OFFERING MEMORANDUM

PART II OF OFFERING STATEMENT (EXHIBIT A TO FORM C)

EVERYONE makes PROGRESS, INC

3271 W 52nd, St
Cleveland, OH 44102

www.emp.fitness

200 shares of Common Stock

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

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

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

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

that these securities are exempt from registration.



THE OFFERING

Maximum 2,140 shares of Common Stock ($107,000)

Minimum 200 shares of Common Stock ($10,000)

Company EVERYONE makes PROGRESS Inc.
Corporate Address 3271 W 52nd St Cleveland, Oh 44102
Description of Business Reducing barriers to making healthy lifestyle choices

by providing an affordable pay as you go program that
eliminates the need for long-term contracts.

Type of Security Offered Common Stock
Purchase Price of Security $50 per share
Offered
Minimum Investment $100
Amount (per investor)
Perks*

$100 - $500 (Tier 1 Investor) - The first access to the release of the finished KETTLE
app
$501 - $1,000 (Tier 2 Investor) - Everything in the lower Tier - HAWCoin or EmP
"investor” exclusive T-shirt
$1,001 - $5,000 (Tier 3 Investor) - Everything in the lower Tiers; HAWCoin or EmP
premium gym bag + invited to the "investors circle” (exclusive blog forum for investors
on the HAWC.io website)
$5,001 - $10,000 (Tier 4 Investor) - Everything in the lower Tiers; Garmin Forerunner
(to have access the app) with a EmP or HAWCoin logo; Shout out on our Social Media
Channels and 30 min call with one of the co-founders
$10,001 - $25,000 (Tier 5 Investor) - Everything in the lower Tiers; Invite to Beta Test
our App!! We want you to be a part of the process.
$25,001+ (Tier 6 Investor) - Everything in the lower Tiers; Meet the founders & Invite
to Cleveland's blockchain conference Dec 1st-4th



*All perks occur after the offering is completed
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

The Company will be designing and deploying a physical fitness application to assist
users in tracking their daily fitness activities without the need for long term contracts
and commitments. This disruption of the physical fitness industry will be supported
by both gyms and trainers who want access to customers they would ordinarily not
have access to. Payment will be handled by way of our own ERC20 token called
HAWCcoin which is already developed and ready for use.

Current Development Stage

EmP has built out an Alpha mobile application in the google play store called the
KETTLE. Currently, the KETTLE is a proof of concept data collection tool to log users
that have signed up for an account inside the app. Inside the KETTLE, users will be
able to locate service providers nearby in order to satisfy their health and wellness
needs.

The KETTLE is currently running on version 1.2. We are in the last phase of
development before we release version 1.3 of the Alpha app which will prove to be a
true minimum viable product (MVP). We will then be able to allow our users to find
providers by use of a zip code search. Version 1.4 of the KETTLE will allow users and
providers to conduct a transfer of our hybrid ERC777/ERC20 tokens for classes or
services provided. This Alpha version 1.4 will be released by the end of the year, 2018.

At this point, we will also be updating the providers list with all the people we have
made partnerships with. With the funds raised, we will be able to begin to build out
our Beta version of the Kettle where it will then allow users to track and record their
biometric data. Over time that data will be analyzed by Al for personalized health and
wellness tips.

We will also use the funds to expand our user/provider’s lists and release our Token
Generation Event. The last thing we will use the funds raised for will be to get listed
on a cryptocurrency exchange. EmP has illustrated our roadmap below. We expect to
release the Beta version by the end of the first quarter of 2019. By the end of 2019, we



will launch our own blockchain called the PHOENIX with its own corresponding
digital wallet called the NEST. The KETTLE, the PHOENIX, and the NEST make up our
ecosystem which we call the AVIARY.

Sales, Supply Chain, & Customer Base

Our customer base is anyone who wants to take charge of their own personal fitness.
Our application is ideal for anyone who wants access to physical fitness facilities
without making a long term commitment. The reason for not making the long term
commitment may be because of frequent travel or someone who is not certain what
path they want to take to meet their fitness goals. The end user gets access and the
gym gets a customer that they would not ordinarily have had.

Competition

To our knowledge, there are not any direct competitors in the fitness industry
currently using blockchain technology or having developed their own cryptocurrency.
In terms of having access to classes without a membership, Class Pass and Mindbody
are our closest competitors. Mindbody was established in 2000 and is currently traded
on the Nasdaq. It has a market captilization of $1.8B. Classpass was established in
2013 and is currently valued at $470M. Our business model is unlike these two
companies as we are looking to reduce the transaction fees and membership fees of
going to the gym. Unlike these models, our focus is on using blockchain technology
and our own cryptocurrency to reduce the transaction cost. We are trying to capture
part of that transaction cost for our revenue. Based upon this model, there would be
need to be an extreme number of transactions that occur before EmP can begin to
realize significant revenue. There is no guarantee that our business model will be
accepted by the fitness community or that we will ever be able to achieve sufficient
market penetration to generate enough transactions for EmP to become a viable
enterprise. If a significant portion of the market can not be captured this will present
significant challenges for the continuation of the operation and will likely negatively
impact any investment.

Liabilities and Litigation

The company does not have any legal issues and is not currently involved in any
litigation. Outstanding liabilities facing the company are debt from its existing
partners. 1) Christopher Lucskay - for $3031.61. The debt bears credit card interest of
1.73% per month, paid monthly, with the balance due and payable on December 31,
2018. 2) Anthony Hancovsky - loaned the company $600 for business expenses with
the balance outstanding.

