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www.shroudoftheavatar.com

Name of intermediary through which the offering will be conducted
SI Securities, LLC

CIK number of intermediary
0001603038
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CRD number, if applicable, of intermediary
170937

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

7.5% of the amount raised

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

Type of security offered
Series B Preferred Stock

Target number of securities to be offered
20,309 Shares

Price (or method for determining price)
$1.231 Per Share

Target offering amount
$25,000

Oversubscriptions accepted:
Yes
O No

Oversubscriptions will be allocated:
0 Pro-rata basis

First-come, first-served basis

O Other:

Maximum offering amount (if different from target offering amount)
$1,000,000.00

Deadline to reach the target offering amount
August 7, 2017

NOTE: If the sum of the investment commitments does not equal or exceed the target
offering amount at the offering deadline, no securities will be sold in the offering,

investment commitments will be cancelled and committed funds will be returned.

Current number of employees
29

The jurisdictions in which the issuer intends to offer the securities:



Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of
Columbia, Florida, Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, lowa, Kansas, Kentucky,
Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri,
Montana, Nebraska, Nevada, New Hampshire, New Jersey, New Mexico, New York, North
Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, Rhode Island,
South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia,
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northern Mariana
Islands
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Portalarium, Inc.

rtalarium

We take you there

Up to $1,000,000.00 of shares of Series B Preferred Stock

Portalarium, Inc. (“Portalarium”, the "Company," "we," "us", or "our"), is offering up to
$1,000,000 worth of Series B Preferred Stock of the Company (the "Securities"). Purchasers of
Securities are sometimes referred to herein as "Purchasers". The minimum target offering is
$25,000 (the "Target Amount"). This offering is being conducted on a best efforts basis and the
Company must reach its Target Amount of $25,000 by August 7, 2017. The Company is making
concurrent offerings under both Regulation CF and Regulation D (the "Combined Offerings").
Unless the Company raises at least the Target Amount of $25,000.00 under the Regulation CF
offering and a total of $500,000 under the Combined Offerings (the "Closing Amount") by
August 7, 2017, no securities will be sold in this offering, investment commitments will be
cancelled, and committed funds will be returned. If the Company reaches its Closing Amount
prior to August 7, 2017, the Company may conduct the first of multiple closings, provided that
the offering has been posted for 21 days and that investors who have committed funds will be
provided notice five business days prior to the close.

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

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

The U.S. Securities and Exchange Commission does not pass upon the merits of any
securities offered or the terms of the offering, nor does it pass upon the accuracy or
completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.S.
Securities and Exchange Commission has not made an independent determination that
these securities are exempt from registration.



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

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

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

(2) Is not subject to the requirement to file reports pursuant to section 13 or section 15(d) of the
Securities Exchange Act of 1934 (15 U.S.C. 78m or 780(d));

(3) Is not an investment company, as defined in section 3 of the Investment Company Act of
1940 (15 U.S.C. 80a-3), or excluded from the definition of investment company by section 3(b)
or section 3(c) of that Act (15 U.S.C. 80a-3(b) or 80a-3(c));

(4) Is not ineligible to offer or sell securities in reliance on section 4(a)(6) of the Securities Act
(15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a);

(5) Has filed with the Commission and provided to investors, to the extent required, any ongoing
annual reports required by law during the two years immediately preceding the filing of this
Form C; and

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

ONGOING REPORTING
The Company will file a report electronically with the Securities & Exchange Commission
annually and post the report on its website, no later than April 30, 2018.

Once posted, the annual report may be found on the Company’s website at:
www.shroudoftheavatar.com

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

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

(2) the Company has filed at least three annual reports pursuant to Regulation CF;

(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer
than 300 holders of record and has total assets that do not exceed $10,000,000;

(4) the Company or another party repurchases all of the securities issued in reliance on Section
4(a)(6) of the Securities Act, including any payment in full of debt securities or any complete
redemption of redeemable securities; or

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



UPDATES
Updates on the status of this offering may be found at:
https://www.seedinvest.com/portalarium/series.b

About this Form C

You should rely only on the information contained in this Form C. We have not authorized
anyone to provide you with information different from that contained in this Form C. We are
offering to sell, and seeking offers to buy the Securities only in jurisdictions where offers and
sales are permitted. You should assume that the information contained in this Form C is accurate
only as of the date of this Form C, regardless of the time of delivery of this Form C or of any sale
of Securities. Our business, financial condition, results of operations, and prospects may have
changed since that date.

Statements contained herein as to the content of any agreements or other document are
summaries and, therefore, are necessarily selective and incomplete and are qualified in their
entirety by the actual agreements or other documents. The Company will provide the opportunity
to ask questions of and receive answers from the Company’s management concerning terms and
conditions of the Offering, the Company or any other relevant matters and any additional
reasonable information to any prospective Purchaser prior to the consummation of the sale of the
Securities.

This Form C does not purport to contain all of the information that may be required to evaluate
the Offering and any recipient hereof should conduct its own independent analysis. The
statements of the Company contained herein are based on information believed to be reliable. No
warranty can be made as to the accuracy of such information or that circumstances have not
changed since the date of this Form C. The Company does not expect to update or otherwise
revise this Form C or other materials supplied herewith. The delivery of this Form C at any time
does not imply that the information contained herein is correct as of any time subsequent to the
date of this Form C. This Form C is submitted in connection with the Offering described herein
and may not be reproduced or used for any other purpose.

SUMMARY

The following summary is qualified in its entirety by more detailed information that may appear
elsewhere in this Form C and the Exhibits hereto. Each prospective Purchaser is urged to read
this Form C and the Exhibits hereto in their entirety.

Portalarium, Inc. (the "Company") is a Delaware Corporation, formed on September 24, 2009.
The Company is located at 3410 Far West Blvd, Suite 275, Austin, TX 78731.

The Company’s website is www.shroudoftheavatar.com.

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

https://www.seedinvest.com/portalarium/series.b and is attached as Exhibit C to the Form C of
which this Offering Memorandum forms a part.




The Business

The Company is in the final phase of development of Shroud of the Avatar, the 2nd largest
crowd funded game in history, with over $11M raised from the players’ community since the
completion of the Company’s $7.5M Series A in Q2 2012.

The Business Plan

Portalarium Inc. is a videogame developer transforming the way massively multiplayer online
role playing games (MMORPGs) are designed and enjoyed. Shroud of the Avatar features an
entirely player driven economy, an open development method that heavily involves and engages
the player community, and most importantly puts players first.

The Offering

Minimum amount of Series B Preferred 20,309 ($25,000/1.231)
Stock being offered

Total Series B Preferred Stock outstanding | 1,479,691
after offering (if minimum amount
reached)

Maximum amount of Series B Preferred 812,348 ($1,000,000/1.231)
Stock

Total Series B Preferred Stock outstanding | 687,652
after offering (if maximum amount
reached)

Purchase price per Security $1.231

Minimum investment amount per investor | $500.00

Offering deadline August 7, 2017

Use of proceeds See the description of the use of proceeds on
pages 17-18 hereof.

Voting Rights See the description of the voting rights on
pages 27-29 hereof.

RISK FACTORS

The SEC requires the Company to identify risks that are specific to its business and its
financial condition. The Company is still subject to all the same risks that all companies in its
business, and all companies in the economy, are exposed to. These include risks relating to
economic downturns, political and economic events and technological developments (such as
hacking and the ability to prevent hacking). Additionally, early-stage companies are inherently
more risky than more developed companies. You should consider general risks as well as
specific risks when deciding whether to invest.



