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UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

 
FORM C 

 
UNDER THE SECURITIES ACT OF 1933 

 
 
(Mark one.) 
 
☑ Form C: Offering Statement 
☐ Form C-U: Progress Update 
☐ Form C-A: Amendment to Offering Statement 

☐ Check box if Amendment is material and investors must reconfirm within five business days. 
☐ Form C-AR: Annual Report 
☐ Form C-AR/A: Amendment to Annual Report 
☐ Form C-TR: Termination of Reporting 
 
Name of issuer 
Oomi Inc. 
 
Legal status of issuer 
 
 Form 
 C-Corporation 
 
 Jurisdiction of Incorporation/Organization 
 Delaware 
 
 Date of organization 
 September 2, 2016 
 
Physical address of issuer 
838 Commonwealth Ave, Venice, CA 90291 
 
Website of issuer 
https://getunomi.com/ 
 
Name of intermediary through which the offering will be conducted 
SI Securities, LLC 
 
CIK number of intermediary 
0001603038 
 
SEC file number of intermediary 
008-69440 
 
CRD number, if applicable, of intermediary 
170937 
 
Amount of compensation to be paid to the intermediary, whether as a dollar amount or a percentage of the offering 
amount, or a good faith estimate if the exact amount is not available at the time of the filing, for conducting the 
offering, including the amount of referral and any other fees associated with the offering 
7.5% of the amount raised 
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Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement for the intermediary 
to acquire such an interest 
SI Securities will receive equity compensation equal to 5% of the number of securities sold. 
 
Type of security offered 
Crowd Note 
 
Target number of Securities to be offered 
N/A 
 
Price (or method for determining price) 
Determined in conjunction with a broker-dealer. 
 
Target offering amount 
$25,000 
 
Oversubscriptions accepted: 
☑ Yes 
☐ No 
 
Oversubscriptions will be allocated: 
☐ Pro-rata basis 
☑ First-come, first-served basis 
☐ Other:  
 
Maximum offering amount (if different from target offering amount) 
$428,000 
 
Deadline to reach the target offering amount 
September 4, 2020 
 
NOTE: If the sum of the investment commitments does not equal or exceed the target offering amount at the 
offering deadline, no Securities will be sold in the offering, investment commitments will be cancelled and 
committed funds will be returned. 
 
Current number of employees 
3 
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 Most recent fiscal year-end  Prior fiscal year-end  

Total Assets $1,124 $5,678 

Cash & Cash Equivalents $1,124 $5,678 

Accounts Receivable N/A N/A 

Short-term Debt $155,622 $163,073 

Long-term Debt $100,000 N/A 

Revenues/Sales $2,551 N/A 

Cost of Goods Sold $140,404 $46,234 

Taxes Paid N/A N/A 

Net Income ($138,863) ($48,234) 

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

  



 

4  

EXHIBITS  
EXHIBIT A: Offering Memorandum 
EXHIBIT B: Financials 
EXHIBIT C: PDF of SI Website 
EXHIBIT D: Investor Deck 
EXHIBIT E: Video Transcript 

  



 

5  

EXHIBIT A  
OFFERING MEMORANDUM PART II OF OFFERING STATEMENT 

(EXHIBIT A TO FORM C) 
July 8, 2020 

 
Oomi Inc. (dba UNOMI) 

 
 

Up to $428,000 of Crowd Notes 
Oomi Inc. (dba “UNOMI”, the "Company," "we," "us", or "our"), is offering up to $428,000 worth of Crowd Notes 
of the Company (the "Securities"). Purchasers of Securities are sometimes referred to herein as "Purchasers". The 
minimum target offering is $25,000 (the "Target Amount"). This Offering is being conducted on a best efforts basis 
and the Company must reach its Target Amount of $25,000 by September 4, 2020. The Company is making concurrent 
offerings under both Regulation CF (the “Offering”) and Regulation D (the "Combined Offerings"). Unless the 
Company raises at least the Target Amount of $25,000 under the Regulation CF Offering and a total of $1,000,000 
under the Combined Offerings (the "Closing Amount") by September 4, 2020, no Securities will be sold in this 
Offering, investment commitments will be cancelled, and committed funds will be returned. Investors who completed 
the subscription process by August 28, 2020 will be permitted to increase their subscription amount at any time on or 
before September 4, 2020 upon Company consent. For the avoidance of doubt, no initial subscriptions from new 
investors will be accepted after August 28, 2020. The Company will accept oversubscriptions in excess of the Target 
Amount for the Offering up to $428,000 (the "Maximum Amount") on a first come, first served basis. If the Company 
reaches its Closing Amount prior to September 4, 2020, the Company may conduct the first of multiple closings, 
provided that the Offering has been posted for 21 days and that investors who have committed funds will be provided 
notice five business days prior to the close. The minimum amount of Securities that can be purchased is $1,000 per 
Purchaser (which may be waived by the Company, in its sole and absolute discretion). The offer made hereby is 
subject to modification, prior sale and withdrawal at any time. 

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 (the “SEC”) 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 SEC has not made an 
independent determination that these Securities are exempt from registration. 

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

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

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

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

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

(4) Is not ineligible to offer or sell securities in reliance on section 4(a)(6) of the Securities Act of 1933 (the 
“1933 Act”) (15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a); 

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

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

 
Ongoing Reporting 
The Company will file a report electronically with the SEC annually and post the report on its website no later than 
April 30, 2021. 
 
Once posted, the annual report may be found on the Company’s website at https://getunomi.com/investors. 
 
The Company must continue to comply with the ongoing reporting requirements until: 

(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act; 
(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not 

exceed $10,000,000; 
(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders 

of record; 
(4) the Company or another party repurchases all of the Securities issued in reliance on Section 4(a)(6) of the 

1933 Act, including any payment in full of debt securities or any complete redemption of redeemable 
securities; or 

(5) the Company liquidates or dissolves its business in accordance with state law. 
 
Neither the Company nor any of its predecessors (if any) previously failed to comply with the ongoing reporting 
requirement of Regulation CF. 
 
Updates 
Updates on the status of this Offering may be found at: seedinvest.com/unomi 
 
About this Form C 
You should rely only on the information contained in this Form C. We have not authorized anyone to provide you 
with information different from that contained in this Form C. We are offering to sell, and seeking offers to buy, the 
Securities only in jurisdictions where offers and sales are permitted. You should assume that the information contained 
in this Form C is accurate only as of the date of this Form C, regardless of the time of delivery of this Form C or of 
any sale of Securities. Our business, financial condition, results of operations, and prospects may have changed since 
that date. 
 
Statements contained herein as to the content of any agreements or other documents are summaries and, therefore, are 
necessarily selective and incomplete and are qualified in their entirety by the actual agreements or other documents. 
The Company will provide the opportunity to ask questions of and receive answers from the Company’s management 
concerning terms and conditions of the Offering, the Company or any other relevant matters, and any additional 
reasonable information to any prospective Purchaser prior to the consummation of the sale of the Securities. 
 
This Form C does not purport to contain all of the information that may be required to evaluate the Offering and any 
recipient of this Form C should conduct  independent analysis. The statements of the Company contained herein are 
based on information believed to be reliable. No warranty can be made as to the accuracy of such information or that 
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circumstances have not changed since the date of this Form C. The Company does not expect to update or otherwise 
revise this Form C or other materials supplied herewith. The delivery of this Form C at any time does not imply that 
the information contained herein is correct as of any time subsequent to the date of this Form C. This Form C is 
submitted in connection with the Offering described herein and may not be reproduced or used for any other purpose. 
 
SUMMARY  
 
The Business  
The following summary is qualified in its entirety by more detailed information that may appear elsewhere in this 
Form C and the Exhibits hereto. Each prospective Purchaser is urged to read this Form C and the Exhibits hereto in 
their entirety.  
 
Oomi Inc. (dba “UNOMI”) is a Delaware C-Corporation, formed on September 2, 2016.  
 
The Company is located at 838 Commonwealth Ave, Venice, CA 90291. 
 
The Company’s website is www.getunomi.com. 
 
A description of our products as well as our services, process, and business plan can be found on the Company’s 
profile page on the SI Securities, LLC (“SeedInvest”) website under seedinvest.com/unomi and is attached as Exhibit 
C to the Form C of which this Offering Memorandum forms a part. 
 
The Offering  

Minimum amount of Crowd Note being offered $25,000 
Maximum amount of Crowd Note $428,000 

Purchase price per Security Determined in conjunction with a broker-dealer. Not 
Applicable 

Minimum investment amount per investor $1,000 
Offering deadline September 4, 2020 

Use of proceeds See the description of the use of proceeds on page 12 
hereof. 

Voting Rights See the description of the voting rights on pages 11, 13 
and 16.  

 
RISK FACTORS  
 
The SEC requires the Company to identify risks that are specific to its business and its financial condition. The 
Company is still subject to all the same risks that all companies in its business, and all companies in the economy, 
are exposed. These include risks relating to economic downturns, political and economic events, and technological 
developments (such as hacking and the ability to prevent hacking). Additionally, early-stage companies are 
inherently more risky than more developed companies. You should consider general risks as well as specific risks 
when deciding whether to invest. 
 
Risks Related to the Company’s Business and Industry  
 
The development and commercialization of the Company’s products and services are highly competitive. It faces 
competition with respect to any products and services that it may seek to develop or commercialize in the future. Its 
competitors include major companies worldwide. The market is an emerging industry where new competitors are 
entering the market frequently. Many of the Company’s competitors have significantly greater financial, technical 
and human resources and may have superior expertise in research and development and marketing approved services 
and thus may be better equipped than the Company to develop and commercialize services. These competitors also 
compete with the Company in recruiting and retaining qualified personnel and acquiring technologies. Smaller or 
early stage companies may also prove to be significant competitors, particularly through collaborative arrangements 
with large and established companies. Accordingly, the Company’s competitors may commercialize products more 
rapidly or effectively than the Company is able to, which would adversely affect its competitive position, the 
likelihood that its services will achieve initial market acceptance and its ability to generate meaningful additional 
revenues from its products and services. 
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The Company’s expenses will significantly increase as they seek to execute their current business model. 
Although the Company estimates that it has enough runway until the end of year, they will be ramping up cash burn 
to promote revenue growth, further develop R&D, and fund other Company operations after the raise. Doing so 
could require significant effort and expense or may not be feasible. 
  
The Company projects aggressive growth. If these assumptions are wrong and the projections regarding market 
penetration are too aggressive, then the financial forecast may overstate the Company's overall viability. In addition, 
the forward-looking statements are only predictions. The Company has based these forward-looking statements 
largely on its current expectations and projections about future events and financial trends that it believes may affect 
its business, financial condition and results of operations. Forward-looking statements involve known and unknown 
risks, uncertainties and other important factors that may cause actual results, performance or achievements to be 
materially different from any future results, performance or achievements expressed or implied by the forward-
looking statements. 
 
The Company does not currently hold any intellectual property and they may not be able to obtain such 
intellectual property. Their ability to obtain protection for their intellectual property (whether through patent, 
trademark, copyright, or other IP right) is uncertain due to a number of factors, including that the Company may not 
have been the first to make the inventions. The Company has not conducted any formal analysis of the “prior art” in 
their technology, and the existence of any such prior art would bring the novelty of their technologies into question 
and could cause the pending patent applications to be rejected. Further, changes in U.S. and foreign intellectual 
property law may also impact their ability to successfully prosecute their IP applications. For example, the United 
States Congress and other foreign legislative bodies may amend their respective IP laws in a manner that makes 
obtaining IP more difficult or costly. Courts may also render decisions that alter the application of IP laws and 
detrimentally affect their ability to obtain such protection. Even if the Company is able to successfully register IP, 
this intellectual property may not provide meaningful protection or commercial advantage. Such IP may not be 
broad enough to prevent others from developing technologies that are similar or that achieve similar results to theirs. 
It is also possible that the intellectual property rights of others will bar the Company from licensing their technology 
and bar them or their customer licensees from exploiting any patents that issue from the pending applications. 
Finally, in addition to those who may claim priority, any patents that issue from the patent applications may also be 
challenged by competitors on the basis that they are otherwise invalid or unenforceable. 
 
The Company may be unable to maintain, promote, and grow its brand through marketing and communications 
strategies. It may prove difficult for the Company to increase the number of customers that it serves or to establish 
itself as a well-known brand in the competitive. Additionally, the product may be in a market where customers will 
not have brand loyalty. 
 
Failure to obtain new clients or renew client contracts on favorable terms could adversely affect results of 
operations. The Company may face pricing pressure in obtaining and retaining their clients. Their clients may be 
able to seek price reductions from them when they renew a contract, when a contract is extended, or when the 
client’s business has significant volume changes. Their clients may also reduce services if they decide to move 
services in-house. On some occasions, pricing pressure results in lower revenue from a client than the Company had 
anticipated based on their previous agreement with that client. This reduction in revenue could result in an adverse 
effect on their business and results of operations. 
 
Further, failure to renew client contracts on favorable terms could adversely affect the Company's business. The 
Company's contracts with clients generally run for several years and include liquidated damage provisions that 
provide for early termination fees. Terms are generally renegotiated prior to the end of a contract’s term. If they are 
not successful in achieving a high rate of contract renewals on favorable terms, their business and results of 
operations could be adversely affected. 
 
The Company must correctly predict, identify, and interpret changes in consumer preferences and demand, offer 
new products to meet those changes, and respond to competitive innovation. Consumer preferences for the 
Company's products change continually. Its success depends on its ability to predict, identify, and interpret the tastes 
and habits of consumers and to offer products that appeal to consumer preferences. If the Company does not offer 
products that appeal to consumers, its sales and market share will decrease. It must distinguish between short-term 
fads, mid-term trends, and long-term changes in consumer preferences. If the Company does not accurately predict 
which shifts in consumer preferences will be long-term, or if it fails to introduce new and improved products to 
satisfy those preferences, its sales could decline. In addition, because of its varied customer base, it must offer an 
array of products that satisfy the broad spectrum of consumer preferences. If the Company fails to expand its 
product offerings successfully across product categories, or if it does not rapidly develop products in faster growing 



 

9  

and more profitable categories, demand for its products could decrease, which could materially and adversely affect 
its product sales, financial condition, and results of operations. 
 
In addition, achieving growth depends on its successful development, introduction, and marketing of innovative new 
products and line extensions. Successful innovation depends on its ability to correctly anticipate customer and 
consumer acceptance, to obtain, protect and maintain necessary intellectual property rights, and to avoid infringing 
the intellectual property rights of others and failure to do so could compromise its competitive position and 
adversely impact its business. 
  
The Company has engaged in related party transactions. From time-to-time, since Inception, the Company’s 
founder has advanced funds of approximately $135,622 for working capital. These advances are due on demand and 
non-interest bearing.  
 
During 2019 the Company entered into a convertible note payable (the “Note”) agreement with a vendor for an 
amount up to $150,000. The Note calls for services to be provided by the vendor which will cause payables to be 
due, and in exchange for their services and related payable, they would be credited portions of the Note based on 
milestones achieved. During 2019, the vendor achieved two milestones for a total of $20,000. The remaining 
$130,000 of the Note is dependent on additional milestones was not achieved as of December 31, 2019. The Notes 
bear interest at 5.5% per annum and matures in October 2021. Interest on this note as of December 31, 2019 was 
negligible.  
 
The Note contains both optional and automatic conversion features. An automatic conversion can be triggered upon 
a qualified financing, defined as a transaction or series of transactions in which the Company sells its equity 
securities for aggregate proceeds of at least $1,500,000. In such instance the notes and accrued interest thereon are 
convertible at the lesser of: 1) 80% (20% discount) of the price paid per share of the preferred stock in the qualified 
offering and 2) a price equal to the quotient of $5,000,000 plus the amount of financed in convertible notes as 
defined by the agreement, divided by the aggregate number of the Company’s common stock as of the conversion 
date on a fully diluted basis.  
 
If upon maturity, an automatic conversion has not occurred, the holder at their option may convert the outstanding 
principal and interest thereon into common stock at a price equal to the quotient of $5,000,000, divided by the 
aggregate number of the Company’s common stock as of the maturity date on a fully diluted basis as defined by the 
agreement.  
 
In 2016, the Company entered into a $35,750 convertible note payable (the “2016 Note”) for similar services as 
described above. The 2016 Note bore interest at 5.5% per annum and matured in April 2018. In 2019, the 2016 
Note, and approximately $6,000 of accrued interest thereon was converted into 63,281 shares of common stock in 
accordance with the terms of the 2016 Note.  
 
In 2018, the Company granted the Company’s legal counsel a forward option to purchase 2.5% of the capital 
stock on a fully diluted basis upon a qualified financing or after 2 years. The exercise price is $100 divided by the 
fully diluted share count as of the date of the warrants are exercised. As the number of warrants and strike price are 
not known at the time of grant, such warrants are not yet considered outstanding. 
 
In 2019, the Company entered into SAFEs totaling $100,000 in SAFE agreements. The proceeds of which were 
used to commence the Company’s operations. 
  
Under the SAFEs, the funds contributed by the investors will convert to shares of preferred stock in a qualified priced 
preferred stock financing round of over $2,000,000.  Each $20,000 in SAFE will convert into a number of shares of 
preferred stock equal to 1% of the Company capitalization as defined by the SAFEs. 
 