The team

Officers and directors

[ |



Christopher J. Lucskay CFO / Co-Founder (PT) / Director
Anthony R Hancovsky CEO / Co-Founder (FT) / Director
Brian L. Caron General Counsel / COO / Co-Founder / Director

Christopher J. Lucskay

Chris is a co-founder of EmP and is excited and passionate about working on a project
that can help local communities and allow people to achieve their goals. Chris has a
MS in business analytics from Indiana University Bloomington and BS in finance from
Ohio State University. Chris is supporting the EmP project on a part-time basis,
spending 20-30 hours a week with the company. His primary role is as a senior
consultant for Deloitte since 2016. Before that position, Chris worked as an associate
for Booz Allen Hamilton. Chris is also a United States veteran having served in the
Navy and Air National Guard. He joined EmP in January 2018.

Anthony R Hancovsky

Serial entrepreneur with the drive and commitment to run past the finish line.
Anthony started his first business at 12 selling golf balls on his local golf course he
retrieved out of the canals. After studying electronic engineering he decided to not
pursue that path and went on to become a successful mortgage originator. With the
collapse of the mortgage industry in 2008, Anthony decided to come back to Cleveland
and launch a home renovation business. After holding several different gym
memberships over the years and being a martial arts instructor, Anthony noticed there
was a disconnect between the consumer and the businesses in the health and wellness
industry. That is where the idea of changing the way the world does health and
wellness was born from. Anthony believes everyone should have the opportunity to
manage their health and wellness and that it should be affordable for all. Removing
contracts and placing the power in the people's fingertips seemed like something that
should have been done a long time ago. Now with the power of blockchain and
cryptocurrency its Anthony's belief the time is here and EmP Fitness has the right
team and dream to bring that to reality. Anthony is currently supporting the project
on a full-time basis, joining the company in January of 2018. Prior to this, Anthony ran
a home renovation business out of Cleveland from 2010 to 2017.

Brian L. Caron

Brian has consistently demonstrated an entrepreneurial spirit and a high degree of
motivation to succeed. Brian holds a Bachelor of Arts in Economics and Public Policy
from Case Western Reserve University, and a Juris Doctorate from Case Western
Reserve University School of Law. During his career Brian has consistently been
recognized as a leader among his peers. He became President of The Crombie Law
Firm in his early 30’s and later accepted a position with Hyatt Legal Plans. During his
time with Hyatt Legal Plans, Brian received several promotions and eventually became
an Officer of the corporation while fulfilling his duties as General Counsel and Vice
President. For the past several years Brian had worked for Hyatt Legal Plans, a MetLife
Company, in the Group Legal Plans business where was General Counsel and Vice
President from May, 2015 through March, 2018. Brian became the General Counsel
and COO of EmP in January of 2018. The ideals upon which EVERYONE makes



PROGRESS is particularly motivating to Brian as he firmly believes that everyone can
achieve success if given the proper tools and motivation. Brian is currently supporting
the project on a part-time basis spending 15 - 30 hours per week. Prior to joining the
company in January 2018, he served as General Counsel and VP for a 250M+ wholly
owned subsidiary of a F500.

Number of Employees: 13
Related party transactions

EmP has an outstanding debt from its existing partners. 1) Christopher Lucskay - for
$3031.61. The debt bears credit card interest of 1.73% per month, paid monthly, with
the balance due and payable on December 31, 2018. 2) Anthony Hancovsky - loaned
the company $600 for business expenses with the balance outstanding.

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

e Acceptance of Cryptocurrency Our Application runs on its own Cryptocurrency.
This Cryptocurrency will need to able to be traded freely between users and
providers. If our cryptocurrency is not accepted by an exchange, EmP will need
to be able to trade HAWCoin for Fiat. Even if the currency is accepted by an
exchange, there is no guarantee as to the value it will retain. The market is
currently flooded with a number of start up and alternative coins such as our
Cryptocurrency. Regardless of any current perceptions of the marketplace, it is
entirely possible that our coin and concept will not be embraced by a significant
number of users thus making the coin and the company worth very little. This
project is an overlap of the fitness and cryptocurrency space. There has not yet
been a company successful of achieving this overlap that we are aware of and it
is possible that such an overlap can not be achieved. EMP will only be able to
create value if users are willing to adopt the application as part of their daily
lives. If the application is not adopted by a significant number of users the value
of your investment will be significantly reduced. There will also need to be a
market for our cryptocurrency. If payment is made in the form of our token, the
businesses who are accepting the token will need to be able to spend the token
to get things they need, such as paying bills to run the business or transfer the
token to FIAT so they can in turn pay their bills. The market for the token will
also need to fairly stable or businesses accepting the token will not know how
many tokens to charge for service or product and will be running the risk that a
downturn in the market of the token can negatively impact their business. If
some of these concerns do occur this will present significant challenges for the
operation and will likely negatively impact any investment.

e There are two major competitors in this marketspace already. There are two
major competitors in this marketspace : Classpass and Mindbody. Mindbody was
established in 2000 and is currently traded on the Nasdag. It has a market
captilization of $1.8B. Classpass was established in 2013 and is currently valued



at $470M. Our business model is unlike these two companies as we are looking to
reduce the transaction fees and membership fees of going to the gym. Unlike
these models, our focus is on using blockchain technology and our own
cryptocurrency to reduce the transaction cost. We are trying to capture part of
that transaction cost for our revenue. Based upon this model, there would be
need to be an extreme number of transactions that occur before EMP can begin
to realize significant revenue. There is no guarantee that our business model will
be accepted by the fitness community or that we will ever be able to achieve
sufficient market penetration to generate enough transactions for EmP to
become a viable enterprise. If a significant portion of the market can not be
captured this will present significant challenges for the continuation of the
operation and will likely negatively impact any investment.

