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SEATXCHANGE

Convertible Promissory Note

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

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

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

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



THE OFFERING

Maximum Investment $10,000.00

Minimum Investment $250.00

Company SXC Live Inc. dba SEATXCHANGE
Corporate Address 11601 Wilshire Blvd. Suite 500, Los Angeles, CA 90025

Description of Business A low flat-fee, secure, easy-to-use mobile marketplace
where fans can connect, share, buy, sell, and exchange
tickets in real-time.

Type of Security Offered Convertible Promissory Note

Purchase Price of Security
Offered

Minimum Investment $250.00 (US)
Amount (per investor)

Convertible Note 1 Minimum $250.00 (US)

Note converts to equity when the company raises $500,000 or more in a priced round.
Maturity Date: December 31, 2021

$5M valuation cap

20% discount rate

0% yearly interest rate

What is a Convertible Note?

A convertible note offers you the right to receive shares in SXC Live Inc. dba
SEATXCHANGE. The number of shares you will receive in the future will be
determined at the next equity round in which the Company issues capital equity in the
Company to any venture capital, institutional or other investor(s) in an aggregate
amount of at least $500,000.00. The highest conversion price per share is set based on
a $5M company valuation cap or if less then you will receive a 20% discount on the
price the new investors are purchasing. When the maturity date is reached and the
note has not converted then you are entitled to receive your investment and interest



back from the company.
Perks

$500 — If you invest $500, you will receive seatXchange apparel and special
promotions for users.

$1,000 — If you invest $1,000, in addition to the previous prizes, you will also receive
a special mention on our website (www.seatXchange.com) thereby forever engraving
your name in our company's history books.

$5,000 — If you invest $5,000, in addition to the previous prizes, you will also receive
a VIP invite for you and a guest to our Red-Carpet Fan Appreciation Event where you
can mingle with celebrities, see performances by Babyface and other surprise guests,
and meet our team.

$10,000 — If you invest $10,000, in addition to the previous prizes, you will also
receive private transportation to the Red Carpet Fan Appreciation Event as well as a
special invite for you and a guest to our Exclusive Fan-Appreciation After Party with
no more than 100 guests in attendance.

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

Description of Business

A peer-to-peer marketplace where users can securely and affordably connect, buy,
sell, and exchange event tickets/seats at anytime.

Peer-to-Peer: users buy, sell and exchange tickets/seats with one another.

Secure: users can view another user’s ratings, reviews, and common social media
connections before accepting a transaction. At the end of each transaction, each user
rates and reviews the other. SXC also offers a transaction history for seats (two
patents pending regarding verification of seating rights — discussed below). SXC also
offers a money back guarantee.

Affordable: by charging a low flat transaction fee, SXC has aligned itself with the fans
and brokers. The better the marketplace functions, the more money SXC makes.
Current online marketplaces charge high percent-based transaction fees. As ticket



prices continue to rise, these percent-based fees are making it cost-prohibitive to go
to live-events.

Connect: fans can connect their SXC account with their social media accounts
enabling them to see which of their friends are going to an event as well as mutual
connections with other users before transacting with them. With Cost-Share, fans can
purchase tickets with their friends and each person pay for themselves and receive
their own ticket. Fans can also Transfer Tickets to their connections. Additional

Connect features will be added post-launch such as last-minute hotel offerings,
transportation, and merchandising.

Exchange: fans can pay or get paid to exchange seats with other fans. Discussed
below under “Benefits.”

Anytime: Available from five days before event start-time until the event ends.

Sales, Supply Chain, & Customer Base

Initially, revenue will be derived from transaction fees. Other revenue opportunities
include: (i) partnerships with venues, teams, artists, and related service providers such
as last minute hotels, transportation; (ii) partners who wish to target SXC users
through “act-now” product placement and featured placement in the promotions
section of the platform; (iii) VIP Shop (feature will be added after product launch) —
users may purchase merchandise and unique VIP experiences; (iv) access to analytical
data collected during events; and (v} licensing of patent rights.

Target customer is: (i) Caucasian (70% of live-event attendance in United States); (ii)
male (51%) or female (49%); (iii) between the ages of 18-34 (millennial mobile growth
and nearly half of live-event attendance; and (iv) sports enthusiast (45% market; and
majority men) or concert enthusiast (26% market; and majority women).