While the SAFEs remain outstanding, if there is a liquidity event, as defined by the agreements, before expiration or 
termination of the instrument, the investor will receive the greater of 1) two times the purchase price of the SAFE or 
2) the amount payable on the number of shares of common stock equal to the purchase amount divided by the liquidity 
price. 
  



 

10  

If the Company dissolves or ceases operations, the SAFE holders, as a class, will have a preferential right to receive 
cash, up to the amount of their original investments, to the extent such funds are available to be paid. Cash payments 
to SAFE investors in this situation would hold a preferential position to payments to the holders of Common Stock. 
  
As of December 31, 2019, there has not been any priced round of preferred stock financing that would trigger a 
conversion of the SAFE funds to preferred stock. The SAFEs are marked-to-market each reporting period as described 
in Note 2. As of December 31, 2019, management has determined that the carrying value is considered the fair value 
as there are no indications that the value has changed. 
 
The Company has not prepared any audited financial statements. Therefore, investors have no audited financial 
information regarding the Company’s capitalization or assets or liabilities on which to make investment decisions. If 
investors feel the information provided is insufficient, then they should not invest in the Company. 
 
The Company’s cash position is relatively weak. The Company currently has approximately $43,827 in cash 
balances as of June 30, 2020. This equates to about 3 months of runway. The Company could be harmed if it is 
unable to meet its cash demands, and the Company may not be able to continue operations if they are not able to 
raise additional funds. 
 
The Company’s Board does not keep meeting minutes from its board meetings. Though the Company is a 
Delaware Corporation and Delaware does not legally require its corporations to record and retain meeting minutes, 
the practice of keeping board minutes is critical to maintaining good corporate governance. Minutes of meetings 
provide a record of corporate actions, including director and officer appointments and board consents for issuances, 
and can be helpful in the event of an audit or lawsuit. These recordkeeping practices can also help to reduce the risk 
of potential liability due to failure to observe corporate formalities, and the failure to do so could negatively impact 
certain processes, including but not limited to the due diligence process with potential investors or acquirers. There 
is no guarantee that the Company’s board will begin keeping board meeting minutes. 
 
The Company's existing investors have not waived their pre-emptive rights and may plan on exercising those 
rights. The pre-emptive right entitles those investors to participate in this securities issuance on a pro rata basis. If 
those investors choose to exercise their pre-emptive right, it could dilute shareholders in this round. This dilution 
could reduce the economic value of the investment, the relative ownership resulting from the investment, or both. 
 
The outbreak of the novel coronavirus, COVID-19, has adversely impacted global commercial activity and 
contributed to significant declines and volatility in financial markets. The coronavirus pandemic and government 
responses are creating disruption in global supply chains and adversely impacting many industries. The outbreak 
could have a continued material adverse impact on economic and market conditions and trigger a period of global 
economic slowdown. The rapid development and fluidity of this situation precludes any prediction as to the ultimate 
material adverse impact of the novel coronavirus. Nevertheless, the novel coronavirus presents material uncertainty 
and risk with respect to the Funds, their performance, and their financial results. 
 
Risks Related to the Securities  
The Crowd Notes will not be freely tradable until one year from the initial purchase date. Although the Crowd 
Notes may be tradable under federal securities law, state securities regulations may apply and each Purchaser 
should consult with his or her attorney. You should be aware of the long-term nature of this investment. There is not 
now, and likely will not be, a public market for the Crowd Notes. Because the Crowd Notes have not been registered 
under the 1933 Act or under the securities laws of any state or non-United States jurisdiction, the Crowd Notes have 
transfer restrictions under Rule 501 of Regulation CF. It is not currently contemplated that registration under the 1933 
Act or other securities laws will be effected. Limitations on the transfer of the Crowd Notes may also adversely affect 
the price that you might be able to obtain for the Crowd Notes in a private sale. Purchasers should be aware of the 
long-term nature of their investment in the Company. Each Purchaser in this Offering will be required to represent 
that it is purchasing the Securities for its own account, for investment purposes, and not with a view to resale or 
distribute thereof. 
 
We are selling convertible notes that will convert into shares or result in payment in limited circumstances. These 
notes only convert or result in payment in limited circumstances. If the Crowd Notes reach their maturity date, 
investors (by a decision of the Crowd Note holders holding a majority of the principal amount of the outstanding 
Crowd Notes) will either (a) receive payment equal to the total of their purchase price plus outstanding accrued 
interest, or (b) convert the Crowd Notes into shares of the Company’s most senior class of preferred stock, and if no 
preferred stock has been issued, then shares of Company’s common stock. If there is a merger, buyout or other 
corporate transaction that occurs before a qualified equity financing, investors will receive a payment of the greater 
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of their purchase price plus accrued unpaid interest or the amount of preferred shares they would have been able to 
purchase using the valuation cap. If there is a qualified equity financing (an initial public offering registered under the 
1933 Act or a financing using preferred shares), the notes will convert into a yet to-be-determined class of preferred 
stock. If the notes convert because they have reached their maturity date, the notes will convert based on a $5,000,000 
valuation cap. If the notes convert due to a qualified equity financing, the notes will convert at a discount of 20%, or 
based on a $5,000,000 valuation cap. This means that investors would be rewarded for taking on early risk compared 
to later investors. Outside investors at the time of conversion, if any, might value the Company at an amount well 
below the $5,000,000 valuation cap, so you should not view the $5,000,000 as being an indication of the Company’s 
value.  
 
We have not assessed the tax implications of using the Crowd Note. The Crowd Note is a type of debt security. As 
such, there has been inconsistent treatment under state and federal tax law as to whether securities like the Crowd 
Note can be considered a debt of the Company, or the issuance of equity. Investors should consult their tax advisers. 
 
The Crowd Note contains dispute resolution provisions which limit your ability to bring class action lawsuits or 
seek remedy on a class basis. By purchasing a Crowd Note this Offering, you agree to be bound by the dispute 
resolution provisions found in Section 6 of the Crowd Note. Those provisions apply to claims regarding this Offering, 
the Crowd Notes, and possibly the securities into which the Crowd Note are convertible. Under those provisions, 
disputes under the Crowd Note will be resolved in arbitration conducted in Delaware. Further, those provisions may 
limit your ability to bring class action lawsuits or similarly seek remedy on a class basis.  
 
You may have limited rights. The Company may not have yet authorized preferred stock, and there is no way to know 
what voting rights those securities will have in the future. In addition, as an investor in the Regulation CF offering, 
you will be considered a Non-Major Investor (as defined below) under the terms of the notes offered, and therefore, 
you have more limited information rights. 
 
A majority of the Company is owned by a small number of owners. Prior to the Offering, the Company’s current 
owners of 20% or more of the Company’s outstanding voting securities beneficially own up to 83.6% of the 
Company’s voting securities. Subject to any fiduciary duties owed to other owners or investors under Delaware law, 
these owners may be able to exercise significant influence over matters requiring owner approval, including the 
election of directors or managers and approval of significant Company transactions, and will have significant control 
over the Company’s management and policies. Some of these persons may have interests that are different from yours. 
For example, these owners may support proposals and actions with which you may disagree. The concentration of 
ownership could delay or prevent a change in control of the Company or otherwise discourage a potential acquirer 
from attempting to obtain control of the Company, which in turn could reduce the price potential investors are willing 
to pay for the Company. In addition, these owners could use their voting influence to maintain the Company’s existing 
management, delay or prevent changes in control of the Company, or support or reject other management and board 
proposals that are subject to owner approval. 
 
BUSINESS  
 
Description of the Business  
Our mission is to disrupt the animation and video game development industry by providing developers with the most 
advanced automated tools. We are addressing the complicated aspects of the animation process with our advanced, 
proprietary software. 
 
Business Plan  
UNOMI is a SaaS platform for animators and video game developers. UNOMI leverages advanced voice recognition 
and motion capture technology that automates a lot of the most time-consuming aspects of animation production. Our 
voice recognition software understands human speech in multiple languages. This allows animators to easily create 
the speech of multiple 2D and 3D animated characters and, for some, UNOMI gives them the ability to create content 
on a daily basis. UNOMI’s motion capture software will give content creators the ability to easily track human 
movement within their home or studio, which will potentially eliminate the need to rent expensive motion capture 
studio space and equipment. Large-scale animation studios will be able to drastically reduce costs, allowing them to 
create more content in a significantly shorter amount of time.  
 
UNOMI will also be releasing an Augmented Reality and Virtual Reality, 3D object plugin for Adobe software, which 
will allow users to easily implement and animate 3D objects quickly. We believe each UNOMI software will be 
intuitive, which will eliminate a learning curve for most users. 
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Litigation  
None 
 
USE OF PROCEEDS  
We will adjust roles and tasks based on the net proceeds of the Offering. We plan to use these proceeds as described 
below.  
 
Offering Expenses 
The use of proceeds for expenses related to the Combined Offering is as follows: 

● If the Company raises the Target Amount, it will use 47.50% of the proceeds, or $11,750, towards offering 
expenses; 

● If the Company raises the Closing Amount, it will use 14.17% of the proceeds, or $21,250, towards offering 
expenses; and 

● If the Company raises the Maximum Amount, it will use 9.84% of the proceeds, or $42,100, towards offering 
expenses 

 
The proceeds remaining after meeting offering expenses will be used as follows: 

Use of Proceeds % if Target Amount Raised % if Closing Amount 
Raised 

% if Maximum Amount 
Raised 

Development 65% 65% 65% 
Patents 15% 15% 2% 
Marketing 18% 18% 18% 
Legal 2% 2% 1% 
Sales Team N/A N/A 14% 
The above table of the anticipated use of proceeds is not binding on the Company and is merely a description of its 
current intentions. 
 
We reserve the right to change the above use of proceeds if management believes it is in the best interests of the 
Company. 
 
DIRECTORS, OFFICERS, AND MANAGERS  
 
The directors, officers, and managers of the Company are listed below along with all positions and offices held at the 
Company and their principal occupations and employment responsibilities for the past three (3) years. 
 
Name Positions and Offices Held at the 

Company 
Principal Occupation and 
Employment Responsibilities for the 
Last Three (3) Years 

Obi Onyejekwe 
 

Chief Executive Officer 
 

CEO of UNOMI; Responsible for 
general business operations of the 
company, hiring, fundraising 
(September 2016 - Current)   
 

 
CAPITALIZATION AND OWNERSHIP  
 
Capitalization  
 
The Company has issued the following outstanding Securities: 
 
Type of security Amount 

outstanding 
Voting rights AntiDilution 

Rights 
How this 

security may 
limit, dilute, or 

qualify the 
Securities issues 
pursuant to this 

Offering 

Percentage 
ownership of the 
Company by the 
holders of such 
securities prior 
to the Offering 

Other material 
terms 

Common  4,782,835 
 

YES N/A N/A 100% N/A 
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SAFE $100,000 N/A YES N/A N/A Valuation Cap: 
$2,000,000 

 
If there is an 
Equity Financing 
before the 
termination of 
this SAFE, on the 
initial 
closing of such 
Equity Financing, 
this SAFE 
will automatically 
convert into a 
number of 
shares of 
Standard 
Preferred Stock 
equal to 
three percent 
(3%) of the 
Company’s 
Capitalization. 
 

Warrants To purchase 2.5% 
of the issued and 
outstanding 
capital stock of 
the Company on 
a 
fully-diluted basis 
 

N/A YES N/A 2.5% (assuming 
conversion prior 
to the Offering if 
convertible 
securities) 

N/A 

Crowd Note $107,000 YES YES N/A N/A N/A 
 
The Company has the following debt outstanding:  
None outside of the issued securities listed above.  
 
Ownership  
A majority of the Company is owned by a few individuals. That individual is Obi Onyejekwe. 
 
Below are the beneficial owners of 20% percent or more of the Company’s outstanding voting equity securities, 
calculated on the basis of voting power, listed along with the amount they own. 
 
 
Name Number and type/class of security 

held 
Percentage ownership 

Obi Onyejekwe 4,000,000 Common 83.6% 
 
FINANCIAL INFORMATION  
 
Please see the financial information listed on the cover page of this Form C and attached hereto in addition to 
the following information. Financial statements are attached hereto as Exhibit B. 
 
Operations  
Oomi, Inc. is a Delaware Corporation formed on September 1, 2016 (“Inception”). The financial statements of Oomi, 
Inc. (which may be referred to as “Oomi”, "the Company", “we,” "us”, or “our”) included herein are prepared in 
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accordance with accounting principles generally accepted in the United States of America (“U.S. GAAP”). The 
Company is located in Venice, California.  
 
Oomi has developed a premium tool that easily syncs 2D and 3D mouth poses to voice over recordings for animation.  
 
Liquidity and Capital Resources  
The proceeds from the Offering are essential to our operations. We plan to use the proceeds as set forth above under 
"Use of Proceeds", which is an indispensable element of our business strategy. The Offering proceeds will have a 
beneficial effect on our liquidity, as we have approximately $43,827 in cash on hand as of June 30, 2020 which will 
be augmented by the Offering proceeds and used to execute our business strategy. 
 
The Company currently does not have any additional outside sources of capital other than the proceeds from the 
Combined Offerings. 
 
Capital Expenditures and Other Obligations  
The Company does not intend to make any material capital expenditures in the future. 
 
Trends and Uncertainties  
After reviewing the above discussion of the steps the Company intends to take, potential Purchasers should consider 
whether achievement of each step within the estimated time frame is realistic in their judgment. Potential Purchasers 
should also assess the consequences to the Company of any delays in taking these steps and whether the Company 
will need additional financing to accomplish them. 
 
The financial statements are an important part of this Form C and should be reviewed in their entirety. The financial 
statements of the Company are attached hereto as Exhibit B. 
 
Valuation 
 
Before making an investment decision, you should carefully consider this valuation and the factors used to reach such 
valuation. Such valuation may not be accurate and you are encouraged to determine your own independent value of 
the Company prior to investing. 
 
As discussed in "Dilution" below, the valuation will determine the amount by which the investor’s stake is diluted 
immediately upon investment. An early-stage company typically sells its shares (or grants options over its shares) to 
its founders and early employees at a very low cash cost, because they are, in effect, putting their "sweat equity" into 
the Company. When the Company seeks cash investments from outside investors, like you, the new investors typically 
pay a much larger sum for their shares than the founders or earlier investors. 
 
There are several ways to value a company. None of them is perfect and all of them involve a certain amount of 
guesswork. The same method can produce a different valuation if used by a different person. 
 
Liquidation Value - The amount for which the assets of the Company can be sold, minus the liabilities owed, e.g., the 
assets of a bakery include the cake mixers, ingredients, baking tins, etc. The liabilities of a bakery include the cost of 
rent or mortgage on the bakery. However, Liquidation Value does not reflect the potential value of a business, e.g., 
the value of the secret recipe. The value for most startups lies in their potential, as many early stage companies do not 
have many assets. 
 
Book Value - This is based on analysis of the Company’s financial statements, usually looking at the Company’s 
balance sheet as prepared by its accountants. However, the balance sheet only looks at costs (i.e., what was paid for 
the asset), and does not consider whether the asset has increased in value over time. In addition, some intangible assets, 
such as patents, trademarks, or trade names, may be very valuable but may not be represented at their market value 
on the balance sheet. 
 
Earnings Approach - This is based on what the investor will pay (the present value) for what the investor expects to 
obtain in the future (the future return), taking into account inflation, the lost opportunity to participate in other 
investments, and the risk of not receiving the return. However, predictions of the future are uncertain and valuation of 
future returns is a best guess. 
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Different methods of valuation produce a different answer as to what your investment is worth. For example, 
liquidation value and book value may produce a lower valuation than the earnings approach, which may be based on 
assumptions about the future. 
 
Future investors (including people seeking to acquire the Company) may value the Company differently. They may 
use a different valuation method, or different assumptions about the Company’s business and its market. Different 
valuations may mean that the value assigned to your investment changes and may cause the value of the Company to 
decrease.  
 
Previous Offerings of Securities 
We have made the following issuances of securities within the last three years:  
 
Previous Offering Date of Previous 

Offering 
Offering 

Exemption Relied 
Upon 

Type of Securities 
Offered 

Amount of 
Securities Sold 

Use of Proceeds of 
the Previous 

Offering 
Pre-Seed April 2019 4(a)(b) SAFE $100,000 Working Capital 
Warrant July 2019 4(a)(b) Warrant to 

Purchase Common 
Stock 

Sufficient 
rights to 
purchase 
2.5% of the 
issued and 
outstanding 
capital stock 
of the 
Company on 
a fully-diluted 
basis at a 
future date 
 

Services 
rendered to 
Company in 
conjunction 
with 
participation 
in accelerator 
program 
 

Seed January 2020 Reg CF Crowd note $107,000 Working Capital 
 
THE OFFERING AND THE SECURITIES  
 
The Securities Offered in this Offering 
 
The following description is a brief summary of the material terms of the Securities being offered and is qualified in 
its entirety by the terms contained in the Crowd Notes. 
 
The Crowd Notes sold in this Offering will convert in the following circumstances: 
 

● If a "corporate transaction" (such as the sale of the Company) occurs prior to a "qualified equity financing" 
(which is a preferred stock financing of at least $1,000,000). 

● Once a "qualified equity financing" occurs, the notes thereafter will automatically convert into the shares of 
preferred stock sold in the qualified equity financing. 