e We are a company that is in its 1st year It has no history, no clients, no revenues.
If you are investing in this company, it's because you think we have a good idea,
that the market is ripe for a fitness cryptocurrency and the marketspace is there
for the taking. Further, we have never turned a profit and there is no assurance
that we will ever be profitable. If you invest in this company you are taking a risk
that we will be able to deliver a self contained ecosystem that brings together
merchants, providers, facilities and users. Part of the challenge here will be to
get users to get make The Kettle part of their daily routine. In addition, you are
taking a risk that Merchants, Providers and Facilities will be willing to accept
HAWCoin as a form of payment even in spite of the potential downside of
holding cryptocurrency and the liquidity issues with our cryptocurrency until it
is accepted on an exchange. Lastly, the startup market is highly competitive and
the percentage of companies that thrive and prosper is extremely small. Startups
often require substantial amounts of financing which is generally not available
through any market. As with any startup, the fact that we are in our first year
represents a significant risk to any investment.

e Any valuation at this stage is 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. There is a question as to what our company and our token is worth.
We believe that the technology has value but only if we can get it to market, gain
acceptance and ultimately achieve widespread adoption in the market. That is an
extremely large and difficult task and part of the reason that only a small number
of start up companies achieve significant success and profitability. The valuation
represents, in part, what the founders of the company believe is needed to begin
to build a sustainable operation. There is not a positive balance sheet upon
which to base valuation and as such a first year company represents a significant
risk to any investment.

e Our business projections are only good faith estimates. There can be no
assurance that the company will meet those projections. There can be no
assurance that the company will be profitable or that our cryptocurrency will
hold its value. As with any young company, we do not have a history of financial
records that allow us to predict with certainty what the financial picture of the
company may look like on quarterly or annual basis, let along in the next 3, 5 or



10 years. It is entirely possible that our company will not be one of the few
startups that achieve profitability and our business will not exist in its current
form at some point in the future. Assuming that the company continues to exist
there is no guarantee that the projections that are set forth will be achieved. As a
young company we are highly influenced by outside factors that can negatively
impact our bottom line and in turn any investment. These outside factors
include the worldwide acceptance of our token as a form of currency as well as
the views of individuals on health and wellness. We will also be influenced by
the acceptance of our token demonstrated by merchants, facilities and providers.

e SEC Regulations Everyone makes Progress believes that we have a utility token
that is not subject to SEC Regulations. There is always the chance that the SEC
will force a filing. This is a highly unregulated space that is new to both the SEC
and those companies which are based upon a cryptocurrency. There are currently
guidelines in place suggesting that we are a utility token and not a security, but
there is no guarantee that those guidelines will not change in the future, that the
SEC will agree with our assessment, or that new laws and regulations concerning
croptocurrencies will not be promulgated. Further, if it was determined that our
token is a security, it is not entirely clear what that would mean for our business,
the ability to trade the token on an exchange, the liquidity of the token or the
value of the token. The current regulations set forth by the SEC did not account
for a cryptocurrency and therefore there is a risk that the SEC will not be
accepting of cryptocurrencies in general.

e Ability to develop a provider network We will need our model to be accepted by
the fitness industry aka trainers and gyms. It seems simple that businesses would
want access to customers that they ordinarily would not have, but gaining
traction with providers could be difficult. Health based businesses could resist
the acceptance of our token if there is not a market or exchange for the token
into FIAT or other acceptable forms of currency that can be used to pay the
expenses of the business. It is also possible that these businesses will not agree
to accept members for a day or members who want to access their facilities
without a long term contract or commitment. It is also possible that health
based businesses will make arrangements with users outside of our application,
thus bypassing the transaction costs upon which we are relying for income.
There is currently not a solution to prevent businesses from connecting directly
with users and not through the application.

e Ability to scale quickly enough The business model currently calls for all
transactions to be done using HAWcoin and EmP making 1.5% on each side of
the transaction. To make real money making only 3% of each transaction means
that we will need to be able to drive sufficient volume to be a large corporation.
In order to do this successfully we will need to be able to scale quickly to capture
a small portion of each transaction. There is arisk to investment if our growth is
not both fast and efficient.

e Acceptance of the business Model Most people are highly suspicious of
cryptocurrencies and the price manipulation of the marketplace. Most
cryptocurrencies are losing significant value since early in 2018 and the press
surrounding cryptocurrenices is not very positive. This business model requires



merchants, providers and facilities to be willing to accept our token as payment
for services rendered or good provided. It remains to be seen if businesses are
willing to do this. It is assumed that businesses will not be willing to do this
unless there is sufficient liquidity and stability in the market for our token such
that businesses can rely upon the revenue stream generated from doing business
with EmP. No matter how good of a business we have, if cryptocurrencies do not
gain credibility and acceptability by a large portion of the population, it is highly
unlikely that this business will be able to succeed as currently structured.

e Credit might not be available when we need it Assuming that we can raise
sufficient capital from this offering, we may need additional funds to grow
and/or continue to build our business. If required, we will need to raise
additional funds through the issuance of equity, equity related or debt related
securities or through obtaining credit from lending institutions. We can not
guarantee that we will be able to raise funds when needed. The inability to raise
these funds would more than likely negatively impact the business in a
significant manner.

e Our Token is not proven We have every reason to believe that our token will
work within our application as we intend. There is no guarantee however that we
will be able to have the token behave the way in which we desire. Failure to have
the token behave to our specifications would be detrimental to our long term
value. We also assume that we will be able to use the token to capture
Biometrical data. This is a new field and there is no guarantee that the token, or
the blockchain, is the appropriate place to store this very personal data. There is
also the chance that customers will not embrace the use of the token, for either
conducting basic transactions or for the storing of their biometrics. The use of a
cryptocurrency for normal every day transactions is a concept that is quite
unusual to a large part of the population and it is fair to anticipate that the
normalcy of doing so will take significant time to take hold.

