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2994 shares of Non-Voting Common Stock

A crowdfunding investment involves risk. Yom shonld not invest any funds in this
offering unless yom 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 Tegulatory mrthority. Furthermore, these amthorities have not passed
upon the acoaracy or adequacy of this dorament.

The U.8. Securities and Exchange Commission does not pass upon the merits of amy
securities offered or the terms of the offering, nor does it pass upon the accuracy or
completeness of any offering docwment or literature.

These secarities are offered under an exemption from registration; however, the U.5.
Serurities and Exchange Commission has not made an independent determination
that these securities are exemipt from registration.



THE OFFERING

Maximum 320,359 shares of common stock ($1,069,999.06)

Minimum 2,994 shares of common stock ($9,999.96)

Company Bright Locker, Inc.
Corporate Address 12731 Research Blvd., Suite A102, Austin, TX 78759
Description of Business A social video game platform connecting gamers and game

developers together to facilitate community,
engagement,discoverability, and crowdfunding.

Type of Security Offered Non-Voting Common Shares
Purchase Price of Security $3.34
Offered
Minimum Investment $250.50

Amount (per investor)

Perks

All investors get a unique Platform Badge worth +500 XP and the title
"BRIGHTLOCKER INVESTOR" on their avatar!

All investors at $2,000 and more get an additional EPIC Platform Badge worth +250 XP
and the title "BRIGHTLOCKER EPIC INVESTOR" on their avatar!

In addition, these Perks are offered at each Tier:

$250+ 250 Gold and free premium subscription for 1 month to 1 game developers'
channel of your choice

$500+ 500 Gold and a free premium subscription for 2 months to 3 game developers'
channels of your choice

$1,000+ 1000 Gold and a free premium subscription for 3 months to 4 game
developers' channels of your choice

$2,000+ 2000 Gold and a free premium subscription for 4 months to 5 game
developers' channels of your choice

$5,000+ 5000 Gold and a free premium subscription for 6 months to 8 game
developers' channels of your choice



$10,000+ Same as $5000 tier plus warrant coverage
$25,000+ Same as $5000 tier plus warrant coverage
$50,000+ Same as $5000 tier plus warrant coverage
$100,000 Same as $5000 tier plus warrant coverage

To receive your Perk of free gold and free subscriptions, you must create an account
on the BrightLocker platform using the same email address you use to invest on
StartEngine.

On the BrightLocker platform, Gold has a monetary value of $.10 USD. For example, a
$500 investor would receive 500 Gold, which is equivalent to $50. Premium
subscriptions vary from $9.99 to $14.99 or more, depending on the developer.

Warrant coverage information:

Tiered coverage with warrants to purchase non-voting common stock of the company
at a share price equal to this priced round, exercisable for five (5) years from the
closing date, is offered to investors. The right to exercise the Warrant shall terminate
upon a Liquidity Event. Warrant Coverage is based on the total amount invested by
the individual, not the aggregate funds raised by the individual.

Warrant coverage for $10,000 investment: for an investment of $10,000, the company
shall warrant 500 additional shares at an exercise price of $3.34 per share.

Warrant coverage for $25,000 investment: for an investment of $25,000, the company
shall warrant 1,500 additional shares at an exercise price of $3.34 per share.

Warrant coverage for $50,000 investment: for an investment of $50,000, the company
shall warrant 4,000 additional shares at an exercise price of $3.34 per share.

Warrant coverage for $100,000 investment: for an investment of $100,000, the
company shall warrant 10,000 additional shares at an exercise price of $3.34 per share.

All Perks occur after the offering ends.
Multiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct
the first of multiple closings of the offering early, if we provide notice about the new
offering deadline at least five business days prior (absent a material change that
would require an extension of the offering and reconfirmation of the investment
commitment).

THE COMPANY AND ITS BUSINESS

The company's business



BrightLocker
A gaming destination that connects Gamers and Developers in a revolutionary way,

improving on the best elements of Kickstarter, Twitch.tv and Patreon.

For Developers - Promote games to an eager built-in audience, Engage through fun
and consistent interaction, Monetize with subscriptions and a la carte rewards, and
Validate game design through early input from fans

For Gamers - Be The First to see new games early in development, Interact with
Developers through forums and live streams, get Exclusive In-Game Content and Early
Access, and Influence your favourite games through innovated platform features such

as Guided Choices™

Target Market: The video game market representing >$109bn market (growing by
almost $7bn each year, >6.6% CAGR) with a special focus on Livestreaming (>$31bn
market, 18% CAGR).

The problem we solve: No social or funding platform maximizes the true benefit of an
engaged gamer. Gamers want to get closer to developers and influence the games they
want to play, and Kickstarter has proven that they will pay money to do this.

Currently the experience is limited to only 30-60 days, usually early in the
development pipeline. This represent less than 5% of the total amount of time a
developer needs to complete a game. BrightLocker has developed a platform that
creates engagement and monetization opportunity for developers across the full
development pipeline and beyond.

Product/Services: A feature-rich and robust platform for developer-to-gamer
interaction during the full product development lifecycle, encompassing tools for
social/fan interaction (including live streams), fundraising, product validation, e-
commerce capabilities, user account management, Bl/analytics, and more. The live
platform can be explored at www.brightlocker.com

Customers: Present: 1) developers (and publishers) looking for a new fan engagement
and monetization platform, 2) Gamers who want to engage with game developers.
Future: 1) Live-streamers of gamer content, 2) Advertisers on our platform.

Sales/Marketing Strategy: Bring gamers to our platform using a three pillar strategy —
1) Sign game developers who will bring their players/communities to our platform, 2)
Deploy VIP Live-streamers who will showcase our partner games and unique platform
features, 3) Deploy campaign with Google Media Partners, across full range of top to
bottom funnel activities.

Business Model: The platform is provided as a service (PAAS) for a 5%-15% fee,
exclusive of transaction costs, for all developer and publisher transactions. These
include subscriptions, MTX, physical goods purchased, and interactions.

Competitors: Kickstarter, Twitch, Patreon, Fig, Steam.

Competitive Advantage: First to market with focus specifically on games. A platform 3



years in development built by people with experience in world class platform
technology and consumer facing experiences (e.g. EA/Bioware/Blizzard/Sony
PlayStation)

The team

Officers and directors

Ruben Cortez CEOQ/Director

Mark Rizzo CTO/Director

Igor Efremov Executive Advisor/Director
Dmitriy Smirnov Board Director

Ruben Cortez

Ruben has 22 years of experience as a business executive and technology architect in
the online video game and entertainment industry. His experience includes being the
Chief Network Architect at Electronic Arts Inc. (EA) from 2001 - 2006, the lead
executive in founding BioWare/EA Ireland (from 2009 - 2012) and growing that studio
from O to almost 400 employees as the in-country managing director for Star Wars:
The Old Republic (SWTOR). He built and managed teams in finance, technology
management, HR & recruiting, customer service, and facilities. In addition to building
the Ireland studio, he simultaneously managed a team of 70+ technologist and
industry specialist in Austin, TX (Bioware Austin) that were responsible for building
the infrastructure and operations for SWTOR. Ruben has founded and manages
several real estate holding, investment, management, and development companies.
He serves as President of CPIH, LLC (2003-present), the General Partner for The Big 5
Group, LP; he founded and is the CEO of Sprovy, Inc. (2012-present); and is the
Founder and VP/Treasurer for CQ Properties, LLC (2003-present).

Mark Rizzo

Mark has 22 years of experience in the online game and digital entertainment industry
managing large scale massive consumer online experiences. Specializing in numerous
areas of the industry, he has experience in massive online game and large-scale
server/network architecture and management. He has previous experience at EA, Sony
Online, and Sony Networks. Mark is a Co-Founder and serves as COO/Director of
Sperasoft Inc. since 2013.

Igor Efremov

Igor Efremov is the co-founder, CEO and President of Sperasoft Inc. one of the largest
work-for-hire game developers in the world. He has over 19 years of experience in the
video game industry. He founded Sperasoft in 2007 and successfully built it into a
world-class video game development studio. Sperasoft is the development partner
behind a number of extremely successful video games, such as Mass Effect & Dragon
Age (Bioware/Electronic Arts), Star Wars: The Old Republic (Electronic Arts), and
League of Legends (Riot).



Dmitriy Smirnov

Dmitriy was co-founder and General Director of the INTMA Group (1997-2005). In
2005 he Co-founded L-Start and was the General Director until 2012, when he became
Chairman of the Board. Dmitriy graduated from the Moscow Aviation Institute
(National Research University), having finished two faculties: the faculty of aircraft
and helicopter construction where he received the specialty “Engineer and Designer of
systems for Aircrafts”, and the faculty of economics.