Risks Related to the Company’s Business and Industry

We are an independent development company and are building our first large-scale product.
The Company was formed in September 2009 and is creating its first major product. Investment
in the Company is highly speculative because it entails significant risk that we may never
become commercially viable. We need to complete development of our product, and while the
funds raised through this offering will be used to fund the development of our product (i.e., the
game Shroud of the Avatar), we will require additional funding after this offering to complete the
development and then launch our product. Once developed, we will need to transition from a
company focused on development to a company that is also capable of successfully marketing,
launching and operating the product. We may not be successful in such a transition. As an
independent developer, we may encounter unforeseen expenses, difficulties, complications,
delays and other known and unknown factors. We are subject to all of the risks that are
commonplace among independent developers and should be considered as a startup business
with significant risk that may face various difficulties typical for development stage companies.
These may include, among others: relatively limited financial resources; developing new
investment opportunities; delays in reaching projected goals and milestones; competition from
larger, more established companies; and difficultly recruiting and retaining qualified employees
and other personnel. The Company may encounter these and other difficulties in the future, some
of which may be beyond its control. If the Company is unable to successfully address these
difficulties as they arise, the Company’s future growth and earnings will be negatively affected.
The Company cannot give assurance to prospective investors that its business model and plans
will be successful or that it will successfully address any problems that may arise. There is
substantial doubt about the ability of development stage companies continue as a going concern.

Our future revenue is unpredictable and is based upon a single initial game that is currently
under development.

We cannot guarantee that Shroud of the Avatar or any future products will be successfully
developed or that our products will be profitable. Our business is speculative and dependent
upon the acceptance of our products and the effectiveness of our marketing program to convince
players to choose our products. We cannot assure that consumers will accept our products or that
we will earn any revenues or profit. Investors may lose their entire investment. In addition, there
is a substantial risk that we may not receive sufficient funding after this offering to complete the
development of our game. It is also difficult to accurately forecast our revenues and operating
results, and they may fluctuate in the future due to a number of factors. These factors include, but
are not limited to, player acceptance of our games, competition from other market participants,
and adverse changes in general economic, industry and regulatory conditions and requirements.

The loss of key personnel, or the inability to attract talent, could adversely impact our
business.

Our success is largely dependent on the retention of certain key personnel, including, but not
limited to, our Chief Executive Officer, Creative Director and member of the board of directors,
Richard Garriott de Cayeux, and our Executive Producer, Starr Long. Our success is also
dependent on the retention of certain of key team members focused on the design, development,
engineering and/or production of the product. The loss of services of one or more of any of these
key personnel members from our Company could adversely affect our business, projected sales,
revenue and prospects. Our success is also dependent on our ability to hire and retain other key
team members to assist in, among other things, the production, development and operations of
the product. Competition for qualified personnel in the gaming industry is high, and we may
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have difficulty in hiring and/or retaining necessary personnel for a variety of reasons, including,
without limitation, such competitive nature.

We face significant market competition from larger competitors.

While many new products are regularly introduced in our industry, it is increasingly difficult to
produce high-quality products and to predict, prior to completing product development, what
products will succeed. Competitors often develop products that could replicate or compete with
products of competitors, which in turn hinders growth of a customer base and profitability.
Products published by our competitors may take a larger share of players spending than
anticipated, which could cause our product sales to fall below expectations. Players may lose
interest in our product. If our competitors develop more successful products and/or offer
competitive products at lower prices, our revenues, margins and profitability could be impaired.
Our competitors include very large corporations with significantly greater financial, marketing
and product development resources than we have. The availability of significant financial
resources is a major competitive factor in the production of high-quality products and in the
marketing of products that are ultimately well-received. Our larger competitors may be able to
leverage their greater financial, technical, personnel, and other resources to finance larger
budgets for development and marketing, and make higher offers to licensors and developers for
commercially desirable properties as well as adopt more aggressive pricing policies to develop
more commercially successful products. In addition, larger competitors may have greater
leverage with distributors, retailers and other players.

If our game does not function as players expect, it may have a negative impact on our business
and model.

If our initial product does not function as players expect, our projected sales may suffer and it
may negatively impact our business. Re-developing the product to satisfy players could
adversely impact the product and disappoint consumers. Additionally, if players do not find our
product compelling, our projected revenue and sales will lower and negatively impact our
business.

Our players may choose other games and/or other forms of entertainment, and if players do
not find our game compelling then our projected revenue will decline.

Our player base will drive our revenue and success. The gaming industry is a highly speculative
and competitive industry, and players may be critical of our product or business practices for a
wide variety of reasons. If players choose other products and/or other forms of entertainment
(whether by any action or inaction of our Company or our product), our projected revenue and
business will decline. In addition, if our product does not function as players anticipate, if players
find products that are more satisfying from their perspective, and/or if players do not find our
product entertaining or compelling to their satisfaction, players may choose other products (or
otherwise elect to just not use our product), which would have a negative impact on our business.
Many of these factors are subjective and outside of the Company’s control.

The game may have a short lifecycle and fail to generate significant revenues.

The video game industry is characterized by short product lifecycles and the frequent
introduction of new games. Many products do not achieve sustained market acceptance or do not
generate a sufficient level of sales to offset the costs associated with product development and
distribution. A significant percentage of the sales of new products generally occurs within a
relatively short period following the release of a game. Any competitive, financial, technological
or other factor which delays or impairs the ability to introduce and sell games could adversely
affect our operating results.



Investors may suffer potential loss or dissolution and termination.

In the event of a dissolution or termination of the Company, the proceeds realized from the
liquidation of assets, if any, will be distributed in the priority established by applicable law, but
only after the satisfaction of claims of creditors. Accordingly, the ability of an investor to recover
all or any portion of its investment under such circumstances will depend on the amount of funds
realized and claims to be satisfied therefrom.

Actual results may vary from any projection we present.

We may provide certain projected results of operations to prospective investors in connection
with this offering. Projections are hypothetical and based upon present factors thought by
management to influence our operations. Projections do not, and cannot, take into account such
factors as market fluctuations, unforeseeable events such as natural disasters, the terms and
conditions of any possible financing, and other possible occurrences that are beyond our ability
to control or even to predict. While management believes that the projections reflect the possible
outcome of our operation and performance, results depicted in the projections cannot be
guaranteed.

If general economic conditions decline, demand for our product could decline.

Our product will involve discretionary spending on the part of consumers. Consumers are
generally more willing to make discretionary purchases, including purchases of a product like
ours, during periods in which favorable economic conditions prevail. As a result, our product
will be sensitive to general economic conditions and economic cycles. A reduction or shift in
domestic or international consumer spending could result in an increase in our selling and
promotional expenses in an effort to offset that reduction, and could have a material adverse
effect on our business, financial condition, results of operations, profitability, cash flows and
liquidity.

Our operating costs and unpredictable.

In addition to general economic conditions and market fluctuations, significant operating cost
increases could adversely affect us due to numerous factors, many of which are beyond our
control. Increases in operating costs for the Company or the product would likely negatively
impact our operating income, and could result in substantially decreased earnings or a loss from
operations.

If we issue additional shares of our stock, stockholders may experience dilution in their
ownership of our Company.

We have the right to raise additional capital or incur borrowings from third parties to finance our
business. In the future we may issue more shares of our common stock or preferred stock.
Consequently, stockholders may experience more dilution in their ownership of us in the future.

Certain future distribution relationships have not been established.

The Company has established and will establish certain relationships with others, which may
include publishing, marketing or distribution partners in certain geographic territories or for
certain game platforms. We will need to maintain such relationships and, in some cases, establish
new ones or replace existing ones. There will be several agreements and documents that remain
to be negotiated, executed, and implemented with respect to certain aspects of our planned
operations. In some cases, the parties with whom we would need to establish a relationship may
not yet be identified. If we are unable to enter into these agreements or relationships on
satisfactory terms, our operations could be delayed or curtailed, expenses could be increased, and
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profitability and the likelihood of returns to any or all of our stockholders could be adversely
affected.

There is no public market for the securities and you will have to hold your securities
indefinitely, subject only to a private sale to a qualified counterparty that is exempt from
registration, or a registration of your securities, or a sale of the business.

