OFFERING MEMORANDUM

PART 11 OF OFFERING STATEMENT (EXHIBIT A TO FORM C}

ARTICHOKE, LLC

1111 Light Street
4th Floor {(Betamore}
Baltimore, M1} 212350

https://zetartichoke.com/

3759 units of Class B Units

A crowdfunding investment involves risk. Yon shounld 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 regulatory mrthority. Furthermore, these amthorities have not passed
upon the accaracy or adequacy of this dorument.

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 ar
completeness of any offering docwment or literature.

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



THE OFFERING

Maximum 32,100 Class B Units ($106,893.00)
*Maximum subject to adjustment for bonus units. See 10% Bonus below

Minimum 3,003 Class B Units ($9,999.99)

Company ARTICHOKE, LLC
Corporate Address 1111 Light Street, 4th Floor (Betamore), Baltimore MD
21230

Description of Business All-in-one Platform for Small Teams and Solo Practitioners
in Appointment-Based Businesses

Type of Security Offered Class B Units
Purchase Price of Security $2.66 for the first 30 days of the Offering,
Offered

$3.33 thereafter

Minimum Investment $249.75
Amount (per investor)

Perks*

Bonus for All investors - Receive 50% off any full price Artichoke subscription -
forever.

Invest in the first 30 days - Receive 20% Discount on Unit Price - Pay $2.66 per unit
instead of $3.33 per unit.

Invest early and get more bang for your investment buck with the discounts shown
above.

*All perks occur after the offering is completed

The 10% Bonus for StartEngine Shareholders

ARTICHOKE, LLC will offer 10% additional bonus units for all investments that are
committed by StartEngine Crowdfunding Inc. shareholders (with = $1,000 invested in
the StartEngine Reg A+ campaign) within 24 hours of this offering going live.



StartEngine shareholders who have invested $1,000+ in the StartEngine Reg A+
campaign will receive a 10% bonus on this offering within a 24-hour window of their
campaign launch date. This means you will receive a bonus for any units you
purchase. For example, if you buy 100 Class B Units at $2.66 / share, you will receive
10 Class B Bonus Units , meaning you'll own 110 units for $266. Fractional units will
not be distributed and unit bonuses will be determined by rounding down to the
nearest whole unit.

This 10% Bonus is only valid for one year from the time StartEngine Crowdfunding
Inc. investors receive their countersigned StartEngine Crowdfunding Inc. subscription
agreement.

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

Artichoke is an all-in-one business platform for small teams and solo practitioners in
appointment-based businesses. Simply put, Artichoke is an instant solution for
organizing the back office functions like online scheduling, payments, client data,
critical marketing assets, and powerful automations. Artichoke’s platform ties
everything together in a way that transforms new subscribers into business rock stars.

Sales, Supply Chain, & Customer Base

Artichoke derives its revenue from monthly subscriptions which range from $20 to
$199 per month. Our platform has been designed to be an all-in-one solution for the
needs of small teams and solo users in appointment-based occupations such as
massage, beauty, education, private instruction, and many more, which represent a
total market opportunity of over 9 million in the US alone. Our software is hosting in
a HIPAA-compliant environment with Amazon Web Services and their network
partner ClearData, who specializes in protecting personal health information. Our
customer acquisition strategy consists of three primary channels: (1) White label
programs with brands seeking to engage their audiences on a daily basis via the
business platform, (2) strategic partners with adjacent functionality seeking to expand
their eco-systems, and (3) paid channels like search, retargeting, social, and content.

Competition



The primary options for the manner in which appointment-based professionals
operate their business are as follows:

1) Assemble several single function apps like payment gateways, scheduling tools,
and accounting software which may require managing data in multiple places.

OR

2) Small business enterprise software, such as Mindbody, which is often overly
complex and expensive for the user's true needs.

Although there is no truly dominant player in this space, MindBody is the closest
thing to a market leader. However, MindBody has alienated many users by
dramatically increasing prices three years in a row and failing to address usability
concerns which would make the product appropriate for small teams and solo users.
Simply put, they are trying to be all things to all businesses, large and small, which
rarely works.

Artichoke is different because we have been listening carefully to the needs of this
user since day one. We're not distracted by the temptations to serve health clubs and
small teams with the same product. Building a world-class business platform is hard
work and takes time, but now that we have achieved critical mass on the product, new
users are thanking us as they try it out and breath more deeply knowing that they can
simplify the business of running a business so they can focus on their clients.

Liabilities and Litigation

Artichoke has no outstanding litigation and is not aware of any threatened litigation
and all of our liabilities fall into one of these categories:

1) Convertible Notes: Investment vehicle which accrues interest and allows or
mandates the note holder (investor) to convert into membership units at a later priced
round.

2) Promissory Notes: Traditional notes with no equity conversion option.

3) Accounts Payable: Amounts due to vendors. All of our accounts payable are
attributable to a single vendor.

The team

Officers and directors

Justin Shelby CEO - Founder - LLC Manager
Attiya Abdulghany Chief Acquisition Officer
Justin Shelby

Justin is a product and brand development expert in addition to being an experienced
entrepreneur. Justin has the proven ability to develop, grow, and lead businesses by



understanding user needs and finding efficient channels. His experience spans Fortune
500, growth stage, and start up companies in a variety of product, marketing, and
leadership roles. Justin is the founder of Artichoke and has served as the CEO since
2014.

Attiva Abdulghany

Attiya is a seasoned digital marketing and product strategist that has 15 years of
experience fulfilling both generalist and specialist roles across a variety of industries
and verticals. Attiya has been part of the Artichoke team since 2016. Prior to joining
Artichoke, Attiya has been the Chief Right Brain Officer - Founder - CEO at Oliver &
Sons (since 2013), a digital marketing agency. Prior to that she held the position of
Marketing VP at TuneUp Media (2008-2013), where she oversaw the company's
customer acquisition and retention strategy, eCommerce experience, business
intelligence and analytics initiatives, social media and communications efforts. Her
multi-channel marketing strategies have lead the company to consistent year-over-
year growth. She has also helped lead the company towards achieving key product
milestones, including the development and launch of TuneUp Mobile, a music
recognition app for i0S; and several major product updates and new feature releases.
As a experienced leader, Attiya is able to motivate and inspire cross-functional teams
towards achieving revenue, product, business and marketing goals. She has experience
managing marketing professionals, as well as product, design and engineering teams.

Number of Employees: 6
Related party transactions

The company has an outstanding convertible note with Glenn Falcao (Investor) for
$30,000.00. The note bears an interest rate of 7% which accrues monthly, contains a
conversion option with a valuation cap of $2M, a 12.5% discount upon conversion, and
a maturity date of August 31st 2022. The company has an outstanding convertible
note withH Group IV (Investor) for $30,000.00. The note bears an interest rate of 7%
which accrues monthly, contains a conversion option with a valuation cap of $2M, a
12.5% discount upon conversion, and a maturity date of August 31st 2022. The
company has an outstanding convertible note with Paul Palmieri (Investor) for
$30,000.00. The note bears an interest rate of 7% which accrues monthly, contains a
conversion option with a valuation cap of $2M, a 12.5% discount upon conversion, and
a maturity date of August 31st 2022. The company has an outstanding convertible
note with Randolph C Metcalfe Living Trust (Investor) for $30,000.00. The note bears
an interest rate of 7% which accrues monthly, contains a conversion option with a
valuation cap of $2M, a 12.5% discount upon conversion, and a maturity date of
August 31st 2022. The company has an outstanding convertible note with Randolph C
Metcalfe Living Trust (Investor) for $50,000.00. The note bears an interest rate of 7%
which accrues monthly, contains a conversion option at a 12.5% discount upon
conversion, and a maturity date of March 31st 2022. The company has an outstanding
convertible note with Glenn Falcao (Investor) for $50,000.00. The note bears an
interest rate of 7% which accrues monthly, contains a conversion option at a 12.5%
discount upon conversion, and a maturity date of March 31st 2022. The company has



an outstanding promissory note with Justin Shelby (Co-Founder) for $51,669.97. The
notes bears interest of 0.25% per year, accruing with no monthly payments, and the
balance due at maturity on November 2020. The company has an outstanding
promissory note with Kevin O'Connor (Co-Founder) for $6,008.72. The notes bears
interest of 0.25% per year, accruing with no monthly payments, and the balance due at
maturity on November 2020. The company has an outstanding promissory note with
Federal Hill Fitness (Co-Founder Justin Shelby and his wife own a 100% membership
interest in this business) for $8,707.44 which bears an interest rate of 5.75% resulting
in a monthly payment of $376.63. This loan will be paid in full with the last payment
on November 14th, 2019.

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

e Another company might attempt to copy the solution and market it in direct
competition with Artichoke. Artichoke's success will be predicated on our ability
to attract and retain many subscribers at a cost that will be acceptable vs the
average lifetime of each subscriber.

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.

e This is a young company which has just recently started generating revenue. The
Company has little history, few subscribers, small revenues. If you are investing
in this Company, it's because you think ARTICHOKE is a good idea, that the
team has what it takes to successfully market the product, the market potential
is large, and that the company will be able to generate enough revenue to
become profitable or be acquired.