Related party transactions

The Company enters into transactions with related parties to record services received,
and interest associated with related party notes payable. A summary of balances with
related parties at December 31, 2015 and 2014 are as follows: Convertible notes
payable to common and preferred shareholders of the Company were approximately
$281,000 and $156,500 (principal balance) at December 31, 2016 and 2015,
respectively. The Company has purchased IT support services from California Property
Investments & Holdings, LLC, an affiliated company through common ownership, for
research and development costs of approximately $107,000 and $33,000 during 2016
and 2015, respectively. Sperasoft transactions The Company has purchased software
development from Sperasoft, an affiliated company through common ownership for
research and development costs of approximately $212,000 and $890,000 during 2016
and 2015, respectively. The Company acquired Canoe Digital from Sperasoft in 2014
for 555,000 shares of Series A preferred stock with a value of $275,000. The Company
sold certain rights to its intellectual property in 2015 to Sperasoft for $200,000. The
Company has two promissory notes payable to Spearasoft totaling $570,939 and
$393,318 at December 31, 2016 and 2015, respectively. The accrued interest payable
for the promissory note was approximately $70,000 and $30,000 at December 31, 2016
and 2015, respectively. The Company has an on-going development statement of work
with Sperasoft. On March 15, 2017, Sperasoft completed a milestone on the statement
of work and invoiced the Company approximately $535,508. The outstanding
promissory notes and the invoice were rolled into a new promissory note totaling
$1,106,447 (note 12). See Notes to the Financial Statements for further detail.

RISK FACTORS
These are the principal risks that related to the company and its business:

e Our intellectual property could be unenforceable or ineffective. One of the
Company's valuable assets is its intellectual property. We currently hold a
number of trademarks, copyrights, Internet domain names, and trade secrets.
The Company intends to file patent applications and build its intellectual
property portfolio as we discover new technologies related to our platform.

e There are several potential competitors who are better positioned than we are to
take the majority of the market. We will compete with larger, established
platforms who currently have products on the markets and/or various respective
product development programs. They have much better financial means and
marketing/sales and human resources than us. They may succeed in developing



and marketing competing equivalent products earlier than us, or superior
products than those developed by us. There can be no assurance that
competitors will not render our technology or products obsolete or that the
platform developed by us will be preferred to any existing or newly developed
technologies. It should further be assumed that that competition will intensify.
This is a new company. It has limited history, no clients, no revenues. If you are
investing in this Company, it's because you think the platform is a good idea,
that the Company will be able to secure additional game developers and gamers
to use the platform, that we will be able to successfully market, develop and sell
the platform's products to game developers and gamers, and that we can price it
right and sell it to enough people so that the Company will succeed. We have yet
to sell on the platform and we plan to market a platform that has no commercial
contemporaries. Further, we have never turned a profit and there is no assurance
that we will ever be profitable

Even if we raise the maximum sought in this offering, we may need to raise
extensive funds in order to be able to continue operations. We estimate that we
will require at least $3 million to continue commercial production of the
platform. We believe that we will be able to finance the commercial production
of the platform through selling our product and raising additional capital from
equity, debt, or other offerings. If we are unable to do so we may need to raise
money from bank loans, future sales of securities or some combination thereof.
Our financial review includes a going concern. Our ability to continue as a going
concern for the next twelve months is dependent upon our ability to generate
sufficient cash flows from operations to meet our obligations, and/or to obtain
additional capital financing from our members and/or third parties. No
assurance can be given that we will be successful in these efforts. These factors,
among others, raise substantial doubt about our ability to continue as a going
concern for a reasonable period of time.

Any valuation at this stage is purely speculation. No one is saying the Company
is worth a specific amount. They can't. It's a question of whether you, the
investor, want to pay this price for this security. Don't think you can make that
call? Then don't invest.

Our business projections and models are only estimates. There can be no
assurance that the Company will meet those projections. There can be no
assurance that the Company (and you) will make money, if there is sufficient
demand for product, people think its a better option than the competition and
the platform has priced the services at a level that allows the Company to make a
profit and still attract business.

The Video Game Industry. The video game industry is extremely volatile and
capital intensive. It is heavily dominated by such large companies such as
Electronic Arts and Activision. The industry is extremely competitive, and many
talented entrepreneurs and companies have failed due to the competition having
more capital, better products, better talent, and/or better ideas.

The platform may have defects we can't fix. If the Company's product contains
defects, the product’s and the Company’s reputation could be harmed and
revenue would be adversely affected. The Company's product is a complex



device. Quality controls to detect defects are subject to human error, overriding,
and reasonable resource constraints. If quality controls and preventative
measures are not effective in detecting and fixing defects in the Company's
product, such defects could significantly harm the business and operating results
of the Company and ultimately reduce the value of your investment.

The platform is software and vulnerable to hacking. If the Company's product is
compromised by hackers, it could harm the Company’s customers and damage
the Company’s reputation which would adversely affect revenue. The Company's
product was designed to protect customers and their data from hacking. If
hackers are successful in defeating the security of the Company's product, it
could harm our customers and damage our reputation. In such an event, that
could significantly harm the business and operating results of the Company and
ultimately reduce the value of your investment.

Timeline of any future deliverables could be delayed or not completed. There
can be no assurance that the Company's product and any future development
plans will be delivered on the projected timeline or at all, or that the product will
perform as intended in the future. In such an event, that could significantly harm
the business and operating results of the Company and ultimately reduce the
value of your investment.

Marketing cost are volatile and can impact our growth and profitability.
Marketing of the Company's product and services can be done through a variety
of outlets, and part of the success of the product and services may depend on
such marketing efforts. However, it is difficult to predict which marketing
efforts will resonate with certain consumers. 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. There is no guarantee that any of our
marketing efforts will attract new consumers or game developers or publishers.
Revenue fluctuations may occur, which could adversely impact our business. We
may experience significant revenue fluctuations due to a variety of factors. We
may experience significant fluctuations in sales of the Company’s product and
services due to a variety of factors, including the timing of the release of the
product and services, the popularity of the product and services, the timing of
customer purchases, fluctuations in the size and rate of growth of consumer
demand for the product and services, and the accuracy of forecasts of consumer
demand. Our expectations of future revenue are based on certain assumptions
and projections, and our operating results will be disproportionately and
adversely affected by a failure of the Company’s product and services 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.

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 and
member of the board of directors, Ruben Cortez, our Chief Technical Officer and
Secretary and member of the board of directors, Mark Rizzo, and our VP of



Product Design and Platform, Eric Schmitter. Mr. Rizzo also serves in a
management role at Sperasoft Inc., and his attention could be diverted from our
company which would harm our business. Our success also will be dependent on
the hiring and retention of engineering, sales and marketing personnel. There
are no guarantees that we will find the right type of personnel. Our ability to
raise sufficient capital may have an impact on our ability to attract and hire the
right talent. The inability to attract or the loss of services of these personnel
from our Company could adversely affect our business, projected sales, revenue
and prospects. Competition for qualified personnel in the internet online
industry and the video game industry is high, and we may have difficulty in
hiring and/or retaining necessary personnel for a variety of reasons, including,
without limitation, such competitive nature.

e 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.

e 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.

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



OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership

e Ruben Cortez, 19.16% ownership, Common
® Mark Rizzo, 18.66% ownership, Common and Preferred
e Igor Efremov, 20.15% ownership, Common and Preferred

Classes of securities

e Series Seed B Preferred Stock: 611,000
Voting Rights

The holders of shares of the Corporation's Series Seed B Preferred Stock, $0.0001
par value per share are entitled to vote on an "as-converted” basis as a single
class with the holders of the Voting Common Stock. In addition, the Series Seed
B Preferred Stock shall have certain voting protections as is more fully described
in Section 3.3 of the Corporation's Third Restated Certificate.

Dividend Rights

The Corporation shall not declare, pay or set aside any dividends on shares of
any class or series of capital stock of the Corporation other than Preferred Stock
unless (in addition to the obtaining of any consents required elsewhere in the
Certificate of Formation) the holders of the Preferred Stock then outstanding
shall first receive, or simultaneously receive, a dividend on each outstanding
share of Preferred Stock in an amount at least equal to (i) in the case of a
dividend on Common Stock or any class or series that is convertible into
Common Stock, that dividend per share of Preferred Stock as would equal the
product of (A) the dividend payable on each share of such class or series
determined, if applicable, as if all shares of such class or series had been
converted into Common Stock and (B) the number of shares of Common Stock
issuable upon conversion of a share of Preferred Stock, in each case calculated on
the record date for determination of holders entitled to receive such dividend or
(ii) in the case of a dividend on any class or series that is not convertible into
Common Stock, at a rate per share of Preferred Stock determined by (A) dividing
the amount of the dividend payable on each share of such class or series of
capital stock by the original issuance price of such class or series of capital stock
(subject to appropriate adjustment in the event of any stock dividend, stock
split, combination or other similar recapitalization with respect to such class or
series) and (B) multiplying such fraction by an amount equal to the Original
Issue Price (as defined below); provided that, if the Corporation declares, pays or
sets aside, on the same date, a dividend on shares of more than one class or
series of capital stock of the Corporation, the dividend payable to the holders of
Preferred Stock pursuant to this Section 1 shall be calculated based upon the



dividend on the class or series of capital stock that would result in the highest
Preferred Stock dividend. The “Original Issue Price” shall mean $0.65 per share
for Series Seed B Preferred Stock, subject to appropriate adjustment in the event
of any stock dividend, stock split, combination or other similar recapitalization
with respect to the Series Seed B Preferred Stock.