Competition

SXC’s platform is a significant improvement of an overlap of the Secondary Ticket
Market and the Seat Upgrade SaaS Market.

Secondary Ticket Market: Very fragmented. Notable players include: Ticketmaster,
RazorGator, StubHub, SeatGeek, Vivid Seats, and Gametime. These companies allow
users to buy or sell event tickets before an event starts (with some minor exceptions
allowing limited transactions for a limited time after start time).

Seat Upgrade Market (SaaS): Notable players include Pogoseat, VenueNext, and
Experience. These companies partner with venues and/or teams integrating their
technology into the venue/teams platform. They offer in-event seat upgrades into
unsold and unused seats.

Liabilities and Litigation

N/A.



The team

Officers and directors

Amir Amini Founder 1 President

Amir Amini

Amir Amini is the Founder and President of SEATXCHANGE. He left a successful legal
career spanning more than thirteen years to follow his dream and bring
SEATXCHANGE to life. Most recently since 2012 Amir served as Senior Associate at
Sanchez & Amador LLP's and led its Business & Real Estate Litigation Team where he
represented companies and individuals in complex business litigation, commercial
contracts, fraud, trademarks, trade secrets, copyrights, unfair competition, and
defamation. Amir was named a Super Lawyer Rising Star in the field of Business
Litigation for 8 of the past 9 years. Amir graduated cum laude, from the University of
Michigan Law School in 2003, where he served as Associate Editor of the Michigan
Telecommunications and Technology Law Review and was the starting shooting guard
on the Intramural Graduate Basketball Championship team. With a love of sports and
entertainment, Amir has attended over 1000 live events! Amir had the idea for
SEATXCHANGE while attending a game where a series of bad circumstances turned
into one of the best fan experiences of his life — he was able to switch sides at halftime
and watch his team drive on offense the entire game. Amir quickly realized there are
countless reasons why fans may want to exchange seats during an event, but there is
no platform to do it. SEATXCHANGE offers a peer to peer marketplace where users
can buy, sell and exchange seats at any time.

Related party transactions

Founder Amir Amini provided a Loan Advance to the Company on November 29, 2016,
in the amount of $50,000.00 at zero percent interest until such time Company could
reimburse Mr. Amini. On December 8, 2016, the Company repaid Mr. Amini
$25,000.00, leaving a balance of $25,000.00. On July 3, 2017, the Company repaid Mr.
Amini an additional $20,000.00, leaving a balance of $5,000.00. As of July 19, 2017, the
Company continues to owe Mr. Amini $5,000.00, however it is expected that the loan
will be repaid in full by September 1, 2017. Further, two (2) percent of the then vested
shares of the common stock (immediately following the issuance of 6,000,000 founder
shares to Mr. Amini) were issued to Nick Price who invited Mr. Amini to the football
game during which Mr. Amini conceived of the idea that became seatXchange.

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

e Our patents and other intellectual property could be unenforceable or
ineffective. One of the Company's most valuable assets is its intellectual
property. We currently have 2 patents pending. We believe the most valuable
component of our intellectual property portfolio is our patents (pending) and



that some of the Company's current value depends on the strength of these
patents (pending). The Company intends to continue to file additional patent
applications and build its intellectual property portfolio as we discover new
technologies related to in-venue verification system of seating rights.

Although we will have the advantage of first to market, 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 market players with
significantly more resources than the Company. 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 brand-new company, we are pre-revenue and expect to launch publicly
in Los Angeles end of August 2017 in order to find product market fit before we
raise another round of financing to scale into additional cities. It has no history,
no clients, no revenues. If you are investing in this company, it's because you
think the seatXchange platform is a good idea, that we will be able to
successfully market, develop and attract users of the platform and that we can
price it right and sell it to enough people so that the company will succeed. We
have yet to launch so we have yet to acquire any users. 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 to find product market fit in Los
Angeles and/or to scale into other cities. We estimate that we will require at
least $400,000 to find product market fit in Los Angeles. Most of the funds have
already been raised, but If we are unable to raise the remainder of the funds we
may need to raise money from bank loans, future sales of securities or some
combination thereof.

