of filing of the
Registration Statements.
 
No additional securities are being registered hereby.
 
 

 
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.
 

The Registrant hereby incorporates by reference into this Registration Statement the following documents that the Registrant has previously filed with the Securities
and Exchange Commission (the “SEC”):
 
 (1) our Annual Report on Form 10-K for the fiscal year ended May 31, 2026 filed with the SEC on August 19, 2026 (the “Annual Report”);
   
 (2) our Definitive Information Statement on Schedule 14C filed with the SEC on April 3, 2026;

   

 
(3) our Current Reports on Form 8-K filed with the SEC on January 22, 2026, February 17, 2026, May 4, 2026, June 4, 2026, June 26, 2026, June 30, 2026 and July 1,

2026, August 18, 2026, August 27, 2026, September 16, 2026 and October 2, 2026 and our Current Reports on Form 8-K/A filed with the SEC on May 5, 2026,
May 20, 2026, and June 30, 2026 (other than any portions thereof deemed furnished and not filed); and

   

 
(4) the description of our common stock contained in our Registration Statements on Form 8-A filed with the SEC on May 6, 2015 and August 8, 2016, including any

amendment or report filed for the purpose of updating such description, including the Description of Securities filed as Exhibit 4.1 to our Current Report on Form 8-
K filed with the SEC on July 1, 2026.

 
All documents that the Registrant subsequently files pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act prior to the filing of a post-effective amendment to this
Registration Statement which indicates that all of the shares of the Registrant’s common stock offered have been sold or which deregisters all of such shares then remaining

https://www.sec.gov/Archives/edgar/data/1549084/000162828026058018/chrn-20260531.htm
https://www.sec.gov/Archives/edgar/data/1549084/000143774926011284/ekso20260403_def14c.htm
https://www.sec.gov/Archives/edgar/data/1549084/000143774926001774/ekso20260122_8k.htm
https://www.sec.gov/Archives/edgar/data/1549084/000143774926004205/ekso20260216_8k.htm
https://www.sec.gov/Archives/edgar/data/1549084/000149315226021099/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1549084/000149315226027271/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1549084/000149315226030318/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1549084/000149315226031298/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1549084/000149315226031564/form8-k12b.htm
https://www.sec.gov/Archives/edgar/data/1549084/000149315226039008/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1549084/000149315226040398/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1549084/000149315226042947/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1549084/000149315226045612/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1549084/000149315226021330/form8-ka.htm
https://www.sec.gov/Archives/edgar/data/1549084/000149315226024664/form8-ka.htm
https://www.sec.gov/Archives/edgar/data/1549084/000149315226031317/form8-ka.htm
https://www.sec.gov/Archives/edgar/data/1549084/000114420415028001/v409672_8a12g.htm
https://www.sec.gov/Archives/edgar/data/1549084/000114420416117247/v446306_8a12b.htm
https://www.sec.gov/Archives/edgar/data/1549084/000149315226031564/ex4-1.htm


unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of the filing of such documents.
 
All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act on or after the date of this Registration Statement and prior to the
filing of a post-effective amendment to this Registration Statement that indicate that all securities offered have been sold or that deregisters all securities then remaining unsold
shall be deemed to be incorporated by reference in this Registration Statement and to be part hereof from the date of filing of such documents; provided, however, that
documents or information deemed to have been furnished and not filed in accordance with the rules of the Commission shall not be deemed incorporated by reference into this
Registration Statement.
 
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this
Registration Statement to the extent that a statement contained herein or in any subsequently filed document which also is or is deemed to be incorporated by reference herein
modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
Registration Statement.
 
Under no circumstances will any information filed under Items 2.02 or 7.01 of Form 8-K be deemed incorporated herein by reference unless such Form 8-K expressly provides
to the contrary.
 
Item 4. Description of Securities.
 
Not applicable.
 
Item 5. Interests of Named Experts and Counsel.
 
Not applicable.
 
 

 
 
Item 6. Indemnification of Directors and Officers.
 

