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81,7('�67$7(6�
6(&85,7,(6�$1'�(;&+$1*(�&200,66,21�

:DVKLQJWRQ��'�&��������
�

)250�&�$�
�

81'(5�7+(�6(&85,7,(6�$&7�2)������
�
�
�0DUN�RQH���
�
տ� )RUP�&��2IIHULQJ�6WDWHPHQW�
տ� )RUP�&�8��3URJUHVV�8SGDWH�
;� )RUP�&�$��$PHQGPHQW�WR�2IIHULQJ�6WDWHPHQW�

;� &KHFN�ER[�LI�$PHQGPHQW�LV�PDWHULDO�DQG�LQYHVWRUV�PXVW�UHFRQILUP�ZLWKLQ�ILYH�EXVLQHVV�GD\V��
տ� )RUP�&�$5��$QQXDO�5HSRUW��
տ� )RUP�&�$5�$��$PHQGPHQW�WR�$QQXDO�5HSRUW�
տ� )RUP�&�75��7HUPLQDWLRQ�RI�5HSRUWLQJ�
�
Name of issuer�
3UD]R��,QF��G�E�D�³%RUURZ´�
�
Legal status of issuer�
�
 Form�
� &RUSRUDWLRQ�
�
 Jurisdiction of Incorporation/Organization�
� 'HODZDUH�
�
 Date of organization�
� 0D\����������
�
Physical address of issuer�
�����6DQWD�0RQLFD�%OYG���:HVW�+ROO\ZRRG��&$��������
�
Website of issuer�
KWWSV���ZZZ�MRLQERUURZ�FRP�
 
Name of intermediary through which the offering will be conducted�
2SHQ'HDO�3RUWDO�//&�GED�³5HSXEOLF´�
�
CIK number of intermediary�
������������
�
SEC file number of intermediary�
����������
�
CRD number, if applicable, of intermediary�
�������
�
Name of qualified third party “Escrow Agent” which the Offering will utilize 
3ULPH�7UXVW��//&�
�
�



�

��

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�
���RI�WKH�DPRXQW�UDLVHG�LQ�WKH�2IIHULQJ��
�
Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement for the intermediary 
to acquire such an interest�
7KH� ,QWHUPHGLDU\�ZLOO� UHFHLYH� D�6HFXULW\�FRPSHQVDWLRQ� HTXDO� WR����RI� WKH� WRWDO� QXPEHU� RI�6HFXULWLHV� VROG� LQ� WKH�
2IIHULQJ��
�
Type of security offered�
&URZG�6DIH�8QLWV�RI�6$)(��6LPSOH�$JUHHPHQW�IRU�)XWXUH�(TXLW\���
�
Target number of Securities to be offered�
�������
�
Price (or method for determining price) 
������
�
Target offering amount�
��������
�
Oversubscriptions accepted:�
;� <HV�
տ� 1R�
�
Oversubscriptions will be allocated:�
տ� 3UR�UDWD�EDVLV�
տ� )LUVW�FRPH��ILUVW�VHUYHG�EDVLV�
;� 2WKHU��$W�WKH�&RPSDQ\¶V�GLVFUHWLRQ�
�
Maximum offering amount (if different from target offering amount)�
�����������
�
Deadline to reach the target offering amount�
'HFHPEHU����������
�
,I�WKH�VXP�RI�WKH�LQYHVWPHQW�FRPPLWPHQWV�GRHV�QRW�HTXDO�RU�H[FHHG�WKH�WDUJHW�RIIHULQJ�DPRXQW�DW�WKH�GHDGOLQH�
WR�UHDFK�WKH�WDUJHW�RIIHULQJ�DPRXQW��QR�6HFXULWLHV�ZLOO�EH�VROG�LQ�WKH�RIIHULQJ��LQYHVWPHQW�FRPPLWPHQWV�ZLOO�EH�
FDQFHOOHG�DQG�FRPPLWWHG�IXQGV�ZLOO�EH�UHWXUQHG��
�
Current number of employees�
��
�
�
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�
0RVW�UHFHQW�ILVFDO�\HDU�HQG��

�������

3ULRU�ILVFDO�\HDU�HQG��

�������

7RWDO�$VVHWV� ��������� ���������

&DVK�	�&DVK�(TXLYDOHQWV� ������� ��������

$FFRXQWV�5HFHLYDEOH� ����� ���

6KRUW�WHUP�'HEW� ��������� ��������

/RQJ�WHUP�'HEW� ��������� ���������

5HYHQXHV�6DOHV� ��������� ���������

&RVW�RI�*RRGV�6ROG� �������� �������

7D[HV�3DLG� ��� ���

1HW�,QFRPH� ����������� �����������

�7KLV�DPRXQW�UHIOHFWV�FRVW�RI�UHYHQXHV��
 
The jurisdictions in which the issuer intends to offer the Securities:�
$ODEDPD��$ODVND��$UL]RQD��$UNDQVDV��&DOLIRUQLD��&RORUDGR��&RQQHFWLFXW��'HODZDUH��'LVWULFW�2I�&ROXPELD��)ORULGD��
*HRUJLD�� *XDP�� +DZDLL�� ,GDKR�� ,OOLQRLV�� ,QGLDQD�� ,RZD�� .DQVDV�� .HQWXFN\�� /RXLVLDQD�� 0DLQH�� 0DU\ODQG��
0DVVDFKXVHWWV��0LFKLJDQ��0LQQHVRWD��0LVVLVVLSSL��0LVVRXUL��0RQWDQD��1HEUDVND��1HYDGD��1HZ�+DPSVKLUH�� 1HZ�
-HUVH\��1HZ�0H[LFR��1HZ�<RUN��1RUWK�&DUROLQD��1RUWK�'DNRWD��2KLR��2NODKRPD��2UHJRQ��3HQQV\OYDQLD��3XHUWR�5LFR��
5KRGH� ,VODQG�� 6RXWK� &DUROLQD�� 6RXWK� 'DNRWD�� 7HQQHVVHH�� 7H[DV�� 8WDK�� 9HUPRQW�� 9LUJLQ� ,VODQGV�� 8�6��� 9LUJLQLD��
:DVKLQJWRQ��:HVW�9LUJLQLD��:LVFRQVLQ��:\RPLQJ��$PHULFDQ�6DPRD��DQG�1RUWKHUQ�0DULDQD�,VODQGV�
�
7+,6�2))(5,1*�,6�21/<�(;(037�)520�5(*,675$7,21�81'(5�7+(�/$:6�2)�7+(�81,7('�67$7(6�
$1'� ,76� 7(55,725,(6�� 12� 2))(5� ,6� %(,1*�0$'(� ,1� $1<� -85,6',&7,21� 127� /,67('� $%29(��
35263(&7,9(�,19(67256�$5(�62/(/<�5(63216,%/(�)25�'(7(50,1,1*�7+(�3(50,66,%,/,7<�2)�
7+(,5�3$57,&,3$7,1*�,1�7+,6�2))(5,1*��,1&/8',1*�2%6(59,1*�$1<�27+(5�5(48,5('�/(*$/�
)250$/,7,(6� $1'� 6((.,1*� &216(17� )520� 7+(,5� /2&$/� 5(*8/$725�� ,)� 1(&(66$5<�� 7+(�
,17(50(',$5<� )$&,/,7$7,1*� 7+,6� 2))(5,1*� ,6� /,&(16('�$1'� 5(*,67(5('� 62/(/<� ,1� 7+(�
81,7('� 67$7(6� $1'� +$6� 127� 6(&85('�� $1'� +$6� 127� 628*+7� 72� 6(&85(�� $� /,&(16(� 25�
:$,9(5�2)�7+(�1(('�)25�68&+�/,&(16(� ,1�$1<�27+(5� -85,6',&,7,21�� 7+(�&203$1<��7+(�
(6&52:� $*(17� $1'� 7+(� ,17(50(',$5<�� ($&+� 5(6(59(� 7+(� 5,*+7� 72� 5(-(&7� $1<�
,19(670(17� &200,70(17� 0$'(� %<� $1<� 35263(&7,9(� ,19(6725�� :+(7+(5� )25(,*1� 25�
'20(67,&��
� �
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6,*1$785(�
�

3XUVXDQW� WR� WKH� UHTXLUHPHQWV� RI� 6HFWLRQV� ��D����� DQG� �$� RI� WKH� 6HFXULWLHV� $FW� RI� ����� DQG� 5HJXODWLRQ�
&URZGIXQGLQJ������������HW�VHT����WKH�LVVXHU�FHUWLILHV�WKDW�LW�KDV�UHDVRQDEOH�JURXQGV�WR�EHOLHYH�WKDW�LW�PHHWV�DOO�RI�WKH�
UHTXLUHPHQWV�IRU�ILOLQJ�RQ�)RUP�&�$�DQG�KDV�GXO\�FDXVHG�WKLV�)RUP�WR�EH�VLJQHG�RQ�LWV�EHKDOI�E\�WKH�GXO\�DXWKRUL]HG�
XQGHUVLJQHG��
�
� �V��5RGULJR�GH�*X]PDQ�
� �6LJQDWXUH��
� �
� 5RGULJR�GH�*X]PDQ�
� �1DPH��
� �
� &(2�	�'LUHFWRU�
� �7LWOH��
�
�

3XUVXDQW� WR� WKH� UHTXLUHPHQWV� RI� 6HFWLRQV� ��D����� DQG� �$� RI� WKH� 6HFXULWLHV� $FW� RI� ����� DQG� 5HJXODWLRQ�
&URZGIXQGLQJ������������HW�VHT����WKLV�)RUP�&�$�KDV�EHHQ�VLJQHG�E\�WKH�IROORZLQJ�SHUVRQV�LQ�WKH�FDSDFLWLHV�DQG�RQ�
WKH�GDWHV�LQGLFDWHG���
�
� �V��5RGULJR�GH�*X]PDQ�
� �6LJQDWXUH��
� �
� 5RGULJR�GH�*X]PDQ�
� �1DPH��
� �
� &(2�	�'LUHFWRU�
� �7LWOH��
� �
� 6HSWHPEHU����������
� �'DWH��
�
�
� �V��-RQ�$ODLQ�*X]LN�
� �6LJQDWXUH��
� �
� -RQ�$ODLQ�*X]LN�
� �1DPH��
� �
� &32�	�'LUHFWRU�
� �7LWOH��
� �
� 6HSWHPEHU����������
� �'DWH��
�
Instructions.�
�
��� 7KH�IRUP�VKDOO�EH�VLJQHG�E\�WKH�LVVXHU��LWV�SULQFLSDO�H[HFXWLYH�RIILFHU�RU�RIILFHUV��LWV�SULQFLSDO�ILQDQFLDO�RIILFHU��
LWV�FRQWUROOHU�RU�SULQFLSDO�DFFRXQWLQJ�RIILFHU�DQG�DW�OHDVW�D�PDMRULW\�RI�WKH�ERDUG�RI�GLUHFWRUV�RU�SHUVRQV�SHUIRUPLQJ�
VLPLODU�IXQFWLRQV��
�
��� 7KH�QDPH�RI�HDFK�SHUVRQ�VLJQLQJ�WKH�IRUP�VKDOO�EH�W\SHG�RU�SULQWHG�EHQHDWK�WKH�VLJQDWXUH��
�
,QWHQWLRQDO�PLVVWDWHPHQWV�RU�RPLVVLRQV�RI�IDFWV�FRQVWLWXWH�IHGHUDO�FULPLQDO�YLRODWLRQV��6HH����8�6�&��������
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(;+,%,76�
�
(;+,%,7�$��2IIHULQJ�0HPRUDQGXP�
(;+,%,7�%��'LVFODLPHUV�
(;+,%,7�&��)LQDQFLDOV�
(;+,%,7�'��2IIHULQJ�3DJH�
(;+,%,7�(��)RUP�RI�6HFXULW\�
(;+,%,7�)��9LGHR�7UDQVFULSW�

� �
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�
(;+,%,7�$�

2))(5,1*�0(025$1'80�3$57�,,�2)�2))(5,1*�67$7(0(17�
�(;+,%,7�$�72�)250�&�$��

�
6800$5<����������������������������������������������������������������������������������������������������������������������������������������������������������������������
7KH�%XVLQHVV������������������������������������������������������������������������������������������������������������������������������������������������������������������
7KH�2IIHULQJ������������������������������������������������������������������������������������������������������������������������������������������������������������������

5,6.�)$&7256��������������������������������������������������������������������������������������������������������������������������������������������������������������
5LVNV�5HODWHG�WR�WKH�&RPSDQ\¶V�%XVLQHVV�DQG�,QGXVWU\�����������������������������������������������������������������������������������������������
5LVNV�5HODWHG�WR�WKH�6HFXULWLHV�������������������������������������������������������������������������������������������������������������������������������������

%86,1(66�����������������������������������������������������������������������������������������������������������������������������������������������������������������������
'HVFULSWLRQ�RI�WKH�%XVLQHVV������������������������������������������������������������������������������������������������������������������������������������������
%XVLQHVV�3ODQ����������������������������������������������������������������������������������������������������������������������������������������������������������������
7KH�&RPSDQ\¶V�3URGXFWV�DQG�RU�6HUYLFHV��������������������������������������������������������������������������������������������������������������������
3URGXFW���6HUYLFH�����������������������������������������������������������������������������������������������������������������������������������������������������������
'HVFULSWLRQ�������������������������������������������������������������������������������������������������������������������������������������������������������������������
&XUUHQW�0DUNHW�������������������������������������������������������������������������������������������������������������������������������������������������������������
&RPSHWLWLRQ������������������������������������������������������������������������������������������������������������������������������������������������������������������
&XVWRPHU�%DVH��������������������������������������������������������������������������������������������������������������������������������������������������������������
,QWHOOHFWXDO�3URSHUW\�����������������������������������������������������������������������������������������������������������������������������������������������������
/LWLJDWLRQ����������������������������������������������������������������������������������������������������������������������������������������������������������������������

86(�2)�352&(('6�������������������������������������������������������������������������������������������������������������������������������������������������������
',5(&7256��2)),&(56��$1'�0$1$*(56��������������������������������������������������������������������������������������������������������������
&$3,7$/,=$7,21�$1'�2:1(56+,3�����������������������������������������������������������������������������������������������������������������������
&DSLWDOL]DWLRQ����������������������������������������������������������������������������������������������������������������������������������������������������������������
2ZQHUVKLS���������������������������������������������������������������������������������������������������������������������������������������������������������������������
2SHUDWLRQV���������������������������������������������������������������������������������������������������������������������������������������������������������������������
/LTXLGLW\�DQG�&DSLWDO�5HVRXUFHV�����������������������������������������������������������������������������������������������������������������������������������
&DSLWDO�([SHQGLWXUHV�DQG�2WKHU�2EOLJDWLRQV����������������������������������������������������������������������������������������������������������������
0DWHULDO�&KDQJHV�DQG�2WKHU�,QIRUPDWLRQ���������������������������������������������������������������������������������������������������������������������
7UHQGV�DQG�8QFHUWDLQWLHV����������������������������������������������������������������������������������������������������������������������������������������������

7+(�2))(5,1*�$1'�7+(�6(&85,7,(6��������������������������������������������������������������������������������������������������������������������
7KH�2IIHULQJ�����������������������������������������������������������������������������������������������������������������������������������������������������������������
7KH�6HFXULWLHV���������������������������������������������������������������������������������������������������������������������������������������������������������������
9RWLQJ�DQG�&RQWURO�������������������������������������������������������������������������������������������������������������������������������������������������������
$QWL�'LOXWLRQ�5LJKWV�����������������������������������������������������������������������������������������������������������������������������������������������������
5HVWULFWLRQV�RQ�7UDQVIHU������������������������������������������������������������������������������������������������������������������������������������������������
2WKHU�0DWHULDO�7HUPV���������������������������������������������������������������������������������������������������������������������������������������������������

7$;�0$77(56��������������������������������������������������������������������������������������������������������������������������������������������������������������
75$16$&7,216�:,7+�5(/$7('�3(56216�$1'�&21)/,&76�2)�,17(5(67�������������������������������������������������

�
�



�

��

([SODQDWRU\�1RWH��7KH�)RUP�&�ILOHG�E\�WKH�&RPSDQ\�RQ�-XO\����������LV�KHUHE\�DPHQGHG�DQG�VXSHUVHGHG�LQ�LWV�
HQWLUHW\�E\�WKLV�)RUP�&�$�WR�SURYLGH�,QYHVWRUV�ZLWK�LQIRUPDWLRQ�UHJDUGLQJ�DQ�LQWHUPHGLDWH�FORVH�RI�WKH�2IIHULQJ�WKDW�
WKH�&RPSDQ\�FRQGXFWHG�RQ�6HSWHPEHU�����������DQG�WR�FKDQJH�WKH�2IIHULQJ�'HDGOLQH�WR�'HFHPEHU�����������
�

6HSWHPEHU����������
�

3UD]R��,QF��
G�E�D�³%RUURZ´�

�
�
�

8S�WR������������RI�&URZG�6DIH�8QLWV�RI�6$)(��6LPSOH�$JUHHPHQW�IRU�)XWXUH�
(TXLW\��

�
3UD]R��,QF��G�E�D�³%RUURZ´��³%RUURZ´��WKH�³&RPSDQ\�´�³ZH�´�³XV´��RU�³RXU´���LV�RIIHULQJ�XS�WR������������ZRUWK�RI�
&URZG�6DIH�XQLWV�RI�6$)(��6LPSOH�$JUHHPHQW�IRU�)XWXUH�(TXLW\��RI�WKH�&RPSDQ\��WKH�³6HFXULWLHV´���3XUFKDVHUV�RI�
6HFXULWLHV�DUH�VRPHWLPHV� UHIHUUHG� WR�KHUHLQ�DV�³,QYHVWRUV´��7KH�PLQLPXP�WDUJHW�RIIHULQJ� LV����������WKH�³7DUJHW�
$PRXQW´���7KH�&RPSDQ\�LQWHQGV�WR�UDLVH�DW�OHDVW�WKH�7DUJHW�2IIHULQJ�DPRXQW�DQG�XS�WR������������IURP�,QYHVWRUV�LQ�
WKH�RIIHULQJ�RI�6HFXULWLHV�GHVFULEHG�LQ�WKLV�)RUP�&�$��WKLV�³2IIHULQJ´����7KLV�2IIHULQJ�LV�EHLQJ�FRQGXFWHG�RQ�D�EHVW�
HIIRUWV� EDVLV� DQG� WKH� &RPSDQ\� PXVW� UHDFK� LWV� 7DUJHW� $PRXQW� RI� �������� E\� 'HFHPEHU� ���� ����� �³2IIHULQJ�
'HDGOLQH´���8QOHVV�WKH�&RPSDQ\�UDLVHV�DW�OHDVW�WKH�7DUJHW�$PRXQW�XQGHU�WKH�5HJXODWLRQ�&)�2IIHULQJ�E\�WKH�2IIHULQJ�
'HDGOLQH�QR�6HFXULWLHV�ZLOO�EH�VROG�LQ�WKLV�2IIHULQJ��LQYHVWPHQW�FRPPLWPHQWV�ZLOO�EH�FDQFHOOHG��DQG�FRPPLWWHG�IXQGV�
ZLOO�EH�UHWXUQHG���

7KH�ULJKWV�DQG�REOLJDWLRQV�RI�WKH�KROGHUV�RI�6HFXULWLHV�RI�WKH�&RPSDQ\�DUH�VHW�IRUWK�EHORZ�LQ�WKH�VHFWLRQ�HQWLWOHG�³The 
Offering and the Securities—The Securities´��,Q�RUGHU�WR�SXUFKDVH�6HFXULWLHV��D�SURVSHFWLYH�LQYHVWRU�PXVW�FRPSOHWH�
WKH�SXUFKDVH�SURFHVV�WKURXJK�WKH�,QWHUPHGLDU\¶V�SRUWDO���3XUFKDVHV�PD\�EH�DFFHSWHG�RU�UHMHFWHG�E\�WKH�&RPSDQ\��LQ�
LWV�VROH�DQG�DEVROXWH�GLVFUHWLRQ���7KH�&RPSDQ\�KDV�WKH�ULJKW�WR�FDQFHO�RU�UHVFLQG�LWV�RIIHU�WR�VHOO�WKH�6HFXULWLHV�DW�DQ\�
WLPH�DQG�IRU�DQ\�UHDVRQ��7KH�,QWHUPHGLDU\�KDV�WKH�DELOLW\�WR�UHMHFW�DQ\�LQYHVWPHQW�FRPPLWPHQW�PDGH�E\�DQ�,QYHVWRU�
DQG�PD\�FDQFHO�RU�UHVFLQG�WKH�&RPSDQ\¶V�RIIHU�WR�VHOO�WKH�6HFXULWLHV�DW�DQ\�WLPH�IRU�DQ\�UHDVRQ��
�
$�FURZGIXQGLQJ� LQYHVWPHQW� LQYROYHV�ULVN��<RX� VKRXOG�QRW� LQYHVW�DQ\� IXQGV� LQ� WKLV�2IIHULQJ�XQOHVV�\RX�FDQ�
DIIRUG�WR�ORVH�\RXU�HQWLUH�LQYHVWPHQW��

,Q�PDNLQJ�DQ�LQYHVWPHQW�GHFLVLRQ��LQYHVWRUV�PXVW�UHO\�RQ�WKHLU�RZQ�H[DPLQDWLRQ�RI�WKH�LVVXHU�DQG�WKH�WHUPV�RI�
WKH�2IIHULQJ��LQFOXGLQJ�WKH�PHULWV�DQG�ULVNV�LQYROYHG��7KHVH�6HFXULWLHV�KDYH�QRW�EHHQ�UHFRPPHQGHG�RU�DSSURYHG�
E\�DQ\�IHGHUDO�RU�VWDWH�VHFXULWLHV�FRPPLVVLRQ�RU�UHJXODWRU\�DXWKRULW\��)XUWKHUPRUH��WKHVH�DXWKRULWLHV�KDYH�QRW�
SDVVHG�XSRQ�WKH�DFFXUDF\�RU�DGHTXDF\�RI�WKLV�GRFXPHQW��

7KH�8�6��6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ��WKH�³6(&´��GRHV�QRW�SDVV�XSRQ�WKH�PHULWV�RI�DQ\�6HFXULWLHV�
RIIHUHG� RU� WKH� WHUPV� RI� WKH�2IIHULQJ�� QRU� GRHV� LW� SDVV� XSRQ� WKH� DFFXUDF\� RU� FRPSOHWHQHVV� RI� DQ\�2IIHULQJ�
GRFXPHQW�RU�OLWHUDWXUH��



�

��

7KHVH� 6HFXULWLHV� DUH� RIIHUHG� XQGHU� DQ� H[HPSWLRQ� IURP� UHJLVWUDWLRQ�� KRZHYHU�� WKH� 6(&� KDV� QRW� PDGH� DQ�
LQGHSHQGHQW�GHWHUPLQDWLRQ�WKDW�WKHVH�6HFXULWLHV�DUH�H[HPSW�IURP�UHJLVWUDWLRQ��

7KLV� GLVFORVXUH� GRFXPHQW� FRQWDLQV� IRUZDUG�ORRNLQJ� VWDWHPHQWV� DQG� LQIRUPDWLRQ� UHODWLQJ� WR�� DPRQJ� RWKHU�
WKLQJV��WKH�&RPSDQ\��LWV�EXVLQHVV�SODQ�DQG�VWUDWHJ\��DQG�LWV�LQGXVWU\��7KHVH�IRUZDUG�ORRNLQJ�VWDWHPHQWV�DUH�
EDVHG� RQ� WKH� EHOLHIV� RI�� DVVXPSWLRQV� PDGH� E\�� DQG� LQIRUPDWLRQ� FXUUHQWO\� DYDLODEOH� WR� WKH� &RPSDQ\¶V�
PDQDJHPHQW�� :KHQ� XVHG� LQ� WKLV� GLVFORVXUH� GRFXPHQW� DQG� WKH� &RPSDQ\� 2IIHULQJ� PDWHULDOV�� WKH� ZRUGV�
³HVWLPDWH´�� ³SURMHFW´�� ³EHOLHYH´�� ³DQWLFLSDWH´�� ³LQWHQG´�� ³H[SHFW´�� DQG� VLPLODU� H[SUHVVLRQV� DUH� LQWHQGHG� WR�
LGHQWLI\� IRUZDUG�ORRNLQJ� VWDWHPHQWV�� 7KHVH� VWDWHPHQWV� UHIOHFW�PDQDJHPHQW¶V� FXUUHQW� YLHZV�ZLWK� UHVSHFW� WR�
IXWXUH�HYHQWV�DQG�DUH�VXEMHFW�WR�ULVNV�DQG�XQFHUWDLQWLHV�WKDW�FRXOG�FDXVH�WKH�&RPSDQ\¶V�DFWLRQ�UHVXOWV�WR�GLIIHU�
PDWHULDOO\�IURP�WKRVH�FRQWDLQHG�LQ�WKH�IRUZDUG�ORRNLQJ�VWDWHPHQWV��,QYHVWRUV�DUH�FDXWLRQHG�QRW�WR�SODFH�XQGXH�
UHOLDQFH�RQ�WKHVH�IRUZDUG�ORRNLQJ�VWDWHPHQWV�WR�UHIOHFW�HYHQWV�RU�FLUFXPVWDQFHV�DIWHU�VXFK�VWDWH�RU�WR�UHIOHFW�WKH�
RFFXUUHQFH�RI�XQDQWLFLSDWHG�HYHQWV��

7KH�&RPSDQ\�KDV�FHUWLILHG�WKDW�DOO�RI�WKH�IROORZLQJ�VWDWHPHQWV�DUH�758(�IRU�WKH�&RPSDQ\�LQ�FRQQHFWLRQ�ZLWK�WKLV�
2IIHULQJ��
�

���� ,V�RUJDQL]HG�XQGHU��DQG�VXEMHFW� WR�� WKH� ODZV�RI�D�6WDWH�RU� WHUULWRU\�RI� WKH�8QLWHG�6WDWHV�RU� WKH�'LVWULFW�RI�
&ROXPELD��

���� ,V� QRW� VXEMHFW� WR� WKH� UHTXLUHPHQW� WR� ILOH� UHSRUWV�SXUVXDQW� WR� VHFWLRQ����RU� VHFWLRQ����G�� RI� WKH�6HFXULWLHV�
([FKDQJH�$FW�RI�������WKH�³([FKDQJH�$FW´������8�6�&����P�RU���R�G����

���� ,V�QRW�DQ�LQYHVWPHQW�FRPSDQ\��DV�GHILQHG�LQ�VHFWLRQ���RI�WKH�,QYHVWPHQW�&RPSDQ\�$FW�RI����������8�6�&��
��D�����RU�H[FOXGHG�IURP�WKH�GHILQLWLRQ�RI�LQYHVWPHQW�FRPSDQ\�E\�VHFWLRQ���E��RU�VHFWLRQ���F��RI�WKDW�DFW�����
8�6�&����D���E��RU���D���F����

���� ,V�QRW�LQHOLJLEOH�WR�RIIHU�RU�VHOO�VHFXULWLHV�LQ�UHOLDQFH�RQ�VHFWLRQ���D�����RI�WKH�6HFXULWLHV�$FW�RI�������WKH�
³�����$FW´������8�6�&����G�D������DV�D�UHVXOW�RI�D�GLVTXDOLILFDWLRQ�DV�VSHFLILHG�LQ�����������D���

���� +DV�ILOHG�ZLWK�WKH�6(&�DQG�SURYLGHG�WR�LQYHVWRUV��WR�WKH�H[WHQW�UHTXLUHG��DQ\�RQJRLQJ�DQQXDO�UHSRUWV�UHTXLUHG�
E\�ODZ�GXULQJ�WKH�WZR�\HDUV�LPPHGLDWHO\�SUHFHGLQJ�WKH�ILOLQJ�RI�WKLV�)RUP�&�$��DQG�

���� +DV�D�VSHFLILF�EXVLQHVV�SODQ��ZKLFK�LV�QRW�WR�HQJDJH�LQ�D�PHUJHU�RU�DFTXLVLWLRQ�ZLWK�DQ�XQLGHQWLILHG�FRPSDQ\�
RU�FRPSDQLHV��

 
%DG�$FWRU�'LVFORVXUH�
7KH�&RPSDQ\�LV�QRW�VXEMHFW�WR�DQ\�%DG�$FWRU�'LVTXDOLILFDWLRQV�XQGHU�DQ\�UHOHYDQW�8�6��VHFXULWLHV�ODZV��
�
2QJRLQJ�5HSRUWLQJ�
)ROORZLQJ�WKH�ILUVW�VDOH�RI�WKH�6HFXULWLHV��WKH�&RPSDQ\�ZLOO�ILOH�D�UHSRUW�HOHFWURQLFDOO\�ZLWK�WKH�6HFXULWLHV�	�([FKDQJH�
&RPPLVVLRQ�DQQXDOO\�DQG�SRVW�WKH�UHSRUW�RQ�LWV�ZHEVLWH��QR�ODWHU�WKDQ�����GD\V�DIWHU�WKH�HQG�RI�WKH�FRPSDQ\¶V�ILVFDO�
\HDU��
�
2QFH�SRVWHG��WKH�DQQXDO�UHSRUW�PD\�EH�IRXQG�RQ�WKH�&RPSDQ\¶V�ZHEVLWH�DW�KWWSV���ZZZ�MRLQERUURZ�FRP��
�
7KH�&RPSDQ\�PXVW�FRQWLQXH�WR�FRPSO\�ZLWK�WKH�RQJRLQJ�UHSRUWLQJ�UHTXLUHPHQWV�XQWLO��

���� WKH�&RPSDQ\�LV�UHTXLUHG�WR�ILOH�UHSRUWV�XQGHU�6HFWLRQ����D��RU�6HFWLRQ����G��RI�WKH�([FKDQJH�$FW��
���� WKH�&RPSDQ\�KDV�ILOHG�DW�OHDVW�WKUHH�DQQXDO�UHSRUWV�SXUVXDQW�WR�5HJXODWLRQ�&)�DQG�KDV�WRWDO�DVVHWV�WKDW�GR�QRW�

H[FHHG��������������
���� WKH�&RPSDQ\�KDV�ILOHG�DW�OHDVW�RQH�DQQXDO�UHSRUW�SXUVXDQW�WR�5HJXODWLRQ�&)�DQG�KDV�IHZHU�WKDQ�����KROGHUV�

RI�UHFRUG��
���� WKH�&RPSDQ\�RU�DQRWKHU�SDUW\�UHSXUFKDVHV�DOO�RI�WKH�6HFXULWLHV�LVVXHG�LQ�UHOLDQFH�RQ�6HFWLRQ���D�����RI�WKH�

����� $FW�� LQFOXGLQJ� DQ\� SD\PHQW� LQ� IXOO� RI� GHEW� VHFXULWLHV� RU� DQ\� FRPSOHWH� UHGHPSWLRQ� RI� UHGHHPDEOH�
VHFXULWLHV��RU�

���� WKH�&RPSDQ\�OLTXLGDWHV�RU�GLVVROYHV�LWV�EXVLQHVV�LQ�DFFRUGDQFH�ZLWK�VWDWH�ODZ��
�
1HLWKHU�WKH�&RPSDQ\�QRU�DQ\�RI�LWV�SUHGHFHVVRUV��LI�DQ\��SUHYLRXVO\�IDLOHG�WR�FRPSO\�ZLWK�WKH�FRQJRLQJ�UHSRUWLQJ�
UHTXLUHPHQW�RI�5HJXODWLRQ�&)��
�
8SGDWHV�
8SGDWHV�RQ�WKH�VWDWXV�RI�WKLV�2IIHULQJ�PD\�EH�IRXQG�DW��KWWSV���ZZZ�UHSXEOLF�FR�ERUURZ�
�
� �



�
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$ERXW�WKLV�)RUP�&�$�
<RX�VKRXOG�UHO\�RQO\�RQ�WKH�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKLV�)RUP�&�$��:H�KDYH�QRW�DXWKRUL]HG�DQ\RQH�WR�SURYLGH�\RX�
ZLWK�LQIRUPDWLRQ�GLIIHUHQW�IURP�WKDW�FRQWDLQHG�LQ�WKLV�)RUP�&�$��:H�DUH�RIIHULQJ�WR�VHOO��DQG�VHHNLQJ�RIIHUV�WR�EX\�WKH�
6HFXULWLHV�RQO\�LQ�MXULVGLFWLRQV�ZKHUH�RIIHUV�DQG�VDOHV�DUH�SHUPLWWHG��<RX�VKRXOG�DVVXPH�WKDW�WKH�LQIRUPDWLRQ�FRQWDLQHG�
LQ�WKLV�)RUP�&�$�LV�DFFXUDWH�RQO\�DV�RI�WKH�GDWH�RI�WKLV�)RUP�&�$��UHJDUGOHVV�RI�WKH�WLPH�RI�GHOLYHU\�RI�WKLV�)RUP�&�$�
RU�RI�DQ\�VDOH�RI�6HFXULWLHV��2XU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV��DQG�SURVSHFWV�PD\�KDYH�FKDQJHG�
VLQFH�WKDW�GDWH��
�
6WDWHPHQWV�FRQWDLQHG�KHUHLQ�DV�WR�WKH�FRQWHQW�RI�DQ\�DJUHHPHQWV�RU�RWKHU�GRFXPHQW�DUH�VXPPDULHV�DQG��WKHUHIRUH��DUH�
QHFHVVDULO\�VHOHFWLYH�DQG�LQFRPSOHWH�DQG�DUH�TXDOLILHG�LQ�WKHLU�HQWLUHW\�E\�WKH�DFWXDO�DJUHHPHQWV�RU�RWKHU�GRFXPHQWV��
7KH�&RPSDQ\�ZLOO�SURYLGH�WKH�RSSRUWXQLW\�WR�DVN�TXHVWLRQV�RI�DQG�UHFHLYH�DQVZHUV�IURP�WKH�&RPSDQ\¶V�PDQDJHPHQW�
FRQFHUQLQJ� WHUPV� DQG� FRQGLWLRQV� RI� WKH�2IIHULQJ�� WKH�&RPSDQ\� RU� DQ\� RWKHU� UHOHYDQW�PDWWHUV� DQG� DQ\� DGGLWLRQDO�
UHDVRQDEOH�LQIRUPDWLRQ�WR�DQ\�SURVSHFWLYH�,QYHVWRU�SULRU�WR�WKH�FRQVXPPDWLRQ�RI�WKH�VDOH�RI�WKH�6HFXULWLHV��
�
7KLV�)RUP�&�$�GRHV�QRW�SXUSRUW�WR�FRQWDLQ�DOO�RI�WKH�LQIRUPDWLRQ�WKDW�PD\�EH�UHTXLUHG�WR�HYDOXDWH�WKH�2IIHULQJ�DQG�
DQ\�UHFLSLHQW�KHUHRI�VKRXOG�FRQGXFW�LWV�RZQ�LQGHSHQGHQW�DQDO\VLV��7KH�VWDWHPHQWV�RI�WKH�&RPSDQ\�FRQWDLQHG�KHUHLQ�
DUH�EDVHG�RQ�LQIRUPDWLRQ�EHOLHYHG�WR�EH�UHOLDEOH��1R�ZDUUDQW\�FDQ�EH�PDGH�DV�WR�WKH�DFFXUDF\�RI�VXFK�LQIRUPDWLRQ�RU�
WKDW�FLUFXPVWDQFHV�KDYH�QRW�FKDQJHG�VLQFH�WKH�GDWH�RI�WKLV�)RUP�&�$��7KH�&RPSDQ\�GRHV�QRW�H[SHFW�WR�XSGDWH�RU�
RWKHUZLVH�UHYLVH�WKLV�)RUP�&�$�RU�RWKHU�PDWHULDOV�VXSSOLHG�KHUHZLWK��7KH�GHOLYHU\�RI�WKLV�)RUP�&�$�DW�DQ\�WLPH�GRHV�
QRW�LPSO\�WKDW�WKH�LQIRUPDWLRQ�FRQWDLQHG�KHUHLQ�LV�FRUUHFW�DV�RI�DQ\�WLPH�VXEVHTXHQW�WR�WKH�GDWH�RI�WKLV�)RUP�&�$��7KLV�
)RUP�&�$�LV�VXEPLWWHG�LQ�FRQQHFWLRQ�ZLWK�WKH�2IIHULQJ�GHVFULEHG�KHUHLQ�DQG�PD\�QRW�EH�UHSURGXFHG�RU�XVHG�IRU�DQ\�
RWKHU�SXUSRVH��
�
6800$5<��
�
7KH�%XVLQHVV��
7KH�IROORZLQJ�VXPPDU\�LV�TXDOLILHG�LQ�LWV�HQWLUHW\�E\�PRUH�GHWDLOHG�LQIRUPDWLRQ�WKDW�PD\�DSSHDU�HOVHZKHUH�LQ�WKLV�
)RUP�&�$�DQG�WKH�([KLELWV�KHUHWR��(DFK�SURVSHFWLYH�,QYHVWRU�LV�XUJHG�WR�UHDG�WKLV�)RUP�&�$�DQG�WKH�([KLELWV�KHUHWR�
LQ�WKHLU�HQWLUHW\���
�
3UD]R��,QF��G�E�D�³%RUURZ´�LV�D�'HODZDUH�FRUSRUDWLRQ��LQFRUSRUDWHG�RQ�0D\������������
�
7KH�&RPSDQ\�LV�ORFDWHG�DW������6DQWD�0RQLFD�%OYG��:HVW�+ROO\ZRRG��&$��������
�
7KH�&RPSDQ\¶V�ZHEVLWH�LV�KWWSV���ZZZ�MRLQERUURZ�FRP��
�
7KH�&RPSDQ\�FRQGXFWV�EXVLQHVV�LQ�WKH�6WDWH�RI�&DOLIRUQLD��
�
$�GHVFULSWLRQ�RI�RXU�SURGXFWV�DV�ZHOO�DV�RXU�VHUYLFHV��SURFHVV��DQG�EXVLQHVV�SODQ�FDQ�EH�IRXQG�RQ� WKH�&RPSDQ\¶V�
SURILOH�SDJH�RQ�WKH�2SHQ'HDO�3RUWDO�//&�GED�5HSXEOLF�ZHEVLWH�XQGHU�KWWSV���UHSXEOLF�FR�ERUURZ�DQG�LV�DWWDFKHG�DV�
([KLELW�'�WR�WKH�)RUP�&�$�RI�ZKLFK�WKLV�2IIHULQJ�0HPRUDQGXP�IRUPV�D�SDUW���
�
7KH�2IIHULQJ��
�

0LQLPXP�DJJUHJDWH�RIIHULQJ�DPRXQW ��������

7RWDO�XQLWV�RI�&URZG�6$)(V��RXWVWDQGLQJ�DIWHU�
2IIHULQJ��LI�PLQLPXP�DPRXQW�UHDFKHG�� �������

0D[LPXP�DJJUHJDWH�RIIHULQJ�DPRXQW �����������

7RWDO�XQLWV�RI�&URZG�6$)(V�RXWVWDQGLQJ�DIWHU�
2IIHULQJ��LI�PD[LPXP�DPRXQW�UHDFKHG�� ����������

3XUFKDVH�SULFH�SHU�6HFXULW\ �������

0LQLPXP�LQYHVWPHQW�DPRXQW�SHU�LQYHVWRU ������

2IIHULQJ�GHDGOLQH� 'HFHPEHU����������
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8VH�RI�SURFHHGV� 6HH�WKH�GHVFULSWLRQ�RI�WKH�XVH�RI�SURFHHGV�RQ�SDJH�����

9RWLQJ�5LJKWV� 6HH�WKH�GHVFULSWLRQ�RI�WKH�YRWLQJ�ULJKWV�RQ�SDJH�����

� 7KH� WRWDO� QXPEHU� RI� &URZG� 6$)(V� RXWVWDQGLQJ� LV� VXEMHFW� WR� LQFUHDVH� LQ� DQ� DPRXQW� HTXDO� WR� WKH�
,QWHUPHGLDU\¶V�IHH�RI����RI�WKH�6HFXULWLHV�LVVXHG�LQ�WKLV�2IIHULQJ��
��7KH�&RPSDQ\�UHVHUYHV�WKH�ULJKW�WR�DPHQG�WKH�0LQLPXP�,QGLYLGXDO�3XUFKDVH�$PRXQW��LQ�LWV�VROH�GLVFUHWLRQ��
,Q�SDUWLFXODU��WKH�&RPSDQ\�PD\�HOHFW�WR�SDUWLFLSDWH�LQ�RQH�RI�WKH�,QWHUPHGLDU\¶V�VSHFLDO�LQYHVWPHQW�SURJUDPV��
DQG�PD\�RIIHU�DOWHUQDWLYH�0LQLPXP�,QGLYLGXDO�3XUFKDVH�$PRXQWV�WR�SDUWLFLSDWLQJ�,QYHVWRUV�LQ�VXFK�SURJUDPV�
ZLWKRXW�QRWLFH��

�
7KH�2IIHULQJ�LV�EHLQJ�PDGH�WKURXJK�2SHQ'HDO�3RUWDO�//&�GED�5HSXEOLF��WKH�³,QWHUPHGLDU\´���7KH�,QWHUPHGLDU\�ZLOO�
EH�HQWLWOHG�WR�UHFHLYH����RI�WKH�6HFXULWLHV�EHLQJ�LVVXHG�LQ�WKLV�2IIHULQJ�UHODWHG�WR�WKH�SXUFKDVH�DQG�VDOH�RI�WKH�6HFXULWLHV��
�
�

� 3ULFH�WR�,QYHVWRUV� 6HUYLFH�)HHV�DQG�
&RPPLVVLRQV������� 1HW�3URFHHGV�

0LQLPXP�,QGLYLGXDO�
3XUFKDVH�$PRXQW����� ����� ������ �������

$JJUHJDWH�7DUJHW�
2IIHULQJ�$PRXQW� �������� ������� ��������

$JJUHJDWH�0D[LPXP�
2IIHULQJ�$PRXQW� ����������� �������� �����������

�
����� 7KLV�H[FOXGHV�IHHV�WR�&RPSDQ\¶V�DGYLVRUV��VXFK�DV�DWWRUQH\V�DQG�DFFRXQWDQWV���
����� 7KH� ,QWHUPHGLDU\�ZLOO� UHFHLYH� ���RI� WKH�6HFXULWLHV� EHLQJ� LVVXHG� LQ� WKLV�2IIHULQJ� LQ� FRQQHFWLRQ�ZLWK� WKH�
2IIHULQJ���
���� 7KH�FRPSDQ\�UHVHUYHV�WKH�ULJKW�WR�DPHQG�WKH�0LQLPXP�,QGLYLGXDO�3XUFKDVH�$PRXQW��LQ�LWV�VROH�GLVFUHWLRQ��
,Q�SDUWLFXODU��WKH�&RPSDQ\�PD\�HOHFW�WR�SDUWLFLSDWH�LQ�RQH�RI�WKH�,QWHUPHGLDU\
V�VSHFLDO�LQYHVWPHQW�SURJUDPV��DQG�PD\�
RIIHU�DOWHUQDWLYH�0LQLPXP�,QGLYLGXDO�3XUFKDVH�DPRXQWV�WR�SDUWLFLSDWLQJ�,QYHVWRUV�LQ�VXFK�SURJUDPV�ZLWKRXW�QRWLFH���
�
�
5,6.�)$&7256��
�
The SEC requires the Company to identify risks that are specific to its business and 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 riskier than more developed companies. You should consider general risks as well as 
specific risks when deciding whether to invest. 
 