Our business projections 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 only make money) if there is sufficient demand and use of
the seatXchange platform,, people think its a better option than the competition
and seatXchange has priced the services at a level that allows the company to
make a profit and still attract business.

The cost of enforcing our patents could prevent us from enforcing them. Patent
litigation has become extremely expensive. Even if we believe that a competitor
is infringing on one or more of our patents, we might choose not to file suit
because we lack the cash to successfully prosecute a multi-year litigation with an
uncertain outcome; or because we believe that the cost of enforcing our
patent(s) outweighs the value of winning the suit in light of the risks and
consequences of losing it; or for some other reason. Choosing not to enforce our
patent(s) could have adverse consequences for the Company, including
undermining the credibility of our intellectual property, reducing our ability to
enter into sublicenses, and weakening our attempts to prevent competitors from



entering the market. As a result, if we are unable to enforce our patents because
of the cost of enforcement, your investment in the Company could be
significantly and adversely affected.

e Your investment could be illiquid for a long time. You should be prepared to
hold this investment for several years or longer. For the twelve (12) months
following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if you decide to sell these
securities in the future, you may not be able to find a buyer. The Company’s plan
is to go public. However, that may never happen or it may happen at a price that
results in you losing money on this investment. Although an initial public
offering is a potential path for the Company, it is not likely. Similarly, we do not
expect to issue dividends to investors, even if we are in the position to do so.
Instead, we intend to re-invest profits back into the Company in an effort to
drive growth. As a result, the most likely path to making a positive return on
your investment is through a successful sale of the business. Even if we achieve
our revenue plans, it is possible that market conditions will lead us to conclude
that a sale is not viable, not in the best interest of the shareholders at that time,
or inappropriate for any number of reasons. Because your return on this
investment is likely tied to the sale of the Company, there are a wide range of
factors that will impact the value of your investment that are out of our control,
including, but not limited to, the selling environment, the number of interested
purchasers, the perceived value of our brand and our intellectual property,
comparable recent sales in our industry and other industries, the projected
performance of the cycling and fitness categories at the time of the sale, the cost
of capital, and the perceived synergies between our Company and the acquirer.

® The loss of one or more of our key personnel, or our failure to attract and retain
other highly qualified personnel in the future, could harm our business. To be
successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, engineering, operations, finance, legal, human
resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified
individuals for such positions when we need them. We may also make hiring
mistakes, which can be costly in terms of resources spent in recruiting, hiring
and investing in the incorrect individual and in the time delay in locating the
right employee fit. If we are unable to attract, hire and retain the right talent or
make too many hiring mistakes, it is likely our business will suffer from not
having the right employees in the right positions at the right time. This would
likely adversely impact the value of your investment.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership

® Amir Amini, 77.4% ownership, Common Stock



Classes of securities

e Common Stock: 7,752,418
Common Stock

The Company is authorized to issue up to 10,000,000 shares of Common Stock.
There are a total of 7,752,418 shares of Common Stock issued and outstanding
on a fully diluted basis.

Dividend Rights

Holders of our Common Stock are entitled to receive dividends, if any, as may be
declared from time to time by the board of directors out of legally available
funds. We have never declared or paid cash dividends on our capital stock and
currently do not anticipate paying any cash dividends after this offering or in
the foreseeable future.

Voting Rights

Holders of our Common Stock are entitled to vote on all matters submitted to a
vote of the stockholders, including the election of directors.

Right to Receive Liquidation Distributions

In the event of the liquidation, dissolution, or winding up of the Company, or the
occurrence of a liquidation transaction as defined above, holders of the common
stock will be entitled to share ratably in the net assets legally available for
distribution to stockholders after the payment of all the Company’s debts and
other liabilities and the satisfaction of any liquidation preference granted to the
holders of any then outstanding shares of Preferred Stock. The Company’s
certificate of incorporation does not currently authorize the issuance of
Preferred Stock.

Rights and Preferences

The rights, preferences and privileges of the holders of the Company’s common
stock are subject to and may be adversely affected by, the rights of the holders of
any then outstanding shares of Preferred Stock. The Company’s certificate of
incorporation does not currently authorize the issuance of Preferred Stock.

e SAFE: 849,440
SAFE (Simple Agreement for Future Equity)

The Company has issued SAFE's to 23 investors for a total amount of
$849,440.00. All SAFE's have a Valuation Cap of $5,000,000, all but two
investors have a Discount Rate of 20%, and convert into Preferred Stock (the
rights and preferences of which have not yet been defined) or Common Stock,
per the terms below.