Currently, there is no public or other trading market for the securities and there is no current
intent to create a public market for the securities. Further, there can be no assurance that the
Company will be able to facilitate a private sale of your securities or that any other market will
develop. Thus, there can be no assurance that you will be able to liquidate your investment in
case of an emergency or if you otherwise desire to do so. Investment in the Company is of a
long-term nature. Accordingly, purchasers of securities will bear the economic risk of investment
for an indefinite period of time.

Our buy-to-play business model may not be accepted by the market.

Our buy-to-play business model has not been adequately tested in the market, and if the model is
not accepted by the market, our business and projected revenue and sales will be negatively
impacted. We believe that the buy-to-play business model will be accepted, but cannot
confidentially predict the market acceptance for a variety of reasons, including, without
limitation, the rise and use of the free-to-play business model in the market. Our buy-to-play
business model also depends on sales of subscriptions and digital items, and our results will be
materially impacted if we cannot execute on this model.

Marketing costs are volatile and can impact our growth and profitability.

Marketing of our product and Company can be done through a variety of outlets, and part of the
success of our product may depend on such marketing efforts. However, it is difficult to predict
which marketing efforts will resonate with certain players. Due to the volatile nature of
marketing costs and the potential need to explore a variety of marketing efforts, the Company
may need to use additional funds for marketing that could impact growth and projected
profitability.

We may experience significant revenue fluctuations due to a variety of factors.

We may experience significant fluctuations in sales of the product due to a variety of factors,
including the timing of the release of the product, the popularity of the product, the timing of
customer purchases, fluctuations in the size and rate of growth of consumer demand for the
product, and the accuracy of forecasts of consumer demand. Our expectations of future game
revenue are based on certain assumptions and projections, and our operating results will be
disproportionately and adversely affected by a failure of the product to meet sales expectations.
There can be no assurance that we can maintain consistent revenue, and any significant
fluctuations in revenue may reduce the value of your investment.

If the product contains defects, the product’s and the Company’s reputation could be harmed
and revenue would be adversely affected.

The product will be an extremely complex software program, and is difficult to develop. While
we have quality controls in place to detect defects, these quality controls will be subject to
human error, overriding, and reasonable resource constraints. Therefore, these quality controls
and preventative measures may not be effective in detecting defects in the product before it is
released into the marketplace. In such an event, that could significantly harm the business and
operating results of the Company and ultimately reduce the value your investment.
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The video game industry is subject to increasing regulation of content, consumer privacy, and
distribution.
Non-compliance with laws and regulations could materially adversely affect our business.

The video game industry is subject to increasing regulation of content, consumer privacy,
distribution and online hosting and delivery in the various countries where the Company intends
to distribute the product. Such regulation could harm our business by limiting the size of the
potential market for the product and by requiring additional differentiation between products for
different countries to address varying regulations. If our Company and our advisors do not
successfully respond to these regulations, sales may decrease and our business may suffer.
Generally, any failure of the Company to comply with laws and regulatory requirements
applicable to our business may, among other things, limit our ability to generate revenue, and, in
addition, could subject us to higher costs, damages, class action lawsuits, administrative
enforcement actions, and civil and criminal liability.

If the product infringes on the intellectual property rights of others, costly litigation would
negatively affect sales and our business may suffer.

Some of the images and other content in the product may inadvertently infringe upon the
intellectual property rights of others. Although we will make efforts to ensure that the product
does not violate the intellectual property rights of others, it is possible that third parties still may
claim infringement. Infringement claims against the Company, whether valid or not, may be time
consuming and expensive to defend. Such claims or litigations could require us to stop
development, stop selling a game, redesign the product or require us to obtain a license such
intellectual property, all of which would be costly and may increase costs and/or negatively
affect revenues received by the Company and the value of your investment. We cannot be certain
that a game will not infringe on issued trademarks, patents, and copyright rights of others. Our
Company may be subject to legal proceedings and claims from time to time in our ordinary
course of business arising out of intellectual property rights of others. These legal proceedings
can be very costly, and thus can negatively affect the results of our operations.

If consumers move away from the platform or platforms our games are distributed on, our
growth and revenue would be materially affected.

The Company’s product will be delivered on the personal computer (“PC”) platform, and there is
a possibility that it may be delivered on console platforms in the future. If consumers begin to
migrate to other platforms, such mobile and/or tablet devices, and the installed base of the
platform(s) that the Company has delivered its product(s) loses momentum, the Company’s
revenue and growth opportunities will be directly and materially affected.

There can be no assurance that we will develop the game on our projected timeline or at all, or
that the product will function as intended once developed.

There can be no assurance that we can develop Shroud of the Avatar to be a saleable or
successful game. Investors must consider that we may not be able to create a game that we can
effectively distribute or market. There can be no assurance that we will be able to develop the
product on time or at all, or that the product will function as intended once developed.
Additionally, if we become subject to bankruptcy or a similar proceeding or lose our ability to
attract and retain qualified personnel, we may not be able to sustain operations, complete
development of the product or may develop a product that fails to attract consumers, and
consequently our business will be materially adversely affected, as will the value of your
investment.
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Risks Related to the Securities

There is not currently and may never be a public market for the Series B Preferred Stock.

You should be aware of the long-term nature of this investment. There is not now and likely will
not be a public market for the Series B Preferred Stock. Because the shares of Series B Preferred
Stock have not been registered under the Securities Act or under the securities laws of any state
or non-United States jurisdiction, the Series B Preferred Stock have transfer restrictions and
cannot be resold in the United States except pursuant to Rule 501 of Regulation CF. It is not
currently contemplated that registration under the Securities Act or other securities laws will be
effected. Limitations on the transfer of the Series B Preferred Stock may also adversely affect the
price that you might be able to obtain for the Series B Preferred Stock in a private sale.
Purchasers should be aware of the long-term nature of their investment in the Company. Each
Purchaser in this Offering will be required to represent that it is purchasing the Securities for its
own account, for investment purposes and not with a view to resale or distribution thereof.

A majority of the Company is owned by a small number of owners.

Prior to the offering the Company’s current officers and directors (and their affiliated investment
funds) own approximately 71.75% of the Company’s fully diluted shares. Subject to any
fiduciary duties owed to our other owners or investors under Delaware law, these owners may be
able to exercise significant influence over matters requiring owner approval, including the
election of directors or managers and approval of significant Company transactions, and will
have significant control over the Company’s management and policies. Some of these persons
may have interests that are different from yours. For example, these owners may support
proposals and actions with which you may disagree. The concentration of ownership could delay
or prevent a change in control of the Company or otherwise discourage a potential acquirer from
attempting to obtain control of the Company, which in turn could reduce the price potential
investors are willing to pay for the Company. In addition, these owners could use their voting
influence to maintain the Company’s existing management, delay or prevent changes in control
of the Company, or support or reject other management and board proposals that are subject to
owner approval.

Your ownership of the shares of preferred stock may be subject to dilution.

Non-major purchasers of preferred stock do not have preemptive rights. If the Company
conducts subsequent offerings of preferred stock or securities convertible into preferred stock,
issues shares pursuant to a compensation or distribution reinvestment plan or otherwise issues
additional shares, investors who purchase shares in this offering who do not participate in those
other stock issuances will experience dilution in their percentage ownership of the Company’s
outstanding shares. Furthermore, shareholders may experience a dilution in the value of their
shares depending on the terms and pricing of any future share issuances (including the shares
being sold in this offering) and the value of the Company’s assets at the time of issuance.

You will be bound by an investment management agreement, which limits your voting rights.
All Non-Major Purchasers of Series B Preferred Stock will be bound by an Investment
management agreement. This agreement will limit your voting rights and at a later time may
require you to convert your future preferred shares into common shares without your consent.
Non-Major Purchasers will be bound by this agreement, unless Non-Major Investors holding a
majority of the principal amount outstanding of the Series B Preferred Stock vote to terminate
the agreement.