● If the maturity date is reached, the note holders will have the option, by decision of the majority outstanding 
note holders, to convert into the Company’s most senior class of preferred stock, and if no preferred stock 
has been issued, then shares of the Company’s common stock. 

 
The price at which the Crowd Notes sold in this Offering will convert will be: 
 

● At a discount of 20% to the price in the qualified equity financing, subject to a $5,000,000 valuation cap, if 
the conversion takes place after the qualified equity financing; 

● If conversion takes place prior to a qualified equity financing due to a corporate transaction, the greater of 
the outstanding principal of the Crowd Notes plus accrued unpaid interest, or the amount of stock the Crowd 
Notes would convert into under the valuation cap; or 

● If conversion takes place prior to a qualified equity financing because the maturity date has been reached, 
subject to a $5,000,000 valuation cap. 
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Until the earlier of the qualified equity financing or the corporate transaction, the Crowd Notes accrue an annual 
interest rate of 5%, compounded quarterly. 
 
The securities into which the Crowd Notes in this Offering will convert will have more limited voting and information 
rights than those to be issued to Major Investors on conversion. 
 
Our Target Amount for this Offering to investors under Regulation Crowdfunding is $25,000. 
 
Additionally, we have set a minimum Closing Amount of $150,000 between our Combined Offerings under 
Regulation Crowdfunding and Regulation D, which we will need to meet before the Offering may close.  
 
The minimum investment in this Offering is $1,000. SeedInvest Auto Invest participants have a lower investment 
minimum in this offering of $200. Investments of $20,000 or greater will only be accepted through the Regulation D 
offering. 
 
Securities Sold Pursuant to Regulation D 
The Company is selling securities in a concurrent offering to accredited investors under Rule 506(c) under the 1933 
Act at the same time as this Offering under Regulation Crowdfunding (together, the "Combined Offerings"). 
 
The Crowd Notes in the Regulation D offering convert under similar terms to the Crowd Notes in this offering. 
However, investors who invest $50,000 or greater will be considered "Major Investors" under the Crowd Note. All 
other investors will be considered “non-Major Investors.” Major Investors will be entitled to greater information rights 
than Non-Major Investors in the Combined Offerings. In the future, Major Investors may also be entitled to greater 
voting rights than their non-major counterparts. 
 
Dilution  
Even once the Crowd Note converts into preferred or common equity securities, as applicable, the investor’s stake in 
the Company could be diluted due to the Company issuing additional shares. In other words, when the Company 
issues more shares (or additional equity interests), the percentage of the Company that you own will go down, even 
though the value of the Company may go up. You will own a smaller piece of a larger company. This increase in 
number of shares outstanding could result from a stock offering (such as an initial public offering, another 
crowdfunding round, a venture capital round or angel investment), employees exercising stock options, or by 
conversion of certain instruments (e.g. convertible bonds, preferred shares or warrants) into stock. 
 
If a 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 mostly occurs when a 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): 

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

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

 
This type of dilution might also happen upon conversion of convertible notes into shares. Typically, the terms of 
convertible notes issued by early-stage companies provide that in the event of another round of financing, the holders 
of the convertible notes get to convert their notes into equity at a "discount" to the price paid by the new investors, 
i.e., they get more shares than the new investors would for the same price. Additionally, convertible notes may have 
a "price cap" on the conversion price, which effectively acts as a share price ceiling. Either way, the holders of the 
convertible notes get more shares for their money than new investors. In the event that the financing is a "down round" 
the holders of the convertible notes will dilute existing equity holders, and even more than the new investors do, 
because they get more shares for their money. 
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If you are making an investment expecting to own a certain percentage of the Company or expecting each share to 
hold a certain amount of value, it’s important to realize how the value of those shares can decrease by actions taken 
by the Company. Dilution can make drastic changes to the value of each share, ownership percentage, voting control, 
and earnings per share. 
 
Tax Matters  
 
EACH PROSPECTIVE PURCHASER SHOULD CONSULT WITH HIS OWN TAX AND ERISA ADVISOR 
AS TO THE PARTICULAR CONSEQUENCES TO THE PURCHASER OF THE PURCHASE, 
OWNERSHIP AND SALE OF THE PURCHASER’S SECURITIES, AS WELL AS POSSIBLE CHANGES 
IN THE TAX LAWS.  

Restrictions on Transfer  
Any Securities sold pursuant to Regulation CF being offered may not be transferred by any Purchaser of such 
Securities during the one-year holding period beginning when the Securities were issued, unless such Securities are 
transferred: 1) to the Company, 2) to an accredited investor, as defined by Rule 501(a) of Regulation D promulgated 
under the 1933 Act, 3) as part of an IPO or 4) to a member of the family of the Purchaser or the equivalent, to a trust 
controlled by the Purchaser, to a trust created for the benefit of a member of the family of the Purchaser or the 
equivalent, or in connection with the death or divorce of the Purchaser or other similar circumstances. "Member of 
the family" as used herein means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal 
equivalent, sibling, mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships. Remember 
that although you may legally be able to transfer the Securities, you may not be able to find another party willing to 
purchase them. 
 
In addition to the foregoing restrictions, prior to making any transfer of the Securities or any Securities into which 
they are convertible, such transferring Purchaser must either make such transfer pursuant to an effective registration 
statement filed with the SEC or provide the Company with an opinion of counsel stating that a registration statement 
is not necessary to effect such transfer. 
 
Other Material Terms  
The Company does not have the right to repurchase the Securities. The Securities do not have a stated return or 
liquidation preference. 
 
Related Person Transactions  
From time to time the Company may engage in transactions with related persons. Related persons are defined as any 
manager, director, or officer of the Company; any person who is the beneficial owner of 10 percent or more of the 
Company’s outstanding voting equity securities, calculated on the basis of voting power; any promoter of the 
Company; any immediate family member of any of the foregoing persons or an entity controlled by any such person 
or persons. 
 
The Company has conducted the following transactions with related persons: 
From time-to-time, since Inception, the Company’s founder has advanced funds of approximately $135,622 for 
working capital. These advances are due on demand and non-interest bearing.  
 
Conflicts of Interest  
The Company has engaged in the following transactions or relationships, which may give rise to a conflict of interest 
with the Company, its operations and its security holders: None. 
 
OTHER INFORMATION  
 
Bad Actor Disclosure  
None. 
 
SEEDINVEST INVESTMENT PROCESS  
 
Making an Investment in the Company 
 
How does investing work? 
When you complete your investment on SeedInvest, your money will be transferred to an escrow account where an 
independent escrow agent will watch over your investment until it is accepted by the Company. Once the Company 
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accepts your investment, and certain regulatory procedures are completed, your money will be transferred from the 
escrow account to the Company in exchange for your Crowd Note. At that point, you will be an investor in the 
Company. 
 
SeedInvest Regulation CF rules regarding the investment process: 

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

● The intermediary will notify investors when the target offering amount has been met; 
● The Company is making concurrent offerings under both Regulation CF and Regulation D and unless the 

Company raises at least the target amount under the Regulation CF Offering and the closing amount under 
both offerings, it will not close this Offering; 

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

● If there is a material change and an investor does not reconfirm his or her investment commitment, the 
investor’s investment commitment will be cancelled and the committed funds will be returned; 

● If an issuer does not reach both the target offering amount and the closing offering amount prior to the 
deadline identified in its offering materials, no Securities will be sold in the Offering, investment 
commitments will be cancelled and committed funds will be returned; and 

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

 
What will I need to complete my investment? 
To make an investment you will need the following information readily available: 

1. Personal information such as your current address and phone number 
2. Employment and employer information 
3. Net worth and income information 
4. Social Security Number or government-issued identification 
5. ABA bank routing number and checking account number 

 
What is the difference between preferred equity and a convertible note? 
Preferred equity is usually issued to outside investors and carries rights and conditions that are different from that of 
common stock. For example, preferred equity may include rights that prevent or minimize the effects of dilution or 
grants special privileges in situations when the Company is sold. 
 
A convertible note is a unique form of debt that converts into equity, usually in conjunction with a future financing 
round. The investor effectively loans money to the Company with the expectation that they will receive equity in the 
Company in the future at a discounted price per share when the Company raises its next round of financing. To learn 
more about startup investment types, check out "How to Choose a Startup Investment" in the SeedInvest Academy. 
 
How much can I invest? 
An investor is limited in the amount that he or she may invest in a Regulation Crowdfunding Offering during any 12-
month period: 

● If either the annual income or the net worth of the investor is less than $107,000, the investor is limited to 
the greater of $2,000 or 5% of the lesser of his or her annual income or net worth. 

● If the annual income and net worth of the investor are both equal to or greater than $107,000, the investor is 
limited to 10% of the lesser of his or her annual income or net worth, to a maximum of $107,000. Separately, 
the Company has set a minimum investment amount. 

 
How can I (or the Company) cancel my investment? 
For Offerings made under Regulation Crowdfunding, you may cancel your investment at any time up to 48 hours 
before a closing occurs or an earlier date set by the Company. You will be sent a reminder notification approximately 
five days before the closing or set date giving you an opportunity to cancel your investment if you had not already 
done so. Once a closing occurs, and if you have not cancelled your investment, you will receive an email notifying 
you that your Securities have been issued. If you have already funded your investment, let SeedInvest know by 
emailing cancellations@seedinvest.com. Please include your name, the Company’s name, the amount, the investment 
number, and the date you made your investment. 
 
After My Investment 
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What is my ongoing relationship with the Company? 
You are an investor in the Company, you do own securities after all! But more importantly, companies that have raised 
money via Regulation Crowdfunding must file information with the SEC and post it on their website on an annual 
basis. Receiving regular company updates is important to keep investors educated and informed about the progress of 
the Company and their investments. This annual report includes information similar to the Company’s initial Form C 
filing and key information that a company will want to share with its investors to foster a dynamic and healthy 
relationship. 
 
In certain circumstances a company may terminate its ongoing reporting requirements if: 

(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act; 
(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not 

exceed $10,000,000; 
(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders 

of record; 
(4) the Company or another party repurchases all of the Securities issued in reliance on Section 4(a)(6) of the 

1933 Act, including any payment in full of debt securities or any complete redemption of redeemable 
securities; or 

(5) the Company liquidates or dissolves its business in accordance with state law. 
 
However, regardless of whether a company has terminated its ongoing reporting requirements per SEC rules, 
SeedInvest works with all companies on its platform to ensure that investors are provided quarterly updates. These 
quarterly reports will include information such as: (i) quarterly net sales, (ii) quarterly change in cash and cash on 
hand, (iii) material updates on the business, (iv) fundraising updates (any plans for next round, current round status, 
etc.), and (v) any notable press and news. 
 
How do I keep track of this investment? 
You can return to SeedInvest at any time to view your portfolio of investment and obtain a summary statement. In 
addition to monthly account statements, you may also receive periodic updates from the Company about its business. 
 
Can I get rid of my Securities after buying them? 
Securities purchased through a Regulation Crowdfunding Offering are not freely transferable for one year after the 
date of purchase, except in the case where they are transferred: 

1. To the Company that sold the Securities 
2. To an accredited investor 
3. As part of an Offering registered with the SEC (think IPO) 
4. To a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a trust 

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

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

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

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

 
 
 /s/Obi Onyejekwe 
 (Signature) 
  
 Obi Onyejekwe 
 (Name) 
  
 Founder & CEO 
 (Title) 
  
 July 8, 2020 
 (Date) 
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Instructions. 
 
1. The form shall be signed by the issuer, its principal executive officer or officers, its principal financial officer, 
its controller or principal accounting officer and at least a majority of the board of directors or persons performing 
similar functions. 
 
2. The name of each person signing the form shall be typed or printed beneath the signature. 
 
Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001. 
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INDEPENDENT ACCOUNTANTS’ REVIEW REPORT 

 
 
To Management and Shareholders 
Oomi, Inc. 
Venice, CA 
  
Report on the Financial Statements 
We have reviewed the accompanying financial statements of Oomi, Inc. (the “Company”) (a Delaware 
corporation), which comprise the balance sheets as December 31, 2019 and 2018, and the related statements 
of operations, stockholders’ deficit, and of cash flows for the years then ended, and the related notes to the 
financial statements. A review includes primarily applying analytical procedures to management’s financial 
data and making inquiries of Company management. A review is substantially less in scope than an audit, 
the objective of which is the expression of an opinion regarding the financial statements as a whole. 
Accordingly, we do not express such an opinion. 
 
Management's Responsibility for the Financial Statements 

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

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

Accountants’ Conclusion 

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

Emphasis of Matter Regarding Going Concern 
The accompanying financial statements have been prepared assuming that the Company will continue as a 
going concern. As described in Note 1 to the financial statements, the Company has experienced operational 
losses since Inception and requires additional capital to operate. These factors, among others, raise 
substantial doubt about the Company's ability to continue as a going concern. Management's plans in regard 
to these matters are also described in Note 1. The accompanying financial statements do not include any 
adjustments that might result from the outcome of this uncertainty. Our opinion is not modified with respect 
to this matter. 

 
Newport Beach, California 
July 8, 2020  
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OOMI, INC. 

BALANCE SHEETS 

(Unaudited) 
 

 
 

2019 2018
Assets

Current assets:
Cash 1,124$                     5,678$                     

Total current assets 1,124                       5,678                       

Total assets 1,124$                     5,678$                     

Liabilities and Stockholders' Deficit
Current liabilities:
Accounts payable and accrued liabilities -$                         5,000$                     
Related party advances 135,622                   122,323                   
Convertible debt 20,000                     35,750                     

Total current liabilities 155,622                   163,073                   

Simple agreements for future equity 100,000                   -                           
Total liabilities 255,622                   163,073                   

Commitments and contingencies (Note 3) -                           -                           

Stockholders' Deficit:
Common stock, $0.00001 par value, 10,000,000 shares 
  authorized, 4,063,281 and 4,000,000 issued and 
  outstanding at December 31, 2019 and 2018, respectively 46                            40                            
Additional paid-in capital 66,714                     24,960                     
Accumulated deficit (321,258)                  (182,395)                  

Total stockholders' deficit (254,498)                  (157,395)                  
Total liabilities and stockholders' deficit 1,124$                     5,678$                     

December 31,
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 OOMI, INC. 

STATEMENTS OF OPERATIONS  

 (Unaudited) 
 

 

 
 

  

2019 2018

Revenues 2,551$                      -$                         

Operating Expenses:
General and administrative 15,223                      1,869                        
Research and development 125,181                    44,365                      

Total operating expenses 140,404                    46,234                      

Operating loss (137,853)                  (46,234)                    

Other expense:
Interest expense, net 1,010                        2,000                        

Total other expense 1,010                        2,000                        

Net loss (138,863)$                (48,234)$                  

Year Ended December 31,
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OOMI, INC. 

STATEMENTS OF STOCKHOLDERS’ DEFICIT 

 (Unaudited) 
 

 
 

Shares Amount
December 31, 2017 4,000,000        40$                  24,960$           (134,161)$        (109,161)$        

Net loss -                   -                   -                   (48,234)            (48,234)            
December 31, 2018 4,000,000        40                    24,960             (182,395)          (157,395)          

Shares issued for conversion of convertible debt 63,281             6                      41,754             -                   41,760             
Net loss -                   -                   -                   (138,863)          (138,863)          

December 31, 2019 4,063,281        46$                  66,714$           (321,258)$        (254,498)$        

Common Stock
Accumulated 

Deficit

Total 
Stockholders' 

Deficit

Additional 
Paid-In 
Capital
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OOMI, INC. 

STATEMENTS OF CASH FLOWS 

 (Unaudited) 
 

 

 
 

 

2019 2018
Cash flows from operating activities:

Net loss (138,863)$                (48,234)$                  
Changes in operating assets and liabilities:

Accounts payable and accrued liabilities 21,010                     2,000                       
Net cash used in operating activities (117,853)                  (46,234)                    

Cash flows from financing activities:
Proceeds - related party advances 13,299                     49,744                     
Proceeds from simple agreements for future equity 100,000                   -                           

Net cash provided by financing activities 113,299                   49,744                     

Increase (decrease) in cash and cash equivalents (4,554)                      3,510                       
Cash and cash equivalents, beginning of year 5,678                       2,168                       
Cash and cash equivalents, end of year 1,124$                     5,678$                     

Non cash investing and financing activities:
Convertible note payable issued for payables 20,000$                   -$                         
Stock issued for conversion of debt and accrued interest 41,760$                   -$                         

Year Ended December 31, 
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NOTE 1 – ORGANIZATION AND NATURE OF OPERATIONS 

 
Oomi, Inc. is a Delaware corporation formed on September 2, 2016 (“Inception”).  The financial statements 
of Oomi, Inc. (which may be referred to as “Oomi”, "the Company", “we,” "us”, or “our”) included herein 
are prepared in accordance with accounting principles generally accepted in the United States of America 
(“U.S. GAAP”).  The Company is located in Venice, California. 
 
Oomi has developed a premium tool that easily syncs 2D and 3D mouth poses to voice over recordings for 
animation.  
 