Conversion/Repayment Terms

1. Equity Financing.

If there is an a bona fide transaction or series of transactions with the principal
purpose of raising capital, pursuant to which the Company issues and sells
Preferred Stock at a fixed pre-money valuation (an "Equity Financing"), the
Company will automatically issue to the Investors a number of shares of
Preferred Stock equal to the SAFE Purchase Amount divided by the Conversion
Price. The Conversion Price is (i) the Safe Price (the price per share equal to the
Valuation Cap divided by the company's capitalization)or (ii) 80% of the price per
share of the Preferred Stock sold in the Equity Financing, whichever calculation
results in a greater number of shares of Preferred Stock to the Investor.

2. Liquidity Event.

If there is a Change of Control or an Initial Public Offering (a "Liquidity Event"),
the Investor will, at its option, either (i) receive a cash payment equal to the
SAFE Purchase Amount or (ii) automatically receive from the Company a
number of shares of Common Stock equal to the Purchase Amount divided by
the Liquidity Price, if the Investor fails to select the cash option. “Liquidity
Price” means either (i) the price per share equal to the post-money valuation
attributable to the Company in connection with the Change of Control or Initial
Public Offering, as applicable, multiplied by the Discount Rate or (ii) price per
share equal to the Valuation Cap divided by the Liquidity Capitalization,
whichever calculation results in a greater number of shares of Common Stock.

3. Dissolution Event.

A Dissolution Event is (i) a voluntary termination of operations, (ii) a general
assignment for the benefit of the Company’s creditors or (iii) any other
liquidation, dissolution or winding up of the Company (excluding a Liquidity
Event), whether voluntary or involuntary.

Upon a Dissolution Event, the Company will pay an amount equal to the SAFE's
Purchase Amount, due and payable to the Investor immediately prior to, or
concurrent with, the consummation of the Dissolution Event. The SAFE
Purchase Amount will be paid prior and in preference to any distribution of any
of the assets of the Company to holders of outstanding capital stock. If
immediately prior to the consummation of the Dissolution Event, the assets of
the Company legally available for distribution to the Investor and all holders of
all other SAFE's (the "Dissolving Investors”) are insufficient to permit the
payment to the such Investors of their respective Purchase Amounts, then the
entire assets of the Company legally available for distribution will be distributed
with equal priority and pro rata among the Dissolving Investors in proportion to
the Purchase Amounts they would otherwise be entitled to receive pursuant to
this paragraph.



e Convertible Promissory Notes (Series 2017-CF): 0
Convertible Promissory Notes to be issued in this Offering

The Company is seeking to seeking to sell up to $107,000 in convertible
promissory notes in this offering (the "Notes").

Interest Rate and Maturity

All Notes have a 0% interest rate and mature date of December 31, 2021 (the
"Maturity Date").

Conversion Terms

1. Mandatory Conversion at Qualified Financing.

Upon the occurrence of a financing of the Company prior to the Maturity Date in
which the Company issues capital equity in the Company (“New Shares”) to any
venture capital, institutional or other investor(s) in an aggregate amount of at
least $500,000.00 (a “Qualified Financing™), the principal amount of this Note
thereon shall be automatically cancelled and converted into such New Shares at
a valuation of the Company equal to the lesser of (i) 80% of the Company post-
money valuation attributable to the Company in connection with the Qualified
Financing and (ii) $5,000,000.00 (the “Valuation Ceiling”), and otherwise on the
same terms, conditions and rights as other purchasers of such New Shares.