The Securities will be equity interests in the Company and will not constitute indebtedness.
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The Securities will rank junior to all existing and future indebtedness and other non-equity
claims on the Company with respect to assets available to satisfy claims on the Company,
including in a liquidation of the Company. Additionally, unlike indebtedness, for which principal
and interest would customarily be payable on specified due dates, there will be no specified
payments of dividends with respect to the Securities and dividends are payable only if, when and
as authorized and declared by the Company and depend on, among other matters, the Company’s
historical and projected results of operations, liquidity, cash flows, capital levels, financial
condition, debt service requirements and other cash needs, financing covenants, applicable state
law, federal and state regulatory prohibitions and other restrictions and any other factors the
Company’s board of directors deems relevant at the time. In addition, the terms of the Securities
will not limit the amount of debt or other obligations the Company may incur in the future.
Accordingly, the Company may incur substantial amounts of additional debt and other
obligations that will rank senior to the Securities.

There can be no assurance that we will ever provide liquidity to Purchasers through either a
sale of the Company or a registration of the Securities.

There can be no assurance that any form of merger, combination, or sale of the Company will
take place, or that any merger, combination, or sale would provide liquidity for Purchasers.
Furthermore, we may be unable to register the Securities for resale by Purchasers for legal,
commercial, regulatory, market-related or other reasons. In the event that we are unable to effect
a registration, Purchasers could be unable to sell their Securities unless an exemption from
registration is available.

The Company does not anticipate paying any cash dividends for the foreseeable future.

The Company currently intends to retain future earnings, if any, for the foreseeable future, to
repay indebtedness and to support its business. The Company does not intend in the foreseeable
future to pay any dividends to holders of its shares of preferred stock.

Any valuation at this stage is difficult to assess.

Unlike listed companies that are valued publicly through market-driven stock prices, the
valuation of private companies, especially startups, is difficult to assess and you may risk
overpaying for your investment. In addition, there may be additional classes of equity with rights
that are superior to the class of equity being sold.

BUSINESS

Description of the Business

The company is in the final phase of development of Shroud of the Avatar, the 2nd largest crowd
funded game in history, with over $11M raised from the players’ community since the
completion of the company’s $7.5M Series A in Q2 2012.

Business Plan

Globally, there are 1.2 billion active gamers who are projected to generate nearly $100 billion in
revenue in 2016. China is the largest market (followed by the U.S.) and accounts for one quarter
of the entire global game market. Global game revenue is projected to grow at a compound
annual growth rate of 6.6% over the next few years, and reach $118.6 billion by 2019. In 2015,
there were 155 million gamers in the United States, four out of every five U.S. households
owned a device used to play video games, and there was an average of two gamers per
household. That year, total game purchases (video, computer, and other formats) in the U.S.
totaled $16.5 billion, a 7% increase from 2014. In the U.S., strategy-based games were the most
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popular computer game genre (36.4% of all units sold), while shooter-based games (24.5% of all
units sold) were the most popular video game genre. Massively multiplayer online games
(MMOs) encompass a wide range of genres including role-playing (e.g. World of Warcraft),
shooter games, and a more recent and increasingly popular category called multiplayer online
battle arenas (MOBAs), which includes games such as League of Legends. MMOs are projected
to earn $19.8 billion in revenue in 2016, about 60% of all digital PC game revenue. The market
is projected to grow at a compound annual growth rate of 8%, and reach $26 billion by 2019. As
more gamers, especially in Asia, shift to free-to-play games, virtual currency used to purchase
virtual goods and avatars (i.e. microtransactions) is expected to account for more than 50% of
revenue in the global MMO game market. Shroud of the Avatar business model relies on
multiple revenue streams: Buy-to-Play: Retail premium product. Buy once, play forever ($45)
Add-on Store: o In-game currency (“Gold”) can be purchased to buy virtual (in-game) items o
Virtual (in-game) items can also be purchased directly in the add-on store; these include land,
home, to special-edition and unique items (prices range from single digit dollars to thousands of
dollars) As the game gains momentum in the US market, Portalarium will also consider
distribution agreements in foreign territories which typically include upfront licensing
fees/advances plus ongoing revenue share from in-game sales.

History of the Business
The Company was founded by Richard Garriott de Cayeux on September 24, 2009.

The Company’s Products and/or Services

Product / Service Description Current Market

Shroud of the Avatar Shroud of the Avatar features an | There are 1.2 billion active
entirely player driven economy, | gamers globally and the
an open development method global game market has now

that heavily involves and engages | reached nearly $100 billion in
the player community, and most | revenue.
importantly puts players first.

The software is currently in development and expected to launch in Q4 2017 at which point sales
are expected to increase.

The Company has a highly engaged player community of over 150k registered players who have
logged in aggregate over 3 million hours of gameplay. All players are part of a single server vs.
traditional server “shards” which separate players arbitrarily into separate servers. The Company
currently has over 60,000 customers who have pre-ordered the game and/or additional game
rewards through consumer crowdfunding. Our target market includes video game enthusiasts,
particularly those who play massively multiplayer online role-playing games (MMORPGsS). As
the game gains momentum in the US market, Portalarium will also consider distribution
agreements in foreign territories which typically include upfront licensing fees/advances plus
ongoing revenue share from in-game sales.

Competition

The Company’s primary competitors are Guild Wars; World of Warcraft; Star Wars: Knights of
the Old Republic.
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We operate in a highly competitive and rapidly changing global marketplace and compete with a
variety of organizations that offer services competitive with those we offer. We believe that the
principal competitive factors in the industries in which we compete include: skills and
capabilities of people; technical and industry expertise; innovative service and product offerings;
ability to add business value and improve performance; reputation and client references;
contractual terms, including competitive pricing; ability to deliver results reliably and on a timely
basis; scope of services; service delivery approach; quality of services and solutions; availability
of appropriate resources; and global and scale, including level of presence in key emerging
markets.

Supply Chain and Customer Base

Our most important asset is our people. One of our key goals is to have the best talent, with
highly specialized skills, at the right levels in the right locations, to enhance our differentiation
and competitiveness. The Company has been able to successfully recruit employees with the
qualifications necessary to develop the product. Potential obstacles are competition from
established companies. The Company develops the game in house and has crowd sourced via the
player community approx. 90% of game music and 10% of environmental art.

The Company currently has over 60,000 customers who have pre-ordered the game and/or
additional game rewards through consumer crowdfunding. Our target market includes video
game enthusiasts, particularly those who play massively multiplayer online role-playing games
(MMORPGs).

Intellectual Property and Research and Development

Licenses
Licensor Licensee Description of [Termination
Rights Date
Granted
Richard Royalty free  [Company has a [NA (the license
Garriott de exclusive royalty free is valid during
Cayeux license exclusive the term of Mr.
agreement license Garriott’s
agreement with lemployment
Mr. Richard  |with the
Garriott with  [Company).
regard to the
creation of new
commercial
products and
derivative
works or
roducts

We are constantly developing and innovating new items and customer experiences. We do not
allocate a distinct portion of our operating budget to research and development.
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Real Property

The Company owns or leases the following real property:

Property Address Own or Lease Description

3410 Far West Blvd. Suite
275 Austin, TX 78731

Lease The Company has a 3 year
lease for its current office
space that currently requires
rent of $5,077.92 per month
running from November 2015

through October 2018

Governmental/Regulatory Approval and Compliance
N/A

Litigation
None

Other
The Company’s principal address is 3410 Far West Blvd, Suite 275, Austin, TX 78731

The Company has the following additional addresses:
The Company conducts business in Texas.

Because this Form C focuses primarily on information concerning the Company rather than the
industry in which the Company operates, potential Purchasers may wish to conduct their own
separate investigation of the Company’s industry to obtain greater insight in assessing the
Company’s prospects.

USE OF PROCEEDS
The following table lists the use of proceeds of the Offering if the Minimum Amount and
Maximum Amount are raised based on the Company’s forecast.