Management Plans 
The Company has limited revenue producing activity and has sustained losses since Inception. The 
Company relies on shareholder and third party financing to support operations. These above matters raise 
substantial doubt about the Company's ability to continue as a going concern.  During the next 12 months, 
the Company intends to fund its operations through additional related party advances and a proposed 
Regulation Crowdfunding financing. If we cannot raise additional short-term capital, we may consume all 
of our cash reserved for operations.  There are no assurances that management will be able to raise capital 
on terms acceptable to the Company.  If we are unable to obtain sufficient amounts of additional capital, 
we may be required to reduce the scope of our planned development, which could harm our business, 
financial condition and operating results. The financial statements do not include any adjustments that might 
result from these uncertainties.  
 
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 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. 
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Fair-value estimates discussed herein are based upon certain market assumptions and pertinent information 
available to management as of December 31, 2019 and 2018. The respective carrying value of certain on-
balance-sheet financial instruments approximated their fair values.  
 
The SAFE is considered a level 3 liability as there are no observable direct or indirect inputs. Based on 
management’s estimates as of December 31, 2019, the fair value of this instrument is considered to be the 
carrying value. Management’s estimates are based on the short duration of the outstanding SAFE, the fact 
that market circumstances have not changed materially since the instrument was originated, and that the 
SAFE was sold to unrelated parties. Accordingly, there has been no change in valuation during the periods 
presented. 
 
Risks and Uncertainties 
The Company has a limited operating history and has generated limited revenues from intended operations. 
The Company's business and operations are sensitive to general business and economic conditions in the 
U.S. 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: 
advancement in competing technology, adoption of industry, support required to update technology, and 
trends in the animation industry. These adverse conditions could affect the Company's financial condition 
and the results of its operations.  
 
Cash and Cash Equivalents 
The Company considers all highly liquid debt instruments purchased with an original maturity of three 
months or less to be cash equivalents. 
 
Software Development Costs 
The Company applies the principles of ASC 985-20, Software-Costs of Computer Software to Be Sold, 
Leased, or Otherwise Marketed ("ASC 985-20"). ASC 985-20 requires that software development costs 
incurred in conjunction with product development be charged to research and development expense until 
technological feasibility is established. Software development costs include payments made to independent 
software developers under development agreements, as well as direct costs incurred internally. Under our 
current practice of developing software, the technological feasibility of the underlying software is not 
established until substantially all product development and testing is complete, which generally includes 
the development of a working model. Prior to a product's release, if and when we believe capitalized costs 
are not recoverable, we expense the amounts as part of cost of sales.  No software costs have been 
capitalized to date.   

  
Accounting for Convertible Notes and Securities with Beneficial Conversion Features 
The Company reviews the terms of convertible debt and equity instruments it issues to determine whether 
there are derivative financial instruments, including an embedded conversion option that is required to be 
bifurcated and accounted for separately as a derivative financial instrument. In circumstances where a host 
instrument contains more than one embedded derivative instrument, including a conversion option, that is 
required to be bifurcated, the bifurcated derivative instruments are accounted for as a single, compound 
derivative instrument. Also, in connection with the sale of convertible debt and equity instruments, the 
Company may issue freestanding warrants that may, depending on their terms, be accounted for as 
derivative liabilities rather than as equity. 
  
The discount from the face value of the convertible debt, together with the stated interest on the instrument, 
is amortized over the life of the instrument through periodic charges to interest expense, using the effective 
interest method. 
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Simple Agreements for Future Equity (“SAFE” or “SAFEs”) 
The Company has accounted for its SAFEs as derivative liabilities under the FASB’s ASC section 815-40 
and ASC section 815-10. If any changes in the fair value of the SAFEs occur, the Company will record 
such changes through earnings, under the guidance prescribed by ASC 825-10. 
 
Revenue Recognition 
ASC Topic 606, Revenue from Contracts with Customers, establishes principles for reporting information 
about the nature, amount, timing and uncertainty of revenue and cash flows arising from the entity’s 
contracts to provide goods or services to customers. 
 
Revenues are recognized when control of the promised goods or services are transferred to a customer, in 
an amount that reflects the consideration that the Company expects to receive in exchange for those goods 
or services. The Company applies the following five steps in order to determine the appropriate amount of 
revenue to be recognized as it fulfills its obligations under each of its agreements: 1) identify the contract 
with a customer; 2) identify the performance obligations in the contract; 3) determine the transaction price; 
4) allocate the transaction price to performance obligations in the contract; and 5) recognize revenue as the 
performance obligation is satisfied.  
 
The Company generates revenues by selling monthly or annual subscriptions to users.  The Company defers 
any portion of the revenue that is not yet earned based on the service period of the contract.  
 
Research and Development  
The Company incurs research and development costs during the process of researching and developing its 
technologies and future product offerings. Research and development costs consist primarily of services to 
research or advance our technology and software development costs that are not capitalizable. These costs 
are expensed as incurred until the resulting product has been completed, tested, and made ready for 
commercial use. Research and development costs expensed were $125,181 and $44,365 for the years ended 
December 31, 2019 and December 31, 2018, respectively. 
 
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’s net deferred tax asset at December 31, 2019 and 2018 was approximately $78,000 and 
$52,000, respectively, which primarily consists of net operating loss carry forwards.  As of December 31, 
2019 and 2018, the Company provided a 100% valuation allowance against the net deferred tax assets, 
which management could not determine, would more likely than not be realized.  During the year ended 
December 31, 2019 and 2018, the Company recorded an increase to valuation allowance for approximately 
$25,000 and $13,000, respectively. 
 
At December 31, 2019, the Company had federal and state net operating loss carry forwards of 
approximately $242,000.  Net operating loss carryforwards prior to 2018 expire in 20 years while 
carryforwards after such time do not expire. 
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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 credit worthy.  Balances are insured by the Federal Deposit Insurance Corporation 
up to $250,000.   
 
NOTE 3 – COMMITMENTS AND CONTIGENCIES 
 
The Company is not currently involved with, and does not know of any, pending or threatened litigation 
against the Company or any of its officers.  
 
NOTE 4 – CONVERTIBLE DEBT AND OTHER LIABILITIES 

 
Convertible Debts 
During 2019 the Company entered into a convertible note payable (the “Note”) agreement with a vendor 
for an amount up to $150,000.  The Note calls for services to be provided by the vendor which will cause 
payables to be due, and in exchange for their services and related payable, they would be credited portions 
of the Note based on milestones achieved.  During 2019, the vendor achieved two milestones for a total of 
$20,000.  The remaining $130,000 of the Note is dependent on additional milestones was not achieved as 
of December 31, 2019.  The Notes bear interest at 5.5% per annum, and matures in October 2021. Interest 
on this note as of December 31, 2019 was negligible. 
 
The Note contains both optional and automatic conversion features.  An automatic conversion can be 
triggered upon a qualified financing, defined as a transaction or series of transactions in which the Company 
sells its equity securities for aggregate proceeds of at least $1,500,000.  In such instance the notes and 
accrued interest thereon are convertible at the lesser of: 1) 80% (20% discount) of the price paid per share 
of the preferred stock in the qualified offering and 2) a price equal to the quotient of  $5,000,000 plus the 
amount of financed in convertible notes as defined by the agreement, divided by the aggregate number of 
the Company’s common stock as of the conversion date on a fully diluted basis.  
 
If upon maturity, an automatic conversion has not occurred, the holder at their option may convert the 
outstanding principal and interest thereon into common stock at a price equal to the quotient of $5,000,000, 
divided by the aggregate number of the Company’s common stock as of the maturity date on a fully diluted 
basis as defined by the agreement.  
 
In 2016, the Company entered into a $35,750 convertible note payable (the “2016 Note”) for similar 
services as described above.  The 2016 Note bore interest at 5.5% per annum and matured in April 2018.  
In 2019, the 2016 Note, and approximately $6,000 of accrued interest thereon was converted into 63,281 
shares of common stock in accordance with the terms of the 2016 Note. 
 
Related Party Advances 
From time-to-time, since Inception, the Company’s founder has advanced funds for working capital. These 
advances are due on demand and non-interest bearing.  
 
Simple Agreements for Future Equity 
In 2019, the Company entered into SAFEs totaling $100,000 in SAFE agreements.  The proceeds of which 
were used to commence the Company’s operations. 
  
Under the SAFEs, the funds contributed by the investors will convert to shares of preferred stock in a 
qualified priced preferred stock financing round of over $2,000,000.  Each $20,000 in SAFE will convert 
into a number of shares of preferred stock equal to 1% of the Company capitalization as defined by the 
SAFEs. 
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While the SAFEs remain outstanding, if there is a liquidity event, as defined by the agreements, before 
expiration or termination of the instrument, the investor will receive the greater of 1) two times the purchase 
price of the SAFE or 2) the amount payable on the number of shares of common stock equal to the purchase 
amount divided by the liquidity price. 
 
If the Company dissolves or ceases operations, the SAFE holders, as a class, will have a preferential right 
to receive cash, up to the amount of their original investments, to the extent such funds are available to be 
paid. Cash payments to SAFE investors in this situation would hold a preferential position to payments to 
the holders of Common Stock. 
  
As of December 31, 2019, there has not been any priced round of preferred stock financing that would 
trigger a conversion of the SAFE funds to preferred stock. The SAFEs are marked-to-market each reporting 
period as described in Note 2. As of December 31, 2019, management has determined that the carrying 
value is considered the fair value as there are no indications that the value has changed. 
 
NOTE 5 – STOCKHOLDERS’ EQUITY 
 
The Company is authorized to issue 10,000,000 shares of common stock, $0.00001 par value.   
 
Restricted Shares Issued for Services 
In 2019, the Company issued 185,000 shares of restricted common stock to an individual for software 
development related services.  The restricted shares vest over 36 months, with 30,834 vesting on the six-
month anniversary, and the remaining monthly over the remaining 30 months.  The Company determined 
the compensation expense related to this issuance to be $1,850 based on a fair value of each common share 
of $0.01, which was determined by management based on relevant market factors. The expense attributable 
to 2019 was negligible and the full value of the award will be recognized between 2020 - 2022.  These 
shares are forfeitable and accordingly, not considered outstanding until vested. 
 
Shares Issued for Convertible Debt 
See Note 4 for description of 63,281 shares issued for the conversion of convertible debt.  
 

Stock Awards 
In 2019, our Board of Directors adopted the Oomi Inc., 2019 Equity Incentive Plan (the “2019 Plan”).  The 
2019 Plan provides for the grant of equity awards to employees, and consultants, including stock options, 
stock purchase rights and restricted stock units to purchase shares of our common stock.  Up to 600,000 
shares of our common stock may be issued pursuant to awards granted under the 2019 Plan.  The 2019 Plan 
is administered by our Board of Directors, and expires ten years after adoption, unless terminated earlier 
by the Board.  
 
Warrants 
In 2018, the Company granted the Company’s legal counsel a forward option to purchase 2.5% of the 
capital stock on a fully diluted basis upon a qualified financing or after 2 years.  The exercise price is $100 
divided by the fully diluted share count as of the date of the warrants are exercised.  As the number of 
warrants and strike price are not known at the time of grant, such warrants are not yet considered 
outstanding.   
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NOTE 5 – SUBSEQUENT EVENTS 

 
The Company has evaluated subsequent events that occurred after December 31, 2019 through July 8, 2020, 
the issuance date of these financial statements.  There have been no other events or transactions during this 
time which would have a material effect on these financial statements, other than those noted above.  
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,QYHVW�LQ�8120,
6DD6�SODWIRUP�IRU�WKH�DQLPDWLRQɈ�YLGHR�JDPH�GHYHORSPHQWɈ�DQG�WKH�PDUNHWLQJ�LQGXVWU\

(GLW�3URžOH

ȥȜɈțțț

0LQLPXP

ȥȠɈțțțɈțțț

9DOXDWLRQ�FDS

&URZG�1RWH

6HFXULW\�7\SH

,19(67

7LPH�/HIW� ɉ ɉ �ȠțG țȣK ȟȡP

3XUFKDVHG�VHFXULWLHV�DUH�QRW�OLVWHG�RQ�DQ\�H[FKDQJHɇ�$�VHFRQGDU\�PDUNHW�IRU�WKHVH�VHFXULWLHV�GRHV�QRW�FXUUHQWO\�H[LVW�DQG�PD\�QHYHU�GHYHORSɇ�<RX�VKRXOG�QRW�SXUFKDVH�WKHVH�VHFXULWLHV�ZLWK�WKH�H[SHFWDWLRQ�WKDW�RQH�HYHQWXDOO\�ZLOOɇ

&RPSDQ\�+LJKOLJKWV

Ɍ 6HOHFWHG�DV�RQH�RI�ȝȠ�FRPSDQLHV�ȾRXW�RI�Ȝȣțț�DSSOLFDWLRQVȿ�WR�EH�D�PHPEHU�RI�%DFNVWDJH�&DSLWDOȼV�LQDXJXUDO�DFFHOHUDWRU�FRKRUW�DQG�UHFHLYHG�DQ�LQYHVWPHQW�IURP�WKHLU�IXQG

Ɍ )RXQGHU�DQG�&(2�LV�DQ�H[SHULHQFHG�HQWUHSUHQHXU�ZKR�H[LWHG�KLV�žUVW�FRPSDQ\Ɉ�1LWR�,QFɇɈ�WR�$2/�DQG�SUHYLRXVO\�VHUYHG�DV�WKH�$UW�'LUHFWRU�DW�%(7�DQG�PRWLRQ�GHVLJQHU�IRU�1LFNHORGHRQ

Ɍ 3URSULHWDU\�YRLFH�UHFRJQLWLRQɈ�OLSɐV\QF�DSSOLFDWLRQ�WHFKQRORJ\�WKDW�DXWRPDWLFDOO\�V\QFV�PRXWK�SRVHV�WR�YRLFH�RYHU�UHFRUGLQJV�RI�HDFK�FKDUDFWHUɈ�VROYLQJ�D�FRPPRQ�SUREOHP�LQ�WKH�$QLPDWLRQ�,QGXVWU\

Ɍ 6LQFH�ODXQFKɈ�WKH�&RPSDQ\�KDV�DFTXLUHG�LWV�žUVW�IHZ�SD\LQJ�FXVWRPHUV�ZKR�DUH�VXEVFULEHG�WR�XVH�WKH�SURGXFW

)XQGUDLVH�+LJKOLJKWV

Ɍ 7RWDO�5RXQG�6L]Hɉ�86�ȥȜɈțțțɈțțț

Ɍ 5DLVH�'HVFULSWLRQɉbb6HHG

Ɍ 0LQLPXP�,QYHVWPHQWɉbb86�ȥȜɈțțț�SHU�LQYHVWRU

Ɍ 6HFXULW\�7\SHɉbb&URZG�1RWH

Ɍ 9DOXDWLRQ�&DSɉbb86�ȥȠɈțțțɈțțț

Ɍ 7DUJHW�0LQLPXP�5DLVH�$PRXQWɉbb86�ȥȜȠțɈțțț

Ɍ 2ŽHULQJ�7\SHɉ�bb6LGH�E\�6LGH�2ŽHULQJ

2XU�PLVVLRQ�LV�WR�GLVUXSW�WKH�DQLPDWLRQ�DQG�YLGHR�JDPH�GHYHORSPHQW�LQGXVWU\�E\�SURYLGLQJ�GHYHORSHUV�ZLWK�WKH�PRVW�DGYDQFHG�DXWRPDWHG�WRROVɇ�:H�DUH�DGGUHVVLQJ�WKH�FRPSOLFDWHG�DVSHFWV�RI�WKH�DQLPDWLRQ�SURFHVV�ZLWK�RXU
DGYDQFHGɈ�SURSULHWDU\�VRIWZDUHɇ

8120,�LV�D�6DD6�SODWIRUP�IRU�DQLPDWRUV�DQG�YLGHR�JDPH�GHYHORSHUVɇ�8120,�OHYHUDJHV�DGYDQFHG�YRLFH�UHFRJQLWLRQ�DQG�PRWLRQ�FDSWXUH�WHFKQRORJ\�WKDW�DXWRPDWHV�D�ORW�RI�WKH�PRVW�WLPHɐFRQVXPLQJ�DVSHFWV�RI�DQLPDWLRQ�SURGXFWLRQɇ�2XU�YRLFH�UHFRJQLWLRQ�VRIWZDUH�XQGHUVWDQGV

KXPDQ�VSHHFK�LQ�PXOWLSOH�ODQJXDJHVɇ�7KLV�DOORZV�DQLPDWRUV�WR�HDVLO\�FUHDWH�WKH�VSHHFK�RI�PXOWLSOH�ȝ'�DQG�Ȟ'�DQLPDWHG�FKDUDFWHUV�DQGɈ�IRU�VRPHɈ�8120,�JLYHV�WKHP�WKH�DELOLW\�WR�FUHDWH�FRQWHQW�RQ�D�GDLO\�EDVLVɇ�8120,œV�PRWLRQ�FDSWXUH�VRIWZDUH�ZLOO�JLYH�FRQWHQW�FUHDWRUV�WKH�DELOLW\

WR�HDVLO\�WUDFN�KXPDQ�PRYHPHQW�ZLWKLQ�WKHLU�KRPH�RU�VWXGLRɈ�ZKLFK�ZLOO�SRWHQWLDOO\�HOLPLQDWH�WKH�QHHG�WR�UHQW�H[SHQVLYH�PRWLRQ�FDSWXUH�VWXGLR�VSDFH�DQG�HTXLSPHQWɇ�/DUJHɐVFDOH�DQLPDWLRQ�VWXGLRV�ZLOO�EH�DEOH�WR�GUDVWLFDOO\�UHGXFH�FRVWVɈ�DOORZLQJ�WKHP�WR�FUHDWH�PRUH�FRQWHQW�LQ�D