2. Optional Conversion on Change of Control.

Upon a Change of Control, the Holder, in its sole discretion, shall have the
option to convert the entire outstanding principal amount of the Note into New
Shares of the Company. As used herein “Change of Control” shall mean the
consummation of any transaction or series of related transactions (including the
acquisition of the Company by another entity and any reorganization, merger,
consolidation or equity exchange, but excluding the sale of securities by the
Company in a transaction whose sole purpose is to raise financing for the
Company) that results in the shareholders of record of the Company immediately
prior to the transaction or transactions holding less than fifty percent (50%) of
the voting power of the Company or acquiring company, as applicable,
immediately after the transaction or transactions, or which results in the sale of
all or substantially all of the assets of the Company. In each such instance,
subject to the acceleration option set forth below, the principal amount of the
Note shall be automatically cancelled and converted into New Shares at a
valuation of the Company equal to the lesser of (i) 80% of the Company post-
money valuation attributable to the Company in connection with the Change of
Control and (ii} the Valuation Ceiling; provided, however, that in the event of a
Change of Control, in lieu of converting the Note into New Shares of the
Company, the Investor may elect to accelerate the Maturity Date of the Note




such that the outstanding principal shall become due and payable as of the
effective date of the Change of Control.

What it means to be a Minority Holder

In our Company, the class and voting structure of our stock has the effect of
concentrating voting control with a few people, specifically our founder, Amir Amini.
As a result, he has the ability to make all major decisions regarding the Company. As a
holder of the Notes, you will have no voting rights. Even upon conversion of the Notes
purchased in this offering, you will hold a minority interest in the Company and the
founder will still control the Company. In that case, as a minority holder you will have
limited ability,if at all, to influence our policies or any other corporate matter,
including the election of directors, changes to our 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.

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 increase, 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.

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 revenues and do not anticipate doing so until we have
completed the building and delivery of product, which we do not anticipate occurring
until early September 2017. Based on our forecast, with the liquidity of the anticipated
full raise amount, we anticipate that we can operate the business for 6 months
without revenue generation unless the Company reduces its significant marketing
spend during those 6 months which will allow the Company to operate for 12 months
without revenue generation. The majority of the losses for the prior year were for the
initial app development but going forward we have developers on a monthly retainer
fee of $10,000.00 to continue to service the app while adding new features and
improving current features.

Financial Milestones

The Company is currently pre-revenue. The Company is investing heavily into its
pre-registration campaign which commenced on June 7, 2017, and will continue to
ramp up its marketing spending heading into the Beta launch expected to be late July
early August 2017, and further ramping up into public launch and following launch
end of August - early September 2017. The Company forecasts a net loss for at least
one year while it educates consumers regarding the revolutionary marketplace it is
creating and simultaneously invests in creating liquidity for certain events in order to
support a positive fan experience and promote organic growth.

Currently we have prepared financial projections through fiscal year end 2017 under
two different models. Both projections assume that: (i) we will grow the user base by
5% per week through year end with a total of 34,153 users by 12/31/2017; (ii) the only
revenue stream will be transaction fees; (iii) 50% of all transactions on the platform
will be buy/sell and 50% of all transactions on the platform will be an exchange; (iv)



10% of the total transactions will involve a cost-share; (v) 25% of all transactions will
involve a $5 referral fee credit to the user thereby discounting the fees received by the
platform; and (vi) each transaction involves two tickets. Under the first projection
model we assume that each user processes one transaction every three months on the
platform and under the second projection model we assume that each user processes
one transaction every six months on the platform.

With these assumptions, the Company forecasts between $165,000 and $333,000 gross
revenue through fiscal year end 2017. Additionally, based on the same assumptions,
the company forecasts a monthly run rate between (-$30,000) and $16,000 for month
ending 12/31/17.

These projections may be materially impacted positively or negatively by various
factors such as (i) growth of users; (ii) frequency of usage; (iii) average quantity of
tickets per transaction; and (iv) additional revenue streams. The company is currently
exploring multiple higher-margin revenue streams which would materially impact the
Company's financial projections.

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, the Company may seek to continue to raise capital under
crowdfunding offerings, equity or debt issuances, or any other method available to the
Company.

At this time, the Company has raised $850,000 of its total first round raise of $950,000
with the remaining final portion being offered in this crowdfunding campaign. The
funds raised from this crowdfunding campaign, whether successful or not, will not
materially impact the Company's viability. The Company has cash on hand to
continue operations through at least fiscal year end 2017 without raising additional
capital. Further, the Company has multiple viable options to raise the remaining
$100,000 of its first round raise being offered by this crowdfunding campaign but
made the decision to give its prospective users/fans an opportunity to own a piece of
the company. These options include, but are not limited to, various individual angel
investors and/or groups that expressed an intent to invest in the company but the first
round raise was completed (except for the remaining $100,000 the company
management decided to make available via this crowdfunding campaign).