Use of Proceeds | % of Minimum | Amount if % of Maximum | Amount if
Proceeds Minimum Proceeds Maximum
Raised Raised Raised Raised

Offering 89.5% $22.375 9.55% $95,500

Expenses

Marketing 0% $0 30% $300,000

Expenses

Research & 0% $0 32.95% $329,500

Development
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General 10.5% $2,625 27.5% 275,000
Working Capital

Total 100.00% $25,000 100.00% $1,000,000

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

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

DIRECTORS, OFFICERS AND EMPLOYEES

Directors

The directors or managers of the Company are listed below along with all positions and offices
held at the Company and their principal occupation and employment responsibilities for the past
three (3) years and their educational background and qualifications.

Name
Hull Youngblood

All positions and offices held with the Company and date such position(s) was held with start
and ending dates
Director, 2014-present

Principal occupation and employment responsibilities during at least the last three (3) years
with start and ending dates

General Counsel & Exec. VP, Emerald Correctional Management, LLC, Jan. 2015-present
Of Counsel, Ford Murray pllc, Aug. 2011 — present

Education
Baylor University, Waco, Texas, BBA, 1974
Baylor University School of Law, JD, 1976

Name
Dallas Snell

All positions and offices held with the Company and date such position(s) was held with start
and ending dates

Director, 2009-present

Founder, Chairman, Chief Operations Officer, Sep 2009 — Present

Principal occupation and employment responsibilities during at least the last three (3) years
with start and ending dates
Founder, Chairman, Chief Operations Officer, Sep 2009 — Present

Education
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The University of Texas at San Antonio, Social Psychology, 2003 — 2004

Name
Starr Long

All positions and offices held with the Company and date such position(s) was held with start
and ending dates
Director, 2014-present

Principal occupation and employment responsibilities during at least the last three (3) years
with start and ending dates
Executive Producer, July 2013 — Present

Education
Louisiana State University, Bachelor of Arts, Theatre, 1988 — 1992

Name
Joe Kim

All positions and offices held with the Company and date such position(s) was held with start
and ending dates
Director, 2012-present

Principal occupation and employment responsibilities during at least the last three (3) years
with start and ending dates
Works fulltime for m8 Capital

Education
University of Cambridge, M.Phil., 1989 — 1990
Harvard University, A.B., Economics, 1980 — 1984

Name
Bradley Harrison

All positions and offices held with the Company and date such position(s) was held with start
and ending dates
Director, 2014-present

Principal occupation and employment responsibilities during at least the last three (3) years
with start and ending dates
Works fulltime for Scout Ventures

Education
Massachusetts Institute of Technology - Sloan School of Management, MBA, New Product and

Venture Development, 1999 — 2001
United States Military Academy at West Point, BS, Theoretical Economics, 1990 — 1994
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Name
Richard Garriott de Cayeux

All positions and offices held with the Company and date such position(s) was held with start
and ending dates
CEO & Creative Director, 2009-present

Principal occupation and employment responsibilities during at least the last three (3) years
with start and ending dates
CEO & Creative Director, 2009-present

Education
Queen Mary University of London, Doctor Science, 2008 —2010
University of Texas, Electrical Engineering, 1979 — 1982

Officers

The officers of the Company are listed below along with all positions and offices held at the
Company and their principal occupation and employment responsibilities for the past three (3)
years and their educational background and qualifications.

Name
Richard Garriott de Cayeux

All positions and offices held with the Company and date such position(s) was held with start
and ending dates
CEO & Creative Director, 2009-present

Principal occupation and employment responsibilities during at least the last three (3) years
with start and ending dates
CEO & Creative Director, 2009-present

Education
Queen Mary University of London, Doctor Science, 2008 —2010
University of Texas, Electrical Engineering, 1979 — 1982

Control/Major Decisions
The table below sets forth who can make the following major decisions with respect to the
Company on behalf of the Company:

Decision Person/Entity
Issuance of additional securities Board of Directors
Incurrence of indebtedness Board of Directors
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Sale of property, interests or assets of the Board of Directors

Company
Determination of the budget Board of Directors
Determination of business strategy Board of Directors

Dissolution of liquidation of the Company | Board of Directors

Indemnification

Indemnification is authorized by the Company to directors, officers or controlling persons acting
in their professional capacity pursuant to Delaware law. Indemnification includes expenses such
as attorney’s fees and, in certain circumstances, judgments, fines and settlement amounts
actually paid or incurred in connection with actual or threatened actions, suits or proceedings
involving such person, except in certain circumstances where a person is adjudged to be guilty of
gross negligence or willful misconduct, unless a court of competent jurisdiction determines that
such indemnification is fair and reasonable under the circumstances.

Employees
The Company currently has 29 employees in Texas.

CAPITALIZATION AND OWNERSHIP
Capitalization

The Company has issued the following outstanding securities:

Type of security Series A Preferred Stock
Amount outstanding 3,335,245
Voting Rights All investors in the Company’s Series A

Preferred Stock are subject to the Portalarium,
Inc. Voting Agreement, made and entered into
as of the 29th day of June, 2012, by and
among Portalarium, Inc., each holder of the
Company’s Series A Preferred Stock. That
Voting Agreement contains Drag Along rights
as well as Restrictions on Sales of Control of

the Company.
Anti-Dilution Rights Weighted-Average Anti-dilution Adjustment
How this security may limit, dilute or N/A
qualify the Notes/Bonds issued pursuant to
Regulation CF

Percentage ownership of the Company by 16.5%
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the holders of such securities (assuming
conversion prior to the offering if
convertible securities).

Type of security Common Stock

Amount outstanding 12,040,292

Voting Rights One vote per share of Common Stock.
Anti-Dilution Rights N/A

How this security may limit, dilute or N/A

qualify the Notes/Bonds issued pursuant to

Regulation CF

Percentage ownership of the Company by | 59.7%
the holders of such securities (assuming
conversion prior to the offering if
convertible securities).

The Company has the following debt outstanding: None.

Ownership
A majority of the Company is owned by Richard Garriott de Cayeux.

Below the beneficial owners of 20% percent or more of the Company’s outstanding voting
equity securities, calculated on the basis of voting power, are listed along with the amount they
OWn.

Name Percentage Owned Prior to Offering

Richard Garriott de Cayeux 52.4%

Following the Offering, the Purchasers will own 0.1% of the Company if the Target Amount is
raised and 3.84% if the Maximum Amount is raised on a fully diluted basis.

FINANCIAL INFORMATION

Please see the financial information listed on the cover page of this Form C and attached
hereto in addition to the following information.

Operations

The Company recognizes revenue when: (1) persuasive evidence exists of an arrangement with
the customer reflecting the terms and conditions under which products or services will be
provided; (2) delivery has occurred or services have been provided; (3) the fee is fixed or
determinable; and (4) collection is reasonably assured. Recognized revenues to date have been
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through book sales, while all product sales are recorded as deferred revenues, as discussed in
Note 4 of Exhibit B to the Form C, as the revenue recognition criteria has not yet been
completed.

We believe that our prior earnings and cash flows are not indicative of future earnings and cash
flows. The software is currently in development and expected to launch in Q4 2017 at which
point sales are expected to increase.

The Company has entered into revenue sharing arrangements with certain third parties in
international countries in order to more target these markets more effectively and efficiently.
These revenue sharing arrangements vary in terms and could impact future cost of sales and
gross margins of the Company. In addition, the Company may explore additional services,
service lines, and products in the future that may have an impact on costs of sales and gross
margins.

The Company currently requires approximately $230,000 a month to sustain operations.

Liquidity and Capital Resources

The Company’s ability to continue as a going concern in the next twelve months following the
date the financial statements were available to be issued is dependent upon its ability to produce
revenues and/or obtain financing sufficient to meet current and future obligations and deploy
such to produce profitable operating results. Management has evaluated these conditions and
plans to generate revenues and raise capital as needed to satisfy its capital needs. No assurance
can be given that the Company will be successful in these efforts.