VLJQLžFDQWO\�VKRUWHU�DPRXQW�RI�WLPHɇb

8120,�ZLOO�DOVR�EH�UHOHDVLQJ�DQ�$XJPHQWHG�5HDOLW\�DQG�9LUWXDO�5HDOLW\Ɉ�Ȟ'�REMHFW�SOXJLQ�IRU�$GREH�VRIWZDUHɈ�ZKLFK�ZLOO�DOORZ�XVHUV�WR�HDVLO\�LPSOHPHQW�DQG�DQLPDWH�Ȟ'�REMHFWV�TXLFNO\ɇ�:H�EHOLHYH�HDFK�8120,�VRIWZDUH�ZLOO�EH�LQWXLWLYHɈ�ZKLFK�ZLOO�HOLPLQDWH�D�OHDUQLQJ�FXUYH�IRU�PRVW

XVHUVɇ

8120,�LV�RŽHULQJ�VHFXULWLHV�XQGHU�ERWK�5HJXODWLRQ�'�DQG�5HJXODWLRQ�&)�WKURXJK�6,�6HFXULWLHVɈ�//&�ȾȽ6,�6HFXULWLHVȽȿɇ�6,�6HFXULWLHV�LV�DQ�DƀOLDWH�RI�6HHG,QYHVW�7HFKQRORJ\Ɉ�//&Ɉ�D�UHJLVWHUHG�EURNHUɐGHDOHUɈ�DQG�PHPEHU�),15$�6,3&ɇ�6,�6HFXULWLHV�ZLOO�UHFHLYH�FDVK�FRPSHQVDWLRQ�HTXDO�WR�ȢɇȠț��RI�WKH

YDOXH�RI�WKH�VHFXULWLHV�VROG�DQG�HTXLW\�FRPSHQVDWLRQ�HTXDO�WR�Ƞɇțț��RI�WKH�QXPEHU�RI�VHFXULWLHV�VROGɇ�,QYHVWPHQWV�PDGH�XQGHU�ERWK�5HJXODWLRQ�'�DQG�5HJXODWLRQ�&)�LQYROYH�D�KLJK�GHJUHH�RI�ULVN�DQG�WKRVH�LQYHVWRUV�ZKR�FDQQRW�DŽRUG�WR�ORVH�WKHLU�HQWLUH�LQYHVWPHQW�VKRXOG�QRW�LQYHVWɇ�)XUWKHUPRUHɈ�WKH

FRQWHQWV�RI�WKH�+LJKOLJKWVɈ�7HUP�6KHHW�VHFWLRQV�KDYH�EHHQ�SUHSDUHG�E\�6,�6HFXULWLHV�DQG�VKDOO�EH�GHHPHG�EURNHUɐGHDOHU�FRPPXQLFDWLRQV�VXEMHFW�WR�),15$�5XOH�ȝȝȜț�ȾWKH�ŕ([FOXGHG�6HFWLRQVŖȿɇ�:LWK�WKH�H[FHSWLRQ�RI�WKH�([FOXGHG�6HFWLRQV�QRWHG�DERYHɈ�WKLV�SURžOH�FRQWDLQV�RŽHULQJ�PDWHULDOV�SUHSDUHG

VROHO\�E\�8120,�ZLWKRXW�WKH�DVVLVWDQFH�RI�6,�6HFXULWLHVɈ�DQG�QRW�VXEMHFW�WR�),15$�5XOH�ȝȝȜț�ȾWKH�ŕ,VVXHU�3URžOHŖȿɇ�7KH�,VVXHU�3URžOH�PD\�FRQWDLQ�IRUZDUGɐORRNLQJ�VWDWHPHQWV�DQG�LQIRUPDWLRQ�UHODWLQJ�WRɈ�DPRQJ�RWKHU�WKLQJVɈ�WKH�FRPSDQ\Ɉ�LWV�EXVLQHVV�SODQ�DQG�VWUDWHJ\Ɉ�DQG�LWV�LQGXVWU\ɇ�,QYHVWRUV

VKRXOG�UHYLHZ�WKH�ULVNV�DQG�GLVFORVXUHV�LQ�WKH�RŽHULQJȼV�GUDIWɇ�7KH�FRQWHQWV�RI�WKLV�SURžOH�DUH�PHDQW�WR�EH�D�VXPPDU\�RI�WKH�LQIRUPDWLRQ�IRXQG�LQ�WKH�FRPSDQ\œV�)RUP�&ɇ�%HIRUH�PDNLQJ�DQ�LQYHVWPHQW�GHFLVLRQɈ�LQYHVWRUV�VKRXOG�UHYLHZ�WKH�FRPSDQ\œV�)RUP�&�IRU�D�FRPSOHWH�GHVFULSWLRQ�RI�LWV�EXVLQHVV

DQG�RŽHULQJ�LQIRUPDWLRQɈ�D�FRS\�RI�ZKLFK�PD\�EH�IRXQG�ERWK�KHUH�DQG�EHORZɇ
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(QWUHSUHQHXU�DQG�SURGXFW�VSHFLDOLVW�ZLWK�H[WHQVLYH�H[SHULHQFH�EXLOGLQJ�GLJLWDO�DQG�HQWHUWDLQPHQW�FRPSDQLHVɇ�5DLVHG�RYHU�ȥȤțțɈțțț�RQ�D�UHYROXWLRQDU\�VWDUWXS�Ⱦ1LWR�,QFɇȿɈ�ZKLFK�ZDV�DFTXLUHG�E\�$2/ɇ�2XWVWDQGLQJ�OHDGHU�ZLWK�D�UHFRUG�RI�VSHDUKHDGLQJ�WKH�GHYHORSPHQW�RI�KLJKɐHQG�SURžWDEOH�SURGXFWVɇ
6WDUWɐXS�)RXQGHU�ZLWK�H[SHULHQFH�UDLVLQJ�FDSLWDO�DQG�EXLOGLQJ�TXDOLžHG�WHDPVɇ�0DUNHWLQJ�VSHFLDOLVW�IRU�ODUJH�FRPPHUFLDO�DQG�PXOWLɐPHGLD�FDPSDLJQV�IRU�)RUWXQH�Ƞțț�FRPSDQLHV�DQG�PDMRU�HQWHUWDLQPHQW�HQWLWLHV�OLNH�6SLNHɈ�1LFNHORGHRQɈ�DQG�%(7ɇ�/HG�DQG�FRQWULEXWHG�WR�HYHU\�DVSHFW�RI�SURGXFW
GHYHORSPHQWɈ�ZKLFK�UHVXOWHG�LQ�LQFUHDVHG�UHYHQXH�DQG�WUDFWLRQ�RI�PRELOH�DQG�GHVNWRS�DSSOLFDWLRQVɇ�$GDSWDEOHɈ�DQDO\WLFDOɈ�DQG�DUWLFXODWHɇ

$UDPD�%URZQ
/($'�62)7:$5(�(1*,1((5

)RU�WKH�SDVW�ȡ�\HDUVɈ�$UDPD�%URZQ�KDV�EHHQ�KHOSLQJ�EXVLQHVVHV�WKULYH�E\�FUHDWLYHO\�DQG�FDUHIXOO\�DUFKLWHFWLQJ�LQQRYDWLYH�VRIWZDUH�VROXWLRQVɇ�$V�D�IXOO�VWDFN�VRIWZDUH�HQJLQHHUɈ�$UDPD�LV�LQVSLUHG�E\�WDNLQJ�D�FUHDWLYH�DSSURDFK�WR�HQDEOH�WKH�EHVW�RXWFRPHV�IRU�FOLHQWVɇ�$UDPDœV�IRUD\�LQWR�WKH�WHFK�ZRUOG
EHJDQ�DIWHU�KHU�FXULRVLW\�OHG�KHU�WR�WDNLQJ�D�VHULHV�RI�+DUYDUG�RQOLQH�FRPSXWHU�VFLHQFH�FRXUVHV�ɇ�6KH�ZHQW�RQ�WR�JHW�D�VFKRODUVKLS�DW�D�PRELOH�HQJLQHHULQJ�ERRWFDPS�DQG�XSRQ�FRPSOHWLRQɈ�VKH�ZDV�PHQWRUHG�E\�D�6HQLRU�,26�HQJLQHHU�DW�*RRJOH�IRU�\HDUV�IROORZLQJɇ�,Q�ȝțȜȠɈ�$UDPD�DQG�KHU�WHDP�SODFHG
LQ�D�KDFNDWKRQ�E\�WKH�,QWHUQDWLRQDO�:RPHQœV�0HGLD�)RXQGDWLRQ�IRU�EXLOGLQJ�DQ�DSSOLFDWLRQ�IRU�WHFK�VWXGHQWV�WR�žQG�IHPDOH�PHQWRUVɇ�/DWHU�WKDW�VSULQJ�$UDPD�SDUWLFLSDWHG�LQ�1DVDœV�6SDFH�$SSV�+DFNDWKRQ�DQG�VKH�YROXQWHHUHG�ZLWK�%ODFN�*LUOV�:KR�&RGH�DV�DQ�L26�HQJLQHHU�PHQWRUɇb

/ODPD�'ȼ$WWRUH
)8//�67$&.�'(9(/23(5

/ODPD�KDV�H[WHQVLYH�NQRZOHGJH�LQ�Ȟ'�VRIWZDUH�WRROV�DQG�KDV�WKH�DELOLW\�WR�FUDIW�VRIWZDUHbH[SHULHQFHV�WKDW�DUH�YDOXDEOH�WR�FXVWRPHUV�DQG�SURžWDEOH�IRU�FRPSDQLHVɇ

7HUP�6KHHW

$�6LGH�E\�6LGH�RŽHULQJ�UHIHUV�WR�D�GHDO�WKDW�LV�UDLVLQJ�FDSLWDO�XQGHU�WZR�RŽHULQJ�W\SHVɇ�,I�\RX�SODQ�RQ�LQYHVWLQJ�OHVV�WKDQ�86�ȥȝțɈțțțɇțțɈ�\RX�ZLOO�DXWRPDWLFDOO\�LQYHVW�XQGHU�WKH�5HJXODWLRQ�&)�RŽHULQJ�W\SHɇ�,I�\RX�LQYHVW�PRUH�WKDQ�86�ȥȝțɈțțțɇțțɈ�\RX�PXVW�EH�DQ�DFFUHGLWHG�LQYHVWRU

DQG�LQYHVW�XQGHU�WKH�5HJXODWLRQ�'�RŽHULQJ�W\SHɇ

)XQGUDLVLQJ�'HVFULSWLRQ

5RXQG�W\SHɉ 6HHG

5RXQG�VL]Hɉ 86�ȥȜɈțțțɈțțț

0LQLPXP�LQYHVWPHQWɉ 86�ȥȜɈțțț

7DUJHW�0LQLPXPɉ 86�ȥȜȠțɈțțț

.H\�7HUPV

6HFXULW\�7\SHɉ &URZG�1RWH

&RQYHUVLRQ�GLVFRXQWɉ ȝțɇț�

9DOXDWLRQ�&DSɉ 86�ȥȠɈțțțɈțțț

,QWHUHVW�UDWHɉ Ƞɇț�

1RWH�WHUPɉ ȝȟ�PRQWKV

$GGLWLRQDO�7HUPV

&XVWRG\�RI�6KDUHV ,QYHVWRUV�ZKR�LQYHVW�ȥȠțɈțțț�RU�OHVV�ZLOO�KDYH�WKHLU�VHFXULWLHV�KHOG�LQ�WUXVW�ZLWK�D�&XVWRGLDQ�WKDW�ZLOO�VHUYH�DV�D�VLQJOH�VKDUHKROGHU�RI�UHFRUGɇ

7KHVH�LQYHVWRUV�ZLOO�EH�VXEMHFW�WR�WKH�&XVWRGLDQœV�$FFRXQW�$JUHHPHQWɈ�LQFOXGLQJ�WKH�HOHFWURQLF�GHOLYHU\�RI�DOO�UHTXLUHG�LQIRUPDWLRQɇ

&ORVLQJ�FRQGLWLRQVɉ :KLOH�8120L�KDV�VHW�DQ�RYHUDOO�WDUJHW�PLQLPXP�RI�86�ȥȜȠțɈțțț�IRU�WKH�URXQGɈ�8120L�PXVW�UDLVH�DW�OHDVW�86�ȥȝȠɈțțț�RI�WKDW�DPRXQW

WKURXJK�WKH�5HJXODWLRQ�&)�SRUWLRQ�RI�WKHLU�UDLVH�EHIRUH�EHLQJ�DEOH�WR�FRQGXFW�D�FORVH�RQ�DQ\�LQYHVWPHQWV�EHORZ�ȥȝțɈțțțɇ�)RU�IXUWKHU

LQIRUPDWLRQ�SOHDVH�UHIHU�WR�8120LȼV�)RUP�&ɇ

5HJXODWLRQ�&)�FDSɉ :KLOH�8120L�LV�RŽHULQJ�XS�WR�86�ȥȜɈțțțɈțțț�ZRUWK�RI�VHFXULWLHV�LQ�LWV�6HHGɈ�RQO\�XS�WR�86�ȥȟȝȣɈțțț�RI�WKDW�DPRXQW�PD\�EH�UDLVHG�WKURXJK

5HJXODWLRQ�&)ɇ

7UDQVIHU�UHVWULFWLRQVɉ 6HFXULWLHV�LVVXHG�WKURXJK�5HJXODWLRQ�&)�KDYH�D�RQH�\HDU�UHVWULFWLRQ�RQ�WUDQVIHU�IURP�WKH�GDWH�RI�SXUFKDVH�ȾH[FHSW�WR�FHUWDLQ�TXDOLžHG

SDUWLHV�DV�VSHFLžHG�XQGHU�6HFWLRQ�ȟȾDȿȾȡȿ�RI�WKH�6HFXULWLHV�$FW�RI�ȜȤȞȞȿɈ�DIWHU�ZKLFK�WKH\�EHFRPH�IUHHO\�WUDQVIHUDEOHɇ�:KLOH�VHFXULWLHV

LVVXHG�WKURXJK�5HJXODWLRQ�'�DUH�VLPLODUO\�FRQVLGHUHG�ȽUHVWULFWHG�VHFXULWLHVȽ�DQG�LQYHVWRUV�PXVW�KROG�WKHLU�VHFXULWLHV�LQGHžQLWHO\�XQOHVV�WKH\

DUH�UHJLVWHUHG�ZLWK�WKH�6(&�DQG�TXDOLžHG�E\�VWDWH�DXWKRULWLHVɈ�RU�DQ�H[HPSWLRQ�IURP�VXFK�UHJLVWUDWLRQ�DQG�TXDOLžFDWLRQ�UHTXLUHPHQWV�LV

DYDLODEOHɇ
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*DOOHU\

3XEOLF�2YHUYLHZ�9LGHRɇ�
7KLV�SUHVHQWDWLRQ�PD\�FRQWDLQ�IRUZDUGɐORRNLQJ�VWDWHPHQWV�DQG�LQIRUPDWLRQ�UHODWLQJ�WRɈ�DPRQJ�RWKHU�WKLQJVɈ�WKH�FRPSDQ\Ɉ�LWV�EXVLQHVV�SODQ�DQG�VWUDWHJ\Ɉ�DQG�LWV�LQGXVWU\ɇ�7KHVH�VWDWHPHQWV�UHſHFW�PDQDJHPHQWœV�FXUUHQW�YLHZV�ZLWK�UHVSHFW�WR�IXWXUH�HYHQWV�EDVHG�LQIRUPDWLRQ�FXUUHQWO\�DYDLODEOH�DQG�DUH

VXEMHFW�WR�ULVNV�DQG�XQFHUWDLQWLHV�WKDW�FRXOG�FDXVH�WKH�FRPSDQ\œV�DFWXDO�UHVXOWV�WR�GLŽHU�PDWHULDOO\ɇ�,QYHVWRUV�DUH�FDXWLRQHG�QRW�WR�SODFH�XQGXH�UHOLDQFH�RQ�WKHVH�IRUZDUGɐORRNLQJ�VWDWHPHQWV�DV�WKH\�DUH�PHDQW�IRU�LOOXVWUDWLYH�SXUSRVHV�DQG�WKH\�GR�QRW�UHSUHVHQW�JXDUDQWHHV�RI�IXWXUH�UHVXOWVɈ�OHYHOV�RI

DFWLYLW\Ɉ�SHUIRUPDQFHɈ�RU�DFKLHYHPHQWVɈ�DOO�RI�ZKLFK�FDQQRW�EH�PDGHɇ�0RUHRYHUɈ�QR�SHUVRQ�QRU�DQ\�RWKHU�SHUVRQ�RU�HQWLW\�DVVXPHV�UHVSRQVLELOLW\�IRU�WKH�DFFXUDF\�DQG�FRPSOHWHQHVV�RI�IRUZDUGɐORRNLQJ�VWDWHPHQWVɈ�DQG�LV�XQGHU�QR�GXW\�WR�XSGDWH�DQ\�VXFK�VWDWHPHQWV�WR�FRQIRUP�WKHP�WR�DFWXDO�UHVXOWVɇ