Indebtedness

The Company has an outstanding note to its founder for $5,000. The notes bears cash
interest of 0% per month, paid monthly, with the balance due and payable by
September 1, 2017.



Recent offerings of securities

e 2017-07-12, Regulation D, 849440 SAFE. Use of proceeds: SAFE Note Note
converts to equity during the Company's next Preferred Stock equity financing
$5M valuation cap 20% Discount SAFE Notes Outstanding: $849,440.00 Amount
of Notes Outstanding: 23 Use of Funds: Build native
i0S and android apps, website, videos, protect IP, marketing, legal, and
operations. The Company still has a significant portion of the proceeds on hand
and those funds, as well as the funds raised by this offering, will be used for
ongoing operations and marketing.

Valuation

$5,000,000.00

We have not undertaken any efforts to produce a valuation of the Company. The terms
of the Convertible Note merely reflects the opinion of the Company as to what would
be fair market value.

USE OF PROCEEDS
Offering Amount| Offering Amount
Sold Sold
Total Proceeds: $10,000 $107,000
Less: Offering Expenses
StartEngine Fees (6%) $600 $6,420
Escrow Fees $0 $0
Professional Fees $0 $0
Net Proceeds $9,400 $100,580
Use of Net Proceeds:
R& D & Production
$0 $0
Marketing $9,400 $100,580
Working Capital $0 $0




Total Use of Net Proceeds $9,400 $100,580

We are seeking to raise a minimum of $10,000 and up to $107,000 in this offering
through Regulation Crowdfunding.If we manage to raise our overallotment amount of
$107,000, we believe the amount will last us 6-12 months and plan to use the net
proceeds of approximately $100,580 over the course of that time as follows: to support
our various marketing initiatives which includes, but is not limited to: (i) online
digital marketing; (ii) influencer marketing; (iii) street teams; (iv) PR; and (v) strategic
marketing partnerships and/or joint ventures.

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 one’s self,
a friend or relative; 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 at
www.seatXchange.com/annualreports labeled annual report. The annual reports will
be available within 120 days of the end of the issuer's most recent fiscal year.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR SXC
Live Inc.

[See attached]
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SEATXCHANGE

1270 Granville Ave.

Los Angeles, CA 90025

310-804-0128

www.seatXchange.com

SXC LIVE INC. dba SEATXCHANGE

BALAN

CE SHEET (unaudited)

September 13, 2016 (inception)

Information Current as of December 31, 2016

BALANCE SHEET:
Current Assets

Cash:

Patent

Website

Total Assets

$46.413.23
$4.000.00
$4,000.00

$54,413.23

Liabilities and Stockholder's Equity:

Related Party Advance

Total Liabilities:

$25,000.00

$25.000.00



Stockholder's Equity:

Common Stock (10,000,000 shares authorized $671.00
par value $0.0001, 6,709,441 issued (please note

that not all of the 1ssued shares have vested.

Please see Note 1 below).

Additional Paid-in Capital

Retained Farnings:

$209,260.50

-$154.847.27

Total Stockholder's Equity: $29.413.23
Total Liabilities and Stockholder's Equity: $54.413.23

*REENOTE 1: Please See Vesting Schedule below for shares issued

SHAREHOLDER

Amir Amini (Founder}

Scot Richardson
(Advisor)

Dave Mathews
(Advisor)

Jordan Edelson
(Advisor)

Brent Seals (Advisor}
Nick Price

US Law Group
(Corporate Counsel)

SHARES DATE BECAME NOTES (e.g. vesting schedule, if applicable}

(common} SHAREHOLDER

6,000,000 9/13/16 Per Bylaws; BOD Minutes

130,434 11/1/16 Advisory Agreement. One year term. 65,214 shares
immediately vested. Remaining 65,214 shares equal amounts
each quarter over one year term.

130,434 10/26/16 Advisory Agreement. One year term. 65,214 shares
immediately vested. Remaining 65,214 shares equal amounts
each quarter over one year term.

