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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

 

FORM C 

 

UNDER THE SECURITIES ACT OF 1933 

 

 

(Mark one.) 

 

☑ Form C: Offering Statement 

☐ Form C-U: Progress Update 

☐ Form C/A: Amendment to Offering Statement 

☐ Check box if Amendment is material and investors must reconfirm within five business days. 

☐ Form C-AR: Annual Report 

☐ Form C-AR/A: Amendment to Annual Report 

☐ Form C-TR: Termination of Reporting 

 

Name of issuer 

SpongeBath LLC 

 

Legal status of issuer 

 

 Form 

 Limited Liability Company 

 

 Jurisdiction of Incorporation/Organization 

 New York 

 

 Date of organization 

 August 6, 2013 

 

Physical address of issuer 

23-24 28th Street, #2R, Astoria, NY 11105 

 

Website of issuer 

https://www.spongebath.com 

 

Name of intermediary through which the offering will be conducted 

SI Securities, LLC 

 

CIK number of intermediary 

0001603038 

 

SEC file number of intermediary 

008-69440 

 

CRD number, if applicable, of intermediary 

170937 

 

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a percentage of the offering 
amount, or a good faith estimate if the exact amount is not available at the time of the filing, for conducting the 
offering, including the amount of referral and any other fees associated with the offering 

7.5% of the amount raised 

 

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement for the intermediary 
to acquire such an interest 
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SI Securities will receive equity compensation equal to 5% of the number of securities sold. 

 

Type of security offered 

 Crowd Note 

 

Target number of Securities to be offered 

N/A 

 

Price (or method for determining price) 
Determined in conjunction with a broker-dealer. 

 

Target offering amount 
$25,000 

 

Oversubscriptions accepted: 
☑ Yes 

☐ No 

 

Oversubscriptions will be allocated: 
☐ Pro-rata basis 

☑ First-come, first-served basis 

☐ Other:  

 

Maximum offering amount (if different from target offering amount) 
$500,000 

 

Deadline to reach the target offering amount 
March 8, 2019 

 
NOTE: If the sum of the investment commitments does not equal or exceed the target offering amount at the 
offering deadline, no Securities will be sold in the offering, investment commitments will be cancelled and 
committed funds will be returned. 
 

Current number of employees 

3 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 Most recent fiscal year-end  
Prior fiscal year-end  
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Total Assets 31,875 171,345 

Cash & Cash Equivalents 6,078 171,345 

Accounts Receivable 0 0 

Short-term Debt 35,187 43,123 

Long-term Debt 34,258 32,000 

Revenues/Sales 7,684 0 

Cost of Goods Sold 1,685 0 

Taxes Paid 0 0 

Net Income -271,734 
-110,997 

 

 
The jurisdictions in which the issuer intends to offer the Securities: 
Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of Columbia, Florida, 

Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Maine, Maryland, 

Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New 

Jersey, New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, 

Rhode Island, South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia, 

Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northern Mariana Islands 
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EXHIBITS  
EXHIBIT A: Offering Memorandum 

EXHIBIT B: Financials 

EXHIBIT C: PDF of SI Website 

EXHIBIT D: Investor Deck 

EXHIBIT E: Video Transcript 
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EXHIBIT A  
OFFERING MEMORANDUM PART II OF OFFERING STATEMENT 

(EXHIBIT A TO FORM C) 
January 4, 2019 

 
SpongeBath LLC 

  
 

Up to $500,000 of Crowd Notes 
 

SpongeBath LLC (“SpongeBath”, the "Company," "we," "us", or "our"), is offering up to $500,000 worth of Crowd 

Notes of the Company (the "Securities"). Purchasers of Securities are sometimes referred to herein as "Purchasers". 

The minimum target offering is $25,000 (the "Target Amount"). This Offering is being conducted on a best efforts 

basis and the Company must reach its Target Amount of $25,000 by March 8, 2019. The Company is making 

concurrent offerings under both Regulation CF (the “Offering”) and Regulation D (the "Combined Offerings"). Unless 

the Company raises at least the Target Amount of $25,000 under the Regulation CF Offering and a total of $150,000 

under the Combined Offerings (the "Closing Amount") by March 8, 2019, no Securities will be sold in this Offering, 

investment commitments will be cancelled, and committed funds will be returned. Investors who completed the 

subscription process by March 1, 2019 will be permitted to increase their subscription amount at any time on or before 

March 8, 2019 upon Company consent. For the avoidance of doubt, no initial subscriptions from new investors will 

be accepted after March 1, 2019. The Company will accept oversubscriptions in excess of the Target Amount for the 

Offering up to $500,000 (the "Maximum Amount") on a first come, first served basis. If the Company reaches its 

Closing Amount prior to March 1, 2019, the Company may conduct the first of multiple closings, provided that the 

Offering has been posted for 21 days and that investors who have committed funds will be provided notice five 

business days prior to the close. The minimum amount of Securities that can be purchased is $1,000 per Purchaser 

(which may be waived by the Company, in its sole and absolute discretion). The offer made hereby is subject to 

modification, prior sale and withdrawal at any time. 

 

A crowdfunding investment involves risk. You should not invest any funds in this Offering unless you can 
afford to lose your entire investment. 

In making an investment decision, investors must rely on their own examination of the issuer and the terms of 
the Offering, including the merits and risks involved. These Securities have not been recommended or approved 
by any federal or state securities commission or regulatory authority. Furthermore, these authorities have not 
passed upon the accuracy or adequacy of this document. 

The U.S. Securities and Exchange Commission (the “SEC”) does not pass upon the merits of any Securities 
offered or the terms of the Offering, nor does it pass upon the accuracy or completeness of any Offering 
document or literature. 

These Securities are offered under an exemption from registration; however, the SEC has not made an 
independent determination that these Securities are exempt from registration. 

This disclosure document contains forward-looking statements and information relating to, among other 
things, the Company, its business plan and strategy, and its industry. These forward-looking statements are 
based on the beliefs of, assumptions made by, and information currently available to the Company’s 
management. When used in this disclosure document and the Company Offering materials, the words 
"estimate", "project", "believe", "anticipate", "intend", "expect", and similar expressions are intended to 
identify forward-looking statements. These statements reflect management’s current views with respect to 
future events and are subject to risks and uncertainties that could cause the Company’s action results to differ 
materially from those contained in the forward-looking statements. Investors are cautioned not to place undue 
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reliance on these forward-looking statements to reflect events or circumstances after such state or to reflect the 
occurrence of unanticipated events. 

The Company has certified that all of the following statements are TRUE for the Company in connection with this 

Offering: 

 

(1) Is organized under, and subject to, the laws of a State or territory of the United States or the District of 

Columbia; 

(2) Is not subject to the requirement to file reports pursuant to section 13 or section 15(d) of the Securities 

Exchange Act of 1934 (the “Exchange Act”) (15 U.S.C. 78m or 78o(d)); 

(3) Is not an investment company, as defined in section 3 of the Investment Company Act of 1940 (15 U.S.C. 

80a-3), or excluded from the definition of investment company by section 3(b) or section 3(c) of that Act (15 

U.S.C. 80a-3(b) or 80a-3(c)); 

(4) Is not ineligible to offer or sell securities in reliance on section 4(a)(6) of the Securities Act of 1933 (the 

“1933 Act”) (15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a); 

(5) Has filed with the SEC and provided to investors, to the extent required, any ongoing annual reports required 

by law during the two years immediately preceding the filing of this Form C; and 

(6) Has a specific business plan, which is not to engage in a merger or acquisition with an unidentified company 

or companies. 

 
Ongoing Reporting 

The Company will file a report electronically with the SEC annually and post the report on its website, no later than 

April 30, 2019. 

 

Once posted, the annual report may be reviewed by Purchasers on the Company’s website at 

https://www.spongebath.com/investors. 

 

The Company must continue to comply with the ongoing reporting requirements until: 

(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act; 

(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not 

exceed $10,000,000; 

(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders 

of record; 

(4) the Company or another party repurchases all of the Securities issued in reliance on Section 4(a)(6) of the 

1933 Act, including any payment in full of debt securities or any complete redemption of redeemable 

securities; or 

(5) the Company liquidates or dissolves its business in accordance with state law. 

 

Neither the Company nor any or its predecessors (if any) previously failed to comply with the ongoing reporting 

requirement of Regulation CF. 

 

Updates 

Updates on the status of this Offering may be found at: https://www.seedinvest.com/spongebath 

 

About this Form C 
You should rely only on the information contained in this Form C. We have not authorized anyone to provide you 

with information different from that contained in this Form C. We are offering to sell, and seeking offers to buy the 

Securities only in jurisdictions where offers and sales are permitted. You should assume that the information contained 

in this Form C is accurate only as of the date of this Form C, regardless of the time of delivery of this Form C or of 

any sale of Securities. Our business, financial condition, results of operations, and prospects may have changed since 

that date. 

 

Statements contained herein as to the content of any agreements or other document are summaries and, therefore, are 

necessarily selective and incomplete and are qualified in their entirety by the actual agreements or other documents. 

The Company will provide the opportunity to ask questions of and receive answers from the Company’s management 

concerning terms and conditions of the Offering, the Company or any other relevant matters and any additional 

reasonable information to any prospective Purchaser prior to the consummation of the sale of the Securities. 

 

This Form C does not purport to contain all of the information that may be required to evaluate the Offering and any 

recipient hereof should conduct its own independent analysis. The statements of the Company contained herein are 

based on information believed to be reliable. No warranty can be made as to the accuracy of such information or that 

circumstances have not changed since the date of this Form C. The Company does not expect to update or otherwise 

revise this Form C or other materials supplied herewith. The delivery of this Form C at any time does not imply that 



 

7  

the information contained herein is correct as of any time subsequent to the date of this Form C. This Form C is 

submitted in connection with the Offering described herein and may not be reproduced or used for any other purpose. 

 

SUMMARY  
 
The Business  
The following summary is qualified in its entirety by more detailed information that may appear elsewhere in this 

Form C and the Exhibits hereto. Each prospective Purchaser is urged to read this Form C and the Exhibits hereto in 

their entirety.  

 

SpongeBath LLC is a New York Limited Liability Company, formed on August 6, 2013.  

 

The Company is located at 23-24 28th Street, #2R, Astoria, NY 11105. 

 

The Company’s website is https://www.spongebath.com. 

 

A description of our products as well as our services, process, and business plan can be found on the Company’s 

profile page on the SI Securities, LLC (“SeedInvest”) website under https://www.seedinvest.com/spongebath and is 

attached as Exhibit C to the Form C of which this Offering Memorandum forms a part. 

 

The Offering  

Minimum amount of Crowd Note being offered $25,000 

Maximum amount of Crowd Note $500,000 

Purchase price per Security Determined in conjunction with a broker-dealer. 

Minimum investment amount per investor $1,000 

Offering deadline March 8th, 2019 

Use of proceeds 
See the description of the use of proceeds on page 14 

hereof. 

Voting Rights 
See the description of the voting rights on pages 11 and 

19.  

 

RISK FACTORS  
 
The SEC requires the Company to identify risks that are specific to its business and its financial condition. The 
Company is still subject to all the same risks that all companies in its business, and all companies in the economy, 
are exposed to. These include risks relating to economic downturns, political and economic events and 
technological developments (such as hacking and the ability to prevent hacking). Additionally, early-stage 
companies are inherently more risky than more developed companies. You should consider general risks as well as 
specific risks when deciding whether to invest. 
 
Risks Related to the Company’s Business and Industry  
 
The development and commercialization of the Company’s products and services are highly competitive. It faces 

competition with respect to any products and services that it may seek to develop or commercialize in the future. Its 

competitors include major companies worldwide. The sponge cleaner market is an emerging industry in which new 

competitors may enter.. The Company’s competitors may have significantly greater financial, technical and human 

resources and may have superior expertise in research and development and marketing approved services and thus 

may be better equipped than the Company to develop and commercialize services. These competitors also compete 

with the Company in recruiting and retaining qualified personnel and acquiring technologies. Smaller or early stage 

companies may also prove to be significant competitors, particularly through collaborative arrangements with large 

and established companies. Accordingly, the Company’s competitors may commercialize products more rapidly or 

effectively than the Company is able to, which would adversely affect its competitive position, the likelihood that its 

services will achieve initial market acceptance and its ability to generate meaningful additional revenues from its 

products and services. 
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The Company sells its products directly to consumers from its website and it also depends on third-party distributors 
for a substantial portion of its revenue. If these distributors were to cancel their distribution or reduce their purchase 

commitments, the Company’s revenue could decline significantly. As a result, the Company’s revenue could fluctuate 

materially and could be materially and disproportionately impacted by decisions of its distributors. In the future, any 

distributor may alter their purchasing patterns at any time with limited notice, or may decide not to continue to 

distribute our products at all, which could cause its revenue to decline materially and materially harm its financial 

condition and results of operations. If the Company is not able to diversify its distributors be it will be susceptible to 

risks associated with distributors concentration. 

 
The Company currently has limited revenue and may not be successful in its efforts to grow and monetize its 
product. It has limited operating capital and for the foreseeable future may be dependent upon its ability to finance 

operations from the sale of equity or other financing alternatives. There can be no assurance that the Company will be 

able to successfully raise operating capital. The failure to successfully raise operating capital, and the failure to 

effectively monetize its products, could result in bankruptcy or other event which would have a material adverse effect 

on the Company and the value of its shares. The Company has limited assets and financial resources, so such adverse 

event could put investors’ dollars at significant risk. 

 
The Company’s business model is capital intensive. The amount of capital the Company is attempting to raise in this 

Offering may not be enough to sustain the Company’s current business plan if the Company is not able to effectively 

monetize its products according to its projections. In order to achieve the Company’s near and long-term goals, the 

Company may need to procure funds in addition to the amount raised in the Offering. There is no guarantee the 

Company will be able to raise such funds on acceptable terms or at all. If the Company is not able to raise sufficient 

capital in the future, it may not be able to execute its business plan, its continued operations will be in jeopardy and it 

may be forced to cease operations and sell or otherwise transfer all or substantially all of its remaining assets, which 

could cause a Purchaser to lose all or a portion of his or her investment. 

 
The Company’s cash position is relatively weak. The Company currently has only $3,725.65 in cash balances as of 

11/30/18. This equates to roughly 1 month of runway. The Company could be harmed if it is unable to meet its cash 

demands, and the Company may not be able to continue operations if they are not able to raise additional funds. 

 
The Company has outstanding liabilities. The Company owes $61,340 in remaining payments due in 2021 and 2022. 

 
The Company may not be successful in obtaining issued patents. The Company's success depends significantly on 

their ability to obtain, maintain and protect their proprietary rights to the technologies used in their products and 

services to protect them from their potential competitors. Moreover, any patents issued to them may be challenged, 

invalidated, found unenforceable or circumvented in the future. Any intellectual enforcement efforts the Company 

seeks to undertake, including litigation, could be time-consuming and expensive and could divert management’s 

attention. 

 
The Company relies heavily on their technology and intellectual property, but they may be unable to adequately or 
cost-effectively protect or enforce their intellectual property rights, thereby weakening their competitive position 
and increasing operating costs. To protect their rights in their products and technology, they rely on a combination 

of copyright and trademark laws, patents, trade secrets, confidentiality agreements with employees and third parties, 

and protective contractual provisions. They also rely on laws pertaining to trademarks and domain names to protect 

the value of their corporate brands and reputation. Despite their efforts to protect their proprietary rights, unauthorized 

parties may copy aspects of their services or technology, obtain and use information, marks, or technology that they 

regard as proprietary, or otherwise violate or infringe their intellectual property rights. In addition, it is possible that 

others could independently develop substantially equivalent intellectual property. If they do not effectively protect 

their intellectual property, or if others independently develop substantially equivalent intellectual property, their 

competitive position could be weakened. Effectively policing the unauthorized use of their services and technology is 

time-consuming and costly, and the steps taken by them may not prevent misappropriation of their technology or other 

proprietary assets. The efforts they have taken to protect their proprietary rights may not be sufficient or effective, and 

unauthorized parties may copy aspects of their services, use similar marks or domain names, or obtain and use 

information, marks, or technology that they regard as proprietary. They may have to litigate to enforce their intellectual 

property rights, to protect their trade secrets, or to determine the validity and scope of others’ proprietary rights, which 

are sometimes not clear or may change. Litigation can be time consuming and expensive, and the outcome can be 

difficult to predict. 

 
Manufacturing or design defects, unanticipated use of our products, or inadequate disclosure of risks relating to 
the use of the products can lead to injury or other adverse events. These events could lead to recalls or safety alerts 

relating to our products (either voluntary or required by governmental authorities) and could result, in certain cases, 

in the removal of a product from the market. Any recall could result in significant costs as well as negative publicity 

that could reduce demand for our products. Personal injuries relating to the use of our products can also result in 
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product liability claims being brought against us. In some circumstances, such adverse events could also cause delays 

in new product approvals. Similarly, negligence in performing our services can lead to injury or other adverse events. 

 
The Company has not filed a Form D for its fundraising in 2016-2017. The Company filed a Form D for its 

fundraising prior to 2015. The Company then raised additional funds from a limited number of existing and new 

investors in 2016-2017 in reliance on the private placement exemption in the Securities Act of 1933. The SEC rules 

require a Form D to be filed by companies within 15 days after the first sale of securities in the offering relying on 

Regulation D. Failing to register with the SEC or get an exemption may lead to fines, the right of investors to get their 

investments back, and even criminal charges. There is a risk that a late penalty could apply. 

 
Governmental regulation and associated legal uncertainties may adversely affect the Company’s business. Many 

of the products and services that the Company offers are regulated by federal and state governments, and its ability to 

provide these products and services is and will continue to be affected by government regulations. The implementation 

of unfavorable regulations or unfavorable interpretations of existing regulations by courts or regulatory bodies could 

require the Company to incur significant compliance costs, cause the development of the affected markets to become 

impractical and otherwise have a material adverse effect on the business, results of operations and financial condition. 

In addition, its business strategy involves expansion into regions around the world, many of which have different 

legislation, regulatory environments, tax laws and levels of political stability. Compliance with foreign legal, 

regulatory or tax requirements will place demands on the Company’s time and resources, and it may nonetheless 

experience unforeseen and potentially adverse legal, regulatory or tax consequences. 