:,,+05=,:;�79646

�����

:

0HGLD�0HQWLRQV

7KH�7HDP

)RXQGHUV�DQG�2ƀFHUV

2EL�2Q\HMHNZH
&(2
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8VH�RI�3URFHHGV

,I�0LQLPXP�$PRXQW�,V�5DLVHG

'HYHORSPHQW 3DWHQWV /HJDO 0DUNHWLQJ

,I�0D[LPXP�$PRXQW�,V�5DLVHG

'HYHORSPHQW 3DWHQWV /HJDO 0DUNHWLQJ

6DOHV�7HDP

3ULRU�5RXQGV

7KH�JUDSK�EHORZ�LOOXVWUDWHV�WKH�YDOXDWLRQ�FDS�RU�WKH�SUHɐPRQH\�YDOXDWLRQ�RI�8120,ȼV�SULRU�URXQGV�E\�\HDUɇ

�

3UHɐ6HHG�Ⱦ6$)(ȿ 3UHɐ6HHG�Ⱦ&RQYHUWLEOHȿ &XUUHQW�6HHG�Ⱦ&URZGȿ

ȥȜȠțțțțț

ȥȝțțțțțț

ȥȝȠțțțțț

ȥȞțțțțțț

ȥȞȠțțțțț

ȥȟțțțțțț

ȥȟȠțțțțț

ȥȠțțțțțț

ȥȠȠțțțțț
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7KLV�FKDUW�GRHV�QRW�UHSUHVHQW�JXDUDQWHHV�RI�IXWXUH�YDOXDWLRQ�JURZWK�DQG�RU�GHFOLQHVɇ

3UHɐ6HHG

5RXQG�6L]H 86�ȥȜțțɈțțț

&ORVHG�'DWH -XO�ȜɈ�ȝțȜȤ

6HFXULW\�7\SH 6$)(�1RWH

9DOXDWLRQ�&DS 86�ȥȝɈțțțɈțțț

3UHɐ6HHG

5RXQG�6L]H 86�ȥȜțȢɈțțț

&ORVHG�'DWH )HE�ȜɈ�ȝțȝț

6HFXULW\�7\SH &RQYHUWLEOH�1RWH

9DOXDWLRQ�&DS 86�ȥȠɈțțțɈțțț

0DUNHW�/DQGVFDSH

7KH�DQLPDWLRQ�LQGXVWU\�LV�D�WULHG�DQG�WUXH�JHQUH�WKDW�LV�UDSLGO\�JURZLQJ�HYHU\�\HDUɇ�7KH�RXWSXW�YDOXH�RI�WKH�JOREDO�DQLPDWLRQ�LQGXVWU\�KDVbUHDFKHG�ȥȝȟȟ�%LOOLRQɇ�%HFDXVH�RI�WKRVH�QXPEHUVɈ�WKH�DQLPDWLRQ�LQGXVWU\�KDV�JUDGXDOO\�EHFRPH�D�SLOODU�RI�WKH�QDWLRQDO�HFRQRP\�DQG�D

QHZbHFRQRPLF�JURZWK�HQJLQH�LQ�VRPH�FRXQWULHVɇ

ȥȞɈțțțɈțțțɈțțț�ɐ�HVWLPDWHG�PDUNHW�IRU�XQLYHUVLWLHV�WKDW�DUH�GHGLFDWHG�WR�WHDFKLQJ�YLGHR�JDPH�GHYHORSPHQWɈ�JUDSKLF�GHVLJQɈ�PDUNHWLQJɈ�DQG�DQLPDWLRQɇ

ȥȜțɈțțțɈțțțɈțțț�ɐ�HVWLPDWHG�PDUNHW�IRUb<RX7XEH�DQLPDWLRQ�FRQWHQW�FUHDWRUVɇ

ȥȝȟɈțțțɈțțțɈțțț�ɐ�HVWLPDWHG�PDUNHW�IRU�DQLPDWLRQ�DQG�DJHQFLHV�ZRUOGZLGHɇ

0RUH�VSHFLžFDOO\Ɉ�8120,�ZLOO�DOORZ�IRU�D�TXLFNHU�GHYHORSPHQW�SLSHOLQH�LQ�Ȟ'�FKDUDFWHUVɇ�,Q�WXUQɈ�WKLV�ZRXOG�OHDG�WR�JUHDWHU�HQJDJHPHQW�LQ�Ȟ'�DQG�95bJDPHV�E\�PDNLQJ�LW�HDVLHU�DQG�IDVWHU�WR�FUHDWH�DFFXUDWH�FRQYHUVDWLRQV�EHWZHHQ�FKDUDFWHUV�DQG�WKH�RYHUDOO�KXPDQRLG�PRYHPHQW�RI

FKDUDFWHUVɇ

'HYHORSHUV�ZLOO�EH�DEOH�WR�KDYH�WKHLU�FKDUDFWHUV�YRFDOL]H�GHWDLOHG�FRQYHUVDWLRQV�DQG�WHOO�PRUH�FRPSOH[�VWRU\ɐOLQHVɇ

5LVNV�DQG�'LVFORVXUHV

7KH�GHYHORSPHQW�DQG�FRPPHUFLDOL]DWLRQ�RI�WKH�&RPSDQ\œV�SURGXFWV�DQG�VHUYLFHV�DUH�KLJKO\�FRPSHWLWLYHɇ�,W�IDFHV�FRPSHWLWLRQ�ZLWK�UHVSHFW�WR�DQ\�SURGXFWV�DQG�VHUYLFHV�WKDW�LW�PD\�VHHN�WR�GHYHORS�RU�FRPPHUFLDOL]H�LQ�WKH�IXWXUHɇ�,WV�FRPSHWLWRUV�LQFOXGH�PDMRU�FRPSDQLHV

ZRUOGZLGHɇ�7KH�PDUNHW�LV�DQ�HPHUJLQJ�LQGXVWU\�ZKHUH�QHZ�FRPSHWLWRUV�DUH�HQWHULQJ�WKH�PDUNHW�IUHTXHQWO\ɇ�0DQ\�RI�WKH�&RPSDQ\œV�FRPSHWLWRUV�KDYH�VLJQLžFDQWO\�JUHDWHU�žQDQFLDOɈ�WHFKQLFDO�DQG�KXPDQ�UHVRXUFHV�DQG�PD\�KDYH�VXSHULRU�H[SHUWLVH�LQ�UHVHDUFK�DQG�GHYHORSPHQW�DQG

PDUNHWLQJ�DSSURYHG�VHUYLFHV�DQG�WKXV�PD\�EH�EHWWHU�HTXLSSHG�WKDQ�WKH�&RPSDQ\�WR�GHYHORS�DQG�FRPPHUFLDOL]H�VHUYLFHVɇ�7KHVH�FRPSHWLWRUV�DOVR�FRPSHWH�ZLWK�WKH�&RPSDQ\�LQ�UHFUXLWLQJ�DQG�UHWDLQLQJ�TXDOLžHG�SHUVRQQHO�DQG�DFTXLULQJ�WHFKQRORJLHVɇ�6PDOOHU�RU�HDUO\�VWDJH

FRPSDQLHV�PD\�DOVR�SURYH�WR�EH�VLJQLžFDQW�FRPSHWLWRUVɈ�SDUWLFXODUO\�WKURXJK�FROODERUDWLYH�DUUDQJHPHQWV�ZLWK�ODUJH�DQG�HVWDEOLVKHG�FRPSDQLHVɇ�$FFRUGLQJO\Ɉ�WKH�&RPSDQ\œV�FRPSHWLWRUV�PD\�FRPPHUFLDOL]H�SURGXFWV�PRUH�UDSLGO\�RU�HŽHFWLYHO\�WKDQ�WKH�&RPSDQ\�LV�DEOH�WRɈ�ZKLFK

ZRXOG�DGYHUVHO\�DŽHFW�LWV�FRPSHWLWLYH�SRVLWLRQɈ�WKH�OLNHOLKRRG�WKDW�LWV�VHUYLFHV�ZLOO�DFKLHYH�LQLWLDO�PDUNHW�DFFHSWDQFH�DQG�LWV�DELOLW\�WR�JHQHUDWH�PHDQLQJIXO�DGGLWLRQDO�UHYHQXHV�IURP�LWV�SURGXFWV�DQG�VHUYLFHVɇ

7KH�&RPSDQ\œV�H[SHQVHV�ZLOO�VLJQLžFDQWO\�LQFUHDVH�DV�WKH\�VHHN�WR�H[HFXWH�WKHLU�FXUUHQW�EXVLQHVV�PRGHOɇ�$OWKRXJK�WKH�&RPSDQ\�HVWLPDWHV�WKDW�LW�KDV�HQRXJK�UXQZD\�XQWLO�WKH�HQG�RI�\HDUɈ�WKH\�ZLOO�EH�UDPSLQJ�XS�FDVK�EXUQ�WR�SURPRWH�UHYHQXH�JURZWKɈ�IXUWKHU�GHYHORS�5	'Ɉ

DQG�IXQG�RWKHU�&RPSDQ\�RSHUDWLRQV�DIWHU�WKH�UDLVHɇ�'RLQJ�VR�FRXOG�UHTXLUH�VLJQLžFDQW�HŽRUW�DQG�H[SHQVH�RU�PD\�QRW�EH�IHDVLEOHɇ

7KH�&RPSDQ\�SURMHFWV�DJJUHVVLYH�JURZWKɇ�,I�WKHVH�DVVXPSWLRQV�DUH�ZURQJ�DQG�WKH�SURMHFWLRQV�UHJDUGLQJ�PDUNHW�SHQHWUDWLRQ�DUH�WRR�DJJUHVVLYHɈ�WKHQ�WKH�žQDQFLDO�IRUHFDVW�PD\�RYHUVWDWH�WKH�&RPSDQ\ȼV�RYHUDOO�YLDELOLW\ɇ�,Q�DGGLWLRQɈ�WKH�IRUZDUGɐORRNLQJ�VWDWHPHQWV�DUH�RQO\

SUHGLFWLRQVɇ�7KH�&RPSDQ\�KDV�EDVHG�WKHVH�IRUZDUGɐORRNLQJ�VWDWHPHQWV�ODUJHO\�RQ�LWV�FXUUHQW�H[SHFWDWLRQV�DQG�SURMHFWLRQV�DERXW�IXWXUH�HYHQWV�DQG�žQDQFLDO�WUHQGV�WKDW�LW�EHOLHYHV�PD\�DŽHFW�LWV�EXVLQHVVɈ�žQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQVɇ�)RUZDUGɐORRNLQJ�VWDWHPHQWV

LQYROYH�NQRZQ�DQG�XQNQRZQ�ULVNVɈ�XQFHUWDLQWLHV�DQG�RWKHU�LPSRUWDQW�IDFWRUV�WKDW�PD\�FDXVH�DFWXDO�UHVXOWVɈ�SHUIRUPDQFH�RU�DFKLHYHPHQWV�WR�EH�PDWHULDOO\�GLŽHUHQW�IURP�DQ\�IXWXUH�UHVXOWVɈ�SHUIRUPDQFH�RU�DFKLHYHPHQWV�H[SUHVVHG�RU�LPSOLHG�E\�WKH�IRUZDUGɐORRNLQJ�VWDWHPHQWVɇ

7KH�&RPSDQ\�GRHV�QRW�FXUUHQWO\�KROG�DQ\�LQWHOOHFWXDO�SURSHUW\�DQG�WKH\�PD\�QRW�EH�DEOH�WR�REWDLQ�VXFK�LQWHOOHFWXDO�SURSHUW\ɇ�7KHLU�DELOLW\�WR�REWDLQ�SURWHFWLRQ�IRU�WKHLU�LQWHOOHFWXDO�SURSHUW\�ȾZKHWKHU�WKURXJK�SDWHQWɈ�WUDGHPDUNɈ�FRS\ULJKWɈ�RU�RWKHU�,3�ULJKWȿ�LV�XQFHUWDLQ�GXH

WR�D�QXPEHU�RI�IDFWRUVɈ�LQFOXGLQJ�WKDW�WKH�&RPSDQ\�PD\�QRW�KDYH�EHHQ�WKH�žUVW�WR�PDNH�WKH�LQYHQWLRQVɇ�7KH�&RPSDQ\�KDV�QRW�FRQGXFWHG�DQ\�IRUPDO�DQDO\VLV�RI�WKH�ŕSULRU�DUWŖ�LQ�WKHLU�WHFKQRORJ\Ɉ�DQG�WKH�H[LVWHQFH�RI�DQ\�VXFK�SULRU�DUW�ZRXOG�EULQJ�WKH�QRYHOW\�RI�WKHLU�WHFKQRORJLHV

LQWR�TXHVWLRQ�DQG�FRXOG�FDXVH�WKH�SHQGLQJ�SDWHQW�DSSOLFDWLRQV�WR�EH�UHMHFWHGɇ�)XUWKHUɈ�FKDQJHV�LQ�8ɇ6ɇ�DQG�IRUHLJQ�LQWHOOHFWXDO�SURSHUW\�ODZ�PD\�DOVR�LPSDFW�WKHLU�DELOLW\�WR�VXFFHVVIXOO\�SURVHFXWH�WKHLU�,3�DSSOLFDWLRQVɇ�)RU�H[DPSOHɈ�WKH�8QLWHG�6WDWHV�&RQJUHVV�DQG�RWKHU�IRUHLJQ

OHJLVODWLYH�ERGLHV�PD\�DPHQG�WKHLU�UHVSHFWLYH�,3�ODZV�LQ�D�PDQQHU�WKDW�PDNHV�REWDLQLQJ�,3�PRUH�GLƀFXOW�RU�FRVWO\ɇ�&RXUWV�PD\�DOVR�UHQGHU�GHFLVLRQV�WKDW�DOWHU�WKH�DSSOLFDWLRQ�RI�,3�ODZV�DQG�GHWULPHQWDOO\�DŽHFW�WKHLU�DELOLW\�WR�REWDLQ�VXFK�SURWHFWLRQɇ�(YHQ�LI�WKH�&RPSDQ\�LV�DEOH�WR

VXFFHVVIXOO\�UHJLVWHU�,3Ɉ�WKLV�LQWHOOHFWXDO�SURSHUW\�PD\�QRW�SURYLGH�PHDQLQJIXO�SURWHFWLRQ�RU�FRPPHUFLDO�DGYDQWDJHɇ�6XFK�,3�PD\�QRW�EH�EURDG�HQRXJK�WR�SUHYHQW�RWKHUV�IURP�GHYHORSLQJ�WHFKQRORJLHV�WKDW�DUH�VLPLODU�RU�WKDW�DFKLHYH�VLPLODU�UHVXOWV�WR�WKHLUVɇ�,W�LV�DOVR�SRVVLEOH�WKDW�WKH

LQWHOOHFWXDO�SURSHUW\�ULJKWV�RI�RWKHUV�ZLOO�EDU�WKH�&RPSDQ\�IURP�OLFHQVLQJ�WKHLU�WHFKQRORJ\�DQG�EDU�WKHP�RU�WKHLU�FXVWRPHU�OLFHQVHHV�IURP�H[SORLWLQJ�DQ\�SDWHQWV�WKDW�LVVXH�IURP�WKH�SHQGLQJ�DSSOLFDWLRQVɇ�)LQDOO\Ɉ�LQ�DGGLWLRQ�WR�WKRVH�ZKR�PD\�FODLP�SULRULW\Ɉ�DQ\�SDWHQWV�WKDW�LVVXH�IURP

WKH�SDWHQW�DSSOLFDWLRQV�PD\�DOVR�EH�FKDOOHQJHG�E\�FRPSHWLWRUV�RQ�WKH�EDVLV�WKDW�WKH\�DUH�RWKHUZLVH�LQYDOLG�RU�XQHQIRUFHDEOHɇ

7KH�&RPSDQ\�PD\�EH�XQDEOH�WR�PDLQWDLQɈ�SURPRWHɈ�DQG�JURZ�LWV�EUDQG�WKURXJK�PDUNHWLQJ�DQG�FRPPXQLFDWLRQV�VWUDWHJLHVɇ�,W�PD\�SURYH�GLƀFXOW�IRU�WKH�&RPSDQ\�WR�LQFUHDVH�WKH�QXPEHU�RI�FXVWRPHUV�WKDW�LW�VHUYHV�RU�WR�HVWDEOLVK�LWVHOI�DV�D�ZHOOɐNQRZQ�EUDQG�LQ�WKH

FRPSHWLWLYHɇ�$GGLWLRQDOO\Ɉ�WKH�SURGXFW�PD\�EH�LQ�D�PDUNHW�ZKHUH�FXVWRPHUV�ZLOO�QRW�KDYH�EUDQG�OR\DOW\ɇ

)DLOXUH�WR�REWDLQ�QHZ�FOLHQWV�RU�UHQHZ�FOLHQW�FRQWUDFWV�RQ�IDYRUDEOH�WHUPV�FRXOG�DGYHUVHO\�DŽHFW�UHVXOWV�RI�RSHUDWLRQVɇ�7KH�&RPSDQ\�PD\�IDFH�SULFLQJ�SUHVVXUH�LQ�REWDLQLQJ�DQG�UHWDLQLQJ�WKHLU�FOLHQWVɇ�7KHLU�FOLHQWV�PD\�EH�DEOH�WR�VHHN�SULFH�UHGXFWLRQV�IURP�WKHP�ZKHQ�WKH\