Rights to Receive Liquidation Distributions

The holders of the Series Seed B Preferred Stock shall have one time (1.0X)
liquidation preference of $0.65 per hare for Series Seed B Preferred Stock, subject
to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect to the Series Seed B
Preferred Stock.

Rights and Preferences

The rights, preferences and privileges of the holders of the company’s Series
Seed B Preferred Stock are subject to and may be adversely affected by, the rights
of the holders of shares of any additional classes of preferred stock that we may
designate in the future.

THIS CONSTITUTES A SUMMARY OF THE TERMS OF OUR SERIES SEED B
PREFERRED STOCK. WE HIGHLY RECOMMEND THAT YOU CAREFULLY
REVIEW OUR THIRD RESTATED CERTIFICATE OF FORMATION AND OTHER
ORGANIZATIONAL DOCUMENTS THAT ARE AVAILABLE ON THIS PLATFORM.

Series Seed A Preferred Stock: 1,100,000
Voting Rights

The holders of shares of the Corporation’'s Series Seed A Preferred Stock, $0.0001
par value per share are entitled to vote on an "as-converted” basis as a single
class with the holders of the Voting Common Stock In addition, the Series Seed A
Preferred Stock shall have certain voting protections as is more fully described in
Section 3.3 of the Corporation's Third Restated Certificate.

Dividend Rights

The Corporation shall not declare, pay or set aside any dividends on shares of
any class or series of capital stock of the Corporation other than Preferred Stock
unless (in addition to the obtaining of any consents required elsewhere in the
Certificate of Formation) the holders of the Preferred Stock then outstanding
shall first receive, or simultaneously receive, a dividend on each outstanding
share of Preferred Stock in an amount at least equal to (i) in the case of a



dividend on Common Stock or any class or series that is convertible into
Common Stock, that dividend per share of Preferred Stock as would equal the
product of (A) the dividend payable on each share of such class or series
determined, if applicable, as if all shares of such class or series had been
converted into Common Stock and (B) the number of shares of Common Stock
issuable upon conversion of a share of Preferred Stock, in each case calculated on
the record date for determination of holders entitled to receive such dividend or
(ii) in the case of a dividend on any class or series that is not convertible into
Common Stock, at a rate per share of Preferred Stock determined by (A) dividing
the amount of the dividend payable on each share of such class or series of
capital stock by the original issuance price of such class or series of capital stock
(subject to appropriate adjustment in the event of any stock dividend, stock
split, combination or other similar recapitalization with respect to such class or
series) and (B) multiplying such fraction by an amount equal to the Original
Issue Price (as defined below); provided that, if the Corporation declares, pays or
sets aside, on the same date, a dividend on shares of more than one class or
series of capital stock of the Corporation, the dividend payable to the holders of
Preferred Stock pursuant to this Section 1 shall be calculated based upon the
dividend on the class or series of capital stock that would result in the highest
Preferred Stock dividend. The “Original Issue Price” shall mean $0.50 per share
for Series Seed A Preferred Stock, subject to appropriate adjustment in the event
of any stock dividend, stock split, combination or other similar recapitalization
with respect to the Series Seed A Preferred Stock.

Rights to Receive Liquidation Distributions

The holders of the Series Seed A Preferred Stock shall have one time (1.0X)
liquidation preference of $0.50 per share for Series Seed A Preferred Stock,
subject to appropriate adjustment in the event of any stock dividend, stock split,

combination or other similar recapitalization with respect to the Series Seed A
Preferred Stock.

Rights and Preferences

The rights, preferences and privileges of the holders of the company’s Series
Seed A Preferred Stock are subject to and may be adversely affected by, the
rights of the holders of shares the Series Seed B Preferred Stock and of any
additional classes of preferred stock that we may designate in the future.

THIS CONSTITUTES A SUMMARY OF THE TERMS OF OUR SERIES SEED A
PREFERRED STOCK. WE HIGHLY RECOMMEND THAT YOU CAREFULLY
REVIEW OUR THIRD RESTATED CERTIFICATE OF FORMATION AND OTHER
ORGANIZATIONAL DOCUMENTS THAT ARE AVAILABLE ON THIS PLATFORM.



e Voting Common Stock: 4,704,766

Voting Rights

The holders of shares of the Company's voting common stock, $0.001 par value
per share ("Voting Common Stock”) are entitled to one vote for each share held
of record on all matters submitted to a vote of the shareholders.

Dividend Rights

Subject to preferences that may be granted to any then outstanding preferred
stock, holders of shares of Voting Common Stock are entitled to receive ratably
such dividends as may be declared by the Board out of funds legally available
therefore as well as any distribution to the shareholders. The payment of
dividends on the Voting Common Stock will be a business decision to be made
by the Board from time based upon the results of our operations and our
financial condition and any other factors that our board of directors considers
relevant. Payment of dividends on the Voting Common Stock may be restricted
by law and by loan agreements, indentures and other transactions entered into
by us from time to time. The Company has never paid a dividend and does not
intend to pay dividends in the foreseeable future, which means that shareholders
may not receive any return on their investment from dividends.

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
holders of Voting Common Stock are entitled to share ratably in all of our assets
remaining after payment of liabilities and the liquidation preference of any then
outstanding preferred stock.

Rights and Preferences

The rights, preferences and privileges of the holders of the company’s Voting
Common Stock are subject to and may be adversely affected by, the rights of the
holders of shares of any series of our Series Seed B Preferred Stock, Series Seed A
Preferred Stock, and any additional classes of preferred stock that we may
designate in the future.

THIS CONSTITUTES A SUMMARY OF THE TERMS OF OUR VOTING COMMON
STOCK. WE HIGHLY RECOMMEND THAT YOU CAREFULLY REVIEW OUR
THIRD RESTATED CERTIFICATE OF FORMATION AND OTHER
ORGANIZATIONAL DOCUMENTS THAT ARE AVAILABLE ON THIS PLATFORM.

e Non-Voting Common Stock: 0



Voting Rights

The holders of Non-Voting Common Stock are not entitled to vote on any matter
except as required under applicable law.

Dividend Rights

Subject to preferences that may be granted to any then outstanding preferred
stock, holders of shares of Non-Voting Common Stock are entitled to receive
ratably such dividends as may be declared by the Board out of funds legally
available therefore as well as any distribution to the shareholders. The payment
of dividends on the Non-Voting Common Stock will be a business decision to be
made by the Board from time based upon the results of our operations and our
financial condition and any other factors that our board of directors considers
relevant. Payment of dividends on the Non-Voting Common Stock may be
restricted by law and by loan agreements, indentures and other transactions
entered into by us from time to time. The Company has never paid a dividend
and does not intend to pay dividends in the foreseeable future, which means that
shareholders may not receive any return on their investment from dividends.

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
holders of Non-Voting Common Stock are entitled to share ratably in all of our
assets remaining after payment of liabilities and the liquidation preference of
any then outstanding preferred stock.

Rights and Preferences

The rights, preferences and privileges of the holders of the company’s Non-
Voting Common Stock are subject to and may be adversely affected by, the rights
of the holders of shares of any series of our Series Seed B Preferred Stock, Series
Seed A Preferred Stock, and any additional classes of preferred stock that we may
designate in the future.

THIS CONSTITUTES A SUMMARY OF THE TERMS OF OUR NON-VOTING
COMMON STOCK. WE HIGHLY RECOMMEND THAT YOU CAREFULLY REVIEW
OUR THIRD RESTATED CERTIFICATE OF FORMATION AND OTHER
ORGANIZATIONAL DOCUMENTS THAT ARE AVAILABLE ON THIS PLATFORM.

2014 Equity Incentive Plan: 967,334

We have the authority to issue incentive stock options and non-qualified stock
options to employees and consultants under our 2014 Equity Incentive Plan.



All options are exercisable for shares of the Corporation's Voting Common Stock
as described above.

After completing this Offering, the Company intends to either (i) increase the
size of its 2014 Incentive Plan or (ii) authorize a new Incentive Plan. It is
anticipated that this will increase the number of shares available for issuance to
employees and contractors under employee stock plans to 1,000,000 shares of
Voting Common Stock. This increase in authorized shares available under
employee plans will be dilutive to the purchasers of the Company’s Non-Voting
Stock.

e Warrants: 175,000

We have issued Warrants under certain transactions which are exercisable for
the Corporation's Voting Common Stock as described above.

The number of shares allocated for the exercise of Warrants are based on
internal projections only and may not be accurate at the time of actual
conversion.

e Convertible Notes and SAFE Instruments: O

We have issued both convertible notes and SAFE Instruments to accredited
investors to fund working capital expenses of the Corporation.

Convertible Notes:

Convert into Voting Common Stock upon a Qualified Financing of at least
$4,000,000.

Convert at the lesser of (i) 80% of the share price paid by investors in the
Qualified Financing or (ii) the price equal to the quotient of $15.0 million divided
by the aggregate number of outstanding shares of the Company's capital stock as
of immediately prior to the initial closing the Qualified Financing.