 
The Company may be unable to maintain, promote, and grow its brand through marketing and communications 
strategies. It may prove difficult for the Company to dramatically increase the number of customers that it serves or 

to establish itself as a well-known brand in the competitive cleaning and storage space. Our advertising and marketing 

materials are subject to regulatory scrutiny that may limit commercialization of our products. Additionally, the product 

may be in a market where customers will not have brand loyalty.  

 
The Company may depend on the performance of distributors and other resellers. The Company sells its products 

and third-party products in most of its major markets directly to consumers and small and mid-sized businesses, 

education, enterprise and government customers through its online store and possible future retail or pop-up retail 

stores. The Company also distributes its products through wholesalers, online retailers, national and regional retailers, 

and value-added resellers, many of whom distribute products from competing manufacturers. Many resellers have 

narrow operating margins and have been adversely affected in the past by weak economic conditions. Some resellers 

have perceived the expansion of the Company’s direct sales as conflicting with their business interests as distributors 

and resellers of the Company’s products. Such a perception could discourage resellers from investing resources in the 

distribution and sale of the Company’s products or lead them to limit or cease distribution of those products. The 

Company has invested and will continue to invest in programs to enhance reseller sales, including staffing selected 

resellers’ stores with Company employees and contractors, and improving product placement displays. These 

programs could require a substantial investment while providing no assurance of return or incremental revenue. The 

financial condition of these resellers could weaken, these resellers could stop distributing the Company’s products, or 

uncertainty regarding demand for the Company’s products could cause resellers to reduce their ordering and marketing 

of the Company’s products. 

 
The Company relies on other companies to provide manufacturing and components for their products. The 

Company depends on these manufacturers, suppliers and subcontractors to meet their contractual obligations to their 

customers and conduct their operations. Their ability to meet their obligations to their customers may be adversely 

affected if suppliers or subcontractors do not provide the agreed-upon supplies or perform the agreed-upon services 

in compliance with customer requirements and in a timely and cost-effective manner. Likewise, the quality of their 

products may be adversely impacted if companies to whom they delegate manufacture of their products, or from whom 

they acquire such items, do not provide these components which meet required specifications and perform to their and 

their customers’ expectations. The Company previously ceased distribution of its products after changes with its 

manufacturers caused the Company’s products to become unprofitable. If the Company’s manufacturers or suppliers 

alter their pricing structure, the Company may be forced to raise its prices to a point not tolerated by consumers or 

cease operations. 

 
The Company has not yet received EPA registration for its products. The Company does not expect to receive this 

registration for approximately 24 months. If the Company does not receive registration, this may have a negative 

impact on the Company’s sales and growth. The Company cannot make “public health claims” until registration is 

received. 

 
Some of the Company’s key personnel are currently engaged as consultants. As a result, certain of the Company’s 

key personnel may not devote all of their time to the business, and may from time to time serve as employees, officers, 
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directors or consultants of other companies. The Company intends to engage all key personnel as full-time employees 

when consistent with the meeting business objectives of the Company.  

 
Tod Maitland, one of the Founders, who is no longer active with the Company, still holds a significant ownership 
stake. The Company does not believe that this will prevent the Company from properly incentivizing employees with 

equity compensation. The Company is currently authorized to issue up to 13,125 units to employees, officers and 

consultants.    

 

The Company is managed by its Manager (or Managers). Although the Company is not required to have a separate 

board, boards can play a critical role in effective risk oversight. A board helps ensure that management’s actions are 

consistent with corporate strategy, reflective of the culture of the business, and in line with the organization’s risk 

tolerance. There is no guarantee that the Company will have a separate board. 

 

The Company does not have an employment contract in place. Employment agreements typically provide protections 

to the Company in the event of the employee’s departure. As a result, if employees were to leave the Company, the 

Company might not have any ability to prevent their direct competition, or have any legal right to intellectual property 

created during their employment. There is no guarantee that an employment agreement will be entered into. 

 

Risks Related to the Securities  
 

The Crowd Notes will not be freely tradable until one year from the initial purchase date. Although the Crowd 
Notes may be tradable under federal securities law, state securities regulations may apply and each Purchaser 
should consult with his or her attorney. You should be aware of the long-term nature of this investment. There is not 

now and likely will not be a public market for the Crowd Notes. Because the Crowd Notes have not been registered 

under the 1933 Act or under the securities laws of any state or non-United States jurisdiction, the Crowd Notes have 

transfer restrictions under Rule 501 of Regulation CF. It is not currently contemplated that registration under the 1933 

Act or other securities laws will be effected. Limitations on the transfer of the Crowd Notes may also adversely affect 

the price that you might be able to obtain for the Crowd Notes in a private sale. Purchasers should be aware of the 

long-term nature of their investment in the Company. Each Purchaser in this Offering will be required to represent 

that it is purchasing the Securities for its own account, for investment purposes and not with a view to resale or 

distribution thereof. 

 

We are selling convertible notes that will convert into shares or result in payment in limited circumstances. These 

notes only convert or result in payment in limited circumstances. If the Crowd Notes reach their maturity date, 

investors (by a decision of the Crowd Note holders holding a majority of the principal amount of the outstanding 

Crowd Notes) will either (a) receive payment equal to the total of their purchase price plus outstanding accrued 

interest, or (b) convert the Crowd Notes into shares of the Company’s most senior class of preferred stock, and if no 

preferred stock has been issued, then shares of Company’s common stock, or if no common stock is issued into Class 

C Units of the Company. If there is a merger, buyout or other corporate transaction that occurs before a qualified 

equity financing, investors will receive a payment of the greater of their purchase price plus accrued interest or the 

amount of preferred shares (or such securities being offered in such financing) they would have been able to purchase 

using the valuation cap. If there is a qualified equity financing (an initial public offering registered under the 1933 Act 

or a financing using preferred shares), the notes will convert into a yet to-be-determined class of preferred stock. If 

the notes convert because they have reached their maturity date, the notes will convert based on a $5,000,000 valuation 

cap. If the notes convert due to a qualified equity financing, the notes will convert at a discount of 20%, or based on 

a $5,000,000 valuation cap. This means that investors would be rewarded for taking on early risk compared to later 

investors. Outside investors at the time of conversion, if any, might value the Company at an amount well below the 

$5,000,000 valuation cap, so you should not view the $5,000,000 as being an indication of the Company’s value.  

 

We have not assessed the tax implications of using the Crowd Note. The Crowd Note is a type of debt security. As 

such, there has been inconsistent treatment under state and federal tax law as to whether securities like the Crowd 

Note can be considered a debt of the Company, or the issuance of equity. Investors should consult their tax advisers. 

 

The Crowd Note contains dispute resolution provisions which limit your ability to bring class action lawsuits or 
seek remedy on a class basis. By purchasing a Crowd Note this Offering, you agree to be bound by the dispute 

resolution provisions found in Section 8 of the Crowd Note. Those provisions apply to claims regarding this Offering, 

the Crowd Notes and possibly the securities into which the Crowd Note are convertible. Under those provisions, 

disputes under the Crowd Note will be resolved in arbitration conducted in Delaware. Further, those provisions may 

limit your ability to bring class action lawsuits or similarly seek remedy on a class basis.  

 

You may have limited rights. The Company has not yet authorized preferred stock, and there is no way to know what 

voting rights those securities will have. In addition, as an investor in the Regulation CF offering you will be considered 
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a Non-Major Investor (as defined below) under the terms of the notes offered, and therefore, you have more limited 

information rights.  

 

You will be bound by an investor proxy agreement which limits your voting rights. As a result of purchasing the 

notes, all Non-Major Investors (including all investors investing under Regulation CF) will be bound by an investor 

proxy agreement. This agreement will limit your voting rights and at a later time may require you to convert your 

future preferred shares into common shares without your consent. Non-Major Investors will be bound by this 

agreement, unless Non-Major Investors holding a majority of the principal amount outstanding of the Crowd Notes 

(or majority of the shares of the preferred equity the notes will convert into) held by Non-Major Investors vote to 

terminate the agreement. 

 

A majority of the Company is owned by a small number of owners. Prior to the Offering, the Company’s current 

owners of 20% or more of the Company’s outstanding voting securities beneficially own up to 64.47% of the 

Company’s voting securities. Subject to any fiduciary duties owed to our other owners or investors under New York 

law, these owners may be able to exercise significant influence over matters requiring owner approval, including the 

election of directors or managers and approval of significant Company transactions, and will have significant control 

over the Company’s management and policies. Some of these persons may have interests that are different from yours. 

For example, these owners may support proposals and actions with which you may disagree. The concentration of 

ownership could delay or prevent a change in control of the Company or otherwise discourage a potential acquirer 

from attempting to obtain control of the Company, which in turn could reduce the price potential investors are willing 

to pay for the Company. In addition, these owners could use their voting influence to maintain the Company’s existing 

management, delay or prevent changes in control of the Company, or support or reject other management and board 

proposals that are subject to owner approval. 

 
BUSINESS  
 
Description of the Business  
 

A New Category in Consumer Goods 

 

SpongeBath is a patented and patent-pending product that solves the “dirty sponge” problem. SpongeBath aims to be 

a staple on every kitchen countertop with its mission to make homes and businesses cleaner and safer. 

 

The Dirty Kitchen Sponge Problem 

 

Sponges are the dirtiest item in the home – as much as 200,000 times dirtier than a toilet seat. They harbor bacteria 

and provide an environment for germs to grow rapidly. The notorious smelly sponge is loaded with dangerous bacteria. 

Sponges spread germs and cross-contaminate surfaces, contributing to food-borne illnesses. 

 

The SpongeBath Solution 

 

SpongeBath is an effective, sleek, and convenient solution to the “dirty smelly sponge” problem. Using our patent-

pending Concentrated Cleaning Solution, SpongeBath freshens, cleans, and sanitizes your kitchen sponge while it’s 

being stored – out of sight and in style. SpongeBath is an elegantly designed product – eco-friendly, convenient, and 

a welcome addition to any home or business kitchen. 

 

Proof of Concept & Sell-Through 

 

The Company had a very successful launch of its "first generation" SpongeBath in over 1,025 Bed Bath & Beyond 

stores across the US, Canada, and Puerto Rico. After two years of research and development, the new and improved 

SpongeBath is now available for sale from the Company’s website, Amazon Prime, and other online retailers, such as 

Wayfair and Houzz.  

 

Extensible Product Lines 

 

Beyond SpongeBath’s cleaning sponge holder, there will be an extensible product line. Our all natural patent-pending 

cleaning formula is versatile and can be used in a multitude of applications, and will be sold as a safe, fast-acting, 

odorless, disinfectant spray for residential and commercial use. Additional products and related lines are in 

development to build out the SpongeBath brand.   

 
Business Plan  
 

Patented Cleaning Method 
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SpongeBath patented the Cleaning of Sponges. The key to SpongeBath’s effectiveness is our “paddle action” 

technology that draws the Cleaning Solution deep into the micro-crevices of the sponge. The user simply places the 

sponge between the paddles, squeezes and submerges the sponge in the Cleaning Solution. Releasing the paddles 

while submerged draws the Cleaning Solution deep into the interior micro-crevices of the sponge. 

 

Sponges then soak in our powerful, patent-pending cleaning solution while they are being stored (like combs in 

Barbicide), so sponges are continuously cleaned while not being used. With SpongeBath, you will have a fresh, clean 

sponge when you reach for it. 

 

Other methods of cleaning sponges don’t solve the problem. They can be ineffective, impractical, and inconvenient. 

They offer “periodic” cleaning for a temporary fix. In addition, other sponge holders are dirty and can re-contaminate 

new or clean sponges.  

 

Our Patent-Pending Cleaning Solution 

 

SpongeBath's proprietary cleaning formula is made from pure, food-grade ingredients without harsh chemicals, 

parabens, or fragrances. It is odor-free and safe for people and the environment when used as directed. It is 

independently tested to kill ≥99.9% of dangerous bacteria like E.coli and Staph. 

 

SpongeBath kills ≥99.9% of odor-causing bacteria, eliminates odors, cleans & freshens sponges, removes grease and 

mold stains and dissolves soap scum. 

 

Competitive Advantage 

 

SpongeBath patented a method to clean sponges. It is specifically designed to clean kitchen sponges and keep them 

clean. We have not found any direct competitors. Our 6 utility and design patents issued (with other utility and formula 

patents pending in the US and worldwide) provide a strong barrier to competition.  

 

Business Model 

 

Customers initially purchase the SpongeBath Starter Kit that includes the sponge holder and one bottle of Concentrated 

Cleaning Solution (a 2 month supply). Thereafter, they purchase additional bottles of Cleaning Solution. 

 

Our "Razor and Blade" financial model generates revenue with excellent margins from both the initial purchase of the 

SpongeBath Starter Kit (the “razor”) and ongoing revenue from recurring sales of Concentrated Cleaning Solution 

(the “blade”). 

 

SpongeBath is currently available in a high gloss white, with additional colors in the pipeline. The Company also sells 

its premium cellulose sponges and a sink mounting bracket to enable SpongeBath to be attached securely inside a 

sink. 

 

Subscription 

 

For additional convenience, akin to the Dollar Shave Club, customers can subscribe for automatic delivery of the 

Cleaning Solution with free shipping under the continuity purchase program. 

 

Made in the USA 

 

SpongeBath is manufactured and assembled in the USA with durable, high-quality materials and solid engineering. 

High-grade premium stainless steel components, high gloss lacquer resin, premium rubber grips, and non-slid feet, it 

resists rust and discoloration and is designed to stand up to heavy use. 

 

For Any Home or Business/Communal Kitchen 

 

With its elegant design and compact footprint, SpongeBath can be used in all kitchens. SpongeBath helps keeps the 

kitchen sink area neat and organized. It can be placed on a countertop or mounted securely inside a sink with our sink-

mounting bracket and works with standard size and scrubber sponges. 

 
The Company’s Products and/or Services  
 

Product / Service Description Current Market 
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Sponge Holder & Cleaner Multi-purpose sponge holder that 

cleans and stores kitchen sponges 

using a proprietary cleaning solution.  

U.S. 

 

Competition  
The markets in which our products are sold are highly competitive. Our products compete against similar products of 

many large and small companies, including well-known global competitors. In many of the markets and industry 

segments in which we sell our products, we compete against other branded products as well as retailers’ private-label 

brands. Product quality, performance, value and packaging are also important differentiating factors. 

 

Customer Base  
Our initial target market will focus on residential and communal kitchen customers who make neat, tidy, and clean 

kitchens a priority, are concerned about the safety of their family and community, especially children, are interested 

in food preparation / household cleaning, and are environmentally conscious, avoiding harsh/toxic chemicals and 

minimizing waste.  

 
Intellectual Property  
The Company is dependent on the following intellectual property:  

 
Trademarks 

Application or 
Registration # 

Goods / Services Mark File Date Grant Date Coun
try 

4633302 Apparatus for disinfecting 

sponges for household and 

industrial use 

SPONGEBATH May 16, 

2013 

November 4, 

2014 

US 

  
 
Provisional Patent Applications 
The Company has filed the following provisional patent applications. The filing of a provisional patent application in 

no way guarantees that the patent will be issued.   
  

 

Application or Registration # Title File Date Country/Orga
nization 

PCT/US18/41864 Cleaning and Antimicrobial 

Composition 

July 14, 2017 International 

2 01590000962.5 

 

Sponge Cleaning and 

Disinfecting Device 

September 15, 2015 China 

15842353.3  Sponge Cleaning and 

Disinfecting Device 

September 15, 2015 Europe 

2,998,851 Sponge Cleaning and 

Disinfecting Device 

September 15, 2015 Canada 

 
Patents 
The Company has the following issued patents: 
  

Application or Registration # Title File Date Country/ 
Organization 

7,892,485 B1 Cleaning of Sponges February 22, 2011 US 

10,154,770 B2 Sponge Cleaning and 

Disinfecting Device 

December 18, 2018 US 

US D783,913 S Sponge Cleaning & 

Disinfecting Device 

April 11, 2017 US 

US D795,516 S Sponge Cleaning & 

Disinfecting Device 

August 22, 2017 US 

161117 Sponge Cleaning & 

Disinfecting Device 

December 22, 2015 Canada 

002642090-0001-0002 Sponge Cleaning & 

Disinfecting Device 

February 2, 2015 Europe 

 

Litigation  
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None. 

 
USE OF PROCEEDS  
We will adjust roles and tasks based on the net proceeds of the Offering. We plan to use these proceeds as described 

below.  

 

Offering Expenses 
The use of proceeds for expenses related to the Combined Offering is as follows: 

● If the Company raises the Target Amount, it will use 47.50% of the proceeds, or $11,750, towards offering 

expenses; 

● If the Company raises the Closing Amount, it will use 14.17% of the proceeds, or $21,250, towards offering 

expenses; and 

● If the Company raises the Maximum Amount, it will use 9.50% of the proceeds, or $47,500, towards offering 

expenses 

 

The proceeds remaining after meeting offering expenses will be used as follows: 

Use of Proceeds % if Target Amount 
Raised 

% if Closing Amount 
Raised 

% if Maximum Amount 
Raised 

Manufacturing 25% 25% 25% 

Marketing 30% 30% 35% 

Employees 20% 20% 20% 

G&A 10% 10% 5% 

Product Development 15% 15% 15% 

 

The above table of the anticipated use of proceeds is not binding on the Company and is merely a description of its 

current intentions. 

 

We reserve the right to change the above use of proceeds if management believes it is in the best interests of the 

Company. 

 

DIRECTORS, OFFICERS, AND MANAGERS  
 

The directors, officers, and managers of the Company are listed below along with all positions and offices held at the 

Company and their principal occupation and employment responsibilities for the past three (3) years. 

 

Name Positions and Offices Held at the 
Company 

Principal Occupation and 
Employment Responsibilities for 

the Last Three (3) Years 
Matthew Flannery CEO (Aug 2013 – Present) CEO, SpongeBath (Aug 2013 – 

Present) 

Susette Franklin COO (July 2016 – Present) COO, SpongeBath (July 2016 – 

Present) 

 

Indemnification 

Indemnification is authorized by the Company to managers, officers or controlling persons acting in their professional 

capacity pursuant to New York law. Indemnification includes expenses such as attorney’s fees and, in certain 

circumstances, judgments, fines and settlement amounts actually paid or incurred in connection with actual or 

threatened actions, suits or proceedings involving such person, except in certain circumstances where a person is 

adjudged to be guilty of gross negligence or willful misconduct, unless a court of competent jurisdiction determines 

that such indemnification is fair and reasonable under the circumstances. 