e Security Risks We are using an application and blockchain technology. While
blockchain technology is very secure, there is no guarantee that a malicious
attack against our technology and data will not happen. In fact, it is likely that at
some point there will be an attack on our system. Even if our security is not
penetrated the cyber attackers could target Investors, customers, suppliers,
merchants, providers, facilities, banks and other business with whom we do
business. Such an attack could adversely impact our business. Further, in the
event that an attack results in the loss and theft of private data we will have
significant legal and financial exposure as well as damage to our brand. We are
also assuming that we are able to sufficiently scale our project to be able to
handle a significant growth in customers, merchants, facilities and providers
while maintaining security. This has yet to be proven.

e Not Achieving Sales traction and growth rate This project is based upon the
assumption that we will be able to build a business based upon capturing a part
of lower transaction costs thus enabling us to gain marketshare quickly. It is
possible that our product will not be accepted by the market which will
significantly and adversely impact the value of your investment.

e Technological Challenges We are going to need to be able to keep up with



technological changes as the demands of customers change over time. We will
need to continue to innovate and stay in front of competition and those
attempting to enter into our marketspace. Our long term success will depend
upon our ability to deliver based upon changing customer preferences. Failure to
change with technology and market demands would have a negative impact
upon our business.

e Need for Key Personnel There are two concerns relative to Key Personnel. The
first is out ability to attract and retain technologically minded developers and
the like to finish the development of our token, oversee the building of our
application as well as attend to the other technological challenges that lie before
us and with the development of any company. Secondly, we will need to be able
to attract the right people to be people managers so as to make certain that the
day to day operations runs smoothly in all aspects of the company including
building a network, marketing, engineering, operations, finance, legal, and
human resources, at a bare minimum. The ability to attract and retain talented
individuals for these roles will be imperative to the long term growth and
success of the operation. If we are unable to retain the appropriate personnel the
same will have an adverse impact upon the operations and progress of the
business which will in turn negatively impact your investment.

¢ Investment can be illiquid for a long time Currently, there does not exist a
market for the sale of the stock in our company and there is no reason to believe
that a market for such shares will be developing in the forseeable future. Shares
should be purchased for investment purposes only and not with a view towards
distribution. We can not guarantee or make any representation as to when a
public market for our shares of stock may be develop or exist. This is an
investment for an extended period of time without any representation as to
when the shares will be able to be converted into cash or other securities.
Certain conditions imposed by the Securities Act must be satisfied prior to any
sale, transfer, conversion or other disposition of our common stock. It should
also be noted that no dividends are currently planned for or anticipated. It is
anticipated that any profits will be reinvested in the business and that a dividend
should not be considered as part of the potential return on this investment.

e Terms of Subsequent Financings may negatively impact your Investment We
may need to engage in additional rounds of fundraising over time which may
include the selling of additional shares of stock. This activity may reduce the
value of your investment in our common stock. It is also possible that in
subsequent rounds of financing, we may be in a position where we accept terms
that are more favorable to those investors than those that we currently offering.

¢ We may need additional financing It is not clear how much financing will be
needed to get the company to the point of profitability. It is possible that
additional financing will be needed in the future as the company continues to
spend cash faster than we can raise additional revenue. The additional revenue
may be raised under terms more favorable to the investor that those that we are
currently offering.

e We have minimal operating capital, no significant assets and no revenue from
operations. We have minimal operating capital and for the forseeable future will



be dependent upon our ability to finance our operations from the sale of stock or
other financing alternatives. There can be no assurance that we will be able to
successfully raise operating capital. The failure to successfully raise operating
capital could result in our bankruptcy or other event which would have material
adverse effect on us and our members.

e Reliance upon Third Parties We will need to rely upon business relationships
with third parties to ensure that our customers have a quality customer
experience. We have no control over these other entities and individuals and can
not only react after the fact to rectify the situation which may or may not be
satisfactory to our customers. If too many customers have negative experiences,
itis possible that our reputation in the market place will be irreparably damaged.
A positive reputation is imperative to the development and retention of
customers and a negative reputation will have a negative and adverse impact
upon your investment. We are also relying upon acceptance of our token by third
parties in the health and wellness industry including users, merchants, facilities
and trainers. If our token is not widely accepted there would be a negative
impact upon any investment.

e Some of our products are still in prototype phase and might never be operational
products. It is possible that there may never be an operational product or that
the product may never be used to engage in transactions. It is possible that the
failure to release the product is the result of a change in business model upon
the Company’s making a determination that the business model, or some other
factor, will not be in the best interest of the Company and its stockholders.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership

e Anthony R. Hancovsky, 33.0% ownership, Common Stock
e Chris ] Lucskay, 33.0% ownership, Common Stock
e Brian L Caron, 33.0% ownership, Common Stock

Classes of securities

e Common Stock: 197,860

The company authorized the issuance of 200,000 shares of Common Stock,
197,860 of which are currently issued and outstanding.

Voting Rights
Each share is entitled to one vote.
Dividend Rights

The Company has never paid a dividend and does not intend to pay dividends in
the foreseeable future, which means that shareholders may not receive any
return on their investment from dividends. There is only one class of stock called



Common Stock and therefore any dividend distribution will be made pro rata
amongst all share holders.

Rights to Receive Liquidation Distributions

In the event of a liquidation, dissolution, or winding up, holders of Stock are
entitled to share pro rata in all of the corporate assets after the payment of
liabilities.

Rights and Preferences

The rights, preferences and privileges of the holders of the company’s Common
Stock may be adversely affected by any additional classes of stock that we may
designate in the future.

What it means to be a Minority Holder

As a minority share holder, you will hold a minority interest in the Company and the
founders will still control the Company. In that case, as a minority holder you will
have limited ability to influence our policies or any other corporate matter, including
the election of directors, changes to our Company’s governance documents, additional
issuances of securities, Company repurchases of securities, a sale of the Company or
of assets of the Company or transactions with related parties.