5LVNV�5HODWHG�WR�WKH�&RPSDQ\¶V�%XVLQHVV�DQG�,QGXVWU\��
�
We have a limited operating history upon which you can evaluate our performance, and accordingly, our prospects 
must be considered in light of the risks that any new company encounters. 
7KH�&RPSDQ\�LV�VWLOO�LQ�DQ�HDUO\�SKDVH�DQG�LV�MXVW�EHJLQQLQJ�WR�LPSOHPHQW�LWV�EXVLQHVV�SODQ��7KHUH�FDQ�EH�QR�DVVXUDQFH�
WKDW� LW� ZLOO� HYHU� RSHUDWH� SURILWDEO\�� 7KH� OLNHOLKRRG� RI� LWV� VXFFHVV� VKRXOG� EH� FRQVLGHUHG� LQ� OLJKW� RI� WKH� SUREOHPV��
H[SHQVHV�� GLIILFXOWLHV�� FRPSOLFDWLRQV� DQG� GHOD\V� XVXDOO\� HQFRXQWHUHG� E\� FRPSDQLHV� LQ� WKHLU� HDUO\� VWDJHV� RI�
GHYHORSPHQW��7KH�&RPSDQ\�PD\�QRW�EH�VXFFHVVIXO�LQ�DWWDLQLQJ�WKH�REMHFWLYHV�QHFHVVDU\�IRU�LW�WR�RYHUFRPH�WKHVH�ULVNV�
DQG�XQFHUWDLQWLHV��

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. 
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,Q�RUGHU�WR�DFKLHYH�WKH�&RPSDQ\¶V�QHDU�DQG�ORQJ�WHUP�JRDOV��WKH�&RPSDQ\�PD\�QHHG�WR�SURFXUH�IXQGV�LQ�DGGLWLRQ�WR�
WKH�DPRXQW�UDLVHG�LQ�WKH�2IIHULQJ��7KHUH�LV�QR�JXDUDQWHH�WKH�&RPSDQ\�ZLOO�EH�DEOH�WR�UDLVH�VXFK�IXQGV�RQ�DFFHSWDEOH�
WHUPV�RU�DW�DOO��,I�ZH�DUH�QRW�DEOH�WR�UDLVH�VXIILFLHQW�FDSLWDO�LQ�WKH�IXWXUH��ZH�PD\�QRW�EH�DEOH�WR�H[HFXWH�RXU�EXVLQHVV�
SODQ��RXU�FRQWLQXHG�RSHUDWLRQV�ZLOO�EH�LQ�MHRSDUG\�DQG�ZH�PD\�EH�IRUFHG�WR�FHDVH�RSHUDWLRQV�DQG�VHOO�RU�RWKHUZLVH�
WUDQVIHU�DOO�RU�VXEVWDQWLDOO\�DOO�RI�RXU�UHPDLQLQJ�DVVHWV��ZKLFK�FRXOG�FDXVH�DQ�,QYHVWRU�WR�ORVH�DOO�RU�D�SRUWLRQ�RI�KLV�RU�
KHU�LQYHVWPHQW��

We face risks relating to public health conditions such as the COVID-19 pandemic, which could adversely affect 
our customers, our business and our results of operations��
2XU�EXVLQHVV�DQG�SURVSHFWV�FRXOG�EH�PDWHULDOO\�DGYHUVHO\�DIIHFWHG�E\�WKH�&29,'����SDQGHPLF�RU�UHFXUUHQFHV�RI�WKDW�
RU�DQ\�RWKHU�VXFK�GLVHDVH�LQ�WKH�IXWXUH��0DWHULDO�DGYHUVH�HIIHFWV�IURP�&29,'����DQG�VLPLODU�RFFXUUHQFHV�FRXOG�UHVXOW�
LQ� QXPHURXV� NQRZQ� DQG� FXUUHQWO\� XQNQRZQ� ZD\V� LQFOXGLQJ� IURP� TXDUDQWLQHV� DQG� ORFNGRZQV� ZKLFK� LPSDLU� RXU�
PDUNHWLQJ�DQG�VDOHV�HIIRUWV�WR�XVHUV�RI�RXU�(9�6XEVFULSWLRQ�VHUYLFH��2XU�GHYHORSPHQWDO�SURJUHVV�KDV�EHHQ�QHJDWLYHO\�
LPSDFWHG�E\�FRQGLWLRQV�UHODWHG�WR�WKH�&29,'����SDQGHPLF��,Q�DGGLWLRQ��ZH�REWDLQ�YHKLFOHV�WKDW�ZH�RIIHU�WKURXJK�RXU�
(9�6XEVFULSWLRQ�VHUYLFH��DQG�VHUYLFH�RXU�IOHHW�RI�YHKLFOHV��IURP�VXSSOLHUV�DQG�VHUYLFH�SURYLGHUV�ORFDWHG�LQ�DIIHFWHG�
DUHDV��DQG�ZH�PD\�QRW�EH�DEOH�WR�SURFXUH�DGGLWLRQDO�YHKLFOHV�RU�VHUYLFH�RXU�H[LVWLQJ�YHKLFOH�IOHHW�GXH�WR�&29,'����
UHVWULFWLRQV�RQ�VXFK�VXSSOLHUV�DQG�VHUYLFH�SURYLGHUV��7KH�HIIHFWV�RI�WKH�&29,'����SDQGHPLF�KDYH�DOVR�SODFHG�WUDYHO�
UHVWULFWLRQV� RQ� XV� DQG� RXU� FXVWRPHUV�� ZKLFK� FRXOG� DOVR� DGYHUVHO\� LPSDFW� RXU� EXVLQHVV�� ,Q� DGGLWLRQ�� D� VLJQLILFDQW�
RXWEUHDN�RI�FRQWDJLRXV�GLVHDVHV�LQ�WKH�KXPDQ�SRSXODWLRQ�FRXOG�UHVXOW�LQ�D�ZLGHVSUHDG�KHDOWK�FULVLV�WKDW�FRXOG�DGYHUVHO\�
DIIHFW�WKH�HFRQRPLHV�DQG�ILQDQFLDO�PDUNHWV�RI�PDQ\�FRXQWULHV��UHVXOWLQJ�LQ�DQ�HFRQRPLF�GRZQWXUQ�WKDW�FRXOG�UHGXFH�
WKH�GHPDQG�IRU�RXU�VHUYLFHV�DQG�LPSDLU�RXU�EXVLQHVV�SURVSHFWV�LQFOXGLQJ�DV�D�UHVXOW�RI�EHLQJ�XQDEOH�WR�UDLVH�DGGLWLRQDO�
FDSLWDO�RQ�DFFHSWDEOH�WHUPV�WR�XV��LI�DW�DOO� 
 
A majority of the Company is owned by a two owners.   
7KH�&RPSDQ\�LV�FXUUHQWO\�FRQWUROOHG�E\�D�WZR�SHUVRQ�ERDUG�RI�GLUHFWRUV�DSSRLQWHG�E\�WKH�KROGHUV�RI�WKH�&RPSDQ\¶V�
FDSLWDO�VWRFN�ZKR�WRJHWKHU�KROG�����RI�WKH�RXWVWDQGLQJ�FDSLWDO�VWRFN�RI�WKH�&RPSDQ\���6XEMHFW�WR�DQ\�ILGXFLDU\�GXWLHV�
RZHG�WR�WKH�RWKHU�RZQHUV�RU�LQYHVWRUV�XQGHU�'HODZDUH�ODZ��WKHVH�PDMRULW\�RZQHUV�PD\�EH�DEOH�WR�H[HUFLVH�VLJQLILFDQW�
LQIOXHQFH�WKURXJK�WKHLU�ERDUG�DSSRLQWPHQWV���7KH�ERDUG�RI�GLUHFWRUV�LV�UHVSRQVLEOH�IRU�DSSURYLQJ�VLJQLILFDQW�&RPSDQ\�
WUDQVDFWLRQV��DQG�ZLOO�KDYH�VLJQLILFDQW�FRQWURO�RYHU�WKH�&RPSDQ\¶V�EXGJHW��PDQDJHPHQW�DQG�SROLFLHV��7KHVH�RZQHUV�
PD\�KDYH�LQWHUHVWV�WKDW�DUH�GLIIHUHQW�IURP�\RXUV��)RU�H[DPSOH��WKHVH�RZQHUV�PD\�VXSSRUW�SURSRVDOV�DQG�DFWLRQV�ZLWK�
ZKLFK�\RX�PD\�GLVDJUHH��7KH�FRQFHQWUDWLRQ�RI�RZQHUVKLS�DQG�ERDUG�FRQWURO�FRXOG�GHOD\�RU�SUHYHQW�D�FKDQJH�LQ�FRQWURO�
RI�WKH�&RPSDQ\�RU�RWKHUZLVH�GLVFRXUDJH�D�SRWHQWLDO�DFTXLUHU�IURP�DWWHPSWLQJ�WR�REWDLQ�FRQWURO�RI�WKH�&RPSDQ\��ZKLFK�
LQ�WXUQ�FRXOG�UHGXFH�WKH�SULFH�SRWHQWLDO�LQYHVWRUV�DUH�ZLOOLQJ�WR�SD\�IRU�WKH�&RPSDQ\��,Q�DGGLWLRQ��WKHVH�RZQHUV�FRXOG�
XVH�WKHLU�ERDUG�LQIOXHQFH�WR�PDLQWDLQ�WKH�&RPSDQ\¶V�H[LVWLQJ�PDQDJHPHQW��GHOD\�RU�SUHYHQW�FKDQJHV�LQ�FRQWURO�RI�WKH�
&RPSDQ\��RU�VXSSRUW�RU�UHMHFW�RWKHU�PDQDJHPHQW�DQG�ERDUG�SURSRVDOV�WKDW�DUH�VXEMHFW�WR�VWRFNKROGHU�DSSURYDO���
��
The Company has indicated that it has engaged in certain transactions with related persons.  
7KH�&RPSDQ\�KDV��L��UHFHLYHG�D�ORDQ�IURP�5RGULJR�GH�*X]PDQ��ZKR�LV�DQ�RIILFHU��GLUHFWRU��DQG�D�PDMRU�KROGHU�RI�WKH�
RXWVWDQGLQJ�HTXLW\�LQWHUHVWV�LQ�WKH�&RPSDQ\��DQG��LL��VROG�DQG�LVVXHG�D�6$)(��VLPSOH�DJUHHPHQW�IRU�IXWXUH�HTXLW\��WR�
DQ�HQWLW\�LQ�ZKLFK�5RGULJR�GH�*X]PDQ�KROGV�DQ�HTXLW\�LQWHUHVW��3OHDVH�VHH�WKH�VHFWLRQ�HQWLWOHG�³Transactions with 
Related Persons and Conflicts of Interest´�IRU�IXUWKHU�GHWDLOV���
 
The Company’s success depends on the experience and skill of the board of directors, its executive officers and key 
employees.  
,Q�SDUWLFXODU��WKH�&RPSDQ\�LV�GHSHQGHQW�RQ�5RGULJR�GH�*X]PDQ�ZKR�LV�&KLHI�([HFXWLYH�2IILFHU�DQG�'LUHFWRU�RI�WKH�
&RPSDQ\��DQG�-RQ�$ODLQ�*X]LN�ZKR�LV�WKH�&KLHI�7HFKQRORJ\�2IILFHU�DQG�'LUHFWRU�RI�WKH�&RPSDQ\��7KH�&RPSDQ\�
KDV�RU�LQWHQGV�WR�HQWHU�LQWR�HPSOR\PHQW�DJUHHPHQWV�ZLWK�5RGULJR�GH�*X]PDQ�DQG�-RQ�$ODLQ�*X]LN�DOWKRXJK�WKHUH�FDQ�
EH�QR�DVVXUDQFH�WKDW�LW�ZLOO�GR�VR�RU�WKDW�WKH\�ZLOO�FRQWLQXH�WR�EH�HPSOR\HG�E\�WKH�&RPSDQ\�IRU�D�SDUWLFXODU�SHULRG�RI�
WLPH��7KH� ORVV� RI�5RGULJR�GH�*X]PDQ� DQG� -RQ�$ODLQ�*X]LN� RU� DQ\�PDQDJHU�RU� H[HFXWLYH� RIILFHU� FRXOG�KDUP� WKH�
&RPSDQ\¶�V�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��FDVK�IORZ�DQG�UHVXOWV�RI�RSHUDWLRQV���
 
Although dependent on certain key personnel, the Company does not have any key man life insurance policies on 
any such people. 
7KH�&RPSDQ\�LV�GHSHQGHQW�RQ�FHUWDLQ�NH\�SHUVRQQHO�LQ�RUGHU�WR�FRQGXFW�LWV�RSHUDWLRQV�DQG�H[HFXWH�LWV�EXVLQHVV�SODQ��
KRZHYHU��WKH�&RPSDQ\�KDV�QRW�SXUFKDVHG�DQ\�LQVXUDQFH�SROLFLHV�ZLWK�UHVSHFW�WR�WKRVH�LQGLYLGXDOV�LQ�WKH�HYHQW�RI�WKHLU�
GHDWK�RU�GLVDELOLW\��7KHUHIRUH��LI�DQ\�RI�WKHVH�SHUVRQQHO�GLH�RU�EHFRPH�GLVDEOHG��WKH�&RPSDQ\�ZLOO�QRW�UHFHLYH�DQ\�
FRPSHQVDWLRQ�WR�DVVLVW�ZLWK�VXFK�SHUVRQ¶V�DEVHQFH��7KH�ORVV�RI�VXFK�SHUVRQ�FRXOG�QHJDWLYHO\�DIIHFW�WKH�&RPSDQ\�DQG�
LWV�RSHUDWLRQV��:H�KDYH�QR�ZD\�WR�JXDUDQWHH�NH\�SHUVRQQHO�ZLOO�VWD\�ZLWK�WKH�&RPSDQ\��DV�PDQ\�VWDWHV�GR�QRW�HQIRUFH�
QRQ�FRPSHWLWLRQ�DJUHHPHQWV��DQG�WKHUHIRUH�DFTXLULQJ�NH\�PDQ�LQVXUDQFH�ZLOO�QRW�DPHOLRUDWH�DOO�RI�WKH�ULVN�RI�UHO\LQJ�
RQ�NH\�SHUVRQQHO��



�

���

 
In order for the Company to compete and grow, it must attract, recruit, retain and develop the necessary personnel 
who have the needed experience���
5HFUXLWLQJ�DQG�UHWDLQLQJ�KLJKO\�TXDOLILHG�SHUVRQQHO�LV�FULWLFDO�WR�RXU�VXFFHVV��7KHVH�GHPDQGV�PD\�UHTXLUH�XV�WR�KLUH�
DGGLWLRQDO�SHUVRQQHO�DQG�ZLOO�UHTXLUH�RXU�H[LVWLQJ�PDQDJHPHQW�SHUVRQQHO� WR�GHYHORS�DGGLWLRQDO�H[SHUWLVH��:H�IDFH�
LQWHQVH�FRPSHWLWLRQ�IRU�SHUVRQQHO��7KH�IDLOXUH�WR�DWWUDFW�DQG�UHWDLQ�SHUVRQQHO�RU�WR�GHYHORS�VXFK�H[SHUWLVH�FRXOG�GHOD\�
RU�KDOW�WKH�GHYHORSPHQW�DQG�FRPPHUFLDOL]DWLRQ�RI�RXU�SURGXFW�FDQGLGDWHV��,I�ZH�H[SHULHQFH�GLIILFXOWLHV�LQ�KLULQJ�DQG�
UHWDLQLQJ�SHUVRQQHO�LQ�NH\�SRVLWLRQV��ZH�FRXOG�VXIIHU�IURP�GHOD\V�LQ�SURGXFW�GHYHORSPHQW��ORVV�RI�FXVWRPHUV�DQG�VDOHV�
DQG�GLYHUVLRQ�RI�PDQDJHPHQW�UHVRXUFHV��ZKLFK�FRXOG�DGYHUVHO\�DIIHFW�RSHUDWLQJ�UHVXOWV��2XU�FRQVXOWDQWV�DQG�DGYLVRUV�
PD\�EH�HPSOR\HG�E\�WKLUG�SDUWLHV�DQG�PD\�KDYH�FRPPLWPHQWV�XQGHU�FRQVXOWLQJ�RU�DGYLVRU\�FRQWUDFWV�ZLWK�WKLUG�SDUWLHV�
WKDW�PD\�OLPLW�WKHLU�DYDLODELOLW\�WR�XV���
�
We have not prepared any audited financial statements���
7KHUHIRUH��\RX�KDYH�QR�DXGLWHG�ILQDQFLDO�LQIRUPDWLRQ�UHJDUGLQJ�WKH�&RPSDQ\¶V�FDSLWDOL]DWLRQ�RU�DVVHWV�RU�OLDELOLWLHV�
RQ�ZKLFK�WR�PDNH�\RXU�LQYHVWPHQW�GHFLVLRQ��,I�\RX�IHHO�WKH�LQIRUPDWLRQ�SURYLGHG�LV�LQVXIILFLHQW��\RX�VKRXOG�QRW�LQYHVW�
LQ�WKH�&RPSDQ\���
�
We are subject to income taxes as well as non-income based taxes, such as payroll, sales, use, value-added, net 
worth, property and goods and services taxes����
6LJQLILFDQW�MXGJPHQW�LV�UHTXLUHG�LQ�GHWHUPLQLQJ�RXU�SURYLVLRQ�IRU�LQFRPH�WD[HV�DQG�RWKHU�WD[�OLDELOLWLHV��,Q�WKH�RUGLQDU\�
FRXUVH�RI�RXU�EXVLQHVV��WKHUH�DUH�PDQ\�WUDQVDFWLRQV�DQG�FDOFXODWLRQV�ZKHUH�WKH�XOWLPDWH�WD[�GHWHUPLQDWLRQ�LV�XQFHUWDLQ��
$OWKRXJK�ZH�EHOLHYH�WKDW�RXU�WD[�HVWLPDWHV�DUH�UHDVRQDEOH���L��WKHUH�LV�QR�DVVXUDQFH�WKDW�WKH�ILQDO�GHWHUPLQDWLRQ�RI�WD[�
DXGLWV�RU�WD[�GLVSXWHV�ZLOO�QRW�EH�GLIIHUHQW�IURP�ZKDW�LV�UHIOHFWHG�LQ�RXU�LQFRPH�WD[�SURYLVLRQV��H[SHQVH�DPRXQWV�IRU�
QRQ�LQFRPH�EDVHG�WD[HV�DQG�DFFUXDOV�DQG��LL��DQ\�PDWHULDO�GLIIHUHQFHV�FRXOG�KDYH�DQ�DGYHUVH�HIIHFW�RQ�RXU�ILQDQFLDO�
SRVLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV�LQ�WKH�SHULRG�RU�SHULRGV�IRU�ZKLFK�GHWHUPLQDWLRQ�LV�PDGH��
 
The Company is not subject to Sarbanes-Oxley regulations and may lack the financial controls and procedures of 
public companies. 
7KH�&RPSDQ\�PD\�QRW�KDYH�WKH�LQWHUQDO�FRQWURO�LQIUDVWUXFWXUH�WKDW�ZRXOG�PHHW�WKH�VWDQGDUGV�RI�D�SXEOLF�FRPSDQ\��
LQFOXGLQJ� WKH� UHTXLUHPHQWV� RI� WKH� 6DUEDQHV� 2[OH\� $FW� RI� ������ $V� D� SULYDWHO\�KHOG� �QRQ�SXEOLF�� &RPSDQ\�� WKH�
&RPSDQ\�LV�FXUUHQWO\�QRW�VXEMHFW�WR�WKH�6DUEDQHV�2[OH\�$FW�RI�������DQG�LW
V�ILQDQFLDO�DQG�GLVFORVXUH�FRQWUROV�DQG�
SURFHGXUHV�UHIOHFW�LWV�VWDWXV�DV�D�GHYHORSPHQW�VWDJH��QRQ�SXEOLF�FRPSDQ\��7KHUH�FDQ�EH�QR�JXDUDQWHH�WKDW�WKHUH�DUH�QR�
VLJQLILFDQW�GHILFLHQFLHV�RU�PDWHULDO�ZHDNQHVVHV�LQ�WKH�TXDOLW\�RI�WKH�&RPSDQ\
V�ILQDQFLDO�DQG�GLVFORVXUH�FRQWUROV�DQG�
SURFHGXUHV��,I�LW�ZHUH�QHFHVVDU\�WR�LPSOHPHQW�VXFK�ILQDQFLDO�DQG�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV��WKH�FRVW�WR�WKH�
&RPSDQ\�RI�VXFK�FRPSOLDQFH�FRXOG�EH�VXEVWDQWLDO�DQG�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�WKH�&RPSDQ\
V�UHVXOWV�
RI�RSHUDWLRQV��
 
The products and services we sell are advanced, and we need to rapidly and successfully develop and introduce 
new products in a competitive, demanding and rapidly changing environment. 
7R�VXFFHHG�LQ�RXU�LQWHQVHO\�FRPSHWLWLYH�LQGXVWU\��ZH�PXVW�FRQWLQXDOO\�LPSURYH��UHIUHVK�DQG�H[SDQG�RXU�SURGXFW�DQG�
VHUYLFHV�RIIHULQJV�WR�LQFOXGH�QHZHU�IHDWXUHV��IXQFWLRQDOLW\�RU�VROXWLRQV��DQG�NHHS�SDFH�ZLWK�SULFH�WR�SHUIRUPDQFH�JDLQV�
LQ�WKH�LQGXVWU\��6KRUWHQHG�SURGXFW�OLIH�F\FOHV�GXH�WR�FXVWRPHU�GHPDQGV�DQG�FRPSHWLWLYH�SUHVVXUHV�LPSDFW�WKH�SDFH�DW�
ZKLFK�ZH�PXVW�LQWURGXFH�DQG�LPSOHPHQW�QHZ�WHFKQRORJ\��7KLV�UHTXLUHV�D�KLJK�OHYHO�RI�LQQRYDWLRQ�E\�ERWK�RXU�VRIWZDUH�
GHYHORSHUV�DQG�WKH�VXSSOLHUV�RI�WKH�WKLUG�SDUW\�VRIWZDUH�FRPSRQHQWV�LQFOXGHG�LQ�RXU�V\VWHPV��,Q�DGGLWLRQ��EULQJLQJ�
QHZ�VROXWLRQV�WR�WKH�PDUNHW�HQWDLOV�D�FRVWO\�DQG�OHQJWK\�SURFHVV��DQG�UHTXLUHV�XV�WR�DFFXUDWHO\�DQWLFLSDWH�FXVWRPHU�
QHHGV�DQG� WHFKQRORJ\� WUHQGV��:H�PXVW�FRQWLQXH� WR� UHVSRQG� WR�PDUNHW�GHPDQGV��GHYHORS� OHDGLQJ� WHFKQRORJLHV�DQG�
PDLQWDLQ�OHDGHUVKLS�LQ�DQDO\WLF�GDWD�VROXWLRQV�SHUIRUPDQFH�DQG�VFDODELOLW\��RU�RXU�EXVLQHVV�RSHUDWLRQV�PD\�EH�DGYHUVHO\�
DIIHFWHG��:H�PXVW�DOVR�DQWLFLSDWH�DQG�UHVSRQG�WR�FXVWRPHU�GHPDQGV�UHJDUGLQJ�WKH�FRPSDWLELOLW\�RI�RXU�FXUUHQW�DQG�
SULRU�RIIHULQJV��7KHVH�GHPDQGV�FRXOG�KLQGHU�WKH�SDFH�RI�LQWURGXFLQJ�DQG�LPSOHPHQWLQJ�QHZ�WHFKQRORJ\��2XU�IXWXUH�
UHVXOWV�PD\�EH�DIIHFWHG�LI�RXU�SURGXFWV�FDQQRW�HIIHFWLYHO\�LQWHUIDFH�DQG�SHUIRUP�ZHOO�ZLWK�VRIWZDUH�SURGXFWV�RI�RWKHU�
FRPSDQLHV�DQG�ZLWK�RXU�FXVWRPHUV¶�H[LVWLQJ�,7�LQIUDVWUXFWXUHV��RU�LI�ZH�DUH�XQVXFFHVVIXO�LQ�RXU�HIIRUWV�WR�HQWHU�LQWR�
DJUHHPHQWV�DOORZLQJ�LQWHJUDWLRQ�RI�WKLUG�SDUW\�WHFKQRORJ\�ZLWK�RXU�GDWDEDVH�DQG�VRIWZDUH�SODWIRUPV��2XU�HIIRUWV�WR�
GHYHORS�WKH�LQWHURSHUDELOLW\�RI�RXU�SURGXFWV�PD\�UHTXLUH�VLJQLILFDQW�LQYHVWPHQWV�RI�FDSLWDO�DQG�HPSOR\HH�UHVRXUFHV��,Q�
DGGLWLRQ��PDQ\�RI� RXU�SULQFLSDO� SURGXFWV� DUH� XVHG�ZLWK�SURGXFWV�RIIHUHG�E\� WKLUG�SDUWLHV� DQG�� LQ� WKH� IXWXUH�� VRPH�
YHQGRUV�RI�QRQ�&RPSDQ\�SURGXFWV�PD\�EHFRPH�OHVV�ZLOOLQJ� WR�SURYLGH�XV�ZLWK�DFFHVV� WR� WKHLU�SURGXFWV�� WHFKQLFDO�
LQIRUPDWLRQ�DQG�PDUNHWLQJ�DQG�VDOHV�VXSSRUW��$V�D�UHVXOW�RI�WKHVH�DQG�RWKHU�IDFWRUV��RXU�DELOLW\�WR�LQWURGXFH�QHZ�RU�
LPSURYHG�VROXWLRQV�FRXOG�EH�DGYHUVHO\�LPSDFWHG�DQG�RXU�EXVLQHVV�ZRXOG�EH�QHJDWLYHO\�DIIHFWHG�

The development and commercialization of our products is highly competitive.  



�

���

:H�IDFH�FRPSHWLWLRQ�ZLWK�UHVSHFW�WR�DQ\�SURGXFWV�WKDW�ZH�PD\�VHHN�WR�GHYHORS�RU�FRPPHUFLDOL]H�LQ�WKH�IXWXUH��2XU�
FRPSHWLWRUV� LQFOXGH� PDMRU� FRPSDQLHV� ZRUOGZLGH�� 0DQ\� RI� RXU� FRPSHWLWRUV� KDYH� VLJQLILFDQWO\� JUHDWHU� ILQDQFLDO��
WHFKQLFDO�DQG�KXPDQ�UHVRXUFHV�WKDQ�ZH�KDYH��DQG�VXSHULRU�H[SHUWLVH�LQ�UHVHDUFK�DQG�GHYHORSPHQW�DQG�PDUNHWLQJ�RI�
VRIWZDUH� LQIUDVWUXFWXUH� SURGXFWV� DQG� VHUYLFHV� DQG�PD\� EH� EHWWHU� HTXLSSHG� WKDQ� XV� WR� GHYHORS� DQG� FRPPHUFLDOL]H�
VRIWZDUH� LQIUDVWUXFWXUH� SURGXFWV� DQG� VHUYLFHV�� 6PDOOHU� RU� HDUO\� VWDJH� FRPSDQLHV�PD\� DOVR� SURYH� WR� EH� VLJQLILFDQW�
FRPSHWLWRUV�� SDUWLFXODUO\� WKURXJK� FROODERUDWLYH� DUUDQJHPHQWV� ZLWK� ODUJH� HVWDEOLVKHG� FRPSDQLHV�� $FFRUGLQJO\�� RXU�
FRPSHWLWRUV�PD\�FRPPHUFLDOL]H�SURGXFWV�PRUH�UDSLGO\�RU�HIIHFWLYHO\�WKDQ�ZH�DUH�DEOH�WR��ZKLFK�ZRXOG�DGYHUVHO\�DIIHFW�
RXU�FRPSHWLWLYH�SRVLWLRQ��DQG�WKH�OLNHOLKRRG�WKDW�RXU�VRIWZDUH�LQIUDVWUXFWXUH�SURGXFWV�DQG�VHUYLFHV�ZLOO�DFKLHYH�LQLWLDO�
PDUNHW�DFFHSWDQFH�DQG�RXU�DELOLW\�WR�JHQHUDWH�PHDQLQJIXO�DGGLWLRQDO�UHYHQXHV�IURP�RXU�SURGXFWV���
 
We depend on third-party service providers and outsource providers for a variety of services and we outsource a 
number of our non-core functions and operations���
,Q�FHUWDLQ�LQVWDQFHV��ZH�UHO\�RQ�VLQJOH�RU�OLPLWHG�VHUYLFH�SURYLGHUV�DQG�RXWVRXUFLQJ�YHQGRUV�DURXQG�WKH�ZRUOG�EHFDXVH�
WKH� UHODWLRQVKLS� LV� DGYDQWDJHRXV�GXH� WR�TXDOLW\��SULFH��RU� ODFN�RI� DOWHUQDWLYH� VRXUFHV�� ,I�SURGXFWLRQ�RU� VHUYLFH�ZDV�
LQWHUUXSWHG�DQG�ZH�ZHUH�QRW�DEOH�WR�ILQG�DOWHUQDWH�WKLUG�SDUW\�SURYLGHUV��ZH�FRXOG�H[SHULHQFH�GLVUXSWLRQV�LQ�RSHUDWLRQV�
LQFOXGLQJ�KLJKHU�UH�HQJLQHHULQJ�FRVWV��,I�RXWVRXUFLQJ�VHUYLFHV�DUH�LQWHUUXSWHG�RU�QRW�SHUIRUPHG�RU�WKH�SHUIRUPDQFH�LV�
SRRU��WKLV�FRXOG�LPSDFW�RXU�DELOLW\�WR�SURFHVV��UHFRUG�DQG�UHSRUW�WUDQVDFWLRQV�ZLWK�RXU�FXVWRPHUV�DQG�RWKHU�FRQVWLWXHQWV��
6XFK�LQWHUUXSWLRQV�LQ�WKH�SURYLVLRQ�RI�VHUYLFHV�FRXOG�UHVXOW� LQ�RXU�LQDELOLW\�WR�PHHW�FXVWRPHU�GHPDQG��GDPDJH�RXU�
UHSXWDWLRQ�DQG�FXVWRPHU�UHODWLRQVKLSV�DQG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV���
�
We depend on third party providers, suppliers and licensors to supply some of the hardware, software and 
operational support necessary to provide some of our services���
:H�REWDLQ�WKHVH�PDWHULDOV�IURP�D�OLPLWHG�QXPEHU�RI�YHQGRUV��VRPH�RI�ZKLFK�GR�QRW�KDYH�D�ORQJ�RSHUDWLQJ�KLVWRU\�RU�
ZKLFK�PD\�QRW�EH�DEOH�WR�FRQWLQXH�WR�VXSSO\�WKH�HTXLSPHQW�DQG�VHUYLFHV�ZH�GHVLUH��6RPH�RI�RXU�KDUGZDUH��VRIWZDUH�
DQG�RSHUDWLRQDO�VXSSRUW�YHQGRUV�UHSUHVHQW�RXU�VROH�VRXUFH�RI�VXSSO\�RU�KDYH��HLWKHU�WKURXJK�FRQWUDFW�RU�DV�D�UHVXOW�RI�
LQWHOOHFWXDO�SURSHUW\� ULJKWV�� D�SRVLWLRQ�RI� VRPH�H[FOXVLYLW\�� ,I�GHPDQG�H[FHHGV� WKHVH�YHQGRUV¶� FDSDFLW\�RU� LI� WKHVH�
YHQGRUV�H[SHULHQFH�RSHUDWLQJ�RU�ILQDQFLDO�GLIILFXOWLHV��RU�DUH�RWKHUZLVH�XQDEOH�WR�SURYLGH�WKH�HTXLSPHQW�RU�VHUYLFHV�ZH�
QHHG�LQ�D�WLPHO\�PDQQHU��DW�RXU�VSHFLILFDWLRQV�DQG�DW�UHDVRQDEOH�SULFHV��RXU�DELOLW\�WR�SURYLGH�VRPH�VHUYLFHV�PLJKW�EH�
PDWHULDOO\�DGYHUVHO\�DIIHFWHG��RU�WKH�QHHG�WR�SURFXUH�RU�GHYHORS�DOWHUQDWLYH�VRXUFHV�RI�WKH�DIIHFWHG�PDWHULDOV�RU�VHUYLFHV�
PLJKW�GHOD\�RXU�DELOLW\�WR�VHUYH�RXU�FXVWRPHUV��7KHVH�HYHQWV�FRXOG�PDWHULDOO\�DQG�DGYHUVHO\�DIIHFW�RXU�DELOLW\�WR�UHWDLQ�
DQG�DWWUDFW�FXVWRPHUV��DQG�KDYH�D�PDWHULDO�QHJDWLYH�LPSDFW�RQ�RXU�RSHUDWLRQV��EXVLQHVV��ILQDQFLDO�UHVXOWV�DQG�ILQDQFLDO�
FRQGLWLRQ���
 
We rely on various intellectual property rights, including trademarks in order to operate our business.  
6XFK�LQWHOOHFWXDO�SURSHUW\�ULJKWV��KRZHYHU��PD\�QRW�EH�VXIILFLHQWO\�EURDG�RU�RWKHUZLVH�PD\�QRW�SURYLGH�XV�D�VLJQLILFDQW�
FRPSHWLWLYH�DGYDQWDJH��,Q�DGGLWLRQ��WKH�VWHSV�WKDW�ZH�KDYH�WDNHQ�WR�PDLQWDLQ�DQG�SURWHFW�RXU�LQWHOOHFWXDO�SURSHUW\�PD\�
QRW�SUHYHQW�LW�IURP�EHLQJ�FKDOOHQJHG��LQYDOLGDWHG��FLUFXPYHQWHG��RU�GHVLJQHG�DURXQG��SDUWLFXODUO\�LQ�FRXQWULHV�ZKHUH�
LQWHOOHFWXDO�SURSHUW\�ULJKWV�DUH�QRW�KLJKO\�GHYHORSHG�RU�SURWHFWHG��,Q�VRPH�FLUFXPVWDQFHV��HQIRUFHPHQW�PD\�QRW�EH�
DYDLODEOH� WR�XV�EHFDXVH�DQ�LQIULQJHU�KDV�D�GRPLQDQW� LQWHOOHFWXDO�SURSHUW\�SRVLWLRQ�RU�IRU�RWKHU�EXVLQHVV�UHDVRQV��RU�
FRXQWULHV�PD\�UHTXLUH�FRPSXOVRU\�OLFHQVLQJ�RI�RXU�LQWHOOHFWXDO�SURSHUW\��2XU�IDLOXUH�WR�REWDLQ�RU�PDLQWDLQ�LQWHOOHFWXDO�
SURSHUW\�ULJKWV�WKDW�FRQYH\�FRPSHWLWLYH�DGYDQWDJH��DGHTXDWHO\�SURWHFW�RXU�LQWHOOHFWXDO�SURSHUW\�RU�GHWHFW�RU�SUHYHQW�
FLUFXPYHQWLRQ�RU�XQDXWKRUL]HG�XVH�RI�VXFK�SURSHUW\��FRXOG�DGYHUVHO\�LPSDFW�RXU�FRPSHWLWLYH�SRVLWLRQ�DQG�UHVXOWV�RI�
RSHUDWLRQV��:H�DOVR� UHO\�RQ�QRQGLVFORVXUH�DQG�QRQFRPSHWLWLRQ�DJUHHPHQWV�ZLWK�HPSOR\HHV�� FRQVXOWDQWV� DQG�RWKHU�
SDUWLHV�WR�SURWHFW��LQ�SDUW��WUDGH�VHFUHWV�DQG�RWKHU�SURSULHWDU\�ULJKWV��7KHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�WKHVH�DJUHHPHQWV�
ZLOO� DGHTXDWHO\�SURWHFW� RXU� WUDGH� VHFUHWV� DQG�RWKHU�SURSULHWDU\� ULJKWV� DQG�ZLOO� QRW�EH�EUHDFKHG�� WKDW�ZH�ZLOO� KDYH�
DGHTXDWH� UHPHGLHV� IRU� DQ\�EUHDFK�� WKDW� RWKHUV�ZLOO� QRW� LQGHSHQGHQWO\�GHYHORS� VXEVWDQWLDOO\� HTXLYDOHQW�SURSULHWDU\�
LQIRUPDWLRQ�RU�WKDW�WKLUG�SDUWLHV�ZLOO�QRW�RWKHUZLVH�JDLQ�DFFHVV�WR�RXU�WUDGH�VHFUHWV�RU�RWKHU�SURSULHWDU\�ULJKWV���
 
As we expand our business, protecting our intellectual property will become increasingly important���
7KH�SURWHFWLYH�VWHSV�ZH�KDYH�WDNHQ�PD\�EH�LQDGHTXDWH�WR�GHWHU�RXU�FRPSHWLWRUV�IURP�XVLQJ�RXU�SURSULHWDU\�LQIRUPDWLRQ��
,Q�RUGHU�WR�SURWHFW�RU�HQIRUFH�RXU�SDWHQW�ULJKWV��ZH�PD\�EH�UHTXLUHG�WR�LQLWLDWH�OLWLJDWLRQ�DJDLQVW�WKLUG�SDUWLHV��VXFK�DV�
LQIULQJHPHQW� ODZVXLWV��$OVR�� WKHVH� WKLUG� SDUWLHV�PD\� DVVHUW� FODLPV� DJDLQVW� XV�ZLWK� RU�ZLWKRXW� SURYRFDWLRQ�� 7KHVH�
ODZVXLWV� FRXOG� EH� H[SHQVLYH�� WDNH� VLJQLILFDQW� WLPH� DQG� FRXOG� GLYHUW� PDQDJHPHQW¶V� DWWHQWLRQ� IURP� RWKHU� EXVLQHVV�
FRQFHUQV��7KH�ODZ�UHODWLQJ� WR� WKH�VFRSH�DQG�YDOLGLW\�RI�FODLPV� LQ� WKH� WHFKQRORJ\�ILHOG� LQ�ZKLFK�ZH�RSHUDWH� LV�VWLOO�
HYROYLQJ�DQG��FRQVHTXHQWO\��LQWHOOHFWXDO�SURSHUW\�SRVLWLRQV�LQ�RXU�LQGXVWU\�DUH�JHQHUDOO\�XQFHUWDLQ��:H�FDQQRW�DVVXUH�
\RX�WKDW�ZH�ZLOO�SUHYDLO�LQ�DQ\�RI�WKHVH�SRWHQWLDO�VXLWV�RU�WKDW�WKH�GDPDJHV�RU�RWKHU�UHPHGLHV�DZDUGHG��LI�DQ\��ZRXOG�
EH�FRPPHUFLDOO\�YDOXDEOH���
 
From time to time, third parties may claim that one or more of our products or services infringe their intellectual 
property rights���
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$Q\�GLVSXWH�RU�OLWLJDWLRQ�UHJDUGLQJ�SDWHQWV�RU�RWKHU�LQWHOOHFWXDO�SURSHUW\�FRXOG�EH�FRVWO\�DQG�WLPH�FRQVXPLQJ�GXH�WR�
WKH� FRPSOH[LW\� RI� RXU� WHFKQRORJ\� DQG� WKH� XQFHUWDLQW\� RI� LQWHOOHFWXDO� SURSHUW\� OLWLJDWLRQ� DQG� FRXOG� GLYHUW� RXU�
PDQDJHPHQW�DQG�NH\�SHUVRQQHO� IURP�RXU�EXVLQHVV�RSHUDWLRQV��$�FODLP�RI� LQWHOOHFWXDO�SURSHUW\� LQIULQJHPHQW�FRXOG�
IRUFH�XV�WR�HQWHU�LQWR�D�FRVWO\�RU�UHVWULFWLYH�OLFHQVH�DJUHHPHQW��ZKLFK�PLJKW�QRW�EH�DYDLODEOH�XQGHU�DFFHSWDEOH�WHUPV�RU�
DW�DOO��FRXOG�UHTXLUH�XV�WR�UHGHVLJQ�RXU�SURGXFWV��ZKLFK�ZRXOG�EH�FRVWO\�DQG�WLPH�FRQVXPLQJ��DQG�RU�FRXOG�VXEMHFW�XV�
WR�DQ�LQMXQFWLRQ�DJDLQVW�GHYHORSPHQW�DQG�VDOH�RI�FHUWDLQ�RI�RXU�SURGXFWV�RU�VHUYLFHV��:H�PD\�KDYH�WR�SD\�VXEVWDQWLDO�
GDPDJHV��LQFOXGLQJ�GDPDJHV�IRU�SDVW�LQIULQJHPHQW�LI�LW�LV�XOWLPDWHO\�GHWHUPLQHG�WKDW�RXU�SURGXFW�FDQGLGDWHV�LQIULQJH�
D�WKLUG�SDUW\¶V�SURSULHWDU\�ULJKWV��(YHQ�LI�WKHVH�FODLPV�DUH�ZLWKRXW�PHULW��GHIHQGLQJ�D�ODZVXLW�WDNHV�VLJQLILFDQW�WLPH��
PD\�EH�H[SHQVLYH�DQG�PD\�GLYHUW�PDQDJHPHQW¶�V�DWWHQWLRQ�IURP�RWKHU�EXVLQHVV�FRQFHUQV��$Q\�SXEOLF�DQQRXQFHPHQWV�
UHODWHG� WR� OLWLJDWLRQ� RU� LQWHUIHUHQFH� SURFHHGLQJV� LQLWLDWHG� RU� WKUHDWHQHG� DJDLQVW� DV� FRXOG� FDXVH� RXU� EXVLQHVV� WR� EH�
KDUPHG��2XU�LQWHOOHFWXDO�SURSHUW\�SRUWIROLR�PD\�QRW�EH�XVHIXO�LQ�DVVHUWLQJ�D�FRXQWHUFODLP��RU�QHJRWLDWLQJ�D�OLFHQVH��LQ�
UHVSRQVH�WR�D�FODLP�RI�LQWHOOHFWXDO�SURSHUW\�LQIULQJHPHQW��,Q�FHUWDLQ�RI�RXU�EXVLQHVVHV�ZH�UHO\�RQ�WKLUG�SDUW\�LQWHOOHFWXDO�
SURSHUW\�OLFHQVHV�DQG�ZH�FDQQRW�HQVXUH�WKDW�WKHVH�OLFHQVHV�ZLOO�EH�DYDLODEOH�WR�XV�LQ�WKH�IXWXUH�RQ�IDYRUDEOH�WHUPV�RU�DW�
DOO���
 
Maintaining, extending and expanding our reputation and brand image are essential to our business success���
:H�VHHN�WR�PDLQWDLQ��H[WHQG��DQG�H[SDQG�RXU�EUDQG�LPDJH�WKURXJK�PDUNHWLQJ�LQYHVWPHQWV��LQFOXGLQJ�DGYHUWLVLQJ�DQG�
FRQVXPHU�SURPRWLRQV��DQG�SURGXFW� LQQRYDWLRQ��,QFUHDVLQJ�DWWHQWLRQ�RQ�PDUNHWLQJ�FRXOG�DGYHUVHO\�DIIHFW�RXU�EUDQG�
LPDJH��,W�FRXOG�DOVR�OHDG�WR�VWULFWHU�UHJXODWLRQV�DQG�JUHDWHU�VFUXWLQ\�RI�PDUNHWLQJ�SUDFWLFHV�RU�PRUH�JHQHUDOO\�RI�RXU�
EXVLQHVV��([LVWLQJ�RU�LQFUHDVHG�OHJDO�RU�UHJXODWRU\�UHVWULFWLRQV�RQ�RXU�DGYHUWLVLQJ��FRQVXPHU�SURPRWLRQV�DQG�PDUNHWLQJ��
RU�RXU�UHVSRQVH�WR�WKRVH�UHVWULFWLRQV��FRXOG�OLPLW�RXU�HIIRUWV�WR�PDLQWDLQ��H[WHQG�DQG�H[SDQG�RXU�EUDQGV��0RUHRYHU��
DGYHUVH�SXEOLFLW\�DERXW�UHJXODWRU\�RU�OHJDO�DFWLRQ�DJDLQVW�XV�FRXOG�GDPDJH�RXU�UHSXWDWLRQ�DQG�EUDQG�LPDJH��XQGHUPLQH�
RXU�FXVWRPHUV¶�FRQILGHQFH�DQG�UHGXFH�ORQJ�WHUP�GHPDQG�IRU�RXU�SURGXFWV��HYHQ�LI�WKH�UHJXODWRU\�RU�OHJDO�DFWLRQ�LV�
XQIRXQGHG�RU�QRW�PDWHULDO�WR�RXU�RSHUDWLRQV���
��
,Q�DGGLWLRQ��RXU�VXFFHVV�LQ�PDLQWDLQLQJ��H[WHQGLQJ��DQG�H[SDQGLQJ�RXU�EUDQG�LPDJH�GHSHQGV�RQ�RXU�DELOLW\�WR�DGDSW�WR�
D�UDSLGO\�FKDQJLQJ�PHGLD�HQYLURQPHQW��:H�LQFUHDVLQJO\�UHO\�RQ�VRFLDO�PHGLD�DQG�RQOLQH�GLVVHPLQDWLRQ�RI�DGYHUWLVLQJ�
FDPSDLJQV�� 7KH� JURZLQJ� XVH� RI� VRFLDO� DQG� GLJLWDO� PHGLD� LQFUHDVHV� WKH� VSHHG� DQG� H[WHQW� WKDW� LQIRUPDWLRQ� RU�
PLVLQIRUPDWLRQ�DQG�RSLQLRQV�FDQ�EH�VKDUHG��1HJDWLYH�SRVWV�RU�FRPPHQWV�DERXW�XV��RXU�EUDQGV�RU�RXU�SURGXFWV�RQ�VRFLDO�
RU�GLJLWDO�PHGLD��ZKHWKHU�RU�QRW�YDOLG�� FRXOG� VHULRXVO\�GDPDJH�RXU�EUDQGV�DQG� UHSXWDWLRQ�� ,I�ZH�GR�QRW� HVWDEOLVK��
PDLQWDLQ��H[WHQG�DQG�H[SDQG�RXU�EUDQG�LPDJH��WKHQ�RXU�SURGXFW�VDOHV��ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV�
FRXOG�EH�DGYHUVHO\�DIIHFWHG���
 