 

Employees  
The Company currently has employees in New York. 

 

CAPITALIZATION AND OWNERSHIP  
 
Capitalization  
 
The Company has issued the following outstanding Securities: 

 

Type of 
security 

Amount 
outstanding 

Voting rights How this 
security may 

Percentage 
ownership of 

Other material 
terms 
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limit, dilute, or 
qualify the 
Securities 

issues pursuant 
to this Offering 

the Company 
by the holders 

of such 
securities prior 
to the Offering 

Class A 65,675 N/A N/A 64.47% N/A 

Class B 7,750 N/A N/A 7.61% N/A 

Class C 28,450 N/A N/A 27.93% N/A 

 

The Company has the following debt outstanding:  

 

 

Type of 
debt 

Name of 
creditor 

Amount 
outstanding 

Interest rate 
and 

payment 
schedule 

Amortization 
schedule 

Describe 
any 

collateral 
or security 

Maturity 
date 

Other 
material 

terms 

Loan Bryan 

Fingeroot 

$10,000 10% N/A None May 24, 

2021 

N/A 

Loan Beyond 

Enterprises 

LLC 

$16,340 12% 60 months Personal 

Guarantee 

by 

Matthew 

Flannery 

October 1, 

2022 

N/A 

Loan John 

Penotti 

$5,000 10% N/A None September 

21, 2021 

N/A 

Loan Susette 

Franklin 

25,000 10% N/A None October 

31, 2021 

N/A 

Loan Michael 

Young 

$5,000 10% N/A None September 

21, 2001 

N/A 

 

Ownership  
A majority of the Company is owned by a few individuals. Those individuals are Matthew Flannery and Tod Maitland. 

 

Below are the beneficial owners of 20% percent or more of the Company’s outstanding voting equity securities, 

calculated on the basis of voting power, are listed along with the amount they own. 

 

 

Name Number and type/class of security 
held 

Percentage ownership 

Matthew Flannery 35,440; Class A 34.79% 

Tod Maitland 30,235; Class A 29.68% 

 

 

FINANCIAL INFORMATION  

 
Please see the financial information listed on the cover page of this Form C and attached hereto in addition to 
the following information. Financial statements are attached hereto as Exhibit B. 
 

Operations  
SpongeBath LLC (“the Company”) is a limited liability company organized on August 6, 2013 under the laws of the 

State of New York, and headquartered in New York, New York. The Company manufactures and markets its flagship 

product, SpongeBath: a multi-purpose sponge holder that freshens, cleans, and kills odor-bacteria in your kitchen 

sponge while it's being stored. 

 
Liquidity and Capital Resources  
The proceeds from the Offering are essential to our operations. We plan to use the proceeds as set forth above under 

"Use of Proceeds", which is an indispensable element of our business strategy. The Offering proceeds will have a 

beneficial effect on our liquidity, as we have approximately $3,725.65 in cash on hand as of 11/30/2018 which will 

be augmented by the Offering proceeds and used to execute our business strategy. 

 

The Company currently does not have any additional outside sources of capital other than the proceeds from the 

Combined Offerings. 
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Capital Expenditures and Other Obligations  
The Company does not intend to make any material capital expenditures in the future. 
 

Trends and Uncertainties  
After reviewing the above discussion of the steps the Company intends to take, potential Purchasers should consider 

whether achievement of each step within the estimated time frame is realistic in their judgment. Potential Purchasers 

should also assess the consequences to the Company of any delays in taking these steps and whether the Company 

will need additional financing to accomplish them. 

 

The financial statements are an important part of this Form C and should be reviewed in their entirety. The financial 

statements of the Company are attached hereto as Exhibit B. 

 

Valuation 

 

Before making an investment decision, you should carefully consider this valuation and the factors used to reach such 

valuation. Such valuation may not be accurate and you are encouraged to determine your own independent value of 

the Company prior to investing. 

 

As discussed in "Dilution" below, the valuation will determine the amount by which the investor’s stake is diluted 

immediately upon investment. An early-stage company typically sells its shares (or grants options over its shares) to 

its founders and early employees at a very low cash cost, because they are, in effect, putting their "sweat equity" into 

the Company. When the Company seeks cash investments from outside investors, like you, the new investors typically 

pay a much larger sum for their shares than the founders or earlier investors, which means that the cash value of your 

stake is immediately diluted because each share of the same type is worth the same amount, and you paid more for 

your shares (or the notes convertible into shares) than earlier investors did for theirs. 

 

There are several ways to value a company. None of them is perfect and all of them involve a certain amount of 

guesswork. The same method can produce a different valuation if used by a different person. 

 

Liquidation Value - The amount for which the assets of the Company can be sold, minus the liabilities owed, e.g., the 

assets of a bakery include the cake mixers, ingredients, baking tins, etc. The liabilities of a bakery include the cost of 

rent or mortgage on the bakery. However, this value does not reflect the potential value of a business, e.g. the value 

of the secret recipe. The value for most startups lies in their potential, as many early stage companies do not have 

many assets (they probably need to raise funds through a securities offering in order to purchase some equipment). 

 

Book Value - This is based on analysis of the Company’s financial statements, usually looking at the Company’s 

balance sheet as prepared by its accountants. However, the balance sheet only looks at costs (i.e. what was paid for 

the asset), and does not consider whether the asset has increased in value over time. In addition, some intangible assets, 

such as patents, trademarks or trade names, are very valuable but are not usually represented at their market value on 

the balance sheet. 

 

Earnings Approach - This is based on what the investor will pay (the present value) for what the investor expects to 

obtain in the future (the future return), taking into account inflation, the lost opportunity to participate in other 

investments, the risk of not receiving the return. However, predictions of the future are uncertain and valuation of 

future returns is a best guess. 

 

Different methods of valuation produce a different answer as to what your investment is worth. Typically liquidation 

value and book value will produce a lower valuation than the earnings approach. However, the earnings approach is 

also most likely to be risky as it is based on many assumptions about the future, while the liquidation value and book 

value are much more conservative. 

 

Future investors (including people seeking to acquire the Company) may value the Company differently. They may 

use a different valuation method, or different assumptions about the Company’s business and its market. Different 

valuations may mean that the value assigned to your investment changes. It frequently happens that when a large 

institutional investor such as a venture capitalist makes an investment in a company, it values the Company at a lower 

price than the initial investors did. If this happens, the value of the investment will go down. 

 

Previous Offerings of Securities 
We have made the following issuances of securities within the last three years:  
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Previous 
Offering 

Date of 
Previous 
Offering 

Offering 
Exemption 

Relied Upon 

Type of 
Securities 
Offered 

Amount of 
Securities Sold 

Use of Proceeds 
of the Previous 

Offering 
Class C September 27, 

2017 

Regulation D Class C Units $365,000 Engineering, 

Manufacturing, 

Inventory, 

R&D, 

Intellectual 

Property, and 

Operations 

 

 
 
THE OFFERING AND THE SECURITIES  
 
The Securities Offered in this Offering 
 
The following description is a brief summary of the material terms of the Securities being offered and is qualified in 

its entirety by the terms contained in the Crowd Notes. 

 

The Crowd Notes sold in this Offering will convert in the following circumstances: 

 

● If a "corporate transaction" (such as the sale of the Company) occurs prior to a "qualified equity financing" 

(which is a preferred stock financing raising of not less than $1,000,000). 

● Once a "qualified equity financing" occurs, the notes thereafter will automatically convert into the shares of 

preferred stock sold in the qualified equity financing. 

● If the maturity date is reached, the note holders will have the option, by decision of the majority outstanding 

note holders, to convert into the Company’s most senior class of preferred stock, and if no preferred stock 

has been issued, then shares of the Company’s common stock, and if no preferred stock has been issued, into 

Class C Units. 

 

The price at which the Crowd Notes sold in this Offering will convert will be:  

 

● At a discount of 20% to the price in the qualified equity financing, subject to a $5,000,000 valuation cap, if 

the conversion takes place after the qualified equity financing; 

● If conversion takes place prior to a qualified equity financing due to a corporate transaction, the greater of 

the outstanding principal plus accrued interest of the Crowd Notes, or the amount of stock the Crowd Notes 

would convert into under the valuation cap; or 

● If conversion takes place prior to a qualified equity financing because the maturity date has been reached, 

subject to a $5,000,000 valuation cap. 

 

Until the earlier of the qualified equity financing or the corporate transaction, the Crowd Notes accrue at an annual 

interest rate of 6%. 

 

The securities into which the Crowd Notes in this Offering will convert may have more limited voting and information 

rights than those to be issued to Major Investors on conversion. 

 
Our Target Amount for this Offering to investors under Regulation Crowdfunding is $25,000. 

 

Additionally, we have set a minimum Closing Amount of $150,000 between our Combined Offerings under 

Regulation Crowdfunding and Regulation D, which we will need to meet before the Offering may close.  

 

The minimum investment in this Offering is $1,000. SeedInvest Auto Invest participants have a lower investment 

minimum in this offering of $200. Investments of $20,000 or greater will only be accepted through the Regulation D 

offering. 

 

All Non-Major Investors of Crowd Notes will be bound by an investor proxy agreement.  This agreement will limit 

your voting rights and at a later time may require you to convert your future preferred shares into common shares 

without your consent. Non-Major Investors will be bound by this agreement, unless Non-Major Investors holding a 

majority of the principal amount outstanding of the Crowd Notes (or majority of the shares of the preferred equity the 

notes will convert into) held by Non-Major Investors vote to terminate the agreement. 
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Securities Sold Pursuant to Regulation D 
The Company is selling securities in a concurrent offering to accredited investors under Rule 506(c) under the 1933 

Act at the same time as this Offering under Regulation Crowdfunding (together, the "Combined Offerings"). 

 

The Crowd Notes in the Regulation D offering convert under similar terms to the Crowd Notes in this offering. 

However, investors who invest $50,000 or greater will be considered "Major Investors" under the Crowd Note. Major 

Investors will be entitled to greater information rights than Non-Major Investors in the Combined Offerings. In the 

future, Major Investors may also be entitled to greater voting rights than their non-major counterparts. 

 

Classes of Securities of the Company 
 

The Company is a currently a limited liability company with three classes of Securities: Class A Units, Class B Units, 

and Class C Units, as described in the Company’s Amended and Restated Operating Agreement.  
 

Dividend Rights 
Yes 

 

 
 
Voting Rights 
Shareholders of the Company have no direct voting rights, other than those required under law or otherwise provided 

in the Amended and Restated Operating Agreement. 

 

Distributions of Net Cash Flow 
The Company will, as determined by the Managers in their discretion, make distributions of net cash flow to the 

shareholders of the Company each fiscal year as set forth in the Amended and Restated Operating Agreement. Until 

all Class C shareholders have received their capital contributions returned in full, net cash flow that is distributed to 

shareholders will be distributed (i) 50% to Class C shareholders and (ii) 50% to Class A and Class B shareholders. 

This higher distribution percentage to Class C shareholders continues until each Class C shareholder has received net 

cash flow equal to its respective capital contribution. Thereafter, net cash flow shall be distributed to shareholders pro 

rata in proportion to their respective units. 

 
Right to Receive Liquidation Distributions 
Yes.  

 

Rights and Preferences 
Shareholders in the Company have a pre-emptive right, but not the obligation, to participate in future equity financings 

of the Company (if any) to maintain their respective pro rata portion of units following such issuance, except under 

specified circumstances, as set forth in the Amended and Restated Operating Agreement.  

 

Dilution  
Even once the Crowd Note convert into preferred or common equity securities or units, as applicable, the investor’s 

stake in the Company could be diluted due to the Company’s issuing additional shares. In other words, when the 

Company issues more shares (or additional equity interests), if you do not exercise your pre-emptive right, the 

percentage of the Company that you own will go down, even though the value of the Company may go up. You will 

own a smaller piece of a larger company. This increase in number of shares outstanding could result from a stock 

offering (such as an initial public offering, another crowdfunding round, a venture capital round or angel investment), 

employees exercising stock options, or by conversion of certain instruments (e.g. convertible bonds, preferred shares 

or warrants) into stock. 

 

If a company decides to issue more shares, an investor could experience value dilution, with each share being worth 

less than before, and control dilution, with the total percentage an investor owns being less than before. There may 

also be earnings dilution, with a reduction in the amount earned per share (though this typically occurs only if the 

company offers dividends, and most early stage companies are unlikely to offer dividends, preferring to invest any 

earnings into the company). 

 

The type of dilution that hurts early-stage investors mostly occurs when a company sells more shares in a "down 

round," meaning at a lower valuation than in earlier offerings. An example of how this might occur is as follows 

(numbers are for illustrative purposes only): 

● In June 2014 Jane invests $20,000 for shares that represent 2% of a company valued at $1 million. 
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● In December, the company is doing very well and sells $5 million in shares to venture capitalists on a 

valuation (before the new investment) of $10 million. Jane now owns only 1.3% of the company but her stake 

is worth $200,000. 

● In June 2015, the company has run into serious problems and in order to stay afloat it raises $1 million at a 

valuation of only $2 million (the "down round"). Jane now owns only 0.89% of the company and her stake 

is worth only $26,660. 

 

This type of dilution might also happen upon conversion of convertible notes into shares. Typically, the terms of 

convertible notes issued by early-stage companies provide that in the event of another round of financing, the holders 

of the convertible notes get to convert their notes into equity at a "discount" to the price paid by the new investors, 

i.e., they get more shares than the new investors would for the same price. Additionally, convertible notes may have 

a "price cap" on the conversion price, which effectively acts as a share price ceiling. Either way, the holders of the 

convertible notes get more shares for their money than new investors. In the event that the financing is a "down round" 

the holders of the convertible notes will dilute existing equity holders, and even more than the new investors do, 

because they get more shares for their money. 

 

If you are making an investment expecting to own a certain percentage of the Company or expecting each share to 

hold a certain amount of value, it’s important to realize how the value of those shares can decrease by actions taken 

by the Company. Dilution can make drastic changes to the value of each share, ownership percentage, voting control, 

and earnings per share. 

 

Tax Matters  
 
EACH PROSPECTIVE PURCHASER SHOULD CONSULT WITH HIS OWN TAX AND ERISA ADVISOR 
AS TO THE PARTICULAR CONSEQUENCES TO THE PURCHASER OF THE PURCHASE, 
OWNERSHIP AND SALE OF THE PURCHASER’S SECURITIES, AS WELL AS POSSIBLE CHANGES 
IN THE TAX LAWS.  

Transfer Agent  
We have selected VStock Transfer, LLC, an SEC-registered securities transfer agent, to act as our transfer agent upon 

conversion of the Crowd Notes. 

 
Restrictions on Transfer  
Any Securities sold pursuant to Regulation CF being offered may not be transferred by any Purchaser of such 

Securities during the one-year holding period beginning when the Securities were issued, unless such Securities are 

transferred: 1) to the Company, 2) to an accredited investor, as defined by Rule 501(a) of Regulation D promulgated 

under the 1933 Act, 3) as part of an IPO or 4) to a member of the family of the Purchaser or the equivalent, to a trust 

controlled by the Purchaser, to a trust created for the benefit of a member of the family of the Purchaser or the 

equivalent, or in connection with the death or divorce of the Purchaser or other similar circumstances. "Member of 

the family" as used herein means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal 

equivalent, sibling, mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships. Remember 

that although you may legally be able to transfer the Securities, you may not be able to find another party willing to 

purchase them.  You will also not be able to transfer the Securities without the Company’s consent if the Company 

reasonably determines that you are a competitor or an officer, employee, director or holder of more than 10% of a 

competitor of the Company. 

 

In addition to the foregoing restrictions, prior to making any transfer of the Securities or any Securities into which 

they are convertible, such transferring Purchaser must either make such transfer pursuant to an effective registration 

statement filed with the SEC or provide the Company with an opinion of counsel stating that a registration statement 

is not necessary to effect such transfer. 

 

Other Material Terms  
The Company does not have the right to repurchase the Securities. The Securities do not have a stated return or 

liquidation preference. 

 

Related Person Transactions  
From time to time the Company may engage in transactions with related persons. Related persons are defined as any 

manager, director, or officer of the Company; any person who is the beneficial owner of 10 percent or more of the 

Company’s outstanding voting equity securities, calculated on the basis of voting power; any promoter of the 

Company; any immediate family member of any of the foregoing persons or an entity controlled by any such person 

or persons. 

 

The Company has conducted the following transactions with related persons: 
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During 2017 and 2016, the Company was advanced funds from its Chief Operating Officer to fund operations. These 

advances are noninterest bearing and carry no interest rate. The Chief Operating Officer advanced amounts of $5,000 

and $12,000 during the years ended December 31, 2017 and 2016, respectively. During the year ended December 31, 

2017, $10,000 of these advances were converted into 204 Class C membership units. There was no gain or loss 

resulting from the conversion. The Company also repaid $2,000 during the year ended December 31, 2017. At 

December 31, 2017 and 2016, outstanding advances payable to related parties totaled $15,000 and $12,000, 

respectively. In December 2018, the $15,000 of advances, plus an additional $10,000 that was advanced subsequent 

to year end, were converted into a promissory note payable with a principal balance of $25,000, and provisions similar 

to those disclosed in Note 11 below. 

 
Conflicts of Interest  
The Company has engaged in the following transactions or relationships, which may give rise to a conflict of interest 

with the Company, its operations and its security holders: None. 

 

OTHER INFORMATION  
 

Bad Actor Disclosure  
None. 

 
SEEDINVEST INVESTMENT PROCESS  
 
Making an Investment in the Company 
 
How does investing work? 
When you complete your investment on SeedInvest, your money will be transferred to an escrow account where an 

independent escrow agent will watch over your investment until it is accepted by the Company. Once the Company 

accepts your investment, and certain regulatory procedures are completed, your money will be transferred from the 

escrow account to the Company in exchange for your Crowd Note. At that point, you will be an investor in the 

Company. 