Dilution

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

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

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



offerings. An example of how this might occur is as follows (numbers are for
illustrative purposes only, and are not based on this offering):

e In June 2014 Jane invests $20,000 for shares that represent 2% of a company
valued at $1 million.

e In December the company is doing very well and sells $5 million in shares to
venture capitalists on a valuation (before the new investment) of $10 million.
Jane now owns only 1.3% of the company but her stake is worth $200,000.

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

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

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 2018-06-30.

Financial Condition
Results of Operation

We have generated a private friends and family raise and do not have a revenue basis.



We do not anticipate having a revenue basis until we have completed the Token

Generation Event (TGE) and the mobile application, which we do not anticipate

occurring until end of quarter 1 of 2019. Once we have a working product we will
release the tokens and begin the process of establishing a revenue basis.

Financial Milestones

EmP is investing in product development, user growth, and brand development that
will result in modest losses yet sizeable and rapid growth, due to the scalability of the
product and business model innovation. Being a technology start-up, management
currently forecasts a Token Generation Event to which our goal is between $5M -
$25M at end of December 2018. After the Token Generation Event we plan to
establish build out our technology further and push an aggressive marketing plan to
establish the market share.

What are some future operational challenges you foresee?

Our biggest operational challenge, if capital wasn’t an issue, is marketing a scaling the
technology. We have a plan in place to infiltrate the market, grow partnerships, and
scale, but until we get there we can’t execute on that plan. Another is staffing, most of
the team members support the project on a part-time basis. So, again, if capital wasn’t
an issue, we would ramp up full-time resources starting with our most critical team
members.

What are some future challenges you see related to capital resources?

Currently, this is the biggest issue. We have plans to meet some financial milestones
to which will bring this project to the next level (pay salaries to staff, build out tech,
and marketing/scaling). Just like any start-up there is a lot of uncertainty so all we can
do is plan and keep pushing forward. When one door closes anther opens.

What future milestones and events do you foresee that will significantly impact the
company financially or otherwise? i.e. Proposed future financing events, performance
benchmarks that will impact growth, anticipated revenue events, etc.

The biggest future challenge & milestone is hitting the ICO milestone. Even, with the
uncertainty of the ICO market, we feel confident we will be able to reach out soft cap
goals.

Liquidity and Capital Resources

EmP is currently generating operating losses and requires the continued infusion of
new capital to continue business operations. If the company is successful in this
offering (107K), we will likely seek to continue to raise capital under equity or debt
issuances, or any other method available to the company. This capital from the



crowdfunding campaign, if obtained the maximum amount, will last us approximately
12 months.

Additionally, if EmP is successful in this offering, we expect a portion of the proceeds
to be used to launch a Token Generation Event (TGE) and expanding our development
team. EmP goals with their Token Generation Event (TGE) with a soft cap goal of
$5MM and hard cap goal of $25MM which will enable the Company to expand the
team and grow the business at an accelerated pace.

Indebtedness

EmP has an outstanding debt from its existing partners. 1) Christopher Lucskay - for
$3031.61. The debt bears credit card interest of 1.73% per month, paid monthly, with
the balance due and payable on December 31, 2018. 2) Anthony Hancovsky - loaned
the company $600 for business expenses with the balance outstanding.

Recent offerings of securities

e 2018-02-28, Rule 701, 10 Common Stock. Use of proceeds: Since we diluted the
shares since sale they are now at 2,000 shares (i.e., 1% of the company). General
business expenses including software for tech development, marketing
materials, and business development.

Valuation

$9,893,000.00

The valuation of the company is based upon opinion, and also tangible assets the
company currently owns, including our own ERC20 Token that is fully functional on
the Ethereum Blockchain. We have also created an functional app that is available on
Android Devices. One of the main competitors, ClassPass in this market space was
valued at $470M in March of this year. MindBody also has part of this market space
and is currently valued at 1.64B. Based upon the value of having in house
professionals, including developers, legal, financial and marketing along with the size
of not only of the Cryptocurrency market space and Mobile Health and Wellness
Technology Market Space, we believe that $9,893,000 is a fair valuation.

USE OF PROCEEDS

Offering Amount| Offering Amount
Sold Sold

Total Proceeds: $10,000 $107,000




Less: Offering Expenses $0 $0
StartEngine Fees (6% total $600 $6,420
fee)
Net Proceeds $9400 $100,580
Use of Net Proceeds:
R&D & Production
$0 $40,000
Marketing $5000 $20,580
Working Capital $4400 $30,000
Legal/Accounting $0 $10,000
Total Use of Net Proceeds $10,000 $107,000

We are seeking to raise a minimum of $10,000 (target amount) and up to $107,000
(overallotment amount) in this offering through Regulation Crowdfunding. If we
manage to raise our overallotment amount of $107,000, we believe the amount will
last us 6 months and plan to use the net proceeds of approximately $100,580 ($107,000
minus the 6% Startengine fee) over the course of that time as follows: We would
immediately start the process of hiring a CPA and Attorney to roll up our raise to 1.07
million, we assume the cost of this will be in the realm of $10,000. We will attribute
$40,000 to further develop EmP’s mobile application technology. We will use 20,580
for general marketing purposes which will include the promotion of our Start Engine
campaign and to launch the TGE Campaign. The remaining $30,000 will be used as
working capital, this may or may not include travel for events, payment of services of
3rd parties, as well as payments of work to employees of the company.

Irregular Use of Proceeds

The Company might incur Irregular Use of Proceeds that may include but are not
limited to the following over $10,000: Vendor payments and salary made to one's self,
a friend or relative; Any expense labeled "Administration Expenses” that is not strictly
for administrative purposes; Any expense labeled "Travel and Entertainment”; Any
expense that is for the purposes of inter-company debt or back payments.