We must correctly predict, identify, and interpret changes in consumer preferences and demand, offer new products 
to meet those changes, and respond to competitive innovation���
&RQVXPHU�SUHIHUHQFHV�PD\�UHVXOW� LQ� WKH�QHHG�IRU�RXU�SURGXFWV� WR�FKDQJH�FRQWLQXDOO\��2XU�VXFFHVV�GHSHQGV�RQ�RXU�
DELOLW\� WR� SUHGLFW�� LGHQWLI\�� DQG� LQWHUSUHW� WKH� WDVWHV� DQG� KDELWV� RI� FRQVXPHUV� DQG� WR� RIIHU� SURGXFWV� WKDW� DSSHDO� WR�
FRQVXPHU�SUHIHUHQFHV��,I�ZH�GR�QRW�RIIHU�SURGXFWV�WKDW�DSSHDO�WR�FRQVXPHUV��RXU�VDOHV�DQG�PDUNHW�VKDUH�ZLOO�GHFUHDVH��
:H�PXVW�GLVWLQJXLVK�EHWZHHQ�VKRUW�WHUP�IDGV��PLG�WHUP�WUHQGV��DQG�ORQJ�WHUP�FKDQJHV�LQ�FRQVXPHU�SUHIHUHQFHV��,I�ZH�
GR�QRW�DFFXUDWHO\�SUHGLFW�ZKLFK�VKLIWV�LQ�FRQVXPHU�SUHIHUHQFHV�ZLOO�EH�ORQJ�WHUP��RU�LI�ZH�IDLO�WR�LQWURGXFH�QHZ�DQG�
LPSURYHG�SURGXFWV�WR�VDWLVI\�WKRVH�SUHIHUHQFHV��RXU�VDOHV�FRXOG�GHFOLQH��,I�ZH�IDLO� WR�H[SDQG�RXU�SURGXFW�RIIHULQJV�
VXFFHVVIXOO\�DFURVV�SURGXFW�FDWHJRULHV��RU�LI�ZH�GR�QRW�UDSLGO\�GHYHORS�SURGXFWV�LQ�IDVWHU�JURZLQJ�DQG�PRUH�SURILWDEOH�
FDWHJRULHV��GHPDQG�IRU�RXU�SURGXFWV�FRXOG�GHFUHDVH��ZKLFK�FRXOG�PDWHULDOO\�DQG�DGYHUVHO\�DIIHFW�RXU�SURGXFW�VDOHV��
ILQDQFLDO�FRQGLWLRQ��DQG�UHVXOWV�RI�RSHUDWLRQV���
��
,Q�DGGLWLRQ��DFKLHYLQJ�JURZWK�GHSHQGV�RQ�RXU�VXFFHVVIXO�GHYHORSPHQW��LQWURGXFWLRQ��DQG�PDUNHWLQJ�RI�LQQRYDWLYH�QHZ�
SURGXFWV� DQG� OLQH� H[WHQVLRQV�� 6XFFHVVIXO� LQQRYDWLRQ� GHSHQGV� RQ� RXU� DELOLW\� WR� FRUUHFWO\� DQWLFLSDWH� FXVWRPHU� DQG�
FRQVXPHU�DFFHSWDQFH��WR�REWDLQ��SURWHFW�DQG�PDLQWDLQ�QHFHVVDU\�LQWHOOHFWXDO�SURSHUW\�ULJKWV��DQG�WR�DYRLG�LQIULQJLQJ�
WKH�LQWHOOHFWXDO�SURSHUW\�ULJKWV�RI�RWKHUV�DQG�IDLOXUH�WR�GR�VR�FRXOG�FRPSURPLVH�RXU�FRPSHWLWLYH�SRVLWLRQ�DQG�DGYHUVHO\�
LPSDFW�RXU�EXVLQHVV���
 
Changes in government regulation could adversely impact our business. 
7KH�&RPSDQ\�LV�VXEMHFW�WR�OHJLVODWLRQ�DQG�UHJXODWLRQ�DW�WKH�IHGHUDO�DQG�ORFDO�OHYHOV�DQG��LQ�VRPH�LQVWDQFHV��DW�WKH�VWDWH�
OHYHO��:H�H[SHFW�WKDW�FRXUW�DFWLRQV�DQG�UHJXODWRU\�SURFHHGLQJV�ZLOO�FRQWLQXH�WR�UHILQH�RXU�ULJKWV�DQG�REOLJDWLRQV�XQGHU�
DSSOLFDEOH� IHGHUDO�� VWDWH� DQG� ORFDO� ODZV�� ZKLFK� FDQQRW� EH� SUHGLFWHG�� 0RGLILFDWLRQV� WR� H[LVWLQJ� UHTXLUHPHQWV� RU�
LPSRVLWLRQ�RI�QHZ�UHTXLUHPHQWV�RU�OLPLWDWLRQV�FRXOG�KDYH�DQ�DGYHUVH�LPSDFW�RQ�RXU�EXVLQHVV��
 
We may implement new lines of business or offer new products and services within existing lines of business. 
$V�DQ�HDUO\�VWDJH�FRPSDQ\��ZH�PD\�LPSOHPHQW�QHZ�OLQHV�RI�EXVLQHVV�DW�DQ\�WLPH��7KHUH�DUH�VXEVWDQWLDO�ULVNV�DQG�
XQFHUWDLQWLHV� DVVRFLDWHG�ZLWK� WKHVH�HIIRUWV��SDUWLFXODUO\� LQ� LQVWDQFHV�ZKHUH� WKH�PDUNHWV�DUH�QRW� IXOO\�GHYHORSHG�� ,Q�
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GHYHORSLQJ�DQG�PDUNHWLQJ�QHZ�OLQHV�RI�EXVLQHVV�DQG�RU�QHZ�SURGXFWV�DQG�VHUYLFHV��ZH�PD\�LQYHVW�VLJQLILFDQW�WLPH�DQG�
UHVRXUFHV��,QLWLDO�WLPHWDEOHV�IRU�WKH�LQWURGXFWLRQ�DQG�GHYHORSPHQW�RI�QHZ�OLQHV�RI�EXVLQHVV�DQG�RU�QHZ�SURGXFWV�RU�
VHUYLFHV�PD\�QRW�EH�DFKLHYHG��DQG�SULFH�DQG�SURILWDELOLW\�WDUJHWV�PD\�QRW�SURYH�IHDVLEOH��:H�PD\�QRW�EH�VXFFHVVIXO�LQ�
LQWURGXFLQJ�QHZ�SURGXFWV�DQG�VHUYLFHV�LQ�UHVSRQVH�WR�LQGXVWU\�WUHQGV�RU�GHYHORSPHQWV�LQ�WHFKQRORJ\��RU�WKRVH�QHZ�
SURGXFWV�PD\�QRW�DFKLHYH�PDUNHW�DFFHSWDQFH��$V�D�UHVXOW��ZH�FRXOG�ORVH�EXVLQHVV��EH�IRUFHG�WR�SULFH�SURGXFWV�DQG�
VHUYLFHV�RQ�OHVV�DGYDQWDJHRXV�WHUPV�WR�UHWDLQ�RU�DWWUDFW�FOLHQWV��RU�EH�VXEMHFW�WR�FRVW�LQFUHDVHV��$V�D�UHVXOW��RXU�EXVLQHVV��
ILQDQFLDO�FRQGLWLRQ�RU�UHVXOWV�RI�RSHUDWLRQV�PD\�EH�DGYHUVHO\�DIIHFWHG��
 
Damage to our reputation could negatively impact our business, financial condition and results of operations. 
2XU�UHSXWDWLRQ�DQG�WKH�TXDOLW\�RI�RXU�EUDQG�DUH�FULWLFDO�WR�RXU�EXVLQHVV�DQG�VXFFHVV�LQ�H[LVWLQJ�PDUNHWV��DQG�ZLOO�EH�
FULWLFDO� WR� RXU� VXFFHVV� DV�ZH� HQWHU� QHZ�PDUNHWV��$Q\� LQFLGHQW� WKDW� HURGHV� FRQVXPHU� OR\DOW\� IRU� RXU� EUDQG� FRXOG�
VLJQLILFDQWO\� UHGXFH� LWV�YDOXH�DQG�GDPDJH�RXU�EXVLQHVV��:H�PD\�EH�DGYHUVHO\�DIIHFWHG�E\�DQ\�QHJDWLYH�SXEOLFLW\��
UHJDUGOHVV�RI�LWV�DFFXUDF\��$OVR��WKHUH�KDV�EHHQ�D�PDUNHG�LQFUHDVH�LQ�WKH�XVH�RI�VRFLDO�PHGLD�SODWIRUPV�DQG�VLPLODU�
GHYLFHV�� LQFOXGLQJ� EORJV�� VRFLDO� PHGLD� ZHEVLWHV� DQG� RWKHU� IRUPV� RI� LQWHUQHW�EDVHG� FRPPXQLFDWLRQV� WKDW� SURYLGH�
LQGLYLGXDOV�ZLWK�DFFHVV�WR�D�EURDG�DXGLHQFH�RI�FRQVXPHUV�DQG�RWKHU�LQWHUHVWHG�SHUVRQV��7KH�DYDLODELOLW\�RI�LQIRUPDWLRQ�
RQ�VRFLDO�PHGLD�SODWIRUPV�LV�YLUWXDOO\�LPPHGLDWH�DV�LV�LWV�LPSDFW��,QIRUPDWLRQ�SRVWHG�PD\�EH�DGYHUVH�WR�RXU�LQWHUHVWV�
RU�PD\�EH�LQDFFXUDWH��HDFK�RI�ZKLFK�PD\�KDUP�RXU�SHUIRUPDQFH��SURVSHFWV�RU�EXVLQHVV��7KH�KDUP�PD\�EH�LPPHGLDWH�
DQG�PD\�GLVVHPLQDWH�UDSLGO\�DQG�EURDGO\��ZLWKRXW�DIIRUGLQJ�XV�DQ�RSSRUWXQLW\�IRU�UHGUHVV�RU�FRUUHFWLRQ� 
�
Security breaches and other disruptions could compromise our information and expose us to liability, which would 
cause our business and reputation to suffer���
7KURXJK�WKLUG�SDUW\�VHUYLFH�SURYLGHUV�ZH�LQGLUHFWO\�FROOHFW�DQG�VWRUH�VHQVLWLYH�GDWD��LQFOXGLQJ�LQWHOOHFWXDO�SURSHUW\��
RXU� SURSULHWDU\� EXVLQHVV� LQIRUPDWLRQ� DQG� WKDW� RI� RXU� FXVWRPHUV�� DQG� SHUVRQDOO\� LGHQWLILDEOH� LQIRUPDWLRQ� RI� RXU�
FXVWRPHUV�DQG�HPSOR\HHV��7KH�VHFXUH�SURFHVVLQJ��PDLQWHQDQFH�DQG�WUDQVPLVVLRQ�RI�WKLV�LQIRUPDWLRQ�LV�FULWLFDO�WR�RXU�
RSHUDWLRQV�DQG�EXVLQHVV�VWUDWHJ\��'HVSLWH�RXU�VHFXULW\�PHDVXUHV��RXU�LQIRUPDWLRQ�WHFKQRORJ\�DQG�LQIUDVWUXFWXUH�PD\�
EH�YXOQHUDEOH�WR�DWWDFNV�E\�KDFNHUV�RU�EUHDFKHG�GXH�WR�HPSOR\HH�HUURU��PDOIHDVDQFH�RU�RWKHU�GLVUXSWLRQV��$Q\�VXFK�
EUHDFK�FRXOG�FRPSURPLVH�WKH�LQIRUPDWLRQ�VWRUHG�WKHUH�DQG�UHVXOW�LQ�XQDXWKRUL]HG�DFFHVV��SXEOLF�GLVFORVXUH�RU��ORVW�RU�
VWROHQ�LQIRUPDWLRQ��$Q\�VXFK�DFFHVV��GLVFORVXUH�RU�RWKHU�ORVV�RI�LQIRUPDWLRQ�FRXOG�UHVXOW�LQ�OHJDO�FODLPV�RU�SURFHHGLQJV��
OLDELOLW\�XQGHU�ODZV�WKDW�SURWHFW�WKH�SULYDF\�RI�SHUVRQDO�LQIRUPDWLRQ��DQG�SRWHQWLDO�UHJXODWRU\�SHQDOWLHV��GLVUXSW�RXU�
RSHUDWLRQV�DQG�WKH�VHUYLFHV�ZH�SURYLGH�WR�FXVWRPHUV��DQG�GDPDJH�RXU�UHSXWDWLRQ��DQG�FDXVH�D�ORVV�RI�FRQILGHQFH�LQ�RXU�
SURGXFWV� DQG� VHUYLFHV�� ZKLFK� FRXOG� DGYHUVHO\� DIIHFW� RXU� EXVLQHVV�RSHUDWLQJ� PDUJLQV�� UHYHQXHV� DQG� FRPSHWLWLYH�
SRVLWLRQ���
��
An intentional or unintentional disruption, failure, misappropriation or corruption of our network and information 
systems could severely affect our business��6XFK�DQ�HYHQW�PLJKW�EH�FDXVHG�E\�FRPSXWHU�KDFNLQJ��FRPSXWHU�YLUXVHV��
ZRUPV�DQG�RWKHU�GHVWUXFWLYH�RU�GLVUXSWLYH�VRIWZDUH��³F\EHU�DWWDFNV´�DQG�RWKHU�PDOLFLRXV�DFWLYLW\��DV�ZHOO�DV�QDWXUDO�
GLVDVWHUV��SRZHU�RXWDJHV��WHUURULVW�DWWDFNV�DQG�VLPLODU�HYHQWV��6XFK�HYHQWV�FRXOG�KDYH�DQ�DGYHUVH�LPSDFW�RQ�XV�DQG�RXU�
FXVWRPHUV��LQFOXGLQJ�GHJUDGDWLRQ�RI�VHUYLFH��VHUYLFH�GLVUXSWLRQ��H[FHVVLYH�FDOO�YROXPH�WR�FDOO�FHQWHUV�DQG�GDPDJH�WR�
RXU�SODQW��HTXLSPHQW�DQG�GDWD��,Q�DGGLWLRQ��RXU�IXWXUH�UHVXOWV�FRXOG�EH�DGYHUVHO\�DIIHFWHG�GXH�WR�WKH�WKHIW��GHVWUXFWLRQ��
ORVV��PLVDSSURSULDWLRQ�RU�UHOHDVH�RI�FRQILGHQWLDO�FXVWRPHU�GDWD�RU�LQWHOOHFWXDO�SURSHUW\��2SHUDWLRQDO�RU�EXVLQHVV�GHOD\V�
PD\�UHVXOW�IURP�WKH�GLVUXSWLRQ�RI�QHWZRUN�RU�LQIRUPDWLRQ�V\VWHPV�DQG�WKH�VXEVHTXHQW�UHPHGLDWLRQ�DFWLYLWLHV��0RUHRYHU��
WKHVH�HYHQWV�PD\�FUHDWH�QHJDWLYH�SXEOLFLW\�UHVXOWLQJ�LQ�UHSXWDWLRQ�RU�EUDQG�GDPDJH�ZLWK�FXVWRPHUV���
 
Our business could be negatively impacted by cyber security threats, attacks and other disruptions. 
/LNH�RWKHUV� LQ�RXU� LQGXVWU\��ZH�FRQWLQXH� WR�IDFH�DGYDQFHG�DQG�SHUVLVWHQW�DWWDFNV�RQ�RXU� LQIRUPDWLRQ� LQIUDVWUXFWXUH�
ZKHUH�ZH�PDQDJH�DQG�VWRUH�YDULRXV�SURSULHWDU\�LQIRUPDWLRQ�DQG�VHQVLWLYH�FRQILGHQWLDO�GDWD�UHODWLQJ�WR�RXU�RSHUDWLRQV��
7KHVH� DWWDFNV� PD\� LQFOXGH� VRSKLVWLFDWHG� PDOZDUH� �YLUXVHV�� ZRUPV�� DQG� RWKHU� PDOLFLRXV� VRIWZDUH� SURJUDPV�� DQG�
SKLVKLQJ�HPDLOV�WKDW�DWWDFN�RXU�SURGXFWV�RU�RWKHUZLVH�H[SORLW�DQ\�VHFXULW\�YXOQHUDELOLWLHV��7KHVH�LQWUXVLRQV�VRPHWLPHV�
PD\� EH� ]HUR�GD\� PDOZDUH� WKDW� DUH� GLIILFXOW� WR� LGHQWLI\� EHFDXVH� WKH\� DUH� QRW� LQFOXGHG� LQ� WKH� VLJQDWXUH� VHW� RI�
FRPPHUFLDOO\�DYDLODEOH�DQWLYLUXV�VFDQQLQJ�SURJUDPV��([SHULHQFHG�FRPSXWHU�SURJUDPPHUV�DQG�KDFNHUV�PD\�EH�DEOH�WR�
SHQHWUDWH� RXU� QHWZRUN� VHFXULW\� DQG� PLVDSSURSULDWH� RU� FRPSURPLVH� RXU� FRQILGHQWLDO� LQIRUPDWLRQ� RU� WKDW� RI� RXU�
FXVWRPHUV�RU�RWKHU�WKLUG�SDUWLHV��FUHDWH�V\VWHP�GLVUXSWLRQV��RU�FDXVH�VKXWGRZQV��$GGLWLRQDOO\��VRSKLVWLFDWHG�VRIWZDUH�
DQG�DSSOLFDWLRQV�WKDW�ZH�SURGXFH�RU�SURFXUH�IURP�WKLUG�SDUWLHV�PD\�FRQWDLQ�GHIHFWV�LQ�GHVLJQ�RU�PDQXIDFWXUH��LQFOXGLQJ�
³EXJV´�DQG�RWKHU�SUREOHPV�WKDW�FRXOG�XQH[SHFWHGO\�LQWHUIHUH�ZLWK�WKH�RSHUDWLRQ�RI�WKH�LQIRUPDWLRQ�LQIUDVWUXFWXUH��$�
GLVUXSWLRQ��LQILOWUDWLRQ�RU�IDLOXUH�RI�RXU�LQIRUPDWLRQ�LQIUDVWUXFWXUH�V\VWHPV�RU�DQ\�RI�RXU�GDWD�FHQWHUV�DV�D�UHVXOW�RI�
VRIWZDUH�RU�KDUGZDUH�PDOIXQFWLRQV��FRPSXWHU�YLUXVHV��F\EHU�DWWDFNV��HPSOR\HH�WKHIW�RU�PLVXVH��SRZHU�GLVUXSWLRQV��
QDWXUDO�GLVDVWHUV�RU�DFFLGHQWV�FRXOG�FDXVH�EUHDFKHV�RI�GDWD�VHFXULW\��ORVV�RI�FULWLFDO�GDWD�DQG�SHUIRUPDQFH�GHOD\V��ZKLFK�
LQ�WXUQ�FRXOG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV���
��
5LVNV�5HODWHG�WR�WKH�2IIHULQJ�



�

���

�
The Company's management may have broad discretion in how the Company uses the net proceeds of an offering. 
8QOHVV�WKH�&RPSDQ\�KDV�DJUHHG�WR�D�VSHFLILF�XVH�RI�WKH�SURFHHGV�IURP�DQ�RIIHULQJ��WKH�&RPSDQ\
V�PDQDJHPHQW�ZLOO�
KDYH�FRQVLGHUDEOH�GLVFUHWLRQ�RYHU�WKH�XVH�RI�SURFHHGV�IURP�WKHLU�RIIHULQJ��<RX�PD\�QRW�KDYH�WKH�RSSRUWXQLW\��DV�SDUW�
RI�\RXU�LQYHVWPHQW�GHFLVLRQ��WR�DVVHVV�ZKHWKHU�WKH�SURFHHGV�DUH�EHLQJ�XVHG�DSSURSULDWHO\��
 
The Company has the right to limit individual Investors commitment amount based on the Company’s 
determination of an Investor’s sophistication. 
7KH�&RPSDQ\�PD\�SUHYHQW� ,QYHVWRUV� IURP�FRPPLWWLQJ�PRUH� WKDQ� D� FHUWDLQ� DPRXQW� WR� WKLV�2IIHULQJ�EDVHG�RQ� WKH�
&RPSDQ\¶V�EHOLHI�RI�WKH�,QYHVWRU¶V�VRSKLVWLFDWLRQ�DQG�DELOLW\�WR�DVVXPH�WKH�ULVN�RI�WKH�LQYHVWPHQW��7KLV�PHDQV�WKDW�
\RXU�GHVLUHG�LQYHVWPHQW�DPRXQW�PD\�EH�OLPLWHG�RU�ORZHUHG�EDVHG�VROHO\�RQ�WKH�&RPSDQ\¶V�GHWHUPLQDWLRQ�DQG�QRW�LQ�
OLQH�ZLWK� UHOHYDQW� LQYHVWPHQW� OLPLWV� VHW� IRUWK� E\� WKH� 5HJXODWLRQ�&URZGIXQGLQJ� UXOHV�� 7KLV� DOVR�PHDQV� WKDW� RWKHU�
,QYHVWRUV�PD\�UHFHLYH�ODUJHU�DOORFDWLRQV�RI�WKH�2IIHULQJ�EDVHG�VROHO\�RQ�WKH�&RPSDQ\¶V�GHWHUPLQDWLRQ��
�
The U.S. Securities and Exchange Commission 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. 
<RX� VKRXOG� QRW� UHO\� RQ� WKH� IDFW� WKDW� RXU� )RUP� &�$� LV� DFFHVVLEOH� WKURXJK� WKH� 8�6�� 6HFXULWLHV� DQG� ([FKDQJH�
&RPPLVVLRQ¶V�('*$5�ILOLQJ�V\VWHP�DV�DQ�DSSURYDO��HQGRUVHPHQW�RU�JXDUDQWHH�RI�FRPSOLDQFH�DV� LW� UHODWHG� WR� WKLV�
2IIHULQJ��
�
Neither the Offering nor the Securities have been registered under federal or state securities laws, leading to an 
absence of certain regulation applicable to the Company. 
1R�JRYHUQPHQWDO�DJHQF\�KDV�UHYLHZHG�RU�SDVVHG�XSRQ�WKLV�2IIHULQJ��WKH�&RPSDQ\�RU�DQ\�6HFXULWLHV�RI�WKH�&RPSDQ\��
7KH�&RPSDQ\�DOVR�KDV�UHOLHG�RQ�H[HPSWLRQV�IURP�VHFXULWLHV�UHJLVWUDWLRQ�UHTXLUHPHQWV�XQGHU�DSSOLFDEOH�VWDWH�VHFXULWLHV�
ODZV��,QYHVWRUV�LQ�WKH�&RPSDQ\��WKHUHIRUH��ZLOO�QRW�UHFHLYH�DQ\�RI�WKH�EHQHILWV�WKDW�VXFK�UHJLVWUDWLRQ�ZRXOG�RWKHUZLVH�
SURYLGH��3URVSHFWLYH�,QYHVWRUV�PXVW�WKHUHIRUH�DVVHVV�WKH�DGHTXDF\�RI�GLVFORVXUH�DQG�WKH�IDLUQHVV�RI�WKH�WHUPV�RI�WKLV�
2IIHULQJ�RQ�WKHLU�RZQ�RU�LQ�FRQMXQFWLRQ�ZLWK�WKHLU�SHUVRQDO�DGYLVRUV��
�
&RPSOLDQFH�ZLWK� WKH� FULWHULD� IRU� VHFXULQJ� H[HPSWLRQV�XQGHU� IHGHUDO� VHFXULWLHV� ODZV� DQG� WKH� VHFXULWLHV� ODZV�RI� WKH�
YDULRXV�VWDWHV�LV�H[WUHPHO\�FRPSOH[��HVSHFLDOO\�LQ�UHVSHFW�RI�WKRVH�H[HPSWLRQV�DIIRUGLQJ�IOH[LELOLW\�DQG�WKH�HOLPLQDWLRQ�
RI�WUDGLQJ�UHVWULFWLRQV�LQ�UHVSHFW�RI�VHFXULWLHV�UHFHLYHG�LQ�H[HPSW�WUDQVDFWLRQV�DQG�VXEVHTXHQWO\�GLVSRVHG�RI�ZLWKRXW�
UHJLVWUDWLRQ�XQGHU�WKH�6HFXULWLHV�$FW�RU�VWDWH�VHFXULWLHV�ODZV��
�
The Company has the right to extend the Offering deadline. The Company has the right to end the Offering early. 
7KH� &RPSDQ\� PD\� H[WHQG� WKH� 2IIHULQJ� GHDGOLQH� EH\RQG� ZKDW� LV� FXUUHQWO\� VWDWHG� KHUHLQ�� 7KLV� PHDQV� WKDW� \RXU�
LQYHVWPHQW�PD\�FRQWLQXH�WR�EH�KHOG�LQ�HVFURZ�ZKLOH�WKH�&RPSDQ\�DWWHPSWV�WR�UDLVH�WKH�7DUJHW�$PRXQW�HYHQ�DIWHU�WKH�
2IIHULQJ� GHDGOLQH� VWDWHG� KHUHLQ� LV� UHDFKHG��:KLOH� \RX� KDYH� WKH� ULJKW� WR� FDQFHO� \RXU� LQYHVWPHQW� LQ� WKH� HYHQW� WKH�
&RPSDQ\�H[WHQGV�WKH�2IIHULQJ�� LI�\RX�FKRRVH�WR�UHFRQILUP�\RXU� LQYHVWPHQW��\RXU� LQYHVWPHQW�ZLOO�QRW�EH�DFFUXLQJ�
LQWHUHVW�GXULQJ�WKLV�WLPH�DQG�ZLOO�VLPSO\�EH�KHOG�XQWLO�VXFK�WLPH�DV�WKH�QHZ�2IIHULQJ�GHDGOLQH�LV�UHDFKHG�ZLWKRXW�WKH�
&RPSDQ\�UHFHLYLQJ�WKH�7DUJHW�$PRXQW��DW�ZKLFK�WLPH�LW�ZLOO�EH�UHWXUQHG�WR�\RX�ZLWKRXW�LQWHUHVW�RU�GHGXFWLRQ��RU�WKH�
&RPSDQ\�UHFHLYHV�WKH�7DUJHW�$PRXQW��DW�ZKLFK�WLPH�LW�ZLOO�EH�UHOHDVHG�WR�WKH�&RPSDQ\�WR�EH�XVHG�DV�VHW�IRUWK�KHUHLQ��
8SRQ�RU�VKRUWO\�DIWHU�UHOHDVH�RI�VXFK�IXQGV�WR�WKH�&RPSDQ\��WKH�6HFXULWLHV�ZLOO�EH�LVVXHG�DQG�GLVWULEXWHG�WR�\RX��7KH�
&RPSDQ\�PD\�DOVR�HQG�WKH�2IIHULQJ�HDUO\��LI�WKH�2IIHULQJ�UHDFKHV�LWV�WDUJHW�2IIHULQJ�DPRXQW�DIWHU����FDOHQGDU�GD\V�
EXW�EHIRUH�WKH�GHDGOLQH��WKH�&RPSDQ\�FDQ�HQG�WKH�2IIHULQJ�ZLWK���EXVLQHVV�GD\V¶�QRWLFH��7KLV�PHDQV�\RXU�IDLOXUH�WR�
SDUWLFLSDWH�LQ�WKH�2IIHULQJ�LQ�D�WLPHO\�PDQQHU��PD\�SUHYHQW�\RX�IURP�EHLQJ�DEOH�WR�SDUWLFLSDWH�±�LW�DOVR�PHDQV�WKH�
&RPSDQ\�PD\�OLPLW�WKH�DPRXQW�RI�FDSLWDO�LW�FDQ�UDLVH�GXULQJ�WKH�2IIHULQJ�E\�HQGLQJ�LW�HDUO\��
�
The Company has the right to conduct multiple closings during the Offering.��
,I�WKH�&RPSDQ\�PHHWV�FHUWDLQ�WHUPV�DQG�FRQGLWLRQV��DQ�LQWHUPHGLDWH�FORVH�RI�WKH�2IIHULQJ�FDQ�RFFXU��ZKLFK�ZLOO�DOORZ�
WKH�&RPSDQ\�WR�GUDZ�GRZQ�RQ�KDOI�RI�WKH�SURFHHGV�RI�WKH�RIIHULQJ�FRPPLWWHG�DQG�FDSWXUHG�GXULQJ�WKH�UHOHYDQW�SHULRG��
7KH�&RPSDQ\�PD\�FKRRVH�WR�FRQWLQXH�WKH�2IIHULQJ�WKHUHDIWHU��,QYHVWRUV�VKRXOG�EH�PLQGIXO�WKDW�WKLV�PHDQV�WKH\�FDQ�
PDNH�PXOWLSOH� LQYHVWPHQW�FRPPLWPHQWV� LQ�WKH�RIIHULQJ��ZKLFK�PD\�EH�VXEMHFW� WR�GLIIHUHQW�FDQFHOODWLRQ�ULJKWV��)RU�
H[DPSOH�� LI� DQ� LQWHUPHGLDWH� FORVH� RFFXUV� DQG� ODWHU� D�PDWHULDO� FKDQJH� RFFXUV� DV� WKH�2IIHULQJ� FRQWLQXHV�� ,QYHVWRUV�
SUHYLRXVO\�FORVHG�XSRQ�ZLOO�QRW�KDYH�WKH�ULJKW�WR�UH�FRQILUP�WKHLU�LQYHVWPHQW�DV�LW�ZLOO�EH�GHHPHG�FRPSOHWHG��
�
5LVNV�5HODWHG�WR�WKH�6HFXULWLHV��
��
The units of SAFE will not be freely tradable until one year from the initial purchase date. Although the units of 
SAFE may be tradable under federal securities law, state securities regulations may apply, and each Investor 
should consult with his or her attorney.�
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<RX�VKRXOG�EH�DZDUH�RI�WKH�ORQJ�WHUP�QDWXUH�RI�WKLV�LQYHVWPHQW���7KHUH�LV�QRW�QRZ�DQG�OLNHO\�ZLOO�QRW�EH�D�SXEOLF�
PDUNHW�IRU�WKH�XQLWV�RI�6$)(���%HFDXVH�WKH�XQLWV�RI�6$)(�KDYH�QRW�EHHQ�UHJLVWHUHG�XQGHU�WKH�6HFXULWLHV�$FW�RU�XQGHU�
WKH�VHFXULWLHV� ODZV�RI�DQ\�VWDWH�RU�QRQ�8QLWHG�6WDWHV� MXULVGLFWLRQ�� WKH�XQLWV�RI�6$)(�KDYH� WUDQVIHU� UHVWULFWLRQV�DQG�
FDQQRW�EH�UHVROG�LQ�WKH�8QLWHG�6WDWHV�H[FHSW�SXUVXDQW�WR�5XOH�����RI�5HJXODWLRQ�&)���,W�LV�QRW�FXUUHQWO\�FRQWHPSODWHG�
WKDW�UHJLVWUDWLRQ�XQGHU�WKH�6HFXULWLHV�$FW�RU�RWKHU�VHFXULWLHV�ODZV�ZLOO�EH�DIIHFWHG��/LPLWDWLRQV�RQ�WKH�WUDQVIHU�RI�WKH�
XQLWV�RI�6$)(�PD\�DOVR�DGYHUVHO\�DIIHFW�WKH�SULFH�WKDW�\RX�PLJKW�EH�DEOH�WR�REWDLQ�IRU�WKH�XQLWV�RI�6$)(�LQ�D�SULYDWH�
VDOH��,QYHVWRUV�VKRXOG�EH�DZDUH�RI�WKH�ORQJ�WHUP�QDWXUH�RI�WKHLU�LQYHVWPHQW�LQ�WKH�&RPSDQ\���(DFK�,QYHVWRU�LQ�WKLV�
2IIHULQJ�ZLOO�EH�UHTXLUHG�WR�UHSUHVHQW�WKDW�LW�LV�SXUFKDVLQJ�WKH�6HFXULWLHV�IRU�LWV�RZQ�DFFRXQW��IRU�LQYHVWPHQW�SXUSRVHV�
DQG�QRW�ZLWK�D�YLHZ�WR�UHVDOH�RU�GLVWULEXWLRQ�WKHUHRI��
�
Investors will not become equity holders until the Company decides to convert the Securities into CF Shadow 
Securities or until there is a change of control or sale of substantially all of the Company’s assets.�
,QYHVWRUV�ZLOO�QRW�KDYH�DQ�RZQHUVKLS�FODLP�WR�WKH�&RPSDQ\�RU�WR�DQ\�RI�LWV�DVVHWV�RU�UHYHQXHV�IRU�DQ�LQGHILQLWH�DPRXQW�
RI�WLPH�DQG�GHSHQGLQJ�RQ�ZKHQ�DQG�KRZ�WKH�6HFXULWLHV�DUH�FRQYHUWHG��WKH�,QYHVWRUV�PD\�QHYHU�EHFRPH�HTXLW\�KROGHUV�
RI� WKH�&RPSDQ\�� ,QYHVWRUV�ZLOO�QRW�EHFRPH�HTXLW\�KROGHUV�RI� WKH�&RPSDQ\�XQOHVV� WKH�&RPSDQ\�UHFHLYHV�D�IXWXUH�
URXQG�RI�ILQDQFLQJ�JUHDW�HQRXJK�WR�WULJJHU�D�FRQYHUVLRQ�DQG�WKH�&RPSDQ\�HOHFWV� WR�FRQYHUW� WKH�6HFXULWLHV� LQWR�&)�
6KDGRZ�6HULHV�6HFXULWLHV��7KH�&RPSDQ\�LV�XQGHU�QR�REOLJDWLRQ�WR�FRQYHUW�WKH�6HFXULWLHV�LQWR�&)�6KDGRZ�6HFXULWLHV�
�WKH�W\SH�RI�HTXLW\�6HFXULWLHV�,QYHVWRUV�DUH�HQWLWOHG�WR�UHFHLYH�XSRQ�VXFK�FRQYHUVLRQ���,Q�FHUWDLQ�LQVWDQFHV��VXFK�DV�D�
VDOH�RI�WKH�&RPSDQ\�RU�VXEVWDQWLDOO\�DOO�RI�LWV�DVVHWV��DQ�,32�RU�D�GLVVROXWLRQ�RU�EDQNUXSWF\��WKH�,QYHVWRUV�PD\�RQO\�
KDYH�D�ULJKW�WR�UHFHLYH�FDVK��WR�WKH�H[WHQW�DYDLODEOH��UDWKHU�WKDQ�HTXLW\�LQ�WKH�&RPSDQ\���
�
Investors will not have voting rights, even upon conversion of the Securities into CF Shadow Securities; upon the 
conversion of the Crowd SAFE to CF Shadow Securities (which cannot be guaranteed), holders of Shadow 
Securities will be required to enter into a proxy with the intermediary to ensure any statutory voting rights are voted 
in tandem with the majority holders of whichever series of securities the Shadow Securities follow.�
,QYHVWRUV�ZLOO�QRW�KDYH�WKH�ULJKW�WR�YRWH�XSRQ�PDWWHUV�RI�WKH�&RPSDQ\�HYHQ�LI�DQG�ZKHQ�WKHLU�6HFXULWLHV�DUH�FRQYHUWHG�
LQWR�&)�6KDGRZ�6HFXULWLHV� �ZKLFK� WKH� RFFXUUHQFH� RI� FDQQRW� EH� JXDUDQWHHG���8SRQ� VXFK� FRQYHUVLRQ�� &)� 6KDGRZ�
6HFXULWLHV�ZLOO�KDYH�QR�YRWLQJ�ULJKWV�DQG�HYHQ�LQ�FLUFXPVWDQFHV�ZKHUH�D�VWDWXWRU\�ULJKW�WR�YRWH�LV�SURYLGHG�E\�VWDWH�
ODZ��WKH�&)�6KDGRZ�6HFXULW\�KROGHUV�DUH�UHTXLUHG�WR�HQWHU�LQWR�D�SUR[\�DJUHHPHQW�ZLWK�WKH�,QWHUPHGLDU\�HQVXULQJ�WKH\�
ZLOO�YRWH�ZLWK�WKH�PDMRULW\�RI�WKH�VHFXULW\�KROGHUV�LQ�WKH�QHZ�URXQG�RI�HTXLW\�ILQDQFLQJ�XSRQ�ZKLFK�WKH�6HFXULWLHV�ZHUH�
FRQYHUWHG��)RU�H[DPSOH��LI�WKH�6HFXULWLHV�DUH�FRQYHUWHG�XSRQ�D�URXQG�RIIHULQJ�6HULHV�%�3UHIHUUHG�6KDUHV��WKH�6HULHV�%�
&)�6KDGRZ�6HFXULW\�KROGHUV�ZLOO�EH�UHTXLUHG�WR�HQWHU�LQWR�D�SUR[\�WKDW�DOORZV�WKH�,QWHUPHGLDU\�WR�YRWH�WKH�VDPH�ZD\�
DV�D�PDMRULW\�RI�WKH�6HULHV�%�3UHIHUUHG�6KDUHKROGHUV�YRWH��7KXV��,QYHVWRUV�ZLOO�QHYHU�EH�DEOH�WR�IUHHO\�YRWH�XSRQ�DQ\�
PDQDJHU�RU�RWKHU�PDWWHUV�RI�WKH�&RPSDQ\��
�
Investors will not be entitled to any inspection or information rights other than those required by Regulation CF.�
,QYHVWRUV�ZLOO�QRW�KDYH� WKH�ULJKW� WR� LQVSHFW� WKH�ERRNV�DQG�UHFRUGV�RI� WKH�&RPSDQ\�RU� WR�UHFHLYH�ILQDQFLDO�RU�RWKHU�
LQIRUPDWLRQ�IURP�WKH�&RPSDQ\��RWKHU�WKDQ�DV�UHTXLUHG�E\�5HJXODWLRQ�&)��2WKHU�VHFXULW\�KROGHUV�RI�WKH�&RPSDQ\�PD\�
KDYH� VXFK� ULJKWV�� 5HJXODWLRQ� &)� UHTXLUHV� RQO\� WKH� SURYLVLRQ� RI� DQ� DQQXDO� UHSRUW� RQ� )RUP� &� DQG� QR� DGGLWLRQDO�
LQIRUPDWLRQ�±�WKHUH�DUH�QXPHURXV�PHWKRGV�E\�ZKLFK�WKH�&RPSDQ\�FDQ�WHUPLQDWH�DQQXDO�UHSRUW�REOLJDWLRQV��UHVXOWLQJ�
LQ�QR�LQIRUPDWLRQ�ULJKWV��FRQWUDFWXDO��VWDWXWRU\�RU�RWKHUZLVH��RZHG�WR�,QYHVWRUV��7KLV�ODFN�RI�LQIRUPDWLRQ�FRXOG�SXW�
,QYHVWRUV�DW�D�GLVDGYDQWDJH�LQ�JHQHUDO�DQG�ZLWK�UHVSHFW�WR�RWKHU�VHFXULW\�KROGHUV��
�
Investors will be unable to declare the Security in “default” and demand repayment.�
8QOLNH�FRQYHUWLEOH�QRWHV�DQG�VRPH�RWKHU�VHFXULWLHV��WKH�6HFXULWLHV�GR�QRW�KDYH�DQ\�³GHIDXOW´�SURYLVLRQV�XSRQ�ZKLFK�
WKH�,QYHVWRUV�ZLOO�EH�DEOH�WR�GHPDQG�UHSD\PHQW�RI�WKHLU�LQYHVWPHQW��7KH�&RPSDQ\�KDV�XOWLPDWH�GLVFUHWLRQ�DV�WR�ZKHWKHU�
RU�QRW�WR�FRQYHUW�WKH�6HFXULWLHV�XSRQ�D�IXWXUH�HTXLW\�ILQDQFLQJ�DQG�,QYHVWRUV�KDYH�QR�ULJKW�WR�GHPDQG�VXFK�FRQYHUVLRQ��
2QO\� LQ� OLPLWHG�FLUFXPVWDQFHV�� VXFK�DV�D� OLTXLGLW\�HYHQW��PD\� WKH� ,QYHVWRUV�GHPDQG�SD\PHQW�DQG�HYHQ� WKHQ��VXFK�
SD\PHQWV�ZLOO�EH�OLPLWHG�WR�WKH�DPRXQW�RI�FDVK�DYDLODEOH�WR�WKH�&RPSDQ\��
�
The Company may never elect to convert the Securities or undergo a liquidity event.�
7KH�&RPSDQ\�PD\�QHYHU�UHFHLYH�D�IXWXUH�HTXLW\�ILQDQFLQJ�RU�HOHFW�WR�FRQYHUW�WKH�6HFXULWLHV�XSRQ�VXFK�IXWXUH�ILQDQFLQJ��
,Q�DGGLWLRQ��WKH�&RPSDQ\�PD\�QHYHU�XQGHUJR�D�OLTXLGLW\�HYHQW�VXFK�DV�D�VDOH�RI�WKH�&RPSDQ\�RU�DQ�,32��,I�QHLWKHU�WKH�
FRQYHUVLRQ�RI�WKH�6HFXULWLHV�QRU�D�OLTXLGLW\�HYHQW�RFFXUV��WKH�,QYHVWRUV�FRXOG�EH�OHIW�KROGLQJ�WKH�6HFXULWLHV�LQ�SHUSHWXLW\��
7KH�6HFXULWLHV�KDYH�QXPHURXV�WUDQVIHU�UHVWULFWLRQV�DQG�ZLOO� OLNHO\�EH�KLJKO\�LOOLTXLG��ZLWK�QR�VHFRQGDU\�PDUNHW�RQ�
ZKLFK�WR�VHOO�WKHP��7KH�6HFXULWLHV�DUH�QRW�HTXLW\�LQWHUHVWV��KDYH�QR�RZQHUVKLS�ULJKWV��KDYH�QR�ULJKWV�WR�WKH�&RPSDQ\¶V�
DVVHWV�RU�SURILWV�DQG�KDYH�QR�YRWLQJ�ULJKWV�RU�DELOLW\�WR�GLUHFW�WKH�&RPSDQ\�RU�LWV�DFWLRQV��
�
,Q�DGGLWLRQ� WR� WKH� ULVNV� OLVWHG�DERYH��EXVLQHVVHV�DUH�RIWHQ�VXEMHFW� WR� ULVNV�QRW� IRUHVHHQ�RU� IXOO\�DSSUHFLDWHG�E\� WKH�
PDQDJHPHQW��,W�LV�QRW�SRVVLEOH�WR�IRUHVHH�DOO�ULVNV�WKDW�PD\�DIIHFW�XV��0RUHRYHU��WKH�&RPSDQ\�FDQQRW�SUHGLFW�ZKHWKHU�
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WKH� &RPSDQ\� ZLOO� VXFFHVVIXOO\� HIIHFWXDWH� WKH� &RPSDQ\¶V� FXUUHQW� EXVLQHVV� SODQ�� (DFK� SURVSHFWLYH� ,QYHVWRU� LV�
HQFRXUDJHG� WR� FDUHIXOO\� DQDO\]H� WKH� ULVNV� DQG� PHULWV� RI� DQ� LQYHVWPHQW� LQ� WKH� 6HFXULWLHV� DQG� VKRXOG� WDNH� LQWR�
FRQVLGHUDWLRQ�ZKHQ�PDNLQJ�VXFK�DQDO\VLV��DPRQJ�RWKHU��WKH�5LVN�)DFWRUV�GLVFXVVHG�DERYH��
 
Equity securities acquired upon conversion of SAFE securities may be significantly diluted as a consequence of 
subsequent financings. 
&RPSDQ\�HTXLW\�VHFXULWLHV�ZLOO�EH�VXEMHFW�WR�GLOXWLRQ��&RPSDQ\�LQWHQGV�WR�LVVXH�DGGLWLRQDO�HTXLW\�WR�HPSOR\HHV�DQG�
WKLUG�SDUW\� ILQDQFLQJ� VRXUFHV� LQ� DPRXQWV� WKDW� DUH� XQFHUWDLQ� DW� WKLV� WLPH�� DQG� DV� D� FRQVHTXHQFH� KROGHUV� RI� HTXLW\�
VHFXULWLHV�UHVXOWLQJ�IURP�6$)(�FRQYHUVLRQ�ZLOO�EH�VXEMHFW�WR�GLOXWLRQ�LQ�DQ�XQSUHGLFWDEOH�DPRXQW��6XFK�GLOXWLRQ�PD\�
UHGXFH�WKH�,QYHVWRU¶V�FRQWURO�DQG�HFRQRPLF�LQWHUHVWV�LQ�WKH�&RPSDQ\��
�
7KH�DPRXQW�RI�DGGLWLRQDO�ILQDQFLQJ�QHHGHG�E\�&RPSDQ\�ZLOO�GHSHQG�XSRQ�VHYHUDO�FRQWLQJHQFLHV�QRW�IRUHVHHQ�DW�WKH�
WLPH� RI� WKLV� RIIHULQJ�� � (DFK� VXFK� URXQG�RI� ILQDQFLQJ� �ZKHWKHU� IURP� WKH�&RPSDQ\� RU� RWKHU� LQYHVWRUV�� LV� W\SLFDOO\�
LQWHQGHG�WR�SURYLGH�WKH�&RPSDQ\�ZLWK�HQRXJK�FDSLWDO�WR�UHDFK�WKH�QH[W�PDMRU�FRUSRUDWH�PLOHVWRQH���,I�WKH�IXQGV�DUH�
QRW�VXIILFLHQW��&RPSDQ\�PD\�KDYH�WR�UDLVH�DGGLWLRQDO�FDSLWDO�DW�D�SULFH�XQIDYRUDEOH�WR�WKH�H[LVWLQJ�LQYHVWRUV��LQFOXGLQJ�
WKH�,QYHVWRU��7KH�DYDLODELOLW\�RI�FDSLWDO�LV�DW�OHDVW�SDUWLDOO\�D�IXQFWLRQ�RI�FDSLWDO�PDUNHW�FRQGLWLRQV�WKDW�DUH�EH\RQG�WKH�
FRQWURO�RI�WKH�&RPSDQ\���7KHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�WKH�&RPSDQ\�ZLOO�EH�DEOH�WR�SUHGLFW�DFFXUDWHO\�WKH�IXWXUH�
FDSLWDO�UHTXLUHPHQWV�QHFHVVDU\�IRU�VXFFHVV�RU�WKDW�DGGLWLRQDO�IXQGV�ZLOO�EH�DYDLODEOH�IURP�DQ\�VRXUFH���)DLOXUH�WR�REWDLQ�
VXFK�ILQDQFLQJ�RQ� IDYRUDEOH� WHUPV�FRXOG�GLOXWH�RU�RWKHUZLVH� VHYHUHO\� LPSDLU� WKH�YDOXH�RI� WKH� ,QYHVWRU¶V�&RPSDQ\�
VHFXULWLHV����
 