® The Company may be unable to retain paying subscribers. Our ability to
continue as a going concern for the next twelve month period 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.

e Any valuation of the Company at this stage is pure 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.

e QOur business projections are only estimates at this time. There can be no



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

® Pricing risk A much larger company might decide to offer the same services for a
dramatically reduced price or for free.

e Termination of partnerships. Channel partners and strategic partner may decide
to terminate agreements which could adversely impact the volume of new
prospects.

e Qutstanding Liabilities The company owes a 3rd party engineering firm $158k for
work performed in early 2017. Although the firm continues to perform work for
the company and receives a payment for this work each month since, the
previous balance need to be paid which will reduce the liquidity of the company.
Although the company currently has a good working relationship with the firm’s
owner, speaking regularly about the outstanding balance and fund raising
efforts to date, it is possible that the firm could decide to sue the company
causing it to incur legal expense, court costs, and even a judgement against the
company. This would also create a disruption in the development of the product
as a key team member is employed by the firm.

e Key Personell Risk The lead engineers posses the majority of the business logic
and product architecture knowledge. If this engineer were to leave or otherwise
discontinue work on the product, there would be a lengthy period of time
required for another engineer to build up the same product knowledge, likely
causing work to slow substantially or completely stop for a period of time. The
company has been training another full stack engineer on the platform over the
last 3 months but there is still a risk until additional resources enable the
company to have 2-3 engineers with equal product knowledge depth.

e Large well capitalized competitors There are large competitors, including those
who are publicly traded, with vast resources and product distribution worldwide
who could drive up the cost to acquire customers in paid channel beyond a point
that is profitable to force smaller competitors out. The company has anticipated
this and is focusing on partnerships as a result but there is still a risk that the
portion of the new business growth assumptions associated with paid channel
could be negatively impacted by an aggressive competitive move to drive up
costs.

e Running out of capital The company needs to spend about $15,000 per month to
maintain the current level of resources in place. If the company is unable to
secure proper funding, resources will need to be cut, and eventually the
company will run out of capital.

e Very large, disruptive shifts in the market Google has started entering the
reservations space by partnering with scheduling platforms over the past few
years. It is not currently the case, but Google could decide to make a more
aggressive move in the scheduling space which could adversely impact the
company.

e Confidential information risk As part of the normal flow of raising capital, the



company has spoken with firms interested in early stage companies. As part of
these conversations, the company discloses information about the team,
product, and strategy which could be later shared with a competitor who could
use the information to aggressively market against the company, it’s partners,
and even it’s team members.

e Key vendor risk The company relies on several key partners to provide
components of functionality in the product. If any one of these partners were to
suddenly be unable to provide those components, significant portions of the
product would no longer function until replaced. Examples include the payment
gateway, the SMS communication engine, and hosting.

e HIPAA data breach risk The company could be fined for a HIPAA data breach.
Although there is no such situation at the time this was written, there is always
the potential for a platform marketed as being HIPAA compliant to be involved
in a data breach and a resulting fine and / or lawsuit.

e Rewrite risk The technology layer used to support the application may become
obsolete and require that the company rewrite portions or all of the application
over time. This would consume significant amounts of engineering resources
and capital.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership
e Justin Shelby, 67.89% ownership, Class A Units
Classes of securities

e Class A Units: 1,142,296
Voting Rights (of this security)

The holders of shares of the Company's Class A Units are entitled to one vote for
each Class A Unit held of record on all matters submitted to a vote of the Class A
Members. The holders of Class B Units and Class C Units (Profits Interests) are
not entitled to vote on any matter or have any right to influence the
management of the Company, except as required under applicable law. The
Manager, who is appointed by the holders of a majority of the Class A Units,
possesses full discretion to make all decisions on behalf of the Company, with
limited situations in which the majority of the Class A Units are obligated to
approve certain decisions by the Manager or actions by the Company.

Distribution Rights

To the extent of available cash, and as determined by the Manager, distributions
from the Company from regular cash flow or as a result of a capital transaction
are paid out to the Members as follows:



First, except in the event of a capital transaction, tax distributions are paid to
the Members in an amount equal to each Member as calculated under the
Operating Agreement;

Second, distributions are made to the Members to the extent of and in
proportion to their invested capital; and

Third, distributions are made to the Members in proportion to their respective
Percentage Interests.

Notwithstanding the foregoing, certain adjustments to the distributions are
made to take into account (i) certain tax and other allocations and (ii) the fact
that Units that are Profits Interests have certain threshold capital values below
which they do not participate in distributions.

To date, the Company has never paid a distribution and does not intend to pay
distributions in the foreseeable future, which means that investors may not
receive any return on their investment from distributions unless and until the
Company engages in a capital transaction.

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
the assets of the Company shall be applied in the following order of priority:

First, to the payment and discharge of, or reservation for, all of the Company’s
debts and liabilities in the order or priority as provided by law;

Second, to the payment to a reserve fund for contingent liabilities to the extent
deemed reasonable by the Manager; and

Third, to the Members to the extent of and in proportion to their respective
Capital Accounts.

Rights, Preferences and Restrictions; What it Means to be a Holder of Class A
Units

The Class A Units possess (i) preemptive rights to purchase their percentage
interest of new equity issued by the Company (subject to certain exclusions), (ii)
may drag all other Members along in a sale transaction if the holders of a
majority of the Class A Units agree, (iii) may participate in certain management
decisions as the Manager deems appropriate, (iv) certain purchase rights in the
event of a proposed voluntary or involuntary transfer of Units by other
Members, and (v) approval rights with respect to changes to the Operating
Agreement. In addition, the Class A Units are not subject to any repurchase
rights on behalf of the Company.



Disclosure

The Company will distribute K-1s to all members in accordance with the terms
of the Operating Agreement and as required by law. Holders of Class A
membership units will may be required to provide additional information to
complete the K1 if it is not provided at the time of the offering. This
information has typically included legal name, address, and social security
number but is subject to change based on the tax law.

Class B Units: 0
Voting Rights (of this security)

The holders of shares of the Company's Class A Units are entitled to one vote for
each Class A Unit held of record on all matters submitted to a vote of the Class A
Members. The holders of Class B Units and Class C Units (Profits Interests) are
not entitled to vote on any matter or have any right to influence the
management of the Company, except as required under applicable law. The
Manager, who is appointed by the holders of a majority of the Class A Units,
possesses full discretion to make all decisions on behalf of the Company, with
limited situations in which the majority of the Class A Units are obligated to
approve certain decisions by the Manager or actions by the Company.

Distribution Rights

To the extent of available cash, and as determined by the Manager, distributions
from the Company from regular cash flow or as a result of a capital transaction
are paid out to the Members as follows:

First, except in the event of a capital transaction, tax distributions are paid to
the Members in an amount equal to each Member as calculated under the
Operating Agreement;

Second, distributions are made to the Members to the extent of and in
proportion to their invested capital; and

Third, distributions are made to the Members in proportion to their respective
Percentage Interests.

Notwithstanding the foregoing, certain adjustments to the distributions are
made to take into account (i) certain tax and other allocations and (ii) the fact
that Units that are Profits Interests have certain threshold capital values below
which they do not participate in distributions.

To date, the Company has never paid a distribution and does not intend to pay
distributions in the foreseeable future, which means that investors may not



receive any return on their investment from distributions unless and until the
Company engages in a capital transaction.

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
the assets of the Company shall be applied in the following order of priority:

First, to the payment and discharge of, or reservation for, all of the Company’s
debts and liabilities in the order or priority as provided by law;

Second, to the payment to a reserve fund for contingent liabilities to the extent
deemed reasonable by the Manager; and

Third, to the Members to the extent of and in proportion to their respective
Capital Accounts.

Rights, Preferences and Restrictions; What it Means to be a Holder of Class B
Units

The rights, preferences and privileges of the holders of the company’s Class B
Units are subject to and may be adversely affected by, the rights of the holders of
shares of any other class or series of our Units currently existing or that we may
designate in the future. The Class B Units may tag along on a transaction that is
approved by a majority of the holders of the Class A Units.

The Class A Units possess (i) preemptive rights to purchase their percentage
interest of new equity issued by the Company (subject to certain exclusions), (ii)
may drag all other Members along in a sale transaction if the holders of a
majority of the Class A Units agree, (iii) may participate in certain management
decisions as the Manager deems appropriate, (iv) certain purchase rights in the
event of a proposed voluntary or involuntary transfer of Units by other

Members, and (v) approval rights with respect to changes to the Operating
Agreement. In addition, the Class A Units are not subject to any repurchase
rights on behalf of the Company. The Class B Units have none of these rights
and, in addition, the Class B Units are bound by: (i) the drag along provisions
requiring the Class B Units to participate in a sale transaction approved by the
holders of a majority of the Class A Units, (ii) the repurchase provisions by which
the Class B Units may be repurchased at any time at the election of the Company
(as described in “Company Repurchase Right” above), (iii) the Company’s right
to consolidate the ownership of the Class B Units into one or more entities
controlled by the Company’s Manager (or person or entity chosen by the
Manager) provided that the economic benefits of the Class B Units are preserved
for the Class B Members, and (iv) the power of attorney grant by which the
Manager may take all actions, including signing documents, on behalf of the



Class B Members to ensure their compliance with the terms and conditions of
the Operating Agreement.