The Company does not have any additional sources of capital other than the proceeds from the
Offering.

The company may look for additional financing to complete future episodes.

Capital Expenditures and Other Obligations
The Company has not made any material capital expenditures in the past two years.
The Company does not intend to make any material capital expenditures in the future.

The Company has a 3-year lease for its current office space that currently requires rent of
$5,077.92 per month running from November 2015 through October 2018

Material Changes and Other Information Trends and Uncertainties
The Company does not currently believe it is subject to any trends or uncertainties.

After reviewing the above discussion of the steps the Company intends to take, potential
Purchasers should consider whether achievement of each step within the estimated time frame is
realistic in their judgment. Potential Purchasers should also assess the consequences to the
Company of any delays in taking these steps and whether the Company will need additional
financing to accomplish them.

The financial statements are an important part of this Form C and should be reviewed in their
entirety. The financial statements of the Company are attached hereto as Exhibit A.
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Valuation
Based on the Offering price of the Securities, the pre-offering value ascribed to the Company is
$25,000,000.

As discussed in "Dilution" below, the valuation will determine the amount by which the
investor’s stake is diluted immediately upon investment. An early-stage company typically sells
its shares (or grants options over its shares) to its founders and early employees at a very low
cash cost, because they are, in effect, putting their "sweat equity" into the company. When the
company seeks cash investments from outside investors, like you, the new investors typically
pay a much larger sum for their shares than the founders or earlier investors, which means that
the cash value of your stake is immediately diluted because each share of the same type is worth
the same amount, and you paid more for your shares (or the notes convertible into shares) than
earlier investors did for theirs.

There are several ways to value a company, and none of them is perfect and all of them involve a
certain amount of guesswork. The same method can produce a different valuation if used by a
different person.

Liquidation Value — The amount for which the assets of the company can be sold, minus the
liabilities owed, e.g., the assets of a bakery include the cake mixers, ingredients, baking tins, etc.
The liabilities of a bakery include the cost of rent or mortgage on the bakery. However, this
value does not reflect the potential value of a business, e.g. the value of the secret recipe. The
value for most startups lies in their potential, as many early stage companies do not have many
assets (they probably need to raise funds through a securities offering in order to purchase some
equipment).

Book Value — This is based on analysis of the company’s financial statements, usually looking
at the company’s balance sheet as prepared by its accountants. However, the balance sheet only
looks at costs (i.e. what was paid for the asset), and does not consider whether the asset has
increased in value over time. In addition, some intangible assets, such as patents, trademarks or
trade names, are very valuable but are not usually represented at their market value on the
balance sheet.

Earnings Approach — This is based on what the investor will pay (the present value) for what
the investor expects to obtain in the future (the future return), taking into account inflation, the
lost opportunity to participate in other investments, the risk of not receiving the return. However,
predictions of the future are uncertain and valuation of future returns is a best guess.

Different methods of valuation produce a different answer as to what your investment is worth.
Typically liquidation value and book value will produce a lower valuation than the earnings
approach. However, the earnings approach is also most likely to be risky as it is based on many
assumptions about the future, while the liquidation value and book value are much more
conservative.

Future investors (including people seeking to acquire the company) may value the company
differently. They may use a different valuation method, or different assumptions about the
company’s business and its market. Different valuations may mean that the value assigned to
your investment changes. It frequently happens that when a large institutional investor such as a
venture capitalist makes an investment in a company, it values the company at a lower price than
the initial investors did. If this happens, the value of the investment will go down.
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THE OFFERING AND THE SECURITIES
Description of securities

The following description is a brief summary of the material terms of this offering and is
qualified in its entirety by the terms contained in the Restated Certificate of Incorporation, the
Bylaws and the Purchase Agreement. The Company has yet to file the Restated Certificate of
Incorporation and will do so prior to any closing.

The securities offered in this offering.

Investors in this offering can purchase shares of Series B Preferred Stock at a price of $1.231 per
share. The terms of the shares of Series B Preferred Stock are described below in “Classes of
securities of the Company”.

Our Target Amount for this offering to investors under Regulation Crowdfunding is $25,000.
Additionally, we have set a minimum Closing Amount of $500,000 for the Combined Offerings
under Regulation Crowdfunding and Regulation D, which we will need to meet before any
closings occur. We will accept up to $1,000,000 from investors through Regulation
Crowdfunding before the deadline of August 7, 2017.

The minimum investment is this offering is $500. SeedInvest Auto Invest participants have a
lower investment minimum in this offering of $200. Investments of $20,000 or greater will only
be accepted through the Regulation D offering.

Securities sold pursuant to Regulation D

The Company is selling securities in a concurrent offering to accredited investors under Rule
506(c) under the Securities Act at the same time as this offering under Regulation
Crowdfunding. The Company is offering the Series B Preferred Stock to accredited investors on
substantially same terms as investors in the Regulation Crowdfunding Offering.

However, investors who invest $50,000 or greater in the Regulation D offering will be
considered “Major Purchasers,” and will be entitled to some additional rights relating to their
investment, including:

e greater information and inspection rights.

e if there is a next financing, they will receive the more favorable rights, if any, of major
purchasers in the next financing.

e aright a first refusal for the transfer of common stock by a key holder, if the Company
does not exercise that right,

e participation rights granting them the right of first refusal to purchase their pro rata share
of new common and preferred shares.
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Classes of securities of the Company

Common Stock

Dividend Rights

Subject to the rights of the holders of Preferred Stock, holders of Common Stock are entitled to
receive dividends as may be declared from time to time by the board of directors out of legally
available funds. The Company has never declared or paid cash dividends on any of its capital
stock and currently does not anticipate paying any cash dividends after this offering or in the
foreseeable future.

Voting Rights

Each holder of Common Stock is entitled to one vote for each share on all matters submitted to a
vote of the stockholders, including the election of directors.

Right to Receive Liquidation Distributions

In general, in the event of the Company's liquidation, dissolution, or winding up, holders of its
Common Stock will be entitled to the lesser of (i) their pro rata share among holders of Common
Shares in the net assets legally available for distribution to stockholders after the payment of the
liquidation preference to holder of Preferred Stock and payment of all of the Company's debts
and other liabilities or (ii) their pro rata share among holders of Common Shares and Preferred
Stock (on an as-converted basis) after payment of all the Company’s debts and other liabilities.

Rights and Preferences

Holders of the Company's Common Stock have no preemptive, conversion, or other rights, and
there are no redemptive or sinking fund provisions applicable to the Company's Common Stock.

The rights, preferences and privileges of the holders of the Company’s Common Stock are
subject to and may be adversely affected by the rights of the holders of shares of our Series B
Preferred Stock (including those offered in this offering) and any additional classes of preferred
stock that we may designate in the future.

Series A Preferred Stock

Dividend Rights

Holders of Series A Preferred Stock are entitled to receive dividends pari passu with holders of
Common Stock, as may be declared from time to time by the board of directors out of legally
available funds. The Series A Preferred Stock also has certain preferential rights to dividends.
The Company has never declared or paid cash dividends on any of its capital stock and currently
does not anticipate paying any cash dividends after this offering or in the foreseeable future.

Voting Rights

Holders of Series A Preferred Stock are entitled to vote on all matters submitted to a vote of the
stockholders as a single class with the holders of Common Stock. Specific matters submitted to
a vote of the stockholders require the approval of a majority of the holders of Preferred Stock
(Series A and Series B) voting together as a separate class. These matters include any vote to:
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e amend the Certificate of Incorporation or Bylaws;

e alter the rights, powers or privileges of the Preferred Stock set forth in the restated
certificate or bylaws, as then in effect;

e increase or decrease the authorized number of shares of any class or series of capital
stock;

e authorize or create (by reclassification or otherwise) any new class or series of capital
stock having rights, powers, or privileges set forth in the certificate of incorporation, as
then in effect, that are senior to or on a parity with any series of preferred stock;

e redeem or repurchase any shares of common stock or preferred stock (other than pursuant
to employee or consultant agreements giving the Company the right to repurchase shares
upon the termination of services pursuant to the terms of the applicable agreement);

e declare or pay any dividend or otherwise make a distribution to holders of preferred stock
or common stock;

e increase or decrease the number of directors;

¢ liquidate, dissolve, or wind-up the business and affairs of the Company, effect any
deemed liquidation event, or

e consent, agree or commit to do any of the foregoing without conditioning such consent,
agreement or commitment upon obtaining approval of the holders of Preferred Stock.