Equity securities issued upon conversion of company SAFE securities may be substantially different from other 
equity securities offered or issued at the time of conversion. 
&RPSDQ\�PD\�LVVXH�WR�FRQYHUWLQJ�6$)(�KROGHUV�HTXLW\�VHFXULWLHV�WKDW�DUH�PDWHULDOO\�GLVWLQFW�IURP�HTXLW\�VHFXULWLHV�LW�
ZLOO�LVVXH�WR�QHZ�SXUFKDVHUV�RI�HTXLW\�VHFXULWLHV��7KLV�SDUDJUDSK�GRHV�QRW�SXUSRUW�WR�EH�D�FRPSOHWH�VXPPDU\�RI�DOO�
VXFK�GLVWLQFWLRQV��(TXLW\�VHFXULWLHV�LVVXHG�WR�6$)(�,QYHVWRUV�XSRQ�WKHLU�FRQYHUVLRQ�RI�&RPSDQ\�6$)(�VHFXULWLHV�ZLOO�
EH�GLVWLQFW�IURP�WKH�HTXLW\�VHFXULWLHV�LVVXHG�WR�QHZ�SXUFKDVHUV�LQ�DW�OHDVW�WKH�IROORZLQJ�UHVSHFWV��WR�WKH�H[WHQW�VXFK�
HTXLW\�VHFXULWLHV�EHDU�DQ\�OLTXLGDWLRQ�SUHIHUHQFHV��GLYLGHQG�ULJKWV��RU�DQWL�GLOXWLRQ�SURWHFWLRQV��DQ\�HTXLW\�VHFXULWLHV�
LVVXHG� DW� WKH� &RQYHUVLRQ� 3ULFH� �DV� SURYLGHG� LQ� WKH� 6$)(� $JUHHPHQWV�� VKDOO� EHDU� VXFK� SUHIHUHQFHV�� ULJKWV�� DQG�
SURWHFWLRQV�RQO\�LQ�SURSRUWLRQ�WR�WKH�&RQYHUVLRQ�3ULFH�DQG�QRW�LQ�SURSRUWLRQ�WR�WKH�SULFH�SHU�VKDUH�SDLG�E\�QHZ�LQYHVWRUV�
LQ� WKH� HTXLW\� VHFXULWLHV�� &RPSDQ\� PD\� QRW� SURYLGH� FRQYHUWLQJ� 6$)(� ,QYHVWRUV� WKH� VDPH� ULJKWV�� SUHIHUHQFHV��
SURWHFWLRQV��DQG�RWKHU�EHQHILWV�RU�SULYLOHJHV�SURYLGHG�WR�RWKHU�SXUFKDVHUV�RI�&RPSDQ\�HTXLW\�VHFXULWLHV��
�
There is no present market for the Securities and we have arbitrarily set the price.�
7KH�RIIHULQJ�SULFH�ZDV�QRW�HVWDEOLVKHG�LQ�D�FRPSHWLWLYH�PDUNHW��:H�KDYH�DUELWUDULO\�VHW�WKH�SULFH�RI�WKH�6HFXULWLHV�ZLWK�
UHIHUHQFH�WR�WKH�JHQHUDO�VWDWXV�RI�WKH�VHFXULWLHV�PDUNHW�DQG�RWKHU�UHOHYDQW�IDFWRUV��7KH�2IIHULQJ�SULFH�IRU�WKH�6HFXULWLHV�
VKRXOG�QRW�EH�FRQVLGHUHG�DQ�LQGLFDWLRQ�RI�WKH�DFWXDO�YDOXH�RI�WKH�6HFXULWLHV�DQG�LV�QRW�EDVHG�RQ�RXU�QHW�ZRUWK�RU�SULRU�
HDUQLQJV��:H�FDQQRW�DVVXUH�\RX�WKDW�WKH�6HFXULWLHV�FRXOG�EH�UHVROG�E\�\RX�DW�WKH�2IIHULQJ�SULFH�RU�DW�DQ\�RWKHU�SULFH��
�
In a dissolution or bankruptcy of the Company, Investors will not be treated as priority debt holders and therefore 
are unlikely to recover any assets in the event of a bankruptcy or dissolution event.�
,Q�D�GLVVROXWLRQ�RU�EDQNUXSWF\�RI�WKH�&RPSDQ\��,QYHVWRUV�RI�6HFXULWLHV�ZKLFK�KDYH�QRW�EHHQ�FRQYHUWHG�ZLOO�EH�HQWLWOHG�
WR�GLVWULEXWLRQV�DV�GHVFULEHG�LQ�WKH�&URZG�6$)(��7KLV�PHDQV�WKDW�VXFK�,QYHVWRUV�ZLOO�EH�DW�WKH�ORZHVW�OHYHO�RI�SULRULW\�
DQG�ZLOO� RQO\� UHFHLYH� GLVWULEXWLRQV� RQFH� DOO� FUHGLWRUV� DV�ZHOO� DV� KROGHUV� RI�PRUH� VHQLRU� VHFXULWLHV�� LQFOXGLQJ� DQ\�
SUHIHUUHG�VWRFN�KROGHUV��KDYH�EHHQ�SDLG�LQ�IXOO��,I�WKH�6HFXULWLHV�KDYH�EHHQ�FRQYHUWHG�LQWR�&)�6KDGRZ�6KDUH�6HFXULWLHV�
RU�6$)(�3UHIHUUHG�6HFXULWLHV��WKH�,QYHVWRUV�ZLOO�KDYH�WKH�VDPH�ULJKWV�DQG�SUHIHUHQFHV��RWKHU�WKDQ�WKH�DELOLW\�WR�YRWH��
DV� WKH�KROGHUV�RI� WKH�6HFXULWLHV� LVVXHG� LQ� WKH� HTXLW\� ILQDQFLQJ�XSRQ�ZKLFK� WKH�6HFXULWLHV�ZHUH� FRQYHUWHG��1HLWKHU�
KROGHUV�RI�&URZG�6$)(�QRU�KROGHUV�RI�&)�6KDGRZ�6KDUH�6HFXULWLHV�QRU�6$)(�3UHIHUUHG�6HFXULWLHV�FDQ�EH�JXDUDQWHHG�
D�UHWXUQ�LQ�WKH�HYHQW�RI�D�GLVVROXWLRQ�HYHQW�RU�EDQNUXSWF\���
�
While the Crowd SAFE provides for mechanisms whereby a Crowd SAFE holder would be entitled to a return of 
their purchase amount, if the Company does not have sufficient cash on hand, this obligation may not be fulfilled.�
,Q�FHUWDLQ�HYHQWV�SURYLGHG�LQ�WKH�&URZG�6$)(��KROGHUV�RI�WKH�&URZG�6$)(�PD\�EH�HQWLWOHG�WR�D�UHWXUQ�RI�WKHLU�SULQFLSDO�
DPRXQW��'HVSLWH�WKH�FRQWUDFWXDO�SURYLVLRQV�LQ�WKH�&URZG�6$)(��WKLV�ULJKW�FDQQRW�EH�JXDUDQWHHG�LI�WKH�&RPSDQ\�GRHV�
QRW�KDYH�VXIILFLHQW�OLTXLG�DVVHWV�RQ�KDQG��7KHUHIRUH��SRWHQWLDO�,QYHVWRUV�VKRXOG�QRW�DVVXPH�WKDW�WKH\�DUH�JXDUDQWHHG�D�
UHWXUQ�RI�WKHLU�LQYHVWPHQW�DPRXQW��
�
There is no guarantee of a return on an Investor’s investment. 
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7KHUH�LV�QR�DVVXUDQFH�WKDW�DQ�,QYHVWRU�ZLOO�UHDOL]H�D�UHWXUQ�RQ�LWV�LQYHVWPHQW�RU�WKDW�LW�ZLOO�QRW�ORVH�LWV�HQWLUH�LQYHVWPHQW��
)RU�WKLV�UHDVRQ��HDFK�,QYHVWRU�VKRXOG�UHDG�WKLV�)RUP�&�$�DQG�DOO�([KLELWV�FDUHIXOO\�DQG�VKRXOG�FRQVXOW�ZLWK�LWV�RZQ�
DWWRUQH\�DQG�EXVLQHVV�DGYLVRU�SULRU�WR�PDNLQJ�DQ\�LQYHVWPHQW�GHFLVLRQ��
�
/HJDO�0DWWHUV�
$Q\�SURVSHFWLYH�,QYHVWRU�VKRXOG�FRQVXOW�ZLWK�LWV�RZQ�FRXQVHO�DQG�DGYLVRUV�LQ�HYDOXDWLQJ�DQ�LQYHVWPHQW�LQ�WKH�2IIHULQJ� 
�
Additional Information 
7KH�VXPPDULHV�RI��DQG�UHIHUHQFHV�WR��YDULRXV�GRFXPHQWV�LQ�WKLV�)RUP�&�$�GR�QRW�SXUSRUW�WR�EH�FRPSOHWH�DQG�LQ�HDFK�
LQVWDQFH�UHIHUHQFH�VKRXOG�EH�PDGH�WR�WKH�FRS\�RI�VXFK�GRFXPHQW�ZKLFK�LV�HLWKHU�DQ�DSSHQGL[�WR�WKLV�)RUP�&�$�RU�
ZKLFK�ZLOO�EH�PDGH�DYDLODEOH�WR�,QYHVWRUV�DQG�WKHLU�SURIHVVLRQDO�DGYLVRUV�XSRQ�UHTXHVW��
�
3ULRU� WR� PDNLQJ� DQ� LQYHVWPHQW� GHFLVLRQ� UHJDUGLQJ� WKH� 6HFXULWLHV� GHVFULEHG� KHUHLQ�� SURVSHFWLYH� ,QYHVWRUV� VKRXOG�
FDUHIXOO\�UHYLHZ�DQG�FRQVLGHU�WKLV�HQWLUH�)RUP�&�$��7KH�&RPSDQ\�LV�SUHSDUHG�WR�IXUQLVK��XSRQ�UHTXHVW��D�FRS\�RI�WKH�
IRUPV�RI�DQ\�GRFXPHQWV�UHIHUHQFHG�LQ�WKLV�)RUP�&�$��7KH�&RPSDQ\¶V�UHSUHVHQWDWLYHV�ZLOO�EH�DYDLODEOH�WR�GLVFXVV�ZLWK�
SURVSHFWLYH�,QYHVWRUV�DQG�WKHLU�UHSUHVHQWDWLYHV�DQG�DGYLVRUV��LI�DQ\��DQ\�PDWWHU�VHW�IRUWK�LQ�WKLV�)RUP�&�$�RU�DQ\�RWKHU�
PDWWHU�UHODWLQJ�WR�WKH�6HFXULWLHV�GHVFULEHG�LQ�WKLV�)RUP�&�$��VR�WKDW�SURVSHFWLYH�,QYHVWRUV�DQG�WKHLU�UHSUHVHQWDWLYHV�DQG�
DGYLVRUV��LI�DQ\��PD\�KDYH�DYDLODEOH�WR�WKHP�DOO�LQIRUPDWLRQ��ILQDQFLDO�DQG�RWKHUZLVH��QHFHVVDU\�WR�IRUPXODWH�D�ZHOO�
LQIRUPHG�LQYHVWPHQW�GHFLVLRQ��$GGLWLRQDO�LQIRUPDWLRQ�DQG�PDWHULDOV�FRQFHUQLQJ�WKH�&RPSDQ\�ZLOO�EH�PDGH�DYDLODEOH�
WR� SURVSHFWLYH� ,QYHVWRUV� DQG� WKHLU� UHSUHVHQWDWLYHV� DQG� DGYLVRUV�� LI� DQ\�� DW� D� PXWXDOO\� FRQYHQLHQW� ORFDWLRQ� XSRQ�
UHDVRQDEOH�UHTXHVW��

7+(�6(&85,7,(6�2))(5('�,192/9(�$�+,*+�'(*5((�2)�5,6.�$1'�0$<�5(68/7�,1�7+(�/266�
2)�<285�(17,5(�,19(670(17��$1<�35263(&7,9(�,19(6725�&216,'(5,1*�7+(�385&+$6(�
2)�7+(6(�6(&85,7,(6�6+28/'�%(�$:$5(�2)�7+(6(�$1'�27+(5�)$&7256�6(7�)257+�,1�
7+,6� )250� &�$� $1'� 6+28/'� &2168/7� :,7+� +,6� 25� +(5� /(*$/�� 7$;� $1'� ),1$1&,$/�
$'9,6256�35,25�72�0$.,1*�$1�,19(670(17�,1�7+(�6(&85,7,(6��7+(�6(&85,7,(6�6+28/'�
21/<�%(�385&+$6('�%<�3(56216�:+2�&$1�$))25'�72�/26(�$//�2)�7+(,5�,19(670(17��
�
%86,1(66��
�
'HVFULSWLRQ�RI�WKH�%XVLQHVV��
%RUURZ�LV�DQ�HOHFWULF�YHKLFOH��³(9´��VXEVFULSWLRQ�FRPSDQ\��:H�SURYLGH�ORQJ�WHUP�WUDQVSRUWDWLRQ�WR�SHRSOH�ZKR�GRQ
W�
ZDQW�ORQJ�WHUP�FRPPLWPHQW�E\�RIIHULQJ�������DQG���PRQWK�VXEVFULSWLRQV�WR�(9V��(DFK�VXEVFULSWLRQ�LQFOXGHV�DQ�(9�RI�
WKH�FXVWRPHU¶V�FKRRVLQJ�IURP�RQH�RI�RXU���FDWHJRULHV��SOXV�LQVXUDQFH��PDLQWHQDQFH��URDGVLGH�DVVLVWDQFH�DQG�DGGLWLRQDO�
SHUNV��2QFH�WKH�VXEVFULSWLRQ�LV�FRPSOHWH��XVHUV�FDQ�FKRRVH�WR�HLWKHU�UHQHZ��XSJUDGH��RU�UHWXUQ�WKHLU�YHKLFOH��%RUURZ�LV�
WKH�IXWXUH�RI�(9�RZQHUVKLS��
�
%XVLQHVV�3ODQ��
7KH�(9�PDUNHW�LV�H[SORGLQJ�DQG�SHRSOH�DUH�ORRNLQJ�IRU�DQ�HDV\�ZD\�WR�DFFHVV�WKLV�QHZ�WHFKQRORJ\��$V�GHPDQG�IRU�
WKHVH�YHKLFOHV�LQFUHDVHV��VR�ZLOO�WKH�QHHG�IRU�%RUURZ��,Q�WKH�VKRUW�WHUP��WKDW�PHDQV�FDSLWDOL]LQJ�RQ�HDUO\�DGRSWHU�
PDUNHWV�OLNH�&DOLIRUQLD�ZKHUH�WKH�(9�UHYROXWLRQ�KDV�DOUHDG\�WDNHQ�KROG��,Q�WKH�ORQJ�WHUP��ZH�ZDQW�WR�EH�WKH�ILUVW�(9�
RZQHUVKLS�RSWLRQ�IRU�QHZ�PDUNHWV�DFURVV�WKH�FRXQWU\�ZKHUH�SHRSOH�DUH�XQIDPLOLDU�ZLWK�(9V��%\�UHDFKLQJ�RXU�
LQYHVWPHQW�JRDO��ZH�SODQ�WR�H[SDQG�JHRJUDSKLFDOO\�WR���WDUJHW�PDUNHWV�DFURVV�WKH�86��:H�DOVR�SODQ�WR�EHJLQ�D�GLJLWDO�
DQG�LQ�UHDO�OLIH�VFDOLQJ�RI�UHVHUYDWLRQV�E\�DGGLQJ�QHZ�PRGHOV�DQG�PRUH�RSWLRQV�IRU�RXU�VXEVFULEHUV��VXFK�DV�SRVW�
DFTXLVLWLRQ�SHUNV�WKDW�PDNH�(9�RZQHUVKLS�HYHQ�HDVLHU���
�
&RPSDQ\¶V�3URGXFWV�DQG�RU�6HUYLFHV��
�

3URGXFW���6HUYLFH� 'HVFULSWLRQ� &XUUHQW�0DUNHW�
(9�6XEVFULSWLRQ� (OHFWULF�YHKLFOH�OHDVH�E\�

VXEVFULSWLRQ��
��/RZ�FRPPLWPHQW��PLOOHQQLDOV��(9�
HQWKXVLDVWV�� 7UDQVLHQW� LQGLYLGXDOV�
�H[��VWXGHQWV��WHPSRUDU\�DVVLJQPHQW�
HPSOR\HHV��

�
&RPSHWLWLRQ��
2XU� FRPSHWLWRUV� LQFOXGH� RULJLQDO� HTXLSPHQW� PDQXIDFWXUHUV� �HDFK� DQ� ³2(0´�� VXEVFULSWLRQ� VHUYLFHV�� VXEVFULSWLRQ�
RIIHULQJV�GLUHFWO\�IURP�2(0V��7KHVH�SURJUDPV�W\SLFDOO\�KDYH�D��VZDSSLQJ��IHDWXUH��DELOLW\�WR�VZLWFK�EHWZHHQ�FDUV�
UHJXODUO\�� DQG�RU� GRZQ�SD\PHQWV� H[�� 3RUVFKH� 3DVVSRUW��&DUH� E\�9ROYR�� DQG� )DLU��ZKLFK� LV� D� SD\� DV� \RX� JR�� QR�
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FRPPLWPHQW�FDU�OHDVLQJ�SODWIRUP�WKDW�DOORZV�XVHUV�WR�VHOHFW�DQG�PDNH�SD\PHQWV�IRU�D�YHKLFOH�ZLWKLQ�DQ�DSS��0DQ\�RI�
WKHVH�SURJUDPV�LQYROYH�D�FXVWRPHU�KDYLQJ�WR�JR�WR�D�GHDOHUVKLS�DQG�SODFLQJ�D�GRZQ�SD\PHQW��
�
&XVWRPHU�%DVH��
2XU�FXVWRPHU�EDVH�LQFOXGHV��
�

x� �/RZ�FRPPLWPHQW��0LOOHQQLDOV��0LOOHQQLDOV�WKDW�YDOXH�IOH[LELOLW\�LQ�RZQHUVKLS��GRQ
W�ZDQW�WR�EH�WLHG�GRZQ�
E\�ORQJ�WHUP�SD\PHQWV��DQG�ZKR�DUH�DFFXVWRPHG�WR�WKH�VXEVFULSWLRQ�HFRQRP\���
�

x� (OHFWULF�YHKLFOH�HQWKXVLDVWV��
�

x� 7LUH�NLFNHUV��LQGLYLGXDOV�LQWHUHVWHG�LQ�HOHFWULF�YHKLFOHV��6RPH�DUH�RQ�D�ZDLWOLVW�IRU�D�IXWXUH�PRGHO�(9��2WKHUV�
DUH�XQVXUH�LI�WKH\�ZRXOG�RZQ�RQH��VR�WKH\�XVH�%RUURZ�DV�D��ORQJ�WHUP�WHVW�GULYH���DQG��
�

x� 7UDQVLHQW� ,QGLYLGXDOV�� LQGLYLGXDOV� ORFDWHG� LQ� D� %RUURZ�PDUNHW� IRU� D� ILQLWH� SHULRG� RI� WLPH� �H[�� VWXGHQWV��
FRQVXOWDQWV���

�
6XSSO\�&KDLQ�
$OO�RI�%RUURZ�(9¶V�DUH�YHKLFOHV�WKDW�ZHUH�OHDVHG�ZKHQ�QHZ��E\�FXVWRPHUV�RI�2(0V��DQG�ZKLFK�DUH�QRZ�FRPLQJ�RII�
OHDVH��2XU�SULPDU\�VXSSO\�VRXUFH�IRU�WKHVH�YHKLFOHV�LV�DW�DXFWLRQ��KRZHYHU��%RUURZ�LV�DOVR�H[SORULQJ�SDWKV�WR�DFTXLUH�
YHKLFOHV�GLUHFWO\� IURP�2(0V��9HKLFOH�PDLQWHQDQFH�RQ�%RUURZ¶V�(9V� LV�SHUIRUPHG�DW�GHHSO\�GLVFRXQWHG�SULFHV�E\�
&RPSDQ\� SDUWQHU� *RRG\HDU� YLD� -XVWWLUHV�VHUYLFH� FHQWHUV� DQG�RU� $QG*R�PRELOH� VHUYLFHV��� )URP� WLPH� WR� WLPH�� WKH�
&RPSDQ\�UHOLHV�RQ�GHDOHU�VHUYLFH�FHQWHUV�IRU�PDLQWHQDQFH��
�
,QWHOOHFWXDO�3URSHUW\��
�
7KH�&RPSDQ\�QHLWKHU�KROGV�DQ\�UHJLVWHUHG�LQWHOOHFWXDO�SURSHUW\��QRU�KDV�DSSOLHG�IRU�D�UHJLVWUDWLRQ�RI�DQ\�UHJLVWHUDEOH�
LQWHOOHFWXDO�SURSHUW\���
�
Domain Names 
7KH�&RPSDQ\�RZQV�WKH�³MRLQERUURZ�FRP´�GRPDLQ�QDPH��
�
*RYHUQPHQWDO�5HJXODWRU\�$SSURYDO�DQG�&RPSOLDQFH��
�
7KH� &RPSDQ\� LV� VXEMHFW� WR� DQG� DIIHFWHG� E\� ODZV� DQG� UHJXODWLRQV� RI� 8�6�� IHGHUDO�� VWDWH� DQG� ORFDO� JRYHUQPHQWDO�
DXWKRULWLHV��7KHVH�ODZV�DQG�UHJXODWLRQV�DUH�VXEMHFW�WR�FKDQJH���
�
/LWLJDWLRQ��
7KHUH�DUH�QR�H[LVWLQJ� OHJDO�VXLWV�SHQGLQJ��RU� WR� WKH�&RPSDQ\¶V�NQRZOHGJH�� WKUHDWHQHG��DJDLQVW� WKH�&RPSDQ\��7KH�
FRPSDQ\�LV�WKH�SODLQWLII�LQ�DQ�RSHQ�VPDOO�FODLPV�PDWWHU�LQ�ZKLFK�WKH�&RPSDQ\�LV�VHHNLQJ�WR�UHWULHYH�DQG�DZDUG�IRU�
SD\PHQW�IURP�D�SUHYLRXV�FXVWRPHU�ZKR�IDLOHG�WR�PDNH�SD\PHQWV�XQGHU�D�VXEVFULSWLRQ�WR�RXU�(9�6XEVFULSWLRQ�VHUYLFH���
�
2WKHU�
7KH� &RPSDQ\� KDV� WZR� ZKROO\�RZQHG� VXEVLGLDULHV� �L�� 3UD]R� 639�� //&�� D� OLPLWHG� OLDELOLW\� FRPSDQ\� IRUPHG� RQ�
'HFHPEHU����������XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�'HODZDUH��DQG��LL��3UD]R�%R[HU�639��//&��IRUPHG�RQ�6HSWHPEHU�
����������XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�'HODZDUH��WKURXJK�ZKLFK�LW�DFTXLUHV�YHKLFOHV�IRU�GHSOR\PHQW�WR�FXVWRPHUV�
WKURXJK�LWV�(9�6XEVFULSWLRQ�VHUYLFH����
�
86(�2)�352&(('6��
:H�ZLOO�DGMXVW�UROHV�DQG�WDVNV�EDVHG�RQ�WKH�QHW�SURFHHGV�RI�WKH�2IIHULQJ��:H�SODQ�WR�XVH�WKHVH�SURFHHGV�DV�GHVFULEHG�
EHORZ���
�
7KH�SURFHHGV�UHPDLQLQJ�DIWHU�PHHWLQJ�RIIHULQJ�H[SHQVHV�ZLOO�EH�XVHG�DV�IROORZV��
�



�

���

8VH�RI�3URFHHGV� ��RI�7DUJHW�
3URFHHGV�5DLVHG

$PRXQW�LI�7DUJHW�
5DLVHG

��RI�0D[LPXP�
3URFHHGV�5DLVHG�

$PRXQW�LI�
0D[LPXP�5DLVHG

,QWHUPHGLDU\�)HHV� ��� ������� ��� ��������

0DUNHWLQJ����� ���� ������� ���� ���������

2SHUDWLRQV���� ���� �������� ���� ���������

3URGXFW���� ��� ��� ���� ���������

7RWDO� ����� ������� ���� ����������

�
�
7KH�XVH�RI�SURFHHGV�FKDUW�LV�QRW�LQFOXVLYH�RI�SD\PHQWV�WR�ILQDQFLDO�DQG�OHJDO�VHUYLFH�SURYLGHUV�DQG�HVFURZ�UHODWHG�IHHV��
DOO�RI�ZKLFK�ZHUH�LQFXUUHG�LQ�SUHSDUDWLRQ�RI�WKH�FDPSDLJQ�DQG�DUH�GXH�LQ�DGYDQFH�RI�WKH�FORVLQJ�RI�WKH�FDPSDLJQ���
�
�����:H�DUH�SODQQLQJ�WR�DOORFDWH�D�VXEVWDQWLDO�EXGJHW�WR�PDUNHWLQJ�IRU�FXVWRPHU�DFTXLVLWLRQ�DQG�EUDQG�HQKDQFHPHQW��
7KHVH�HIIRUWV�ZLOO�LQFOXGH�SDLG�DGV�WKURXJK�)DFHERRN��,QVWDJUDP��/LQNHG,Q��7ZLWWHU�DQG�*RRJOH�$GZRUGV��DV�ZHOO�DV�
JURZLQJ�RXU�VWUDWHJLF�SDUWQHUVKLSV��:H�ZLOO�DOVR�WU\�WR�KLUH�QHZ�VWDII�WR�FRQGXFW�DQG�DQDO\]H�WKHVH�PDUNHWLQJ�
FDPSDLJQV��
�
�����$V�RXU�IOHHW�JURZV��ZH�ZLOO�QHHG�WR�KLUH�DGGLWLRQDO�RSHUDWLRQDO�VWDII�WR�KHOS�EX\��PDLQWDLQ��VHOO�DQG�WUDQVSRUW�
YHKLFOHV��7KHVH�VWDII�PHPEHUV�ZLOO�DOVR�EH�UHVSRQVLEOH�IRU�WHQGLQJ�WR�XVHU�QHHGV��VXFK�DV�YHKLFOH�LVVXHV�DQG�
DQVZHULQJ�RXU�LQERXQG�FXVWRPHU�VHUYLFH�OLQH��
�
�����7R�KHOS�PDQDJH�RXU�DVVHWV�DW�VFDOH��ZH�ZLOO�QHHG�WR�EXLOG�RU�OLFHQVH�D�SURGXFW�WKDW�WUDFNV�YHKLFOH��XVHU�
DQG�VXEVFULSWLRQ�PHWDGDWD�DQG�LQWHJUDWHV�ZLWK�RXU�WHOHPDWLFV�VROXWLRQ�LQ�HYHU\�YHKLFOH��
�
7KH�&RPSDQ\�GRHV�KDYH�GLVFUHWLRQ�WR�DOWHU�WKH�XVH�RI�SURFHHGV�DV�VHW�IRUWK�DERYH��7KH�&RPSDQ\�PD\�DOWHU�WKH�XVH�RI�
SURFHHGV�XQGHU�WKH�IROORZLQJ�FLUFXPVWDQFHV��(FRQRPLF�FRQGLWLRQV�PD\�DOWHU�WKH�JHQHUDO�PDUNHWLQJ�RU�JHQHUDO�ZRUNLQJ�
FDSLWDO�UHTXLUHPHQWV�WR�DGKHUH�WR�WKH�&RPSDQ\¶V�EXVLQHVV�SODQ�DQG�OLTXLGLW\�UHTXLUHPHQWV��
�
',5(&7256��2)),&(56��$1'�0$1$*(56��
�
7KH�GLUHFWRUV��RIILFHUV��DQG�PDQDJHUV�RI�WKH�&RPSDQ\�DUH�OLVWHG�EHORZ�DORQJ�ZLWK�DOO�SRVLWLRQV�DQG�RIILFHV�KHOG�DW�WKH�
&RPSDQ\�DQG�WKHLU�SULQFLSDO�RFFXSDWLRQ�DQG�HPSOR\PHQW�UHVSRQVLELOLWLHV�IRU�WKH�SDVW�WKUHH�����\HDUV��
�
1DPH� 3RVLWLRQV�DQG�2IILFHV�

+HOG�DW�WKH�&RPSDQ\�
3ULQFLSDO� 2FFXSDWLRQ� DQG�
(PSOR\PHQW�5HVSRQVLELOLWLHV�IRU�WKH�
/DVW�7KUHH�����<HDUV�

(GXFDWLRQ�

5RGULJR�GH�
*X]PDQ�
�

&KLHI�([HFXWLYH�
2IILFHU�	�'LUHFWRU�

3UD]R��,QF���&KLHI�([HFXWLYH�2IILFHU�
	�'LUHFWRU��-XQH��������3UHVHQW���
�
�

6DQWD�&ODUD�
8QLYHUVLW\�6FKRRO�RI�
/DZ��-�'���������
�
8QLYHUVLW\�RI�
&DOLIRUQLD�±�%HUNHOH\��
%�$���3ROLWLFDO�6FLHQFH�
DQG�)UHQFK��������
�

-RQ�$ODLQ�*X]LN� &KLHI�3URGXFW�2IILFHU�
	�'LUHFWRU�

3UD]R��,QF���&KLHI�3URGXFW�2IILFHU�	�
'LUHFWRU��-XQH������±�3UHVHQW�
�
'HVLWMR�//&��0DQDJLQJ�'LUHFWRU��
-DQXDU\��������3UHVHQW�
�

x� &RQVXOWDQF\�ZLWK�D�IRFXV�RQ�
FRQVXPHU��HQWHUSULVH�DQG�
0	$�VWUDWHJLHV�LQ�WKH�

&DOLIRUQLD�,QVWLWXWH�RI�
WKH�$UWV��0�)�$���
&ULWLFDO�6WXGLHV��������
�
6DQ�)UDQFLVFR�6WDWH�
8QLYHUVLW\��%�)�$���
&LQHPD��������
�



�

���

DXWRPRWLYH��PRELOLW\��
OLIHVW\OH��HFRPPHUFH�DQG�
PHGLD�VSDFHV�IRU�)RUWXQH�����
FRPSDQLHV�DQG�VWDUWXSV�
LQFOXGLQJ�$PHULFDQ�+RQGD�
0RWRUV��6SOXQN��)RUG�0RWRU�
&RPSDQ\�DQG�3DQMR��
�

�
Indemnification�
,QGHPQLILFDWLRQ�LV�DXWKRUL]HG�E\�WKH�&RPSDQ\�WR�PDQDJHUV��RIILFHUV�RU�FRQWUROOLQJ�SHUVRQV�DFWLQJ�LQ�WKHLU�SURIHVVLRQDO�
FDSDFLW\� SXUVXDQW� WR� 'HODZDUH� ODZ�� ,QGHPQLILFDWLRQ� LQFOXGHV� H[SHQVHV� VXFK� DV� DWWRUQH\¶V� IHHV� DQG�� LQ� FHUWDLQ�
FLUFXPVWDQFHV�� MXGJPHQWV�� ILQHV� DQG� VHWWOHPHQW� DPRXQWV� DFWXDOO\� SDLG� RU� LQFXUUHG� LQ� FRQQHFWLRQ� ZLWK� DFWXDO� RU�
WKUHDWHQHG�DFWLRQV�� VXLWV�RU�SURFHHGLQJV� LQYROYLQJ� VXFK�SHUVRQ�� H[FHSW� LQ� FHUWDLQ�FLUFXPVWDQFHV�ZKHUH�D�SHUVRQ� LV�
DGMXGJHG�WR�EH�JXLOW\�RI�JURVV�QHJOLJHQFH�RU�ZLOOIXO�PLVFRQGXFW��XQOHVV�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�GHWHUPLQHV�
WKDW�VXFK�LQGHPQLILFDWLRQ�LV�IDLU�DQG�UHDVRQDEOH�XQGHU�WKH�FLUFXPVWDQFHV��
�
Employees  
7KH�&RPSDQ\�FXUUHQWO\�KDV���HPSOR\HHV���
�
�
&$3,7$/,=$7,21�$1'�2:1(56+,3��
�
&DSLWDOL]DWLRQ��
�
7KH�&RPSDQ\�KDV�LVVXHG�WKH�IROORZLQJ�RXWVWDQGLQJ�VHFXULWLHV��
�

7\SH�RI�VHFXULW\� &RPPRQ�6WRFN�

$PRXQW�RXWVWDQGLQJ� ����������

9RWLQJ�5LJKWV� (DFK�KROGHU�RI�UHFRUG�RI�&RPPRQ�6WRFN�LV�HQWLWOHG�WR�
RQH�YRWH�IRU�HDFK�VKDUH�RI�VXFK�VWRFN��

$QWL�'LOXWLRQ�5LJKWV� 1RQH��

+RZ�WKLV�VHFXULW\�PD\�OLPLW��GLOXWH�RU�TXDOLI\�WKH�
6HFXULW\�LVVXHG�SXUVXDQW�WR�5HJXODWLRQ�&)�

7KH�&RPSDQ\¶V�ERDUG�RI�GLUHFWRUV�DQG�VWRFNKROGHUV�
PD\�DXWKRUL]H�DQG�LVVXH�DGGLWLRQDO�VKDUHV�RI�&RPPRQ�

6WRFN�DW�D�ODWHU�GDWH��

3HUFHQWDJH�RZQHUVKLS�RI�WKH�&RPSDQ\�E\�WKH�
KROGHUV�RI�VXFK�VHFXULW\��DVVXPLQJ�FRQYHUVLRQ�SULRU�

WR�WKH�2IIHULQJ�LI�FRQYHUWLEOH�VHFXULWLHV��
�������

�



�

���

7\SH�RI�VHFXULW\� :DUUDQW�WR�3XUFKDVH�&RPPRQ�6WRFN�

6KDUHV�LVVXDEOH�XSRQ�H[HUFLVH ��������

9RWLQJ�5LJKWV� +ROGHUV�RI�ZDUUDQWV�DUH�QRW�HQWLWOHG�WR�YRWH��

$QWL�'LOXWLRQ�5LJKWV�
7KH�FRQYHUVLRQ�UDWH�RI�WKH�3UHIHUUHG�6WRFN�ZLOO�EH�
VXEMHFW�WR�SURSRUWLRQDO�DGMXVWPHQWV�IRU�VWRFN�VSOLWV��

VWRFN�GLYLGHQGV��UHFDSLWDOL]DWLRQV��HWF��

+RZ�WKLV�VHFXULW\�PD\�OLPLW��GLOXWH�RU�TXDOLI\�WKH�
6HFXULW\�LVVXHG�SXUVXDQW�WR�5HJXODWLRQ�&)�

7KH�&RPSDQ\�PD\�LVVXH�DGGLWLRQDO�ZDUUDQWV�DW�D�ODWHU�
GDWH��7KH�DYDLODELOLW\�RI�DQ\�VKDUHV�RI�WKH�&RPSDQ\¶V�

FDSLWDO�VWRFN�LVVXDEOH�XSRQ�WKH�H[HUFLVH�RI�VXFK�
ZDUUDQWV�DQG�LWV�SRWHQWLDO�IXWXUH�LVVXDQFH�PD\�EH�
GLOXWLYH�DQG�FRXOG�DGYHUVHO\�DIIHFW�WKH�YDOXH�RI�WKH�

6HFXULWLHV�LVVXHG�SXUVXDQW�WR�5HJXODWLRQ�&)��

3HUFHQWDJH�RZQHUVKLS�RI�WKH�&RPSDQ\�E\�WKH�
KROGHUV�RI�VXFK�VHFXULW\��DVVXPLQJ�FRQYHUVLRQ�SULRU�

WR�WKH�2IIHULQJ�LI�FRQYHUWLEOH�VHFXULWLHV��
������

�

7\SH�RI�VHFXULW\� &RQYHUWLEOH�1RWH�

)DFH�$PRXQW� ���������

,QWHUHVW�5DWH�DQG�$PRUWL]DWLRQ�6FKHGXOH�

���SHU�DQQXP���
�

7KH�SULQFLSDO�DPRXQW�DQG�DFFUXHG�EXW�XQSDLG�LQWHUHVW�
WKHUHRQ�LV�GXH�DQG�SD\DEOH�XSRQ�GHPDQG�RI�WKH�KROGHU�
RI�WKH�FRQYHUWLEOH�QRWH�DW�DQ\�WLPH�DIWHU�WKH�PDWXULW\�

GDWH��

'HVFULSWLRQ�RI�&ROODWHUDO 8QVHFXUHG��

0DWXULW\�'DWH� 0DUFK����������

9RWLQJ�5LJKWV� +ROGHUV�RI�FRQYHUWLEOH�QRWHV�DUH�QRW�HQWLWOHG�WR�YRWH��

$QWL�'LOXWLRQ�5LJKWV� 1RQH��

+RZ�WKLV�VHFXULW\�PD\�OLPLW��GLOXWH�RU�TXDOLI\�WKH�
6HFXULW\�LVVXHG�SXUVXDQW�WR�5HJXODWLRQ�&)�

7KH�&RPSDQ\¶V�PD\�LVVXH�DGGLWLRQDO�FRQYHUWLEOH�QRWHV�
DW�D�ODWHU�GDWH��7KH�DYDLODELOLW\�RI�DQ\�VKDUHV�RI�WKH�
&RPSDQ\¶V�FDSLWDO�VWRFN�LVVXHG�SXUVXDQW�WR�WKH�

FRQYHUVLRQ�RI�VXFK�FRQYHUWLEOH�QRWHV�PD\�EH�GLOXWLYH�
DQG�FRXOG�DGYHUVHO\�DIIHFW�WKH�YDOXH�RI�WKH�6HFXULWLHV�

LVVXHG�SXUVXDQW�WR�5HJXODWLRQ�&)��

2WKHU�0DWHULDO�7HUPV� &RQYHUVLRQ����

3HUFHQWDJH�RZQHUVKLS�RI�WKH�&RPSDQ\�E\�WKH�
KROGHUV�RI�VXFK�VHFXULW\��DVVXPLQJ�FRQYHUVLRQ�SULRU�

WR�WKH�2IIHULQJ�LI�FRQYHUWLEOH�VHFXULWLHV��
�������

���� &RQYHUVLRQ�8SRQ�D�4XDOLILHG�)LQDQFLQJ��$W�WKH�FORVLQJ�RI�D�QH[W�HTXLW\�ILQDQFLQJ�LQ�ZKLFK�&RPSDQ\�LVVXHV�
VKDUHV�RI�D�VHULHV�RI�&RPSDQ\¶V�SUHIHUUHG�VWRFN�ZLWK�D�OLTXLGDWLRQ�SUHIHUHQFH�VHQLRU�WR�WKDW�RI�DQ\�FRPPRQ�VWRFN�RI�
WKH�&RPSDQ\�RI�DW�OHDVW�������������³4XDOLILHG�)LQDQFLQJ´���DOO�SULQFLSDO�DQG�LQWHUHVW�XQGHU�WKH�FRQYHUWLEOH�QRWH�
VKDOO�DXWRPDWLFDOO\�FRQYHUW��LPPHGLDWHO\�SULRU�WR�VXFK�4XDOLILHG�)LQDQFLQJ��LQWR�WKH�QXPEHU�RI�VKDUHV�RI�WKH�
&RPSDQ\¶V�SUHIHUUHG�VWRFN�WKDW�LV�HTXDO�WR�WKH�JUHDWHU�RI��$��WKH�WRWDO�SULQFLSDO�DQG�DFFUXHG�LQWHUHVW�RI�WKH�
FRQYHUWLEOH�QRWH�GLYLGHG�E\�WKH�SULFH�SHU�VKDUH�SDLG�E\�LQYHVWRUV�LQ�WKH�4XDOLILHG�)LQDQFLQJ��RU��%������PXOWLSOLHG�
E\�WKH�QXPEHU�RI�HTXLW\�VHFXULWLHV�RI�WKH�&RPSDQ\��RQ�D�IXOO\�GLOXWHG�EDVLV��LQFOXGLQJ��L��WKH�VKDUHV�LVVXHG�XSRQ�



�

���

FRQYHUVLRQ�RI�WKH�FRQYHUWLEOH�QRWH���LL��DQ\�RXWVWDQGLQJ�ZDUUDQWV��RSWLRQV�RU�DQ\�RWKHU�VHFXULW\�FRQYHUWLEOH�LQWR�RU�
H[HUFLVDEOH�RU�H[FKDQJHDEOH�IRU�VKDUHV�RI�FRPPRQ�VWRFN��SUHIHUUHG�VWRFN�RU�DQ\�RWKHU�VHFXULW\�RI�WKH�&RPSDQ\���LLL��
DQ\�DXWKRUL]HG�EXW�XQLVVXHG�VKDUHV�LQ�WKH�&RPSDQ\¶V�HTXLW\�LQFHQWLYH�SODQ��LQFOXGLQJ�DQ\�LQFUHDVH�LQ�WKH�&RPSDQ\¶V�
VWRFN�SODQ�EHLQJ�HIIHFWHG�LQ�FRQQHFWLRQ�ZLWK�WKH�4XDOLILHG�)LQDQFLQJ��DQG��LY��DQ\�SUHIHUUHG�VWRFN�RI�WKH�&RPSDQ\�
LVVXHG�LQ�VXFK�4XDOLILHG�)LQDQFLQJ��
�
�� &RQYHUVLRQ�LI�1R�4XDOLILHG�)LQDQFLQJ��,I�WKH�FRQYHUWLEOH�QRWH�LV�RXWVWDQGLQJ�DIWHU�WKH�PDWXULW\�GDWH��DOO�
SULQFLSDO�DQG�LQWHUHVW�GXH�WKHUHXQGHU�PD\�DW�DQ\�WLPH�EH�FRQYHUWHG��DW�WKH�HOHFWLRQ�RI�WKH�KROGHU�RI�WKH�FRQYHUWLEOH�
QRWH��LQWR�WKH�QXPEHU�RI�VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�HTXDO�WR�����PXOWLSOLHG�E\�WKH�QXPEHU�RI�HTXLW\�
VHFXULWLHV�RI�WKH�&RPSDQ\��RQ�D�IXOO\�GLOXWHG�EDVLV��LQFOXGLQJ��L��WKH�VKDUHV�LVVXHG�XSRQ�FRQYHUVLRQ�RI�WKH�FRQYHUWLEOH�
QRWH���LL��DQ\�RXWVWDQGLQJ�ZDUUDQWV��RSWLRQV�RU�DQ\�RWKHU�VHFXULW\�FRQYHUWLEOH�LQWR�RU�H[HUFLVDEOH�RU�H[FKDQJHDEOH�IRU�
VKDUHV�RI�FRPPRQ�VWRFN��SUHIHUUHG�VWRFN�RU�DQ\�RWKHU�VHFXULW\�RI�WKH�&RPSDQ\���LLL��DQ\�DXWKRUL]HG�EXW�XQLVVXHG�
VKDUHV�LQ�WKH�&RPSDQ\¶V�HTXLW\�LQFHQWLYH�SODQ��
�
� 2SWLRQDO�&RQYHUVLRQ�RQ�6DOH�7UDQVDFWLRQ��,I�WKH�FRQYHUWLEOH�QRWH�LV�RXWVWDQGLQJ�XSRQ��D��D�VDOH��WUDQVIHU��
H[FOXVLYH�OLFHQVH�RU�RWKHU�GLVSRVLWLRQ�RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�WKH�&RPSDQ\¶V�DVVHWV���E��D�PHUJHU��FRQVROLGDWLRQ�
RU�RWKHU�WUDQVDFWLRQ�RU�VHULHV�RI�UHODWHG�WUDQVDFWLRQV�E\�ZKLFK�WKH�KROGHUV�RI�WKH�&RPSDQ\¶V�FDSLWDO�VWRFN�
LPPHGLDWHO\�SULRU�WR�WKH�WUDQVDFWLRQ�RU�VHULHV�RI�WUDQVDFWLRQV�QR�ORQJHU�KROG��E\�YLUWXH�RI�VXFK�SUHYLRXVO\�KHOG�
FDSLWDO�VWRFN��D�PDMRULW\�RI�WKH�YRWLQJ�VWRFN�RI�WKH�&RPSDQ\�RU�WKH�VXUYLYLQJ�RU�DFTXLULQJ�HQWLW\�DIWHU�WKH�WUDQVDFWLRQ�
RU�VHULHV�RI�WUDQVDFWLRQV��RU��F��D�OLTXLGDWLRQ��GLVVROXWLRQ�RU�ZLQGLQJ�XS�RI�WKH�&RPSDQ\��HDFK�RI��D����E��DQG��F��D�
³6DOH�7UDQVDFWLRQ´���WKH�KROGHU�RI�WKH�FRQYHUWLEOH�QRWH�PD\�HOHFW�WR��$��FDQFHO�WKH�FRQYHUWLEOH�QRWH�LQ�H[FKDQJH�IRU�
DQ�DPRXQW�RI�FRQVLGHUDWLRQ�HTXDO�WR�WZR�WLPHV�WKH�RXWVWDQGLQJ�SULQFLSDO�DPRXQW�DQG�DFFUXHG�EXW�XQSDLG�LQWHUHVW�
WKHUHRQ�DV�RI�WKH�HIIHFWLYH�GDWH�RI�WKH�VDOH��RU��%��H[FKDQJH�WKH�FRQYHUWLEOH�QRWH�IRU�D�QXPEHU�RI�VKDUHV�RI�WKH�
&RPSDQ\¶V�FRPPRQ�VWRFN�HTXDO�WR�����PXOWLSOLHG�E\�WKH�QXPEHU�RI�HTXLW\�VHFXULWLHV�RI�WKH�&RPSDQ\��RQ�D�IXOO\�
GLOXWHG�EDVLV��LQFOXGLQJ��L��WKH�VKDUHV�LVVXHG�XSRQ�FRQYHUVLRQ�RI�WKH�FRQYHUWLEOH�QRWH���LL��DQ\�RXWVWDQGLQJ�ZDUUDQWV��
RSWLRQV�RU�DQ\�RWKHU�VHFXULW\�FRQYHUWLEOH�LQWR�RU�H[HUFLVDEOH�RU�H[FKDQJHDEOH�IRU�VKDUHV�RI�FRPPRQ�VWRFN��SUHIHUUHG�
VWRFN�RU�DQ\�RWKHU�VHFXULW\�RI�WKH�&RPSDQ\���LLL��DQ\�DXWKRUL]HG�EXW�XQLVVXHG�VKDUHV�LQ�WKH�&RPSDQ\¶V�HTXLW\�
LQFHQWLYH�SODQ��
�
���� 3HUFHQWDJH� RZQHUVKLS� DVVXPHV� FRQYHUVLRQ� RI� WKH� SULQFLSDO� DPRXQW� DQG� DFFUXHG� LQWHUHVW� WKHUHRQ�� XSRQ� D�
4XDOLILHG�)LQDQFLQJ�� LQWR� VKDUHV�RI� SUHIHUUHG� VWRFN�RI� WKH�&RPSDQ\� WKDW� LV� FRQYHUWLEOH� LQWR� FRPPRQ� VWRFN�RI� WKH�
&RPSDQ\�DW�D�����FRQYHUVLRQ�UDWLR��LQ�DQ�DPRXQW�HTXDO�WR�����RI�WKH�IXOO\�GLOXWHG�FDSLWDOL]DWLRQ�RI�WKH�&RPSDQ\��
�
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RI�WKH�FRQYHUWLEOH�QRWH�DW�DQ\�WLPH�DIWHU�WKH�PDWXULW\�

GDWH��
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+RZ�WKLV�VHFXULW\�PD\�OLPLW��GLOXWH�RU�TXDOLI\�WKH�
6HFXULW\�LVVXHG�SXUVXDQW�WR�5HJXODWLRQ�&)�

7KH�&RPSDQ\¶V�PD\�LVVXH�DGGLWLRQDO�FRQYHUWLEOH�QRWHV�
DW�D�ODWHU�GDWH��7KH�DYDLODELOLW\�RI�DQ\�VKDUHV�RI�WKH�
&RPSDQ\¶V�FDSLWDO�VWRFN�LVVXHG�SXUVXDQW�WR�WKH�

FRQYHUVLRQ�RI�VXFK�FRQYHUWLEOH�QRWHV�PD\�EH�GLOXWLYH�
DQG�FRXOG�DGYHUVHO\�DIIHFW�WKH�YDOXH�RI�WKH�6HFXULWLHV�

LVVXHG�SXUVXDQW�WR�5HJXODWLRQ�&)��

2WKHU�0DWHULDO�7HUPV� &RQYHUVLRQ����
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3HUFHQWDJH�RZQHUVKLS�RI�WKH�&RPSDQ\�E\�WKH�
KROGHUV�RI�VXFK�VHFXULW\��DVVXPLQJ�FRQYHUVLRQ�SULRU�

WR�WKH�2IIHULQJ�LI�FRQYHUWLEOH�VHFXULWLHV��
���������

���� 1H[W�(TXLW\�)LQDQFLQJ�&RQYHUVLRQ��7KH�RXWVWDQGLQJ�SULQFLSDO�EDODQFH�DQG�XQSDLG�DFFUXHG� LQWHUHVW�RQ�WKH�
FRQYHUWLEOH�QRWH�ZLOO� DXWRPDWLFDOO\� FRQYHUW� LQWR� VKDUHV�RI� WKH�&RPSDQ\¶V� FDSLWDO� VWRFN�XSRQ� WKH�QH[W� VDOH�E\� WKH�
&RPSDQ\�RI�LWV��L��FRPPRQ�VWRFN���LL��DQ\�VHFXULWLHV�FRQIHUULQJ�WKH�ULJKW�WR�SXUFKDVH�FRPPRQ�VWRFN��HDFK�RI��L����LL��
DQG��LLL���WKH�³(TXLW\�6HFXULWLHV´���RU��LLL��DQ\�VHFXULWLHV�GLUHFWO\�RU�LQGLUHFWO\�FRQYHUWLEOH�LQWR��RU�H[FKDQJHDEOH�IRU�
FRPPRQ� VWRFN�� IURP� ZKLFK� WKH� &RPSDQ\� UHFHLYHV� JURVV� SURFHHGV� RI� QRW� OHVV� WKDQ� ����������� �³1H[W� (TXLW\�
)LQDQFLQJ´����
�
7KH�QXPEHU�RI�VKDUHV�RI�WKH�&RPSDQ\¶V�FDSLWDO�VWRFN�WKDW�WKH�&RPSDQ\�LVVXHV�XSRQ�VXFK�FRQYHUVLRQ�ZLOO�HTXDO�WKH�
TXRWLHQW�REWDLQHG�E\�GLYLGLQJ��[��WKH�RXWVWDQGLQJ�SULQFLSDO�EDODQFH�DQG�XQSDLG�DFFUXHG�LQWHUHVW�XQGHU�WKH�FRQYHUWLEOH�
QRWH�E\��\��WKH�OHVVHU�RI��$��WKH�SURGXFW�RI��L������DQG��LL��WKH�ORZHVW�SULFH�SHU�VKDUH�RI�WKH�(TXLW\�6HFXULWLHV�LVVXHG�
LQ�WKH�1H[W�(TXLW\�)LQDQFLQJ��DQG��%��WKH�TXRWLHQW�UHVXOWLQJ�IURP�GLYLGLQJ��L��������������WKH�³9DOXDWLRQ�&DS´��E\�
�LL��WKH�QXPEHU�RI�LVVXHG�DQG�RXWVWDQGLQJ�VKDUHV�RI�WKH�&RPSDQ\¶V�FDSLWDO�VWRFN��DVVXPLQJ�WKH�FRQYHUVLRQ�RU�
H[HUFLVH�RI�DOO�RI�WKH�&RPSDQ\¶V�RXWVWDQGLQJ�VHFXULWLHV�FRQYHUWLEOH�RU�H[HUFLVDEOH�IRU�VKDUHV�RI�WKH�&RPSDQ\¶V�
FDSLWDO�VWRFN��WKH�³)XOO\�'LOXWHG�&DSLWDOL]DWLRQ´����
�
� &RUSRUDWH�7UDQVDFWLRQ�&RQYHUVLRQ���8SRQ��L��WKH�FORVLQJ�RI�WKH�VDOH��WUDQVIHU�RU�RWKHU�GLVSRVLWLRQ��LQ�D�VLQJOH�
WUDQVDFWLRQ�RU�VHULHV�RI�UHODWHG�WUDQVDFWLRQV��RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�WKH�&RPSDQ\¶V�DVVHWV���LL��WKH�FRQVXPPDWLRQ�
RI�D�PHUJHU�RU�FRQVROLGDWLRQ�RI�WKH�&RPSDQ\�ZLWK�RU�LQWR�DQRWKHU�HQWLW\��H[FHSW�D�PHUJHU�RU�FRQVROLGDWLRQ�LQ�ZKLFK�
WKH�KROGHUV�RI�FDSLWDO�VWRFN�RI�WKH�&RPSDQ\�LPPHGLDWHO\�SULRU�WR�VXFK�PHUJHU�RU�FRQVROLGDWLRQ�FRQWLQXH�WR�KROG�D�
PDMRULW\�RI�WKH�RXWVWDQGLQJ�YRWLQJ�VHFXULWLHV�RI�WKH�FDSLWDO�VWRFN�RI�WKH�&RPSDQ\�RU�WKH�VXUYLYLQJ�RU�DFTXLULQJ�HQWLW\�
LPPHGLDWHO\�IROORZLQJ�WKH�FRQVXPPDWLRQ�RI�VXFK�WUDQVDFWLRQ���RU��LLL��WKH�FORVLQJ�RI�WKH�WUDQVIHU��ZKHWKHU�E\�
PHUJHU��FRQVROLGDWLRQ�RU�RWKHUZLVH���LQ�D�VLQJOH�WUDQVDFWLRQ�RU�VHULHV�RI�UHODWHG�WUDQVDFWLRQV�UHVXOWLQJ�LQ�D�WUDQVIHU�RI�
PRUH�WKDQ�����RI�WKH�RXWVWDQGLQJ�YRWLQJ�VHFXULWLHV�RI�WKH�&RPSDQ\��HDFK�RI��L����LL��DQG��LLL���D�³&RUSRUDWH�
7UDQVDFWLRQ´���WKH�KROGHU�RI�WKH�FRQYHUWLEOH�QRWH�PD\�HOHFW�WKDW�HLWKHU��[��WKH�&RPSDQ\�SD\�WKH�KROGHU�RI�WKH�
FRQYHUWLEOH�QRWH�DQ�DPRXQW�HTXDO�WR�WKH�RXWVWDQGLQJ�SULQFLSDO�EDODQFH�SOXV�DOO�DFFUXHG�DQG�XQSDLG�LQWHUHVW�WKHUHRQ��
RU��\��WKH�FRQYHUWLEOH�QRWH�ZLOO�FRQYHUW�LQWR�WKH�QXPEHU�RI�VKDUHV�RI�WKH�&RPSDQ\¶V�FDSLWDO�VWRFN�HTXDO�WR�WKH�
TXRWLHQW�REWDLQHG�E\�GLYLGLQJ��$��WKH�RXWVWDQGLQJ�SULQFLSDO�EDODQFH�DQG�XQSDLG�DFFUXHG�LQWHUHVW�GXH�WKHUHRQ��E\��%��
WKH�TXRWLHQW�REWDLQHG�IURP�GLYLGLQJ�WKH��L��9DOXDWLRQ�&DS�E\��LL��WKH�)XOO\�'LOXWHG�&DSLWDOL]DWLRQ�LPPHGLDWHO\�SULRU�
WR�WKH�FORVLQJ�RI�WKH�&RUSRUDWH�7UDQVDFWLRQ��
�
� 0DWXULW\�&RQYHUVLRQ���,I�WKH�FRQYHUWLEOH�QRWH�KDV�QRW�EHHQ�UHSDLG�LQ�IXOO�RU�FRQYHUWHG�LQWR�VKDUHV�RI�WKH�
&RPSDQ\¶V�FDSLWDO�VWRFN�RQ�RU�EHIRUH�WKH�PDWXULW\�GDWH�RI�WKH�FRQYHUWLEOH�QRWH��WKHQ�WKH�RXWVWDQGLQJ�SULQFLSDO�
EDODQFH�DQG�XQSDLG�DFFUXHG�LQWHUHVW�WKHUHRQ�ZLOO�DXWRPDWLFDOO\�FRQYHUW�LQWR�WKDW�QXPEHU�RI�VKDUHV�RI�WKH�&RPSDQ\¶V�
FDSLWDO�VWRFN�HTXDO�WR�WKH�TXRWLHQW�REWDLQHG�E\�GLYLGLQJ��[��WKH�RXWVWDQGLQJ�SULQFLSDO�EDODQFH�RI�WKH�FRQYHUWLEOH�QRWH�
DQG�XQSDLG�DFFUXHG�LQWHUHVW�WKHUHRQ�RQ�WKH�GDWH�RI�VXFK�FRQYHUVLRQ��E\��\��WKH�TXRWLHQW�REWDLQHG�IURP�GLYLGLQJ�WKH��L��
9DOXDWLRQ�&DS�E\��LL��WKH�)XOO\�'LOXWHG�&DSLWDOL]DWLRQ�LPPHGLDWHO\�SULRU�WR�WKH�PDWXULW\�RI�WKH�FRQYHUWLEOH�QRWH��
�
���� 3HUFHQWDJH�RZQHUVKLS�DVVXPHV�FRQYHUVLRQ�RI�WKH�SULQFLSDO�DPRXQW�DQG�DFFUXHG�LQWHUHVW�WKHUHRQ��XSRQ�D�1H[W�
(TXLW\�)LQDQFLQJ�DW�D�������������YDOXDWLRQ��LQWR�VKDUHV�RI�SUHIHUUHG�VWRFN�RI�WKH�&RPSDQ\�WKDW�LV�FRQYHUWLEOH�LQWR�
FRPPRQ�VWRFN�RI�WKH�&RPSDQ\�DW�D�����FRQYHUVLRQ�UDWLR��
�
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7KH�SULQFLSDO�DPRXQW�DQG�DFFUXHG�EXW�XQSDLG�LQWHUHVW�
WKHUHRQ�ZLOO�DXWRPDWLFDOO\�FRQYHUW�LQWR�VKDUHV�RI�WKH�
&RPSDQ\¶V�FDSLWDO�VWRFN�DV�RI�WKH�PDWXULW\�GDWH���

'HVFULSWLRQ�RI�&ROODWHUDO 8QVHFXUHG��

0DWXULW\�'DWH� -DQXDU\����������
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9RWLQJ�5LJKWV� +ROGHUV�RI�FRQYHUWLEOH�QRWHV�DUH�QRW�HQWLWOHG�WR�YRWH��

$QWL�'LOXWLRQ�5LJKWV� 1RQH��

+RZ�WKLV�VHFXULW\�PD\�OLPLW��GLOXWH�RU�TXDOLI\�WKH�
6HFXULW\�LVVXHG�SXUVXDQW�WR�5HJXODWLRQ�&)�

7KH�&RPSDQ\¶V�PD\�LVVXH�DGGLWLRQDO�FRQYHUWLEOH�QRWHV�
DW�D�ODWHU�GDWH��7KH�DYDLODELOLW\�RI�DQ\�VKDUHV�RI�WKH�
&RPSDQ\¶V�FDSLWDO�VWRFN�LVVXHG�SXUVXDQW�WR�WKH�

FRQYHUVLRQ�RI�VXFK�FRQYHUWLEOH�QRWHV�PD\�EH�GLOXWLYH�
DQG�FRXOG�DGYHUVHO\�DIIHFW�WKH�YDOXH�RI�WKH�6HFXULWLHV�

LVVXHG�SXUVXDQW�WR�5HJXODWLRQ�&)��

2WKHU�0DWHULDO�7HUPV� &RQYHUVLRQ����

3HUFHQWDJH�RZQHUVKLS�RI�WKH�&RPSDQ\�E\�WKH�
KROGHUV�RI�VXFK�VHFXULW\��DVVXPLQJ�FRQYHUVLRQ�SULRU�

WR�WKH�2IIHULQJ�LI�FRQYHUWLEOH�VHFXULWLHV��
���������

���� 1H[W�(TXLW\�)LQDQFLQJ�&RQYHUVLRQ��7KH�RXWVWDQGLQJ�SULQFLSDO�EDODQFH�DQG�XQSDLG�DFFUXHG� LQWHUHVW�RQ�WKH�
FRQYHUWLEOH�QRWH�ZLOO� DXWRPDWLFDOO\� FRQYHUW� LQWR� VKDUHV�RI� WKH�&RPSDQ\¶V� FDSLWDO� VWRFN�XSRQ� WKH�QH[W� VDOH�E\� WKH�
&RPSDQ\�RI�LWV��L��FRPPRQ�VWRFN���LL��DQ\�VHFXULWLHV�FRQIHUULQJ�WKH�ULJKW�WR�SXUFKDVH�FRPPRQ�VWRFN��HDFK�RI��L����LL��
DQG��LLL���WKH�³(TXLW\�6HFXULWLHV´���RU��LLL��DQ\�VHFXULWLHV�GLUHFWO\�RU�LQGLUHFWO\�FRQYHUWLEOH�LQWR��RU�H[FKDQJHDEOH�IRU�
FRPPRQ� VWRFN�� IURP� ZKLFK� WKH� &RPSDQ\� UHFHLYHV� JURVV� SURFHHGV� RI� QRW� OHVV� WKDQ� ����������� �³1H[W� (TXLW\�
)LQDQFLQJ´����
�
7KH�QXPEHU�RI�VKDUHV�RI�WKH�&RPSDQ\¶V�FDSLWDO�VWRFN�WKDW�WKH�&RPSDQ\�LVVXHV�XSRQ�VXFK�FRQYHUVLRQ�ZLOO�HTXDO�WKH�
TXRWLHQW�REWDLQHG�E\�GLYLGLQJ��[��WKH�RXWVWDQGLQJ�SULQFLSDO�EDODQFH�DQG�XQSDLG�DFFUXHG�LQWHUHVW�XQGHU�WKH�FRQYHUWLEOH�
QRWH�E\��\��WKH�OHVVHU�RI��$��WKH�SURGXFW�RI��L������DQG��LL��WKH�ORZHVW�SULFH�SHU�VKDUH�RI�WKH�(TXLW\�6HFXULWLHV�LVVXHG�
LQ�WKH�1H[W�(TXLW\�)LQDQFLQJ��DQG��%��WKH�TXRWLHQW�UHVXOWLQJ�IURP�GLYLGLQJ��L��������������WKH�³9DOXDWLRQ�&DS´��E\�
�LL��WKH�QXPEHU�RI�LVVXHG�DQG�RXWVWDQGLQJ�VKDUHV�RI�WKH�&RPSDQ\¶V�FDSLWDO�VWRFN��DVVXPLQJ�WKH�FRQYHUVLRQ�RU�
H[HUFLVH�RI�DOO�RI�WKH�&RPSDQ\¶V�RXWVWDQGLQJ�VHFXULWLHV�FRQYHUWLEOH�RU�H[HUFLVDEOH�IRU�VKDUHV�RI�WKH�&RPSDQ\¶V�
FDSLWDO�VWRFN��WKH�³)XOO\�'LOXWHG�&DSLWDOL]DWLRQ´����
�
� &RUSRUDWH�7UDQVDFWLRQ�&RQYHUVLRQ���8SRQ��L��WKH�FORVLQJ�RI�WKH�VDOH��WUDQVIHU�RU�RWKHU�GLVSRVLWLRQ��LQ�D�VLQJOH�
WUDQVDFWLRQ�RU�VHULHV�RI�UHODWHG�WUDQVDFWLRQV��RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�WKH�&RPSDQ\¶V�DVVHWV���LL��WKH�FRQVXPPDWLRQ�
RI�D�PHUJHU�RU�FRQVROLGDWLRQ�RI�WKH�&RPSDQ\�ZLWK�RU�LQWR�DQRWKHU�HQWLW\��H[FHSW�D�PHUJHU�RU�FRQVROLGDWLRQ�LQ�ZKLFK�
WKH�KROGHUV�RI�FDSLWDO�VWRFN�RI�WKH�&RPSDQ\�LPPHGLDWHO\�SULRU�WR�VXFK�PHUJHU�RU�FRQVROLGDWLRQ�FRQWLQXH�WR�KROG�D�
PDMRULW\�RI�WKH�RXWVWDQGLQJ�YRWLQJ�VHFXULWLHV�RI�WKH�FDSLWDO�VWRFN�RI�WKH�&RPSDQ\�RU�WKH�VXUYLYLQJ�RU�DFTXLULQJ�HQWLW\�
LPPHGLDWHO\�IROORZLQJ�WKH�FRQVXPPDWLRQ�RI�VXFK�WUDQVDFWLRQ���RU��LLL��WKH�FORVLQJ�RI�WKH�WUDQVIHU��ZKHWKHU�E\�
PHUJHU��FRQVROLGDWLRQ�RU�RWKHUZLVH���LQ�D�VLQJOH�WUDQVDFWLRQ�RU�VHULHV�RI�UHODWHG�WUDQVDFWLRQV�UHVXOWLQJ�LQ�D�WUDQVIHU�RI�
PRUH�WKDQ�����RI�WKH�RXWVWDQGLQJ�YRWLQJ�VHFXULWLHV�RI�WKH�&RPSDQ\��HDFK�RI��L����LL��DQG��LLL���D�³&RUSRUDWH�
7UDQVDFWLRQ´���WKH�KROGHU�RI�WKH�FRQYHUWLEOH�QRWH�PD\�HOHFW�WKDW�HLWKHU��[��WKH�&RPSDQ\�SD\�WKH�KROGHU�RI�WKH�
FRQYHUWLEOH�QRWH�DQ�DPRXQW�HTXDO�WR�WKH�RXWVWDQGLQJ�SULQFLSDO�EDODQFH�SOXV�DOO�DFFUXHG�DQG�XQSDLG�LQWHUHVW�WKHUHRQ��
RU��\��WKH�FRQYHUWLEOH�QRWH�ZLOO�FRQYHUW�LQWR�WKH�QXPEHU�RI�VKDUHV�RI�WKH�&RPSDQ\¶V�FDSLWDO�VWRFN�HTXDO�WR�WKH�
TXRWLHQW�REWDLQHG�E\�GLYLGLQJ��$��WKH�RXWVWDQGLQJ�SULQFLSDO�EDODQFH�DQG�XQSDLG�DFFUXHG�LQWHUHVW�GXH�WKHUHRQ��E\��%��
WKH�TXRWLHQW�REWDLQHG�IURP�GLYLGLQJ�WKH��L��9DOXDWLRQ�&DS�E\��LL��WKH�)XOO\�'LOXWHG�&DSLWDOL]DWLRQ�LPPHGLDWHO\�SULRU�
WR�WKH�FORVLQJ�RI�WKH�&RUSRUDWH�7UDQVDFWLRQ��
�
� 0DWXULW\�&RQYHUVLRQ���,I�WKH�FRQYHUWLEOH�QRWH�KDV�QRW�EHHQ�UHSDLG�LQ�IXOO�RU�FRQYHUWHG�LQWR�VKDUHV�RI�WKH�
&RPSDQ\¶V�FDSLWDO�VWRFN�RQ�RU�EHIRUH�WKH�PDWXULW\�GDWH�RI�WKH�FRQYHUWLEOH�QRWH��WKHQ�WKH�RXWVWDQGLQJ�SULQFLSDO�
EDODQFH�DQG�XQSDLG�DFFUXHG�LQWHUHVW�WKHUHRQ�ZLOO�DXWRPDWLFDOO\�FRQYHUW�LQWR�WKDW�QXPEHU�RI�VKDUHV�RI�WKH�&RPSDQ\¶V�
FDSLWDO�VWRFN�HTXDO�WR�WKH�TXRWLHQW�REWDLQHG�E\�GLYLGLQJ��[��WKH�RXWVWDQGLQJ�SULQFLSDO�EDODQFH�RI�WKH�FRQYHUWLEOH�QRWH�
DQG�XQSDLG�DFFUXHG�LQWHUHVW�WKHUHRQ�RQ�WKH�GDWH�RI�VXFK�FRQYHUVLRQ��E\��\��WKH�TXRWLHQW�REWDLQHG�IURP�GLYLGLQJ��L��
�����������E\��LL��WKH�)XOO\�'LOXWHG�&DSLWDOL]DWLRQ�LPPHGLDWHO\�SULRU�WR�WKH�PDWXULW\�RI�WKH�FRQYHUWLEOH�QRWH��
�
����� 3HUFHQWDJH�RZQHUVKLS�DVVXPHV�FRQYHUVLRQ�RI�WKH�SULQFLSDO�DPRXQW�DQG�DFFUXHG�LQWHUHVW�WKHUHRQ��XSRQ�D�1H[W�
(TXLW\�)LQDQFLQJ�DW�D�������������YDOXDWLRQ��LQWR�VKDUHV�RI�SUHIHUUHG�VWRFN�RI�WKH�&RPSDQ\�WKDW�LV�FRQYHUWLEOH�LQWR�
FRPPRQ�VWRFN�RI�WKH�&RPSDQ\�DW�D�����FRQYHUVLRQ�UDWLR��
�
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$QWL�'LOXWLRQ�5LJKWV� 1RQH��

+RZ�WKLV�VHFXULW\�PD\�OLPLW��GLOXWH�RU�TXDOLI\�WKH�
6HFXULW\�LVVXHG�SXUVXDQW�WR�5HJXODWLRQ�&)�

7KH�&RPSDQ\¶V�PD\�LVVXH�DGGLWLRQDO�FRQYHUWLEOH�QRWHV�
DW�D�ODWHU�GDWH��7KH�DYDLODELOLW\�RI�DQ\�VKDUHV�RI�WKH�
&RPSDQ\¶V�FDSLWDO�VWRFN�LVVXHG�SXUVXDQW�WR�WKH�

FRQYHUVLRQ�RI�VXFK�FRQYHUWLEOH�QRWHV�PD\�EH�GLOXWLYH�
DQG�FRXOG�DGYHUVHO\�DIIHFW�WKH�YDOXH�RI�WKH�6HFXULWLHV�

LVVXHG�SXUVXDQW�WR�5HJXODWLRQ�&)��

2WKHU�0DWHULDO�7HUPV� &RQYHUVLRQ����

3HUFHQWDJH�RZQHUVKLS�RI�WKH�&RPSDQ\�E\�WKH�
KROGHUV�RI�VXFK�VHFXULW\��DVVXPLQJ�FRQYHUVLRQ�SULRU�

WR�WKH�2IIHULQJ�LI�FRQYHUWLEOH�VHFXULWLHV��
���������

���� 1H[W�(TXLW\�)LQDQFLQJ�&RQYHUVLRQ��7KH�RXWVWDQGLQJ�SULQFLSDO�EDODQFH�DQG�XQSDLG�DFFUXHG� LQWHUHVW�RQ�WKH�
FRQYHUWLEOH�QRWH�ZLOO� DXWRPDWLFDOO\� FRQYHUW� LQWR� VKDUHV�RI� WKH�&RPSDQ\¶V� FDSLWDO� VWRFN�XSRQ� WKH�QH[W� VDOH�E\� WKH�
&RPSDQ\�RI�LWV��L��FRPPRQ�VWRFN���LL��DQ\�VHFXULWLHV�FRQIHUULQJ�WKH�ULJKW�WR�SXUFKDVH�FRPPRQ�VWRFN��HDFK�RI��L����LL��
DQG��LLL���WKH�³(TXLW\�6HFXULWLHV´���RU��LLL��DQ\�VHFXULWLHV�GLUHFWO\�RU�LQGLUHFWO\�FRQYHUWLEOH�LQWR��RU�H[FKDQJHDEOH�IRU�
FRPPRQ� VWRFN�� IURP� ZKLFK� WKH� &RPSDQ\� UHFHLYHV� JURVV� SURFHHGV� RI� QRW� OHVV� WKDQ� ����������� �³1H[W� (TXLW\�
)LQDQFLQJ´����
�
7KH�QXPEHU�RI�VKDUHV�RI�WKH�&RPSDQ\¶V�FDSLWDO�VWRFN�WKDW�WKH�&RPSDQ\�LVVXHV�XSRQ�VXFK�FRQYHUVLRQ�ZLOO�HTXDO�WKH�
TXRWLHQW�REWDLQHG�E\�GLYLGLQJ��[��WKH�RXWVWDQGLQJ�SULQFLSDO�EDODQFH�DQG�XQSDLG�DFFUXHG�LQWHUHVW�XQGHU�WKH�FRQYHUWLEOH�
QRWH�E\��\��WKH�OHVVHU�RI��$��WKH�SURGXFW�RI��L������DQG��LL��WKH�ORZHVW�SULFH�SHU�VKDUH�RI�WKH�(TXLW\�6HFXULWLHV�LVVXHG�
LQ�WKH�1H[W�(TXLW\�)LQDQFLQJ��DQG��%��WKH�TXRWLHQW�UHVXOWLQJ�IURP�GLYLGLQJ��L���������������WKH�³9DOXDWLRQ�&DS´��E\�
�LL��WKH�QXPEHU�RI�LVVXHG�DQG�RXWVWDQGLQJ�VKDUHV�RI�WKH�&RPSDQ\¶V�FDSLWDO�VWRFN��DVVXPLQJ�WKH�FRQYHUVLRQ�RU�
H[HUFLVH�RI�DOO�RI�WKH�&RPSDQ\¶V�RXWVWDQGLQJ�VHFXULWLHV�FRQYHUWLEOH�RU�H[HUFLVDEOH�IRU�VKDUHV�RI�WKH�&RPSDQ\¶V�
FDSLWDO�VWRFN��WKH�³)XOO\�'LOXWHG�&DSLWDOL]DWLRQ´����
�
� &RUSRUDWH�7UDQVDFWLRQ�&RQYHUVLRQ���8SRQ��L��WKH�FORVLQJ�RI�WKH�VDOH��WUDQVIHU�RU�RWKHU�GLVSRVLWLRQ��LQ�D�VLQJOH�
WUDQVDFWLRQ�RU�VHULHV�RI�UHODWHG�WUDQVDFWLRQV��RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�WKH�&RPSDQ\¶V�DVVHWV���LL��WKH�FRQVXPPDWLRQ�
RI�D�PHUJHU�RU�FRQVROLGDWLRQ�RI�WKH�&RPSDQ\�ZLWK�RU�LQWR�DQRWKHU�HQWLW\��H[FHSW�D�PHUJHU�RU�FRQVROLGDWLRQ�LQ�ZKLFK�
WKH�KROGHUV�RI�FDSLWDO�VWRFN�RI�WKH�&RPSDQ\�LPPHGLDWHO\�SULRU�WR�VXFK�PHUJHU�RU�FRQVROLGDWLRQ�FRQWLQXH�WR�KROG�D�
PDMRULW\�RI�WKH�RXWVWDQGLQJ�YRWLQJ�VHFXULWLHV�RI�WKH�FDSLWDO�VWRFN�RI�WKH�&RPSDQ\�RU�WKH�VXUYLYLQJ�RU�DFTXLULQJ�HQWLW\�
LPPHGLDWHO\�IROORZLQJ�WKH�FRQVXPPDWLRQ�RI�VXFK�WUDQVDFWLRQ���RU��LLL��WKH�FORVLQJ�RI�WKH�WUDQVIHU��ZKHWKHU�E\�
PHUJHU��FRQVROLGDWLRQ�RU�RWKHUZLVH���LQ�D�VLQJOH�WUDQVDFWLRQ�RU�VHULHV�RI�UHODWHG�WUDQVDFWLRQV�UHVXOWLQJ�LQ�D�WUDQVIHU�RI�
PRUH�WKDQ�����RI�WKH�RXWVWDQGLQJ�YRWLQJ�VHFXULWLHV�RI�WKH�&RPSDQ\��HDFK�RI��L����LL��DQG��LLL���D�³&RUSRUDWH�
7UDQVDFWLRQ´���WKH�KROGHU�RI�WKH�FRQYHUWLEOH�QRWH�PD\�HOHFW�WKDW�HLWKHU��[��WKH�&RPSDQ\�SD\�WKH�KROGHU�RI�WKH�
FRQYHUWLEOH�QRWH�DQ�DPRXQW�HTXDO�WR�WKH�RXWVWDQGLQJ�SULQFLSDO�EDODQFH�SOXV�DOO�DFFUXHG�DQG�XQSDLG�LQWHUHVW�WKHUHRQ��
RU��\��WKH�FRQYHUWLEOH�QRWH�ZLOO�FRQYHUW�LQWR�WKH�QXPEHU�RI�VKDUHV�RI�WKH�&RPSDQ\¶V�FDSLWDO�VWRFN�HTXDO�WR�WKH�
TXRWLHQW�REWDLQHG�E\�GLYLGLQJ��$��WKH�RXWVWDQGLQJ�SULQFLSDO�EDODQFH�DQG�XQSDLG�DFFUXHG�LQWHUHVW�GXH�WKHUHRQ��E\��%��
WKH�TXRWLHQW�REWDLQHG�IURP�GLYLGLQJ�WKH��L��9DOXDWLRQ�&DS�E\��LL��WKH�)XOO\�'LOXWHG�&DSLWDOL]DWLRQ�LPPHGLDWHO\�SULRU�
WR�WKH�FORVLQJ�RI�WKH�&RUSRUDWH�7UDQVDFWLRQ��
�
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���

� 0DWXULW\�&RQYHUVLRQ���,I�WKH�FRQYHUWLEOH�QRWH�KDV�QRW�EHHQ�UHSDLG�LQ�IXOO�RU�FRQYHUWHG�LQWR�VKDUHV�RI�WKH�
&RPSDQ\¶V�FDSLWDO�VWRFN�RQ�RU�EHIRUH�WKH�PDWXULW\�GDWH�RI�WKH�FRQYHUWLEOH�QRWH��WKHQ�WKH�RXWVWDQGLQJ�SULQFLSDO�
EDODQFH�DQG�XQSDLG�DFFUXHG�LQWHUHVW�WKHUHRQ�ZLOO�DXWRPDWLFDOO\�FRQYHUW�LQWR�WKDW�QXPEHU�RI�VKDUHV�RI�WKH�&RPSDQ\¶V�
FDSLWDO�VWRFN�HTXDO�WR�WKH�TXRWLHQW�REWDLQHG�E\�GLYLGLQJ��[��WKH�RXWVWDQGLQJ�SULQFLSDO�EDODQFH�RI�WKH�FRQYHUWLEOH�QRWH�
DQG�XQSDLG�DFFUXHG�LQWHUHVW�WKHUHRQ�RQ�WKH�GDWH�RI�VXFK�FRQYHUVLRQ��E\��\��WKH�TXRWLHQW�REWDLQHG�IURP�GLYLGLQJ��L��
�����������E\��LL��WKH�)XOO\�'LOXWHG�&DSLWDOL]DWLRQ�LPPHGLDWHO\�SULRU�WR�WKH�PDWXULW\�RI�WKH�FRQYHUWLEOH�QRWH�� �
�
���� 3HUFHQWDJH�RZQHUVKLS�DVVXPHV�FRQYHUVLRQ�RI�WKH�SULQFLSDO�DPRXQW�DQG�DFFUXHG�LQWHUHVW�WKHUHRQ��XSRQ�D�1H[W�
(TXLW\�)LQDQFLQJ�DW�D�������������YDOXDWLRQ��LQWR�VKDUHV�RI�SUHIHUUHG�VWRFN�RI�WKH�&RPSDQ\�WKDW�LV�FRQYHUWLEOH�LQWR�
FRPPRQ�VWRFN�RI�WKH�&RPSDQ\�DW�D�����FRQYHUVLRQ�UDWLR��
�

7\SH�RI�VHFXULW\� 6$)(��6LPSOH�$JUHHPHQW�IRU�)XWXUH�(TXLW\��

)DFH�$PRXQW� ���������

9RWLQJ�5LJKWV� +ROGHUV�RI�6$)(V�DUH�QRW�HQWLWOHG�WR�YRWH��

$QWL�'LOXWLRQ�5LJKWV� 1RQH��

+RZ�WKLV�VHFXULW\�PD\�OLPLW��GLOXWH�RU�TXDOLI\�WKH�
6HFXULW\�LVVXHG�SXUVXDQW�WR�5HJXODWLRQ�&)�

7KH�&RPSDQ\¶V�PD\�LVVXH�DGGLWLRQDO�6$)(V�DW�D�ODWHU�
GDWH��7KH�DYDLODELOLW\�RI�DQ\�VKDUHV�RI�WKH�&RPSDQ\¶V�
FDSLWDO�VWRFN�LVVXHG�SXUVXDQW�WR�WKH�FRQYHUVLRQ�RI�VXFK�
6$)(V�PD\�EH�GLOXWLYH�DQG�FRXOG�DGYHUVHO\�DIIHFW�WKH�
YDOXH�RI�WKH�6HFXULWLHV�LVVXHG�SXUVXDQW�WR�5HJXODWLRQ�

&)��

2WKHU�0DWHULDO�7HUPV�
&RQYHUVLRQ����

�
3UR�UDWD�ULJKWV����

3HUFHQWDJH�RZQHUVKLS�RI�WKH�&RPSDQ\�E\�WKH�
KROGHUV�RI�VXFK�VHFXULW\��DVVXPLQJ�FRQYHUVLRQ�SULRU�

WR�WKH�2IIHULQJ�LI�FRQYHUWLEOH�VHFXULWLHV���
������

���� &RQYHUVLRQ� 8SRQ� DQ� (TXLW\� )LQDQFLQJ�� 8SRQ� D� ERQD� ILGH� WUDQVDFWLRQ� RU� VHULHV� RI� WUDQVDFWLRQV� ZLWK� WKH�
SULQFLSDO�SXUSRVH�RI�UDLVLQJ�FDSLWDO��SXUVXDQW�WR�ZKLFK�WKH�&RPSDQ\�LVVXHV�DQG�VHOOV�VKDUHV�RI�WKH�&RPSDQ\¶V�SUHIHUUHG�
VWRFN�DW�D�IL[HG�SUH�PRQH\�YDOXDWLRQ��³(TXLW\�)LQDQFLQJ´���WKH�&RPSDQ\�ZLOO�DXWRPDWLFDOO\�LVVXH�WR�WKH�KROGHU�RI�WKH�
6$)(�D�QXPEHU�RI�VKDUHV�RI�WKH�&RPSDQ\¶V�SUHIHUUHG�VWRFN�HTXDO�WR��D��WKH�IDFH�DPRXQW�RI�WKH�6$)(��GLYLGHG�E\��E��
WKH��L��SULFH�SHU�VKDUH�RI� WKH�&RPSDQ\¶V�SUHIHUUHG�VWRFN�VROG�LQ� WKH�(TXLW\�)LQDQFLQJ��PXOWLSOLHG�E\��LL�������WKH�
³'LVFRXQW�5DWH´���
�
� &RQYHUVLRQ�8SRQ�D�/LTXLGLW\�(YHQW��8SRQ�D�FKDQJH�RI�FRQWURO�RU�,32�RI�WKH�&RPSDQ\��D�³/LTXLGLW\�(YHQW´���
WKH�KROGHU�RI�WKH�6$)(�ZLOO�UHFHLYH�DW�LWV�RSWLRQ��L��D�FDVK�SD\PHQW�HTXDO�WR�WKH�IDFH�DPRXQW�RI�WKH�6$)(��RU��LL��D�
QXPEHU�RI�VKDUHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�HTXDO�WR�WKH�IDFH�DPRXQW�RI�WKH�6$)(�GLYLGHG�E\�WKH�SULFH�SHU�
VKDUH�HTXDO�WR�WKH�IDLU�PDUNHW�YDOXH�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�DW�WKH�WLPH�RI�WKH�/LTXLGLW\�(YHQW��DV�GHWHUPLQHG�
E\�UHIHUHQFH�WR�WKH�SXUFKDVH�SULFH�SD\DEOH�LQ�FRQQHFWLRQ�ZLWK�VXFK�/LTXLGLW\�(YHQW��PXOWLSOLHG�E\�WKH�'LVFRXQW�5DWH���
�
���� 3UR�UDWD�5LJKWV�� 7KH� 6$)(� KROGHU� KDV� D� ULJKW� WR� SXUFKDVH� D� SUR�UDWD� VKDUH� RI� SULYDWH� SODFHPHQWV� RI� WKH�
&RPSDQ\¶V�VHFXULWLHV�VROG�DIWHU�WKH�(TXLW\�)LQDQFLQJ��LQ�DQ�DPRXQW�FDOFXODWHG�EDVHG�RQ�WKH�UDWLR�RI��[��WKH�QXPEHU�RI�
VKDUHV�RI�WKH�FDSLWDO�VWRFN�RI�WKH�&RPSDQ\�RZQHG�E\�VXFK�6$)(�KROGHU�LPPHGLDWHO\�SULRU�WR�WKH�LVVXDQFH�RI�VXFK�
SULYDWH�SODFHPHQW�VHFXULWLHV��WR��\��WKH�WRWDO�QXPEHU�RI�VKDUHV�RI�RXWVWDQGLQJ�FDSLWDO�VWRFN�RI�WKH�&RPSDQ\�RQ�D�IXOO\�
GLOXWHG�EDVLV��FDOFXODWHG�DV�RI�LPPHGLDWHO\�SULRU�WR�WKH�LVVXDQFH�RI�WKH�SULYDWH�SODFHPHQW�VHFXULWLHV���
�
���� 3HUFHQWDJH�RZQHUVKLS�DVVXPHV�FRQYHUVLRQ�RI�WKH�IDFH�DPRXQW�RI�WKH�6$)(��XSRQ�DQ�(TXLW\�)LQDQFLQJ�ZLWK�
D��[��������������YDOXDWLRQ��DQG��\��SULFH�SHU�VKDUH�RI��������LQWR�VKDUHV�RI�SUHIHUUHG�VWRFN�RI�WKH�&RPSDQ\�WKDW�LV�
FRQYHUWLEOH�LQWR�FRPPRQ�VWRFN�RI�WKH�&RPSDQ\�DW�D�����FRQYHUVLRQ�UDWLR���
�
'HEW�
7KH�&RPSDQ\�KDV�WKH�IROORZLQJ�GHEW�RXWVWDQGLQJ�LQ�DGGLWLRQ�WR�WKH�FRQYHUWLEOH�QRWHV�GHVFULEHG�DERYH���
�
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7\SH�RI�GHEW� 7HUP�/RDQ��

$PRXQW�2XWVWDQGLQJ� ���������

,QWHUHVW�5DWH�DQG�$PRUWL]DWLRQ�6FKHGXOH�

����SHU�DQQXP��
�

7KH�SULQFLSDO�DPRXQW�DQG�DFFUXHG�EXW�XQSDLG�LQWHUHVW�
WKHUHRQ�LV�GXH�DQG�SD\DEOH�RQ�WKH�PDWXULW\�GDWH��

'HVFULSWLRQ�RI�&ROODWHUDO� $OO�DVVHWV�RI�3UD]R�639��//&��D�ZKROO\�RZQHG�
VXEVLGLDU\�RI�WKH�&RPSDQ\��

0DWXULW\�'DWH� -XQH����������

�

7\SH�RI�GHEW� 7HUP�/RDQ�

$PRXQW�RXWVWDQGLQJ� ��������

,QWHUHVW�5DWH�DQG�$PRUWL]DWLRQ�6FKHGXOH�

���SHU�DQQXP���
��

)RU�WKH�SHULRG�EHJLQQLQJ�RQ�WKH�GDWH�RI�LVVXDQFH�RI�WKH�
QRWH��DQG�HQGLQJ�VL[�����PRQWKV�WKHUHDIWHU��QR�SD\PHQWV�
ZLOO�EH�GXH��7KHUHDIWHU��PRQWKO\�SD\PHQWV�RI�SULQFLSDO�
DQG�LQWHUHVW�LQ�DQ�XQVSHFLILHG�DPRXQW�ZLOO�EH�GXH��$Q\�
SULQFLSDO�EDODQFH�DQG�LQWHUHVW�GXH�WKHUHRQ�RXWVWDQGLQJ�

RQ�WKH�PDWXULW\�GDWH�RI�WKH�QRWH��ZLOO�EH�GXH�DQG�
SD\DEOH�RQ�WKH�PDWXULW\�GDWH��XQOHVV�VXFK�DPRXQWV�DUH�

IRUJLYHQ�XQGHU�WKH�WHUPV�RI�WKH�ORDQ��

'HVFULSWLRQ�RI�&ROODWHUDO 8QVHFXUHG��

2WKHU�0DWHULDO�7HUPV�

7KH�SULQFLSDO�DPRXQW�RI�WKH�ORDQ�PD\�EH�IRUJLYDEOH�
XQGHU�WKH�WHUPV�RI�WKH�8�6��6PDOO�%XVLQHVV�

$GPLQLVWUDWLRQ¶V�³3D\FKHFN�3URWHFWLRQ�3URJUDP´�
FUHDWHG�SXUVXDQW�WR�6HFWLRQ������RI�WKH�&RURQDYLUXV�
$LU��5HOLHI��DQG�(FRQRPLF�6HFXULW\�$FW��FRPPRQO\�

UHIHUUHG�WR�DV�WKH�³&DUHV�$FW´���

0DWXULW\�'DWH� $SULO����������

�

7\SH�RI�GHEW� 7HUP�/RDQ�

$PRXQW�2XWVWDQGLQJ� �������

,QWHUHVW�5DWH�DQG�$PRUWL]DWLRQ�6FKHGXOH�

������SHU�DQQXP��
�

3ULQFLSDO�DQG�LQWHUHVW�LV�SD\DEOH�LQ�PRQWKO\�SD\PHQWV��
$Q\�SULQFLSDO�DPRXQW�RXWVWDQGLQJ�DV�RI�WKH�PDWXULW\�
GDWH�DQG�DFFUXHG�EXW�XQSDLG�LQWHUHVW�WKHUHRQ�LV�GXH�DQG�

SD\DEOH�RQ�WKH�PDWXULW\�GDWH��

'HVFULSWLRQ�RI�&ROODWHUDO 6HFXUHG�E\�VSHFLILF�DVVHWV�RI�WKH�&RPSDQ\��

0DWXULW\�'DWH� 6HSWHPEHU����������

�
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7\SH�RI�GHEW� 7HUP�/RDQ�

$PRXQW�2XWVWDQGLQJ� �������

,QWHUHVW�5DWH�DQG�$PRUWL]DWLRQ�6FKHGXOH�

������SHU�DQQXP��
�

3ULQFLSDO�DQG�LQWHUHVW�LV�SD\DEOH�LQ�PRQWKO\�SD\PHQWV��
$Q\�SULQFLSDO�DPRXQW�RXWVWDQGLQJ�DV�RI�WKH�PDWXULW\�
GDWH�DQG�DFFUXHG�EXW�XQSDLG�LQWHUHVW�WKHUHRQ�LV�GXH�DQG�

SD\DEOH�RQ�WKH�PDWXULW\�GDWH��

'HVFULSWLRQ�RI�&ROODWHUDO 6HFXUHG�E\�VSHFLILF�DVVHWV�RI�WKH�&RPSDQ\��

0DWXULW\�'DWH� 2FWREHU����������

�
�

7\SH�RI�GHEW� 7HUP�/RDQ�

$PRXQW�2XWVWDQGLQJ� �������

,QWHUHVW�5DWH�DQG�$PRUWL]DWLRQ�6FKHGXOH�

�������SHU�DQQXP��
�

3ULQFLSDO�DQG�LQWHUHVW�LV�SD\DEOH�LQ�PRQWKO\�SD\PHQWV��
$Q\�SULQFLSDO�DPRXQW�RXWVWDQGLQJ�DV�RI�WKH�PDWXULW\�
GDWH�DQG�DFFUXHG�EXW�XQSDLG�LQWHUHVW�WKHUHRQ�LV�GXH�DQG�

SD\DEOH�RQ�WKH�PDWXULW\�GDWH��

'HVFULSWLRQ�RI�&ROODWHUDO 6HFXUHG�E\�VSHFLILF�DVVHWV�RI�WKH�&RPSDQ\��

0DWXULW\�'DWH� 1RYHPEHU����������

�

7\SH�RI�GHEW� 7HUP�/RDQ�

$PRXQW�2XWVWDQGLQJ� �������

,QWHUHVW�5DWH�DQG�$PRUWL]DWLRQ�6FKHGXOH�

������SHU�DQQXP��
�

3ULQFLSDO�DQG�LQWHUHVW�LV�SD\DEOH�LQ�PRQWKO\�SD\PHQWV��
$Q\�SULQFLSDO�DPRXQW�RXWVWDQGLQJ�DV�RI�WKH�PDWXULW\�
GDWH�DQG�DFFUXHG�EXW�XQSDLG�LQWHUHVW�WKHUHRQ�LV�GXH�DQG�

SD\DEOH�RQ�WKH�PDWXULW\�GDWH��

'HVFULSWLRQ�RI�&ROODWHUDO 6HFXUHG�E\�VSHFLILF�DVVHWV�RI�WKH�&RPSDQ\��

0DWXULW\�'DWH� )HEUXDU\����������

�
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7\SH�RI�GHEW� 7HUP�/RDQ�

$PRXQW�2XWVWDQGLQJ� 8S�WR����������

,QWHUHVW�5DWH�DQG�$PRUWL]DWLRQ�6FKHGXOH�

����SHU�DQQXP��
�

3ULQFLSDO�DQG�LQWHUHVW�LV�SD\DEOH�LQ�PRQWKO\�SD\PHQWV��
$Q\�SULQFLSDO�DPRXQW�RXWVWDQGLQJ�DV�RI�WKH�PDWXULW\�
GDWH�DQG�DFFUXHG�EXW�XQSDLG�LQWHUHVW�WKHUHRQ�LV�GXH�DQG�

SD\DEOH�RQ�WKH�PDWXULW\�GDWH��

'HVFULSWLRQ�RI�&ROODWHUDO� $OO�DVVHWV�RI�3UD]R�639��//&��D�ZKROO\�RZQHG�
VXEVLGLDU\�RI�WKH�&RPSDQ\��

0DWXULW\�'DWH� 2FWREHU����������

�

7\SH�RI�GHEW� 7HUP�/RDQ�

$PRXQW�RXWVWDQGLQJ� ��������

,QWHUHVW�5DWH�DQG�$PRUWL]DWLRQ�6FKHGXOH�

������SHU�DQQXP���
��

)RU�WKH�SHULRG�EHJLQQLQJ�RQ�WKH�GDWH�RI�LVVXDQFH�RI�WKH�
QRWH��DQG�HQGLQJ�WZHOYH������PRQWKV�WKHUHDIWHU��QR�

SD\PHQWV�ZLOO�EH�GXH��7KHUHDIWHU��PRQWKO\�SD\PHQWV�RI�
SULQFLSDO�DQG�LQWHUHVW�LQ�DQ�DPRXQW�RI���������ZLOO�EH�
GXH��$Q\�SULQFLSDO�EDODQFH�DQG�LQWHUHVW�GXH�WKHUHRQ�
RXWVWDQGLQJ�RQ�WKH�PDWXULW\�GDWH�RI�WKH�QRWH��ZLOO�EH�

GXH�DQG�SD\DEOH�RQ�WKH�PDWXULW\�GDWH��

'HVFULSWLRQ�RI�&ROODWHUDO�

)RU�WKH�ILUVW���������RI�WKH�SULQFLSDO�DPRXQW�RI�WKH�
ORDQ��WKH�OHQGHU�LV�QRW�WDNLQJ�DQ\�VHFXULW\�LQWHUHVW��)RU�
DOO�SULQFLSDO�DPRXQWV�DERYH����������WKH�OHQGHU�KDV�D�

VHFXULW\�LQWHUHVW�LQ�DOO�DVVHWV�RI�WKH�&RPSDQ\���

0DWXULW\�'DWH� 0D\����������

��

7\SH�RI�GHEW� /RDQ�

$PRXQW�2XWVWDQGLQJ� ���������

,QWHUHVW�5DWH�DQG�$PRUWL]DWLRQ�6FKHGXOH�

7KLV�ORDQ�KDV�QR�VWDWHG�LQWHUHVW�UDWH��
�

7KH�ORDQ�KDV�QR�VWDWHG�PLQLPXP�PRQWKO\�SD\PHQW�
DPRXQW��DOWKRXJK�WKH�&RPSDQ\�KDV�EHHQ�PDNLQJ�

PRQWKO\�SD\PHQWV�RI��������DJDLQVW�WKH�RXWVWDQGLQJ�
SULQFLSDO�DPRXQW��

'HVFULSWLRQ�RI�&ROODWHUDO 8QVHFXUHG��

2WKHU�0DWHULDO�7HUPV�
3OHDVH� VHH� WKH� VHFWLRQ� HQWLWOHG� ³Transactions with 
Related Persons and Conflicts of Interest´� IRU� IXUWKHU�
GHWDLOV���

0DWXULW\�'DWH� 7KLV�ORDQ�KDV�QR�VWDWHG�PDWXULW\�GDWH��

�
2ZQHUVKLS��
$�PDMRULW\�RI�WKH�&RPSDQ\�LV�RZQHG�E\�5RGULJR�GH�*X]PDQ�DQG�-RQ�$ODLQ�*X]LN���
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�
%HORZ�WKH�EHQHILFLDO�RZQHUV�RI�����SHUFHQW�RU�PRUH�RI�WKH�&RPSDQ\¶V�RXWVWDQGLQJ�YRWLQJ�HTXLW\�VHFXULWLHV��FDOFXODWHG�
RQ�WKH�EDVLV�RI�YRWLQJ�SRZHU��DUH�OLVWHG�DORQJ�ZLWK�WKH�DPRXQW�WKH\�RZQ��
�
�

1DPH� 1XPEHU�DQG�W\SH�FODVV�RI�VHFXULW\�
KHOG�

3HUFHQWDJH�RZQHUVKLS�

5RGULJR�GH�*X]PDQ� ����������VKDUHV�RI�FRPPRQ�VWRFN� ����

-RQ�$ODLQ�*X]LN� ����������VKDUHV�RI�FRPPRQ�VWRFN� ����

�
�
� �
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),1$1&,$/�,1)250$7,21��
�
3OHDVH�VHH�WKH�ILQDQFLDO�LQIRUPDWLRQ�OLVWHG�RQ�WKH�FRYHU�SDJH�RI�WKLV�)RUP�&�$�DQG�DWWDFKHG�KHUHWR�LQ�DGGLWLRQ�
WR�WKH�IROORZLQJ�LQIRUPDWLRQ��)LQDQFLDO�VWDWHPHQWV�DUH�DWWDFKHG�KHUHWR�DV�([KLELW�&��
�
2SHUDWLRQV��
3UD]R��,QF��G�E�D�³%RUURZ´�ZDV�LQFRUSRUDWHG�RQ�0D\����������XQGHU�WKH�ODZV�RI�WKH�6WDWH�RI�'HODZDUH��DQG�LV�
KHDGTXDUWHUHG�LQ�:HVW�+ROO\ZRRG��&$��7KH�&RPSDQ\�SURYLGHV�HOHFWULF�YHKLFOHV�IRU�UHQW�IRU�D�IL[HG�PRQWKO\�UDWH�IRU�
EHWZHHQ�WKUHH�DQG�QLQH�PRQWKV��7KH�FRPSDQ\�EHJDQ�RSHUDWLRQV�LQ�������
�
&DVK�DQG�&DVK�(TXLYDOHQWV�
7KH� &RPSDQ\� FRQVLGHUV� DOO� KLJKO\� OLTXLG� LQYHVWPHQWV� ZLWK� DQ� RULJLQDO� PDWXULW\� RI� ��� GD\V� RU� OHVV� WR� EH� FDVK�
HTXLYDOHQWV��&DVK�FRQVLVWV�SULPDULO\�RI�DPRXQWV�KHOG�LQ�DFFRXQWV�KHOG�ZLWK�FRPPHUFLDO�EDQNLQJ�LQVWLWXWLRQV���
�
$V�RI�6HSWHPEHU����������WKH�&RPSDQ\�KDG���������LQ�DJJUHJDWH�FDVK�DQG�FDVK�HTXLYDOHQWV��OHDYLQJ�WKH�&RPSDQ\�
ZLWK�DSSUR[LPDWHO\���PRQWKV�RI�UXQZD\��
�
/LTXLGLW\�DQG�&DSLWDO�5HVRXUFHV��
7KH�SURFHHGV�IURP�WKH�2IIHULQJ�DUH�HVVHQWLDO�WR�RXU�RSHUDWLRQV��:H�SODQ�WR�XVH�WKH�SURFHHGV�DV�VHW�IRUWK�DERYH�XQGHU�
³8VH�RI�3URFHHGV´��ZKLFK�LV�DQ�LQGLVSHQVDEOH�HOHPHQW�RI�RXU�EXVLQHVV�VWUDWHJ\���
�
7KH�&RPSDQ\�FXUUHQWO\�GRHV�QRW�KDYH�DQ\�DGGLWLRQDO�RXWVLGH� VRXUFHV�RI� FDSLWDO�RWKHU� WKDQ� WKH�SURFHHGV� IURP� WKH�
2IIHULQJ��
�
&DSLWDO�([SHQGLWXUHV�DQG�2WKHU�2EOLJDWLRQV��
7KH�&RPSDQ\�GRHV�QRW�SODQ�WR�PDNH�DQ\�PDWHULDO�FDSLWDO�H[SHQGLWXUHV�LQ�WKH�IXWXUH���
�
9DOXDWLRQ�
7KH�YDOXDWLRQ�RI�WKH�&RPSDQ\�LV�QRW�SHUWLQHQW�WR�WKH�VDOH�RI�WKH�6HFXULWLHV��5DWKHU��WKH�RZQHUVKLS�SHUFHQWDJH�RI�WKH�
&RPSDQ\�WKDW�WKH�6HFXULWLHV�SRWHQWLDOO\�UHSUHVHQW�ZLOO�EH�GHWHUPLQHG�DW�D�ODWHU�GDWH�XSRQ�FRQYHUVLRQ�RI�WKH�6HFXULWLHV�
LQWR�WKH�FDSLWDO�VWRFN�RI�WKH�&RPSDQ\�SXUVXDQW�WR�WKH�WHUPV�WKHUHRI��
�
0DWHULDO�&KDQJHV�DQG�2WKHU�,QIRUPDWLRQ��
�
7UHQGV�DQG�8QFHUWDLQWLHV��
$IWHU�UHYLHZLQJ�WKH�DERYH�GLVFXVVLRQ�RI�WKH�VWHSV�WKH�&RPSDQ\�LQWHQGV�WR�WDNH��SRWHQWLDO�,QYHVWRUV�VKRXOG�FRQVLGHU�
ZKHWKHU�DFKLHYHPHQW�RI�HDFK�VWHS�ZLWKLQ�WKH�HVWLPDWHG�WLPH�IUDPH�LV�UHDOLVWLF�LQ�WKHLU�MXGJPHQW���3RWHQWLDO�,QYHVWRUV�
VKRXOG�DOVR�DVVHVV�WKH�FRQVHTXHQFHV�WR�WKH�&RPSDQ\�RI�DQ\�GHOD\V�LQ�WDNLQJ�WKHVH�VWHSV�DQG�ZKHWKHU�WKH�&RPSDQ\�
ZLOO�QHHG�DGGLWLRQDO�ILQDQFLQJ�WR�DFFRPSOLVK�WKHP��
�
3OHDVH�VHH�([KLELW�&�IRU�VXEVHTXHQW�HYHQWV�DQG�DSSOLFDEOH�GLVFORVXUHV��
�
3UHYLRXV�2IIHULQJV�RI�6HFXULWLHV�
:H�KDYH�PDGH�WKH�IROORZLQJ�LVVXDQFHV�RI�VHFXULWLHV�ZLWKLQ�WKH�ODVW�WKUHH�\HDUV���
�
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6HFXULW\�7\SH� 0RQH\�5DLVHG�

$PRXQW�RI�
6HFXULWLHV�

6ROG�6HFXULWLHV�
,VVXDEOH�XSRQ�

([HUFLVH�

8VH�RI�3URFHHGV 2IIHULQJ�'DWH�

([HPSWLRQ�
IURP�

5HJLVWUDWLRQ�
8VHG�RU�3XEOLF�

2IIHULQJ

:DUUDQW�WR�
3XUFKDVH�

&RPPRQ�6WRFN�
��� �������� �� 2FWREHU���������� 6HFWLRQ���D�����

6LPSOH�
$JUHHPHQW�IRU�
)XWXUH�(TXLW\�

�6$)(��

�������� �� *HQHUDO�
:RUNLQJ�&DSLWDO� -XQH���������� 6HFWLRQ���D�����

6LPSOH�
$JUHHPHQW�IRU�
)XWXUH�(TXLW\�

�6$)(��

�������� �� *HQHUDO�
:RUNLQJ�&DSLWDO�

)HEUXDU\�����
����� 6HFWLRQ���D�����

3URPLVVRU\�1RWH�
�5HYHQXH�

6KDULQJ�,QWHUHVW��
��������� �� *HQHUDO�

:RUNLQJ�&DSLWDO�
'HFHPEHU�����

����� 6HFWLRQ���D�����

:DUUDQW�WR�
3XUFKDVH�

&RPPRQ�6WRFN�
�� �������� �� 'HFHPEHU�����

����� 6HFWLRQ���D�����

&RPPRQ�6WRFN� ��������� �������� *HQHUDO�
:RUNLQJ�&DSLWDO�

1RYHPEHU�����
����� 6HFWLRQ���D�����

�
�
7+(�2))(5,1*�$1'�7+(�6(&85,7,(6��
�
7KH�2IIHULQJ��
�
7KH�&RPSDQ\�LV�RIIHULQJ�XS�WR�����������RI�WKH�6HFXULWLHV�IRU�XS�WR�������������7KH�&RPSDQ\�LV�DWWHPSWLQJ�WR�UDLVH�
D�PLQLPXP�DPRXQW�RI���������LQ�WKLV�2IIHULQJ��WKH�³7DUJHW�$PRXQW´���7KH�&RPSDQ\�PXVW�UHFHLYH�FRPPLWPHQWV�
IURP�LQYHVWRUV�LQ�DQ�DPRXQW�WRWDOLQJ�WKH�7DUJHW�$PRXQW�E\�'HFHPEHU�����������WKH�³2IIHULQJ�'HDGOLQH´��LQ�RUGHU�
WR�UHFHLYH�DQ\�IXQGV��,I�WKH�VXP�RI�WKH�LQYHVWPHQW�FRPPLWPHQWV�GRHV�QRW�HTXDO�RU�H[FHHG�WKH�7DUJHW�$PRXQW�E\�WKH�
2IIHULQJ� 'HDGOLQH�� QR� 6HFXULWLHV� ZLOO� EH� VROG� LQ� WKH� 2IIHULQJ�� LQYHVWPHQW� FRPPLWPHQWV� ZLOO� EH� FDQFHOOHG� DQG�
FRPPLWWHG�IXQGV�ZLOO�EH�UHWXUQHG�WR�SRWHQWLDO�LQYHVWRUV�ZLWKRXW�LQWHUHVW�RU�GHGXFWLRQV��7KH�&RPSDQ\�KDV�WKH�ULJKW�WR�
H[WHQG�WKH�2IIHULQJ�'HDGOLQH�DW�LWV�GLVFUHWLRQ��7KH�&RPSDQ\�ZLOO�DFFHSW�LQYHVWPHQWV�LQ�H[FHVV�RI�WKH�7DUJHW�$PRXQW�
XS� WR�������������WKH�³0D[LPXP�$PRXQW´��DQG� WKH�DGGLWLRQDO�6HFXULWLHV�ZLOO�EH�DOORFDWHG�RQ�DW� WKH�&RPSDQ\¶V�
GLVFUHWLRQ��
�
7KH�SULFH�RI�WKH�6HFXULWLHV�GRHV�QRW�QHFHVVDULO\�EHDU�DQ\�UHODWLRQVKLS�WR�WKH�&RPSDQ\¶V�DVVHW�YDOXH��QHW�ZRUWK��UHYHQXHV�
RU�RWKHU�HVWDEOLVKHG�FULWHULD�RI�YDOXH��DQG�VKRXOG�QRW�EH�FRQVLGHUHG�LQGLFDWLYH�RI�WKH�DFWXDO�YDOXH�RI�WKH�6HFXULWLHV��
�
7KH�2IIHULQJ�LV�EHLQJ�PDGH�WKURXJK�2SHQ'HDO�3RUWDO�//&�GED�5HSXEOLF��WKH�,QWHUPHGLDU\��,Q�RUGHU�WR�SXUFKDVH�WKH�
6HFXULWLHV�� \RX� PXVW� PDNH� D� FRPPLWPHQW� WR� SXUFKDVH� E\� FRPSOHWLQJ� WKH� VXEVFULSWLRQ� SURFHVV� KRVWHG� E\� WKH�
,QWHUPHGLDU\��LQFOXGLQJ�FRPSO\LQJ�ZLWK�WKH�,QWHUPHGLDU\¶V�NQRZ�\RXU�FXVWRPHU��.<&��DQG�DQWL�PRQH\�ODXQGHULQJ�
�$0/��SROLFLHV��,I�DQ�LQYHVWRU�PDNHV�DQ�LQYHVWPHQW�FRPPLWPHQW�XQGHU�D�QDPH�WKDW�LV�QRW�WKHLU�OHJDO�QDPH��WKH\�
PD\� EH� XQDEOH� WR� UHGHHP� WKHLU� 6HFXULW\�� LQGHILQLWHO\� DQG� QHWKHU� WKH� ,QWHUPHGLDU\� QRU� WKH� &RPSDQ\� DUH�
UHTXLUHG�WR�FRUUHFW�DQ\�HUURUV�RU�RPLVVLRQV�PDGH�E\�WKH�,QYHVWRU��,QYHVWRU�IXQGV�ZLOO�EH�KHOG�LQ�HVFURZ�ZLWK�3ULPH�
7UXVW�� //&� XQWLO� WKH� 7DUJHW� 2IIHULQJ� $PRXQW� RI� LQYHVWPHQWV� LV� UHDFKHG�� ,QYHVWRUV� PD\� FDQFHO� DQ� LQYHVWPHQW�
FRPPLWPHQW�XQWLO����KRXUV�SULRU�WR�WKH�2IIHULQJ�'HDGOLQH�RU�WKH�&ORVLQJ��ZKLFKHYHU�FRPHV�ILUVW�XVLQJ�WKH�FDQFHOODWLRQ�
PHFKDQLVP�SURYLGHG�E\�WKH�,QWHUPHGLDU\��$Q\�LQYHVWRU�XVLQJ�D�FUHGLW�FDUG�WR�LQYHVW�PXVW�UHSUHVHQW�DQG�ZDUUDQW�
WR�QRW�FODLP�IUDXG�RU�FODZ�EDFN�WKHLU�FRPPLWWHG�IXQGV�WR�FDQFHO�WKHLU�LQYHVWPHQW�FRPPLWPHQW��DQ\�FDQFHOOHG�
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LQYHVWPHQW�FRPPLWPHQWV�PXVW�EH�UHTXHVWHG�WKURXJK�WKH�,QWHUPHGLDU\����KRXUV�SULRU�WR�WKH�2IIHULQJ�'HDGOLQH�
RU�&ORVLQJ��7KH�&RPSDQ\�ZLOO�QRWLI\�,QYHVWRUV�ZKHQ�WKH�7DUJHW�2IIHULQJ�$PRXQW�KDV�EHHQ�UHDFKHG��,I�WKH�&RPSDQ\�
UHDFKHV�WKH�7DUJHW�2IIHULQJ�$PRXQW�SULRU�WR�WKH�2IIHULQJ�'HDGOLQH��LW�PD\�FORVH�WKH�2IIHULQJ�DW�OHDVW�ILYH�����GD\V�
DIWHU�UHDFKLQJ�WKH�7DUJHW�2IIHULQJ�$PRXQW�DQG�SURYLGLQJ�QRWLFH�WR�WKH�,QYHVWRUV��,I�DQ\�PDWHULDO�FKDQJH��RWKHU�WKDQ�
UHDFKLQJ�WKH�7DUJHW�2IIHULQJ�$PRXQW��RFFXUV�UHODWHG�WR�WKH�2IIHULQJ�SULRU�WR�WKH�2IIHULQJ�'HDGOLQH��WKH�&RPSDQ\�ZLOO�
SURYLGH�QRWLFH�WR�,QYHVWRUV�DQG�UHFHLYH�UHFRQILUPDWLRQV�IURP�,QYHVWRUV�ZKR�KDYH�DOUHDG\�PDGH�FRPPLWPHQWV��,I�DQ�
,QYHVWRU�GRHV�QRW�UHFRQILUP�KLV�RU�KHU�LQYHVWPHQW�FRPPLWPHQW�DIWHU�D�PDWHULDO�FKDQJH�LV�PDGH�WR�WKH�WHUPV�RI�WKH�
2IIHULQJ��WKH�,QYHVWRU¶V�LQYHVWPHQW�FRPPLWPHQW�ZLOO�EH�FDQFHOOHG��DQG�WKH�FRPPLWWHG�IXQGV�ZLOO�EH�UHWXUQHG�ZLWKRXW�
LQWHUHVW�RU�GHGXFWLRQV��,I�DQ�,QYHVWRU�GRHV�QRW�FDQFHO�DQ�LQYHVWPHQW�FRPPLWPHQW�EHIRUH�WKH�7DUJHW�2IIHULQJ�$PRXQW�
LV�UHDFKHG��WKH�IXQGV�ZLOO�EH�UHOHDVHG�WR�WKH�&RPSDQ\�XSRQ�FORVLQJ�RI�WKH�2IIHULQJ�DQG�WKH�,QYHVWRU�ZLOO�UHFHLYH�WKH�
6HFXULWLHV�LQ�H[FKDQJH�IRU�KLV�RU�KHU�LQYHVWPHQW��$Q\�,QYHVWRU�IXQGV�UHFHLYHG�DIWHU�WKH�LQLWLDO�FORVLQJ�ZLOO�EH�UHOHDVHG�
WR�WKH�&RPSDQ\�XSRQ�D�VXEVHTXHQW�FORVLQJ�DQG�WKH�,QYHVWRU�ZLOO�UHFHLYH�6HFXULWLHV�YLD�(OHFWURQLF�&HUWLILFDWH�3')�LQ�
H[FKDQJH�IRU�KLV�RU�KHU�LQYHVWPHQW�DV�VRRQ�DV�SUDFWLFDEOH�WKHUHDIWHU��
�
,Q� WKH� HYHQW� WZR�WLPHV� WKH�0LQLPXP�$PRXQW� LV� UHDFKHG�SULRU� WR� WKH�2IIHULQJ�'HDGOLQH�� RU� VXFK� HDUOLHU� WLPH� WKH�
&RPSDQ\�GHVLJQDWHV�SXUVXDQW�WR�5HJ��&)�5XOH�����E���WKH�&RPSDQ\�PD\�FRQGXFW�WKH�ILUVW�RI�PXOWLSOH�FORVLQJV�RI�WKH�
2IIHULQJ�HDUO\��SURYLGHG�DOO�LQYHVWRUV�ZLOO�UHFHLYH�QRWLFH�RI�WKH�QHZ�RIIHULQJ�GHDGOLQH�DW�OHDVW�ILYH�����EXVLQHVV�GD\V�
SULRU� WR�VXFK�QHZ�RIIHULQJ�GHDGOLQH��DEVHQW�D�PDWHULDO�FKDQJH� WKDW�ZRXOG�UHTXLUH�DQ�H[WHQVLRQ�RI� WKH�RIIHULQJ�DQG�
UHFRQILUPDWLRQ�RI�WKH�LQYHVWPHQW�FRPPLWPHQW���,QYHVWRUV�ZKR�FRPPLWWHG�RQ�RU�EHIRUH�VXFK�QRWLFH�ZLOO�KDYH�XQWLO����
KRXUV�EHIRUH�WKH�QHZ�RIIHULQJ�GHDGOLQH�WR�FDQFHO�WKHLU�LQYHVWPHQW�FRPPLWPHQW��,Q�WKH�HYHQW�WKH�&RPSDQ\�GRHV�FRQGXFW�
RQH�RI�PXOWLSOH�FORVHV��WKH�&RPSDQ\�DJUHHV�WR�RQO\�ZLWKGUDZ�KDOI�RI�WKH�SURFHHGV�WKDW�DUH�LQ�HVFURZ�DQG�ZLOO�RQO\�
FRQGXFW�D�FORVH�LI�WKHUH�ZLOO�EH�PRUH�WKDQ�WZHQW\�RQH������GD\V�UHPDLQLQJ�EHIRUH�WKH�2IIHULQJ�'HDGOLQH���
�
2Q�6HSWHPEHU����������WKH�&RPSDQ\�FRQGXFWHG�DQ�LQWHUPHGLDWH�FORVLQJ�RI�WKH�2IIHULQJ��ORFNLQJ�LQ�������������RI�
LQYHVWPHQW�FRPPLWPHQWV�DQG�GUDZLQJ�GRZQ�DSSUR[LPDWHO\������������RI�WKH�SURFHHGV��7KH�&RPSDQ\�KDV�UHVHUYHG�
EXW�KDV�QRW�LVVXHG�WKH�6HFXULWLHV�GXH�WR�WKRVH�3XUFKDVHUV�DV�L��VXFK�3XUFKDVHUV�PD\�FRQWULEXWH�DGGLWLRQDO�FDSLWDO�WR�
WKH�2IIHULQJ�DQG�LL��SXUVXDQW�WR�WKH�WHUPV�RI�WKH�2IIHULQJ��LI�D�)RUP�&�:�LV�ILOHG��WKH�&RPSDQ\�ZLOO�QRW�LVVXH�WKH�
6HFXULWLHV�DQG�UHWXUQ�DOO�SURFHHGV�GUDZQ�GRZQ��7KH�&RPSDQ\�ZLOO�FRPSOHWH�WKH�VDOH�RI�DOO�6HFXULWLHV�DV�RI�WKH�
2IIHULQJ�'HDGOLQH��
�
7KH� &RPSDQ\� PD\� RQO\� FRQGXFW� DQRWKHU� FORVH� EHIRUH� WKH� 2IIHULQJ� 'HDGOLQH� LI�� �L�� WKH� DPRXQW� RI� LQYHVWPHQW�
FRPPLWPHQWV�PDGH�H[FHHGV�WZR�WLPHV�WKH�DPRXQW�FRPPLWWHG�DW�WKH�WLPH�RI�WKH�ODVW�FORVH�DQG�DW�WKH�WLPH�RI�WKH�QH[W�
FORVH��DQG��LL��PRUH�WKDQ�WZHQW\�RQH������GD\V�UHPDLQ�EHIRUH�WKH�2IIHULQJ�'HDGOLQH���
�
7KH�&RPSDQ\�KDV�DJUHHG�WR�UHWXUQ�DOO�IXQGV�WR�,QYHVWRUV�LQ�WKH�HYHQW�D�)RUP�&�:�LV�XOWLPDWHO\�ILOHG�LQ�UHODWLRQ�WR�WKLV�
2IIHULQJ��UHJDUGOHVV�RI�DQ\�VXEVHTXHQW�FORVHV��
�
6XEVFULSWLRQ�$JUHHPHQWV�DUH�QRW�ELQGLQJ�RQ�WKH�&RPSDQ\�XQWLO�DFFHSWHG�E\�WKH�&RPSDQ\��ZKLFK�UHVHUYHV�WKH�ULJKW�WR�
UHMHFW��LQ�ZKROH�RU�LQ�SDUW��LQ�LWV�VROH�DQG�DEVROXWH�GLVFUHWLRQ��DQ\�VXEVFULSWLRQ��,I�WKH�&RPSDQ\�UHMHFWV�DOO�RU�D�SRUWLRQ�
RI�DQ\�VXEVFULSWLRQ��WKH�DSSOLFDEOH�SURVSHFWLYH�,QYHVWRU¶V�IXQGV�ZLOO�EH�UHWXUQHG�ZLWKRXW�LQWHUHVW�RU�GHGXFWLRQ��
�
7KH� SULFH� RI� WKH� 6HFXULWLHV�ZDV� GHWHUPLQHG� DUELWUDULO\�� 7KH�PLQLPXP� DPRXQW� WKDW� DQ� ,QYHVWRU�PD\� LQYHVW� LQ� WKH�
2IIHULQJ�LV�������
�
7KH�2IIHULQJ�LV�EHLQJ�PDGH�WKURXJK�2SHQ'HDO�3RUWDO�//&�GED�5HSXEOLF��WKH�,QWHUPHGLDU\����
�
35,0(�75867��7+(�(6&52:�$*(17�6(59,&,1*�7+(�2))(5,1*��+$6�127�,19(67,*$7('�7+(�
'(6,5$%,/,7<�25�$'9,6$%,/,7<�2)�$1�,19(670(17�,1�7+,6�2))(5,1*�25�7+(�6(&85,7,(6�
2))(5('� +(5(,1�� 7+(� (6&52:� $*(17� 0$.(6� 12� 5(35(6(17$7,216�� :$55$17,(6��
(1'256(0(176��25�-8'*(0(17�21�7+(�0(5,76�2)�7+(�2))(5,1*�25�7+(�6(&85,7,(6�
2))(5('�+(5(,1��7+(�(6&52:�$*(17¶6�&211(&7,21�72�7+(�2))(5,1*�,6�62/(/<�)25�
7+(�/,0,7('�385326(6�2)�$&7,1*�$6�$�6(59,&(�3529,'(5��
�
7KH�IROORZLQJ�WZR�ILHOGV�EHORZ�VHWV�IRUWK�WKH�FRPSHQVDWLRQ�EHLQJ�SDLG�LQ�FRQQHFWLRQ�ZLWK�WKH�2IIHULQJ��
�
Commission/Fees�
�
�����RI�WKH�DPRXQW�UDLVHG�
�
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Stock, Warrants and Other Compensation�
�
�����RI�WKH�6HFXULWLHV�EHLQJ�LVVXHG�LQ�WKLV�2IIHULQJ��
�
Transfer Agent and Registrar�
�
7KH�&RPSDQ\�ZLOO�DFW�DV�WUDQVIHU�DJHQW�DQG�UHJLVWUDU�IRU�WKH�6HFXULWLHV��
�
7KH�6HFXULWLHV��
�
:H� UHTXHVW� WKDW� \RX� SOHDVH� UHYLHZ� RXU� RUJDQL]DWLRQDO� GRFXPHQWV� DQG� WKH� &URZG� 6DIH� 8QLWV� RI� 6$)(� �6LPSOH�
$JUHHPHQW�IRU�)XWXUH�(TXLW\��LQVWUXPHQW�LQ�FRQMXQFWLRQ�ZLWK�WKH�IROORZLQJ�VXPPDU\�LQIRUPDWLRQ��
�
$XWKRUL]HG�&DSLWDOL]DWLRQ�
�
$W�WKH�FORVLQJ�RI�WKLV�2IIHULQJ��LI�WKH�PLQLPXP�DPRXQW�LV�VROG���WKH�WRWDO�QXPEHU�RI�VKDUHV�RI�DOO�FODVVHV�RI�FDSLWDO�
VWRFN�WKDW�WKH�&RPSDQ\�KDV�WKH�DXWKRULW\�WR�LVVXH�LV�������������FRQVLVWLQJ�RI������������VKDUHV�RI�FRPPRQ�VWRFN��
SDU�YDOXH����������SHU�VKDUH��RI�ZKLFK�����������VKDUHV�ZLOO�EH�LVVXHG�DQG�RXWVWDQGLQJ��
�
1RW�&XUUHQWO\�(TXLW\�,QWHUHVWV�
�
7KH�6HFXULWLHV�DUH�QRW�FXUUHQWO\�HTXLW\�LQWHUHVWV�LQ�WKH�&RPSDQ\�DQG�FDQ�EH�WKRXJKW�RI�DV�WKH�ULJKW�WR�UHFHLYH�HTXLW\�DW�
VRPH�SRLQW�LQ�WKH�IXWXUH�XSRQ�WKH�RFFXUUHQFH�RI�FHUWDLQ�HYHQWV��
�
'LYLGHQGV�
�
7KH�6HFXULWLHV�GR�QRW�HQWLWOH�WKH�,QYHVWRUV�WR�DQ\�GLYLGHQGV��
�
&RQYHUVLRQ�
�
8SRQ� HDFK� IXWXUH� HTXLW\� ILQDQFLQJ� RI� JUHDWHU� WKDQ� �������������� �DQ� ³(TXLW\� )LQDQFLQJ´��� WKH� 6HFXULWLHV� DUH�
FRQYHUWLEOH�DW�WKH�RSWLRQ�RI�WKH�&RPSDQ\��LQWR�&)�6KDGRZ�6HULHV�6HFXULWLHV��ZKLFK�DUH�VHFXULWLHV�LGHQWLFDO�WR�WKRVH�
LVVXHG�LQ�VXFK�IXWXUH�(TXLW\�)LQDQFLQJ�H[FHSW����WKH\�GR�QRW�KDYH�WKH�ULJKW�WR�YRWH�RQ�DQ\�PDWWHUV�H[FHSW�DV�UHTXLUHG�
E\�ODZ�����WKH\�PXVW�YRWH�LQ�DFFRUGDQFH�ZLWK�WKH�PDMRULW\�RI�WKH�LQYHVWRUV�LQ�VXFK�IXWXUH�(TXLW\�)LQDQFLQJ�ZLWK�UHVSHFW�
WR� DQ\� VXFK� UHTXLUHG� YRWH� DQG� ��� WKH\� DUH� QRW� HQWLWOHG� WR� DQ\� LQVSHFWLRQ� RU� LQIRUPDWLRQ� ULJKWV� �RWKHU� WKDQ� WKRVH�
FRQWHPSODWHG�E\�5HJXODWLRQ�&)���7KH�&RPSDQ\�KDV�QR�REOLJDWLRQ�WR�FRQYHUW�WKH�6HFXULWLHV�LQ�DQ\�IXWXUH�ILQDQFLQJ��
�
Conversion Upon the First Equity Financing�
�
,I�WKH�&RPSDQ\�HOHFWV�WR�FRQYHUW�WKH�6HFXULWLHV�XSRQ�WKH�ILUVW�(TXLW\�)LQDQFLQJ�IROORZLQJ�WKH�LVVXDQFH�RI�WKH�6HFXULWLHV��
WKH�,QYHVWRU�ZLOO�UHFHLYH�WKH�QXPEHU�RI�&)�6KDGRZ�6HULHV�6HFXULWLHV�HTXDO�WR�WKH�JUHDWHU�RI�WKH�TXRWLHQW�REWDLQHG�E\�
GLYLGLQJ�WKH�DPRXQW�WKH�,QYHVWRU�SDLG�IRU�WKH�6HFXULWLHV��WKH�³3XUFKDVH�$PRXQW´��E\��
�
�D��WKH�TXRWLHQW�RI����������������GLYLGHG�E\�WKH�DJJUHJDWH�QXPEHU�RI�LVVXHG�DQG�RXWVWDQGLQJ�VKDUHV�RI�FDSLWDO�VWRFN��
DVVXPLQJ�IXOO�FRQYHUVLRQ�RU�H[HUFLVH�RI�DOO�FRQYHUWLEOH�DQG�H[HUFLVDEOH�6HFXULWLHV�WKHQ�RXWVWDQGLQJ��LQFOXGLQJ�VKDUHV�
RI�FRQYHUWLEOH�SUHIHUUHG�VWRFN�DQG�DOO�RXWVWDQGLQJ�YHVWHG�RU�XQYHVWHG�RSWLRQV�RU�ZDUUDQWV�WR�SXUFKDVH�FDSLWDO�VWRFN��EXW�
H[FOXGLQJ��L��WKH�LVVXDQFH�RI�DOO�VKDUHV�RI�FDSLWDO�VWRFN�UHVHUYHG�DQG�DYDLODEOH�IRU�IXWXUH�LVVXDQFH�XQGHU�DQ\�RI�WKH�
&RPSDQ\¶V�H[LVWLQJ�HTXLW\�LQFHQWLYH�SODQV���LL��FRQYHUWLEOH�SURPLVVRU\�QRWHV�LVVXHG�E\�WKH�&RPSDQ\���LLL��DQ\�6LPSOH�
$JUHHPHQWV�IRU�)XWXUH�(TXLW\��LQFOXGLQJ�WKH�6HFXULWLHV��FROOHFWLYHO\��³6DIHV´���DQG��LY��DQ\�HTXLW\�6HFXULWLHV�WKDW�DUH�
LVVXDEOH�XSRQ�FRQYHUVLRQ�RI�DQ\�RXWVWDQGLQJ�FRQYHUWLEOH�SURPLVVRU\�QRWHV�RU�6DIHV��
�
25�
�
�E��WKH�ORZHVW�SULFH�SHU�VKDUH�RI�WKH�6HFXULWLHV�VROG�LQ�VXFK�(TXLW\�)LQDQFLQJ�PXOWLSOLHG�E\������
�
7KH�SULFH��HLWKHU��D��RU��E���GHWHUPLQHG�LPPHGLDWHO\�DERYH�VKDOO�EH�GHHPHG�WKH�³)LUVW�(TXLW\�)LQDQFLQJ�3ULFH´�DQG�
PD\�EH�XVHG�WR�HVWDEOLVK�WKH�FRQYHUVLRQ�SULFH�RI�WKH�6HFXULWLHV�DW�D�ODWHU�GDWH��HYHQ�LI�WKH�&RPSDQ\�GRHV�QRW�FKRRVH�WR�
FRQYHUW�WKH�6HFXULWLHV�XSRQ�WKH�ILUVW�(TXLW\�)LQDQFLQJ�IROORZLQJ�WKH�LVVXDQFH�RI�WKH�6HFXULWLHV��
�
Conversion After the First Equity Financing�



�

���

�
,I�WKH�&RPSDQ\�HOHFWV�WR�FRQYHUW�WKH�6HFXULWLHV�XSRQ�DQ�(TXLW\�)LQDQFLQJ�DIWHU�WKH�ILUVW�(TXLW\�)LQDQFLQJ�IROORZLQJ�
WKH�LVVXDQFH�RI�WKH�6HFXULWLHV��WKH�,QYHVWRU�ZLOO�UHFHLYH�WKH�QXPEHU�RI�&)�6KDGRZ�6HULHV�6HFXULWLHV�HTXDO�WR�WKH�TXRWLHQW�
REWDLQHG�E\�GLYLGLQJ��D��WKH�3XUFKDVH�$PRXQW�E\��E��WKH�)LUVW�(TXLW\�)LQDQFLQJ�3ULFH��
�
Conversion Upon a Liquidity Event Prior to an Equity Financing�
�
,Q�WKH�FDVH�RI�DQ�LQLWLDO�SXEOLF�RIIHULQJ�RI�WKH�&RPSDQ\��³,32´��RU�&KDQJH�RI�&RQWURO��VHH�EHORZ���HLWKHU�RI�WKHVH�
HYHQWV��D�³/LTXLGLW\�(YHQW´��RI�WKH�&RPSDQ\�SULRU�WR�DQ\�(TXLW\�)LQDQFLQJ��WKH�,QYHVWRU�ZLOO�UHFHLYH��DW�WKH�RSWLRQ�
RI�WKH�,QYHVWRU��HLWKHU��$��D�FDVK�SD\PHQW�HTXDO�WR�WKH�3XUFKDVH�$PRXQW��VXEMHFW�WR�WKH�IROORZLQJ�SDUDJUDSK��RU��%��D�
QXPEHU�RI�VKDUHV�RI�FRPPRQ�VWRFN�RI� WKH�&RPSDQ\�HTXDO� WR� WKH�3XUFKDVH�$PRXQW�GLYLGHG�E\� WKH�TXRWLHQW�RI��D��
���������������GLYLGHG�E\��E��WKH�QXPEHU��DV�RI�LPPHGLDWHO\�SULRU�WR�WKH�/LTXLGLW\�(YHQW��RI�VKDUHV�RI�WKH�&RPSDQ\¶V�
FDSLWDO�VWRFN��RQ�DQ�DV�FRQYHUWHG�EDVLV��RXWVWDQGLQJ��DVVXPLQJ�H[HUFLVH�RU�FRQYHUVLRQ�RI�DOO�RXWVWDQGLQJ�YHVWHG�DQG�
XQYHVWHG�RSWLRQV��ZDUUDQWV�DQG�RWKHU�FRQYHUWLEOH�VHFXULWLHV��EXW�H[FOXGLQJ���L��VKDUHV�RI�FRPPRQ�VWRFN�UHVHUYHG�DQG�
DYDLODEOH�IRU�IXWXUH�JUDQW�XQGHU�DQ\�HTXLW\�LQFHQWLYH�RU�VLPLODU�SODQ���LL��DQ\�6DIHV��DQG��LLL��FRQYHUWLEOH�SURPLVVRU\�
QRWHV��
�
,Q�FRQQHFWLRQ�ZLWK�D�FDVK�SD\PHQW�GHVFULEHG�LQ�WKH�SUHFHGLQJ�SDUDJUDSK��WKH�3XUFKDVH�$PRXQW�ZLOO�EH�GXH�DQG�SD\DEOH�
E\�WKH�&RPSDQ\�WR�WKH�,QYHVWRU�LPPHGLDWHO\�SULRU�WR��RU�FRQFXUUHQW�ZLWK��WKH�FRQVXPPDWLRQ�RI�WKH�/LTXLGLW\�(YHQW��
,I�WKHUH�DUH�QRW�HQRXJK�IXQGV�WR�SD\�WKH�,QYHVWRUV�DQG�KROGHUV�RI�RWKHU�6DIHV��FROOHFWLYHO\��WKH�³&DVK�2XW�,QYHVWRUV´��
LQ�IXOO��WKHQ�DOO�RI�WKH�&RPSDQ\¶V�DYDLODEOH�IXQGV�ZLOO�EH�GLVWULEXWHG�ZLWK�HTXDO�SULRULW\�DQG�SUR�UDWD�DPRQJ�WKH�&DVK�
2XW�,QYHVWRUV�LQ�SURSRUWLRQ�WR�WKHLU�3XUFKDVH�$PRXQWV��
�
³&KDQJH�RI�&RQWURO´�DV�XVHG�DERYH�DQG�WKURXJKRXW�WKLV�VHFWLRQ��PHDQV��L��D�WUDQVDFWLRQ�RU�WUDQVDFWLRQV�LQ�ZKLFK�DQ\�
SHUVRQ�RU�JURXS�EHFRPHV�WKH�EHQHILFLDO�RZQHU�RI�PRUH�WKDQ�����RI�WKH�RXWVWDQGLQJ�YRWLQJ�VHFXULWLHV�HQWLWOHG�WR�HOHFW�
WKH�&RPSDQ\¶V�ERDUG�RI�GLUHFWRUV�� �LL�� DQ\�UHRUJDQL]DWLRQ��PHUJHU�RU�FRQVROLGDWLRQ�RI� WKH�&RPSDQ\�� LQ�ZKLFK� WKH�
RXWVWDQGLQJ�YRWLQJ�VHFXULW\�KROGHUV�RI�WKH�&RPSDQ\�IDLO�WR�UHWDLQ�DW�OHDVW�D�PDMRULW\�RI�VXFK�YRWLQJ�VHFXULWLHV�IROORZLQJ�
VXFK�WUDQVDFWLRQ�V��RU��LLL��D�VDOH��OHDVH�RU�RWKHU�GLVSRVLWLRQ�RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�WKH�DVVHWV�RI�WKH�&RPSDQ\��
�
Conversion Upon a Liquidity Event Following an Equity Financing�
�
,Q�WKH�FDVH�RI�D�/LTXLGLW\�(YHQW�IROORZLQJ�DQ\�(TXLW\�)LQDQFLQJ��WKH�,QYHVWRU�ZLOO�UHFHLYH��DW�WKH�RSWLRQ�RI�WKH�,QYHVWRU��
HLWKHU��L��D�FDVK�SD\PHQW�HTXDO�WR�WKH�3XUFKDVH�$PRXQW��DV�GHVFULEHG�DERYH��RU��LL��D�QXPEHU�RI�VKDUHV�RI�WKH�PRVW�
UHFHQWO\�LVVXHG�SUHIHUUHG�VWRFN�HTXDO�WR�WKH�3XUFKDVH�$PRXQW�GLYLGHG�E\�WKH�)LUVW�(TXLW\�)LQDQFLQJ�3ULFH��6KDUHV�RI�
SUHIHUUHG�VWRFN�JUDQWHG�LQ�FRQQHFWLRQ�WKHUHZLWK�VKDOO�KDYH�WKH�VDPH�OLTXLGDWLRQ�ULJKWV�DQG�SUHIHUHQFHV�DV�WKH�VKDUHV�RI�
WKH�&RPSDQ\¶V�FDSLWDO�VWRFN�LVVXHG�LQ�FRQQHFWLRQ�ZLWK�WKH�&RPSDQ\¶V�PRVW�UHFHQW�(TXLW\�)LQDQFLQJ��
�
'LVVROXWLRQ�
�
,I�WKHUH�LV�D�'LVVROXWLRQ�(YHQW��VHH�EHORZ��EHIRUH�WKH�6HFXULWLHV�WHUPLQDWH��WKH�&RPSDQ\�ZLOO�GLVWULEXWH��VXEMHFW�WR�WKH�
SUHIHUHQFHV� DSSOLFDEOH� WR� DQ\� VHULHV� RI� SUHIHUUHG� VWRFN� WKHQ� RXWVWDQGLQJ�� DOO� RI� LWV� DVVHWV� OHJDOO\� DYDLODEOH� IRU�
GLVWULEXWLRQ�ZLWK�HTXDO�SULRULW\�DPRQJ�WKH�,QYHVWRUV��DOO�KROGHUV�RI�RWKHU�6DIHV��RQ�DQ�DV�FRQYHUWHG�EDVLV�EDVHG�RQ�D�
YDOXDWLRQ� RI� FRPPRQ� VWRFN� DV� GHWHUPLQHG� LQ� JRRG� IDLWK� E\� WKH�&RPSDQ\¶V� ERDUG� RI� GLUHFWRUV� DW� WKH� WLPH� RI� WKH�
'LVVROXWLRQ�(YHQW��DQG�DOO�KROGHUV�RI�FRPPRQ�VWRFN��
�
$�³'LVVROXWLRQ�(YHQW´�PHDQV��L��D�YROXQWDU\�WHUPLQDWLRQ�RI�RSHUDWLRQV�E\�WKH�&RPSDQ\���LL��D�JHQHUDO�DVVLJQPHQW�IRU�
WKH� EHQHILW� RI� WKH� &RPSDQ\¶V� FUHGLWRUV� RU� �LLL�� DQ\� RWKHU� OLTXLGDWLRQ�� GLVVROXWLRQ� RU�ZLQGLQJ� XS� RI� WKH� &RPSDQ\�
�H[FOXGLQJ�D�/LTXLGLW\�(YHQW���ZKHWKHU�YROXQWDU\�RU�LQYROXQWDU\��
�
7HUPLQDWLRQ�
�
7KH�6HFXULWLHV�WHUPLQDWH�XSRQ��ZLWKRXW�UHOLHYLQJ�WKH�&RPSDQ\�RI�DQ\�REOLJDWLRQV�DULVLQJ�IURP�D�SULRU�EUHDFK�RI�RU�
QRQ�FRPSOLDQFH�ZLWK�WKH�6HFXULWLHV��XSRQ�WKH�HDUOLHU�WR�RFFXU���L��WKH�LVVXDQFH�RI�VKDUHV�LQ�WKH�&)�6KDGRZ�6HULHV�WR�
WKH�,QYHVWRU�SXUVXDQW�WR�WKH�FRQYHUVLRQ�SURYLVLRQV�RU��LL��WKH�SD\PHQW��RU�VHWWLQJ�DVLGH�IRU�SD\PHQW��RI�DPRXQWV�GXH�WR�
WKH�,QYHVWRU�SXUVXDQW�WR�D�/LTXLGLW\�(YHQW�RU�D�'LVVROXWLRQ�(YHQW��
�
9RWLQJ�DQG�&RQWURO��
�
7KH�6HFXULWLHV�KDYH�QR�YRWLQJ�ULJKWV�DW�SUHVHQW�RU�ZKHQ�FRQYHUWHG��
�
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7KH�&RPSDQ\�GRHV�QRW�KDYH�DQ\�YRWLQJ�DJUHHPHQWV�LQ�SODFH���
�
7KH�&RPSDQ\�GRHV�QRW�KDYH�DQ\�VKDUHKROGHU�HTXLW\�KROGHU�DJUHHPHQWV�LQ�SODFH���
�
� �



�

���

$QWL�'LOXWLRQ�5LJKWV��
�
7KH�6HFXULWLHV�GR�QRW�KDYH�DQWL�GLOXWLRQ�ULJKWV��ZKLFK�PHDQV�WKDW�IXWXUH�HTXLW\�ILQDQFLQJV�ZLOO�GLOXWH�WKH�RZQHUVKLS�
SHUFHQWDJH�WKDW�WKH�,QYHVWRU�PD\�HYHQWXDOO\�KDYH�LQ�WKH�&RPSDQ\��
�
5HVWULFWLRQV�RQ�7UDQVIHU��
�
$Q\�6HFXULWLHV�VROG�SXUVXDQW�WR�5HJXODWLRQ�&)�EHLQJ�RIIHUHG�PD\�QRW�EH�WUDQVIHUUHG�E\�DQ\�,QYHVWRU�RI�VXFK�6HFXULWLHV�
GXULQJ�WKH�RQH�\HDU�KROGLQJ�SHULRG�EHJLQQLQJ�ZKHQ�WKH�6HFXULWLHV�ZHUH�LVVXHG��XQOHVV�VXFK�6HFXULWLHV�DUH�WUDQVIHUUHG��
���WR�WKH�&RPSDQ\�����WR�DQ�DFFUHGLWHG�LQYHVWRU��DV�GHILQHG�E\�5XOH�����G��RI�5HJXODWLRQ�'�SURPXOJDWHG�XQGHU�WKH�
6HFXULWLHV�$FW�����DV�SDUW�RI�DQ�,32�RU����WR�D�PHPEHU�RI�WKH�IDPLO\�RI�WKH�,QYHVWRU�RU�WKH�HTXLYDOHQW��WR�D�WUXVW�FRQWUROOHG�
E\�WKH�,QYHVWRU��WR�D�WUXVW�FUHDWHG�IRU�WKH�EHQHILW�RI�D�PHPEHU�RI�WKH�IDPLO\�RI�WKH�,QYHVWRU�RU�WKH�HTXLYDOHQW��RU�LQ�
FRQQHFWLRQ�ZLWK�WKH�GHDWK�RU�GLYRUFH�RI�WKH�,QYHVWRU�RU�RWKHU�VLPLODU�FLUFXPVWDQFHV��³0HPEHU�RI�WKH�IDPLO\´�DV�XVHG�
KHUHLQ�PHDQV�D�FKLOG��VWHSFKLOG��JUDQGFKLOG��SDUHQW�� VWHSSDUHQW��JUDQGSDUHQW��VSRXVH�RU�VSRXVDO�HTXLYDOHQW�� VLEOLQJ��
PRWKHU�IDWKHU�GDXJKWHU�VRQ�VLVWHU�EURWKHU�LQ�ODZ��DQG� LQFOXGHV�DGRSWLYH�UHODWLRQVKLSV��5HPHPEHU� WKDW�DOWKRXJK�\RX�
PD\�OHJDOO\�EH�DEOH�WR�WUDQVIHU�WKH�6HFXULWLHV��\RX�PD\�QRW�EH�DEOH�WR�ILQG�DQRWKHU�SDUW\�ZLOOLQJ�WR�SXUFKDVH�WKHP��
�
,Q�DGGLWLRQ�WR�WKH�IRUHJRLQJ�UHVWULFWLRQV��SULRU�WR�PDNLQJ�DQ\�WUDQVIHU�RI�WKH�6HFXULWLHV�RU�DQ\�6HFXULWLHV�LQWR�ZKLFK�
WKH\�DUH�FRQYHUWLEOH��VXFK�WUDQVIHUULQJ�,QYHVWRU�PXVW�HLWKHU�PDNH�VXFK�WUDQVIHU�SXUVXDQW�WR�DQ�HIIHFWLYH�UHJLVWUDWLRQ�
VWDWHPHQW�ILOHG�ZLWK�WKH�6(&�RU�SURYLGH�WKH�&RPSDQ\�ZLWK�DQ�RSLQLRQ�RI�FRXQVHO�VWDWLQJ�WKDW�D�UHJLVWUDWLRQ�VWDWHPHQW�
LV�QRW�QHFHVVDU\�WR�HIIHFW�VXFK�WUDQVIHU��
�
,Q�DGGLWLRQ��WKH�,QYHVWRU�PD\�QRW�WUDQVIHU�WKH�6HFXULWLHV�RU�DQ\�6HFXULWLHV�LQWR�ZKLFK�WKH\�DUH�FRQYHUWLEOH�WR�DQ\�RI�WKH�
&RPSDQ\¶V�FRPSHWLWRUV��DV�GHWHUPLQHG�E\�WKH�&RPSDQ\�LQ�JRRG�IDLWK��
�
)XUWKHUPRUH��XSRQ�WKH�HYHQW�RI�DQ�,32��WKH�FDSLWDO�VWRFN�LQWR�ZKLFK�WKH�6HFXULWLHV�DUH�FRQYHUWHG�ZLOO�EH�VXEMHFW�WR�D�
ORFN�XS�SHULRG�DQG�PD\�QRW�EH�VROG�IRU�XS�WR�����GD\V�IROORZLQJ�VXFK�,32��
�
2WKHU�0DWHULDO�7HUPV��
�
x� 7KH�&RPSDQ\�GRHV�QRW�KDYH�WKH�ULJKW�WR�UHSXUFKDVH�WKH�6HFXULWLHV��
x� 7KH�6HFXULWLHV�GR�QRW�KDYH�D�VWDWHG�UHWXUQ�RU�OLTXLGDWLRQ�SUHIHUHQFH��
x� 7KH�&RPSDQ\�FDQQRW�GHWHUPLQH�LI�LW�FXUUHQWO\�KDV�HQRXJK�FDSLWDO�VWRFN�DXWKRUL]HG�WR�LVVXH�XSRQ�WKH�FRQYHUVLRQ�

RI�WKH�6HFXULWLHV��EHFDXVH�WKH�DPRXQW�RI�FDSLWDO�VWRFN�WR�EH�LVVXHG�LV�EDVHG�RQ�WKH�RFFXUUHQFH�RI�IXWXUH�HYHQWV��
�
7$;�0$77(56��
�
($&+�35263(&7,9(�,19(6725�6+28/'�&2168/7�:,7+�+,6�25�+(5�2:1�7$;�$1'�(5,6$�
$'9,625�$6�72�7+(�3$57,&8/$5�&216(48(1&(6�72�7+(� ,19(6725�2)�7+(�385&+$6(��
2:1(56+,3�$1'�6$/(�2)�7+(�,19(6725¶6�6(&85,7,(6��$6�:(//�$6�3266,%/(�&+$1*(6�,1�
7+(�7$;�/$:6���

72�,1685(�&203/,$1&(�:,7+�7+(�5(48,5(0(176�,0326('�%<�7+(�,17(51$/�5(9(18(�
6(59,&(��:(� ,1)250� <28� 7+$7� $1<� 7$;� 67$7(0(17� ,1� 7+,6� )250� &�$� &21&(51,1*�
81,7('�67$7(6�)('(5$/�7$;(6�,6�127�,17(1'('�25�:5,77(1�72�%(�86('��$1'�&$1127�
%(�86('��%<�$1<�7$;3$<(5�)25�7+(�385326(�2)�$92,',1*�$1<�7$;�5(/$7('�3(1$/7,(6�
81'(5� 7+(� 81,7('� 67$7(6� ,17(51$/� 5(9(18(� &2'(�� $1<� 7$;� 67$7(0(17� +(5(,1�
&21&(51,1*�81,7('�67$7(6�)('(5$/�7$;(6�:$6�:5,77(1� ,1�&211(&7,21�:,7+�7+(�
0$5.(7,1*� 25� 352027,21� 2)� 7+(� 75$16$&7,216� 25� 0$77(56� 72� :+,&+� 7+(�
67$7(0(17�5(/$7(6��($&+�7$;3$<(5�6+28/'�6((.�$'9,&(�%$6('�21�7+(�7$;3$<(5¶6�
3$57,&8/$5�&,5&8067$1&(6�)520�$1�,1'(3(1'(17�7$;�$'9,625��

327(17,$/�,19(67256�:+2�$5(�127�81,7('�67$7(6�5(6,'(176�$5(�85*('�72�&2168/7�
7+(,5� 7$;� $'9,6256� 5(*$5',1*� 7+(� 81,7('� 67$7(6� )('(5$/� ,1&20(� 7$;�
,03/,&$7,216�2)�$1<�,19(670(17�,1�7+(�&203$1<��$6�:(//�$6�7+(�7$;$7,21�2)�68&+�
,19(670(17� %<� 7+(,5� &28175<� 2)� 5(6,'(1&(�� )857+(5025(�� ,7� 6+28/'� %(�
$17,&,3$7('� 7+$7� ',675,%87,216� )520� 7+(� &203$1<� 72� 68&+� )25(,*1� ,19(67256�
0$<�%(�68%-(&7�72�81,7('�67$7(6�:,7++2/',1*�7$;��
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($&+�327(17,$/�,19(6725�6+28/'�&2168/7�+,6�25�+(5�2:1�7$;�$'9,625�&21&(51,1*�
7+(�3266,%/(�,03$&7�2)�67$7(�7$;(6��

�
75$16$&7,216�:,7+�5(/$7('�3(56216�$1'�&21)/,&76�2)�,17(5(67�
�
)URP�WLPH�WR�WLPH�WKH�&RPSDQ\�PD\�HQJDJH�LQ�WUDQVDFWLRQV�ZLWK�UHODWHG�SHUVRQV��5HODWHG�SHUVRQV�DUH�GHILQHG�DV�DQ\�
GLUHFWRU�RU�RIILFHU�RI�WKH�&RPSDQ\��DQ\�SHUVRQ�ZKR�LV�WKH�EHQHILFLDO�RZQHU�RI�WZHQW\�������SHUFHQW�RU�PRUH�RI�WKH�
&RPSDQ\¶V� RXWVWDQGLQJ� YRWLQJ� HTXLW\� VHFXULWLHV�� FDOFXODWHG� RQ� WKH� EDVLV� RI� YRWLQJ� SRZHU�� DQ\� SURPRWHU� RI� WKH�
&RPSDQ\��DQ\�LPPHGLDWH�IDPLO\�PHPEHU�RI�DQ\�RI�WKH�IRUHJRLQJ�SHUVRQV�RU�DQ�HQWLW\�FRQWUROOHG�E\�DQ\�VXFK�SHUVRQ�
RU�SHUVRQV��$GGLWLRQDOO\��WKH�&RPSDQ\�ZLOO�GLVFORVH�KHUH�DQ\�WUDQVDFWLRQ��ZKHWKHU�KLVWRULFDO�RU�FRQWHPSODWHG��ZKHUH�
WKH�&RPSDQ\�ZDV�RU�LV�WR�EH�D�SDUW\�DQG�WKH�DPRXQW�LQYROYHG�H[FHHGV�ILYH�SHUFHQW������RI�WKH�DJJUHJDWH�DPRXQW�RI�
FDSLWDO�UDLVHG�E\�WKH�LVVXHU�LQ�UHOLDQFH�RQ�VHFWLRQ���D�����DQG�WKH�FRXQWHU�SDUW\�LV�HLWKHU��L��$Q\�GLUHFWRU�RU�RIILFHU�RI�
WKH�LVVXHU���LL��$Q\�SHUVRQ�ZKR�LV��DV�RI�WKH�PRVW�UHFHQW�SUDFWLFDEOH�GDWH�EXW�QR�HDUOLHU�WKDQ�����GD\V�SULRU�WR�WKH�GDWH�
WKH�RIIHULQJ�VWDWHPHQW�RU�UHSRUW�LV�ILOHG��WKH�EHQHILFLDO�RZQHU�RI����SHUFHQW�RU�PRUH�RI�WKH�LVVXHU
V�RXWVWDQGLQJ�YRWLQJ�
HTXLW\�VHFXULWLHV��FDOFXODWHG�RQ�WKH�EDVLV�RI�YRWLQJ�SRZHU���LLL��,I�WKH�LVVXHU�ZDV�LQFRUSRUDWHG�RU�RUJDQL]HG�ZLWKLQ�WKH�
SDVW�WKUHH�\HDUV��DQ\�SURPRWHU�RI�WKH�LVVXHU��RU��LY��$Q\�PHPEHU�RI�WKH�IDPLO\�RI�DQ\�RI�WKH�IRUHJRLQJ�SHUVRQV��ZKLFK�
LQFOXGHV�D�FKLOG��VWHSFKLOG��JUDQGFKLOG��SDUHQW��VWHSSDUHQW��JUDQGSDUHQW��VSRXVH�RU�VSRXVDO�HTXLYDOHQW��VLEOLQJ��PRWKHU�
LQ�ODZ�� IDWKHU�LQ�ODZ�� VRQ�LQ�ODZ�� GDXJKWHU�LQ�ODZ�� EURWKHU�LQ�ODZ�� RU� VLVWHU�LQ�ODZ�� DQG� VKDOO� LQFOXGH� DGRSWLYH�
UHODWLRQVKLSV��7KH�WHUP�spousal equivalent�PHDQV�D�FRKDELWDQW�RFFXS\LQJ�D�UHODWLRQVKLS�JHQHUDOO\�HTXLYDOHQW�WR�WKDW�
RI�D�VSRXVH��
�
7KH�&RPSDQ\�KDV�FRQGXFWHG�WKH�IROORZLQJ�WUDQVDFWLRQV�ZLWK�UHODWHG�SHUVRQV���
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7KH�&RPSDQ\¶V�RIILFHUV�PD\�SDUWLFLSDWH�LQ�WKH�ILOPLQJ�RI�D�WHOHYLVLRQ�VHULHV�DQG�LQ�WKH�FRXUVH�RI�WKH�ILOPLQJ��
PD\�SUHVHQW�FHUWDLQ�EXVLQHVV�LQIRUPDWLRQ�WR�WKH�LQYHVWRU�SDQHO�DSSHDULQJ�RQ�WKH�VKRZ��WKH�³3UHVHQWDWLRQ´���
7KH�&RPSDQ\�ZLOO�QRW�SDVV�XSRQ�WKH�PHULWV�RI��FHUWLI\��DSSURYH��RU�RWKHUZLVH�DXWKRUL]H�WKH�VWDWHPHQWV�PDGH�
LQ� WKH� 3UHVHQWDWLRQ�� 7KH� 3UHVHQWDWLRQ� FRPPHQWDU\� EHLQJ� PDGH� VKRXOG� QRW� EH� YLHZHG� DV� VXSHULRU� RU� D�
VXEVWLWXWH�IRU�WKH�GLVFORVXUHV�PDGH�LQ�WKLV�)RUP�&��$FFRUGLQJO\��WKH�VWDWHPHQWV�PDGH�LQ�WKH�3UHVHQWDWLRQ��
XQOHVV�UHLWHUDWHG�LQ�WKH�RIIHULQJ�PDWHULDOV�SURYLGHG�KHUHLQ��VKRXOG�QRW�EH�DSSOLHG�WR�WKH�&RPSDQ\¶V�EXVLQHVV�
DQG�RSHUDWLRQV�DV�RI�WKH�GDWH�RI�WKLV�RIIHULQJ��0RUHRYHU��WKH�3UHVHQWDWLRQ�PD\�LQYROYH�VHYHUDO�VWDWHPHQWV�
FRQVWLWXWLQJ�SXIIHU\��WKDW�LV��H[DJJHUDWLRQV�QRW�WR�EH�WDNHQ�OLWHUDOO\�RU�RWKHUZLVH�DV�LQGLFDWLRQ�RI�IDFWXDO�GDWD�
RU�KLVWRULFDO�RU�IXWXUH�SHUIRUPDQFH���
�
�
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ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘���ƌĞǀŝĞǁ�ŝŶĐůƵĚĞƐ�ƉƌŝŵĂƌŝůǇ�ĂƉƉůǇŝŶŐ�ĂŶĂůǇƚŝĐĂů�ƉƌŽĐĞĚƵƌĞƐ�ƚŽ�ŵĂŶĂŐĞŵĞŶƚ͛Ɛ�ĨŝŶĂŶĐŝĂů�ĚĂƚĂ�
ĂŶĚ�ŵĂŬŝŶŐ�ŝŶƋƵŝƌŝĞƐ�ŽĨ�ĐŽŵƉĂŶǇ�ŵĂŶĂŐĞŵĞŶƚ͘���ƌĞǀŝĞǁ�ŝƐ�ƐƵďƐƚĂŶƚŝĂůůǇ�ůŝŵŝƚĞĚ�ŝŶ�ƐĐŽƉĞ�ĐŽŵƉĂƌĞĚ�ƚŽ�ĂŶ�ĂƵĚŝƚ͕�
ƚŚĞ�ŽďũĞĐƚŝǀĞ�ŽĨ�ǁŚŝĐŚ�ŝƐ�ƚŚĞ�ĞǆƉƌĞƐƐŝŽŶ�ŽĨ�ĂŶ�ŽƉŝŶŝŽŶ�ƌĞŐĂƌĚŝŶŐ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĂƐ�Ă�ǁŚŽůĞ͘��ĐĐŽƌĚŝŶŐůǇ͕�
ǁĞ�ĚŽ�ŶŽƚ�ĞǆƉƌĞƐƐ�ƐƵĐŚ�ĂŶ�ŽƉŝŶŝŽŶ͘�

Management’s Responsibility for the Financial Statements 

DĂŶĂŐĞŵĞŶƚ�ŝƐ�ƌĞƐƉŽŶƐŝďůĞ�ĨŽƌ�ƚŚĞ�ƉƌĞƉĂƌĂƚŝŽŶ�ĂŶĚ�ĨĂŝƌ�ƉƌĞƐĞŶƚĂƚŝŽŶ�ŽĨ�ƚŚĞƐĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�
ǁŝƚŚ�ĂĐĐŽƵŶƚŝŶŐ�ƉƌŝŶĐŝƉůĞƐ�ŐĞŶĞƌĂůůǇ�ĂĐĐĞƉƚĞĚ�ŝŶ�ƚŚĞ�hŶŝƚĞĚ�^ƚĂƚĞƐ�ŽĨ��ŵĞƌŝĐĂ͖�ƚŚŝƐ�ŝŶĐůƵĚĞƐ�ƚŚĞ�ĚĞƐŝŐŶ͕�
ŝŵƉůĞŵĞŶƚĂƚŝŽŶ͕�ĂŶĚ�ŵĂŝŶƚĞŶĂŶĐĞ�ŽĨ�ŝŶƚĞƌŶĂů�ĐŽŶƚƌŽů�ƌĞůĞǀĂŶƚ�ƚŽ�ƚŚĞ�ƉƌĞƉĂƌĂƚŝŽŶ�ĂŶĚ�ĨĂŝƌ�ƉƌĞƐĞŶƚĂƚŝŽŶ�ŽĨ�ĨŝŶĂŶĐŝĂů�
ƐƚĂƚĞŵĞŶƚƐ�ƚŚĂƚ�ĂƌĞ�ĨƌĞĞ�ĨƌŽŵ�ŵĂƚĞƌŝĂů�ŵŝƐƐƚĂƚĞŵĞŶƚ�ǁŚĞƚŚĞƌ�ĚƵĞ�ƚŽ�ĨƌĂƵĚ�Žƌ�ĞƌƌŽƌ͘�

Accountant’s Responsibility 

KƵƌ�ƌĞƐƉŽŶƐŝďŝůŝƚǇ�ŝƐ�ƚŽ�ĐŽŶĚƵĐƚ�ƚŚĞ�ƌĞǀŝĞǁ�ĞŶŐĂŐĞŵĞŶƚ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�^ƚĂƚĞŵĞŶƚƐ�ŽŶ�^ƚĂŶĚĂƌĚƐ�ĨŽƌ�
�ĐĐŽƵŶƚŝŶŐ�ĂŶĚ�ZĞǀŝĞǁ�^ĞƌǀŝĐĞƐ�ƉƌŽŵƵůŐĂƚĞĚ�ďǇ�ƚŚĞ��ĐĐŽƵŶƚŝŶŐ�ĂŶĚ�ZĞǀŝĞǁ�^ĞƌǀŝĐĞƐ��ŽŵŵŝƚƚĞĞ�ŽĨ�ƚŚĞ��/�W�͘�
dŚŽƐĞ�ƐƚĂŶĚĂƌĚƐ�ƌĞƋƵŝƌĞ�ƵƐ�ƚŽ�ƉĞƌĨŽƌŵ�ƉƌŽĐĞĚƵƌĞƐ�ƚŽ�ŽďƚĂŝŶ�ůŝŵŝƚĞĚ�ĂƐƐƵƌĂŶĐĞ�ĂƐ�Ă�ďĂƐŝƐ�ĨŽƌ�ƌĞƉŽƌƚŝŶŐ�ǁŚĞƚŚĞƌ�ǁĞ�
ĂƌĞ�ĂǁĂƌĞ�ŽĨ�ĂŶǇ�ŵĂƚĞƌŝĂů�ŵŽĚŝĨŝĐĂƚŝŽŶƐ�ƚŚĂƚ�ƐŚŽƵůĚ�ďĞ�ŵĂĚĞ�ƚŽ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĨŽƌ�ƚŚĞŵ�ƚŽ�ďĞ�ŝŶ�
ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�ĂĐĐŽƵŶƚŝŶŐ�ƉƌŝŶĐŝƉůĞƐ�ŐĞŶĞƌĂůůǇ�ĂĐĐĞƉƚĞĚ�ŝŶ�ƚŚĞ�hŶŝƚĞĚ�^ƚĂƚĞƐ�ŽĨ��ŵĞƌŝĐĂ͘�tĞ�ďĞůŝĞǀĞ�ƚŚĂƚ�ƚŚĞ�
ƌĞƐƵůƚƐ�ŽĨ�ŽƵƌ�ƉƌŽĐĞĚƵƌĞƐ�ƉƌŽǀŝĚĞ�Ă�ƌĞĂƐŽŶĂďůĞ�ďĂƐŝƐ�ĨŽƌ�ŽƵƌ�ĐŽŶĐůƵƐŝŽŶ͘�



&^Ͳϰ�

Accountant’s Conclusion 

�ĂƐĞĚ�ŽŶ�ŽƵƌ�ƌĞǀŝĞǁ͕�ǁĞ�ĂƌĞ�ŶŽƚ�ĂǁĂƌĞ�ŽĨ�ĂŶǇ�ŵĂƚĞƌŝĂů�ŵŽĚŝĨŝĐĂƚŝŽŶƐ�ƚŚĂƚ�ƐŚŽƵůĚ�ďĞ�ŵĂĚĞ�ƚŽ�ƚŚĞ�ĂĐĐŽŵƉĂŶǇŝŶŐ�
ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĨŽƌ�ƚŚĞŵ�ƚŽ�ďĞ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�ĂĐĐŽƵŶƚŝŶŐ�ƉƌŝŶĐŝƉůĞƐ�ŐĞŶĞƌĂůůǇ�ĂĐĐĞƉƚĞĚ�ŝŶ�ƚŚĞ�hŶŝƚĞĚ�
^ƚĂƚĞƐ�ŽĨ��ŵĞƌŝĐĂ͘�

Going Concern 

�Ɛ�ĚŝƐĐƵƐƐĞĚ�ŝŶ�ƚŚĞ�EŽƚĞƐ�ĂŶĚ��ĚĚŝƚŝŽŶĂů��ŝƐĐůŽƐƵƌĞƐ͕�ĐĞƌƚĂŝŶ�ĐŽŶĚŝƚŝŽŶƐ�ŝŶĚŝĐĂƚĞ�ƚŚĞ��ŽŵƉĂŶǇ�ŵĂǇ�ďĞ�ƵŶĂďůĞ�ƚŽ�
ĐŽŶƚŝŶƵĞ�ĂƐ�Ă�ŐŽŝŶŐ�ĐŽŶĐĞƌŶ͘�dŚĞ�ĂĐĐŽŵƉĂŶǇŝŶŐ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĚŽ�ŶŽƚ�ŝŶĐůƵĚĞ�ĂŶǇ�ĂĚũƵƐƚŵĞŶƚƐ�ƚŚĂƚ�ŵŝŐŚƚ�ďĞ�
ŶĞĐĞƐƐĂƌǇ�ƐŚŽƵůĚ�ƚŚĞ��ŽŵƉĂŶǇ�ďĞ�ƵŶĂďůĞ�ƚŽ�ĐŽŶƚŝŶƵĞ�ĂƐ�Ă�ŐŽŝŶŐ�ĐŽŶĐĞƌŶ͘�KƵƌ�ĐŽŶĐůƵƐŝŽŶ�ŝƐ�ŶŽƚ�ŵŽĚŝĨŝĞĚ�ǁŝƚŚ�
ƌĞƐƉĞĐƚ�ƚŽ�ƚŚĂƚ�ŵĂƚƚĞƌ͘�

^ŝŶĐĞƌĞůǇ͕�

dĂǆ�ƌŽƉ�>>��
��EĞǁ�:ĞƌƐĞǇ��W���ŽŵƉĂŶǇ�
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PRAZO, INC. 
BALANCE SHEET 

As of December 31, 2019 and 2018 
(Unaudited) 

ASSETS 2019 2018 

Current Assets 
 Cash and cash equivalents $4,845 $46,494 
 Accounts receivable 685 0 
 Prepaid expenses 35,029 0 
 Deposits 1,500 1,500 

Total Current Assets 42,059 47,994 

Fixed Assets 
 Property plant and equipment 493,207 159,965 
 Accumulated depreciation (102,570) (37,253) 

Total Fixed Assets, net 390,637 122,712 

Total Assets $432,696 $170,706 

LIABILITIES AND STOCKHOLDERS' EQUITY 

Current Liabilities 
 Advances from shareholders $153,123 $46,306 
 Accrued interest 19,685 8,714 

Total Current Liabilities 172,808 55,020 

Long-Term Liabilities 
 Convertible notes 315,000 190,000 
 Auto loans 488,585 193,817 

Total Long-Term Liabilities 803,585 383,817 

Total Liabilities 976,393 438,837 

STOCKHOLDERS' EQUITY 

Common Stock; $0.00001 par value, 10,000,000 shares authorized 
 5,125,000 and 5,062,500 shares issued and outstanding 

   As of December 31, 2019 and 2018, respectively 51 51 
Additional paid-in capital 99,999 49,999 
Additional paid-in capital - SAFEs 255,000 255,000 
Retained earnings (898,747) (573,181) 

Total Stockholders' Equity (543,697) (268,131) 

Total Liabilities and Stockholders' Equity $432,696 $170,706 

dŚĞ�ĂĐĐŽŵƉĂŶǇŝŶŐ�ŶŽƚĞƐ�ĂƌĞ�ĂŶ�ŝŶƚĞŐƌĂů�ƉĂƌƚ�ŽĨ�ƚŚĞƐĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘
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PRAZO, INC. 
STATEMENT OF OPERATIONS 

For Years Ending December 31, 2019 and 2018 
(Unaudited) 

2019 2018 

Revenues  $  184,557  $ 141,695 
Cost of revenues 17,406 8,024 

 Gross profit (loss) 167,151 133,671 

Operating expenses 
 Payroll 210,898 137,380 
 General and administrative 106,715 66,622 
 Professional fees 14,735 36,036 
 Rent 19,815 16,005 
 Sales and marketing 3,605 397 
 Depreciation 65,317 26,625 

 Total operating expenses 421,085 283,065 

Net Operating Income (Loss) (253,934) (149,394) 

Interest expense (71,632) (12,787) 

Net Income (Loss) ($325,566) ($162,181) 

dŚĞ�ĂĐĐŽŵƉĂŶǇŝŶŐ�ŶŽƚĞƐ�ĂƌĞ�ĂŶ�ŝŶƚĞŐƌĂů�ƉĂƌƚ�ŽĨ�ƚŚĞƐĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘
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($411,000) 

($155,950) 

Issuance of com
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49,999 
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ƉĂŶǇŝŶŐ�ŶŽƚĞƐ�ĂƌĞ�ĂŶ�ŝŶƚĞŐƌĂů�ƉĂƌƚ�ŽĨ�ƚŚĞƐĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵ

ĞŶƚƐ͘

dŚĞ�ĂĐĐŽŵ
ƉĂŶǇŝŶŐ�ŶŽƚĞƐ�ĂƌĞ�ĂŶ�ŝŶƚĞŐƌĂů�ƉĂƌƚ�ŽĨ�ƚŚĞƐĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵ

ĞŶƚƐ͘
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PRAZO, INC. 
STATEMENT OF CASH FLOWS 

For Years Ending December 31, 2019 and 2018 
(Unaudited) 

2019 2018 

Operating Activities 
Net Income (Loss) ($325,566) ($162,181) 
Adjustments to reconcile net income (loss) 

    to net cash provided by operations: 
 Depreciation 65,317 26,625 

   Convertible note interest 10,971 5,700 
Changes in operating assets and liabilities: 

 (Increase) Decrease in accounts receivable (685) 0
 (Increase) Decrease in prepaid expenses (35,029) 0

Net cash used in operating activities (284,992) (129,856) 

Investing Activities 
 Advances to shareholders given 0 �
 Purchase of plants property and equipment (333,242) (53,682) 

Net change in cash from investing activities (333,242) ���������

Financing Activities 
 Advances from shareholders taken 106,817 �����
 Auto loans taken 294,768 130,098 
 Issuance of convertible notes 125,000 0 
 Issuance of common stock 50,000 50,000 

Net change in cash from financing activities 576,585 �������

Net change in cash and cash equivalents (41,649) 2,833 

Cash and cash equivalents at beginning of period 46,494 43,661 
Cash and cash equivalents at end of period $4,845 $46,494 

dŚĞ�ĂĐĐŽŵƉĂŶǇŝŶŐ�ŶŽƚĞƐ�ĂƌĞ�ĂŶ�ŝŶƚĞŐƌĂů�ƉĂƌƚ�ŽĨ�ƚŚĞƐĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘



 FS- 9 
 

PRAZO, INC. 
NOTES TO FINANCIAL STATEMENTS 

AS OF DECEMBER 31, 2019 
 
 

NOTE 1 – NATURE OF OPERATIONS 
 
PRAZO, INC. (which may be referred to as the “Company”, “we,” “us,” or “our”) was incorporated in Delaware on 
May 21, 2015. The Company provides electric vehicles for rent for a fixed monthly rate for between three and nine 
months. The Company’s headquarters are in West Hollywood, California. The company began operations in 2015. 
 
Since Inception, the Company has relied on securing loans, the issuance of Simple Agreements for Future Equity 
(“SAFEs”), the issuance of common stock, and the issuance of convertible notes to fund its operations.  As of 
December 31, 2019, the Company had negative working capital and will likely incur additional losses prior to 
generating positive working capital. These matters raise substantial concern about the Company’s ability to continue 
as a going concern (see Note 9). During the next twelve months, the Company intends to fund its operations with 
funding from a crowdfunding campaign (see Note 10) and funds from revenue producing activities, if and when 
such can be realized. If the Company cannot secure additional short-term capital, it may cease operations. These 
financial statements and related notes thereto do not include any adjustments that might result from these 
uncertainties. 
 
NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 
Basis of Presentation 
 
The accounting and reporting policies of the Company conform to accounting principles generally accepted in the 
United States of America ("US GAAP"). The accompanying unaudited financial statements do not include all the 
information and notes required by GAAP for complete financial statements. In the opinion of management, all 
adjustments considered necessary for the fair presentation of the unaudited financial statements for the years 
presented have been included.  
 
Use of Estimates 
 
The preparation of financial statements in conformity with accounting principles generally accepted in the United 
States requires management to make certain estimates and assumptions that affect the amounts reported in the 
financial statements and footnotes thereto. Actual results could materially differ from these estimates. It is 
reasonably possible that changes in estimates will occur in the near term. 
 
Significant estimates inherent in the preparation of the accompanying financial statements include valuation of 
provision for refunds and chargebacks, equity transactions and contingencies. 
 
Risks and Uncertainties 
 
The Company has a limited operating history. The Company's business and operations are sensitive to general 
business and economic conditions in the United States. A host of factors beyond the Company's control could cause 
fluctuations in these conditions. Adverse conditions may include recession, downturn or otherwise, local 
competition or changes in consumer taste. These adverse conditions could affect the Company's financial condition 
and the results of its operations. 
 
Concentration of Credit Risk 
 
The Company maintains its cash with a major financial institution located in the United States of America, which it 
believes to be credit worthy. The Federal Deposit Insurance Corporation insures balances up to $250,000. At times, 
the Company may maintain balances in excess of the federally insured limits. 
 



 FS- 10 
 

Cash and Cash Equivalents 
 
The Company considers short-term, highly liquid investment with original maturities of three months or less at the 
time of purchase to be cash equivalents.  Cash consists of funds held in the Company’s checking account. As of 
December 31, 2019 and 2018, the Company had $4,845 and $46,494 of cash on hand, respectively. 
 
Fixed Assets 
 
Property and equipment are recorded at cost. Expenditures for renewals and improvements that significantly add to 
the productive capacity or extend the useful life of an asset are capitalized. Expenditures for maintenance and repairs 
are charged to expense. When equipment is retired or sold, the cost and related accumulated depreciation are 
eliminated from the accounts and the resultant gain or loss is reflected in income. In accordance with Financial 
Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) 350-40, Accounting for Costs 
of Computer Software Developed or Obtained for Internal Use, the Company has capitalized external direct costs of 
material and services developed or obtained for software development projects. Amortization for each software 
project begins when the computer software is ready for its intended use. 
 
Depreciation is provided using the straight-line method, based on useful lives of the assets which range from five to 
seven years. 
 
The Company reviews the carrying value of property and equipment for impairment whenever events and 
circumstances indicate that the carrying value of an asset may not be recoverable from the estimated future cash 
flows expected to result from its use and eventual disposition. In cases where undiscounted expected future cash 
flows are less than the carrying value, an impairment loss is recognized equal to an amount by which the carrying 
value exceeds the fair value of assets. The factors considered by management in performing this assessment include 
current operating results, trends and prospects, the manner in which the property is used, and the effects of 
obsolescence, demand, competition, and other economic factors. Based on this assessment there was no impairment 
for December 31, 2019. 
 
Fair Value Measurements 
 
Generally accepted accounting principles define fair value as the price that would be received to sell an asset or be 
paid to transfer a liability in an orderly transaction between market participants at the measurement date (exit price) 
and such principles also establish a fair value hierarchy that prioritizes the inputs used to measure fair value using 
the following definitions (from highest to lowest priority): 

x Level 1 – Unadjusted quoted prices in active markets that are accessible at the measurement date for 
identical, unrestricted assets or liabilities.  

x Level 2 – Observable inputs other than quoted prices included within Level 1 that are observable for the 
asset or liability, either directly or indirectly, including quoted prices for similar assets and liabilities in 
active markets; quoted prices for identical or similar assets and liabilities in markets that are not active; or 
other inputs that are observable or can be corroborated by observable market data by correlation or other 
means. 

x Level 3 – Prices or valuation techniques requiring inputs that are both significant to the fair value 
measurement and unobservable. 
 

Income Taxes 
 
Income taxes are provided for the tax effects of transactions reporting in the financial statements and consist of taxes 
currently due plus deferred taxes related primarily to differences between the basis of receivables, property and 
equipment, intangible assets, and accrued expenses for financial and income tax reporting. The deferred tax assets 
and liabilities represent the future tax return consequences of those differences, which will either be taxable or 
deductible when the assets and liabilities are recovered or settled. Deferred tax assets are reduced by a valuation 
allowance when, in the opinion of management, it is more likely than not that some portion or all of the deferred tax 
assets will not be realized. 
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There is no income tax provision for the Company for the year ending December 31, 2019 as it incurred a taxable 
loss. In addition, there is a 100% valuation allowance against the net operating losses generated by the Company at 
December 31, 2019. The Company is taxed as a “C” Corporation.  
 
The Company evaluates its tax positions that have been taken or are expected to be taken on income tax returns to 
determine if an accrual is necessary for uncertain tax positions. As of December 31, 2019, the unrecognized tax 
benefits accrual was zero. The Company will recognize future accrued interest and penalties related to unrecognized 
tax benefits in income tax expense if incurred. 
 
Revenue Recognition 
 
Effective January 1, 2019, the Company adopted Accounting Standards Codification 606, Revenue from Contracts 
with Customers ("ASC 606"). Revenue is recognized when performance obligations under the terms of the contracts 
with our customers are satisfied. Prior to the adoption of ASC 606, we recognized revenue when persuasive 
evidence of an arrangement existed, delivery of products had occurred, the sales price was fixed or determinable and 
collectability was reasonably assured. The Company generates revenues by providing rentals of vehicles for between 
3 and 9 months for a fixed monthly cost. The Company’s payments are generally collected upfront. 
 
Accounts Receivable 
 
Trade receivables due from customers are uncollateralized customer obligations due under normal trade terms 
requiring payment within 30 days from the invoice date. Trade receivables are stated at the amount billed to the 
customer. Payments of trade receivables are allocated to the specific invoices identified on the customer's remittance 
advice or, if unspecified, are applied to the earliest unpaid invoices. As of December 31, 2019 and 2018 the 
company had $685 and $0 in accounts receivable, respectively. 
 
The Company estimates an allowance for doubtful accounts based upon an evaluation of the current status of 
receivables, historical experience, and other factors as necessary. It is reasonably possible that the Company’s 
estimate of the allowance for doubtful accounts will change. As of December 31, 2019 and 2018 there was no 
allowance for doubtful accounts.  
 
Advertising 
 
The Company expenses advertising costs as they are incurred.  
 
Recent Accounting Pronouncements 
 
In February 2019, FASB issued ASU No. 2019-02, Leases, that requires organizations that lease assets, referred to 
as "lessees", to recognize on the balance sheet the assets and liabilities for the rights and obligations created by those 
leases with lease terms of more than 12 months. ASU 2019-02 will also require disclosures to help investors and 
other financial statement users better understand the amount, timing, and uncertainty of cash flows arising from 
leases and will include qualitative and quantitative requirements. The new standard for nonpublic entities will be 
effective for fiscal years beginning after December 15, 2020, and interim periods within those fiscal years, and early 
application is permitted. We are currently evaluating the effect that the updated standard will have on the financial 
statements and related disclosures. 
 
In June 2018, FASB amended ASU No. 2018-07, Compensation – Stock Compensation, to expand the scope of 
Topic 718, Compensation – Stock Compensation, to include share-based payment transactions for acquiring goods 
and services from nonemployees.  The new standard for nonpublic entities will be effective for fiscal years 
beginning after December 15, 2019, and interim periods within fiscal years beginning after December 15, 2020, and 
early application is permitted.  We are currently evaluating the effect that the updated standard will have on the 
financial statements and related disclosures. 
 