Maturity Dates: Range from April 30, 2017 to April 30, 2018.
SAFE Instruments:

If this offering is successful, the Company has $550,000 in SAFEs outstanding
that will be exchanged for 320,941 shares of voting Common Stock. This is based
on a contractual limitation that the pre-money valuation can be no higher than
$15 million resulting in shares of voting Common Stock being issued at a per
share price of $1.71 to the holders of the SAFE instruments.

The number of shares allocated for the conversion of both Convertible Notes and
SAFE Instruments are based on internal projections only and may not be
accurate at the time of actual conversion.

What it means to be a Minority Holder



As a minority holder of non-voting Common Stock, you will have no ability to
influence our policies or any other corporate matter, including the election of
directors, changes to the Company's governance documents, additional issuances of
securities, company repurchases of securities, a sale of the Company or of assets of
the Company, or transactions with related parties.

In addition, you will not have the right to participate in meetings of the Company's
shareholders unless required by the Texas Business Organizations Code or other
applicable law.

Dilution

Investors should understand the potential for dilution. Each Investor's stake in the
Company, could be diluted due to the Company issuing additional shares. In other
words, when the Company issues more shares, the percentage of the Company that
you own will decrease, even though the value of the Company may increase. You will
own a smaller piece of a larger company. This increases in number of shares
outstanding could result from a stock offering (such as an initial public offering,
another crowdfunding round, a venture capital round or angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g., convertible
notes, preferred shares or warrants) into stock.

If we decide 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 (although this typically
occurs only if we offer dividends, and most early stage companies are unlikely to offer
dividends, referring to invest any earnings into the Company).

The type of dilution that hurts early-stage investors mostly occurs when the company
sells more shares in a "down round,” meaning at a lower valuation than in earlier
offerings.

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 is 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.

Pursuant to Section 4(a) of our Investor Rights Agreement, certain holders of our
Preferred Stock will have the opportunity to purchase shares of the Non-Voting
Common Stock following the closing of this offering in order to maintain such holder's
percentage ownership position in the Corporation. The effect of these additional
purchases will be to immediately dilute your ownership position in the Corporation.

Transferability of securities

For a year, the securities can only be resold:



In an IPO;
To the company;
To an accredited investor; and

To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial Statements

Our financial statements can be found attached to this document. The financial
review covers the period ending in 2016-12-31.

Financial Condition
Results of Operation

We have not yet generated any significant revenues and do not anticipate doing so to
any measurable extent until we have completed further development of the platform
and other services, which we do not anticipate occurring until early 2018, and which
estimated date is subject to change without notice and at the sole discretion of the
company. Based on our forecast, with the liquidity of the anticipated full raise
amount, we anticipate that we can operate the business for 7 to 9 months without
revenue generation, or even with moderate revenue generation.

Year ended December 30, 2016 compared to year ended December 31, 2015.
Revenue

Revenue for fiscal year 2016 was $4,517.00, down from fiscal year 2015 revenue of
$200,000. In fiscal year 2015, the Company sold a non-proprietary and non-
competitive portion of its platform technology. This was a one-off opportunity that
generated additional capital for the company to continue R&D of the product. This
sell was not and is not expected in the future to be a part of our core business model
and we do not expect to repeat such sales in the future. In 2015, all revenue was
attributed to transactions completed on our product during our early beta test efforts.

Cost of Goods Sold

Cost of Goods Sold in 2016 was $216 and in 2015 was $0. We did not incur any
substantial Cost of Goods Sold as we were still investing primarily in R&D during
those years.

Expenses



The Company incurred expenses for fiscal year 2016 of $966,347, down from fiscal
year 2015 amount of $1,555,027. The majority of expenses during these two fiscal
years was in research and development as the company invested heavily in its
platform technology and our first video game, LightEaters. The decrease in expense
from 2015 to 2016 reflects a decrease in the size of the off-shore development team as
a large portion of the team finished its delivery of LightEaters and were no longer
needed to remain on contract. After this game was completed, the Company reduced
the size of the off-shore development team to focus exclusively on the research and
development requirements of our core product, the Company platform.

The Company’s expenses for 2016 and 2015 consist of, among other things,
compensation and benefits, research and development, fees for professional services,
premises, and for online technology services like AWS (Amazon Web Services).

The Company expects to continue investing heavily in its platform technology going
forward, as well as incur larger COGS as well as expenses as we increase the team size
and increase Sales and Marketing expenditures.

Financial Milestones

The company has raised $2.96m from 4 previous seed rounds. The Company is
investing for continued growth of the brand, and is generating sizable net income
losses as a result. The Company does not expect to achieve profitability within the
next 24 months.

We intend to focus on the following milestones: 1) increase the number of signed
game developers and publishers from 20 to 40 by the end of FY2017; 2) increase the
number of registered accounts on the platform to over 50,000; 3) add and improve the
product through new features; 4) build a mobile app for both the Apple App Store and
Google Play; 4) localize the platform into several languages including German,
Russian, and French, and 4) build team and execute on the marketing strategy to
increase developer and gamer acquisition through 2018.

The Company expects gross expenses of $90,000 to $125,000 per month for the next
12 months depending on the size of the marketing expenditure needed. The Company
anticipates revenues to grow in 2018 to offset some of these expenses but will require
new funding rounds in the form of debt, equity, or additional crowdfunding rounds as
permitted by law. The Company anticipates starting the process to secure additional
financing before the end of 2017, and continue such efforts into 2018.

Liquidity and Capital Resources

The company is currently generating operating losses and requires the continued
infusion of new capital to continue business operations. If the company is successful
in this offering, we will likely seek to continue to raise capital under crowdfunding
offerings, equity or debt issuances, or any other method available to the company. The
issuance of additional equity or convertible debt securities will also cause dilution to



the Company’s stockholders. The Company’s primary sources of capital are proceeds
from the Offering, other sales of equity or debt securities, and sales of products and
services.

Capital raised from this crowdfunding offering will be used immediately to fund
operations.

Indebtedness

On March, 15, 2017, the Company refinanced its promissory notes to Sperasoft which
included principal of approximately $570,939 and included an additional amount
totaling approximately $535,508 related to an invoice for completion of a milestone
delivery for software development dated March 15, 2017. The new promissory note is
for $1,106,447, bears interest at 10% per annum, compounded monthly, and matures
on October 1, 2017. This loan is secured by all assets of the Company. See Notes to the
Financial Statements for further detail.

Recent offerings of securities

e 2017-05-26, Reg D, 545000 Convertible Notes. Use of proceeds: Working Capital

e 2015-05-14, Reg D, 1490000 Convertible Notes. Use of proceeds: Working
Capital

e 2014-09-18, Reg D, 400000 Series Seed B Preferred Stock. Use of proceeds:
Working Capital

e 2014-06-16, Reg D, 555000 Series Seed A Preferred Stock. Use of proceeds:
Working Capital

Valuation

$24,692,954.00

We have not undertaken any efforts to produce a valuation of the Company. The price
of the shares merely reflects the opinion of the Company's Board of Directors as to
what would be fair market value.

USE OF PROCEEDS
Offering Amount| Offering Amount
Sold* Sold*
Total Proceeds: $10,000 $1,070,000
Less: Offering Expenses
StartEngmef (ie)es (x% total $600 §64,200




Escrow Fees $50 $4,000

Professional Fees $0 $9,000
Net Proceeds $9,350 $992,800
Use of Net Proceeds:
R& D & Production
$0 $350,000
Marketing $9,000 $150,000
Working Capital $350 $492,800
Total Use of Net Proceeds $350 $992,800

*Estimated values, actuals to be adjusted for the avoidance of fractional shares.

We are seeking to raise a minimum of $10,000 (target amount) and up to $1,070,000
(over allotment amount) in this offering through Regulation Crowdfunding. If we
manage to raise our over allotment amount of $1,070,000, we believe the amount will
last us 7-9 months and plan to use the net proceeds of approximately $992,800 over
the course of that time as follows:

If we raise our target amount of $10,000:

- We Invest in marketing for the crowdfunding campaign and working capital.
If we raise $250,000:

- Above use of proceeds

- Fund development of our voucher system, which allows us to provide game
developers with digital codes they can sell to gamers that gamers can use in-game and
on our platform to receive digital goods and experiences.

- Fund business development and marketing cost to acquire an additional 8-10
developers

- Continue to market the platform to new gamers



If we raise $500,000:
- Above use of proceeds

- Fund development of our Self-Service Tool, which allows developers the ability to
put their games on BrightLocker themselves and manage their campaigns ongoing.
This allows us to scale rapidly.

- Fund 1.0 development of our mobile app.

- Fund business development and marketing costs to acquire an additional 10-12
developers

- Continue to market the platform to new gamers

If we raise $750,000:

- Above use of proceeds

- Fund localization of the platform into German, French, Russian, Polish, and Turkish

- Fund development of the platform to include a richer Self-Service Tool, expansion of
the Rewards categories to include deeper engagement and continually improve gamer
influence components

- Fund business development and marketing costs to acquire an additional 15-25
developers

- Fund expansion of the feature set of the mobile app

If we raise our over allotment amount of $1,070,000, we believe the funds would last
us 7-9 months and we plan to use these funds accordingly:

- Above projects

- Global expansion of the platform to include Asia, which would include the hiring of a
Asia Head of Business Development and related expenditures in marketing and travel
cost

The foregoing information is an estimate based on our current business plan. We may
find it necessary or advisable to re-allocate portions of net proceeds reserved for one
category to another, and we will have broad and absolute discretion in doing so.