As a minority holder of Class B Units, which are non-voting, you will have
limited, if any, 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. The holders of 66 2/3% of the Class A Units may amend the
Operating Agreement at any time and the Class B Units are not able to block any
such amendments.

Any Class B Units purchased as part of this offered are NON-VOTING, meaning
that you will have no say in the ongoing daily operation of the Company. In
addition, the holders of Class B Units have limited information rights with
respect to the Company.

Each holder of Company equity (including each holder of Class B Units) is bound
by (i) non-competition and employee non-solicitation covenants during the
period of Unit ownership and until the second anniversary of the date that such
holder ceases to own any Company equity and (ii) perpetual confidentiality and
intellectual property assignment provisions.

Non-Transferability of the Class B Units

The Class B Units may not be transferred, by operation of law or otherwise,
unless such transfer is approved by the Manager. Any transfer of Class B Units
occurring by operation of law that is not in compliance with the Operating
Agreement shall cause such Class B Units to lose their non-economic interests,
and the holder thereof shall retain only the Class B Units’ economic interests
(provided such holder executes a joinder to the Company’s Operating
Agreement and otherwise complies with the conditions to transfer set forth in
the Operating Agreement). Voluntary transfers of Class B Units approved by the
Manager are also subject to the condition that such Class B Units must be first
offered to the Company, and then holders of Class A Units, for purchase. Only if
such Class B Units are not purchased by the Company or the holders of Class A
Units is the holder of Class B Units permitted to transfer them to a third party,
subject to the terms and conditions of the Operating Agreement.

Disclosure

The Company will distribute K-1s to all members in accordance with the terms
of the Operating Agreement and as required by law. Holders of Class B
membership units will may be required to provide additional information to
complete the K1 if it is not provided at the time of the offering. This
information has typically included legal name, address, and social security



number but is subject to change based on the tax law.
Class C Units: 57,577
Voting Rights (of this security)

The holders of shares of the Company's Class A Units are entitled to one vote for
each Class A Unit held of record on all matters submitted to a vote of the Class A
Members. The holders of Class B Units and Class C Units (Profits Interests) are
not entitled to vote on any matter or have any right to influence the
management of the Company, except as required under applicable law. The
Manager, who is appointed by the holders of a majority of the Class A Units,
possesses full discretion to make all decisions on behalf of the Company, with
limited situations in which the majority of the Class A Units are obligated to
approve certain decisions by the Manager or actions by the Company.

Distribution Rights

To the extent of available cash, and as determined by the Manager, distributions
from the Company from regular cash flow or as a result of a capital transaction
are paid out to the Members as follows:

First, except in the event of a capital transaction, tax distributions are paid to
the Members in an amount equal to each Member as calculated under the
Operating Agreement;

Second, distributions are made to the Members to the extent of and in
proportion to their invested capital; and

Third, distributions are made to the Members in proportion to their respective
Percentage Interests.

Notwithstanding the foregoing, certain adjustments to the distributions are
made to take into account (i) certain tax and other allocations and (ii) the fact
that Units that are Profits Interests have certain threshold capital values below
which they do not participate in distributions.

To date, the Company has never paid a distribution and does not intend to pay
distributions in the foreseeable future, which means that investors may not
receive any return on their investment from distributions unless and until the
Company engages in a capital transaction.

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
the assets of the Company shall be applied in the following order of priority:



First, to the payment and discharge of, or reservation for, all of the Company’s
debts and liabilities in the order or priority as provided by law;

Second, to the payment to a reserve fund for contingent liabilities to the extent
deemed reasonable by the Manager; and

Third, to the Members to the extent of and in proportion to their respective
Capital Accounts.

Rights, Preferences and Restrictions; What it Means to be a Holder of Class C
Units

Class C Units (Profits Interests) are not entitled to vote on any matter or have
any right to influence the management of the Company, except as required
under applicable law.

Disclosure

The Company will distribute K-1s to all members in accordance with the terms
of the Operating Agreement and as required by law. Holders of Class C
membership units will may be required to provide additional information to
complete the K1 if it is not provided at the time of the offering. This
information has typically included legal name, address, and social security
number but is subject to change based on the tax law.

Convertible Notes: 345,000
Convertible Notes

At the time of this offering, the company has previously issued a total of
$345,000 in Convertible Notes to investors. These notes accrue interest and the

note holders have the option to convert these notes into membership units in
any future round of financing at a price equal to, or in some cases, up to 20% less
than the offering price. The most recent round of convertible notes titled "Bridge
2" below, also has a conversion cap valuation of $2 Million which mean that is
those units were to convert as part of this offering, they would consume 206,959
membership units. If all of these convertible notes were to convert as part of this
offering, the current balances would convert into a total of approximately
160,000 Membership Units. However, two of the notes have a conversion trigger
when the aggregate raise is at least $2 Million which means those notes will not
have the option to convert in this offering unless otherwise authorized to do so
by the manager. The current balances and basic terms of each previous round of
convertible notes are listed below.

Bridge 2, 7%, $2M Conversion Trigger, 12.5%, $2M Valuation Cap $124,188.49 as of March 2nd



Bridge 1, 7%, 2M Conversion Trigger, 12.5% Discount $106,424.66 as of March 2nd 2018
6%, $500k Conversion Trigger, 20% Discount $31, 566.82 as of March 2nd 2018

8%, $500k Conversion Trigger, No Discount $166,904.5 as of March 2nd 2018

What it means to be a Minority Holder

As a minority holder of Class B Units, which are non-voting, you will have limited, if
any, 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. The holders of 66 2/3% of
the Class A Units may amend the Operating Agreement at any time and the Class B
Units are not able to block any such amendments.

Any Class B Units purchased as part of this offered are NON-VOTING, meaning that
you will have no say in the ongoing daily operation of the Company. In addition, the
holders of Class B Units have limited information rights with respect to the Company.

Each holder of Company equity (including each holder of Class B Units) is bound by (i)
non-competition and employee non-solicitation covenants during the period of Unit
ownership and until the second anniversary of the date that such holder ceases to own
any Company equity and (ii) perpetual confidentiality and intellectual property
assignment provisions.

Dilution

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

If we decide to issue more Equity, an Investor could experience value dilution, with
each share being worth less than before, and control dilution (to the extent that any
control exists), 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 Unit
(although this typically occurs only if we pay distributions, and most early stage
companies are unlikely to pay distributions, referring to invest any earnings into the
Company).



The type of dilution that hurts early-stage investors mostly occurs when the company
sells more Equity 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 Class B Unit to hold a certain amount of value, it is
important to realize how the value of those Class B Units 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 Unit.

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 2017-12-31.

Financial Condition
Results of Operation

Overview

The Artichoke all-in-one business platform is live in the marketplace with users
finding, trying, and subscribing every day. The company is generating revenue form
monthly subscriptions but does not generate enough to covert it's expenses yet.
Based on our forecast for subscriber growth and churn, with the liquidity of the
anticipated full raise amount, we anticipate that we can operate the business for 6
months without revenue generation. We estimate that with a total raise of $1,500,000
in the next , the company may be able to reach profitability without raising additional
capital.

History

After a successful Beta testing period in 2016 which provided critical user insights, the



company raised capital and built a full production version of the product which was
made commercially available in Q3 2017. Prior to that date, the majority of resources
were focused on research and product development efforts required to deliver the
product to market. Starting in Q4 2017, the focus has shifted to place greater
emphasis on business development and customer acquisition. Specifically, the
company has deployed a few key channels to drive new users to the platform at a
favorable cost per new subscriber.

Customer Acquisition Channels
CHANEL #1:

White label partnerships with brands serving large audiences. The partner's brand is
used on the platform "Powered By Artichoke.” In Q4 2017, two of these partnerships
were launched.

e ABMP, serving 90,000 body works and beautify professions.
e Performance apparel brand Hylete, which reaches a large audience of fitness
professionals

The artichoke team plans to expand this list to include more partners in 2018.
CHANNEL #2:

Partnerships with complimentary business utility software providers. Our first effort
in this area was to complete our integration with 3rd party integration hub Zapier
which now allows Artichoke to connect with over 1,000+ other apps. The second
effort in the area involves direct partnerships with complimentary business utility
software as a service platforms, the first of which is in the works for a launch planned
for late Q2 of 2018.

CHANNEL #3:

Paid advertising. Although not the primary focus for customer acquisition, this is a
necessary component which includes search engine ads, re-marketing, email, social
media, and 3rd party app marketing platforms like Capterra. This area will yield the
highest cost per new subscriber but will also drive long term organic awareness for the
platform. Our organic traffic is already trending up towards

Engineering & Product Development

Artichoke has a clearly defined road map with enhancements, bug fixes, and new
feature development organized in sprints. Every two to three weeks we deliver a new
release with a combination of the list above. The ideas, requirements, and
prioritization is all largely customer driven. In 2018 we will launch a series of new
features and enhancements which address the most common requests we've heard
since launch. In 2017, we launched several high demand features such as the ability to



add tips during check-in, customization of web site elements, and the ability to allow
clients to book scheduled events online with maximum participant limits, just to name
a few.