The holders of Series A Preferred Stock may designate one person to serve on the Company’s
Board of Directors.

Right to Receive Liquidation Distributions

In the event of our liquidation, dissolution, or winding up, holders of our Series A Preferred
Stock will be entitled to receive the greater of the original issue price, plus any dividends
declared but unpaid or such amounts that they would have received had all shares of preferred
shares been converted to common shares. Holders of Series A Preferred Stock receive these
distributions before any holders of Common Stock.

Conversion Rights

The Series A Preferred Stock are currently convertible into one share of Common Stock (subject
to proportional adjustments for stock splits, stock dividends and the like) at any time at the
option of the holder.

Series B Preferred Stock

Dividend Rights

Holders of Series B Preferred Stock are entitled to receive dividends pari passu with holders of
Common Stock, as may be declared from time to time by the board of directors out of legally
available funds. The Company has never declared or paid cash dividends on any of its capital
stock and currently does not anticipate paying any cash dividends after this offering or in the
foreseeable future.
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Voting Rights

Holders of Series B Preferred Stock are entitled to vote on all matters submitted to a vote of the
stockholders as a single class with the holders of Common Stock. Specific matters submitted to a
vote of the stockholders require the approval of a majority of the holders of Preferred Stock
(Series A and Series B) voting together as a separate class. These matters include any vote to:

e alter the rights, powers or privileges of the Preferred Stock set forth in the restated
certificate or bylaws, as then in effect, in a way that adversely affects the Series B Units
of Preferred Stock;

e increase or decrease the authorized number of shares of any class or series of capital
stock;

e authorize or create (by reclassification or otherwise) any new class or series of capital
stock having rights, powers, or privileges set forth in the certificate of incorporation, as
then in effect, that are senior to or on a parity with any series of preferred stock;

e redeem or repurchase any shares of common stock or preferred stock (other than pursuant
to employee or consultant agreements giving the Company the right to repurchase shares
upon the termination of services pursuant to the terms of the applicable agreement);

e declare or pay any dividend or otherwise make a distribution to holders of preferred stock
or common stock;

e increase or decrease the number of directors;

e liquidate, dissolve, or wind-up the business and affairs of the Company, effect any
deemed liquidation event, or consent, agree or commit to do any of the foregoing without
conditioning such consent, agreement or commitment upon obtaining approval of the
holders of Preferred Stock.

Right to Receive Liquidation Distributions

In the event of our liquidation, dissolution, or winding up, holders of our Series B Preferred
Stock will be entitled to receive the greater of the original issue price, plus any dividends
declared but unpaid or such amounts that they would have received had all shares of preferred
shares been converted to common shares. Holders of Series B Preferred Stock receive these
distributions before any holders of Common Stock.

Conversion Rights

The Series B Preferred Stock are convertible into one share of Common Stock (subject to
proportional adjustments for stock splits, stock dividends and the like) at any time at the option
of the holder.

Rights under the Purchase Agreement

Under the purchase agreement, investors who have invested $50,000 or greater are designated
Major Purchasers. Major Purchasers are granted some additional rights and preferences under
the purchase agreement, as summarized below.

Further holders who are Major Purchasers under the purchase agreement relating to this offering,
will be considered Major Purchasers with respect to provisions in the next financing (to the

28



extent the major purchaser concept is used in such financing). If there is right a first refusal for
the transfer of Common Stock by a key holder, and the Company does not exercise that right,
Major Purchasers will be entitled to exercise that right for a pro-rata share of the key holder’s
common stock. Major Purchasers are entitled to participation rights granting them the right of
first refusal to purchase their pro rata share of new common and preferred shares.

Holders of Series B Preferred Stock are subject to a drag-along provision as set forth in the
Purchase Agreement, pursuant to which, and subject to certain exemptions, each holder of shares
of the Company agrees that, in the event the Company’s Board, and a majority of both (i) the
holders of the Company’s Common Stock then outstanding, and (ii) the holders of a majority
Common Stock that is issued and issuable upon conversion of the preferred shares vote in favor
of a deemed liquidation event (e.g., merger or sale of the Company) and agree to transfer their
respective shares, then all holders of shares will vote in favor of the deemed liquidation event
and if requested perform any action reasonably required to transfer their shares.

Rights under the Purchase Agreement

All Non-Major Purchasers of Series B Preferred Stock will be bound by an Investment
management agreement. This agreement will limit your voting rights and at a later time may
require you to convert your future preferred shares into common shares without your consent.
Non-Major Purchasers will be bound by this agreement, unless Non-Major Investors holding a
majority of the principal amount outstanding of the Series B Preferred Stock vote to terminate
the agreement.

Dilution

The investor’s stake in a company could be diluted due to the Company issuing additional
shares. In other words, when the Company issues more shares (or additional equity interests), the
percentage of the Company that you own will go down, even though the value of the Company
may go up. You will own a smaller piece of a larger company. This increase in number of shares
outstanding could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees exercising stock
options, or by conversion of certain instruments (e.g. convertible bonds, preferred shares or
warrants) into stock.

If the Company decides to issue more shares, an investor could experience value dilution, with
each share being worth less than before, and control dilution, with the total percentage an
investor owns being less than before. There may also be earnings dilution, with a reduction in the
amount earned per share (though this typically occurs only if the Company offers dividends, and
most early stage companies are unlikely to offer dividends, preferring to invest any earnings into
the Company).

The type of dilution that hurts early-stage investors most occurs when the Company sells more
shares in a “down round,” meaning at a lower valuation than in earlier offerings. An example of
how this might occur is as follows (numbers are for illustrative purposes only):

e In June 2014 Jane invests $20,000 for shares that represent 2% of a company valued at $1
million.
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e In December the company is doing very well and sells $5 million in shares to venture
capitalists on a valuation (before the new investment) of $10 million. Jane now owns
only 1.3% of the company but her stake is worth $200,000.

e In June 2015 the company has run into serious problems and in order to stay afloat it
raises $1 million at a valuation of only $2 million (the “down round”). Jane now owns
only 0.89% of the company and her stake is worth only $26,660.

This type of dilution might also happen upon conversion of convertible notes into shares.
Typically, the terms of convertible notes issued by early-stage companies provide that in the
event of another round of financing, the holders of the convertible notes get to convert their notes
into equity at a “discount” to the price paid by the new investors, i.e., they get more shares than
the new investors would for the same price. Additionally, convertible notes may have a “price
cap” on the conversion price, which effectively acts as a share price ceiling. Either way, the
holders of the convertible notes get more shares for their money than new investors. In the event
that the financing is a “down round” the holders of the convertible notes will dilute existing
equity holders, and even more than the new investors do, because they get more shares for their
money.

If you are making an investment expecting to own a certain percentage of the Company or
expecting each share to hold a certain amount of value, it’s important to realize how the value of
those shares can decrease by actions taken by the Company. Dilution can make drastic changes
to the value of each share, ownership percentage, voting control, and earnings per share.

Tax Matters

Each prospective Purchaser should consult with his own tax and ERISA advisor as to the
particular consequences to the Purchaser of the purchase, ownership, and sale of the Purchaser's
Securities, as well as possible changes in the tax laws.