REGULATORY INFORMATION



Disqualification

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

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

The company will make annual reports available at www.emp.fitness/annualreport in
the section labeled Annual Report. The annual reports will be available within 120
days of the end of the issuer's most recent fiscal year.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR
EVERYONE makes PROGRESS, INC

[See attached]
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Executive Sign-off

I, Christopher Lucskay, the Co-Founder/CFO of Everyone makes Progress Inc., hereby certify that the financial
statements of Everyone makes Progress Inc. and notes thereto for the periods from inception February 08,
2018 and ending June 30, 2018 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.

Everyone makes Progress Inc. was not in existence for the previous tax year.

IN WITNESS THEREOF, this Principal Executive Officer's Financial Statement Certification has been executed
as of the June 30, 2018.

chreata Yecakay, (Signature)

Christopher LucskayFocu
Co-Founder/CFO

Date: 10/10/18



Profit and Loss

Uune

Total
INCOME
Uncategorized Income 0.22
Total Income 0.22
GROSS PROFIT 0.22
EXPENSES
Advertising & Marketing 2,435.28
Bank Charges & Fees 3.22
Car & Truck 106.59
Legal & Professional Services 24.90
Meals & Entertainment 1,203.35
Cffice Supplies & Software 1,969.08
Cther Business Expenses 22413
Gas 200.82
Phone Bill 174.25
Total Other Business Expenses 5§99.20
Purchases 4 497,00
Travel 801.98
AirFare 1,641.40
Hotel 919.15
Meals 51.00
Rental Car 1,135.43
Uber/Taxi 499,79
Total Travel 5,048.75
Total Expenses 15,887.37
NET OPERATING INCOME -15,887.15
OTHER EXPENSES
Parking and Tolls 47.55
Total Other Expenses 47.55
NET OTHER INCOME -47.55

NET INCOME

$ -15,934.70



Balance Sheet

Total
ASSETS
Current Assets
Bank Accounts
Clearly Better Business Checking (5303) 2012
Payment -5,532.61
Total Bank Accounts -5,512.49
Total Current Assets -5,512.49
TOTAL ASSETS $ -5,512.49
LIABILITIES AND EQUITY
Total Liabilities
Equity
Opening Balance Equity -140.39
Owner's Investment 465.00
Owner's Pay & Personal Expenses -402.75
Private Investment 10,500.35
Retained Earnings
Net Income -15,934.70
Total Equity -5,512.49

TOTAL LIABILITIES AND EQUITY

$ -5,512.49



Statement of Cash Flows

un ) Uls

Total

OPERATING ACTIVITIES

Net Income -15,934.70

Adjustments to reconcile Net Income to Net Cash provided by operations:

Net cash provided by operating activities -15,934.70
FINANCING ACTIVITIES

Opening Balance Equity -140.39

Owner's Investment 465.00

Owner's Pay & Personal Expenses -402.75

Private Investment 10,500.35

Net cash provided by financing activities 10,422.21
NET CASH INCREASE FOR PERIOD -5,5612.49

CASH AT END OF PERIOD $ -5,512.49



Cap Table Template

% Ownership
Shareholders
Antheny Hancovsky (Founder) 330 - 330 33.0%
Christopher Lucskay (Founder) 330 - 330 33.0%
Brain Caron {(Founder) 330 - 330 33.0%
Kyle Kacprzynski (Team /investor) 10 - 10 1.0%

Total $12,500 1,000 - 1,000 100%



Notes to the Financial Statements

NOTE 1 - NATURE OF OPERATIONS

Everyone makes Progress (EmP) Inc. was formed on February g 2018 (“Inception”) in the State of Ohio. The
financial statements of Everyone makes Progress Inc. (which may be referred to as the "Company”, "we," "us,"
or "our") 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 Cleveland, OH.

Everyone makes Progress (EmP) Inc. The company will be designing and deploying a Health and Wellness
platform application to enable people to be armed with the power of smart contract technology, our goal at
Everyone make Progress is to guarantee a seamless user experience at lower costs and in larger volume than
could ever be achieved by traditional applications.

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 February 8th, 2018. The respective carrying value of
certain onbalance-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 facilitating transactions on a marketplace when (a)
persuasive evidence that an agreement exists; (b) the service has been performed; (c) the prices are

veryone Makes Progress Inc 810



fixed and determinable and not subject to refund or adjustment; and (d) collection of the amounts due
is reasonably assured.

Income Taxes

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

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

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

Concentration of Credit Risk

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

NOTE 3 — Debt

The Company has an outstanding debt to two of its existing partners. 1) Christopher Lucskay - for $5531.61.
The debt bears credit card interest of 1.73% per month , paid monthly, with the balance due and payable on
December 31, 2018. 2) Anthony Hancovsky - for $600 cash for business operational costs.

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.

NOTE 5 - STOCKHOLDERS’ EQUITY

Common Stock
We have authorized the issuance of 1,000 of our common stock with par value of $0.0001. As of June

30" 201 8, the company has equity is broken-up 99% (33% broken down for each co-founder) and 1%
for an investor.

veryone Makes Progress Inc enMo



NOTE 6 — RELATED PARTY TRANSACTIONS

The Company has an outstanding debt (loan) of its existing partner. 1) Christopher Lucskay - for $5531.61.
The debt bears credit card interest of 1.73% per month , paid monthly, with the balance due and payable on
December 31, 2018.

NOTE 7 - SUBSEQUENT EVENTS

The Company has evaluated subsequent events that occurred after February 19" through June 30, 2018, the
issuance date of these financial statements. The company was established with 1,000 shares. On 7/22/18 the
company amended its Articles to increase the company shares to 200,000. Please defer to our Articles
Amendment. There have been no other events or transactions during this time which would have a material
effect on these financial statements.
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Our Focus

Em® is Tounded an the principla that EVERYONE should have the peivikge 1o take care of their health with the best equipment and knowledie as
possible, That's cur focus. If we cormsader the United-States slone, cut of 325 milkon people fitness centers serve aver 57 midbon of them with
memberships in 36,000 locations, generating in excess of 25 billon dobars in reverue. That's less than 20% of US residents while studies reveal over 75%
of them conskder exercse “very Important” and want to do k.