Customer Success - Support

This is an area in which we have excelled with average response times over 30% faster
than industry averages. Since we view customer success as an integral part of the
product development and retention process, every team member has access to a live
feedback of customer interactions on our internal channels. It is a fundamental belief
that the best ideas always come from a constant collaboration with customers.

Financial Milestones

The company has been primarily investing in the user testing, design, and engineering
of the product through the middle of 2017 to achieve the functional critical mass
required to attract and retain subscribers. This investment in product development
generated net operating losses. Having achieved our key performance indicators
related to conversion rates of over 20%, the strategic focus was expanded in Q4 of
2017 to aggressively pursue customer acquisition. The company is focusing on white
label programs, strategic partnerships, and expansion of other marketing channels
explained in the section above to drive more prospects into the platform, hence
generating more subscriptions. Management currently forecasts 2018, 2019, and 2020
subscriber counts of 500, 4,000, 12,000. Management currently forecasts the resulting
2018, 2019, and 2020 revenues of $61,000, $600,000, and $2,400,000.

The management currently estimates that a total of $1.5M of new capital (including
this offering) will carry the company through to profitability in addition to positioning
the company favorably in the market as it relates to merger and acquisition
opportunities. Specifically, achieving an annual recurring revenue stream of $1M will
place Artichoke in a category of business utility software which is consistent with the
threshold expressed by multiple inbound inquires from other groups looking to
purchase similar business platforms. These inquires are in no way an indication of
future interest or a guarantee of an exit. Instead, the management has been using the
feedback from these inbound inquires to formulate a current market definition of the
financial performance metrics which would place the company in a position of
greatest potential.

Liquidity and Capital Resources

The company is currently generating operating losses and requires additional capital

infusion 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. Management currently



forecasts that a total of $1.5M in additional capital, including this offering, will carry
the company through to profitability.

The proceeds from this offering will be primarily impacting the company business
development and revenue growth while sustaining a health investment in product
development. By focusing resources on nurturing existing partnerships, pursuing
partnerships in the pipeline, and properly investing in paid channels, management
expects that to substantially increase the number of active prospects (free trial) which,
in turn, should significantly increase the number of subscribers. The challenge of
building a business platform is reaching the critical mass required for users to see
enough value to justify making a financial commitment. Since Artichoke has spend
the last several years reaching this critical point, the capital raised from this offering
will be allocated towards making a direct impact on revenue growth instead of product
discovery.

The Balance Sheet for the year ending 2017 reflects the current capital structure which
includes purchase agreements from priced rounds and several convertible notes.

Convertible notes, which do not have monthly payment, accrue interest and provide
the holder the option to convert the note into a future financing round based on the
valuation being used for that round. Four out of the six note holders in the company
also have purchased equity and have expressed interest in converting these notes in
future rounds. Of the two note holders which do not current own membership
interest (units), The Abel Foundation has expressed interest in converting the note
into a future round and the TEDCO is awaiting the potential to convert into this round
as well. Both of these organizations have a similar missing to stimulate economic
development and generally focus on helping companies succeed.

The balance sheet also reflects an accounts payable balance of $158k for engineering.
Management plans to pay this balance off in monthly installments of $2k per month
with a successful raise of $107k and and increased payment rate of $13k per month
with a larger raise of $1.07M.

Indebtedness

The company has an outstanding convertible note with Glenn Falcao for $30,000.00.
The note bears an interest rate of 7% which accrues monthly, contains a conversion
option with a valuation cap of $2M, a 12.5% discount upon conversion, and a maturity
date of August 31st 2022. The company has an outstanding convertible note withH
Group IV for $30,000.00. The note bears an interest rate of 7% which accrues monthly,
contains a conversion option with a valuation cap of $2M, a 12.5% discount upon
conversion, and a maturity date of August 31st 2022. The company has an outstanding
convertible note with Paul Palmieri for $30,000.00. The note bears an interest rate of
7% which accrues monthly, contains a conversion option with a valuation cap of $2M,
a 12.5% discount upon conversion, and a maturity date of August 31st 2022. The
company has an outstanding convertible note with Randolph C Metcalfe Living Trust



for $30,000.00. The note bears an interest rate of 7% which accrues monthly, contains
a conversion option with a valuation cap of $2M, a 12.5% discount upon conversion,
and a maturity date of August 31st 2022. The company has an outstanding convertible
note with Randolph C Metcalfe Living Trust for $50,000.00. The note bears an interest
rate of 7% which accrues monthly, contains a conversion option at a 12.5% discount
upon conversion, and a maturity date of March 31st 2022. The company has an
outstanding convertible note with Glenn Falcao for $50,000.00. The note bears an
interest rate of 7% which accrues monthly, contains a conversion option at a 12.5%
discount upon conversion, and a maturity date of March 31st 2022. The company has
an outstanding convertible note with The Abel Foundation for $25,000.00. The note
bears an interest rate of 6% which accrues monthly, and a maturity date of April 30th
2019. The company has an outstanding convertible note with TEDCO for $100,000.00.
The note bears an interest rate of 8% which accrues monthly, and a maturity date of
July 7th 2020. The company has an outstanding promissory note with Justin Shelby for
$51,669.97. The notes bears interest of 0.25% per year, accruing with no monthly
payments, and the balance due at maturity on November 2020. The company has an
outstanding promissory note with Kevin O'Connor for $6,008.72. The notes bears
interest of 0.25% per year, accruing with no monthly payments, and the balance due at
maturity on November 2020. The company has an outstanding promissory note with
Federal Hill Fitness for $8,707.44 which bears an interest rate of 5.75% resulting in a
monthly payment of $376.63. This loan will be paid in full with the last payment on
November 14th, 2019. The company has an outstanding balance with an engineering
firm by the name of REEA SRL for $158,350.11 which bears no interest but will need to
be paid in 2018.

Recent offerings of securities

e 2015-04-15,, 8485 Class A Membership Units. Use of proceeds: Proceeds were
used for BETA product development and testing

e 2015-05-29,, 8557 Class A Membership Units. Use of proceeds: Proceeds were
used for BETA product development and testing

e 2015-09-24,, 35788 Class A Membership Units. Use of proceeds: Product
development and testing

e 2016-04-18,, 69590 Class A Membership Units. Use of proceeds: Product
development

o 2016-08-26, , 9938 Class A Membership Units. Use of proceeds: Product
development

e 2016-12-01,, 9938 Class A Membership Units. Use of proceeds: Product
development

e 2016-11-28,, 39334 Class C Membership Units - Profits Interest. Use of
proceeds: Equity awards for key team members and advisors

e 2016-12-05,, 12273 Class C Membership Units - Profits Interest. Use of
proceeds: Equity awards for key team members and advisors

e 2018-01-01,, 5970 Class C Membership Units - Profits Interest. Use of proceeds:
Equity awards for key team members and advisors



Valuation

$3,995,577.09

The valuation of the company is based managements observation of other funding
rounds for early stage software companies as is publicly available through Crunchbase.
For companies with product and any revenue, recent valuations ranged from $3M to
$6M in our observation. This valuation also reflects the opinion of management and
our advisors and should be be considered a fact as it is a subjective process for early
stage companies.

USE OF PROCEEDS

|Offering Amount [Amount|Amount [Amount
Sold Sold Sold Sold

Total Proceeds: [$10,000 [$106,893$1,069,929

Less: Offering
Expenses

StartEngine Fees
(6% total fee)

Net Proceeds $9,400 |$100,479$1,005,733

[Use of Net
Proceeds:

R& D &
Production

$600 156,420 [$64,200

$4,700 [$65,100 [$500,004

|Customer

. s $4,050 [$18,000 |$348,000
Acquisition

|Customer Success
Support
Working Capital [$500  |$16,500 [$113,700

$145  [$450  [$43,800

Total Use of Net

$9,395 [$100,050($1,005,504
Proceeds

We are seeking to raise a minimum of $53,157 (target amount) and up to $1,069,929
(overallotment amount) in this offering through Regulation Crowdfunding. If we
manage to raise our overallotment amount of $1,069,929, we believe the amount will
last us 12 months and plan to use the net proceeds of approximately $1,005,504 over
the course of that time as follows:

Significantly increase focus on customer acquisition through white labels programs,



strategy partnerships, and paid marketing channels as outlined in previous sections.

Continued investment in engineering and product design which will drive new feature
development, user-driven product enhancements, and product maintanence.

Maintaining the outstanding level of support and customer success we current offer
users as we grow the subscribers base by adding additional human resource and
technology when needed.

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. Specifically,
the company use a portion of proceeds for team member deferred compensation,
founder compensation, and repayment of promissory notes to founders.

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 at https://getartichoke.com/ in the
section labeled "financial statements.” 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
ARTICHOKE, LLC

[See attached]



I, JUSTIN SHELBY, the FOUNDER & CEO of ARTICHOKE, LLC, hereby certify that the financial
statements of ARTICHOKE, LLC and notes thereto for the periods ending DECEMBER 31st 2016 and
DECEMBRBER 31st 2017 included in this Form C offering statement are true and complete in all material
respects and that the information below reflects accurately the information reported on our federal
income tax returns.