 

SeedInvest Regulation CF rules regarding the investment process: 
● Investors may cancel an investment commitment until 48 hours prior to the deadline identified in the issuer’s 

Offering materials; 

● The intermediary will notify investors when the target offering amount has been met; 

● The Company is making concurrent offerings under both Regulation CF and Regulation D and unless the 

Company raises at least the target amount under the Regulation CF Offering and the closing amount under 

both offerings, it will not close this Offering; 

● If an issuer reaches a target offering amount and the closing amount prior to the deadline identified in its 

offering materials, it may close the Offering early if it provides notice about the new Offering deadline at 

least five business days prior to such new Offering deadline; 

● If there is a material change and an investor does not reconfirm his or her investment commitment, the 

investor’s investment commitment will be cancelled and the committed funds will be returned; 

● If an issuer does not reach both the target offering amount and the closing offering amount prior to the 

deadline identified in its offering materials, no Securities will be sold in the Offering, investment 

commitments will be cancelled and committed funds will be returned; and 

● If an investor does not cancel an investment commitment before the 48-hour period prior to the Offering 

deadline, the funds will be released to the issuer upon closing of the Offering and the investor will receive 

Securities in exchange for his or her investment. 

 

What will I need to complete my investment? 
To make an investment you will need the following information readily available: 

1. Personal information such as your current address and phone number 

2. Employment and employer information 

3. Net worth and income information 

4. Social Security Number or government-issued identification 

5. ABA bank routing number and checking account number 

 
What is the difference between preferred equity and a convertible note? 
Preferred equity is usually issued to outside investors and carries rights and conditions that are different from that of 

common stock. For example, preferred equity may include rights that prevent or minimize the effects of dilution or 

grants special privileges in situations when the Company is sold. 
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A convertible note is a unique form of debt that converts into equity, usually in conjunction with a future financing 

round. The investor effectively loans money to the Company with the expectation that they will receive equity in the 

Company in the future at a discounted price per share when the Company raises its next round of financing. To learn 

more about startup investment types, check out "How to Choose a Startup Investment" in the SeedInvest Academy. 

 

How much can I invest? 
An investor is limited in the amount that he or she may invest in a Regulation Crowdfunding Offering during any 12-

month period: 

● If either the annual income or the net worth of the investor is less than $107,000, the investor is limited to 

the greater of $2,000 or 5% of the lesser of his or her annual income or net worth. 

● If the annual income and net worth of the investor are both equal to or greater than $107,000, the investor is 

limited to 10% of the lesser of his or her annual income or net worth, to a maximum of $107,000. Separately, 

the Company has set a minimum investment amount. 

 

How can I (or the Company) cancel my investment? 
For Offerings made under Regulation Crowdfunding, you may cancel your investment at any time up to 48 hours 

before a closing occurs or an earlier date set by the Company. You will be sent a reminder notification approximately 

five days before the closing or set date giving you an opportunity to cancel your investment if you had not already 

done so. Once a closing occurs, and if you have not cancelled your investment, you will receive an email notifying 

you that your Securities have been issued. If you have already funded your investment, let SeedInvest know by 

emailing cancellations@seedinvest.com. Please include your name, the Company’s name, the amount, the investment 

number, and the date you made your investment. 

 

After My Investment 
 
What is my ongoing relationship with the Company? 
You are an investor in the Company, you do own securities after all! But more importantly, companies that have raised 

money via Regulation Crowdfunding must file information with the SEC and post it on their website on an annual 

basis. Receiving regular company updates is important to keep investors educated and informed about the progress of 

the Company and their investments. This annual report includes information similar to the Company’s initial Form C 

filing and key information that a company will want to share with its investors to foster a dynamic and healthy 

relationship. 

 

In certain circumstances a company may terminate its ongoing reporting requirements if: 

(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act; 

(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not 

exceed $10,000,000; 

(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders 

of record; 

(4) the Company or another party repurchases all of the Securities issued in reliance on Section 4(a)(6) of the 

1933 Act, including any payment in full of debt securities or any complete redemption of redeemable 

securities; or 

(5) the Company liquidates or dissolves its business in accordance with state law. 

 

However, regardless of whether a company has terminated its ongoing reporting requirements per SEC rules, 

SeedInvest works with all companies on its platform to ensure that investors are provided quarterly updates. These 

quarterly reports will include information such as: (i) quarterly net sales, (ii) quarterly change in cash and cash on 

hand, (iii) material updates on the business, (iv) fundraising updates (any plans for next round, current round status, 

etc.), and (v) any notable press and news. 

 

How do I keep track of this investment? 
You can return to SeedInvest at any time to view your portfolio of investment and obtain a summary statement. In 

addition to monthly account statements, you may also receive periodic updates from the Company about its business. 

 

Can I get rid of my Securities after buying them? 
Securities purchased through a Regulation Crowdfunding Offering are not freely transferable for one year after the 

date of purchase, except in the case where they are transferred: 

1. To the Company that sold the Securities 

2. To an accredited investor 

3. As part of an Offering registered with the SEC (think IPO) 

4. To a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a trust 

created for the benefit of a member of the family of the purchaser, or in connection with the death or divorce 

of the purchaser 
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Regardless, after the one year holding period has expired, you should not plan on being able to readily transfer and/or 

sell your security. Currently, there is no market or liquidity for these Securities and the Company does not have any 

plans to list these Securities on an exchange or other secondary market. At some point the Company may choose to 

do so, but until then you should plan to hold your investment for a significant period of time before a "liquidation 

event" occurs.   
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SIGNATURE 

 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation 

Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the 

requirements for filing on Form C and has duly caused this Form to be signed on its behalf by the duly authorized 

undersigned. 

 

 

 /s/Matthew Flannery 

 (Signature) 

  

 Matthew Flannery 

 (Name) 

  

 CEO 

 (Title) 

 

 

 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation 

Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following persons in the capacities and on the 

dates indicated.  
 

 

 /s/Matthew Flannery 

 (Signature) 

  

 Matthew Flannery 

 (Name) 

  

 CEO 

 (Title) 

  

 January 4, 2019 

 (Date) 

 

 

Instructions. 
 

1. The form shall be signed by the issuer, its principal executive officer or officers, its principal financial officer, 

its controller or principal accounting officer and at least a majority of the board of directors or persons performing 

similar functions. 

 

2. The name of each person signing the form shall be typed or printed beneath the signature. 

 

Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001. 
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EXHIBIT B 
Financials 

  



SPONGEBATH LLC
(New York Limited Liability Company)

 
Financial Statements (Unaudited) and

Independent Accountants' Review Report

December 31, 2017 and 2016

 



Independent Accountants' Review Report 1

Reviewed Financial Statements 

alance S eets 2

Statements o   perations and C an es in  embers'  uity 3

Statements o  Cas  Flows 

Notes to Financial Statements 

A L   F C N N S

SPONGEBATH LLC



 

 
 

 
 

IND ND N  ACC UN AN S  R I  R R  
 
o t e  embers o  
Spon e at  LLC 
New York, NY 
 

e  ave reviewed t e accompanyin   inancial statements o  Spon e at  LLC ( t e Company ), w ic  
comprise  t e  balance  s eets  as  o   December  31,  2017  and  2016,  and  t e  related  statements  o  
operations and c an es in members  e uity, and cas   lows  or t e years t en ended, and t e related 
notes  to  t e  inancial  statements   A  review  includes  primarily  applyin   analytical  procedures  to 
mana ement s  inancial data and makin  in uiries o  company mana ement  A review is substantially 
less in scope t an an audit, t e ob ective o  w ic  is t e e pression o  an opinion re ardin  t e  inancial 
statements as a w ole  Accordin ly, we do not e press suc  an opinion  

         S  

ana ement is responsible  or t e preparation and  air presentation o  t ese  inancial statements in 
accordance wit  accountin  principles  enerally accepted in t e United States o  America  t is includes 
t e desi n, implementation, and maintenance o  internal control relevant to t e preparation and  air 
presentation o   inancial statements t at are  ree  rom material misstatement w et er due to  raud or 
error  

A    

ur responsibility is to conduct t e review en a ement in accordance wit  Statements on Standards 
or Accountin  and Review Services promul ated by t e Accountin  and Review Services Committee o  
t e AIC A   ose standards re uire us to per orm procedures to obtain limited assurance as a basis  or 
reportin  w et er we are aware o  any material modi ications t at s ould be made to t e  inancial 
statements  or t em to be in accordance wit  accountin  principles  enerally accepted in t e United 
States o  America   e believe t at t e results o  our procedures provide a reasonable basis  or our 
conclusion  

A  C  

ased  on  our  review, we  are  not  aware  o   any material modi ications  t at  s ould  be made  to  t e 
accompanyin   inancial statements in order  or t em to be in accordance wit  accountin  principles 
enerally accepted in t e United States o  America  

G  C  

As disclosed in Note 2 o  t e  inancial statements, t e Company  as reco ni ed losses  rom inception 
and  as insu icient operatin  cas  in lows to  und operations   As a result, substantial doubt is raised 
about t e Company s ability to continue as a  oin  concern  

 

 
Fruci and Associates II,  LLC 
Spokane,  A 

 
anuary 3, 201  

 

 

 

 



Current Assets
Cas 6,07                   171,3              
repaid e penses 10,601                                            

Inventory 1 ,1 6                          

otal current assets 31, 7                   171,3                

roperty and e uipment, net 262,3 0                 2 6,                
Intan ible assets, net 23,723                   17, 66                  

otal assets 317,               ,360              

Liabilities
Accounts payable and accrued e penses 3 ,1 7                 3,123                

        otal current liabilities 3 ,1 7                   3,123                  

Note payable, net 1 ,2                   20,000                  
Related party advances 1 ,000 12,000

otal liabilities 6 ,                   7 ,123                  

Commitments and contin encies                                                    

embers' e uity 2 , 03                 10,237                

otal liabilities and members' e uity 317,               ,360              

SPONGEBATH LLC
ALANC  S S

L AB L T ES AN   E BE S  E T

December 31, 2017 and  December 31, 2016
(unaudited)

ASSETS

2
See independent accountants' review report

e accompanyin  notes are an inte ral part o  t ese  inancial statements



Sales, net 7,6                                           
Cost o   oods sold 1,6                          

ross pro it ,                                               

penses
ro essional  ees 12 , 6                 , 3                   

Depreciation and amorti ation 7 ,66 7 ,11
t er operatin  e penses 3 , 20                    1 ,23                   

Advertisin 1 ,312                    267                        
roduct development 1 , 7                    , 6                     
eneral and administrative 1,6 1                      1 , 0                   

Rent and utilities 2 2                         , 1                     

otal operatin  e penses 27 ,716 172, 13

Net loss  rom operations (26 ,717)                (172, 13)               

t er income (e pense)
t er income 7                         7,                     

Loss on disposal o  property and e uipment                           ( 7, 6)                 
ain on settlement o  debt                           107, 60                

Interest e pense (2, )                     (6,1 3)                    

otal ot er income (e pense) (2,017)                     61, 16                   

Net loss (271,73 )              (110, 7)             

C an es in members' e uity
e innin  members' e uity 10,237               266,23              

Capital contributions 110,000                 2 ,000                
Distributions to members                                                    
Net loss (271,73 )                (110, 7)               

ndin  members' e uity 2 , 03               10,237              

SPONGEBATH LLC
S A N S  F  RA I NS AND C AN S IN  RS'  UI Y

Years  nded December 31, 2017 and 2016
(unaudited)

3
See independent accountants' review report

e accompanyin  notes are an inte ral part o  t ese  inancial statements



Cas   lows  rom operatin  activities
Net loss (271,73 )               (110, 7)              
Ad ustments to reconcile net loss to net cas  used
by operatin  activities
Depreciation and amorti ation 7 ,66                    7 ,11                   
ain on settlement o  debt                            (107, 60)                

Loss on disposal o  property and e uipment                            7, 6                   
   C an e in assets and liabilities

repaid e penses (10,601)                   21,                   
Inventory (1 ,1 6)                                             
Accounts payable and accrued e penses (7, 36)                     (33, 0)                  

Net cas  used by operatin  activities (230,7 )                 (10 ,373)                

Cas   lows  rom investin  activities
ayments  or patent development (7, 21)                                               
ayments  or purc ases o  property and e uipment (3 , 0 )                                             
roceeds received  rom disposal o  property and e uipment                            ,                      

Net cas  provided (used) by  inancin  activities ( 6,726)                   ,                      

Cas   lows  rom  inancin  activities
ember contributions 100,000                  2 ,000                 

Repayment o  related party advances (2,000)                                               
Repayment o  note payable (7 2)                                                   
Related party advances 1 ,000                    12,000                   

Net cas  provided by  inancin  activities 112,2                  267,000                 

Net increase (decrease) in cas (16 ,267)                 16 , 7                 
Cas  at be innin  o  period 171,3                  2,770                      

Cas  at end o  period 6,07                    171,3               

S      
Cas  paid durin  t e period  or
Interest 2, 3                    6,1 3                   

Noncas   inancin  activity
Related party advances converted to members ip units 10,000                                          

SPONGEBATH LLC

(unaudited)
Years  nded December 31, 2017 and 2016

S A N S  F CAS  FL S

See independent accountants' review report
e accompanyin  notes are an inte ral part o  t ese  inancial statements



SPONGEBATH LLC 
N S     FINANCIAL S A N S 

For t e years ended December 31, 2017 and 2016 
(unaudited) 

 

 
 

NOTE     NAT E O  B S NESS AN  S GN CANT ACCO NT NG POL C ES   
   
Spon e at  LLC ( t e Company ) is a limited liability company or ani ed on Au ust 6, 2013 under t e laws o  t e 
State o  New York, and  ead uartered in New York, New York   e Company manu actures and markets its  la s ip 
product, Spon e at  a multi purpose spon e  older t at  res ens, cleans, and kills odor bacteria in your kitc en 
spon e w ile its bein  stored  
 
asis o   resentation 

 
e accompanyin   inancial statements  ave been prepared in accordance wit  accountin  principles  enerally 

accepted in t e United States o  America ( AA )   In t e opinion o  mana ement, all ad ustments considered 
necessary  or a  air presentation  ave been included   All suc  ad ustments are normal and recurrin  in nature   

e Company s  iscal year end is December 31  
 
Use o   stimates 
 

e preparation o   inancial statements in con ormity wit   AA  re uires mana ement to make estimates  
and assumptions t at a ect t e reported amounts o  assets and liabilities and disclosures o  contin ent 
assets and  liabilities at t e date o  t e  inancial statements and t e reported amounts o  revenues and e penses 
durin  t e reportin  period  Actual results could di er  rom t ose estimates   
 
Advertisin  Costs 
 

e Company s advertisin  costs are e pensed as incurred  Durin  t e years ended December 31, 2017 and 2016, t e 
Company reco ni ed  1 ,312 and  267 in advertisin  costs, respectively    
 
Revenue Reco nition 
 

e Company reco ni es revenue only w en all o  t e  ollowin  criteria  ave been met  
x ersuasive evidence o  an arran ement e ists   
x Delivery  as occurred or services  ave been rendered   
x e  ee  or t e arran ement is  i ed or determinable  and  
x Collectability is reasonably assured   

 
Returns are reco ni ed on t e date t e returned inventory is received by t e Company  
 
 
 
 
 
 
 
 



SPONGEBATH LLC 
N S     FINANCIAL S A N S 

For t e years ended December 31, 2017 and 2016 
(unaudited) 
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Fair  alue o  Financial Instruments 
 
Financial Accountin  Standards  oard ( FAS )  uidance speci ies a  ierarc y o  valuation tec ni ues based on 
w et er  t e  inputs  to  t ose  valuation  tec ni ues  are  observable  or  unobservable   bservable  inputs  re lect 
market data  obtained  rom  independent  sources, w ile unobservable  inputs  re lect market  assumptions   e 
ierarc y  ives t e  i est priority to unad usted  uoted prices in active markets  or identical assets or liabilities 

(Level 1 measurement) and t e lowest priority to unobservable inputs (Level 3 measurement)   e t ree levels o  
t e  air value  ierarc y are as  ollows   
  

Level 1   Unad usted  uoted prices in active markets  or identical assets or liabilities t at t e reportin  
entity  as t e ability to access at t e measurement date  Level 1 primarily consists o   inancial instruments 
w ose value is based on  uoted market prices suc  as e c an e traded instruments and listed e uities   
  
Level 2    Inputs ot er  t an  uoted prices  included wit in Level 1  t at are observable  or  t e asset or 
liability, eit er directly or indirectly (e ,  uoted prices o  similar assets or liabilities in active markets, or 
uoted prices  or identical or similar assets or liabilities in markets t at are not active)   

  
Level 3   Unobservable inputs  or t e asset or liability  Financial instruments are considered Level 3 w en 
t eir  air values are determined usin  pricin  models, discounted cas   lows or similar tec ni ues and at 
least one si ni icant model assumption or input is unobservable  
 

e carryin  amounts o  assets and liabilities reported in t e balance s eets appro imate t eir  air value  
 

Cas  and Cas   uivalents 
 

e  Company  considers  all  i ly  li uid  investments wit   an  ori inal maturity  o   0  days  or  less  to  be  cas  
e uivalents  At December 31, 2017 and 2016, t e Company  ad no items, ot er t an bank deposits, t at would 
be considered cas  e uivalents   e Company maintains its cas  in bank deposit accounts, t at at times, may be 
in e cess o   ederally insured limits  No losses  ave been reco ni ed as a result o  t ese e cess amounts  
 
Inventory 
 
Inventory is stated at t e lower o  cost or market and is accounted  or usin  t e  irst in irst out met od ( FIF )   e 
Company analy es  inventory  or any potential obsolescence, and  records  impairment and obsolescence  reserves 
a ainst inventory as deemed necessary  At December 31, 2017 and 2016, no suc  impairment c ar e was deemed 
necessary  
 
 
 
 
 
 
 



SPONGEBATH LLC 
N S     FINANCIAL S A N S 

For t e years ended December 31, 2017 and 2016 
(unaudited) 
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roperty and  uipment 
  
roperty and e uipment are stated at cost  Depreciation  is computed usin  t e strai t line met od over t e 

estimated  use ul  lives  o   t e  assets   Additions  and  improvements  are  capitali ed  w ile  routine  repairs  and 
maintenance  are  c ar ed  to  e pense  as  incurred   Upon  sale  or  disposition,  t e  recorded  asset  cost  and 
accumulated depreciation are removed and t e net amount,  less proceeds received,  is c ar ed or credited to 
ot er income or e pense   e Company reviews t e recoverability o  all lon lived assets, includin  t e related 
use ul lives, w enever events or c an es in circumstances indicate t at t e carryin  amount o  t e asset mi t 
not be recoverable  No impairment was considered necessary at December 31, 2017 or 2016  