Section 78.138 of the Nevada Revised Statutes, or NRS, provides that, unless the corporation’s articles of incorporation provide otherwise, a director or officer will not
be individually liable unless the presumption that it is acting in good faith and on an informed basis with a view to the interests of the corporation has been rebutted, and it is
proven that (i) the director’s or officer’s acts or omissions constituted a breach of his or her fiduciary duties, and (ii) such breach involved intentional misconduct, fraud, or a
knowing violation of the law. Our Second Amended and Restated Articles of Incorporation, as amended, provide that no director or officer shall have any personal liability to
the Company or its stockholders for damages for breach of fiduciary duty as a director or officer, except for (i) acts that involve intentional misconduct, fraud, or a knowing
violation of the law or (ii) the payment of dividends in violation of Nevada corporate law.

 
Section 78.7502(1) of the NRS provides that a corporation may indemnify, pursuant to that statutory provision, any person who was or is a party or is threatened to be

made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of
the corporation) by reason of the fact that he is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation or other enterprise or as a manager of a limited liability company, against expenses (including attorneys’ fees), judgments,
fines and amounts paid in settlement actually and reasonably incurred by him or her in connection with such action, suit or proceeding if he is not liable pursuant to NRS 78.138
or if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his or her conduct was unlawful.

 
NRS 78.7502(2) permits a corporation to indemnify, pursuant to that statutory provision, any person who was or is a party or is threatened to be made a party to any

threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that such person acted in any of the
capacities set forth above against expenses, including amounts paid in settlement and attorneys’ fees actually and reasonably incurred by him or her in connection with the
defense or settlement of such action or suit if he acted under similar standards, except that no indemnification pursuant to NRS 78.7502 may be made in respect of any claim,
issue or matter as to which such person shall have been adjudged by a court of competent jurisdiction, after any appeals taken therefrom, to be liable to the corporation or for
amounts paid in settlement to the corporation, unless and only to the extent that the court in which such action or suit was brought or other court of competent jurisdiction
determines that, in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses as the court deems proper. NRS
78.751(1) provides that a corporation shall indemnify any person who is a director, officer, employee or agent of the corporation, against expenses actually and reasonably
incurred by the person in connection with defending an action (including, without limitation, attorney’s fees), to the extent that the person is successful on the merits or
otherwise in defense of any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, including, without limitation,
an action by or in the right of the corporation, by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise or as a manager of a limited liability
company, or any claim, issue or matter in such action.

 
NRS 78.751 provides that the indemnification pursuant to NRS 78.7502 shall not be deemed exclusive or exclude any other rights to which the indemnified party may

be entitled (except that indemnification may not be made to or on behalf of any director or officer finally adjudged by a court of competent jurisdiction, after exhaustion of any
appeals taken therefrom, to be liable for intentional misconduct, fraud or a knowing violation of the law and such intentional misconduct, fraud or a knowing violation of the
law was material to the cause of action) and that the indemnification shall continue as to directors, officers, employees or agents who have ceased to hold such positions, and to
their heirs, executors and administrators. NRS 78.752 permits a corporation to purchase and maintain insurance on behalf of a director, officer, employee or agent of the
corporation against any liability asserted against him or her or incurred by him or her in any such capacity or arising out of his or her status as such whether or not the
corporation would have the power to indemnify him or her against such liabilities.

 
 

 
 

Section 78.752 of the NRS provides that a Nevada company may purchase and maintain insurance or make other financial arrangements on behalf of any person who
is or was a director, officer, employee, or agent of the company, or is or was serving at the request of the company as a director, officer, employee, or agent of another company,
partnership, joint venture, trust, or other enterprise, for any liability asserted against him and liability and expenses incurred by him in his capacity as a director, officer,
employee, or agent, or arising out of his status as such, whether or not the company has the authority to indemnify him against such liability and expenses.

 
Our Amended and Restated Bylaws, as amended (the “Bylaws”), provide that the Corporation shall, to the fullest extent not prohibited by applicable law, pay the

expenses (including attorneys’ fees) incurred by an indemnitee in defending or otherwise participating in any proceeding in advance of its final disposition.
 
In addition, we have entered into indemnification agreements with each of our directors and executive officers. These agreements, among other things, require us to

indemnify our directors and executive officers for certain expenses, including attorneys’ fees, judgments and fines incurred by a director or executive officer in any action or
proceeding arising out of their services as one of our directors or executive officers or any other company or enterprise to which the person provides services at our request.