For the year 2017 the amounts reported on our tax returns were total income of $14,381; taxable income
of (-$171,823) and total tax of $0.

IN WITNESS THEREOF, this Principal Executive Officer's Financial Statement Certification has been
executed as of the MARCH 1ST 2018.

/4

JUSTIN SHELBY
FOUNDER - CEQ
MARCH 1st 2018
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ARTICHOKE, LL.C
BALANCE SHEETS
FOR THE YEARS ENDED DECEMBER 31,2017 AND 2016
(Unaudited - Accrual Basis)

Dec 31,'17 Dec 31, '16

ASSETS
Current Assets
Checking/Savings
1000 — SunTrust 54,158.39  17,776.00
Total Checking/Savings 54,158.39  17,776.00
Total Current Assets 54,158.39 17,776.00
Fixed Assets
1600 — Accumulated Depreciation -1,295.74 -1,214.05
6060 — Office Equipment 1,418.28 1,418.28
Total Fixed Assets 122.54 204.23
Other Assets
1065 — Accum Amort - Start Up Costs -350.00 -350.00
1070 — START UP COSTS 350.00 350.00
Total Other Assets 0.00 0.00
TOTAL ASSETS 54,280.93  17,980.23
LIABILITIES & EQUITY
Liabilities

Current Liabilities
Accounts Payable

2000 — Accounts Payable 159,350.11  141,320.00
Total Accounts Payable 159,350.11 141,320.00
Credit Cards

2300 — American Express BLUE 2,802.01 1,399.87
Total Credit Cards 2,802.01 1,399.87
Other Current Liabilities

2414 — Due to Glenn Falcao Convert....  80,000.00 0.00

2413 — Due to H Group IV Convert. N...  30,000.00 0.00

2412 — Due to Paul Palmieri Convert. N 30,000.00 0.00

2411 — Due to Metcalfe Living Trust Co 80,000.00 0.00

2410 — Due To TEDCO TCF Convert.... 100,000.00 100,000.00

2202 — Due To Federal Hill Fltness 8,707.44  12,097.11

2600 — Due to Justin Shelby 51,669.97 66,169.97

2500 — Due to Kevin OConnor 6,008.72 6,008.72

2400 — Abel Foundation Convert. Note 25,000.00 25,000.00
Total Other Current Liabilities 411,386.13 209,275.80




ARTICHOKE, LL.C
BALANCE SHEETS
FOR THE YEARS ENDED DECEMBER 31, 2017 AND 2016
CONTINUED

Dec 31,'17 Dec 31, '16

Total Current Liabilities 573,538.25 351,995.67
Total Liabilities 573,538.25 351,995.67
Equity

1111 — Profits Interest Equity 28,952.70  12,248.58

1151 — Partner 7 Equity (Falcao) 25,000.00 25,000.00

1150 — Partner 6 Equity (Redwood) 25,000.00 25,000.00

1140 — Partner 5 Equity (Metcalfe) 150,000.00 150,000.00

1125 — - Partner 4 Equity (Palmieri) 100,000.00 100,000.00

1120 — Partner 3 Equity (H Group) 75,000.00 75,000.00

1110 — Retained Earnings -718,521.10 -288,140.93

1135 — Partner One Equity (Shelby) 3,327.08 3,327.08

Net Income -208,016.00 -436,450.17
Total Equity -519,257.32 -334,015.44

TOTAL LIABILITIES & EQUITY 54,280.93 17,980.23




ARTICHOKE, LLC
STATEMENTS OF OPERATIONS AND MEMBERS’ EQUITY
FOR THE YEARS ENDED DECEMBER 31,2017 AND 2016
(Unaudited - Accrual Basis)

Jan-Dec'.. Jan-Dec'16
Ordinary Income/Expense

Income
4150 — Test Purchases Inco... -2.00 509.05
4200 — Artichoke Sales 14,382.61 1,432.68
Total Income 14,380.61 1,941.73
Gross Profit 14,380.61 1,941.73

Expense
5400 — Direct Product Costs 100,288.79 310,444.00
5100 — Advertising 30,275.75 38,230.58
5200 — Marketing 45,682.87 42,603.97
5300 — Research 0.00 3,601.00
6005 — office expense 8.00 166.20
6010 — internet & hosting 7,210.38 9,184.10
6110 — Automobile Expense 303.76 238.00
6120 — Bank Service Charges 969.50 930.97
6150 — Depreciation Expense 81.69 136.16
6160 — Dues and Subscriptions 6,901.67 7,918.44
6200 — Interest Expense 1,006.98 2,939.25
6230 — Licenses and Permits 75.00 0.00
6240 — Miscellaneous 49.64 150.00
6250 — Postage and Delivery 8.69 56.27
6260 — Printing and Reprodu... 0.00 542.72
6270 — Professional Fees 23,928.12 15,388.58
6290 — Rent 3,651.98 2,020.00
6350 — Travel & Ent 1,353.79 3,789.84
6820 — Taxes 600.00 51.82
Total Expense 222,396.61 438,391.90
Net Ordinary Income -208,016.00 -436,450.17

Net Income -208,016.00 -436,450.17




ARTICHOKE, LL.C
STATEMENTS OF CASH FLOWS

FOR THE YEAR ENDED DECEMBER 31, 2017

(Unaudited - Accrual Basis)

OPERATING ACTIVITIES

Net Income

Adjustments to reconcile Net Income

to net cash provided by operations:
2000 — Accounts Payable
2300 — American Express BLUE
2414 — Due to Glenn Falcao Convert. No
2413 — Due to H Group IV Convert. Note
2412 — Due to Paul Palmieri Convert. N
2411 — Due to Metcalfe Living Trust Co
2202 — Due To Federal Hill Fltness
2600 — Due to Justin Shelby

Net cash provided by Operating Activities

INVESTING ACTIVITIES
1600 — Accumulated Depreciation

Net cash provided by Investing Activities

FINANCING ACTIVITIES
1111 — Profits Interest Equity:1116 — Devaney - Profits ...
1111 — Profits Interest Equity:1115 — Falcao - Profits Int...
1111 — Profits Interest Equity:1114 — Hagan - Profits Int...
1111 — Profits Interest Equity:1113 — Flannery - Profits |I...
1111 — Profits Interest Equity:1112 — Palmieri - Profits I...
1110 — Retained Earnings

Net cash provided by Financing Activities

Net cash increase for period
Cash at beginning of period

Cash at end of period

Jan - Dec '17

-208,016.00

18,030.11

1,402.14
80,000.00
30,000.00
30,000.00
80,000.00
-3,389.67

-14,500.00

13,526.58

81.69
81.69

1,126.31
4,223.65
4,223.65
4,173.96
2,956.55
6,070.00

22,774.12

36,382.39
17,776.00

54,158.39



ARTICHOKE, LLC
STATEMENTS OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2016

Jan - Dec '16

OPERATING ACTIVITIES
Net Income -436,450.17
Adjustments to reconcile Net Income
to net cash provided by operations:

1050 — Due From TEN FOURTEEN/EIGHTEEN -1,092.17
2000 — Accounts Payable 141,320.00
2300 — American Express BLUE -2,879.30
2410 — Due To TEDCO TCF Convert. Note 50,000.00
2202 — Due To Federal Hill Fltness -3,832.60
Net cash provided by Operating Activities -252,934.24
INVESTING ACTIVITIES
1600 — Accumulated Depreciation 136.16
Net cash provided by Investing Activities 136.16
FINANCING ACTIVITIES
1111 — Profits Interest Equity:1114 — Hagan - Profits Interest 4,223.65
1111 — Profits Interest Equity:1113 — Flannery - Profits Interest 2,534.19
1111 — Profits Interest Equity:1112 — Palmieri - Profits Interest 5,490.74
1151 — Partner 7 Equity (Falcao) 25,000.00
1150 — Partner 6 Equity (Redwood) 25,000.00
1140 — Partner 5 Equity (Metcalfe) 150,000.00
1120 — Partner 3 Equity (H Group):1122 — Partner 3 Investments (... 25,000.00
1110 — Retained Earnings 1,199.39
Net cash provided by Financing Activities 238,447.97
Net cash increase for period -14,350.11
Cash at beginning of period 32,126.11

Cash at end of period 17,776.00




NOTE 1 — NATURE OF OPERATIONS

ARTICHOKE, LLC was formed on March 8th 2004 (“Inception”) under the name URBANEX
DEVELOPMENT, LLC and renamed on June 10th 2015 to ARTICHOKE, LLC in the State of
MARYLAND. The financial statements of ARTICHOKE, LLC (which may be referred to as the
"Company", "we," "us," or "ouwr") are prepared in accordance with accounting principles generally
accepted in the United States of America (“U.S. GAAP”). The Company’s headquarters are located in

BALTIMORE, MARYLAND.