 
Intan ible Assets 
  

e Company s intan ible assets consist o  patents and are stated at cost  Costs to renew or e tend t e term o  
intan ible assets are e pensed w en incurred  Intan ible assets are amorti ed usin  t e strai t line met od over 
t e estimated use ul li e   e Company reviews t e recoverability o  all intan ible assets, includin  t e related 
use ul lives, w enever events or c an es in circumstances indicate t at t e carryin  amount o  t e asset mi t 
not be recoverable  No impairment was considered necessary at December 31, 2017 or 2016  
 
At December 31, 2017 and 2016, intan ible assets consist o  patents wit  use ul lives o  1  years  Amorti ation 
e pense  or t e years ended December 31, 2017 and 2016, totaled  1,76  and  1, 3 , respectively   
  
Researc  and Development Costs 
  
Researc  and development costs are e pensed as incurred  Durin  t e years ended December 31, 2017 and 2016, 
t e Company reco ni ed  1 , 7 and  , 6  in researc  and development costs, respectively, w ic  are recorded 
under  roduct development  in t e statements o  operations and c an es in members  e uity  
 
Income  a es 
 
As a limited liability company, t e Company is not a ta payin  entity  or  ederal income ta  purposes  Accordin ly, 
t e Company's ta able income or loss is allocated to its members in accordance wit  t eir respective percenta e 
owners ip   ere ore, no provision or liability  or income ta es  as been included in t e accompanyin   inancial 
statements   e Company  iles income ta  returns in t e U S   ederal and New York State  urisdictions    

 
 
 
 
 
 
 
 
 
 



SPONGEBATH LLC 
N S     FINANCIAL S A N S 

For t e years ended December 31, 2017 and 2016 
(unaudited) 

 

 
 

Recent Accountin   ronouncements 
 
In  ay 201 , t e Financial Accountin  Standards  oard (FAS ) issued Accountin  Standards Update (ASU) No  
201  0 , Revenue  rom Contracts wit  Customers  ASU 201 0  is a compre ensive revenue reco nition standard 
t at will supersede nearly all e istin  revenue reco nition  uidance under current U S   AA  and replace it wit  
a principle based approac   or determinin  revenue reco nition  ASU 201 0  will re uire t at companies 
reco ni e revenue based on t e value o  trans erred  oods or services as t ey occur in t e contract   e ASU also 
will re uire additional disclosure about t e nature, amount, timin  and uncertainty o  revenue and cas   lows 
arisin   rom customer contracts, includin  si ni icant  ud ments and c an es in  ud ments and assets reco ni ed 
rom costs incurred to obtain or  ul ill a contract  ASU 201 0  is e ective  or interim and annual periods be innin  
a ter December 1 , 2017   arly adoption is permitted only in annual reportin  periods be innin  a ter December 
1 , 2016, includin  interim periods t erein   ntities will be able to transition to t e standard eit er retrospectively 
or as a cumulative e ect ad ustment as o  t e date o  adoption   e Company is in t e process o  evaluatin  t e 
impact o  ASU 201 0  on t e Company s  inancial statements and disclosures  
 
No ot er recently issued accountin  pronouncements are e pected to  ave a si ni icant impact on t e Company's 
inancial statements  
 
 
NOTE     GO NG CONCE N 
 

e accompanyin   inancial statements  ave been prepared assumin  t e Company will continue as a  oin  concern, 
w ic  contemplates t e recoverability o  assets and t e satis action o  liabilities in t e normal course o  business  
 

e Company  as an accumulated de icit  rom inception o  appro imately  2,3 ,16 ,  insu icient operatin  cas  
in lows to  und operations, and relies primarily on t ird party  inancin    ese  actors raise substantial doubt about 
t e  Company s  ability  to  continue as  a  oin   concern  is  or  t e  twelve mont   period  rom  t e  report date   e 
Company s ability to continue as a  oin  concern is dependent on mana ement s plans to commence pro itable sales 
o  its  la s ip product, its ability to obtain additional  inancin   rom its members or ot er sources, as may be re uired, 
and its ability to  enerate positive operation cas   lows   e accompanyin   inancial statements do not include any 
ad ustments t at mi t be re uired s ould t e Company be unable to continue as a  oin  concern  
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NOTE      E BE S  E T  
 

e Company  as t ree classes o  members ip units  Class A, Class  , and Class C   ese classes o  members ip 
units  ave similar ri ts and privile es, e cept as  ollows  
 

x Distributions will be allocated  0  to Class C members and  0  to Class A and   members, until all Class 
C members  ave  received  t eir  capital  contributions  returned  in  ull   erea ter,  distributions will  be 
allocated to all members pro rata in proportion to t eir respective members ip units   

x Class A members may trans er members ip units to any accredited investor, as de ined in t e operatin  
a reement  Class   and C members may  reely trans er members ip units to  amily members, as de ined 
in  t e  operatin   a reement   Any  ot er  trans er  or  assi nment  o  members ip  units  is  sub ect  to  t e 
approval o  Class A members  

 
Durin  t e years ended December 31, 2017 and 2016, t e members contributed  110,000 and  2 ,000, respectively, 
or Class C members ip units   
 
 
NOTE     P OPE T  AN  E P ENT 
 
roperty and e uipment consist o  t e  ollowin  at December 31  

olds and toolin 11, 00               73,217              
Lease old improvements                                                      
Furniture and  i tures                                                      
Computers and e uipment 11, 13                    11,1 1                   

23,213                  , 0                 
Accumulated depreciation (260, 63)                (1 7, )               

otal property and e uipment, net 262,3 0               2 6,              
 

 
For t e years ended December 31, 2017 and 2016 depreciation e pense was  72, 0  and  77,6 1, respectively  
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NOTE     NOTE PA ABLE 
 
Durin  201 , t e Company issued a promissory note  or  20,000   e promissory note payable bears interest at 
12  per annum and matured September 12, 2016   e  older o  t e note e tended t e promissory note pursuant 
to note provisions, until t e promissory note was amended to e tend t e maturity date to  ctober 1, 2022   e 
interest rate remains unc an ed   e amended promissory note is repayable in mont ly payments o    
over t e li e o  t e loan  
 
Durin  t e years ended December 31, 2017 and 2016, t e Company reco ni ed interest e pense o   2, 3 and 
3,200, respectively  

 
inimum principal payments on promissory notes issued prior to t e date o  t e review report are as  ollows  or 

t e years ended December 31  

201 3,137                   
201 3, 3                     
2020 3, 3                     
2021 ,                   
2022 ,612                     

6 ,7                
 

 
 
NOTE      N ENTO  
 
At December 31, 2017 and 2016, inventory consists o  t e  ollowin  

Finis ed inventory 12,776                                         
acka in  materials 2, 20                                                

otal inventory 1 ,1 6                                         
 

 
Finis ed inventory consists o  t e Spon e at   older and accessories, as well as replacement accessories  
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NOTE     CO T ENTS AN  CONT NGENC ES 
 
Durin  t e year ended December 31, 2016, t e Company e ecuted a settlement and mutual release a reement 
wit  a  ormer t ird party manu acturer   Under t is a reement, t e Company will repay up to  161, 00 t rou  
a  royalty style  a reement,  in w ic   t e  Company will  remit  1 0  to  t e manu acturer  or  every  unit  o   t e 
Company s  la s ip product sold   is a reement will be in e ect until t e a reed upon amount is repaid in  ull  
S ould t e Company  ail to sell su icient  uantities o  its product to repay t e  ull amount, t e Company will only 
be liable  or t e royalty amount attributable to units actually sold, and will  ave no obli ation to repay remainin  
balance (e cept t rou   uture sales o  units o   la s ip product)   Also as part o  t is a reement, t e Company 
paid a  1 ,200  ee durin  t e year ended December 31, 2016, w ic  is recorded as  t er operatin  e penses  in 
t e statements o  operations and c an es in members  e uity  
 
 
NOTE      EBT SETTLE ENT 
 
Durin  t e year ended December 31, 2016, t e Company ne otiated a settlement wit  a number o  vendors, o  
outstandin   accounts  payable,  in  w ic   a reed  upon  cas   payments  were  accepted  as  settlement  o   all 
outstandin  amounts   ere was no  ormal a reement o  t ese settlements   e Company settled  116, 1  o  
outstandin  accounts payable, and recorded a  ain on debt settlement o   107, 60   
 
 
NOTE     CONCENT AT ONS 
 
Durin  2017 and 2016, substantially all inventory was purc ased  rom one t ird party manu acturer  Loss o  t is 
manu acturer would cause disruption in t e Company s operations  
 
 
NOTE      ELATE  PA T  A ANCES 
 
Durin  2017 and 2016, t e Company was advanced  unds  rom its C ie   peratin   icer to  und operations  

ese advances are noninterest bearin  and carry no interest rate   e C ie   peratin   icer advanced amounts 
o   ,000 and  12,000 durin  t e years ended December 31, 2017 and 2016, respectively  Durin  t e year ended 
December 31, 2017,  10,000 o  t ese advances were converted into 20  Class C members ip units   ere was no 
ain or loss resultin   rom t e conversion   e Company also repaid  2,000 durin  t e year ended December 31, 
2017  At December 31, 2017 and 2016, outstandin  advances payable  to  related parties  totaled  1 ,000 and 
12,000, respectively  In December 201 , t e  1 ,000 o  advances, plus an additional  10,000 t at was advanced 

subse uent to year end, were converted into a promissory note payable wit  a principal balance o   2 ,000, and 
provisions similar to t ose disclosed in Note 11 below   
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NOTE     S BSE ENT E ENTS 
 
ana ement  as  evaluated  events  t rou   anuary  3,  201 ,  t e  date  t at  t ese  inancial  statements  were 

available to be issued, and  as identi ied t e  ollowin  transactions re uirin  disclosure  
 
Durin  201 , t e Company issued t ree promissory notes payable  or total proceeds o   20,000   ese notes carry 
interest at 10  per annum and mature t ree years  rom issuance date   
 
Durin  201 , t e Company s C ie   peratin   icer advanced an additional  10,000 to be used in operations  

ese advances, plus t e  1 ,000 outstandin  at December 31, 2017, were converted into a  2 ,000 promissory 
note   e note carries interest at 10  per annum and matures t ree years  rom t e issuance date  
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Invest in SpongeBath

Sponge holder with patented cleaning technology that sanitizes kitchen sponges

Edit Profile

������

Minimum

����������

Valuation cap

Crowd Note

Security Type

INVEST

Time Left � �  ��d ��h ��m

Purchased securities are not currently tradeable� Expect to hold your investment until the company lists on a national exchange or is acquired�

Company Highlights

� Raised ������ Million from Angel Investors including John Penotti �Producer of blockbuster movie �Crazy Rich Asians�� and with advisors such as Kevin Harrington �of Shark Tank�

� Lifetime revenue of over ����K� selling ��K units and over ��K refills which included a successful launch at Bed Bath & Beyond �unaudited�

� New patent�pending cleaning formula has been shown to kill �����% of bacteria and is expansible beyond our current line

� � issued utility and design patents �with other utility and formula patents pending in the US and worldwide�

� Featured in prominent media outlets such as the New York Times� InStyle� Real Simple� House Beautiful� Women�s Health� Digital Trends� and featured in the movie �The Other Woman�

Fundraise Highlights

� Total Round Size� US ��������

� Raise Description�  Other

� Minimum Investment�  US ������ per investor

� Security Type�  Crowd Note

SpongeBath is offering securities under both Regulation D and Regulation CF through SI Securities� LLC ��SI Securities��� SI Securities is an affiliate of SeedInvest Technology� LLC� a registered broker�dealer� and member FINRA/SIPC� SI Securities will receive cash compensation equal to ����% of the value of the

securities sold and equity compensation equal to ����% of the number of securities sold� Investments made under both Regulation D and Regulation CF involve a high degree of risk and those investors who cannot afford to lose their entire investment should not invest� Furthermore� the contents of the Highlights�

Term Sheet sections have been prepared by SI Securities and shall be deemed broker�dealer communications subject to FINRA Rule ���� �the “Excluded Sections”�� With the exception of the Excluded Sections noted above� this profile contains offering materials prepared solely by SpongeBath without the

assistance of SI Securities� and not subject to FINRA Rule ���� �the “Issuer Profile”�� The Issuer Profile may contain forward�looking statements and information relating to� among other things� the company� its business plan and strategy� and its industry� Investors should review the risks and disclosures in the

offering�s draft� The contents of this profile are meant to be a summary of the information found in the company’s Form C� Before making an investment decision� investors should review the company’s Form C for a complete description of its business and offering information� a copy of which may be found both

here and below�

PROFILE MENU
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� Valuation Cap�  US ����������

� Target Minimum Raise Amount�  US ��������

� Offering Type�   Side by Side Offering

SpongeBath is a multi�purpose sponge holder that cleans and stores your kitchen sponge at the same time� An effective and elegant solution to an everyday problem�

A New Category in Consumer Goods

SpongeBath is a patented and patent�pending product that solves the “dirty sponge” problem� SpongeBath aims to be a staple on every kitchen countertop with its mission to make homes and businesses cleaner and safer�

The Dirty Kitchen Sponge Problem

Sponges are the dirtiest item in the home � as much as ������� times dirtier than a toilet seat� They harbor bacteria and provide an environment for germs to grow rapidly� The notorious smelly sponge is loaded with dangerous bacteria� Sponges spread germs and cross�contaminate surfaces� contributing to food�

borne illnesses�

The SpongeBath Solution

SpongeBath is an effective� sleek� and convenient solution to the “dirty smelly sponge” problem� Using our patent�pending Concentrated Cleaning Solution� SpongeBath freshens� cleans� and sanitizes your kitchen sponge while it’s being stored � out of sight and in style� SpongeBath is an elegantly designed product

� eco�friendly� convenient� and a welcome addition to any home or business kitchen�

Proof of Concept & Sell�Through 

The Company had a very successful launch of its �first generation� SpongeBath in over ����� Bed Bath & Beyond stores across the US� Canada� and Puerto Rico� After two years of research and development� the new and improved SpongeBath is now available for sale from the Company’s website� Amazon Prime�

and other online retailers� such as Wayfair and Houzz� 

Extensible Product Lines

Beyond SpongeBath’s cleaning sponge holder� there will be an extensible product line� Our all natural patent�pending cleaning formula is versatile and can be used in a multitude of applications� and will be sold as a safe� fast�acting� odorless� disinfectant spray for residential and commercial use� Additional products

and related lines are in development to build out the SpongeBath brand�  

Pitch Deck
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> ?

DOWNLOAD

Product & Service

Patented Cleaning Method

SpongeBath patented the Cleaning of Sponges� The key to SpongeBath’s effectiveness is our “paddle action” technology that draws the Cleaning Solution deep into the micro�crevices of the sponge� The user simply places the sponge between the paddles� squeezes and submerges the sponge in the Cleaning

Solution� Releasing the paddles while submerged draws the Cleaning Solution deep into the interior micro�crevices of the sponge�

Sponges then soak in our powerful� patent�pending cleaning solution while they are being stored �like combs in Barbicide�� so sponges are continuously cleaned while not being used� With SpongeBath� you will have a fresh� clean sponge when you reach for it�

Other methods of cleaning sponges don’t solve the problem� They can be ineffective� impractical� and inconvenient� They offer “periodic” cleaning for a temporary fix� In addition� other sponge holders are dirty and can re�contaminate new or clean sponges� 

Our Patent�Pending Cleaning Solution

SpongeBath�s proprietary cleaning formula is made from pure� food�grade ingredients without harsh chemicals� parabens� or fragrances� It is odor�free and safe for people and the environment when used as directed� It is independently tested to kill �����% of dangerous bacteria like E�coli and Staph�

Kills �����% of odor�causing bacteria 

Eliminates odors 

Cleans & freshens sponges 

Removes grease and mold stains 

Dissolves soap scum 

Competitive Advantage

SpongeBath patented a method to clean sponges� It is specifically designed to clean kitchen sponges and keep them clean� We have not found any direct competitors� Our � utility and design patents issued �with other utility and formula patents pending in the US and worldwide� provide a strong barrier to

competition� 

Business Model

Customers initially purchase the SpongeBath Starter Kit �������� that includes the sponge holder and one bottle of Concentrated Cleaning Solution ������ for � month supply�� Thereafter� they purchase additional bottles of Cleaning Solution�

Our �Razor and Blade� financial model generates revenue with excellent margins from both the initial purchase of the SpongeBath Starter Kit �the “razor”� and ongoing revenue from recurring sales of Concentrated Cleaning Solution �the “blade”��

SpongeBath is currently available in a high gloss white� with additional colors in the pipeline� The Company also sells its premium cellulose sponges and a sink mounting bracket to enable SpongeBath to be attached securely inside a sink�
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Subscription

For additional convenience� akin to the Dollar Shave Club� customers can subscribe for automatic delivery of the Cleaning Solution with free shipping under the continuity purchase program�

Made in the USA

SpongeBath is manufactured and assembled in the USA with durable� high�quality materials and solid engineering� High�grade premium stainless steel components� high gloss lacquer resin� premium rubber grips� and non�slid feet� it resists rust and discoloration and is designed to stand up to heavy use�

For Any Home or Business/Communal Kitchen

With its elegant design and compact footprint� SpongeBath can be used in all kitchens� SpongeBath helps keeps the kitchen sink area neat and organized� It can be placed on a countertop or mounted securely inside a sink with our sink�mounting bracket and works with standard size and scrubber sponges�

View Our Gallery Below and Watch Our Videos To Learn More

Gallery

Patented Paddle Action� 

Media Mentions
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Team Story

Kitchen sponges are marvelous cleaning devices used to clean everything  � from dishes to countertops�  But there�s a problem��� Sponges get dirty and smelly and are a hotbed for dangerous bacteria� If your kitchen sponge smells� what you are actually smelling is odor�causing bacteria! 