 
We maintain a directors’ and officers’ insurance policy pursuant to which our directors and officers are insured against liability for actions taken in their capacities as

directors and officers. We believe these provisions in the Bylaws and these indemnification agreements are necessary to attract and retain qualified persons as directors and



officers.
 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers, or control persons, in the opinion of the SEC, such

indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.
 
Item 7. Exemption from Registration Claimed.
 
Not applicable.
 
 

 
 
Item 8. Exhibits.
 
Exhibit
Number

 
Description

4.1  Amended and Restated Articles of Incorporation of ChronoScale Holdings Corporation (incorporated by reference to Exhibit 3.1 to the Company’s Current Report on
Form 8-K filed with the SEC on July 1, 2026)

   
4.2  Amended and Restated Bylaws (incorporated by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K filed with the SEC on July 1, 2026)
   
4.3  Form of Director Option Agreement (incorporated by reference to Exhibit 10.13 of the Company’s Current Report on Form 8-K filed with the SEC on January 23,

2014)
   
4.4  Form of Employee Option Agreement (incorporated by reference to Exhibit 10.14 of the Company’s Current Report on Form 8-K filed with the SEC on January 23,

2014)
   

4.5  Form of Restricted Stock Unit Award Agreement (incorporated by reference to Exhibit 4.7 of the Company’s Registration Statement on Form S-8 filed with the SEC
on May 29, 2025)

   
5.1*  Opinion of Snell & Wilmer L.L.P.
   
23.1*  Consent of CBIZ CPAs P.C.
   
23.2*  Consent of Snell & Wilmer L.L.P. (included in Exhibit 5.1)
   
24.1*  Power of Attorney (contained on signature page)
   
99.1  Amended and Restated 2014 Equity Incentive Plan (incorporated by reference to Exhibit 4.4 of the Company’s Registration Statement on Form S-8 filed with the SEC

on May 29, 2025)
 
 

 
 
Item 9. Undertakings.
 
(a) The undersigned registrant hereby undertakes:

 
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

 
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment

thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing,
any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation
from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in
the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement; and

 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to

such information in the registration statement;
 
Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those paragraphs is
contained in reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Exchange Act that are incorporated by reference in
the registration statement.

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement

relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.

 
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report pursuant to
Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to section 15(d) of the Exchange
Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new registration statement relating to the securities offered herein, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant pursuant to the
foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy
as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant
of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.

https://www.sec.gov/Archives/edgar/data/1549084/000149315226031564/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1549084/000149315226031564/ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1549084/000114420414003452/v365778_ex10-13.htm
https://www.sec.gov/Archives/edgar/data/1549084/000114420414003452/v365778_ex10-14.htm
https://www.sec.gov/Archives/edgar/data/1549084/000143774924023751/ex_703592.htm
https://www.sec.gov/Archives/edgar/data/1549084/000143774925018813/ex_824769.htm


 
 

 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements
for filing these post effective amendments on Form S-8 and has duly caused these post-effective amendments to the Registration Statements to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Menlo Park, California, on October 6, 2026.
 
 CHRONOSCALE HOLDINGS CORPORATION
   
 By: /s/ Ying Cenly Chen
  Ying Cenly Chen
  Chief Executive Officer
 
 

 
 

 POWER OF ATTORNEY
 

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Ying Cenly Chen and Jerome
Wong, or either one of them, his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for such person and in his or her name, place
and stead, in any and all capacities, to sign any or all further amendments or supplements (including post-effective amendments filed pursuant to Rule 462(b) of the Securities
Act of 1933, as amended) to this registration statement and to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto
said attorney-in-fact and agent or either one of them full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the
premises, as fully as to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that each of said attorneys-in-fact and agents, or any
of them, or his substitutes, may lawfully do or cause to be done by virtue hereof.
 