Artichoke is an all-in-one business platform for small teams and solo practitioners in appointment-based
businesses. Simply put, Artichoke is an instant solution for organizing the back office functions like
online scheduling, payments, client data, critical marketing assets, and powerful automations which tie
everything together in a way that transforms new subscribers into business rock stars.

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 or 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 December 31, 2016 and 2015. The respective carrying value
of certain on-balance-sheet financial instruments approximated their fair values.



Cash and Cash Equivalents
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 will recognize revenues from monthly subscription payments when they are collected by
credit card payment using information stored for each subscriber. If a subscription payment fails, there are
a series of automations which notify the subscriber and the support team so that action is taken quickly
and with minimal manual intervention. Subscriptions are month to month and can be cancelled at any
time as is common in the industry. Occasionally, refunds are issued to subscribers for situations such as
duplicate account (set up by subscriber), goodwill, and other best practices intended to drive optimize
customer experience. At the time of this offering, there are three pricing options. 1) Basic single user
subscriptions which range from $20 to $30/mo 2) Adding additional users for $25/mo/user 3) Unlimited
users for $199/mo.

Equity Based Compensation
The company has formed a profits mterest incentive plan for current and future employees and key
advisors. The section below from the operating agreement explains this in more detail.

Profits Interests; Establishment of the Equity Incentive Plan. (Section 4.5 in the operating agreement)

(a) In order to advance the interests of the Members by enhancing the Company’s ability to attract, retain
and motivate persons who make (or are expected to make) important contributions to the Company by
providing such persons with equity ownership opportunities and performance-based incentives and
thereby better aligning the interests of such persons with those of the Members, the Manager shall have
the right, power and authority, subject to the terms of this Agreement, but with no need for any further
vote, consent, approval or other action of any Member, to establish an equity compensation plan of the
Company (the “Plan”). Pursuant to and in compliance with the terms and conditions of this Agreement
and the Plan, the Company, acting through the Manager, may from time to time and in one or more
classes, issue certain membership interests in the company (each a “Profits Interest™), each such class to
have such terms as stated or expressed herein, provided that the aggregate number of Profits Interest of all
classes so designated by the Manager shall not exceed, twenty percent (20%) of the Percentage Interests
of the Company. Pursuant to and in compliance with the terms and conditions of the Plan, any Profits
Interest which are purchased or acquired by the Company (i) shall, automatically and with no further
action necessary by any Person, constitute authorized but unissued Profits Interest hereunder
undesignated as to class, unless otherwise determined by the Manager or provided by the terms of the
relevant class of Profits Interest and (i) may be re-issued pursuant to and in compliance with the terms
and conditions of the Plan except as

otherwise provided by law or this Agreement. The Company shall not issue Profits Interests in an amount
exceeding twenty percent (20%) of the Percentage Interests of the Company without Unanimous Consent.

(b) The relative rights, powers and duties, including voting rights and liquidation preferences (if any), the
qualifications, limitations and restrictions thereof, and the applicable threshold amounts, strike prices or
other similar vesting, hurdle or threshold requirements with respect to such Profits Interest will be set
forth in the Plan and/or related grant agreements approved by the Manager.



(c) The Company and cach Member hereby acknowledge and agree that the Profits Interest constitute a
“profits interest” in the Company within the meaning of Rev. Proc. 93-27, and that any and all Profits
Interest received pursuant to this Section 4.5 are received in exchange for the provision of services by the
recipient or for the benefit of the Company or in anticipation of same. The Company and each recipient
who receives Profits Interest hereby agree to comply with the provisions of Rev. Proc. 2001-43, and
neither the Company nor any recipient who receives Profits Interest shall perform any act or take any
position inconsistent with the application of Rev. Proc. 2001-43 or any future Internal Revenue Service
guidance.

The Company accounts for profits interest issued to employees under ASC 718 Share-Based Payment.
Under ASC 718, share-based compensation cost to employees is 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 profits interest is estimated on the date of grant using the Discounted Cash
Flow valuation model.

The Company measures compensation expense for its non-employee profits interest compensation under
ASC 505 Equity. The fair value of the equity instrument is charged directly to profits interest consulting
expense and credited to additional paid-in capital.

Income Tuxes

The Company is taxed as a Limited Liability Company (LLC). Under these provisions, the Company does
not pay federal corporate income taxes on its taxable income. Instead, the shareholders are liable for
individual federal and state income taxes on their respective shares of the Company’s taxable income. The
Company will pay state income taxes at reduced rates.

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 msured limits.



NOTE 3 - DEBT
The company has the following outstanding debts listed below:

Federal Hill Fitness $8,707.44 Business to business loan. P+I paid monthly.

Justin Shelby $51,669.97 Founder Note - 0.25% interest accruing -
no debt service payments

Kevin O’Connor $6,008.72 Founder Note - 0.25% interest accruing -
no debt service payments

Abel Foundation Note $25,000.00 Convertible Note - See cap table

TEDCO TCF Note $100,000.00 Convertible Note - See cap table

Paul Palmiero $30,000.00 Convertible Note - See cap table

H Group IV $30,000.00 Convertible Note - See cap table

Glenn Falcao $30,000.00 Convertible Note - See cap table

Metcalfe Living Trust $30,000.00 Convertible Note - See cap table

Glenn Falcao $50,000.00 Convertible Note - See cap table

Metcalfe Living Trust $50,000.00 Convertible Note - See cap table

REEA SRI. $158,350.11  Accounts Payable - Engineering

The company also has a deferred compensation agreement with one team member has accrued at
$1,750/mo since September 1st 2017 but 1s not reflected in the financials because the deferred
compensation is only payable as explained below.

Accrued deferred compensation will be paid under any of the following conditions:

1) The company successfully raises $1,000,000 or more in a single fundraising round.

2) An event that results in a change of control which also results in an increase in company valuation and
a liquidity improvement equivalent to or greater than a $1,000,000 funding round.

3) Alternative conditions under which deferred compensation will be paid:

® 75% of Accrued deferred compensation will be paid if the company raises at least $750,000 in a
single fund-raising round.

e 50% of Accrued deferred compensation will be paid if the company raises at least $500,000 in a
single fund-raising round.



NOTE 4—- COMMITMENTS AND CONTINGENCIES

We are currently not involved with or know of any pending or threatening litigation against the Company
or any of its officers. THERE IS NO PENDING OR THREATENED LITIGATION AGAINST
COMPANY ORIT’S OFFICERS.

White Label Programs

Artichoke has established a white label program with two companies in which we offer the Artichoke
platform under their brands but “Powered by Artichoke™ in exchange for access to their large audiences.
The programs include a revenue sharing agreement paid quarterly. The benefits of these programs for the
partners is a very high level of engagement with their audience. The benefit to Artichoke is efficient
access to relevant audiences which convert at a higher rate than paid channels.

NOTE 5 - MEMBERS’ EQUITY

LLC Unit Types

The relative ownership interests of the Members in the Company shall be represented by units of
Interest (“Units™). The Units of the Company shall consist of three (3) classes: Class A Units,
Class B Units and Class C Units. The Class A Units, Class B Units and Class C Units shall have
the rights, privileges and attributes set forth herein. Initially, the total number of Units that the
Company has authority to issue shall be (1) [One Million Two Hundred Thousand (1.200.000)]
Class A Units, (i1) [Five Hundred Thousand (500,000)] Class B Units, and (iii) a number of
Class C Units up to the number that would not, after their issuance, cause the total Profits
Interests (as hereinafter defined) to exceed twenty percent (20%) of the total issued and
outstanding Units. Neither the Class B Units nor the Class C Units shall entitle the holders
thereof to vote on or otherwise participate in the management or affairs of the Company.

Voting Rights (of this security)

The holders of shares of the Company's Class A Units are entitled to one vote for
each Class A Unit held of record on all matters submitted to a vote of the Class A
Members. The holders of Class B Units and Class C Units (Profits Interests) are not
entitled to vote on any matter or have any right to influence the management of the
Company, except as required under applicable law. The Manager, who is appointed
by the holders of a majority of the Class A Units, possesses full discretion to make all
decisions on behalf of the Company, with limited situations in which the majority of
the Class A Units are obligated to approve certain decisions by the Manager or
actions by the Company.

Distribution Rights
To the extent of available cash, and as determined by the Manager, distributions from the
Company from regular cash flow or as a result of a capital transaction are paid out to the

Members as follows:

First, except in the event of a capital transaction, tax distributions are paid to the Members in



an amount equal to each Member as calculated under the Operating Agreement;

Second, distributions are made to the Members to the extent of and in proportion to their invested
capital; and

Third, distributions are made to the Members in proportion to their respective Percentage Interests.
Notwithstanding the foregoing, certain adjustments to the distributions are made to take into
account (1) certain tax and other allocations and (i1) the fact that Units that are Profits Interests
have certain threshold capital values below which they do not participate in distributions.

To date, the Company has never paid a distribution and does not intend to pay distributions in the
foreseeable future, which means that investors may not receive any return on their investment
from distributions unless and until the Company engages in a capital transaction.