We realized that� with all the consumer products out there� there was a gap in the marketplace� We could not find a product specifically designed to clean and store the kitchen sponge� and then keep it clean between uses� So we went to work��� to find a simple� elegant� and effective solution to a serious problem�

After years of research� development� and design� we created SpongeBath� 

Our mission is to help make homes and businesses cleaner� using safe and eco�friendly ingredients� We will continue to manufacture high�quality products in the USA� deliver superior customer support� and expand the SpongeBath brand with our proprietary cleaning formula� 

Our team is a blend of successful people with individual skill sets and diverse experiences who have united in their belief in SpongeBath�  I am proud of each and every one and what they contribute on this journey to make SpongeBath a staple in every kitchen� 

Founders and Officers

Matthew Flannery
FOUNDER & CEO

Matthew invented� patented� and developed SpongeBath along with his co�founder Tod Maitland� Prior to founding SpongeBath LLC� Matthew was a professional cameraman and still photographer for over �� years� with over �� film and television credits� commercials� music videos� including Emmy nominated
shows Sex and the City �entire HBO series and both films� and Showtime’s The Big C� Rounders� Boiler Room� �� Blocks� He is also the creator of �Moving Portraits�� an iPhone app� and the Founder of Visseon Inc�� a film equipment rental company� Matthew has a life�long passion for science� technology and
design and for creating elegant solutions to solve everyday problems� Matthew has a Bachelors of Fine Arts in Film and Photography from Syracuse University�

Tod Maitland
FOUNDER

A three�time Academy Award�nominated sound mixer who has worked on more than �� films� including Seabiscuit� I Am Legend� JFK and Tootsie� He also founded New Deal Inc� sound company and co�founded SpongeBath LLC with Matthew Flannery� inventing� patenting and developing SpongeBath� Tod co�
founded The Hollywood Edge� one of the world’s largest sound library company with an e�commerce platform�

PROFILE MENU

Highlights

Overview

Product & Service

The Team

Q&A with Founder

Term Sheet

Investor Perks

Prior Rounds

Market Landscape

Data Room

 � comments

FAQs

 SeedInvest



1/4/2019 Edit your campaign

https://www.seedinvest.com/campaign/6073/preview/20976 6/15

Key Team Members

Susette Franklin

COO � Bloomberg LP� Thomson Reuters

Cordelia Ryan

EVP & GC � Dartmouth College & Fordham Law School

Eric Sherb

VP of Finance with extensive experience

Notable Advisors & Investors

John Penotti

Investor� Producer of �Crazy Rich Asians�
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Mark Zittman

Investor� Founding Partner and Chairman of Tuatara Capital

Michael Young

Investor� Founder of Vision Marketing Inc�

Matthew Gross

Investor� Showrunner� Producer� Director� Currently Producer of �The Inbetween�

Kevin Harrington

Advisor� Original Shark on Shark Tank
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Dr� Keri Peterson

Advisor� On�Air Medical Contributor

Dr� Jessica Tyler

Advisor� Weill Cornell Medical College

Gregory Attorri

Advisor� Founder� GJA Advisory Services

Jim Bugden
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Advisor� CFO Consultant

Q&A with the Founder

Q� Please detail your historical product road map from inception � YTD� 

SpongeBath� SpongeBath LLC was incorporated in ���� and launched its first version of SpongeBath in ����� The initial purchase order from Bed Bath & Beyond enabled the Company to raise the capital that financed the purchase and development of custom high�capacity production tooling and to bring

SpongeBath to market�

Since the first version of SpongeBath� the Company conducted two years of research and development on both the sponge holder and the cleaning solution based on market feedback� We relocated our manufacturing from California to New York� optimized our manufacturing process� and modified our high�

volume production tooling to accommodate greater volume demand and reduce our cost of goods� We reformulated the cleaning element from a slow dissolve cleaning cartridge to a fast�acting liquid cleaner and underwent the registration of our EPA exempt cleaning solution in the required states� We also

rebranded the product and redesigned packaging and strengthened our intellectual property in the US� Canada� EU� and China� 

Q� Please detail the current stage of your product/platform development�

SpongeBath� The new and improved SpongeBath �Version �� is currently selling� We have high�volume manufacturing in place and ready to ramp as soon as we have sufficient capital for inventory� marketing and operations�

Q� Please outline the regulatory landscape of your market� any regulations you must comply with� and how you comply with those regulations� if applicable�

SpongeBath�

SpongeBath only uses ingredients in our cleaning solution that are exempt from registration with the EPA� but SpongeBath is required to file registrations with certain states as a ���b� product in order to sell within that state� �Registrations have been completed in all but � of the �� states that require registration�

as well as Puerto Rico and US Virgin Islands�� SpongeBath has been independently tested by a GLP laboratory �Gibraltar Labs� to kill ������% of bacteria �such as E�coli and Staph� and� as a result� it sanitizes and disinfects kitchen sponges� However� in order to make the “public health claim” that

SpongeBath “kills bacteria” or “kills viruses” in the marketing of our product� SpongeBath is required to be registered with the EPA� A protocol for registration was commenced� While EPA registration is not required to market and sell our products� with sufficient capital� we will move forward

with the EPA registration process so that we can make “public health claims” and advertise the product as an EPA registered sanitizer and disinfectant� 

Q� Please describe your typical customer/user profile�

SpongeBath� We believe that SpongeBath has broad appeal across all demographics� Our initial target market will focus on those customers who�

Make neat� tidy� and clean kitchens a priority 

Are concerned about the safety of their family� especially children 

Are interested in food preparation / household cleaning 

Are environmentally conscious� avoiding harsh/toxic chemicals and minimizing waste 

With an initial emphasis on women over �� �especially “new Moms”� and customers who purchase cleaning tools with a refillable component �like Swiffer and Brita�� we will focus first on early adopters and influencers and then work towards a more mass market�

Q� Please detail your customer acquisition cost �CAC��

SpongeBath�

As this new and improved version of SpongeBath is essentially pre�revenue and we have had minimal marketing budget� we continue to hone our CAC� Our data points to an initial CAC of ���� With our subscription model� our goal is to get SpongeBath into homes and businesses to drive recurring revenue from

ongoing sales of our cleaning solution �with free shipping and promotions� so our CAC will be adjusted depending on capital raised� With brand awareness and optimization of marketing campaigns� we expect our CAC to decrease to ��� Furthermore� when the product is registered by the EPA as a sanitizer� we

expect the CAC to decrease significantly more as third parties/health experts� publications� and news outlets will effectively promote the product for us� For example� any publication or health expert will be able to point to SpongeBath as a product to help keep your kitchens safer�

Read more answers from the founder   

Term Sheet

A Side by Side offering refers to a deal that is raising capital under two offering types� If you plan on investing less than US ����������� you will automatically invest under the Regulation CF offering type� If you invest more than US ����������� you must be an accredited investor and invest under the Regulation D

offering type�

Fundraising Description

Round type� Other

Round size� US ��������

Minimum investment� US ������

Target Minimum� US ��������

Maximum Raise Amount� US ��������

Key Terms

Security Type� Crowd Note

Conversion discount� ����%

Valuation Cap� US ����������

Interest rate� ���%

Note term� �� months

The Q&A with the Founder is based on due diligence activities conducted by SI Securities� LLC� The verbal and/or written responses transcribed above may have been modified to address grammatical� typographical� or factual errors� or by special request of the company to protect confidential information�
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Additional Terms

Closing conditions� While SpongeBath has set an overall target minimum of US �������� for the round� SpongeBath must raise at least US ������� of that amount through the

Regulation CF portion of their raise before being able to conduct a close on any investments below �������� For further information please refer to

SpongeBath�s Form C�

Transfer restrictions� Securities issued through Regulation CF have a one year restriction on transfer from the date of purchase �except to certain qualified parties as specified

under Section ��a���� of the Securities Act of ������ after which they become freely transferable� While securities issued through Regulation D are

similarly considered �restricted securities� and investors must hold their securities indefinitely unless they are registered with the SEC and qualified by state

authorities� or an exemption from such registration and qualification requirements is available�

Use of Proceeds

If Minimum Amount Is Raised

Marketing & Advertising Manufacturing /Inventory

Regulatory & IP Professional & Employee

General & Administration

If Maximum Amount Is Raised

Marketing & Advertising Manufacturing/Inventory

Regulatory & IP Professional & Employee

General & Administration

Investor Perks

Early Bird Perks� 

Invest by January ��� ���� at �����pm ET to receive the next tier up of your investment perk �e�g� invest ������ and receive the ������� level perks�

Regular Perks�

First �� Investors or ������ Investment � ��� SpongeBath sponge holder � ��� ��year subscription for cleaning solution

������� Investment � ��� SpongeBath sponge holders � ��� ��year subscriptions for cleaning solutions � ��� Mounting Brackets 

������� Investment � ��� SpongeBath sponge holders � ��� ��year subscriptions for cleaning solution � ��� Mounting Brackets

������� Investment � ��� SpongeBath sponge holders � ��� ��year subscriptions for cleaning solution � ��� Mounting Brackets � Quarterly ��on�� calls with management to discuss strategy � Invite to dinner with Founder in New York �airfare/hotel not included�

It is advised that you consult a tax professional to fully understand any potential tax implications of receiving investor perks before making an investment�
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This chart does not represent guarantees of future valuation growth and/or declines�

Prior Rounds

The graph below illustrates the valuation cap or the pre�money valuation of SpongeBath�s prior rounds by year�

 

Pre�Seed �Common� Seed �Preferred� Bridge �Preferred� Current Other �Crowd�

��������

��������

��������

��������

���������

���������

���������

Pre�Seed

Round Size US ��������

Closed Date Feb ��� ����

Security Type Common Equity

Seed

Round Size US ����������

Closed Date Jan ��� ����

Security Type Preferred Equity

Bridge

Round Size US ��������

Closed Date Oct ��� ����

Security Type Preferred Equity

Market Landscape
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Household cleaners market value worldwide from ���� to ���� �in billion U�S� dollars�

���� ���� ���� ���� ���� ���� ����

��

�� ��� ��� ���

��� ��� ��� ���

��� ��� ��� ���

��� ��� ��� ���

��� ��� ��� ���

��� ��� ��� ���

��� ��� ��� ���

��� ��� ��� ���

In the US alone� ��% of the roughly ��� million households use sponges� crossing all demographics� with additional presence in businesses and other communal kitchens� The potential for SpongeBath worldwide is a vast multi�billion dollar market space�

Marketing and Distribution Strategy

SpongeBath’s new and improved model �Version �� is ready for mass production and distribution� We will penetrate the market with a multi�faceted approach in phases�

We will commence with a direct to consumer approach selling from our website by implementing a broad�based� highly�targeted digital media campaign �including social influencers� social media� traffic and re�targeting� content marketing� email campaigns�� out�of�home advertising directed towards

residential and business customers� then expand into additional online retail outlets� 

As a highly demonstrable product� the Company will then move quickly to selling on QVC/HSN/home shopping networks and Direct Response TV ads�

When we can leverage our brand for better margins and placement� we will re�enter retail stores� such as Bed Bath & Beyond and Target� as well as retailers� such as Staples Business� that cater to commercial customers� 

Proof of Concept

The Company had a very successful launch of its �first generation� SpongeBath in over ����� Bed Bath & Beyond stores across the US� Canada� and Puerto Rico in September ����� With additional interest from national retail chains� SpongeBath has proof of concept and proof of sell�through at one of the biggest

housewares retailers� 

 

Risks and Disclosures

The development and commercialization of the Company’s products and services are highly competitive�It faces competition with respect to any products and services that it may seek to develop or commercialize in the future� Its competitors include major companies worldwide� The sponge cleaner

market is an emerging industry in which new competitors may enter�� The Company’s competitors may have significantly greater financial� technical and human resources and may have superior expertise in research and development and marketing approved services and thus may be better equipped than the

Company to develop and commercialize services� These competitors also compete with the Company in recruiting and retaining qualified personnel and acquiring technologies� Smaller or early stage companies may also prove to be significant competitors� particularly through collaborative arrangements with large

and established companies� Accordingly� the Company’s competitors may commercialize products more rapidly or effectively than the Company is able to� which would adversely affect its competitive position� the likelihood that its services will achieve initial market acceptance and its ability to generate meaningful

additional revenues from its products and services�

The Company sells its products directly to consumers from its website and it also depends on third�party distributors for a substantial portion of its revenue�If these distributors were to cancel their distribution or reduce their purchase commitments�the Company’s revenue could decline significantly�

As a result�� the Company’s revenue could fluctuate materially and could be materially and disproportionately impacted by decisions of its distributors� In the future� any distributor may alter their purchasing patterns at any time with limited notice� or may decide not to continue to distribute our products at all�

which could cause its revenue to decline materially and materially harm its financial condition and results of operations� If the Company is not able to diversify its distributors be it will be susceptible to risks associated with distributors concentration�

The Company currently has limited revenue and may not be successful in its efforts to grow and monetize its product� It has limited operating capital and for the foreseeable future may be dependent upon its ability to finance operations from the sale of equity or other financing alternatives� There can be

no assurance that the Company will be able to successfully raise operating capital� The failure to successfully raise operating capital� and the failure to effectively monetize its products� could result in bankruptcy or other event which would have a material adverse effect on the Company and the value of its shares�

The Company has limited assets and financial resources� so such adverse event could put investors’ dollars at significant risk�

The Company’s business model is capital intensive� The amount of capital the Company is attempting to raise in this Offering may not be enough to sustain the Company’s current business plan if the Company is not able to effectively monetize its products according to its projections� In order to achieve the

Company’s near and long�term goals� the Company may need to procure funds in addition to the amount raised in the Offering� There is no guarantee the Company will be able to raise such funds on acceptable terms or at all� If the Company is not able to raise sufficient capital in the future� it may not be able to

execute its business plan� its continued operations will be in jeopardy and it may be forced to cease operations and sell or otherwise transfer all or substantially all of its remaining assets� which could cause a Purchaser to lose all or a portion of his or her investment�

The Company’s cash position is relatively weak� The Company currently has only ��������� in cash balances as of ��/��/��� This equates to roughly � month of runway� The Company could be harmed if it is unable to meet its cash demands� and the Company may not be able to continue operations if they are

not able to raise additional funds�

The Company has outstanding liabilities�The Company owes ������� in remaining payments due in ���� and �����

The Company may not be successful in obtaining issued patents� The Company�s success depends significantly on their ability to obtain� maintain and protect their proprietary rights to the technologies used in their products and services to protect them from their potential competitors� Moreover� any

patents issued to them may be challenged� invalidated� found unenforceable or circumvented in the future� Any intellectual enforcement efforts the Company seeks to undertake� including litigation� could be time�consuming and expensive and could divert management’s attention�

The Company relies heavily on their technology and intellectual property� but they may be unable to adequately or cost�effectively protect or enforce their intellectual property rights� thereby weakening their competitive position and increasing operating costs� To protect their rights in their

products and technology� they rely on a combination of copyright and trademark laws� patents� trade secrets� confidentiality agreements with employees and third parties� and protective contractual provisions� They also rely on laws pertaining to trademarks and domain names to protect the value of their

corporate brands and reputation� Despite their efforts to protect their proprietary rights� unauthorized parties may copy aspects of their services or technology� obtain and use information� marks� or technology that they regard as proprietary� or otherwise violate or infringe their intellectual property rights� In

addition� it is possible that others could independently develop substantially equivalent intellectual property� If they do not effectively protect their intellectual property� or if others independently develop substantially equivalent intellectual property� their competitive position could be weakened� Effectively

policing the unauthorized use of their services and technology is time�consuming and costly� and the steps taken by them may not prevent misappropriation of their technology or other proprietary assets� The efforts they have taken to protect their proprietary rights may not be sufficient or effective� and

unauthorized parties may copy aspects of their services� use similar marks or domain names� or obtain and use information� marks� or technology that they regard as proprietary� They may have to litigate to enforce their intellectual property rights� to protect their trade secrets� or to determine the validity and

scope of others’ proprietary rights� which are sometimes not clear or may change� Litigation can be time consuming and expensive� and the outcome can be difficult to predict�

Manufacturing or design defects� unanticipated use of our products� or inadequate disclosure of risks relating to the use of the products can lead to injury or other adverse events�These events could lead to recalls or safety alerts relating to our products �either voluntary or required by governmental

authorities� and could result� in certain cases� in the removal of a product from the market� Any recall could result in significant costs as well as negative publicity that could reduce demand for our products� Personal injuries relating to the use of our products can also result in product liability claims being brought

against us� In some circumstances� such adverse events could also cause delays in new product approvals� Similarly� negligence in performing our services can lead to injury or other adverse events�

The Company has not filed a Form D for its fundraising in ����������The Company filed a Form D for its fundraising prior to ����� The Company then raised additional funds from a limited number of existing and new investors in ��������� in reliance on the private placement exemption in the Securities Act

of ����� The SEC rules require a Form D to be filed by companies within �� days after the first sale of securities in the offering relying on Regulation D� Failing to register with the SEC or get an exemption may lead to fines� the right of investors to get their investments back� and even criminal charges� There is a risk

that a late penalty could apply�
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Governmental regulation and associated legal uncertainties may adversely affect the Company’s business�Many of the products and services that the Company offers are regulated by federal and state governments� and its ability to provide these products and services is and will continue to be affected by

government regulations� The implementation of unfavorable regulations or unfavorable interpretations of existing regulations by courts or regulatory bodies could require the Company to incur significant compliance costs� cause the development of the affected markets to become impractical and otherwise have

a material adverse effect on the business� results of operations and financial condition� In addition� its business strategy involves expansion into regions around the world� many of which have different legislation� regulatory environments� tax laws and levels of political stability� Compliance with foreign legal�

regulatory or tax requirements will place demands on the Company’s time and resources� and it may nonetheless experience unforeseen and potentially adverse legal� regulatory or tax consequences�

The Company may be unable to maintain� promote� and grow its brand through marketing and communications strategies�It may prove difficult for the Company to dramatically increase the number of customers that it serves or to establish itself as a well�known brand in the competitive cleaning and

storage space� Our advertising and marketing materials are subject to regulatory scrutiny that may limit commercialization of our products� Additionally� the product may be in a market where customers will not have brand loyalty�

The Company may depend on the performance of distributors and other resellers� The Company sells its products and third�party products in most of its major markets directly to consumers and small and mid�sized businesses� education� enterprise and government customers through its online store and

possible future retail or pop�up retail stores� The Company also distributes its products through wholesalers� online retailers� national and regional retailers� and value�added resellers� many of whom distribute products from competing manufacturers� Many resellers have narrow operating margins and have been

adversely affected in the past by weak economic conditions� Some resellers have perceived the expansion of the Company’s direct sales as conflicting with their business interests as distributors and resellers of the Company’s products� Such a perception could discourage resellers from investing resources in the

distribution and sale of the Company’s products or lead them to limit or cease distribution of those products� The Company has invested and will continue to invest in programs to enhance reseller sales� including staffing selected resellers’ stores with Company employees and contractors� and improving product

placement displays� These programs could require a substantial investment while providing no assurance of return or incremental revenue� The financial condition of these resellers could weaken� these resellers could stop distributing the Company’s products� or uncertainty regarding demand for the Company’s

products could cause resellers to reduce their ordering and markeng of the Company’s products�

The Company relies on other companies to provide manufacturing and components for their products� The Company depends on these manufacturers� suppliers and subcontractors to meet their contractual obligations to their customers and conduct their operations� Their ability to meet their obligations

to their customers may be adversely affected if suppliers or subcontractors do not provide the agreed�upon supplies or perform the agreed�upon services in compliance with customer requirements and in a timely and cost�effective manner� Likewise� the quality of their products may be adversely impacted if

companies to whom they delegate manufacture of their products� or from whom they acquire such items� do not provide these components which meet required specifications and perform to their and their customers’ expectations� The Company previously ceased distribution of its products after changes with

its manufacturers caused the Company’s products to become unprofitable� If the Company’s manufacturers or suppliers alter their pricing structure� the Company may be forced to raise its prices to a point not tolerated by consumers or cease operations�

The Company has not yet received EPA registration for its products� The Company does not expect to receive this registration for approximately �� months� If the Company does not receive registration� this may have a negative impact on the Company’s sales and growth� The Company cannot make “public

health claims” until registration is received�

Some of the Company’s key personnel are currently engaged as consultants� As a result� certain of the Company’s key personnel may not devote all of their time to the business� and may from time to time serve as employees� officers� directors or consultants of other companies� The Company intends to

engage all key personnel as full�time employees when consistent with the meeting business objectives of the Company�

Tod Maitland� one of the Founders� who is no longer active with the Company� still holds a significant ownership stake� The Company does not believe that this will prevent the Company from properly incentivizing employees with equity compensation� The Company is currently authorized to issue up to

������ units to employees� officers and consultants�

The Company is managed by its Manager �or Managers�� Although the Company is not required to have a separate board� boards can play a critical role in effective risk oversight� A board helps ensure that management’s actions are consistent with corporate strategy� reflective of the culture of the business�

and in line with the organization’s risk tolerance� There is no guarantee that the Company will have a separate board�

The Company does not have an employment contract in place� Employment agreements typically provide protections to the Company in the event of the employee’s departure� specifically addressing who is entitled to any intellectual property created or developed by those employees in the course of their

employment and covering topics such as non�competition and non�solicitation� As a result� if employees were to leave the Company� the Company might not have any ability to prevent their direct competition� or have any legal right to intellectual property created during their employment� There is no guarantee

that an employment agreement will be entered into�

Risks Related to the Securities

The Crowd Notes will not be freely tradable until one year from the initial purchase date� Although the Crowd Notes may be tradable under federal securities law� state securities regulations may apply and each Purchaser should consult with his or her attorney� You should be aware of the long�term nature of

this investment� There is not now and likely will not be a public market for the Crowd Notes� Because the Crowd Notes have not been registered under the ���� Act or under the securities laws of any state or non�United States jurisdiction� the Crowd Notes have transfer restrictions under Rule ��� of Regulation

CF� It is not currently contemplated that registration under the ���� Act or other securities laws will be effected� Limitations on the transfer of the Crowd Notes may also adversely affect the price that you might be able to obtain for the Crowd Notes in a private sale� Purchasers should be aware of the long�term

nature of their investment in the Company� Each Purchaser in this Offering will be required to represent that it is purchasing the Securities for its own account� for investment purposes and not with a view to resale or distribution thereof�

We are selling convertible notes that will convert into shares or result in payment in limited circumstances� These notes only convert or result in payment in limited circumstances� If the Crowd Notes reach their maturity date� investors �by a decision of the Crowd Note holders holding a majority of the

principal amount of the outstanding Crowd Notes� will either �a� receive payment equal to the total of their purchase price plus outstanding accrued interest� or �b� convert the Crowd Notes into shares of the Company’s most senior class of preferred stock� and if no preferred stock has been issued� then shares

of Company’s common stock� or if no common stock is issued into Class C Units of the Company� If there is a merger� buyout or other corporate transaction that occurs before a qualified equity financing� investors will receive a payment of the greater of their purchase price plus accrued interest or the amount of

preferred shares �or such securities being offered in such financing� they would have been able to purchase using the valuation cap� If there is a qualified equity financing �an initial public offering registered under the ���� Act or a financing using preferred shares�� the notes will convert into a yet to�be�

determined class of preferred stock� If the notes convert because they have reached their maturity date� the notes will convert based on a ���������� valuation cap� If the notes convert due to a qualified equity financing� the notes will convert at a discount of ��%� or based on a ���������� valuation cap� This

means that investors would be rewarded for taking on early risk compared to later investors� Outside investors at the time of conversion� if any� might value the Company at an amount well below the ���������� valuation cap� so you should not view the ���������� as being an indication of the Company’s value�

We have not assessed the tax implications of using the Crowd Note� The Crowd Note is a type of debt security� As such� there has been inconsistent treatment under state and federal tax law as to whether securities like the Crowd Note can be considered a debt of the Company� or the issuance of equity�

Investors should consult their tax advisers�

The Crowd Note contains dispute resolution provisions which limit your ability to bring class action lawsuits or seek remedy on a class basis� By purchasing a Crowd Note this Offering� you agree to be bound by the dispute resolution provisions found in Section � of the Crowd Note� Those provisions

apply to claims regarding this Offering� the Crowd Notes and possibly the securities into which the Crowd Note are convertible� Under those provisions� disputes under the Crowd Note will be resolved in arbitration conducted in Delaware� Further� those provisions may limit your ability to bring class action lawsuits

or similarly seek remedy on a class basis�

You may have limited rights� The Company has not yet authorized preferred stock� and there is no way to know what voting rights those securities will have� In addition� as an investor in the Regulation CF offering you will be considered a Non�Major Investor �as defined below� under the terms of the notes

offered� and therefore� you have more limited information rights�

You will be bound by an investment management agreement which limits your voting rights� As a result of purchasing the notes� all Non�Major Investors �including all investors investing under Regulation CF� will be bound by an investment management agreement� This agreement will limit your voting rights

and at a later time may require you to convert your future preferred shares into common shares without your consent� Non�Major Investors will be bound by this agreement� unless Non�Major Investors holding a majority of the principal amount outstanding of the Crowd Notes �or majority of the shares of the

preferred equity the notes will convert into� held by Non�Major Investors vote to terminate the agreement�

A majority of the Company is owned by a small number of owners� Prior to the Offering� the Company’s current owners of ��% or more of the Company’s outstanding voting securities beneficially own up to �����% of the Company’s voting securities� Subject to any fiduciary duties owed to our other owners

or investors under New York law� these owners may be able to exercise significant influence over matters requiring owner approval� including the election of directors or managers and approval of significant Company transactions� and will have significant control over the Company’s management and policies�

Some of these persons may have interests that are different from yours� For example� these owners may support proposals and actions with which you may disagree� The concentration of ownership could delay or prevent a change in control of the Company or otherwise discourage a potential acquirer from

attempting to obtain control of the Company� which in turn could reduce the price potential investors are willing to pay for the Company� In addition� these owners could use their voting influence to maintain the Company’s existing management� delay or prevent changes in control of the Company� or support or

reject other management and board proposals that are subject to owner approval�

The Company does not keep proper records of board minutes and resolutions� Although the Company is not legally required to keep these records to conduct operations� boards play a critical role in effective risk oversight� A board helps ensure that management’s actions are consistent with corporate strategy�

reflective of the culture of the business� and in line with the organization’s risk tolerance� There is no guarantee that the Company will begin keeping proper records�

The Company does not have an employment contract in place� Employment agreements typically provide protections to the Company in the event of the employee’s departure� specifically addressing who is entitled to any intellectual property created or developed by those employees in the course of their

employment and covering topics such as non�competition and non�solicitation� As a result� if employees were to leave the Company� the Company might not have any ability to prevent their direct competition� or have any legal right to intellectual property created during their employment� There is no guarantee

that an employment agreement will be entered into�

General Risks and Disclosures

Start�up investing is risky� Investing in startups is very risky� highly speculative� and should not be made by anyone who cannot afford to lose their entire investment� Unlike an investment in a mature business where there is a track record of revenue and income� the success of a startup or early�stage venture

often relies on the development of a new product or service that may or may not find a market� Before investing� you should carefully consider the specific risks and disclosures related to both this offering type and the company which can be found in this company profile and the documents in the data room

below�

Your shares are not easily transferable� You should not plan on being able to readily transfer and/or resell your security� Currently there is no market or liquidity for these shares and the company does not have any plans to list these shares on an exchange or other secondary market� At some point the company

may choose to do so� but until then you should plan to hold your investment for a significant period of time before a “liquidation event” occurs� A “liquidation event” is when the company either lists their shares on an exchange� is acquired� or goes bankrupt�

The Company may not pay dividends for the foreseeable future� Unless otherwise specified in the offering documents and subject to state law� you are not entitled to receive any dividends on your interest in the Company� Accordingly� any potential investor who anticipates the need for current dividends or

income from an investment should not purchase any of the securities offered on the Site�

Valuation and capitalization� Unlike listed companies that are valued publicly through market�driven stock prices� the valuation of private companies� especially startups� is difficult to assess and you may risk overpaying for your investment� In addition� there may be additional classes of equity with rights that are

superior to the class of equity being sold�
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You may only receive limited disclosure� While the company must disclose certain information� since the company is at an early�stage they may only be able to provide limited information about its business plan and operations because it does not have fully developed operations or a long history� The company

may also only obligated to file information periodically regarding its business� including financial statements� A publicly listed company� in contrast� is required to file annual and quarterly reports and promptly disclose certain events through continuing disclosure that you can use to evaluate the status of your

investment�

Investment in personnel� An early�stage investment is also an investment in the entrepreneur or management of the company� Being able to execute on the business plan is often an important factor in whether the business is viable and successful� You should be aware that a portion of your investment may fund

the compensation of the company�s employees� including its management� You should carefully review any disclosure regarding the company�s use of proceeds�

Possibility of fraud� In light of the relative ease with which early�stage companies can raise funds� it may be the case that certain opportunities turn out to be money�losing fraudulent schemes� As with other investments� there is no guarantee that investments will be immune from fraud�

Lack of professional guidance� Many successful companies partially attribute their early success to the guidance of professional early�stage investors �e�g�� angel investors and venture capital firms�� These investors often negotiate for seats on the company�s board of directors and play an important role through

their resources� contacts and experience in assisting early�stage companies in executing on their business plans� An early�stage company may not have the benefit of such professional investors�

Representatives of SI Securities� LLC are affiliated with SI Advisors� LLC �“SI Advisors”�� SI Advisors is an exempt investment advisor that acts as the General Partner of SI Selections Fund I� L�P� �“SI Selections Fund”�� SI Selections Fund is an early stage venture capital fund owned by third�party investors�

From time to time� SI Selections Fund may invest in offerings made available on the SeedInvest platform� including this offering� Investments made by SI Selections Fund may be counted towards the total funds raised necessary to reach the minimum funding target as disclosed in the applicable offering materials�

Data Room

NAME

 Pitch Deck and Overview �� files�

 Product or Service �� files�

 Financials �� file�

 Fundraising Round �� file�

 Investor Agreements �� files�

 Miscellaneous �� files�

Join the Conversation

Be the first to post a comment or question about �

For compliance purposes� founders conducting Reg CF offerings are prohibited from posting contact information on their Discussion Boards� Posts including e�mail addresses or phone numbers will be removed immediately� If you would like to connect with an investor directly please notify your dedicated

campaign manager on SeedInvest’s Venture Growth team�

Say something here��� POST

Frequently Asked Questions

About Side by Side Offerings

What is Side by Side?

A Side by Side offering refers to a deal that is raising capital under two offering types� This Side by Side offering is raising under Regulation CF

and Rule ����c� of Regulation D�

 

What is a Form C?

The Form C is a document the company must file with the Securities and Exchange Commission �“SEC”� which includes basic information

about the company and its offering and is a condition to making a Reg CF offering available to investors� It is important to note that the SEC

does not review the Form C� and therefore is not recommending and/or approving any of the securities being offered�

Before making any investment decision� it is highly recommended that prospective investors review the Form C filed with the SEC �included in

the company�s profile� before making any investment decision�

 

What is Rule ����c� under Regulation D?

Rule ����c� under Regulation D is a type of offering with no limits on how much a company may raise� The company may generally solicit their

offering� but the company must verify each investor’s status as an accredited investor prior to closing and accepting funds� To learn more about

Rule ����c� under Regulation D and other offering types check out our blog and academy�

 

What is Reg CF?

Title III of the JOBS Act outlines Reg CF� a type of offering allowing private companies to raise up to �� million from all Americans� Prior capital

raising options limited private companies to raising money only from accredited investors� historically the wealthiest ��% of Americans� Like a

Kickstarter campaign� Reg CF allows companies to raise funds online from their early adopters and the crowd� However� instead of providing

investors a reward such as a t�shirt or a card� investors receive securities� typically equity� in the startups they back� To learn more about Reg CF

and other offering types check out our blog and academy�

 

Making an Investment in SpongeBath

How does investing work? When you complete your investment on SeedInvest� your money will be transferred to an escrow account where an independent escrow agent

will watch over your investment until it is accepted by SpongeBath� Once SpongeBath accepts your investment� and certain regulatory

procedures are completed� your money will be transferred from the escrow account to SpongeBath in exchange for your securities� At that
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point� you will be a proud owner in SpongeBath�

 

What will I need to complete my investment?

To make an investment� you will need the following information readily available�

�� Personal information such as your current address and phone number

�� Employment and employer information

�� Net worth and income information

�� Social Security Number or passport

�� ABA bank routing number and checking account number �typically found on a personal check or bank statement�

If you are investing under Rule ����c� of Regulation D� your status as an Accredited Investor will also need to be verified and you will be asked

to provide documentation supporting your income� net worth� revenue� or net assets or a letter from a qualified advisor such as a Registered

Investment Advisor� Registered Broker Dealer� Lawyer� or CPA�

 

How much can I invest?

An investor is limited in the amount that he or she may invest in a Reg CF offering during any ���month period�

If either the annual income or the net worth of the investor is less than ��������� the investor is limited to the greater of ������ or �% of

the lesser of his or her annual income or net worth�

If the annual income and net worth of the investor are both greater than ��������� the investor is limited to ��% of the lesser of his or her

annual income or net worth� to a maximum of ���������

Separately� SpongeBath has set a minimum investment amount of US �������

Accredited investors investing ������� or over do not have investment limits�

 

After My Investment

What is my ongoing relationship with the Issuer?

You are a partial owner of the company� you do own securities after all! But more importantly� companies which have raised money via

Regulation CF must file information with the SEC and post it on their websites on an annual basis� Receiving regular company updates is

important to keep shareholders educated and informed about the progress of the company and their investment� This annual report includes

information similar to a company’s initial Reg CF filing and key information that a company will want to share with its investors to foster a

dynamic and healthy relationship�

In certain circumstances a company may terminate its ongoing reporting requirement if�

�� The company becomes a fully�reporting registrant with the SEC

�� The company has filed at least one annual report� but has no more than ��� shareholders of record

�� The company has filed at least three annual reports� and has no more than ��� million in assets

�� The company or another party purchases or repurchases all the securities sold in reliance on Section ��a����

�� The company ceases to do business

However� regardless of whether a company has terminated its ongoing reporting requirement per SEC rules� SeedInvest works with all

companies on its platform to ensure that investors are provided quarterly updates� These quarterly reports will include information such as� �i�

quarterly net sales� �ii� quarterly change in cash and cash on hand� �iii� material updates on the business� �iv� fundraising updates �any plans

for next round� current round status� etc��� and �v� any notable press and news�

 

How can I sell my securities in the future?

Currently there is no market or liquidity for these securities� Right now SpongeBath does not plan to list these securities on a national exchange

or another secondary market� At some point SpongeBath may choose to do so� but until then you should plan to hold your investment for a

significant period of time before a “liquidation event” occurs� A “liquidation event” is when SpongeBath either lists their securities on an

exchange� is acquired� or goes bankrupt�

 

How do I keep track of this investment?

You can return to SeedInvest at any time to view your portfolio of investments and obtain a summary statement� If invested under Regulation

CF you may also receive periodic updates from the company about their business� in addition to monthly account statements�

 

Other General Questions

What is this page about?

This is SpongeBath�s fundraising profile page� where you can find information that may be helpful for you to make an investment decision in

their company� The information on this page includes the company overview� team bios� and the risks and disclosures related to this investment

opportunity� If the company runs a side by side offering that includes an offering under Regulation CF� you may also find a copy of the

SpongeBath�s Form C� The Form C includes important details about SpongeBath�s fundraise that you should review before investing�

 

How can I �or the company� cancel my investment under Regulation CF?

For offerings made under Regulation CF� you may cancel your investment at any time up to �� hours before a closing occurs or an earlier date

set by the company� You will be sent a reminder notification approximately five days before the closing or set date giving you an opportunity to

cancel your investment if you had not already done so� Once a closing occurs� and if you have not canceled your investment� you will receive an

email notifying you that your securities have been issued� If you have already funded your investment� your funds will be promptly refunded to

you upon cancellation� To cancel your investment� you may go to your portfolio page

 

What if I change my mind about investing?

If you invest under any other offering type� you may cancel your investment at any time� for any reason until a closing occurs� You will receive an

email when the closing occurs and your securities have been issued� If you have already funded your investment and your funds are in escrow�

your funds will be promptly refunded to you upon cancellation� To cancel your investment� please go to your portfolio page�
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EXHIBIT D 
Investor Deck 
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This presentation contains offering m
aterials prepared solely by SpongeBath w

ithout the assistance of SI Securities, and 
not subject to FIN

RA
 Rule 2210. In addition, this presentation m

ay contain forw
ard-looking statem

ents and inform
ation 

relating to, am
ong other things, the com

pany, its business plan and strategy, and its industry. These statem
ents reflect 

m
anagem

ent’s current view
s w

ith respect to future events based inform
ation currently available and are subject to risks 

and uncertainties that could cause the com
pany’s actual results to differ m

aterially. Investors are cautioned not to place 
undue reliance on these forw

ard-looking statem
ents as they are m

eant for illustrative purposes and they do not 
represent guarantees of future results, levels of activity, perform

ance, or achievem
ents, all of w

hich cannot be m
ade. 