UHQHZ�D�FRQWUDFWɈ�ZKHQ�D�FRQWUDFW�LV�H[WHQGHGɈ�RU�ZKHQ�WKH�FOLHQWœV�EXVLQHVV�KDV�VLJQLžFDQW�YROXPH�FKDQJHVɇ�7KHLU�FOLHQWV�PD\�DOVR�UHGXFH�VHUYLFHV�LI�WKH\�GHFLGH�WR�PRYH�VHUYLFHV�LQɐKRXVHɇ�2Q�VRPH�RFFDVLRQVɈ�SULFLQJ�SUHVVXUH�UHVXOWV�LQ�ORZHU�UHYHQXH�IURP�D�FOLHQW�WKDQ�WKH

&RPSDQ\�KDG�DQWLFLSDWHG�EDVHG�RQ�WKHLU�SUHYLRXV�DJUHHPHQW�ZLWK�WKDW�FOLHQWɇ�7KLV�UHGXFWLRQ�LQ�UHYHQXH�FRXOG�UHVXOW�LQ�DQ�DGYHUVH�HŽHFW�RQ�WKHLU�EXVLQHVV�DQG�UHVXOWV�RI�RSHUDWLRQVɇ

)XUWKHUɈ�IDLOXUH�WR�UHQHZ�FOLHQW�FRQWUDFWV�RQ�IDYRUDEOH�WHUPV�FRXOG�DGYHUVHO\�DŽHFW�WKH�&RPSDQ\ȼV�EXVLQHVVɇ�7KH�&RPSDQ\ȼV�FRQWUDFWV�ZLWK�FOLHQWV�JHQHUDOO\�UXQ�IRU�VHYHUDO�\HDUV�DQG�LQFOXGH�OLTXLGDWHG�GDPDJH�SURYLVLRQV�WKDW�SURYLGH�IRU�HDUO\�WHUPLQDWLRQ�IHHVɇ�7HUPV�DUH�JHQHUDOO\

UHQHJRWLDWHG�SULRU�WR�WKH�HQG�RI�D�FRQWUDFWœV�WHUPɇ�,I�WKH\�DUH�QRW�VXFFHVVIXO�LQ�DFKLHYLQJ�D�KLJK�UDWH�RI�FRQWUDFW�UHQHZDOV�RQ�IDYRUDEOH�WHUPVɈ�WKHLU�EXVLQHVV�DQG�UHVXOWV�RI�RSHUDWLRQV�FRXOG�EH�DGYHUVHO\�DŽHFWHGɇ

7KH�&RPSDQ\�PXVW�FRUUHFWO\�SUHGLFWɈ�LGHQWLI\Ɉ�DQG�LQWHUSUHW�FKDQJHV�LQ�FRQVXPHU�SUHIHUHQFHV�DQG�GHPDQGɈ�RŽHU�QHZ�SURGXFWV�WR�PHHW�WKRVH�FKDQJHVɈ�DQG�UHVSRQG�WR�FRPSHWLWLYH�LQQRYDWLRQɇ�&RQVXPHU�SUHIHUHQFHV�IRU�WKH�&RPSDQ\ȼV�SURGXFWV�FKDQJH�FRQWLQXDOO\ɇ�,WV

VXFFHVV�GHSHQGV�RQ�LWV�DELOLW\�WR�SUHGLFWɈ�LGHQWLI\Ɉ�DQG�LQWHUSUHW�WKH�WDVWHV�DQG�KDELWV�RI�FRQVXPHUV�DQG�WR�RŽHU�SURGXFWV�WKDW�DSSHDO�WR�FRQVXPHU�SUHIHUHQFHVɇ�,I�WKH�&RPSDQ\�GRHV�QRW�RŽHU�SURGXFWV�WKDW�DSSHDO�WR�FRQVXPHUVɈ�LWV�VDOHV�DQG�PDUNHW�VKDUH�ZLOO�GHFUHDVHɇ�,W�PXVW

GLVWLQJXLVK�EHWZHHQ�VKRUWɐWHUP�IDGVɈ�PLGɐWHUP�WUHQGVɈ�DQG�ORQJɐWHUP�FKDQJHV�LQ�FRQVXPHU�SUHIHUHQFHVɇ�,I�WKH�&RPSDQ\�GRHV�QRW�DFFXUDWHO\�SUHGLFW�ZKLFK�VKLIWV�LQ�FRQVXPHU�SUHIHUHQFHV�ZLOO�EH�ORQJɐWHUPɈ�RU�LI�LW�IDLOV�WR�LQWURGXFH�QHZ�DQG�LPSURYHG�SURGXFWV�WR�VDWLVI\�WKRVH

SUHIHUHQFHVɈ�LWV�VDOHV�FRXOG�GHFOLQHɇ�,Q�DGGLWLRQɈ�EHFDXVH�RI�LWV�YDULHG�FXVWRPHU�EDVHɈ�LW�PXVW�RŽHU�DQ�DUUD\�RI�SURGXFWV�WKDW�VDWLVI\�WKH�EURDG�VSHFWUXP�RI�FRQVXPHU�SUHIHUHQFHVɇ�,I�WKH�&RPSDQ\�IDLOV�WR�H[SDQG�LWV�SURGXFW�RŽHULQJV�VXFFHVVIXOO\�DFURVV�SURGXFW�FDWHJRULHVɈ�RU�LI�LW�GRHV

QRW�UDSLGO\�GHYHORS�SURGXFWV�LQ�IDVWHU�JURZLQJ�DQG�PRUH�SURžWDEOH�FDWHJRULHVɈ�GHPDQG�IRU�LWV�SURGXFWV�FRXOG�GHFUHDVHɈ�ZKLFK�FRXOG�PDWHULDOO\�DQG�DGYHUVHO\�DŽHFW�LWV�SURGXFW�VDOHVɈ�žQDQFLDO�FRQGLWLRQɈ�DQG�UHVXOWV�RI�RSHUDWLRQVɇ

,Q�DGGLWLRQɈ�DFKLHYLQJ�JURZWK�GHSHQGV�RQ�LWV�VXFFHVVIXO�GHYHORSPHQWɈ�LQWURGXFWLRQɈ�DQG�PDUNHWLQJ�RI�LQQRYDWLYH�QHZ�SURGXFWV�DQG�OLQH�H[WHQVLRQVɇ�6XFFHVVIXO�LQQRYDWLRQ�GHSHQGV�RQ�LWV�DELOLW\�WR�FRUUHFWO\�DQWLFLSDWH�FXVWRPHU�DQG�FRQVXPHU�DFFHSWDQFHɈ�WR�REWDLQɈ�SURWHFW�DQG

PDLQWDLQ�QHFHVVDU\�LQWHOOHFWXDO�SURSHUW\�ULJKWVɈ�DQG�WR�DYRLG�LQIULQJLQJ�WKH�LQWHOOHFWXDO�SURSHUW\�ULJKWV�RI�RWKHUV�DQG�IDLOXUH�WR�GR�VR�FRXOG�FRPSURPLVH�LWV�FRPSHWLWLYH�SRVLWLRQ�DQG�DGYHUVHO\�LPSDFW�LWV�EXVLQHVV

7KH�&RPSDQ\�KDV�HQJDJHG�LQ�UHODWHG�SDUW\�WUDQVDFWLRQVɇ�)URP�WLPHɐWRɐWLPHɈ�VLQFH�,QFHSWLRQɈ�WKH�&RPSDQ\œV�IRXQGHU�KDV�DGYDQFHG�IXQGV�RI�DSSUR[LPDWHO\�ȥȜȞȠɈȡȝȝ�IRU�ZRUNLQJ�FDSLWDOɇ�7KHVH�DGYDQFHV�DUH�GXH�RQ�GHPDQG�DQG�QRQɐLQWHUHVW�EHDULQJɇb

'XULQJ�ȝțȜȤ�WKH�&RPSDQ\�HQWHUHG�LQWR�D�FRQYHUWLEOH�QRWH�SD\DEOH�ȾWKH�ŕ1RWHŖȿ�DJUHHPHQW�ZLWK�D�YHQGRU�IRU�DQ�DPRXQW�XS�WR�ȥȜȠțɈțțțɇ�7KH�1RWH�FDOOV�IRU�VHUYLFHV�WR�EH�SURYLGHG�E\�WKH�YHQGRU�ZKLFK�ZLOO�FDXVH�SD\DEOHV�WR�EH�GXHɈ�DQG�LQ�H[FKDQJH�IRU�WKHLU�VHUYLFHV�DQG

UHODWHG�SD\DEOHɈ�WKH\�ZRXOG�EH�FUHGLWHG�SRUWLRQV�RI�WKH�1RWH�EDVHG�RQ�PLOHVWRQHV�DFKLHYHGɇ�'XULQJ�ȝțȜȤɈ�WKH�YHQGRU�DFKLHYHG�WZR�PLOHVWRQHV�IRU�D�WRWDO�RI�ȥȝțɈțțțɇ�7KH�UHPDLQLQJ�ȥȜȞțɈțțț�RI�WKH�1RWH�LV�GHSHQGHQW�RQ�DGGLWLRQDO�PLOHVWRQHV�ZDV�QRW�DFKLHYHG�DV�RI�'HFHPEHU�ȞȜɈ

ȝțȜȤɇ�7KH�1RWHV�EHDU�LQWHUHVW�DW�ȠɇȠ��SHU�DQQXPɈ�DQG�PDWXUHV�LQ�2FWREHU�ȝțȝȜɇ�,QWHUHVW�RQ�WKLV�QRWH�DV�RI�'HFHPEHU�ȞȜɈ�ȝțȜȤ�ZDV�QHJOLJLEOHɇ

7KH�1RWH�FRQWDLQV�ERWK�RSWLRQDO�DQG�DXWRPDWLF�FRQYHUVLRQ�IHDWXUHVɇ�$Q�DXWRPDWLF�FRQYHUVLRQ�FDQ�EH�WULJJHUHG�XSRQ�D�TXDOLžHG�žQDQFLQJɈ�GHžQHG�DV�D�WUDQVDFWLRQ�RU�VHULHV�RI�WUDQVDFWLRQV�LQ�ZKLFK�WKH�&RPSDQ\�VHOOV�LWV�HTXLW\�VHFXULWLHV�IRU�DJJUHJDWH�SURFHHGV�RI�DW�OHDVW

ȥȜɈȠțțɈțțțɇ�,Q�VXFK�LQVWDQFH�WKH�QRWHV�DQG�DFFUXHG�LQWHUHVW�WKHUHRQ�DUH�FRQYHUWLEOH�DW�WKH�OHVVHU�RIɉ�Ȝȿ�ȣț��Ⱦȝț��GLVFRXQWȿ�RI�WKH�SULFH�SDLG�SHU�VKDUH�RI�WKH�SUHIHUUHG�VWRFN�LQ�WKH�TXDOLžHG�RŽHULQJ�DQG�ȝȿ�D�SULFH�HTXDO�WR�WKH�TXRWLHQW�RI�ȥȠɈțțțɈțțț�SOXV�WKH�DPRXQW�RI�žQDQFHG�LQ

FRQYHUWLEOH�QRWHV�DV�GHžQHG�E\�WKH�DJUHHPHQWɈ�GLYLGHG�E\�WKH�DJJUHJDWH�QXPEHU�RI�WKH�&RPSDQ\œV�FRPPRQ�VWRFN�DV�RI�WKH�FRQYHUVLRQ�GDWH�RQ�D�IXOO\�GLOXWHG�EDVLVɇ352),/(�0(18
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,I�XSRQ�PDWXULW\Ɉ�DQ�DXWRPDWLF�FRQYHUVLRQ�KDV�QRW�RFFXUUHGɈ�WKH�KROGHU�DW�WKHLU�RSWLRQ�PD\�FRQYHUW�WKH�RXWVWDQGLQJ�SULQFLSDO�DQG�LQWHUHVW�WKHUHRQ�LQWR�FRPPRQ�VWRFN�DW�D�SULFH�HTXDO�WR�WKH�TXRWLHQW�RI�ȥȠɈțțțɈțțțɈ�GLYLGHG�E\�WKH�DJJUHJDWH�QXPEHU�RI�WKH�&RPSDQ\œV�FRPPRQ�VWRFN

DV�RI�WKH�PDWXULW\�GDWH�RQ�D�IXOO\�GLOXWHG�EDVLV�DV�GHžQHG�E\�WKH�DJUHHPHQWɇ

,Q�ȝțȜȡɈ�WKH�&RPSDQ\�HQWHUHG�LQWR�D�ȥȞȠɈȢȠț�FRQYHUWLEOH�QRWH�SD\DEOH�ȾWKH�ŕȝțȜȡ�1RWHŖȿ�IRU�VLPLODU�VHUYLFHV�DV�GHVFULEHG�DERYHɇ�7KH�ȝțȜȡ�1RWH�ERUH�LQWHUHVW�DW�ȠɇȠ��SHU�DQQXP�DQG�PDWXUHG�LQ�$SULO�ȝțȜȣɇ�,Q�ȝțȜȤɈ�WKH�ȝțȜȡ�1RWHɈ�DQG�DSSUR[LPDWHO\�ȥȡɈțțț�RI�DFFUXHG

LQWHUHVW�WKHUHRQ�ZDV�FRQYHUWHG�LQWR�ȡȞɈȝȣȜ�VKDUHV�RI�FRPPRQ�VWRFN�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�ȝțȜȡ�1RWHɇ

,Q�ȝțȜȣɈ�WKH�&RPSDQ\�JUDQWHG�WKH�&RPSDQ\œV�OHJDO�FRXQVHO�D�IRUZDUG�RSWLRQ�WR�SXUFKDVH�ȝɇȠ��RI�WKH�FDSLWDO�VWRFN�RQ�D�IXOO\�GLOXWHG�EDVLV�XSRQ�D�TXDOLžHG�žQDQFLQJ�RU�DIWHU�ȝ�\HDUVɇ�7KH�H[HUFLVH�SULFH�LV�ȥȜțț�GLYLGHG�E\�WKH�IXOO\�GLOXWHG�VKDUH�FRXQW�DV�RI�WKH�GDWH�RI�WKH

ZDUUDQWV�DUH�H[HUFLVHGɇ�$V�WKH�QXPEHU�RI�ZDUUDQWV�DQG�VWULNH�SULFH�DUH�QRW�NQRZQ�DW�WKH�WLPH�RI�JUDQWɈ�VXFK�ZDUUDQWV�DUH�QRW�\HW�FRQVLGHUHG�RXWVWDQGLQJɇ

,Q�ȝțȜȤɈ�WKH�&RPSDQ\�HQWHUHG�LQWR�6$)(V�WRWDOLQJ�ȥȜțțɈțțț�LQ�6$)(�DJUHHPHQWVɇ�7KH�SURFHHGV�RI�ZKLFK�ZHUH�XVHG�WR�FRPPHQFH�WKH�&RPSDQ\œV�RSHUDWLRQVɇ

8QGHU�WKH�6$)(VɈ�WKH�IXQGV�FRQWULEXWHG�E\�WKH�LQYHVWRUV�ZLOO�FRQYHUW�WR�VKDUHV�RI�SUHIHUUHG�VWRFN�LQ�D�TXDOLžHG�SULFHG�SUHIHUUHG�VWRFN�žQDQFLQJ�URXQG�RI�RYHU�ȥȝɈțțțɈțțțɇ�(DFK�ȥȝțɈțțț�LQ�6$)(�ZLOO�FRQYHUW�LQWR�D�QXPEHU�RI�VKDUHV�RI�SUHIHUUHG�VWRFN�HTXDO�WR�Ȝ��RI�WKH�&RPSDQ\

FDSLWDOL]DWLRQ�DV�GHžQHG�E\�WKH�6$)(Vɇ

:KLOH�WKH�6$)(V�UHPDLQ�RXWVWDQGLQJɈ�LI�WKHUH�LV�D�OLTXLGLW\�HYHQWɈ�DV�GHžQHG�E\�WKH�DJUHHPHQWVɈ�EHIRUH�H[SLUDWLRQ�RU�WHUPLQDWLRQ�RI�WKH�LQVWUXPHQWɈ�WKH�LQYHVWRU�ZLOO�UHFHLYH�WKH�JUHDWHU�RI�Ȝȿ�WZR�WLPHV�WKH�SXUFKDVH�SULFH�RI�WKH�6$)(�RU�ȝȿ�WKH�DPRXQW�SD\DEOH�RQ�WKH�QXPEHU�RI

VKDUHV�RI�FRPPRQ�VWRFN�HTXDO�WR�WKH�SXUFKDVH�DPRXQW�GLYLGHG�E\�WKH�OLTXLGLW\�SULFHɇ

,I�WKH�&RPSDQ\�GLVVROYHV�RU�FHDVHV�RSHUDWLRQVɈ�WKH�6$)(�KROGHUVɈ�DV�D�FODVVɈ�ZLOO�KDYH�D�SUHIHUHQWLDO�ULJKW�WR�UHFHLYH�FDVKɈ�XS�WR�WKH�DPRXQW�RI�WKHLU�RULJLQDO�LQYHVWPHQWVɈ�WR�WKH�H[WHQW�VXFK�IXQGV�DUH�DYDLODEOH�WR�EH�SDLGɇ�&DVK�SD\PHQWV�WR�6$)(�LQYHVWRUV�LQ�WKLV�VLWXDWLRQ�ZRXOG�KROG�D