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up, the assets of the Company
shall be applied in the following order of priority:

First, to the payment and discharge of, or reservation for, all of the Company’s debts and liabilities in the
order or priority as provided by law;

Second, to the payment to a reserve fund for contingent liabilities to the extent deemed reasonable by the
Manager; and

Third, to the Members to the extent of and in proportion to their respective Capital Accounts.
Rights, Preferences and Restrictions; What it Means to be a Holder of Class B Units

The rights, preferences and privileges of the holders of the company’s Class B Units are subject
to and may be adversely affected by, the rights of the holders of shares of any other class or series
of our Units currently existing or that we may designate i the future. The Class B Units

may tag along on a transaction that is approved by a majority of the holders of the Class A Units.

The Class A Units are voting Units and possess all of the management-related/voting rights related
to the Company’s operations and corporate governance. The Class A Units (i) possess preemptive
rights to purchase their percentage interest of new equity issued by the Company (subject to
certain exclusions), may. The Class B Units have none of these rights and, in addition, the
Class B Units are bound by: (i) the drag along provisions requiring the Class B Units to
participate in a sale transaction approved by the holders of a majority of the Class A Units,
(ii) the repurchase provisions by which the Class B Units may be repurchased at any time at
the election of the Company (as described in “Company Repurchase Right” above), (iii) the
Company’s right to consolidate the ownership of the Class B Units into one or more entities
controlled by the Company’s Manager (or person or entity chosen by the Manager)
provided that the economic benefits of the Class B Units are preserved for the Class B
Members, and (iv) the power of attorney grant by which the Manager may take all actions,
including signing documents, on behalf of the Class B Members to ensure their compliance
with the terms and conditions of the Operating Agreement.



As a minority holder of Class B Units, which are non-voting, you will have limited, if any,
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. The holders of 66 2/3% of the Class A Units may amend
the Operating Agreement at any time and the Class B Units are not able to block any such
amendments.

Any Class B Units purchased as part of this offered are NON-VOTING, meaning that
you will have no say in the ongoing daily operation of the Company. In addition, the
holders of Class B Units have limited information rights with respect to the Company.
Each holder of Company equity (including each holder of Class B Units) is bound by (i)
non-competition and employee non-solicitation covenants during the period of Unit
ownership and until the second anniversary of the date that such holder ceases to own
any Company equity and (ii) perpetual confidentiality and intellectual property
assignment provisions.

Non-Transferability of the Class B Units

The Class B Units may not be transferred, by operation of law or otherwise, unless such transfer is
approved by the Manager. Any transfer of Class B Units occurring by operation of law that is not
in compliance with the Operating Agreement shall cause such Class B Units to lose their non-
economic interests, and the holder thereof shall retain only the Class B Units’ economic interests
(provided such holder executes a joinder to the Company’s Operating Agreement and otherwise
complies with the conditions to transfer set forth in the Operating Agreement). Voluntary
transfers of Class B Units approved by the Manager are also subject to the condition that such Class
B Units must be first offered to the Company, and then holders of Class A Units, for purchase. Only
if such Class B Units are not purchased by the Company or the holders of Class A Units is

the holder of Class B Units permitted to transfer them to a third party, subject to the terms and
conditions of the Operating Agreement.

NOTE 6 — RELATED PARTY TRANSACTIONS

The company has an outstanding convertible note with Glenn Falcao (Investor) for $30,000.00.
The note bears an interest rate of 7% which accrues monthly, contains a conversion option with
a valuation cap of $2M, a 12.5% discount upon conversion, and a maturity date of August 31st
2022.

The company has an outstanding convertible note with H Group IV (Investor) for $30,000.00.
The note bears an interest rate of 7% which accrues monthly, contains a conversion option with
a valuation cap of $2M, a 12.5% discount upon conversion, and a maturity date of August 31st
2022,

The company has an outstanding convertible note with Paul Palmieri (Investor) for $30,000.00.
The note bears an interest rate of 7% which accrues monthly, contains a conversion option with
a valuation cap of $2M, a 12.5% discount upon conversion, and a maturity date of August 31st
2022.

The company has an outstanding convertible note with Randolph C Metcalfe Living Trust
(Investor) for



$30,000.00. The note bears an interest rate of 7% which accrues monthly, contains a
conversion option with a valuation cap of $2M, a 12.5% discount upon conversion, and a
maturity date of August 31st 2022.

The company has an outstanding convertible note with Randolph C Metcalfe Living Trust
(Investor) for $50,000.00. The note bears an interest rate of 7% which accrues monthly, contains
a conversion option at a 12.5% discount upon conversion, and a maturity date of March 31st
2022.

The company has an outstanding convertible note with Glenn Falcao (Investor) for $50,000.00.
The note bears an interest rate of 7% which accrues monthly, contains a conversion option at
a 12.5% discount upon conversion, and a maturity date of March 31st 2022.

The company has an outstanding promissory note with Justin Shelby (Co-Founder) for
$51,669.97. The notes bears interest of 0.25% per year, accruing with no monthly
payments, and the balance due at maturity on November 2020.

The company has an outstanding promissory note with Kevin O'Connor (Co-Founder) for
$6,008.72. The notes bears interest of 0.25% per year, accruing with no monthly payments,
and the balance due at maturity on November 2020.

The company has an outstanding promissory note with Federal Hill Fitness (Co-Founder Justin
Shelby and his wite own a 100% membership interest in this business) for $8,707.44 which bears
an interest rate of 5.75% resulting in a monthly payment of $376.63. This loan will be paid in
full with the last payment on November 14th, 2019.

NOTE 7 — SUBSEQUENT EVENTS
The Company has evaluated subsequent events that occurred after December 31st 2017 through March

8th, 2018. There have been no other events or transactions during this time that would have a material
effect on the profit and loss statements.
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ARTICHOKE, LLC
BALANCE SHEET
AS OF December 31st 2017
(unaudited - accrual basis)

Dec 31, '17
ASSETS
Current Assets
Checking/Savings
1000 — SunTrust 54,158.39
Total Checking/Savings 54,158.39
Total Current Assets 54,158.39
Fixed Assets
1600 — Accumulated Depreciation -1,295.74
6060 — Office Equipment 1,418.28
Total Fixed Assets 122.54
Other Assets
1065 — Accum Amort - Start Up Costs -350.00
1070 — START UP COSTS 350.00
Total Other Assets 0.00
TOTAL ASSETS 54,280.93
LIABILITIES & EQUITY
Liabilities
Current Liabilities
Accounts Payable
2000 — Accounts Payable 159,350.11
Total Accounts Payable 159,350.11
Credit Cards
2300 — American Express BLUE 2,802.01
Total Credit Cards 2,802.01

Other Current Liabilities
2414 — Due to Glenn Falcao Convert.... 80,000.00
2413 — Due to H Group IV Convert. N... ~ 30,000.00
2412 — Due to Paul Palmieri Convert. N 30,000.00
2411 — Due to Metcalfe Living Trust Co 80,000.00
2410 — Due To TEDCO TCF Convert.... 100,000.00

2202 — Due To Federal Hill Fltness 8,707.44
2600 — Due to Justin Shelby 51,669.97
2500 — Due to Kevin OConnor 6,008.72

2400 — Abel Foundation Convert. Note 25,000.00
Total Other Current Liabilities 411,386.13



ARTICHOKE, LLC
BALANCE SHEET
AS OF December 31st 2017
(CONTINUED)

Total Current Liabilities

Total Liabilities

Equity
1111 — Profits Interest Equity
1151 — Partner 7 Equity (Falcao)
1150 — Partner 6 Equity (Redwood)
1140 — Partner 5 Equity (Metcalfe)
1125 — - Partner 4 Equity (Palmieri)
1120 — Partner 3 Equity (H Group)
1110 — Retained Earnings
1135 — Partner One Equity (Shelby)
Net Income

Total Equity

TOTAL LIABILITIES & EQUITY

Dec 31, '17
573,538.25

573,538.25

28,952.70
25,000.00
25,000.00
150,000.00
100,000.00
75,000.00
-718,521.10
3,327.08
-208,016.00

-519,257.32

54,280.93



NOTE 1 — NATURE OF OPERATIONS

ARTICHOKE, LLC was formed on March 8th 2004 (“Inception™) under the name URBANEX
DEVELOPMENT, LLC and renamed on June 10th 2015 to ARTICHOKE, LLC in the State of
MARYLAND. The financial statements of ARTICHOKE, LLC (which may be referred to as the
"Company", "we," "us," or "ouwr") are prepared in accordance with accounting principles generally
accepted in the United States of America (“U.S. GAAP”). The Company’s headquarters are located in

BALTIMORE, MARYLAND.

Artichoke, LIC is an all-in-one business platform for small teams and solo practitioners in
appointment-based businesses. Simply put, Artichoke is an instant solution for organizing the back office
functions like online scheduling, payments, client data, critical marketing assets, and powerful
automations which tie everything together in a way that transforms new subscribers into business rock
stars.

NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation
The accounting and reporting policies of the Company conform to accounting principles generally
accepted in the United States of America (“US GAAP™).

Use of Estimates

The preparation of balance sheet in conformity with US GAAP requires management to make certain
estimates and assumptions that affect the reported amounts of assets and liabilities, and the reported
amount of revenues and expenses during the reporting period. 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 or 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 Inception. Fair values were assumed to approximate carrying
values because of their short term in nature or they are payable on demand.