104,347 12/21/16 Advisory Agreement. One year term. 20,869 shares
immediately vested. Remaining shares vest equal amounts
each quarter over one year term.

91,304 11/30/16 Advisory Agreement. One year term. Shares vest in equal
quarterly amounts over one year term.

130,434 10/22/16 Subscription Agreement

122,488 9/7/16 Retainer Agreement payment by common stock up to 2% of

the company valued at $750,000 in exchange for legal services
at a rate of $425/hour.
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A

SEATXCHANGE

1270 Granville Ave.
Los Angeles, CA 90025
310-804-0128
www.seatXchange.com

SXC LIVE INC. dba SEATXCHANGE
INCOME STATEMENT (unaudited)

September 13, 2016 (inception)
Information Current as of December 31, 2016

STATEMENT OF OPERATIONS:

Revenues: $0.00
Expenses
Research & Development $152,573.00
Sales & Marketing $0.00
General & Administrative $2.274.27
Net Loss: -$154,847.27
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A

SEATXCHANGE

1270 Granville Ave.
Los Angeles, CA 90025
310-804-0128
www.seatXchange.com

SXC LIVE INC. dba SEATXCHANGE
STATEMENT OF CASH FLOW (unaudited)

September 13, 2016 (inception)
Information Current as of December 31, 2016

CASH FLOWS FROM OPERATING ACTIVITIES:

Net Loss: -$154,847.27
Total: -$154.847.27

CASH FLOWS FROM INVESTING:

Acquisition of Patent: $4.000.00
Website: $4.000.00
Total: $8.000.00
CASH FLOWS FROM FINANCING: -$193.260.50
CHANGE IN CASH FLOWS:

Beginning Cash: $0.00

Ending Cash: $46,413.23
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A

SEATXCHANGE

1270 Granville Ave.
Los Angeles, CA 90025
310-804-0128
www.seatXchange.com

SXC LIVE INC. dba SEATXCHANGE
STATEMENT OF STOCKHOLDERS® EQUITY (unaudited)

September 13, 2016 (inception)

Information Current as of December 31, 2016

STATEMENT OF STOCKHOLDERS EQUITY:

Shares Amount
Beginning Balance: 0 0 0 0
Founders stock: 6,000,000 600
Shares Issued for 709,441 71
Services:
Contributed Capital: - - $209,260.50 &
Net Loss: - = = -$154,847.27
December 31, 2016: 6,709,441 T 957100 ¢ : =




NOTES FROM OPERATIONS

NOTE 1 - NATURE OF OPERATIONS

SXC Live Inc. dba SEATXCHANGE (“Company”) was incorporated on September 13,
2016 (“Inception™) in the State of Delaware. The Company’s headquarters are located in
Los Angeles, California.

The Company i1s developing a mobile peer-to-peer marketplace where users can securely
and affordably connect, buy, sell, and exchange event tickets/seats before and during an
event.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires
management to make certain estimates and assumptions that affect the reported amounts
of assets and liabilities, and the reported amount of expenses during the reporting
periods. Actual results could materially differ from these estimates. It is reasonably
possible that changes in estimates will occur in the near term.

Fair Value of Financial Instruments

Fair value is defined as the exchange price that would be received for an asset or paid to
transfer a liability (an exit price) in the principal or most advantageous market for the asset
or liability in an orderly transaction between market participants as of the measurement
date. Applicable accounting guidance provides an established hierarchy for inputs used in
measuring fair value that maximizes the use of observable inputs and minimizes the use of
unobservable inputs by requiring that the most observable inputs be used when available.
Observable inputs are inputs that market participants would use in valuing the asset or
liability and are developed based on market data obtained from sources independent of the
Company. Unobservable inputs are inputs that reflect the Company’s assumptions about
the factors that market participants would use in valuing the asset or liability. There are
three levels of inputs that may be used to measure fair value:

Level 1 - Observable inputs that reflect quoted prices (unadjusted) for identical assets or
liabilities in active markets.

Level 2 - Include other inputs that are directly/indirectly observable in the marketplace.

Level 3 - Unobservable inputs which are supported by little or no market activity.



The fair value hierarchy also requires an entity to maximize the use of observable inputs
and minimize the use of unobservable inputs when measuring fair value.