Irregular Use of Proceeds

The Company might incur Irregular Use of Proceeds that may include but are not
limited to the following over $10,000: Vendor payments and salary made to employees
and contractors; Any expense labeled "Administration Expenses” that is not strictly for
administrative purposes; Any expense labeled "Travel and Entertainment”; Any



expense that is for the purposes of inter-company debt or back payments.

REGULATORY INFORMATION
Disqualification

No disqualifying event has been recorded in respect to the company or its officers or
directors.

Compliance failure
The company has not previously failed to comply with Regulation CF.
Annual Report

The company will make annual reports available on its website in the About/Corporate
section, with the Investor area, with such reports labeled "Annual Report FY20xx",
where xx is the last two digits of the most recent fiscal year end. Annual reports will be
available within 120 days of the end of the issuer's most recent fiscal year.
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T 512.258.9670
F 512.258.5895

Independent Accountant’s Report

To the Board of Directors and Shareholders’ of
Bright Locker, Inc.

We have reviewed the accompanying financial statements of Bright Locker, Inc., which comprise the
balance sheets as of December 31, 2016 and 2015, and the related statements of operations, stockholders’
equity, and cash flows for the years ended December 31, 2016 and 2015, and the related notes to the
financial statements. A review includes primarily applying analytical procedures to management’s
financial data and making inquiries of company management. A review is substantially less in scope than
an audit, the objective of which is the expression of an opinion regarding the financial statements as a
whole. Accordingly, we do not express such an opinion.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes
the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement whether due to fraud or error.

Accountant’s Responsibility

Our responsibility is to conduct the review engagement in accordance with Statements on Standards for
Accounting and Review Services promulgated by the Accounting and Review Services Comm ittee of the
AICPA. Those standards require us to perform procedures to obtain limited assurance as a basis for
reporting whether we are aware of any material modifications that should be made to the financial
statements for them to be in accordance with accounting principles generally accepted in the United
States of America. We believe that the results of our procedures provide a reasonable basis for our
conclusion.

Accountant’s Conclusion

Based on our review, we are not aware of any material modifications that should be made to the
accompanying financial statements in order for them to be in accordance with accounting principles
generally accepted in the United States of America.

Emphasis of Matter

The accompanying financial statements have been prepared assuming that the company will continue as a
going concern. As discussed in Note 2 to the financial statements, the company has suffered recurring
losses from operations and has a net capital deficiency that raises an uncertainty about its abi lity to
continue as a going concern. Management's plans in regard to these matters are also described in Note 2.
The financial statements do not include any adjustments that might result from the outcome of this
uncertainty. Our conclusion is not modified with respect to this matter.

PMB Helin Donovan, LLP

PYE /M ancrum/ Le”

Austin, Texas
July 20,2017

Austin « Dallas « Houston




Assets
Current assets:
Cash and cash equivalents
Accounts receivables
Total current assets

Property and equipment, net
Intellectual property, net
Other long-term assets

Total assets

Liabilities and stockholders' equity
Current liabilities:

Accounts payable

Accrued expenses

Convertible debt, net

Other current liabilities

Promissory notes payable - related party
Total current liabilities

Total liabilities

Stockholders' equity:

BRIGHT LOCKER, INC.
(A Development Stage Company)
Balance Sheets
December 31, 2016 and 2015

Series A convertible preferred stock; $0.0001 par value,
1,110,000 shares authorized; 1,110,000 issued and outstanding
as of December 31, 2016 and 2015, liquidation preference
of $555,000 as of December 31, 2016 and 2015

Series B convertible preferred stock; $0.0001 par value;

611,000 shares authorized; 611,000 issued and outstanding
as of December 31, 2016 and 2015 liquidation preference
of $400,000 as of December 31, 2016 and 2015

Commen stock; $0.001 par value; 10,000,000 shares

authorized; 4,704,766 and 5,000,000 shares issued and

outstanding as of Decemmnber 31, 2016
Additional paid-in capital

Deficit accumulated during development stage

Total stockholders’ equity

Total liabilities and stockholders' equity

2016 2015
8 13,236 8 84,022
1.750 1,000
14,986 85.022
1,487 1,924
220,000 247,500
4344 4,344
b 240,817 8 338,790
8 79,117 8 39,0905
148,066 48,319
1,253,760 681.114
1,248 2336
595,939 418,318
2,078,130 1,189,182
2.078,130 1,189,182
555,000 555,000
400,000 400,000
and 2015, respectively 4,705 5,000
409,825 219,831
(3,206.,843) (2,030,223)
(1,837,313) (850,392)
$ 240,817 5 338,790

See accompanying notes and independent accountants' review report.




BRIGHT LOCKER, INC.
(A Devevelopment Stage Company)
Statements of Operations
For the years ended December 31, 2016 and 2015

2016 2015
Revenue $ 4517 8 200,000
Cost of Goods Sold 161 -
Gross Profit 4,356 200,000
Operating expenses:
Salaries and employee benefits 137,946 164,057
Professional services 58,167 108,105
Occupancy 23,991 15,262
Research and development 569,415 1,085,030
Depreciation and amortization 28,504 28.465
Other operating expenses 148,324 154,108
Total operating expenses 966,347 1,555,027
Loss from operations (961,991) (1,355,027)
Other expense:
Interest expense, net (214,629) {(77,087)
Other expense (214,629) {(77,087)
Net loss 3 (1,176,620) § (1,432,114

See accompanying notes and independent accountants' review report.



BRIGHT LOCKER, INC.
(A Development Stage Company)
Statemnents of Stockholders' Equity
For the years ended December 31, 2016 and 2015

Deficit
Accumulated
Series A Preferred Stock Series B Preferred Stock Common Stock During Total
Number of Number of Number of Additional Development Stockholders'
Shares Par Value Shares Par Value Shares Par Value Paid-in Capital Stage Equity
Balance at December 31, 2014 1,110,000 $ 555,000 611,000 $ 400,000 5,000,000 3% 5,000 $ 5,000 $  (598,109) $ 366,891
Beneficial conversion feature on
convertible debt - - - - - - 163,300 - 163,300
Stock-based compensation 5 5 @ 5 i i 51,531 @ 51,531
Net loss - - - - - - - (1,432,114) (1,432,114)
Balance at December 31, 2015 1,110,000 555,000 611,000 400,000 5,000,000 5,000 219,831 (2,030,223) (850,392)
Beneficial conversion feature on
convertible debt 5 5 @ 5 i i 115,900 @ 115,900
Redemption of common stock - - - - (295,234) {295) 293 - (2)
Stock-based compensation - = » - " # 73,801 » 73,801
Net loss - - - - - - - (1,176,620) (1,176,620)
Balance at December 31, 2016 1,110,000 $ 555,000 611,000 $ 400,000 4,704,766  § 4,705 $ 109,825 $ (3,206,843) § (1,837.313)

See accompanying notes and independent accountants’ review report.



BRIGHT LOCKER, INC.
(A Development Stage Company)
Statements of Cash Flows
For the years ended December 31, 2016 and 2015

2016 2015
Operating activities
Net loss $ (1,176,620) $ (1,432,114)
Adjustment to reconcile net loss to net cash used in
operating activities:
Depreciation and am ortization 28.504 28,464
Stock based compensation expense 73,801 51,531
Amortization of debt discount 109,046 27.914
Changes in operating assets and liabilities: -
Prepaid expenses and other current assets (750) 35,268
Accounts payable 40,022 {14.624)
Accrued expenses 98,659 45127
Net cash used in operating activities (827,338) {1,258,434)
Investing activities
Purchase of property and equipment (567) -
Net cash used in investing activities (567) -
Financing activities
Proceeds from convertible debt 579,500 816,500
Repayment of promissory note (6,698) -
Redemption of common stock (2) -
Proceeds from promissory note, net 184,319 418,318
Net cash provided by financing activities 757,119 1,234,818
Net increase (decrease) in cash and cash equivalents (70,786) (23,616)
Cash and cash equivalents, beginning of year 84,022 107,638
Cash and cash equivalents, end of year 3 13236 % 84,022
Supplemental disclosure of interest paid and
income taxes paid
Cash paid for interest 3 5,834 % 854
Cash paid for income taxes 3 - % -

See accompanying notes and independent accountants' review report.



BRIGHT LOCKER, Inc.
(A Development Stage Company)
Notes to Financial Statements
December 31, 2016 and 2015

1. Organization

Organization and Business Description - Bright Locker, Inc. (the “Company™), was founded as a Texas
corporation in March 2014.

It is the mission of Bright Locker to provide the world’s most engaging platform where developers
provide gamers with the ability to watch, influence, and participate in the game creation experience.

The Company’s headquarters is in Austin, Texas.

Development Stage Company - Since March 27, 2014 (“Inception”), the Company’s efforts have been
devoted to the development of its platform. To date, the Company has not earned significant revenues
and is considered to be in the development stage.