(Sources: U.S. Census, Stacista, UPD

This example puts a spotlight on gyms and the USA, However, we strive 10
bridge the pap between not anly the 280 milkon Amerncans who want to
workout and the 100 million who actually do but for the global population
and for Jl types of fitness centers.

EVERYONE makes PROGRESS connacts indiiduals with gyms, trainers,
therapies and other health and wellness based businesses like never
befare, When you invest in us, you're investing n sohving the problem ted
10 Zranting users access to many services in one place, having abiity to
control their data, and to have 3 supportive community/ecosystem to
achieve one's goaks. In turn, our senices help locations abtain more
<hants, Ncraase Current Chant retention, and offer these users a bevy of
services that would not otherwise be available wathout the use of
blockchain, Blometric, and Al technology.

Additionally, the platform also provides the many small businesses (e.g.
personal trainers, nutritioniszs, plwsical therapists, small studios, esc) to
CONNBET with New CUSTOMArS in the community. With having low fees for
trarsactions and conversions, it enables for more money 1o retain in the
business vs other platforms, Essentially, the platform is a tool to alow
small businesses to manage and grow ther businesses or for incivdual
providers looking for 3 placform to help Lunch their career or a prowvider
that might want to do semathing they love on a part-tme bass

Wie are creating o decentralized Heath and Welness pay-as-you-go
application that provides an ecosystem for users to develop a health and
wellness plan and set goals based on their own Individual need. Our
pltform aliows businesses 1o NMract users they ordinarily would not have
obtared.

Users have the freedom of chaice while saving time and money with our ane-stop shop, pay-as-you-go platform. An all-inchusive app for users to find
faclities, marchants or providers. Busingss oanars can attract membens with low-Cost prometions and share our gamificalion process 1o fatain currant
customers Allowing them 1o Connect Lo new activities. URimately, business owners can share with ther customners through an ecosysten of shared
maonetary value in the health and wellness space.

“I have confidence our team possess the tenocity ond grit to achieve the goals set in place. We are
solving a global problem and filling @ void in health and wellness markets worlowide - with plenty of
room for growth and opportunity to copture market share. EmP is ready to impact local communities
and beyond, while helping our customers pursue their heolth and wellness gools.”

Christopher . Lucskay

Market Outlook

We're first to market and have a dear vision of what we need to do to get Wie're bulkdng our wallet, The NEST, with the goal of nvaling the best on

where we need to be... By providing intutive mobile technology and a the market today by Incorporating P2P (peer to peer) payment/escrow
comprehensive sokution that benefits users and providers, we're creating System for services rendered as well as up-to-date markes prices and
& win-win sEuation for dients and businesses averages. The NEST wallet will be a muifaceted intertace which provides

several services 10 berwfit both the Users, Praviders, Merchants, and the
partrnered Faclities. The wallet will alow for secure digital payments. This
allows for all parties to receive funds Immediately upon the completion of
the transaction and confirmation process. Fees in the wallet will coreist of
1% per transaction and 1.5% on tokens going in and cut of the waliet. In
Walleg con purchase cost will be detarmined by the mathoed usars choose

10 use

Our Products
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We have created o techn

gy that will funclamentally change the way the health and fitness industries o

o HAWCOIn « ERC.20 Token {currently on the Ropsten Test Network)
e The PHOENIX m Decentralzed Blockchain {arsicipated)
e The KETTLE
o The NEST - Digital Walet {anticipated)
o The AVIARY - Complete EmP Ecosystern
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What Makes Our Team Special

ne another. We abl s

We must aV work together and be posithe. When we oo that we work the havdest o5 we wi) challenge eed since we focus on helping eoch
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Anthony R, Mancovsky
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Offering Summary
Manimum 2,180 shares of Commen Siack ($107,000)
Minimum 200 shares of Common Stock 1$10,000¢

Company EVERYONE makes PROGRESS Inc.
Corperate Address 3271 W 52nd St Oleveland, Oh 48102
Description of Business Reducing Darmens 10 mabing healthy iestde hoces
Ly prowdng an affordabie pay &6 pou RO Program Tt ehminates the reed for ag-tem contrads.
Type of Security Offered Camman Stock
Purchase Price of Security Offered $50 per share
Misimum Irmvestmant Amount (er imvestar) $300

Perks*

$100 - $500 [Ther 1 Irnaester) - The first acces to e releine of the firessed KETTLE acp
$301 - $1,000 {Ther 2 Irvwntor) - Everything n the lower Tier - HAWCoN or Em “irmaestce” eochaive T-ahirt
$1,001 - $5,000 (Twr 3 irvwntor) - Bverything in the lower Tiers; HAWCon or EmP premums gym bag ¢ mated to the Irveaton circle” (Rxkane biog forum for mmeesicns on the
HANT b> webste)
$5.001 - $70,000 [Tier 4 irrvesnce) - Everything in e lower Tiers. Garmin Farerunnes (to have scoess the appd wish 3 EmP or HAWCoNn loga: Shaout out on our Sockel Meda
Chaneeds and 30 min call with one of the co-founders
$10.001 - $25000 [Ther 5 Irvesnor) - Everything in the lower Tiers: Imate 10 Beta Test our App! We want you to be 3 part of the process,
$25.007+ (Tier 6 rvesion) - Everything in the lomer Tiers: Mees the founders & Inviie to Cleveland s blodkchain confierence Dec 150.&h

AN pevks occwr after he offeniag is compdened
Irregular Use of Proceeds

Tha Campeany might incur rregular Use of Proceeds that may inchude bt are nct Amied 10 the folomng awer $10,000 Vendor payments and salary made 1o cne's wif, 8
frimnd or relative; Arry epense labelnd “Adminsstration Expenses”™ thae is not nictly for administrative purposes Arry sqpense labelnd “Trasel and Ertertanmen”; Any esparas
®at s dor the purposes of Inter<ompany dete or back payments,