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

Restrictions on Transfer

Any securities sold pursuant to Regulation CF being offered may not be transferred by any
Purchaser of such Securities during the one-year holding period beginning when the Securities
were issued, unless such securities were transferred: 1) to the Company, 2) to an accredited
investor, as defined by Rule 501(d) of Regulation D of the Securities Act of 1933, as amended,
3) as part of an offering registered with the SEC or 4) to a member of the family of the Purchaser
or the equivalent, to a trust controlled by the Purchaser, to a trust created for the benefit of a
family member of the Purchaser or the equivalent, or in connection with the death or divorce of
the Purchaser or other similar circumstances. "Member of the family" as used herein means a
child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent,
sibling, mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships.
Remember that although you may legally be able to transfer the Securities, you may not be able
to find another party willing to purchase them.

30



Related Person Transactions

From time to time the Company may engage in transactions with related persons. Related
persons are defined as any director or officer of the Company; any person who is the beneficial
owner of 10 percent or more of the Company’s outstanding voting equity securities, calculated
on the basis of voting power; any promoter of the Company; any immediate family member of
any of the foregoing persons or an entity controlled by any such person or persons.

The Company has conducted the following transactions with related persons:

In March 2017, a related party to the Company exercised warrants for 22,498 shares of common
stock and warrants for 89,995 shares of common stock. The exercise price of all instruments was
$0.0001 per share)

Conflicts of Interest

The Company has engaged in the following transactions or relationships, which may give rise to
a conflict of interest with the Company, its operations and its security holders: N/A

OTHER INFORMATION
Bad Actor Disclosure

None

SEEDINVEST INVESTMENT PROCESS
Making an investment in the Company
How does investing work?

When you complete your investment on SeedInvest, your money will be transferred to an escrow
account where an independent escrow agent will watch over your investment until it is accepted
by the Company. Once the Company accepts your investment, and certain regulatory procedures
are completed, your money will be transferred from the escrow account to the Company in
exchange for your convertible note. At that point, you will be an investor in the Company.

SeedInvest Regulation CF rules regarding the investment process:

Investors may cancel an investment commitment until 48 hours prior to the deadline
identified in the issuer’s offering materials;

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

The Company is making concurrent offerings under both Regulation CF and Regulation
D and unless the Company raises at least the target amount under the Regulation CF offering and
the closing amount under both offerings, it will not close this offering;

If an issuer reaches a target offering amount and the closing amount prior to the deadline
identified in its offering materials, it may close the offering early if it provides notice about the
new offering deadline at least five business days prior to such new offering deadline;

If there is a material change and an investor does not reconfirm his or her investment
commitment, the investor’s investment commitment will be cancelled and the committed funds
will be returned;
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If an issuer does not reach both the target offering amount and the closing offering
amount prior to the deadline identified in its offering materials, no securities will be sold in the
offering, investment commitments will be cancelled and committed funds will be returned; and

If an investor does not cancel an investment commitment before the 48-hour period prior
to the offering deadline, the funds will be released to the issuer upon closing of the offering and
the investor will receive securities in exchange for his or her investment.

What will I need to complete my investment?

To make an investment you will need the following information readily available:
Personal information such as your current address and phone number
Employment and employer information

Net worth and income information

Social Security Number or government-issued identification

ABA bank routing number and checking account number

Nk W=

What is the difference between preferred equity and a convertible note?

Preferred equity is usually issued to outside investors and carries rights and conditions that are
different from that of common stock. For example, preferred equity may include rights that
prevent or minimize the effects of dilution or grants special privileges in situations when the
Company is sold.

A convertible note is a unique form of debt that converts into equity, usually in conjunction with
a future financing round. The investor effectively loans money to the Company with the
expectation that they will receive equity in the Company in the future at a discounted price per
share when the Company raises its next round of financing. To learn more about startup
investment types, check out "How to Choose a Startup Investment" in the SeedInvest Academy.

How much can I invest?

An investor is limited in the amount that he or she may invest in a Regulation Crowdfunding
offering during any 12-month period:

If either the annual income or the net worth of the investor is less than $100,000, the
investor is limited to the greater of $2,000 or 5% of the lesser of his or her annual income or net
worth.

If the annual income and net worth of the investor are both greater than $100,000, the
investor is limited to 10% of the lesser of his or her annual income or net worth, to a maximum
of $100,000. Separately, the Company has set a minimum investment amount.

How can I (or the Company) cancel my investment?

For offerings made under Regulation Crowdfunding, you may cancel your investment at any
time up to 48 hours before a closing occurs or an earlier date set by the Company. You will be
sent a reminder notification approximately five days before the closing or set date giving you an
opportunity to cancel your investment if you had not already done so. Once a closing occurs, and
if you have not cancelled your investment, you will receive an email notifying you that your
securities have been issued. If you have already funded your investment, let SeedInvest know by
emailing cancellations@seedinvest.com. Please include your name, the Company’s name, the
amount, the investment number, and the date you made your investment.
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After my investment
What is my ongoing relationship with the Company?

You are an investor in the Company, you do own securities after all! But more importantly,
companies that have raised money via Regulation Crowdfunding must file information with the
SEC and post it on their website on an annual basis. Receiving regular company updates is
important to keep investors educated and informed about the progress of the Company and their
investments. This annual report includes information similar to the Company’s initial Form C
filing and key information that a company will want to share with its investors to foster a
dynamic and healthy relationship.

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

1. The Company becomes a fully-reporting registrant with the SEC

2. The Company has filed at least one annual report, but has no more than 300 shareholders
of record

3. The Company has filed at least three annual reports, and has no more than $10 million in
assets

4. The Company or another party repurchases or purchases all the securities sold in reliance
on Section 4(a)(6) of the Securities Act

5. The Company ceases to do business

However, regardless of whether a company has terminated its ongoing reporting requirements
per SEC rules, SeedInvest works with all companies on its platform to ensure that investors are
provided quarterly updates. These quarterly reports will include information such as: (i) quarterly
net sales, (ii) quarterly change in cash and cash on hand, (iii) material updates on the business,
(iv) fundraising updates (any plans for next round, current round status, etc.), and (v) any notable
press and news.

How do I keep track of this investment?

You can return to SeedInvest at any time to view your portfolio of investment and obtain a
summary statement. In addition to monthly account statements, you may also receive periodic
updates from the Company about its business.

Can I get rid of my securities after buying them?

Securities purchased through a Regulation Crowdfunding offering are not freely transferable for
one year after the date of purchase, except in the case where they are transferred:

1. To the Company that sold the securities

2. To an accredited investor

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

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

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

Regardless, after the one year holding period has expired, you should not plan on being able to
readily transfer and/or sell your security. Currently, there is no market or liquidity for theses
securities and the Company does not have any plans to list these securities on an exchange or
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other secondary market. At some point the Company may choose to do so, but until then you
should plan to hold your investment for a significant period of time before a "liquidation event"
occurs. A "liquidation event" is when the Company either lists its securities on an exchange, is
acquired, or goes bankrupt.
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SIGNATURE

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds
to believe that it meets all of the requirements for filing on Form C and has duly caused this
Form to be signed on its behalf by the duly authorized undersigned.

/s/Richard Garriott de Cayeux
(Signature)

Richard Garriott de Cayeux
(Name)

Founder and CEO
(Title)

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following
persons in the capacities and on the dates indicated.

/s/Richard Garriott de Cayeux
(Signature)

Richard Garriott de Cayeux
(Name)

CEO & Creative Director
(Title)

June 6, 2017
(Date)

Instructions.

1. The form shall be signed by the issuer, its principal executive officer or officers, its
principal financial officer, its controller or principal accounting officer and at least a majority of
the board of directors or persons performing similar functions.

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

Intentional misstatements or omissions of facts constitute federal criminal violations. See 18
U.S.C. 1001.
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EXHIBITS
Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E

Offering Memorandum Part II of Offering Statement
Financial Statements

SeedInvest Profile

Investor Deck

Video Transcript
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