2. Going Concern

Our accountants have expressed substantial doubt about our ability to continue as a going concern as a
result of our history of net operating losses, and continuing obligations under our convertible debt and
promissory notes. Our ability to achieve and maintain profitability and positive cash flow is dependent
upon our ability to successfully obtain financing and revenue that can generate cash flow to meet
operating requirements. The outcome of these matters cannot be predicted at this time. These consolidated
financial statements do not include any adjustments to the amounts and classifications of assets and
liabilities that might be necessary should we be unable to continue our business.

The Company’s current available cash, may be insufficient to meet our cash needs for the near future.
There can be no assurance that any financing will be available in amounts or terms acceptable to us, if at
all. The Company is a development stage entity, and has sustained losses and negative cash flows from
operations resulting in an accumulated deficit of approximately $3.0 million as of December 31, 2016.
The Company’s operations have been funded primarily through debt and equity financing.

The Company raised an additional $0.5 million through issuance of convertible debt in 2017. There can
be no assurance the Company will be successtul in raising additional convertible debt.

The Company has a limited operating history and its prospects are subject to the risks, expenses and
uncertainties frequently encountered by companies in the rapidly evolving markets for crowdpublishing
platform solutions. These risks include the rejection of the Company’s products by potential customers,
failure to retain current customers, as well as other risks and uncertainties. At December 31, 2016, the
Company had approximately $13.326 in cash and cash equivalents. The Company will manage
operations commensurate with its level of working capital.

Our ability to continue as a going concern is dependent on management's plans, which include the raising
of capital through debt and/or equity financings. We will require additional funding during the next
twelve months to finance and achieve strategic objectives.



BRIGHT LLOCKER, INC.
(A Development Stage Company)
Notes to Financial Statements
December 31, 2016 and 2015
(Continued)

3. Significant Accounting Policies

Use of Estimates - The preparation of financial statements in conformity with accounting principles
generally accepted in the United States of America requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of commitments and
contingencies at the date of the financial statements and the reported amounts of revenues and expenses
during the reporting periods. Significant estimates are amortization of intellectual property over their
useful lives and calculation of the fair value of stock options granted to employees. Actual results are
likely to differ from those estimates and such differences may be material to the financial statements.

Cash and Cash FEquivalents - The Company considers all highly liquid investments with a remaining
maturity at date of purchase of threc months or less to be cash equivalents. In the normal course of
business, the Company may have cash balances in a financial institution in amounts greater than the
federally insured limit of $250,000. Management considers this to be a normal business risk.

Property and Equipment - Property and equipment are carried at cost less accumulated depreciation and
amortization. Depreciation is computed using the straight-line method over the estimated useful lives of
the related assets, which are generally three to five years. Upon retirement or sale, the cost of assets
disposed of and the related accumulated depreciation are removed from the accounts, and any resulting
gain or loss is credited or charged to operations. Major renewals and betterments are capitalized; repairs
and maintenance and minor replacements are charged to expense as incurred.

Patents and Intellectual Property — Intellectual property includes the cost to acquire the intellectually
property from Sperasoft, Inc. The capitalized cost is being amortized over the estimated useful life,
which is expected to be ten years. The Company has recorded amortization expense of $27,500 and
$27,500 for the years ended December 31, 2016 and 2015, respectively.

Valuation of Long-Lived Assets - Long-lived assets held and used by the Company are reviewed for
impairment whenever events or changes in circumstances indicate that their net book value may not be
recoverable. When such factors and circumstances exist, the Company compares the projected
undiscounted future cash flows associated with the related asset or group of assets over their estimated
uscful lives against their respective carrying amounts. Impairment, if any, is based on the excess of the
carrying amount over the fair value of those assets and would be written off in the period in which the
determination was made. As of December 31, 2016, management does not believe any long-lived assets
are impaired.

Income Taxes - Income taxes are accounted for under the asset and liability method. Deferred tax assets
and liabilities are recognized for the future tax consequences attributable to differences between the
financial statement carrying amounts of existing assets and liabilities and their respective tax bases. This
method also requires the recognition of future tax benefits such as net operating loss carry forwards, to the
extent that realization of such benefits is more likely than not.



BRIGHT LLOCKER, INC.
(A Development Stage Company)
Notes to Financial Statements
December 31, 2016 and 2015
(Continued)

3. Significant Accounting Policies (continued)

Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable
income in the years in which those temporary differences are expected to be recovered or settled. The
effect on deferred tax assets and liabilities of a change in tax rates is recognized in the statement of
operations in the period that includes the enactment date.

The Company regularly assesses uncertain tax positions in each of the tax jurisdictions in which it has
operations and accounts for the related financial statement implications. Unrecognized tax benefits are
reported using the two-step approach under which tax effects of a position are recognized only if it is
“more-likely-than-not™ to be sustained and the amount of the tax benefit recognized is equal to the largest
tax benefit that is greater than fifty percent likely of being realized upon ultimate settlement of the tax
position. Determining the appropriate level of unrecognized tax benefits requires the Company to exercise
judgment regarding the uncertain application of tax law. The amount of unrecognized tax benefits is
adjusted when information becomes available or when an event occurs indicating a change is appropriate.
Future changes in unrecognized tax benefits requirements could have a material impact on the results of
operations. Currently, all of the Company’s tax returns are subject to tax examinations.

The Company is subject to the Texas state franchise tax, which is based on taxable margin, as defined by
the law, rather than taxable income and is accounted for as an income tax. Since inception, the Company
has not incurred any Texas state franchise taxes.

Fair Value of Financial Instruments - The carrying amounts of financial instruments, mcluding cash and
cash equivalents, accounts receivable, accounts payable, and accrued expenses, approximate fair value
because of the short maturity of these instruments.

Revenue Recognifion - Revenue is recognized when evidence of an arrangement exists, fees are fixed and
determinable, collection of the fees is reasonably assured, and delivery or customer acceptance of the
product has occurred and no other significant obligations remain. To date, the Company’s has not earned
significant revenue.

Research and Development - The Company expenses research and development costs as incurred.

Stock-Based Compensation - The Company sponsors a stock option plan.  Share-based compensation
cost is measured at the grant date, based on the fair value of the award and is recognized as expense over
the requisite service period of the stock award using the straight line method.

Allowance for Losses on Receivables - Management reviews the carrying value of receivables regularly
and any permanent impairment is included as an additional charge to the basis of receivables in the period
discovered. The allowance for losses on receivables is increased by charges to income and decreased by
charge-offs (net of recoveries). Management's periodic evaluation of the adequacy of the allowance is
based on the Company's past loss experience, any known or inherent risks and current economic
conditions. The allowance for doubtful accounts was $0 at December 31, 2016 and 2015.



BRIGHT LLOCKER, INC.
(A Development Stage Company)
Notes to Financial Statements
December 31, 2016 and 2015
(Continued)

3. Significant Accounting Policies (continued)

Preferred Stock Classification - A mandatorily redeemable financial instrument shall be classified as a
liability unless the redemption is required to occur only upon the liguidation or termination of the
reporting entity. A financial instrument issued in the form of shares is mandatorily redeemable if it
embodies an unconditional obligation requiring the issuer to redeem the instrument by transferring its
assets at a specified or determinable date (or dates) or upon an event certain to occur. A financial
instrument that embodies a conditional obligation to redeem the instrument by transferring assets upon an
event not certain to occur becomes mandatorily redeemable—and, therefore, becomes a liability—if that
event occurs, the condition is resolved, or the event becomes certain to occur.

The Company determined that the Series A, convertible preferred stock is a component of stockholders’
equity at December 31, 2016 and 2015, as the Series A convertible preferred stock is not redeemable
unless a liquidation or termination of the Company occurs. The Company determined that the Series B
convertible preferred stock is a component of stockholders” equity at December 31, 2016, as the Series B
convertible preferred stock is not redeemable unless a liquidation or termination of the Company occurs.

Subsequent Events - The Company evaluates events that occur subsequent to the balance sheet date, but
before the financial statements are issued for possible adjustment to the financial statements or other
disclosure. This evaluation generally occurs through the date at which the Company’s financial statements
are available to be issued. For the financial statements as of and for the year ending December 31, 2016,
this date was July 20, 2017.

Recent Accounting Pronouncements
In August 2016, the FASB issued ASU 2016-135, Statement of Cash Flows (Topic 230), which addresses

eight specific cash flow issues and is intended to reduce diversity in practice in how certain cash receipts
and cash payments are presented and classified in the statement of cash flows. The guidance is effective
for annual periods beginning after December 15, 2018, and carly adoption is permitted. The adoption of
this guidance is not expected to have a material impact on our financial statements.