Form C Filings

Risks

A crowdfunding imeesiment Invoves risk. You should nat imeest amy funds In this oMering unless you can a¥ord to lose pour entire Investmant, In making an imsessment
GeCkIon, MMeesiors MuUSt rely on thek own examinason of the Bsuer and the terms of the offering, Inchuding The merks and risks invoved. These sacurities have not been
recommended of approved By any Sederal 0F ST SACUTTES COMMSSON o regulatony Juthorty. Furthermore. these authorities have not passed Upon the 300uracy o
20equacy of this document. The U S Secunties and Exchange Commission does noT pass Upon the merks of any secunties oflerad of the terms of the offering. nor does it pass
UPLN the J00UTacy of completeness of ay oMering document or lerature. These secunties are offerad under 3N exeMpaon from regstration; however, ™e U.S. Securines and
Exchange Commssion has not made an han these are exempe from

Updates

Follow EVERYONE makes PROGRESS 10 get notified of future updates!
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VIDEO TRANSCRIPT (Exhibit D)

Hey guys again thanks for tuning in. This time we want to go ahead and talk about the KETTLE,
the app so that you guys can get a better understanding of what you're gonna be able to do in
side the app. And what the apps all about.

Basically the app will allow you to find gyms, yoga studios, personal trainers, products,
anything health and wellness related. And at that point you're gonna pay for it with our
HAWCoin.

You'll be able to search for service providers, facilities, products by typing in the search bar
anything that you're looking for. You know, you can type yoga, you could type deodorant.
Whatever it is that you might be looking for.

The second way you'll be able to search for things is by zip code. So you can pop in your zip
code and it'll tell you what's around. On top of that we're gonna go ahead and give people the
ability to actually communicate with each other through the system, so that the users and the
providers are able to have dialogue leading into a session of personal training, or yoga, or
whatever it might be. That way people can actually find the things they want to do, with the
people they want to do it with.

The backside of the app there's going to be a loyalty program because we 're using
cryptocurrency and Blockchain technology we'll be able to assess what everybody's doing
throughout the app. That gives us the ability to figure out who deserves rewards, and extra
HAWCoins based on the activities and their commitment to participating in the app.

Lastly, we're gonna tie biometric technology and Al in the backside so that people can record
their various different calibrations from wearable devices. You know, clothing, watches, things
like this that are out there that allow people to figure out their heart rate. Maybe track the
timing on their miles, things of that nature.

All of that stuff will get downloaded to the Blockchain. It gives the individual user the ability to
have ownership of that material. Versus Fit Bit or one of these other companies that are out
there capturing data and selling it.



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

e As compensation for the services provided by StartEngine Capital, the issuer is required to
pay to StartEngine Capital a fee consisting of a 6-8% (six to eight percent) commission
based on the dollar amount of securities sold in the Offering and paid upon disbursement
of funds from escrow at the time of a closing. The commission is paid in cash and in
securities of the Issuer identical to those offered to the public in the Offering at the sole
discretion of StartEngine Capital. Additionally, the issuer must reimburse certain
expenses related to the Offering. The securities issued to StartEngine Capital, if any, will
be of the same class and have the same terms, conditions and rights as the securities being
offered and sold by the issuer on StartEngine Capital’s website.

Information Regarding Length of Time of Offering

e Investment Cancellations: Investors will have up to 48 hours prior to the end of the
offering period to change their minds and cancel their investment commitments for any
reason. Once within 48 hours of ending, investors will not be able to cancel for any reason,
even if they make a commitment during this period.

e Material Changes: Material changes to an offering include but are not limited to: A
change in minimum offering amount, change in security price, change in management,
material change to financial information, etc. If an issuer makes a material change to the
offering terms or other information disclosed, including a change to the offering deadline,
investors will be given five business days to reconfirm their investment commitment. If
investors do not reconfirm, their investment will be cancelled and the funds will be
returned.

II. . Il I G lE I & Q l . .

e StartEngine Capital will notify investors by email when the target offering amount has hit
25%, 50% and 100% of the funding goal. If the issuer hits its goal early, and the minimum
offering period of 21 days has been met, the issuer can create a new target deadline at
least 5 business days out. Investors will be notified of the new target deadline via email
and will then have the opportunity to cancel up to 48 hours before new deadline.

e Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement
requirements (and they do not have the requisite financial statements); or 2) they reach
$1.07M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer.

e If the sum of the investment commitments does not equal or exceed the target offering
amount at the offering deadline, no securities will be sold in the offering, investment
commitments will be cancelled and committed funds will be returned.

e IfaStartEngine issuer reaches its target offering amount prior to the deadline, it may
conduct an initial closing of the offering early if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent a material
change that would require an extension of the offering and reconfirmation of the
investment commitment). StartEngine will notify investors when the issuer meets its



target offering amount. Thereafter, the issuer may conduct additional closings until the
offering deadline.

Minimum and Maximum Investment Amounts

e Inorder to invest, to commit to an investment or to communicate on our platform, users
must open an account on StartEngine Capital and provide certain personal and non-
personal information including information related to income, net worth, and other
investments.

e Investor Limitations: Investors are limited in how much they can invest on all
crowdfunding offerings during any 12-month period. The limitation on how much they
can invest depends on their net worth (excluding the value of their primary residence) and
annual income. If either their annual income or net worth is less than $107,000, then
during any 12-month period, they can invest up to the greater of either $2,200 or 5% of the
lesser of their annual income or net worth. If both their annual income and net worth are
equal to or more than $107,000, then during any 12-month period, they can invest up to
10% of annual income or net worth, whichever is less, but their investments cannot exceed
$107,000.