M
oreover, no person nor any other person or entity assum

es responsibility for the accuracy and com
pleteness of 

forw
ard-looking statem

ents, and is under no duty to update any such statem
ents to conform

 them
 to actual results.
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SPONGEBATH – THE MULTI-PURPOSE SPONGE HOLDER
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WHAT OUR CUSTOMERS ARE SAYING 

M
y w

ife
 an

d
 I w

e
re

 tire
d

 o
f h

avin
g

 a sm
e

lly sp
o

n
g

e
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y th
e

 sin
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e
 tim

e
. R

u
n

n
in

g
 it th

ro
u

g
h

 
th

e
 d

ish
w

ash
e

r o
n

ly w
o

rke
d

 fo
r a d
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r so

. W
h

e
n

 w
e

 saw
 S

p
o

n
g

e
B

ath
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o
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g
h
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e
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 it a try. W
e

’ve
 u

se
d

 it ab
o

u
t a m

o
n
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o
w

 u
sin

g
 th

e
 sam

e
 sp

o
n

g
e

 an
d

 it sm
e

lls ju
st 

like
 it d

id
 w

h
e

n
 w

e
 to

o
k it o

u
t o

f th
e

 p
ackag

e
. T

h
e

re
 is ab

so
lu

te
ly n

o
 o

d
o

r. S
p

o
n

g
e

B
ath

 w
o

rks! 
A

n
d

 it lo
o

ks n
ice

 an
d

 n
e

at b
y th

e
 kitch

e
n

 sin
k. W

e
 d

e
fin

ite
ly re

co
m

m
e

n
d

 it!  
                         – R

o
b

e
rt A

. | W
e

b
site

 C
u

sto
m

e
r 

N
o

t o
n

ly am
 I an

 A
-typ

e
 (e

sp
e

cially w
/ h

yg
ie

n
e

), b
u

t I te
n

d
 to

 b
e

 a stickle
r fo

r sim
p

licity in
 

p
ro

d
u

cts. If th
e

y're
 n

o
t e

xtre
m

e
ly in
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itive

, th
e

n
 I h

ave
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ro
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atie
n

ce
 fo
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e

m
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h
e

 fo
rm

e
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itially w

h
at attracte

d
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e
 to

 S
p

o
n

g
e

B
ath

, b
u

t it p
asse

d
 th

e
 latte

r w
ith

 flyin
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rs.  
                         – D

o
u

g
 V

. | A
m

azo
n

 P
rim

e
 C

u
sto

m
e
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S
p

o
n

g
e

B
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 is th
e

 p
e

rfe
ct am

e
n
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r e
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ry kitch

e
n
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k. Ju

st w
h

e
n
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o
u
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n
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as in
tro

d
u

ce
d

 to
 S

p
o

n
g

e
B

ath
. I lo
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s. I sim
p
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n
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o
 m

o
re

 stin
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g
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r th
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o
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                          – N
ikki F. | A

m
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n
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e
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u
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m

e
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lian

a V
. | A
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These individuals w
ere not com

pensated in exchange for their testim
onials. In addition, 

their testim
onials should not be construed as and/or considered investm

ent advice.
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THERE IS A PROBLEM WITH SPONGES

Big Problem
: Foodborne Illnesses

  48 M
illion C

ases 

  128,000 H
ospitalized 

  3,000 Deaths

Dirtiest Item
 In Your H

om
e 

G
row

s Bacteria Rapidly 

Spreads G
erm

s  

Dirty Sponges Sm
ell 

*A
nnually according to the C

D
C

200,000 Tim
es D

irtier Than Your Toilet Seat 
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BACTERIA GROWS RAPIDLY

In 2011, an N
SF International study found that m

ore than 75%
 of sponges and dishrags harbored coliform

 bacteria - 
w

hich includes Salm
onella and E. coli. M

ost sponges also had yeast and m
old, and Staphylococcus aureus, or staph, 

w
as present on sponges in 18%

 of households. “Sponges pick up bacteria during the cleaning process and are typically 
not properly - or regularly - sanitized before their next use,” says Dr. Rob Donofrio, Director of M

icrobiology at the N
SF.
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C
leans, Stores and Sanitizes Sponges 

Kills ö
99.9%

 of O
dor-C

ausing Bacteria�

Rem
oves G

rease &
 M

old Stains 

Elim
inates O

dors 

Dissolves Soap Scum
 

Freshens Sponges 

C
onvenient, Safe &

 Eco-Friendly 

W
eekly Pour-In C

oncentrated C
leaning Solution  

SPONGEBATH IS THE SOLUTION

Patented Cleaning M
ethod



…
…

…
…

…
…

…
…

…
…

…
…

…
…

…
…

…
…

…
…

…
…

…
…

…
…

..
CONFIDENTIAL

…
…

…
…

…
…

…
…

…
…

…
…

…
…

…
…

…
…

…
…

…
…

 8

SPONGEBATH IS PROVEN TO WORK

C
leaning Solution Independently Tested 

C
leaning Solution Kills ö

99.9%
 of G

erm
s�

EPA
 Protocol A

pproval C
om

m
enced
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A BREAKTHROUGH WAY TO CLEAN SPONGES

Rinse sponge &
 place betw

een paddles
1

Squeeze paddles &
 low

er into cleaning solution
23

C
ontinuously cleans sponge until next use

SIM
PLE &

 EA
SY TO

 U
SE

Patented Paddle A
ction Technology

PRO
U

D
LY
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A NEW CLEAN WAY TO STORE SPONGES

Stores sponge in style for a fresh, 
clean sponge w

hen you need it.



…
…

…
…

…
…

…
…

…
…

…
…

…
…

…
…

…
…

…
…

…
…

…
…

…
…

..
CONFIDENTIAL

…
…

…
…

…
…

…
…

…
…

…
…

…
…

…
…

…
…

…
…

…
…

Versatile m
ounting options: C

an be 
placed on a countertop or attached 
securely to any sink-side.

 1
1

A NEW STAPLE IN EVERYONE’S KITCHEN
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REVENUE AND BUSINESS MODEL

Initial purchase of SpongeBath Starter K
it, 

w
ith recurring sales of Cleaning Solution.  
Subscription A

uto-Ship Program
 

•
C

onvenient  
•

Drives C
ustom

er Satisfaction &
 Retention  

Razor &
 Blade M

odel 

•
SpongeBath Price:                   $39.95 

•
C

leaning Solution Price:           $  9.95 
Target G

ross M
argins 

•
SpongeBath Starter Kit M

argin:    78%
 

•
C

leaning Solution M
argin:           89%

 

LTV
 Per Custom

er                   $209 

•
Year 1:     $89 

•
Year 2:     $60 

•
Year 3:     $60

Razor &
 Blade Business M

odel

Projected Revenue O
ver $25 M

illion in 3 Years

* Projected revenue includes only sales of SpongeBath &
 C

leaning Solution, not additional or related products.

 $-    
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4
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4
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8
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1
5
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6
4
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5
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Y
ear 1

 
Y

ear 2
 

Y
ear 3

 

Revenue	Grow
th	$M

	

SpongeBath 
C

leaning solution 
Total 

These statem
ents reflect m

anagem
ent’s current view

s based inform
ation currently available and are subject to risks and uncertainties that could cause 

the com
pany’s actual results to differ m

aterially. Investors are cautioned not to place undue reliance on these forw
ard-looking statem

ents as they are 
m

eant for illustrative purposes and they do not represent guarantees of future results, levels of activity, perform
ance, or achievem

ents, all of w
hich 

cannot be m
ade. M

oreover, no person nor any other person or entity assum
es responsibility for the accuracy and com

pleteness of forw
ard-looking 

statem
ents, and is under no duty to update any such statem

ents to conform
 them

 to actual results.
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MARKET POTENTIAL

6
9
%

 of U
.S. households use sponges (8

7
 m

illion potential custom
ers), crossing all dem

ographics 
The potential for SpongeBath w

orldw
ide is a vast m

ulti-billion dollar m
arket space 

C
om

m
ercial applications (offices, com

m
unal kitchens, extended stay hotels, restaurants) 

A
 Leader In The Sponge Cleaning M

arket

126M
 

U
S H

om
es

$5.2B
 U

S M
arket

28.8M
 

U
S B

usinesses
B

road A
ppeal
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FILLS A GAP IN THE MARKET

The M
ulti-Purpose Cleaning Sponge H

older 

  N
o O

ther Know
n Product Designed to Store, C

lean &
 Sanitize Sponges at the Sam

e Tim
e 

  O
ther Sponge C

leaning M
ethods Don’t Solve The Problem

 

Ineffective, Inconvenient or Im
practical 

O
nly C

lean Periodically  
O

ther Sponge H
olders are Dirty 

 ���O
ur Patented Technology Provides a Barrier to C

om
petition 

"These statem
ents reflect m

anagem
ent’s current view

s and are m
eant for illustrative purposes. They do not represent

guarantees of future results, levels of activity, perform
ance, or achievem

ents, all of w
hich cannot be m

ade.”
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5

     U.S. Utility Patent No 7,892,485 B1 entitled “Cleaning of Sponges" issued February 22, 2011 (Expires March 28, 2029) 

     U.S. Design Patent No US D783,913 S entitled “Sponge Cleaning & Disinfecting Device” issued April 11, 2017 (Expires: April 11, 2031) 

     U.S. Design Patent No US D795,516 S entitled “Sponge Cleaning & Disinfecting Device” issued August 22, 2017 (Expires: August 22, 2031) 

     U.S. Utility Patent  No US 10,154,770 B2 entitled “Sponge Cleaning and Disinfecting Device” issued December 18, 2018 (Expires: September 15, 2035) 

     Canadian Industrial Design Registration No. 161117 registered December 22, 2015 

     European Community Design No. 002642090-0001-0002 registered February 2, 2015 

     U.S. Trademark Registration for SpongeBath logo: No. 4,633,302

INTELLECTUAL PROPERTY

G
ranted Patents A

pplications &
 Tradem

ark

Pending Patents

     International Patent Application PCT/US18/41864 for “Cleaning and Antimicrobial Composition and Its Uses” 

     “Sponge Cleaning and Disinfecting Device” - Chinese Utility Model Patent Application No. 2 015 90000962.5 

     “Sponge Cleaning and Disinfecting Device” - European Patent Application 15842353.3  

     “Sponge Cleaning and Disinfecting Device” - Canadian Patent Application 2,998,851
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Expand into International M
arkets using Distributors &

 Direct-To-C
onsum

er C
hannels

SALES & DISTRIBUTION CHANNELS

Retail A
m

azon (online retailer) 
N

ational Retail C
hains (form

erly available at Bed Bath &
 Beyond) 

Regional and Independent Retailers and C
atalogs

SpongeBath W
ebsite  

H
om

e Shopping N
etw

orks 
M

obile and A
ffiliate M

arketing

Com
m

ercial A
pplications  

Businesses, C
orporate Kitchens, Extended Stay H

otel C
hains &

 Restaurants 

International   

D
irect-To-Consum

er
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PROOF OF CONCEPT & SELL THROUGH – BED BATH & BEYOND

SpongeBath Version 1 

1,0�� Stores U
SA

, C
anada &

 Puerto Rico Sold 

O
ver 32,000 SpongeBath U

nits &
 67,000 

C
leaning C

artridges 

G
enerated O

ver $767,000 in Sales 

Proven C
leaning C

artridge A
doption Rate

These statem
ents have not been audited and reflect m

anagem
ent’s current view

s based inform
ation currently available and are subject 

to risks and uncertainties that could cause the com
pany’s actual results to differ m

aterially. They are m
eant for illustrative purposes and 

they do not represent guarantees of future results, levels of activity, perform
ance, or achievem

ents, all of w
hich cannot be m

ade.
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SPONGEBATH IN THE PRESS
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Jim
 is the C

hief Financial 
O

fficer of The M
eet G

roup 
and has w

orked and 
consulted for leading 

venture capital firm
s and 

portfolio com
panies. Jim

 
graduated from

 the 
U

niversity of Delaw
are w

ith 
a BS in A

ccounting and 
earned his C

PA
 during his 7 

years w
ith Deloitte.

ADVISORS 

G
regory is the Founder of 
G

JA
 A

dvisory Services 
and A

djunct Professor, 
Villanova M

BA
 Program

. 
H

e w
as form

erly President 
&

 C
O

O
, W

aller C
apital; 

H
ead of M

edia Investm
ent 

Banking, W
achovia 

Securities; M
anaging 

Director at M
errill Lynch.

Kevin is an original “Shark” 
on Shark Tank, C

o-Founder 
of H

SN
, and Pioneer of the 

Infom
ercial and A

s Seen O
n 

TV brand. H
e has been 

involved w
ith over 500 

product launches that have 
resulted in sales of over $5 

billion w
orldw

ide.

Jessica is a Professor of 
Pathology and Laboratory 
M

edicine at W
eill C

ornell 
M

edical C
ollege in N

YC
. 

Jessica w
orks w

ith 
SpongeBath developing its 

cleaning and sanitizing 
form

ulas and guides its  
in-house laboratory 

research. 

Dr. Jessica Tyler
Kevin H

arrington
Jim

 Bugden
G

regory A
ttorri 
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Dr. Keri Peterson endorses SpongeBath and 
is a H

ot Line into trend-setting TV show
s. She 

has over 120 appearances on:  

Dr. O
z 

G
ood M

orning A
m

erica 
Rachel Ray 
Fox N

ew
s 

The Today Show
 

Steve H
arvey

O
n-A

ir M
edical Expert

DR. KERI PETERSO
N

 

Internal M
edicine  / M

edical C
ontributor

“In m
y opinion, SpongeBath w

ill reduce the  
incidence of food-borne illnesses and m

ak
e 

everyone’s hom
e safer and cleaner.”

ENDORSEMENT

Dr. Keri Peterson w
as not com

pensated in exchange for their testim
onial. Dr. Keri Peterson is, how

ever, a shareholder in 
SpongeBath. H

er testim
onials should not be construed as and/or considered investm

ent advice.
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M
atthew

 Flannery (Founder &
 CEO

) – M
atthew

 invented, patented and developed 
SpongeBath along w

ith his co-founder Tod M
aitland. Prior to founding SpongeBath LLC

, 
M

atthew
 w

as a professional cam
eram

an and still photographer for over 18 years, w
ith over 

55 film
 and television credits, com

m
ercials, m

usic videos, including Em
m

y nom
inated show

s 
Sex and the C

ity (entire H
BO

 series and both film
s) and Show

tim
e’s The Big C

, Rounders, 
Boiler Room

, 16 Blocks. H
e is also the creator of "M

oving Portraits," an iPhone app, and the 
Founder of Visseon Inc., a film

 equipm
ent rental com

pany. M
atthew

 has a life-long passion for 
science, technology and design and for creating elegant solutions to solve everyday problem

s. 
M

atthew
 has a Bachelors of Fine Arts in Film

 and Photography from
 Syracuse University.

MANAGEMENT TEAM

Cordelia Ryan (EVP &
 G

C) – C
ordelia has a m

ulti-faceted background in business and 
legal affairs in both fast-paced startups and established com

panies, collaborating w
ith 

all business units to develop products and execute com
plex strategies. She w

as VP & G
C

 
at Know

ledge Delivery System
s; SVP of C

orporate Developm
ent & G

C
 at M

eM
edia 

(form
erly W

henu.com
); and SVP, Business & Legal Affairs at Freud C

om
m

unications 
(N

Y). She started her legal career as a corporate associate at Sim
pson Thacher & 

Bartlett. C
ordelia received her BA in Psychology from

 Dartm
outh C

ollege and JD from
 

Fordham
 University School of Law

.
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MANAGEMENT TEAM

Susette Franklin (CO
O

) w
as one of the original five team

 m
em

bers of Bloom
berg L.P., and 

its first em
ployee. She w

as instrum
ental in grow

ing a start-up business to a m
ulti-billion dollar 

global com
pany.  An accom

plished leader know
n for building and structuring departm

ents 
for optim

al perform
ance, Susette has unprecedented success in negotiating purchasing 

agreem
ents saving m

illions of dollars year over year. Additionally, she w
orked at Thom

son 
Reuters m

anaging various projects w
orking w

ith executives and key stakeholders. Susette 
has a BBA in G

eneral Business from
 Pace University.

Eric Sherb (VP of Finance) has extensive experience in accounting for com
panies ranging 

from
 pre-revenue startups to m

ulti-national public enterprises. Eric began his career at 
Pricew

aterhouseC
oopers in auditing and m

ergers & acquisitions. H
e then w

orked at 
regional auditing and consulting firm

s, specializing in financial reporting and accounting 
advisory on com

plex transactions for sm
all to m

id-size com
panies such as W

illiam
 M

orris 
Endeavor and Vice M

edia. Eric received his BBA in Accounting and Finance from
 Em

ory 
University and is a licensed C

ertified Public Accountant. 
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EXHIBIT E 
Video Transcript 

 



Exhibit E – Video Transcript 
 

SpongeBath Brand Video_SeedInvest 
https://vimeo.com/306263926 
 
Sponges are the number one Germiest thing in your home because they are the perfect 
environment for harboring germs. Bacteria multiply every 20 minutes, over a 24 hour 
period that can lead to billions of germs. If your sponge smells, that means it’s a very 
dirty sponge because what you are actually smelling is odor-causing bacteria. Things like 
E. coli, Salmonella & Staph. Sponges soak up dirt and germs, and then spread those 
germs around the kitchen. With all that bacteria growing inside sponge we realized we 
were actually cleaning our kitchens with the dirtiest item in our homes and we thought 
there had to be a better way to clean your kitchen sponge and sponge holders, so we 
went to work and we created SpongeBath. We combined superior function with a 
beautiful design to create a sponge holder that continuously cleans your sponge. Now 
you’ll always have a fresh clean sponge every time you reach for it. SpongeBath is the 
result of over 7 years of research, development and design. All aimed at giving you the 
best experience possible. We’re working with top manufactures right here in the USA, 
and use the highest quality materials and components possible. The key to SpongeBath 
is that it provides continuous cleaning, so here’s how it works. Just fill SpongeBath with 
water to activate the cleaning solution. When you’re finished using your sponge, rinse it 
off, place it between the paddles, squeeze and lower into SpongeBath. Our patented 
paddle action creates suction, drawing in the cleaning solution, penetrating deep into all 
those nooks and crannies, simply squeeze and raise the paddles for a fresh clean 
sponge. 