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842). The new guidance requires the
present value of committed operating lease payments to be recorded as right-of-use lease assets and lease
liabilities on the balance sheet. As of January 29, 2017, the Company had an estimated $45,000 in
undiscounted future minimum lease commitments. Enhanced disclosures will also be required to give
financial statement users the ability to assess the amount, timing and uncertainty of cash flows arising
from leases. The guidance is effective for annual periods beginning after December 15, 2019, using a
modified retrospective adoption method and carly adoption is permitted. The Company is currently
evaluating the impact of the updated guidance on our financial statements. The Company expects the
adoption of this guidance will result in a immaterial increase in the assets and liabilities on our balance
sheet and will likely have an insignificant impact on our statements of operations.
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Notes to Financial Statements
December 31, 2016 and 2015
(Continued)

3. Significant Accounting Policies (continued)

In April 2015, the FASB issued ASU 2015-05, Customer’s Accounting for Fees Paid in a Cloud
Computing Arrangement (Subtopic 350-40), which provides guidance to customers regarding how to
account for a cloud computing arrangement. If a cloud computing arrangement includes a software
license, the customer should account for the software license clement of the arrangement consistent with
other software licenses. If a cloud computing arrangement does not include a software license, the
customer should account for the arrangement as a service contract. This guidance was effective for fiscal
years beginning after December 31, 2016. Our adoption of this guidance in the first quarter of fiscal 2017
did not have a material impact on the Company’s financial statements.

In May 2014, the FASB issued guidance in ASU 2014-09, Revenue from Contracts with Customers
(Topic 606), which supersedes most current revenue recognition guidance and outlines a single
comprehensive model for entities to use in accounting for revenue. In August 2015, the FASB issued
ASU 2015-14 delaying the effective date for adoption. The update is now effective for interim and annual
periods beginning after December 15, 2018. The guidance provides a five step framework to recognize
revenue to depict the transfer of goods or services to customers in an amount that reflects the
consideration it expects to be entitled to receive in exchange for those goods or services. The new
guidance may be applied retrospectively to each prior period presented or retrospectively with the
cumulative effect recognized as of the date of adoption. We have determined that the new revenue
recognition standard will not have a material impact on our recognition of food, beverage or amusement
revenues.

4. Intangible Assets

On August 29, 2014, the Company entered into an asset purchase agreement with Sperasoft, Inec.
(“Sperasoft”) to acquire Canoe Digital, Inc. Canoe Digital is an inactive entity. In exchange for the
assets acquired, the Company issued Sperasoft 555,000 shares of Series B preferred stock with a market
value of $275,000.

Acquisition of Canoe Digital
The fair value of the assets acquired was $275,000 and was allocated to intellectual property — technology
acquired. This intellectual property is expected to have a useful life of 10 years.

Intangible assets consisted of the following as of December 31, 2016 and 2015:

2016 2015
Technology acquired 3 275,000 § 275,000
Less: accumulated amortization (55,000 {27,500)
i 220,000 % 247,500
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4. Intangible Assets (continued)

Amortization expense amounted to $27.500 and $27,500 for the years ended December 31, 2016 and 2015,
respectively. The expected amortization for each of the next five years and thereafter is as follows:

2017 § 27500
2018 27,500
2019 27,500
2020 27,500
2021 27,500
Thereafter 137,500

$ 220,000

5. Property and Equipment

Property and equipment as of December 31, 2016 and 2015 consists of the following:

2016 2015
Computer equipment $ 2,549 $ 2,549
Furniture and fixtures 4,901 4,394
7.510 6,943
Less: Accumulated depreciation (6,023) (5,019)
$ 1.487 $ 1,924

The Company recorded total depreciation expense of $1,004 and $965 for the years ended December 31,
2016 and 2013, respectively.

6. Stockholders’ Equity

The Amended and Restated Certificate of Incorporation, effective August 2014, authorized the Company
to issue two classes of stock: common stock and preferred stock. The total number of shares authorized
to be issued is 12,500,000 consisting of 10,000,000 shares of common stock with a par value of $0.001
and 2,500,000 shares of preferred stock with a par value of $0.0001. From inception until December 31,
2016, the Company issued 1,110,000 shares of Series A preferred stock and 611,000 shares of Series B
preferred stock.

The Company’s Series A and B preferred stock has following characteristics:

Dividend Rights - The holders of the outstanding Series A and B preferred stock are entitled to receive
dividends. There are no mandatory dividends required to be accrued or paid. Payments of any dividends
to the holder of preferred stock shall be on a pro-rata basis in proportion any dividends shall be distributed
to the common stock holders in proportion to the number of shares held. The Company did not declare
any dividends during the current year.
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6. Stockholders’ Equity (continued)

Liguidation Rights - In the event of any liquidation event the assets of the Company will be distributed
to cach holder of Series A and B preferred stock, prior to and in preference to any payment to holders of
common stock, in an amount equal to the sum of the liguidation preference for Series A preferred stock
(approximately $550,000 as of December 31, 2016 and 2015) (80.50 per share) and the liquidation
preference for Series B preferred stock (approximately $400,000 as of December 31, 2016) ($0.65 per
share) plus all declared but unpaid dividends on Series A and B preferred stock. If upon the liquidation
event, the assets of the corporation available for distribution to the preferred shareholders are insufficient
to permit the payment to such holders of the full liquidation amounts then the entire assets of the
Corporation available for distribution shall be distributed with the equal priority and pro-rata among the
holders of the preferred shares. After the payment of the distribution the remaining assets of the Company
shall be distributed ratably among the holders of the common stock in proportion to the number of shares
of common stock held.

Redemption — The Series A and B preferred stock is not redeemable.

Conversion Rights - The holders of the Company’s Series A and B preferred stock have the right to
convert their shares into a number of fully paid and non-assessable shares of common stock as determined
by dividing the Serics A and B preferred stock original issue price by the conversion price in effect at the
time. The conversion price is subject to adjustment in accordance with anti-dilution provision and, in the
event of issuance of additional shares of common stock provided for in the Company’s Third Amended
and Restated Articles of Incorporation.

Conversion is automatic immediately prior to the closing of a firm commitment underwritten public
offering in which the aggregate net proceeds raised are at least $40 million and the offering price per
share i1s not less than $1.30. In addition, the Series A preferred stock will automatically convert to
common stock upon the written request of a majority of the then outstanding Series A preferred
stockholders, voting as a single class and on an as converted basis.

No fractional shares of Common Stock shall be issued upon conversion. Any fractional shares to which
the holder is authorized will be paid out in cash equal to such fraction multiplied by the fair market value
of a share of common stock.

The conversion price is $0.50 per share for the Series A preferred stock and $0.65 per share for the Series
B preferred stock at December 31, 2016.
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6. Stockholders’ Equity (continued)

Voting Rights - Each holder of the preferred stock shall be entitled to the number of votes equal to the
number of common shares into which the preferred shares could be converted. The holders of the
preferred stock shall be entitled to vote on all matters on which the holders of common stock arc entitled
to vote.

The holders of Series A preferred stock preferred stock are entitled to elect one member to the Board of
Directors. The holders of Series B preferred stock preferred stock are entitled to elect one member to the
Board of Directors. The holders of common stock are entitled to elect three members to the Board of
Directors. Any additional members of the Board of Directors are to be clected by the vote of all preferred
and common stockholders.

Each holder of common stock shall be entitled to one vote for each share held.

Protective Provisions - the Company shall not, without first obtaining the approval of the majority of the
Series A preferred stockholders, subject to the Restated Articles of Incorporation, enter into certain
transactions or make certain changes to its business or capital structure. The Series A and B preferred
stock conversion rate is also subject to standard anti-dilution provisions related to stock splits and is also
provided a conversion price adjustment of additional shares of common stock are deemed to be issued
below the conversion price of Series A preferred stock. Issuance of common stock under the incentive
stock plan is excluded from the adjustment.

Authoriged Shares - the Company has authorized 10,000,000 shares of common stock with a par value
of $0.001 per share. Common shares have been reserved for the following at December 31, 2016:

Common
Shares
QOutstanding Items Reserved
Common stock options outstanding 480,000
Common stock options available for grant 487,334
Common stock outstanding 4,704,766
Series A preferred stock outstanding 1,110,000
Series B preferred stock outstanding 611,000
7,393,100

Equity Incentive Plan

The Company adopted the Bright Locker, Inc. 2014 Equity Incentive Plan (the “Plan™). The Company
has reserved 967,334 of common stock for issuance under the Plan, plus any shares pursuant to awards
granted under the Plan that were forfeited or repurchased by the Company. During 2016, the Company
granted a total of 113,000 shares. As of December 31, 2016, there were 487.334 shares available for
grant.
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6. Stockholders’ Equity (continued)
Under the Plan, two separate equity programs are designated:

The option grant program under which eligible persons may be granted incentive or non-qualified
options to purchase shares of common stock,

The restricted stock issuance program under which eligible persons may purchase restricted stock
pursuant to the exercise of an unvested option

Incentive stock options may be granted only to employees, while non-statutory stock options and
restricted stock purchase rights may be granted to employees, non-employee members of the board of
directors, and consultants and other independent advisors who provide services to the Company.

Option Grant Program

Under the Plan, incentive stock options may only be granted to Company employees and shall be issued
at an exercise price not less than 100% of the fair value of the Company’s common stock at the grant
date, as determined by the Company’s Board, except for incentive stock option grants to a stockholder
that owns greater than 10% of the Company’s outstanding stock, in which case the exercise price per
share 1s not less than 110% of the fair market value of the Company’s common stock at the date of grant.
Non-qualified stock options may be granted to Company employees, members of the Board, and
consultants at an exercise price no less than 100% of the fair value per share at the date of grant. To the
extent that the fair market value of incentive stock option grants exceeds $100,000 in any calendar year
they will be treated as non-statutory stock options.