Person  Capacity  Date
     
/s/ Ying Cenly Chen  Chief Executive Officer, Director  October 6, 2026
Ying Cenly Chen  (Principal Executive Officer)   
     
/s/ Jerome Wong  Chief Financial Officer  October 6, 2026
Jerome Wong  (Principal Financial Officer)   
     
/s/ Wes Cummins  Chairman  October 6, 2026
Wes Cummins     
     
/s/ Ella Benson  Director  October 6, 2026
Ella Benson     
     
/s/ William M. Clancy  Director  October 6, 2026
 William M. Clancy     
     
/s/ Scott G. Davis  Director  October 6, 2026
Scott G. Davis     
     
/s/ Douglas Miller  Director  October 6, 2026
Douglas Miller     
     
/s/ Richard Nottenburg  Director  October 6, 2026
Richard Nottenburg     
     
/s/ Andrew Schaap  Director  October 6, 2026
Andrew Schaap     

 
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the capacities and on

the dates indicated.
 

 

 
 



 
Exhibit 5.1

 
SNELL & WILMER L.L.P.

1700 S. PAVILION CENTER DRIVE, SUITE 700
LAS VEGAS, NV 89135

TELEPHONE: 702.784.5200
FACSIMILE: 702.784.5252

 
October 6, 2026
 
ChronoScale Holdings Corporation
2440 Sand Hill Road, Suite 400
Menlo Park, CA 94025
 

Re: Post-Effective Amendments to the Registration Statements on Form S-8

 
Ladies and Gentlemen:
 

We have served as special Nevada counsel to ChronoScale Holdings Corporation, a Nevada corporation (the “Company”), a successor issuer to ChronoScale
Corporation (f/k/a Ekso Bionics Holdings, Inc.), a Nevada corporation (the “Predecessor”), in connection with the Company’s preparation and filing with the U.S. Securities and
Exchange Commission (the “Commission”) of the following post-effective amendments on the date hereof (individually, the “Amendment” and, collectively, the
“Amendments”) under the Securities Act of 1933, as amended (the “Securities Act”): (i) the Post-Effective Amendment No. 1 to the Registration Statement on Form S-8 (No.
333-287647) of the Predecessor, (ii) the Post-Effective Amendment No. 1 to the Registration Statement on Form S-8 (No. 333-281086) of the Predecessor, (iii) the Post-
Effective Amendment No. 1 to the Registration Statement on Form S-8 (No. 333-272610) of the Predecessor, (iv) the Post-Effective Amendment No. 1 to the Registration
Statement on Form S-8 (No. 333-266218) of the Predecessor, (v) the Post-Effective Amendment No. 1 to the Registration Statement on Form S-8 (No. 333-253529) of the
Predecessor, (vi) the Post-Effective Amendment No. 1 to the Registration Statement on Form S-8 (No. 333-237527) of the Predecessor, (vii) the Post-Effective Amendment No.
1 to the Registration Statement on Form S-8 (No. 333-232512) of the Predecessor, (viii) the Post-Effective Amendment No. 1 to the Registration Statement on Form S-8 (No.
333-226037) of the Predecessor, (ix) the Post-Effective Amendment No. 1 to the Registration Statement on Form S-8 (No. 333-220808) of the Predecessor, (x) the Post-
Effective Amendment No. 1 to the Registration Statement on Form S-8 (No. 333-20713) of the Predecessor, and (xi) the Post-Effective Amendment No. 1 to the Registration
Statement on Form S-8 (No. 333-198357) of the Predecessor, as filed with the Commission on May 29, 2025, July 29, 2024, June 13, 2023, July 19, 2022, February 25, 2021,
April 1, 2020, February 13, 2020, July 2, 2018, October 4, 2017, September 25, 2015 and August 26, 2014, respectively (individually, the “Original Registration Statement”
and, collectively, the “Original Registration Statements”), each pertaining to the registration of the shares of common stock of the Company, par value $0.001 per share,
issuable pursuant to the existing and outstanding as of the date hereof awards under the Predecessor’s 2014 Equity Incentive Plan (collectively, the “Shares”).

 
This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act in connection with the filing of the

Amendments. All capitalized terms used herein and not otherwise defined shall have the respective meanings given to them in the Amendments.
 