Fair-value estimates discussed herein are based upon certain market assumptions and
pertinent information available to management as of July 19, 2017. The respective carrying
value of certain on-balance-sheet financial instruments approximated their fair values.

Cash and Cash Equivalenis

For purpose of the statement of cash flows, the Company considers all highly liquid debt
instruments purchased with an original maturity of three months or less to be cash
equivalents.

Revenue Recognition
The Company is pre-revenue. It expects to recognize revenue from transaction fees after
the app is launched.

Stock Based Compensation

The Company accounts for stock options issued to employees under ASC 718 Share-Based
Payment. Under ASC 718, share-based compensation cost to employees 1s measured at the
grant date, based on the estimated fair value of the award, and is recognized as expense
over the employee’s requisite vesting period. The fair value of each stock option or warrant
award is estimated on the date of grant using the Black-Scholes option valuation model.

The Company measures compensation expense for its non-employee stock-based
compensation under ASC 505 Equity. The fair value of the option issued or committed to
be 1ssued 1s used to measure the transaction, as this is more reliable than the fair value of
the services received. The fair value is measured at the value of the Company’s common
stock on the date that the commitment for performance by the counterparty has been
reached or the counterparty’s performance is complete. The fair value of the equity
instrument is charged directly to stock-based compensation expense and credited to
additional paid-in capital.

Income Taxes

The Company applies ASC 740 Income Taxes (“ASC 740™). Deferred income taxes are
recognized for the tax consequences in future years of differences between the tax bases of
assets and liabilities and their financial statement reported amounts at each period end,
based on enacted tax laws and statutory tax rates applicable to the periods in which the
differences are expected to affect taxable income. Valuation allowances are established,
when necessary, to reduce deferred tax assets to the amount expected to be realized. The
provision for income taxes represents the tax expense for the period, if any and the change
during the period in deferred tax assets and liabilities.



ASC 740 also provides criteria for the recognition, measurement, presentation and
disclosure of uncertain tax positions. A tax benefit from an uncertain position is recognized
only if it is “more likely than not” that the position is sustainable upon examination by the
relevant taxing authority based on its technical merit.

The Company 1s subject to tax in the United States (“U.S.”) and files tax returns in the U.S.
Federal jurisdiction and Delaware state jurisdiction. The Company is subject to U.S.
Federal, state and local income tax examinations by tax authorities for all periods since
Inception. The Company currently is not under examination by any tax authority.

Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United
States of America which it believes to be creditworthy. Balances are insured by the Federal
Deposit Insurance Corporation up to $250,000. At times, the Company may maintain
balances in excess of the federally insured limits.

Recent Accounting Pronouncements

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a
number of ASUs to date, including those above, that amend the original text of ASC.
Management believes that those 1ssued to date either (1) provide supplemental guidance,
(i) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have a
significant impact our financial statements.

NOTE 3 - DEBT
Please see Note 6 for more detail on a Related Party Advance.
NOTE 4 - COMMITMENTS AND CONTINGENCIES

The Company is currently not involved with or knows of any pending or threatened
litigation against the Company or any of its officers.

NOTE 5 - STOCKHOLDER’S EQUITY

Common Stock

The Company has authorized the issuance of 10,000,000 shares of its stock (common
and/or preferred) with par value of $0.0001. The Company as of December 31, 2016, has
issued and outstanding 6,709,441 shares of common stock.

NOTE 6 - RELATED PARTY TRANSACTIONS

Founder Amir Amini provided a Loan Advance to the Company on November 29, 2016,
in the amount of $50,000.00 at zero percent interest until such time Company could
reimburse Mr. Amini. On December 8, 2016, the Company repaid Mr. Amini $25,000.00,



leaving a balance of $25,000.00. On July 3, 2017, the Company repaid Mr. Amini an
additional $20,000.00, leaving a balance of $5,000.00. As of July 19, 2017, the Company
continues to owe Mr. Amini $5,000.00, however it is expected that the loan will be repaid
in full by September 1, 2017. Further, two (2) percent of the then vested shares of the
common stock (immediately following the issuance of 6,000,000 founder shares to Mr.
Amini) were issued to Nick Price who invited Mr. Amini to the football game during which