Risks and Uncertainties
The Company has a limited operating history and has generated limited revenue from intended
operations. The Company's business and operations are sensitive to general business and economic
conditions in the U.S. and worldwide along with local, state, and federal governmental policy decisions.
A host of factors beyond the Company's control could cause fluctuations in these conditions. Adverse
conditions may include:

These adverse conditions could affect the Company's financial condition and the results of its operations.

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 social networks 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. It should further be assumed that that competition will
intensity.

This is a brand-new company. If you are investing in this company, it's because you think
ARTICHOKE is a good idea, that we will be able to successfully market and continue to grow
our subscriber base, and that we can price it right and sell it to enough people so that the
company will succeed.

Even if we raise the maximum sought in this offering, we may need to raise additional funds in
order to be able to maintain operations. We estimate that we will require at least $1 million to
grow our user base and improve our technology to become a sustainable and profitable business.
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 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 investors 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 pure 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 are only estimates There can be no assurance that the company will



meet those projections. There can be no assurance that there is sufficient demand for product,
people think its a better option than the competition and ARTICHOKE has priced the services at
a level that allows the company to make a profit and still attract business.

Product Improvements In order to compete, the Company will need to rapidly make updates to
our product offerings as the market demands. These product improvements and transitions have
no guarantees of success.

Government Regulation, Legislation, and Censorship The Company is subject to local and
international laws and regulations. Changes in current or future regulation or legislation could
significantly increase the cost of operation, or even preclude it.

Third-Party Providers The Company relies on third-party service providers to operate. We rely
on Amazon AWS hosting platform with ClearData as well as Stripe for payment processing, and
other vendors which support engineering and development efforts. Any interruption or downtime
in these third-party services could have a negative impact on our ability to deliver the
ARTICHOKE service to our users and customers. Unless we become completely independent of
third-party services, we remain subject to the risk that third- party providers will be unable to
meet our needs.

Breaches of Company Systems Any breach of Company systems, databases, or other information
may have a significant legal and monetary impact on our business and reputation.

Risks Of Borrowing We may need to seek credit facilities or loans. Typical loan agreements
might contain restrictive covenants which may impair our operating flexibility. A default under
any loan agreement could have a material adverse effect on our business, results of operations or
financial condition.

Limited Transferability And Liquidity Each Investor agrees that it will acquire our common
stock for investment purposes only and not with a view towards distribution. Certain conditions
imposed by the Securities Act must be satisfied prior to any sale, transfer, conversion or other
disposition of our common stock. No public market exists for our common stock and no market
is expected to develop.

Control By Management The Company’s CEO and sole director, holds a majority of our
outstanding common stock. Investors will not be able to control the management of the
Company.

We depend on certain key personnel. Our future success depends on the efforts of key personnel
and consultants, especially our founder, Justin Shelby. The loss of services of any key personnel
may have an adverse effect on us. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our business.

Cash and Cash Equivalents
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 will recognize revenues from monthly subscription payments when they are
collected by credit card payment using information stored for each subscriber. If a subscription
payment fails, there are a series of automations which notify the subscriber and the support
team so that action is taken quickly and with minimal manual intervention. Subscriptions are
month to month and can be cancelled at any time as is common in the industry. Occasionally,
refunds are issued to subscribers for situations such as duplicate account (set up by
subscriber), goodwill, and other best practices intended to drive optimize customer
experience. At the time of this offering, there are three pricing options. 1) Basic single user
subscriptions which range from $20 to $30/mo 2) Adding additional users for $25/mo/user 3)
Unlimited users for $199/mo.

Income Taxes

The Company is taxed as a Limited Liability Company (LLC). Under these provisions, the
Company does not pay federal corporate income taxes on its taxable income. Instead, the
sharcholders are liable for individual federal and state income taxes on their respective shares of
the Company’s taxable income. The Company will pay state income taxes at reduced rates.

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. The Federal Deposit Insurance
Corporation insures balances up to $250,000. At times, the Company may maintain balances in
excess of the federally insured limits.

Recent Accounting Pronouncements

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

NOTE 3 — COMMITMENTS AND CONTINGENCIES

The Company is not currently involved with, and does not know of any pending or threatening
litigation against the Company or its member.

NOTE 4 - MEMBERS’ EQUITY

LLC Units

There are three classes of memberships units
Class A - Voting

Class B - Non voting

Class C - Non Voting Profits Interest

Voting Rights (of this security)

The holders of shares of the Company's Class A Units are entitled to one vote for each Class A Unit held
of record on all matters submitted to a vote of the Class A Members. The holders of Class B Units and
Class C Units (Profits Interests) are not entitled to vote on any matter or have



any right to influence the management of the Company, except as required under applicable law.
The Manager, who is appointed by the holders of a majority of the Class A Units, possesses full
discretion to make all decisions on behalf of the Company, with limited situations in which the
majority of the Class A Units are obligated to approve certain decisions by the Manager or
actions by the Company.

Distribution Rights

To the extent of available cash, and as determined by the Manager, distributions from the
Company from regular cash flow or as a result of a capital transaction are paid out to the
Members as follows:

First, except in the event of a capital transaction, tax distributions are paid to the Members in
an amount equal to each Member as calculated under the Operating Agreement;

Second, distributions are made to the Members to the extent of and in proportion to their
invested capital; and

Third, distributions are made to the Members in proportion to their respective Percentage
Interests.

Notwithstanding the foregoing, certain adjustments to the distributions are made to take into
account (1) certain tax and other allocations and (i1) the fact that Units that are Profits Interests
have certain threshold capital values below which they do not participate in distributions.

To date, the Company has never paid a distribution and does not intend to pay distributions in
the foreseeable future, which means that investors may not receive any return on their
investment from distributions unless and until the Company engages in a capital transaction.

Rights to Receive Liquidation Distributions
Liquidation Rights. In the event of our liquidation, dissolution, or winding up, the assets of the

Company shall be applied in the following order of priority:

First, to the payment and discharge of, or reservation for, all of the Company’s debts and liabilities in
the order or priority as provided by law;

Second, to the payment to a reserve fund for contingent liabilities to the extent deemed reasonable by
the Manager; and

Third, to the Members to the extent of and in proportion to their respective Capital Accounts.

Rights, Preferences and Restrictions; What it Means to be a Holder of Class B Units

The rights, preferences and privileges of the holders of the company’s Class B Units are
subject to and may be adversely affected by, the rights of the holders of shares of any other
class or series of our Units currently existing or that we may designate in the future. The
Class B Units may tag along on a transaction that is approved by a majority of the holders of
the Class A Units.

The Class A Units are voting Units and possess all of the management-related/voting rights
related to the Company’s operations and corporate governance. The Class A Units (1) possess



preemptive rights to purchase their percentage interest of new equity issued by the Company
(subject to certain exclusions), may. The Class B Units have none of these rights and, in
addition, the Class B Units are bound by: (i) the drag along provisions requiring the
Class B Units to participate in a sale transaction approved by the holders of a majority of
the Class A Units, (ii) the repurchase provisions by which the Class B Units may be
repurchased at any time at the election of the Company (as described in “Company
Repurchase Right” above), (iii) the Company’s right to consolidate the ownership of the
Class B Units into one or more entities controlled by the Company’s Manager (or person
or entity chosen by the Manager) provided that the economic benefits of the Class B Units
are preserved for the Class B Members, and (iv) the power of attorney grant by which the
Manager may take all actions, including signing documents, on behalf of the Class B
Members to ensure their compliance with the terms and conditions of the Operating
Agreement.

As a minority holder of Class B Units, which are non-voting, you will have limited, if any, 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. The
holders of 66 2/3% of the Class A Units may amend the Operating Agreement at any time and the
Class B Units are not able to block any such amendments.

Any Class B Units purchased as part of this offered are NON-VOTING, meaning that you will
have no say in the ongoing daily operation of the Company. In addition, the holders of Class B
Units have limited information rights with respect to the Company.

Fach holder of Company equity (including each holder of Class B Units) is bound by (i) non-
competition and employee non-solicitation covenants during the period of Unit ownership and
until the second anniversary of the date that such holder ceases to own any Company equity and
(ii) perpetual confidentiality and intellectual property assignment provisions.

Non-Transferability of the Class B Units

The Class B Units may not be transferred, by operation of law or otherwise, unless such
transfer is approved by the Manager. Any transfer of Class B Units occurring by operation of
law that is not in compliance with the Operating Agreement shall cause such Class B Units to
lose their non-economic interests, and the holder thereof shall retain only the Class B Units’
economic interests (provided such holder executes a joinder to the Company’s Operating
Agreement and otherwise complies with the conditions to transfer set forth in the Operating
Agreement). Voluntary transfers of Class B Units approved by the Manager are also subject
to the condition that such Class B Units must be first offered to the Company, and then
holders of Class A Units, for purchase. Only if such Class B Units are not purchased by the
Company or the holders of Class A Units is the holder of Class B Units permitted to transfer
them to a third party, subject to the terms and con