In connection with our representation of the Company, and as a basis for the opinion hereinafter set forth, we have relied upon and examined matters of fact, questions
of law and documents as we have deemed necessary to render this opinion, including the originals, or copies certified or otherwise identified to our satisfaction, of the following
documents (hereinafter collectively referred to as the “Documents”):
 

1. The Original Registration Statements and exhibits hereto;
 

2. The Amendments;
 
3. The Amended and Restated Articles of Incorporation of the Company filed with the Secretary of State of the State of Nevada, as amended though the date hereof (the

“Charter”), certified as of October 5, 2026 by an officer of the Company;
 

4. The Amended and Restated Bylaws of the Company, certified as of October 5, 2026 by an officer of the Company;
 

5. Certificate of Existence with Status in Good Standing, certified by the Secretary of State of the State of Nevada, dated as of a recent date;
 
 

 
 

6. Resolutions adopted by the Board of Directors of the Company relating to the authorization of the preparation and filing of the Amendments (collectively, the
“Resolutions”), certified as of October 5, 2026 by an officer of the Company;
 

7. The Predecessor’s 2014 Equity Incentive Plan (the “Plan”), certified as of October 5, 2026 by an officer of the Company;
 

7. A certificate executed by an officer of the Company, dated as of October 5, 2026, as to certain factual matters; and
 

8. Such other documents and matters as we have deemed necessary or appropriate to express the opinion set forth below, subject to the assumptions, limitations and
qualifications stated herein.
 

In expressing the opinion set forth below, we have assumed the following:
 

A. Each individual executing any of the Documents, whether on behalf of such individual or any other person, is legally competent to do so.
 

B. All Documents submitted to us as originals are authentic. The form and content of all Documents submitted to us as unexecuted drafts do not differ in any respect
relevant to this opinion from the form and content of such Documents as executed and delivered. All Documents submitted to us as certified or photostatic copies conform to the
original documents. All signatures on all such Documents are genuine. All public records reviewed or relied upon by us or on our behalf are true and complete. All
representations, warranties, statements and information contained in the Documents are true and complete. There has been no oral or written modification of or amendment to
any of the Documents, and there has been no waiver of any provision of any of the Documents, by action or omission of the parties or otherwise. For the purpose of the opinion
rendered below, we have assumed that, upon each issuance of Shares, the Company will receive or has received the consideration for such Shares required by the Resolutions.
 

Based upon the foregoing, and subject to the assumptions, limitations and qualifications stated herein, it is our opinion that the issuance of the Shares has been duly
authorized and, when issued and delivered by the Company pursuant to the Plan and otherwise in accordance with the applicable Original Registration Statement, as amended
by the applicable Amendment, and upon payment for, and the issuance and delivery by the Company of, the Shares subject to the existing outstanding awards under the Plan,
the Shares will be validly issued, fully paid and nonassessable.
 

We render this opinion only with respect to the general corporate law of the State of Nevada as set forth in Chapter 78 of the Nevada Revised Statutes. We neither
express nor imply any obligation with respect to any other laws or the laws of any other jurisdiction or of the United States. For purposes of this opinion, we assume that the



Shares will be issued in compliance with all applicable state securities or blue sky laws.
 

The opinion expressed herein is limited to the matters specifically set forth herein and no other opinion shall be inferred beyond the matters expressly stated. We
assume no obligation to supplement this opinion if any applicable law changes after the date hereof or if we become aware of any fact that might change the opinion expressed
herein after the date hereof. Without limiting the generality of the foregoing, we neither express nor imply any opinion regarding the contents of the Original Registration
Statements, as amended by the applicable Amendment, other than as expressly stated herein with respect to the Shares.
 

We hereby consent to the filing of this opinion as an exhibit to the Amendments and to the use of the name of our firm therein. In giving this consent, we do not admit
that we are within the category of persons whose consent is required by Section 7 of the 1933 Act or the rules and regulations of the Commission promulgated thereunder.
 
 Very truly yours,
  
 /s/ Snell & Wilmer L.L.P.
  
 Snell & Wilmer L.L.P.
 
 

 
 



 
Exhibit 23.1

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
 
We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated August 19, 2026 with respect to the financial statements of
ChronoScale Holdings Corporation (the “Company”) included in the Annual Report on Form 10-K of the Company for the year ended May 31, 2026.
 
/s/ CBIZ CPAs P.C.
New York, NY
October 6, 2026
 
 

 
 