In August 2018, amendments to existing accounting guidance were issued through Accounting Standards Update 
2018-15 to clarify the accounting for implementation costs for cloud computing arrangements.  The amendments 
specify that existing guidance for capitalizing implementation costs incurred to develop or obtain internal-use 



 FS- 12 
 

software also applies to implementation costs incurred in a hosting arrangement that is a service contract. The 
guidance is effective for fiscal years beginning after December 15, 2020, and interim periods within fiscal years 
beginning after December 15, 2021, and early application is permitted. We are currently evaluating the effect that 
the updated standard will have on the financial statements and related disclosures. 
  
The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date, 
including those above, that amend the original text of ASC. Management believes that those issued to date either (i) 
provide supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to 
have a significant impact our financial statements. 
 
NOTE 3 – FIXED ASSETS 
 
Fixed Assets consist of a fleet of electric vehicles and equipment. Depreciation is calculated using the straight-line 
method over a period of 5 years. As of December 31, 2019 and 2018 the Company had $390,637 and $122,712 in 
net fixed assets. 
 
NOTE 4 – DEBT 
 
Convertible Notes 
 
Prior to 2018 the Company issued $190,000 of 3% unsecured convertible notes (the “2017 Notes”) due March 9, 
2021. The 2017 Notes are automatically convertible in an equity financing of at least $1,000,000 (“Qualified 
Financing”). The 2017 Notes convert into the greater number of shares of either 13% of the Company’s fully diluted 
securities, or the principal and interest divided by the lowest price per share of equities sold in the Qualified 
Financing.  
 
In 2019 the Company issued $125,000 of 4% ($25,000) and 6% ($100,000) unsecured convertible notes (the “2019 
Notes”). The 2019 Notes are automatically convertible in a Qualified Financing. The conversion price is the lesser 
of 95% of the price per share of Stock received by the Company in a Qualified Financing or the price per share 
equal to the quotient of a pre-money valuation of $6,000,000 ($75,000) or $10,000,000 ($50,000) divided by the 
aggregate number of shares of the Company’s common stock outstanding immediately prior to the initial closing of 
a Qualified Financing assuming full conversion or exercise of outstanding stock options and Notes. 
 
As of December 31, 2019, the Notes have not yet converted as a Qualified Financing had not yet occurred. The 
convertible notes are recorded as a liability until conversion occurs.  
 
Auto Loans 
 
The Company has taken loans for vehicles to have in their fleet. The loans are each secured by the Company’s 
assets, namely vehicles that the loans finance. The balance of the auto loans as of December 31, 2019 and 2018 are 
$488,585 and $193,817, respectively. One loan agreement calls for repayments of principal and interest through a 
revenue sharing agreement. The following table shows the principal repayments of the auto loans over the following 
five years.  
 

Year Principal Repayments 
2020 $                                     79,165  
2021 473,634  
2022 125,685  
2023 125,252  
2024 17,166  
Thereafter 0  
Total $                                   820,902  
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NOTE 5 – INCOME TAX PROVISION 
 
The Company has filed its income tax return for the period ended December 31, 2019, which will remain subject to 
examination by the Internal Revenue Service under the statute of limitations for a period of three years from the date 
it is filed. 
 
NOTE 6 – STOCKHOLDERS’ EQUITY  
 
The Company has the following classes of equity outstanding:  
 
Common Stock 
 
Authorized 10,000,000 shares, par value $0.00001, issued and outstanding 5,125,000 and 5,062,500 shares as of 
December 31, 2019 and 2018, respectively. 
 
Additional Paid-In Capital – SAFEs 
 
Prior to 2018 the Company issued SAFEs totaling $255,000. The SAFEs are automatically convertible into common 
stock on the completion of an equity financing of any value. The conversion price is 85% of the price per share of 
Stock received by the Company in the equity financing.  
 
Warrants 
 
In 2018 the Company issued a warrant to purchase 106,250 shares of common stock for a price of $0.80 per share 
(“2018 Warrant”). The 2018 Warrant expires on December 13, 2021.  
 
In 2019 the Company issued a warrant to purchase 487,500 shares of common stock for a price of $1.64 per share 
(“2019 Warrant”). The 2019 Warrant expires on October 11, 2021.   
 
NOTE 7 – STOCK BASED COMPENSATION 
 
The Company has a 2015 stock compensation plan which permits the grant or option of shares to its employees for 
up to 800,000 shares of common stock. The Company believes that such awards will help the Company attract, 
retain and motivate its management and other persons, including officers, directors, key employees and certain 
consultants, will encourage and reward such persons’ contributions to the performance of the Company and will 
align their interests with the interests of the Company’s stockholders. As of December 31, 2019, no shares have been 
issued under the stock compensation plan.  
 
NOTE 8 – COMMITMENTS AND CONTINGENCIES 
 
The Company is not currently involved with and does not know of any pending or threatening litigation against the 
Company. 
 
NOTE 9 – GOING CONCERN 
 
These financial statements are prepared on a going concern basis.  The Company began operation in 2015 and 
incurred a loss since inception. The Company’s ability to continue is dependent upon management’s plan to raise 
additional funds and achieve profitable operations.  The financial statements do not include any adjustments that 
might be necessary if the Company is not able to continue as a going concern.  
 
NOTE 10 – SUBSEQUENT EVENTS 
 
Crowdfunded Offering 
 
The Company is offering (the “Crowdfunded Offering”) up to $1,070,000 in Simple Agreements for Future Equity 
(SAFEs). The Company is attempting to raise a minimum amount of $25,000 in this offering and up to $1,070,000 
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maximum. The Company must receive commitments from investors totaling the minimum amount by the offering 
deadline listed in the Form C, as amended in order to receive any funds.   
 
The Crowdfunded Offering is being made through OpenDeal Portal LLC (the “Intermediary” aka “Republic” or 
“Republic.co”). The Intermediary will be entitled to receive a 6% commission fee and 2% of the securities issued in 
this offering. 
 
COVID-19 
 
In January 2020, the World Health Organization has declared the outbreak of a novel coronavirus (COVID-19) as a 
“Public Health Emergency of International Concern,” which continues to spread throughout the world and has 
adversely impacted global commercial activity and contributed to significant declines and volatility in financial 
markets. The coronavirus outbreak and government responses are creating disruption in global supply chains and 
adversely impacting many industries. The outbreak could have a continued material adverse impact on economic 
and market conditions and trigger a period of global economic slowdown. The rapid development and fluidity of this 
situation precludes any prediction as to the ultimate material adverse impact of the coronavirus outbreak. 
Nevertheless, the outbreak presents uncertainty and risk with respect to the Company, its performance, and its 
financial results. 
 
Auto Loans 
 
In 2020 the Company took out additional auto loans. The initial principal taken out as of the management evaluation 
date is $359,179. The payments for these loans are included in the principal repayment table (See Note 4). 
 
Management’s Evaluation 
 
Management has evaluated subsequent events through June 16, 2020, the date the financial statements were 
available to be issued. Based on this evaluation, no additional material events were identified which require 
adjustment or disclosure in the financial statements. 



 

43 

EXHIBIT D 
Offering Page found on Intermediary’s Portal. 
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EXHIBIT E 
Form of Security 
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THIS INSTRUMENT HAS BEEN ISSUED PURSUANT TO SECTION 4(A)(6) OF THE SECURITIES 
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND NEITHER IT NOR ANY 
SECURITIES ISSUABLE PURSUANT HERETO HAVE BEEN REGISTERED UNDER THE 
SECURITIES ACT OR THE SECURITIES LAWS OF ANY STATE.  THESE SECURITIES MAY NOT 
BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT 
AS PERMITTED BY RULE 501 OF REGULATION CROWDFUNDING UNDER THE SECURITIES 
ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN EFFECTIVE 
REGISTRATION STATEMENT OR EXEMPTION THEREFROM.   
 
IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE INVESTOR’S 
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY 
OR JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY 
PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED 
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED 
LEGAL OR OTHER FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY 
THE PURCHASE OF THE SECURITIES BY ANY FOREIGN PURCHASER. 
 

Prazo, Inc. 
 

Crowd SAFE 
(Crowdfunding Simple Agreement for Future Equity) 

 
Series 2020  

 
THIS CERTIFIES THAT in exchange for the payment by [Investor Name] (the “Investor”, and 

together with all other Series 2020 Crowd SAFE holders, “Investors”) of $[________] (the “Purchase 
Amount”) on or about [Date of Crowd SAFE], Prazo, Inc., d/b/a “Borrow.” a Delaware corporation (the 
“Company”), hereby issues to the Investor the right to certain shares of the Company’s Capital Stock 
(defined below), subject to the terms set forth below.  

 
 
The “Discount” is 20%. 
 
The “Valuation Cap” is $12,000,000. 

  
 
See Section 2 for certain additional defined terms. 
 

1. Events 
 
(a) Equity Financing.   
 
 (i) If an Equity Financing occurs before this instrument terminates in accordance with 

Sections 1(b)-(d) (“First Equity Financing”), the Company shall promptly notify the Investor of the 
closing of the First Equity Financing and of the Company’s discretionary decision to either (1) continue the 
term of this Crowd SAFE without converting the Purchase Amount to Capital Stock; or (2) issue to the 
Investor a number of shares of the CF Shadow Series of the Capital Stock (whether Preferred Stock or 
another class issued by the Company) sold in the First Equity Financing.  The number of shares of the CF 
Shadow Series of such Capital Stock shall equal the quotient obtained by dividing (x) the Purchase Amount 
by (y) the applicable Conversion Price (such applicable Conversion Price, the “First Equity Financing 
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Price”).  
 
 (ii) If the Company elects to continue the term of this Crowd SAFE past the First 

Equity Financing and another Equity Financing occurs before the termination of this Crowd SAFE in 
accordance with Sections 1(b)-(d) (each, a “Subsequent Equity Financing”), the Company shall promptly 
notify the Investor of the closing of the Subsequent Equity Financing and of the Company’s discretionary 
decision to either (1) continue the term of this Crowd SAFE without converting the Investor’s Purchase 
Amount to Capital Stock; or (2) issue to the Investor a number of shares of the CF Shadow Series of the 
Capital Stock (whether Preferred Stock or another class issued by the Company) sold in the Subsequent 
Equity Financing.  The number of shares of the CF Shadow Series of such Capital Stock shall equal to the 
quotient obtained by dividing (x) the Purchase Amount by (y) the First Equity Financing Price.  

 
(b) Liquidity Event. 
 
 (i) If there is a Liquidity Event before the termination of this instrument and before 

any Equity Financing, the Investor will, at its option, either (i) receive a cash payment equal to the Purchase 
Amount (subject to the following paragraph) or (ii) automatically receive from the Company a number of 
shares of Common Stock equal to the Purchase Amount divided by the Liquidity Price, if the Investor fails 
to select the cash option.  In connection with this Section 1(b)(i), the Purchase Amount will be due and 
payable by the Company to the Investor immediately prior to, or concurrent with, the consummation of the 
Liquidity Event.  If there are not enough funds to pay the Investor and holders of other Crowd SAFEs 
(collectively, the “Cash-Out Investors”) in full, then all of the Company’s available funds will be 
distributed with equal priority and pro rata among the Cash-Out Investors in proportion to their Purchase 
Amounts. 

 
 (ii) If there is a Liquidity Event after one or more Equity Financings have occurred but 

before the termination of this instrument, the Investor will, at its option, either (i) receive a cash payment 
equal to the Purchase Amount (as described in the foregoing paragraph) or (ii) automatically receive from 
the Company a number of shares of the most recent issued Capital Stock (whether Preferred Stock or 
another class issued by the Company) equal to the Purchase Amount divided by the First Equity Financing 
Price, if the Investor fails to select the cash option. Shares of Capital Stock granted in connection therewith 
shall have the same liquidation rights and preferences as the shares of Capital Stock issued in connection 
with the Company’s most recent Equity Financing. 

 
If the Company’s board of directors determines in good faith that delivery of Capital Stock to the 

Investor pursuant to Section 1(b)(i)(2) or Section 1(b)(ii)(2) would violate applicable law, rule or regulation, 
then the Company shall deliver to Investor in lieu thereof, a cash payment equal to the fair market value of 
such Capital Stock, as determined in good faith by the Company’s board of directors. 

 
(c) Dissolution Event.  If there is a Dissolution Event before this instrument terminates in 

accordance with Sections 1(a) or 1(b), subject to the preferences applicable to any series of Preferred Stock, 
the Company will distribute its entire assets legally available for distribution with equal priority among the 
(i) Investors (on an as converted basis based on a valuation of Common Stock as determined in good faith 
by the Company’s board of directors at the time of Dissolution Event), (ii) all other holders of instruments 
sharing in the assets of the Company at the same priority as holders of Common Stock upon a Dissolution 
Event and (iii) and all holders of Common Stock.    

 
(d) Termination.  This instrument will terminate (without relieving the Company or the 

Investor of any obligations arising from a prior breach of or non-compliance with this instrument) upon the 
earlier to occur: (i) the issuance of shares, whether in Capital Stock or in the CF Shadow Series, to the 
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Investor pursuant to Section 1(a) or Section 1(b); or (ii) the payment, or setting aside for payment, of 
amounts due to the Investor pursuant to Sections 1(b) or 1(c). 

 
2. Definitions 
 

“Capital Stock” means the capital stock of the Company, including, without limitation, Common 
Stock and Preferred Stock. 

 
“CF Shadow Series” shall mean a series of Capital Stock that is identical in all respects to the 

shares of Capital Stock (whether Preferred Stock or another class issued by the Company) issued in the 
relevant Equity Financing (e.g., if the Company sells Series A Preferred Stock in an Equity Financing, the 
Shadow Series would be Series A-CF Preferred Stock), except that:   

 
(i) CF Shadow Series shareholders shall have no voting rights and shall not be entitled 
to vote on any matter that is submitted to a vote or for the consent of the stockholders of 
the Company;  
 

 (ii) Each of the CF Shadow Series shareholders shall enter into a proxy agreement, in 
the form of Exhibit A attached hereto, appointing the Intermediary as its irrevocable proxy 
with respect to any matter to which CF Shadow Series shareholders are entitled to vote by 
law.  Entering into such proxy agreement is a condition of receiving CF Shadow Shares 
and such agreement provides that the Intermediary will vote with the majority of the 
holders of the relevant class of the Company's Capital Stock on any matters to which the 
proxy agreement applies; and  

 
 (iii) CF Shadow Series shareholders have no information or inspection rights, except 

with respect to such rights deemed not waivable by laws. 
 
“Change of Control” means (i) a transaction or series of related transactions in which any “person” 

or “group” (within the meaning of Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as 
amended), becomes the “beneficial owner” (as defined in Rule 13d-3 under the Securities Exchange Act of 
1934, as amended), directly or indirectly, of more than 50% of the outstanding voting securities of the 
Company having the right to vote for the election of members of the Company’s board of directors, (ii) any 
reorganization, merger or consolidation of the Company, other than a transaction or series of related 
transactions in which the holders of the voting securities of the Company outstanding immediately prior to 
such transaction or series of related transactions retain, immediately after such transaction or series of 
related transactions, at least a majority of the total voting power represented by the outstanding voting 
securities of the Company or such other surviving or resulting entity or (iii) a sale, lease or other disposition 
of all or substantially all of the assets of the Company.    

 
“Common Stock” means the common stock, par value $0.00001 per share, of the Company. 
 
“Conversion Price” means either: (i) the SAFE Price or (ii) the Discount Price, whichever 

calculation results in a greater number of shares of Capital Stock. 
 
“Discount Price” means the product of (i) the price per share of Capital Stock sold in an Equity 

Financing and (ii) 100% less the Discount. 
 

“Dissolution Event” means (i) a voluntary termination of operations, (ii) a general assignment for 
the benefit of the Company’s creditors, (iii) the commencement of a case (whether voluntary or involuntary) 
seeking relief under Title 11 of the United States Code (the “Bankruptcy Code”), or (iv) any other 
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liquidation, dissolution or winding up of the Company (excluding a Liquidity Event), whether voluntary or 
involuntary. 

 
“Equity Financing” shall mean the next sale (or series of related sales) by the Company of its 

Equity Securities to one or more third parties following the date of this instrument from which the Company 
receives gross proceeds of not less than $1,000,000 cash or cash equivalent (excluding the conversion of 
any instruments convertible into or exercisable or exchangeable for Capital Stock, such as SAFEs or 
convertible promissory notes) with the principal purpose of raising capital. 

 
“Equity Securities” shall mean Common Stock or Preferred Stock or any securities convertible 

into, exchangeable for or conferring the right to purchase (with or without additional consideration) 
Common Stock or Preferred Stock, except in each case, (i) any security granted, issued and/or sold by the 
Company to any director, officer, employee, advisor or consultant of the Company in such capacity for the 
primary purpose of soliciting or retaining his, her or its services, (ii) any convertible promissory notes issued 
by the Company, and (iii) any SAFEs issued. 

 
“Fully Diluted Capitalization” shall mean the aggregate number, as of immediately prior to the 

First Equity Financing, of issued and outstanding shares of Capital Stock, assuming full conversion or 
exercise of all convertible and exercisable securities then outstanding, including shares of convertible 
Preferred Stock and all outstanding vested or unvested options or warrants to purchase Capital Stock, but 
excluding (i) the issuance of all shares of Capital Stock reserved and available for future issuance under 
any of the Company’s existing equity incentive plans, (ii) convertible promissory notes issued by the 
Company, (iii) any SAFEs, and (iv) any equity securities that are issuable upon conversion of any 
outstanding convertible promissory notes or SAFEs. 

“Intermediary” means OpenDeal Portal LLC, a registered securities crowdfunding portal 
CRD#283874, or a qualified successor. 

 
“IPO” means the closing of the Company’s first firm commitment underwritten initial public 

offering of Common Stock pursuant to an effective registration statement filed under the Securities Act. 
 
“Liquidity Capitalization” means the number, as of immediately prior to the Liquidity Event, of 

shares of the Company’s capital stock (on an as-converted basis) outstanding, assuming exercise or 
conversion of all outstanding vested and unvested options, warrants and other convertible securities, but 
excluding: (i) shares of Common Stock reserved and available for future grant under any equity incentive 
or similar plan; (ii) any SAFEs; and (iii) convertible promissory notes.  

 
“Liquidity Event” means a Change of Control or an IPO.  
 
“Liquidity Price” means the price per share equal to (x) the Valuation Cap divided by (y) the 

Liquidity Capitalization. 

“Lock-up Period” means the period commencing on the date of the final prospectus relating to the 
Company’s IPO, and ending on the date specified by the Company and the managing underwriter(s). Such 
period shall not exceed one hundred eighty (180) days, or such other period as may be requested by the 
Company or an underwriter to accommodate regulatory restrictions on (i) the publication or other 
distribution of research reports, and (ii) analyst recommendations and opinions. 

 
“Preferred Stock” means the preferred stock of the Company. 
 
“Regulation CF” means Regulation Crowdfunding promulgated under the Securities Act. 
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“SAFE” means any simple agreement for future equity (or other similar agreement), including a 

Crowd SAFE, which is issued by the Company for bona fide financing purposes and which may convert 
into Capital Stock in accordance with its terms. 

 
“SAFE Price” means the price per share equal to (x) the Valuation Cap divided by (y) the Fully 

Diluted Capitalization. 
 

3.  Company Representations 
 

(a) The Company is a corporation duly incorporated, validly existing and in good standing 
under the laws of the state of its incorporation, and has the power and authority to own, lease and operate 
its properties and carry on its business as now conducted. 

(b) The execution, delivery and performance by the Company of this instrument is within the 
power of the Company and, other than with respect to the actions to be taken when equity is to be issued to 
Investor, has been duly authorized by all necessary actions on the part of the Company.  This instrument 
constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in 
accordance with its terms, except as limited by bankruptcy, insolvency or other laws of general application 
relating to or affecting the enforcement of creditors’ rights generally and general principles of equity.  To 
the knowledge of the Company, it is not in violation of (i) its current charter or bylaws; (ii) any material 
statute, rule or regulation applicable to the Company; or (iii) any material indenture or contract to which 
the Company is a party or by which it is bound, where, in each case, such violation or default, individually, 
or together with all such violations or defaults, could reasonably be expected to have a material adverse 
effect on the Company. 

(c) The performance and consummation of the transactions contemplated by this instrument 
do not and will not: (i) violate any material judgment, statute, rule or regulation applicable to the Company; 
(ii) result in the acceleration of any material indenture or contract to which the Company is a party or by 
which it is bound; or (iii) result in the creation or imposition of any lien upon any property, asset or revenue 
of the Company or the suspension, forfeiture, or nonrenewal of any material permit, license or authorization 
applicable to the Company, its business or operations. 

(d) No consents or approvals are required in connection with the performance of this 
instrument, other than: (i) the Company’s corporate approvals; (ii) any qualifications or filings under 
applicable securities laws; and (iii) necessary corporate approvals for the authorization of shares of CF 
Shadow Series issuable pursuant to Section 1. 

(e) The Company shall, prior to the conversion of this instrument, reserve from its authorized 
but unissued shares of Capital Stock for issuance and delivery upon the conversion of this instrument, such 
number of shares of the Capital Stock as necessary to effect the conversion contemplated by this instrument, 
and, from time to time, will take all steps necessary to amend its charter to provide sufficient 
authorized numbers of shares of the Capital Stock issuable upon the conversion of this instrument.  All such 
shares shall be duly authorized, and when issued upon any such conversion, shall be validly issued, fully 
paid and non-assessable, free and clear of all liens, security interests, charges and other encumbrances or 
restrictions on sale and free and clear of all preemptive rights, except encumbrances or restrictions arising 
under federal or state securities laws. 

(f) The Company is (i) not required to file reports pursuant to Section 13 or Section 15(d) of 
the Exchange Act, (ii) not an investment company as defined in Section 3 of the Investment Company Act 
of 1940 (the “Investment Company Act”), and is not excluded from the definition of investment company 
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by Section 3(b) or Section 3(c) of the Investment Company Act, (iii) not disqualified from selling securities 
under Rule 503(a) of Regulation CF, (iv) not barred from selling securities under Section 4(a)(6) of the 
Securities Act due to a failure to make timely annual report filings, (vi) not planning to engage in a merger 
or acquisition with an unidentified company or companies, and (vii) organized under, and subject to, the 
laws of a state or territory of the United States or the District of Columbia. 

(g) The Company has, or will shortly after the issuance of this instrument, engage a transfer 
agent registered with the U.S. Securities and Exchange Commission to act as the sole registrar and transfer 
agent for the Company with respect to the Crowd SAFE. 
 

(h) The Company is (i) not required to file reports pursuant to section 13 or section 15(d) of 
the Securities Exchange Act of 1934 (the “Exchange Act”), (ii) not an investment company as defined in 
section 3 of the Investment Company Act of 1940, and is not excluded from the definition of investment 
company by section 3(b) or section 3(c) of such Act, (iii) not disqualified from selling securities under Rule 
503(a) of Regulation CF, (iv) not barred from selling securities under §4(a)(6) due to a failure to make 
timely annual report filings, (vi) not planning to engage in a merger or acquisition with an unidentified 
company or companies, and (vii) organized under, and subject to, the laws of a state or territory of the 
United States or the District of Columbia. 
 
4.  Investor Representations 
 

(a) The Investor has full legal capacity, power and authority to execute and deliver this 
instrument and to perform its obligations hereunder.  This instrument constitutes a valid and binding 
obligation of the Investor, enforceable in accordance with its terms, except as limited by bankruptcy, 
insolvency or other laws of general application relating to or affecting the enforcement of creditors’ rights 
generally and general principles of equity.  

 
(b) The Investor has been advised that this instrument and the underlying securities have not 

been registered under the Securities Act or any state securities laws and are offered and sold hereby pursuant 
to Section 4(a)(6) of the Securities Act.  The Investor understands that neither this instrument nor the 
underlying securities may be resold or otherwise transferred unless they are registered under the Securities 
Act and applicable state securities laws or pursuant to Rule 501 of Regulation CF, in which case certain 
state transfer restrictions may apply. 

 
(c) The Investor is purchasing this instrument and the securities to be acquired by the Investor 

hereunder for its own account for investment, not as a nominee or agent, and not with a view to, or for 
resale in connection with, the distribution thereof, and the Investor has no present intention of selling, 
granting any participation in, or otherwise distributing the same. The Investor understands that the 
Securities have not been, and will not be, registered under the Securities Act or any state securities laws, 
by reason of specific exemptions under the provisions thereof which depend upon, among other things, the 
bona fide nature of the investment intent and the accuracy of each Investor’s representations as expressed 
herein. 

 
(d) The Investor acknowledges, and is purchasing this instrument in compliance with, the 

investment limitations set forth in Rule 100(a)(2) of Regulation CF, promulgated under Section 4(a)(6)(B) 
of the Securities Act. 

 
(e) The Investor acknowledges that the Investor has received all the information the Investor 

has requested from the Company and the Investor considers necessary or appropriate for deciding whether 
to acquire this instrument and the underlying securities, and the Investor represents that the Investor has 
had an opportunity to ask questions and receive answers from the Company regarding the terms and 
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conditions of this instrument and the underlying securities and to obtain any additional information 
necessary to verify the accuracy of the information given to the Investor.  In deciding to purchase this 
instrument, the Investor is not relying on the advice or recommendations of the Company or of Republic.co 
and the Investor has made its own independent decision that an investment in this instrument and the 
underlying securities is suitable and appropriate for the Investor.  The Investor understands that no federal 
or state agency has passed upon the merits or risks of an investment in this instrument and the underlying 
securities or made any finding or determination concerning the fairness or advisability of this investment. 

 
(f) The Investor understands and acknowledges that as a Crowd SAFE investor, the Investor 

shall have no voting, information or inspection rights, aside from any disclosure requirements the Company 
is required to make under relevant securities regulations. 

 
(g) The Investor understands that no public market now exists for any of the securities 

issued by the Company, and that the Company has made no assurances that a public market will ever 
exist for this instrument and the securities to be acquired by the Investor hereunder. 
 

(h) The Investor is not (i) a citizen or resident of a geographic area in which the purchase or 
holding of the Crowd SAFE and the underlying securities is prohibited by applicable law, decree, 
regulation, treaty, or administrative act, (ii) a citizen or resident of, or located in, a geographic area that is 
subject to U.S. or other applicable sanctions or embargoes, or (iii) an individual, or an individual employed 
by or associated with an entity, identified on the U.S. Department of Commerce’s Denied Persons or Entity 
List, the U.S. Department of Treasury’s Specially Designated Nationals List, the U.S. Department of State’s 
Debarred Parties List or other applicable sanctions lists. Investor hereby represents and agrees that if 
Investor’s country of residence or other circumstances change such that the above representations are no 
longer accurate, Investor will immediately notify Company. Investor further represents and warrants that it 
will not knowingly sell or otherwise transfer any interest in the Crowd SAFE or the underlying securities 
to a party subject to U.S. or other applicable sanctions. 

 
(i) If the Investor is not a United States person (as defined by Section 7701(a)(30) of the 

Internal Revenue Code of 1986, as amended), the Investor hereby represents that it has satisfied itself as to 
the full observance of the laws of its jurisdiction in connection with any invitation, subscription and 
payment for, and continued ownership of, its beneficial interest in the Crowd SAFE and the underlying 
securities will not violate any applicable securities or other laws of the Investor’s jurisdiction, including (i) 
the legal requirements within its jurisdiction for the subscription and the purchase of its beneficial interest 
in the Crowd SAFE; (ii) any foreign exchange restrictions applicable to such subscription and purchase; 
(iii) any governmental or other consents that may need to be obtained; and (iv) the income tax and other 
tax consequences, if any, that may be relevant to the purchase, holding, conversion, redemption, sale, or 
transfer of its beneficial interest in the Crowd SAFE and the underlying securities. The Investor 
acknowledges that the Company has taken no action in foreign jurisdictions with respect to the Crowd 
SAFE (and the Investor’s beneficial interest therein) and the underlying securities. 

 
(j) If the Investor is a corporate entity: (i) such corporate entity is duly incorporated, validly 

existing and in good standing under the laws of the state of its incorporation, and has the power and authority 
to enter into this Agreement; (ii) the execution, delivery and performance by the Investor of the Agreement 
is within the power of the Investor and has been duly authorized by all necessary actions on the part of the 
Investor; (iii) to the knowledge of the Investor, it is not in violation of its current charter or bylaws, any 
material statute, rule or regulation applicable to the Investor; and (iv) the performance the Agreement does 
not and will not violate any material judgment, statute, rule or regulation applicable to the Investor; result 
in the acceleration of any material indenture or contract to which the Investor is a party or by which it is 
bound, or otherwise result in the creation or imposition of any lien upon the Purchase Amount. 
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(k) The Investor further acknowledges that it has read, understood, and had ample opportunity 
to ask Company questions about its business plans, “Risk Factors,” and all other information presented in 
the Company’s Form C and the offering documentation filed with the SEC.  

 
(l) The Investor represents that the Investor understands the substantial likelihood that the 

Investor will suffer a TOTAL LOSS of all capital invested, and that Investor is prepared to bear the risk 
of such total loss. 

 
5.  Transfer Restrictions.  
 

(a) The Investor hereby agrees that during the Lock-up Period it will not, without the prior 
written consent of the managing underwriter: (A) lend; offer; pledge; sell; contract to sell; sell any option 
or contract to purchase; purchase any option or contract to sell; grant any option, right, or warrant to 
purchase; or otherwise transfer or dispose of, directly or indirectly, any shares of Common Stock or any 
securities convertible into or exercisable or exchangeable (directly or indirectly) for Common Stock 
(whether such shares or any such securities are then owned by the Investor or are thereafter acquired); or 
(B) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the 
economic consequences of ownership of such securities; whether any such transaction described in clause 
(A) or (B) above is to be settled by delivery of Common Stock or other securities, in cash, or otherwise.  

 
(b) The foregoing provisions of Section 5(a) will: (x) apply only to the IPO and will not apply 

to the sale of any shares to an underwriter pursuant to an underwriting agreement; (y) not apply to the 
transfer of any shares to any trust for the direct or indirect benefit of the Investor or the immediate family 
of the Investor, provided that the trustee of the trust agrees to be bound in writing by the restrictions set 
forth herein, and provided further that any such transfer will not involve a disposition for value; and (z) be 
applicable to the Investor only if all officers and directors of the Company are subject to the same 
restrictions and the Company uses commercially reasonable efforts to obtain a similar agreement from all 
stockholders individually owning more than 5% of the outstanding Common Stock or any securities 
convertible into or exercisable or exchangeable (directly or indirectly) for Common Stock.  
Notwithstanding anything herein to the contrary, the underwriters in connection with the IPO are intended 
third-party beneficiaries of Section 5(a) and will have the right, power and authority to enforce the 
provisions hereof as though they were a party hereto.  The Investor further agrees to execute such 
agreements as may be reasonably requested by the underwriters in connection with the IPO that are 
consistent with Section 5(a) or that are necessary to give further effect thereto. 

  
(c) In order to enforce the foregoing covenant, the Company may impose stop transfer 

instructions with respect to the Investor’s registrable securities of the Company (and the Company shares 
or securities of every other person subject to the foregoing restriction) until the end of the Lock-up Period. 
The Investor agrees that a legend reading substantially as follows will be placed on all certificates 
representing all of the Investor’s registrable securities of the Company (and the shares or securities of the 
Company held by every other person subject to the restriction contained in Section 5(a)): 

 
THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A 
LOCK-UP PERIOD BEGINNING ON THE EFFECTIVE DATE OF THE COMPANY’S 
REGISTRATION STATEMENT FILED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED, AS SET FORTH IN AN AGREEMENT BETWEEN THE COMPANY 
AND THE ORIGINAL HOLDER OF THESE SECURITIES, A COPY OF WHICH MAY 
BE OBTAINED AT THE COMPANY’S PRINCIPAL OFFICE.  SUCH LOCK-UP 
PERIOD IS BINDING ON TRANSFEREES OF THESE SECURITIES. 
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(d) Without in any way limiting the representations and warranties set forth in Section 4 above, 
the Investor further agrees not to make any disposition of all or any portion of this instrument or the 
underlying securities unless and until the transferee has agreed in writing for the benefit of the Company to 
make the representations and warranties set out in Section 4 and the undertaking set out in Section 5(a) and: 

(i) There is then in effect a registration statement under the Securities Act covering 
such proposed disposition and such disposition is made in accordance with such registration statement; or 

(ii) The Investor shall have notified the Company of the proposed disposition and shall 
have furnished the Company with a detailed statement of the circumstances surrounding the proposed 
disposition and, if reasonably requested by the Company, the Investor shall have furnished the Company 
with an opinion of counsel reasonably satisfactory to the Company that such disposition will not require 
registration of such shares under the Securities Act.   

(e) The Investor agrees that it shall not make any disposition of this instrument or any 
underlying securities to any of the Company’s competitors, as determined by the Company in good faith. 

 
(f) The Investor understands and agrees that the Company will place the legend set forth below 

or a similar legend on any book entry or other forms of notation evidencing this Crowd SAFE and any 
certificates evidencing the underlying securities, together with any other legends that may be required by 
state or federal securities laws, the Company’s charter or bylaws, any other agreement between the Investor 
and the Company or any agreement between the Investor and any third party:  

THIS INSTRUMENT HAS BEEN ISSUED PURSUANT TO SECTION 4(A)(6) OF THE 
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND 
NEITHER IT NOR ANY SECURITIES ISSUABLE PURSUANT HERETO HAVE 
BEEN REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES LAWS 
OF ANY STATE.  THESE SECURITIES MAY NOT BE OFFERED, SOLD OR 
OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT AS 
PERMITTED BY RULE 501 OF REGULATION CROWDFUNDING UNDER THE 
SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT 
TO AN EFFECTIVE REGISTRATION STATEMENT OR EXEMPTION 
THEREFROM. 

6. Miscellaneous 
 

(a) The Investor agrees to take any and all actions determined in good faith by the Company’s 
board of directors to be advisable to reorganize this instrument and any shares of Capital Stock issued 
pursuant to the terms of this instrument into a special purpose vehicle or other entity designed to aggregate 
the interests of holders of Crowd SAFEs. 

 
(b) Any provision of this instrument may be amended, waived or modified only upon the 

written consent of either (i) the Company and the Investor, or (ii) the Company and the majority of the 
Investors (calculated based on the Purchase Amount of each Investors Crowd SAFE). 

 
(c) Any notice required or permitted by this instrument will be deemed sufficient when 

delivered personally or by overnight courier or sent by email to the relevant address listed on the signature 
page, or 48 hours after being deposited in the U.S. mail as certified or registered mail with postage prepaid, 
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addressed to the party to be notified at such party’s address listed on the signature page, as subsequently 
modified by written notice. 
 

(d) The Investor is not entitled, as a holder of this instrument, to vote or receive dividends or 
be deemed the holder of Capital Stock for any purpose, nor will anything contained herein be construed to 
confer on the Investor, as such, any of the rights of a stockholder of the Company or any right to vote for 
the election of directors or upon any matter submitted to stockholders at any meeting thereof, or to give or 
withhold consent to any corporate action or to receive notice of meetings, or to receive subscription rights 
or otherwise until shares have been issued upon the terms described herein. 

 
(e) Neither this instrument nor the rights contained herein may be assigned, by operation of 

law or otherwise, by either party without the prior written consent of the other; provided, however, that this 
instrument and/or the rights contained herein may be assigned without the Company’s consent by the 
Investor to any other entity who directly or indirectly, controls, is controlled by or is under common control 
with the Investor, including, without limitation, any general partner, managing member, officer or director 
of the Investor, or any venture capital fund now or hereafter existing which is controlled by one or more 
general partners or managing members of, or shares the same management company with, the Investor; and 
provided, further, that the Company may assign this instrument in whole, without the consent of the 
Investor, in connection with a reincorporation to change the Company’s domicile.   

 
(f) In the event any one or more of the terms or provisions of this instrument is for any reason 

held to be invalid, illegal or unenforceable, in whole or in part or in any respect, or in the event that any one 
or more of the terms or provisions of this instrument operate or would prospectively operate to invalidate 
this instrument, then such term(s) or provision(s) only will be deemed null and void and will not affect any 
other term or provision of this instrument and the remaining terms and provisions of this instrument will 
remain operative and in full force and effect and will not be affected, prejudiced, or disturbed thereby.  
 

(g) All securities issued under this instrument may be issued in whole or fractional parts. 
 

  (h) All rights and obligations hereunder will be governed by the laws of the State of New York, 
without regard to the conflicts of law provisions of such jurisdiction. 
 
  (i) Any dispute, controversy or claim arising out of, relating to or in connection with this 
instrument, including the breach or validity thereof, shall be determined by final and binding arbitration 
administered by the American Arbitration Association (the “AAA”) under its Commercial Arbitration 
Rules and Mediation Procedures (“Commercial Rules”).  The award rendered by the arbitrator shall be 
final, non-appealable and binding on the parties and may be entered and enforced in any court having 
jurisdiction.  There shall be one arbitrator agreed to by the parties within twenty (20) days of receipt by 
respondent of the request for arbitration or, in default thereof, appointed by the AAA in accordance with its 
Commercial Rules.  The place of arbitration shall be New York, New York.  Except as may be required by 
law or to protect a legal right, neither a party nor the arbitrator may disclose the existence, content or results 
of any arbitration without the prior written consent of the other parties. 
 
  (j) The parties acknowledge and agree that for United States federal and state income tax 
purposes this Crowd SAFE is, and at all times has been, intended to be characterized as stock, and more 
particularly as common stock for purposes of Sections 304, 305, 306, 354, 368, 1036 and 1202 of the 
Internal Revenue Code of 1986, as amended. Accordingly, the parties agree to treat this Crowd SAFE 
consistent with the foregoing intent for all United States federal and state income tax purposes (including, 
without limitation, on their respective tax returns or other informational statements). 
 

(Signature page follows)   
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IN WITNESS WHEREOF, the undersigned have caused this instrument to be duly executed and 

delivered. 
 

Prazo, Inc. 
By:        
Name: Rodrigo de Guzman     
Title: CEO  
Address: 8430 Santa Monica Blvd., Los Angeles, CA 90069  
Email: rodrigo@joinborrow.com 

INVESTOR: 
By: 
Name:  
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Exhibit A – CF Shadow Share Proxy 

 
Irrevocable Proxy 

Reference is hereby made to a certain Crowdfunding Simple Agreement for Future Equity (the “Crowd 
SAFE”) dated [Date of Crowd SAFE] between Prazo, Inc., d/b/a “Borrow” a Delaware corporation (the 
“Company”) and [Investor Name] (“Stockholder”). In connection with a conversion of Stockholder’s 
investment in the Crowd SAFE into Capital Stock of a CF Shadow Series (as defined in the Crowd 
SAFE) pursuant to the Crowd SAFE, the Stockholder and OpenDeal Portal LLC (the “Intermediary”) as 
another holder of Capital Stock of a CF Shadow Series hereby agree as follows: 
 
1) Grant of Irrevocable Proxy. 

 
a) With respect to all of the shares of Capital Stock of CF Shadow Series owned by the Stockholder 

as of the date of this Irrevocable Proxy or any subsequent date (the “Shares”), Stockholder 
hereby grants to Intermediary an irrevocable proxy under Section 212 of the Delaware General 
Corporation Law to vote the Shares in any manner that the Intermediary may determine in its sole 
and absolute discretion.  For the avoidance of doubt, the Intermediary, as the holder of the 
irrevocable proxy (rather than the Stockholder) will vote the Shares with respect to all 
shareholder meetings and other actions (including actions by written consent in lieu of a meeting) 
on which holders of Shares may be entitled to vote. The Intermediary hereby agrees to vote all 
Shares consistently with the majority of the shares on which the CF Shadow Series is based. This 
proxy revokes any other proxy granted by the Stockholder at any time with respect to the Shares. 

b) The Intermediary shall have no duty, liability or obligation whatsoever to the Stockholder arising 
out of the Intermediary’s exercise of the this irrevocable proxy. The Stockholder expressly 
acknowledges and agrees that (i) the Stockholder will not impede the exercise of the 
Intermediary’s rights under this irrevocable proxy and (ii) the Stockholder waives and 
relinquishes any claim, right or action the Stockholder might have, as a stockholder of the 
Company or otherwise, against the Intermediary or any of its affiliates or agents (including any 
directors, officers, managers, members, and employees) in connection with any exercise of the 
irrevocable proxy granted hereunder. 

c) This irrevocable proxy shall expire as to those Shares on the earlier of (i) the date that such 
Shares are converted into Common Stock of the Company or (ii) the date that such Shares are 
converted to cash or a cash equivalent, but shall continue as to any Shares not so converted. 
 

2) Legend. The Stockholder agrees to permit an appropriate legend on certificates evidencing the Shares 
or any transfer books or related documentation of ownership reflecting the grant of the irrevocable 
proxy contained in the foregoing Section 1. 
 

3) Representations and Warranties. The Stockholder represents and warrants to the Intermediary as 
follows: 

 
a) The Stockholder has the all necessary rights, power and authority to execute, deliver and perform 

his obligations under this Irrevocable Proxy. This Irrevocable Proxy has been duly executed and 
delivered by the Stockholder and constitutes such Stockholder’s legal and valid obligation 
enforceable against the Stockholder in accordance with its terms. 
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b) The Stockholder is the record owner of the Shares listed under the name on this Appendix A and 
the Stockholder has plenary voting and dispositive power with respect to such Shares; the 
Stockholder owns no other shares of the capital stock of the Company; there are no proxies, 
voting trusts or other agreements or understandings to which such Stockholder is a party or bound 
by and which expressly require that any of the Shares be voted in any specific manner other than 
pursuant to this irrevocable proxy; and the Stockholder has not entered into any agreement or 
arrangement inconsistent with this Irrevocable Proxy. 
 

4) Equitable Remedies. The Stockholder acknowledges that irreparable damage would result if this 
Irrevocable Proxy is not specifically enforced and that, therefore, the rights and obligations of the 
Intermediary may be enforced by a decree of specific performance issued by arbitration pursuant to 
the Crowd SAFE, and appropriate injunctive relief may be applied for and granted in connection 
therewith. Such remedies shall, however, not be exclusive and shall be in addition to any other 
remedies that the Intermediary may otherwise have available. 
 

5) Defined Terms. All terms defined in this Irrevocable Proxy shall have the meaning defined herein. 
All other terms will be interpreted in accordance with the Crowd SAFE. 

 
6) Amendment. Any provision of this instrument may be amended, waived or modified only upon the 

written consent of the (i) the Stockholder and (ii) the Intermediary. 
 

7) Assignment. 
 

a) In the event the Stockholder wishes to transfer, sell, hypothecate or otherwise assign any Shares, 
the Stockholder hereby agrees to require, as a condition of such action, that the counterparty or 
counterparties thereto must enter into a proxy agreement with the Intermediary substantially 
identical to this Irrevocable Proxy. 

b) The Intermediary may transfer its rights as Holder under this instrument after giving prior written 
notice to the Stockholder. 
 

8) Severability. In the event any one or more of the terms or provisions of this instrument is for any 
reason held to be invalid, illegal or unenforceable, in whole or in part or in any respect, or in the event 
that any one or more of the terms or provisions of this instrument operate or would prospectively 
operate to invalidate this instrument, then such term(s) or provision(s) only will be deemed null and 
void and will not affect any other term or provision of this instrument and the remaining terms and 
provisions of this instrument will remain operative and in full force and effect and will not be 
affected, prejudiced, or disturbed thereby. 
 

IN WITNESS WHEREOF, the undersigned have caused this instrument to be duly executed and 
delivered. 
 
INVESTOR: INTERMEDIARY: 
 
By: 

 
By: 

Name: Name: Authorized Signatory, OpenDeal Portal 
LLC d/b/a Republic 

Date Date 
 
 



 

45 

EXHIBIT F 
Video Transcript 

 
 
 
 
I'm Rodrigo de Guzman, I'm the founder and CEO of Borrow. Borrow is an electric car company that makes it easy 
to get an EV. Rental car companies really force you to be limited to a time that's usually about seven days on average. 
They don't provide electric cars, there's an additional cost for gas, there really aren't leases that are around for shorter 
than two years, when it comes to electric cars not only are there no leases for them but also an electric car requires 
some understanding if it's going to work for your lifestyle. Electric cars are not only green in nature they certainly 
save on gas and there's a huge rising tide of electric cars both from a production perspective and also consumer 
demand. When it comes to electric cars they really don't understand how to use them or live with them. Our company 
gives them a great solution to live with an EV, understand the charging infrastructure, understand if it'll work for their 
commute and understand if it'll work for their lifestyle. The Borrow solution benefits the industry in a few ways. First 
we are buying cars that would otherwise go to auction and second we're providing a solution in the time gap where 
people expect cars from five minutes all the way up to five years and we fill that gap from three to nine months. We're 
currently active in Los Angeles with 50 customers and we're looking to expand and are collecting reservations in 
Phoenix, Atlanta, Columbus, Portland, Seattle, San Diego, and Riverside. The Borrow solution is creating a systemic 
change because it's putting power back in the hands of consumers. Consumers are saying this is what I want, I want 
my car to be mobile and I want it to be electric and we give them those options. 
 