Options granted under the Plans terminate no later than 10 years from the date of grant, except for
incentive stock option grants to a stockholder that owns greater than 10% of the Company’s outstanding
stock, in which case termination will be no later than 5 vears from the date of grant. At the time of the
grant, the Company’s Board determines the exercise price and vesting schedules.  An option can be
exercised via (i) notice of exercise or (ii) full payment for the shares with respect to which the options
were issued. In the event of termination of service of the optionee, all unvested shares will revert to the
Plan. In the absence of a specified time in the award agreement, vested option shall remain exercisable for
3 months following termination after which they will revert back to the plan.

At the election of the participant, the unvested options may be exercised in whole or part at any time
(early exercise option). Vested shares will not be subject to the Company’s repurchase right but unvested
shares will be. As part of the early exercise of unvested shares, the participant (a) must execute a
restricted stock purchase agreement and (b) cannot exercise the option for a fraction of a share.
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6. Stockholders’ Equity (continued)

Since inception, the Company’s Board of Directors granted 480,000 options at an exercise price ranging
from $0.65 to $1.68 per share. The majority of options are fully vested 3 years from commencement date
in the following manner: 33% at the 1% year anniversary from commencement date and 1/24™ of the
remaining amount vesting over the next 2 years (monthly vesting). The fair value for options issued since
inception was cstimated at the date of grant using the Black-Scholes option pricing model, assuming no
dividends (none declared by the BOD since inception) and the following weighted average assumptions:

2016 and 2015
Expected volatility 72%
Expected life 6 years
Rusk-free rate 1.21%
Weighted average grant date fair value $1.04

The Company periodically reviews the assumptions and modifies the assumptions accordingly. The
estimated fair value of options is amortized to expense on a straight-line basis over the vesting period of
the grants.

A summary of the activity under the Plan for the period from December 31, 2014 through December 31,
2016 1s as follows:

Weighted
average
Options Shares EXErcise price
Outstanding at December 31, 2014 276,000 $0.65
Granted 91,000 $1.68
Forfeited - -
Exercised - -
Outstanding at December 31, 2015 367,000 $0.91
Granted 113,000 $1.68
Exercised - -
Forfeited - -
Outstanding at December 31, 2016 480,000 $1.09
Options available for grant at December 31, 2016 487,334
Total options authorized 967,334
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6. Stockholders’ Equity (continued)

The following table summarizes information about outstanding stock options at December 31, 2016:

Weighted Weighted
average average
remaining remaining
Exercise Outstanding contractual Vested contractual
Price Shares life (years) Shares life (years)
$0.65 276,000 8.0 184,000 8.0
$1.68 204,000 9.0 75,000 9.0

The Company recorded stock based compensation expense of $73.801 and $51,531 related to these
options during the vears ended December 31, 2016 and 2015, respectively. Total compensation cost
related to nonvested awards not yet recognized was $114,000 as of December 31, 2016.

Restricted Stock Purchase Rights Program

Shares of restricted common stock, may be granted under the provisions of the Plan to service providers
or employees

Stock Purchase Rights may be issued either alone, in addition to, or in tandem with options granted under
the Plan and/or cash awards made outside of the Plan. Stock Purchase Rights are to be issued at discretion
of Company and terms may be different for each including the number of shares that such person shall be
entitled to purchase, the price to be paid, and the time within which such person must accept such offer.

Once the Stock Purchase Right is exercised, the purchaser shall have rights equivalent to those of a
stockholder and shall be a stockholder when his or her purchase is entered upon the records of the duly
authorized transfer agent of the Company.

The Company has not issued any restricted stock under the plan.

16



BRIGHT LLOCKER, INC.
(A Development Stage Company)
Notes to Financial Statements
December 31, 2016 and 2015
(Continued)

7. Commitments and Contingencies
Leases

The Company leases office space under an operating lease. A summary of the future minimum lease
payments under this non-cancelable operating lease follows:

Year Ending
December 31:
2017 $ 36,000
2018 9.000
S 45,000

Total rent expense under this operating lease was $32,000 and $24,000 for the years ended December 31,
2016 and 2015, respectively. The Company has two sub-lease tenants which generate approximately
$9.,000 per year in sub rental income which has been offset against occupancy cost.

Litigation

The Company from time to time may incur legal fees related to potential contingencies and claims by
customers. However, at December 31, 2016, there were no significant outstanding legal actions or claims
against the Company.

8. Income Taxes

Deferred income taxes reflect the net tax effect of temporary differences between the carrying amounts of
assets and liabilities for financial reporting purposes and the amounts used for income tax purposes.

The Company’s federal net operating loss carryforwards of $2,500,000 and $1,900,000 as of December
31, 2016 and 20135, respectively, led to a net deferred tax asset. The Company has established a valuation
allowance equal to the net deferred tax asset due to uncertainties regarding the realization of the deferred
tax asset based on the Company’s lack of earnings history. The net operating loss carryforwards expire
from 2030 and 2031 and can be reduced for a change in control of the Company.

The Company’s provision for income taxes differs from the expected tax benefit amount computed by
applying the statutory federal income tax rate of 34% to loss before income taxes due primarily to the
application of the valuation allowance.

9. Convertible Debt

In 2015 and 2016, the Company issucd convertible bridge notes (“Bridge Notes™). In accordance with
ASC 470-20, Debt with Conversions and Other Options, and ASC 740, “Beneficial Conversion Features,”
at the time of issuance, the proceeds from the Bridge Notes were accounted for at the aggregate unpaid
principal balance less the discount associated with the intrinsic value of beneficial conversion feature
(“BCF”). As a result of the BCF embedded in the Bridge Notes, the BCF was recorded as a debt discount
based on the intrinsic value of the conversion feature provided to the holders of the Bridge Notes. This
conversion feature allows the Bridge Notes to be converted into common stock at a discount of 20% of
the common shares or greater compared to a qualified financing.
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9. Convertible Debt (continued)

The Bridge Notes were accounted for at the aggregate unpaid principal balance less the discount
associated with the mtrinsic value of the beneficial conversion feature. The intrinsic value of the
beneficial conversion feature was $279,200, which was also recorded as a discount on the Bridge Notes.
The Company recorded $109,046 and $27,914 m interest expense, during the year ended December 31,
2016 and 2013, respectively, related to the amortization of the discounts on the Bridge Notes. The Bridge
Notes were unsecured and bear interest at 5% per annum.

The carrying amount of the convertible debt was as follows at December 31, 2016 and 2015:

2016 2015
Principal balance ) 1,396,000 $ 816,500
Discount on debt (142,240) (135,386)
Carrying amount of convertible debt 5 1,253,760 $ 681,114

A rollforward of the convertible for the years ended December 31, 2016 and 2015 follows:

2016 2015

Carrying amount of convertible debt at beginning 681,114 $ -
Issuance of new convertible debt in 2016 579,500 816,500
Less: beneficial conversion feature (115,900) (163,300)
Plus: aceretion of debt discount 109,040 27.914
Conversion of convertible debt plus accrued

interest - -
Carrying amount of convertible debt $ 1,253,760 S 681,114

The convertible debt can be converted to common stock at the lower of 80% of the price per share offered
in a qualified financing or the price equal to the quotient of $15.0 million divided by the aggregate
number of shares outstanding immediately prior to the initial closing of a qualified financing.
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10. Promissory Note

Debt consisted of the following as of December 31, 2016 and 2015:

2016 2015
Promissory notes payable to Spearasoft, Inc. bearing interest at
10% per annum, maturing various dates through December 31,
2016, secured by all assets of the Company (refinanced in 2017) $ 386,620 $ 393,318
Promissory notes payable to Spearasoft, Inc. bearing interest at
10% per annum, maturing various dates through December 31,
2016, secured by all assets of the Company (refinanced in 2017) 184,319 -

Promissory notes payable to Seyz Solutions. bearing interest at
10% per annum, maturing various dates through December 31,
2016, unsecured 25,000 25,000

$ 593,939 $ 418.318

11. Related Party Transactions

The Company enters into transactions with related parties to record services received, and interest
associated with related party notes payable. A summary of balances with related parties at December 31,
2015 and 2014 are as follows:

Convertible notes payable to common and preferred sharcholders of the Company were approximately
$281,000 and $156,500 (principal balance) at December 31, 2016 and 2015, respectively.

The Company has purchased I'T support services from California Property Investments & Holdings, LLC,
an affiliated company through common ownership, for research and development costs of approximately

$107,000 and $33,000 during 2016 and 2015, respectively.

Effective December 31, 2016, the Company redeemed 295,234 founders’ shares of common stock from
two shareholders for $2.

Sperasoft transactions
The Company has purchased software development from Sperasoft, an affiliated company through
common ownership for research and development costs of approximately $212,000 and $890,000 during

2016 and 2013, respectively.

The Company acquired Canoe Digital from Sperasoft in 2014 for 555,000 shares of Series A preferred
stock with a value of $275,000.

The Company sold certain rights to its intellectual property in 2015 to Sperasoft for $200,000.
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