SUHIHUHQWLDO�SRVLWLRQ�WR�SD\PHQWV�WR�WKH�KROGHUV�RI�&RPPRQ�6WRFNɇ

$V�RI�'HFHPEHU�ȞȜɈ�ȝțȜȤɈ�WKHUH�KDV�QRW�EHHQ�DQ\�SULFHG�URXQG�RI�SUHIHUUHG�VWRFN�žQDQFLQJ�WKDW�ZRXOG�WULJJHU�D�FRQYHUVLRQ�RI�WKH�6$)(�IXQGV�WR�SUHIHUUHG�VWRFNɇ�7KH�6$)(V�DUH�PDUNHGɐWRɐPDUNHW�HDFK�UHSRUWLQJ�SHULRG�DV�GHVFULEHG�LQ�1RWH�ȝɇ�$V�RI�'HFHPEHU�ȞȜɈ�ȝțȜȤɈ

PDQDJHPHQW�KDV�GHWHUPLQHG�WKDW�WKH�FDUU\LQJ�YDOXH�LV�FRQVLGHUHG�WKH�IDLU�YDOXH�DV�WKHUH�DUH�QR�LQGLFDWLRQV�WKDW�WKH�YDOXH�KDV�FKDQJHGɇ

7KH�&RPSDQ\�KDV�QRW�SUHSDUHG�DQ\�DXGLWHG�žQDQFLDO�VWDWHPHQWVɇ�7KHUHIRUHɈ�LQYHVWRUV�KDYH�QR�DXGLWHG�žQDQFLDO�LQIRUPDWLRQ�UHJDUGLQJ�WKH�&RPSDQ\œV�FDSLWDOL]DWLRQ�RU�DVVHWV�RU�OLDELOLWLHV�RQ�ZKLFK�WR�PDNH�LQYHVWPHQW�GHFLVLRQVɇ�,I�LQYHVWRUV�IHHO�WKH�LQIRUPDWLRQ�SURYLGHG�LV

LQVXƀFLHQWɈ�WKHQ�WKH\�VKRXOG�QRW�LQYHVW�LQ�WKH�&RPSDQ\ɇ

7KH�&RPSDQ\œV�FDVK�SRVLWLRQ�LV�UHODWLYHO\�ZHDNɇ�7KH�&RPSDQ\�FXUUHQWO\�KDV�DSSUR[LPDWHO\�ȥȟȞɈȣȝȢ�LQ�FDVK�EDODQFHV�DV�RI�-XQH�ȞțɈ�ȝțȝțɇ�7KLV�HTXDWHV�WR�DERXW�Ȟ�PRQWKV�RI�UXQZD\ɇ�7KH�&RPSDQ\�FRXOG�EH�KDUPHG�LI�LW�LV�XQDEOH�WR�PHHW�LWV�FDVK�GHPDQGVɈ�DQG�WKH�&RPSDQ\�PD\

QRW�EH�DEOH�WR�FRQWLQXH�RSHUDWLRQV�LI�WKH\�DUH�QRW�DEOH�WR�UDLVH�DGGLWLRQDO�IXQGVɇ

7KH�&RPSDQ\œV�%RDUG�GRHV�QRW�NHHS�PHHWLQJ�PLQXWHV�IURP�LWV�ERDUG�PHHWLQJVɇ�7KRXJK�WKH�&RPSDQ\�LV�D�'HODZDUH�&RUSRUDWLRQ�DQG�'HODZDUH�GRHV�QRW�OHJDOO\�UHTXLUH�LWV�FRUSRUDWLRQV�WR�UHFRUG�DQG�UHWDLQ�PHHWLQJ�PLQXWHVɈ�WKH�SUDFWLFH�RI�NHHSLQJ�ERDUG�PLQXWHV�LV�FULWLFDO�WR

PDLQWDLQLQJ�JRRG�FRUSRUDWH�JRYHUQDQFHɇ�0LQXWHV�RI�PHHWLQJV�SURYLGH�D�UHFRUG�RI�FRUSRUDWH�DFWLRQVɈ�LQFOXGLQJ�GLUHFWRU�DQG�RƀFHU�DSSRLQWPHQWV�DQG�ERDUG�FRQVHQWV�IRU�LVVXDQFHVɈ�DQG�FDQ�EH�KHOSIXO�LQ�WKH�HYHQW�RI�DQ�DXGLW�RU�ODZVXLWɇ�7KHVH�UHFRUGɐNHHSLQJ�SUDFWLFHV�FDQ�DOVR�KHOS

WR�UHGXFH�WKH�ULVN�RI�SRWHQWLDO�OLDELOLW\�GXH�WR�IDLOXUH�WR�REVHUYH�FRUSRUDWH�IRUPDOLWLHVɈ�DQG�WKH�IDLOXUH�WR�GR�VR�FRXOG�QHJDWLYHO\�LPSDFW�FHUWDLQ�SURFHVVHVɈ�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�GXH�GLOLJHQFH�SURFHVV�ZLWK�SRWHQWLDO�LQYHVWRUV�RU�DFTXLUHUVɇ�7KHUH�LV�QR�JXDUDQWHH�WKDW�WKH

&RPSDQ\œV�ERDUG�ZLOO�EHJLQ�NHHSLQJ�ERDUG�PHHWLQJ�PLQXWHVɇ

7KH�&RPSDQ\ȼV�H[LVWLQJ�LQYHVWRUV�KDYH�QRW�ZDLYHG�WKHLU�SUHɐHPSWLYH�ULJKWV�DQG�PD\�SODQ�RQ�H[HUFLVLQJ�WKRVH�ULJKWVɇ�7KH�SUHɐHPSWLYH�ULJKW�HQWLWOHV�WKRVH�LQYHVWRUV�WR�SDUWLFLSDWH�LQ�WKLV�VHFXULWLHV�LVVXDQFH�RQ�D�SUR�UDWD�EDVLVɇ�,I�WKRVH�LQYHVWRUV�FKRRVH�WR�H[HUFLVH�WKHLU�SUHɐ

HPSWLYH�ULJKWɈ�LW�FRXOG�GLOXWH�VKDUHKROGHUV�LQ�WKLV�URXQGɇ�7KLV�GLOXWLRQ�FRXOG�UHGXFH�WKH�HFRQRPLF�YDOXH�RI�WKH�LQYHVWPHQWɈ�WKH�UHODWLYH�RZQHUVKLS�UHVXOWLQJ�IURP�WKH�LQYHVWPHQWɈ�RU�ERWKɇ

7KH�RXWEUHDN�RI�WKH�QRYHO�FRURQDYLUXVɈ�&29,'ɐȜȤɈ�KDV�DGYHUVHO\�LPSDFWHG�JOREDO�FRPPHUFLDO�DFWLYLW\�DQG�FRQWULEXWHG�WR�VLJQLžFDQW�GHFOLQHV�DQG�YRODWLOLW\�LQ�žQDQFLDO�PDUNHWVɇ�7KH�FRURQDYLUXV�SDQGHPLF�DQG�JRYHUQPHQW�UHVSRQVHV�DUH�FUHDWLQJ�GLVUXSWLRQ�LQ�JOREDO�VXSSO\

FKDLQV�DQG�DGYHUVHO\�LPSDFWLQJ�PDQ\�LQGXVWULHVɇ�7KH�RXWEUHDN�FRXOG�KDYH�D�FRQWLQXHG�PDWHULDO�DGYHUVH�LPSDFW�RQ�HFRQRPLF�DQG�PDUNHW�FRQGLWLRQV�DQG�WULJJHU�D�SHULRG�RI�JOREDO�HFRQRPLF�VORZGRZQɇ�7KH�UDSLG�GHYHORSPHQW�DQG�ſXLGLW\�RI�WKLV�VLWXDWLRQ�SUHFOXGHV�DQ\�SUHGLFWLRQ�DV

WR�WKH�XOWLPDWH�PDWHULDO�DGYHUVH�LPSDFW�RI�WKH�QRYHO�FRURQDYLUXVɇ�1HYHUWKHOHVVɈ�WKH�QRYHO�FRURQDYLUXV�SUHVHQWV�PDWHULDO�XQFHUWDLQW\�DQG�ULVN�ZLWK�UHVSHFW�WR�WKH�)XQGVɈ�WKHLU�SHUIRUPDQFHɈ�DQG�WKHLU�žQDQFLDO�UHVXOWVɇ

*HQHUDO�5LVNV�DQG�'LVFORVXUHV

6WDUWɐXS�LQYHVWLQJ�LV�ULVN\ɇ�,QYHVWLQJ�LQ�VWDUWXSV�LV�YHU\�ULVN\Ɉ�KLJKO\�VSHFXODWLYHɈ�DQG�VKRXOG�QRW�EH�PDGH�E\�DQ\RQH�ZKR�FDQQRW�DŽRUG�WR�ORVH�WKHLU�HQWLUH�LQYHVWPHQWɇ�8QOLNH�DQ�LQYHVWPHQW�LQ�D�PDWXUH�EXVLQHVV�ZKHUH�WKHUH�LV�D�WUDFN�UHFRUG�RI�UHYHQXH�DQG�LQFRPHɈ�WKH�VXFFHVV�RI�D

VWDUWXS�RU�HDUO\ɐVWDJH�YHQWXUH�RIWHQ�UHOLHV�RQ�WKH�GHYHORSPHQW�RI�D�QHZ�SURGXFW�RU�VHUYLFH�WKDW�PD\�RU�PD\�QRW�žQG�D�PDUNHWɇ�%HIRUH�LQYHVWLQJɈ�\RX�VKRXOG�FDUHIXOO\�FRQVLGHU�WKH�VSHFLžF�ULVNV�DQG�GLVFORVXUHV�UHODWHG�WR�ERWK�WKLV�RŽHULQJ�W\SH�DQG�WKH�FRPSDQ\�ZKLFK�FDQ�EH�IRXQG�LQ

WKLV�FRPSDQ\�SURžOH�DQG�WKH�GRFXPHQWV�LQ�WKH�GDWD�URRP�EHORZɇ

<RXU�VKDUHV�DUH�QRW�HDVLO\�WUDQVIHUDEOHɇ�<RX�VKRXOG�QRW�SODQ�RQ�EHLQJ�DEOH�WR�UHDGLO\�WUDQVIHU�DQG�RU�UHVHOO�\RXU�VHFXULW\ɇ�&XUUHQWO\�WKHUH�LV�QR�PDUNHW�RU�OLTXLGLW\�IRU�WKHVH�VKDUHV�DQG�WKH�FRPSDQ\�GRHV�QRW�KDYH�DQ\�SODQV�WR�OLVW�WKHVH�VKDUHV�RQ�DQ�H[FKDQJH�RU�RWKHU�VHFRQGDU\

PDUNHWɇ�$W�VRPH�SRLQW�WKH�FRPSDQ\�PD\�FKRRVH�WR�GR�VRɈ�EXW�XQWLO�WKHQ�\RX�VKRXOG�SODQ�WR�KROG�\RXU�LQYHVWPHQW�IRU�D�VLJQLžFDQW�SHULRG�RI�WLPH�EHIRUH�D�ȽOLTXLGDWLRQ�HYHQWȽ�RFFXUVɇ�$�ȽOLTXLGDWLRQ�HYHQWȽ�LV�ZKHQ�WKH�FRPSDQ\�HLWKHU�OLVWV�WKHLU�VKDUHV�RQ�DQ�H[FKDQJHɈ�LV�DFTXLUHGɈ�RU

JRHV�EDQNUXSWɇ

7KH�&RPSDQ\�PD\�QRW�SD\�GLYLGHQGV�IRU�WKH�IRUHVHHDEOH�IXWXUHɇ�8QOHVV�RWKHUZLVH�VSHFLžHG�LQ�WKH�RŽHULQJ�GRFXPHQWV�DQG�VXEMHFW�WR�VWDWH�ODZɈ�\RX�DUH�QRW�HQWLWOHG�WR�UHFHLYH�DQ\�GLYLGHQGV�RQ�\RXU�LQWHUHVW�LQ�WKH�&RPSDQ\ɇ�$FFRUGLQJO\Ɉ�DQ\�SRWHQWLDO�LQYHVWRU�ZKR�DQWLFLSDWHV�WKH

QHHG�IRU�FXUUHQW�GLYLGHQGV�RU�LQFRPH�IURP�DQ�LQYHVWPHQW�VKRXOG�QRW�SXUFKDVH�DQ\�RI�WKH�VHFXULWLHV�RŽHUHG�RQ�WKH�6LWHɇ

9DOXDWLRQ�DQG�FDSLWDOL]DWLRQɇ�8QOLNH�OLVWHG�FRPSDQLHV�WKDW�DUH�YDOXHG�SXEOLFO\�WKURXJK�PDUNHWɐGULYHQ�VWRFN�SULFHVɈ�WKH�YDOXDWLRQ�RI�SULYDWH�FRPSDQLHVɈ�HVSHFLDOO\�VWDUWXSVɈ�LV�GLƀFXOW�WR�DVVHVV�DQG�\RX�PD\�ULVN�RYHUSD\LQJ�IRU�\RXU�LQYHVWPHQWɇ�,Q�DGGLWLRQɈ�WKHUH�PD\�EH�DGGLWLRQDO

FODVVHV�RI�HTXLW\�ZLWK�ULJKWV�WKDW�DUH�VXSHULRU�WR�WKH�FODVV�RI�HTXLW\�EHLQJ�VROGɇ

<RX�PD\�RQO\�UHFHLYH�OLPLWHG�GLVFORVXUHɇ�:KLOH�WKH�FRPSDQ\�PXVW�GLVFORVH�FHUWDLQ�LQIRUPDWLRQɈ�VLQFH�WKH�FRPSDQ\�LV�DW�DQ�HDUO\ɐVWDJH�WKH\�PD\�RQO\�EH�DEOH�WR�SURYLGH�OLPLWHG�LQIRUPDWLRQ�DERXW�LWV�EXVLQHVV�SODQ�DQG�RSHUDWLRQV�EHFDXVH�LW�GRHV�QRW�KDYH�IXOO\�GHYHORSHG�RSHUDWLRQV

RU�D�ORQJ�KLVWRU\ɇ�7KH�FRPSDQ\�PD\�DOVR�RQO\�REOLJDWHG�WR�žOH�LQIRUPDWLRQ�SHULRGLFDOO\�UHJDUGLQJ�LWV�EXVLQHVVɈ�LQFOXGLQJ�žQDQFLDO�VWDWHPHQWVɇ�$�SXEOLFO\�OLVWHG�FRPSDQ\Ɉ�LQ�FRQWUDVWɈ�LV�UHTXLUHG�WR�žOH�DQQXDO�DQG�TXDUWHUO\�UHSRUWV�DQG�SURPSWO\�GLVFORVH�FHUWDLQ�HYHQWV�ɒ�WKURXJK

FRQWLQXLQJ�GLVFORVXUH�WKDW�\RX�FDQ�XVH�WR�HYDOXDWH�WKH�VWDWXV�RI�\RXU�LQYHVWPHQWɇ

,QYHVWPHQW�LQ�SHUVRQQHOɇ�$Q�HDUO\ɐVWDJH�LQYHVWPHQW�LV�DOVR�DQ�LQYHVWPHQW�LQ�WKH�HQWUHSUHQHXU�RU�PDQDJHPHQW�RI�WKH�FRPSDQ\ɇ�%HLQJ�DEOH�WR�H[HFXWH�RQ�WKH�EXVLQHVV�SODQ�LV�RIWHQ�DQ�LPSRUWDQW�IDFWRU�LQ�ZKHWKHU�WKH�EXVLQHVV�LV�YLDEOH�DQG�VXFFHVVIXOɇ�<RX�VKRXOG�EH�DZDUH�WKDW�D

SRUWLRQ�RI�\RXU�LQYHVWPHQW�PD\�IXQG�WKH�FRPSHQVDWLRQ�RI�WKH�FRPSDQ\ȼV�HPSOR\HHVɈ�LQFOXGLQJ�LWV�PDQDJHPHQWɇ�<RX�VKRXOG�FDUHIXOO\�UHYLHZ�DQ\�GLVFORVXUH�UHJDUGLQJ�WKH�FRPSDQ\ȼV�XVH�RI�SURFHHGVɇ

3RVVLELOLW\�RI�IUDXGɇ�,Q�OLJKW�RI�WKH�UHODWLYH�HDVH�ZLWK�ZKLFK�HDUO\ɐVWDJH�FRPSDQLHV�FDQ�UDLVH�IXQGVɈ�LW�PD\�EH�WKH�FDVH�WKDW�FHUWDLQ�RSSRUWXQLWLHV�WXUQ�RXW�WR�EH�PRQH\ɐORVLQJ�IUDXGXOHQW�VFKHPHVɇ�$V�ZLWK�RWKHU�LQYHVWPHQWVɈ�WKHUH�LV�QR�JXDUDQWHH�WKDW�LQYHVWPHQWV�ZLOO�EH�LPPXQH�IURP

IUDXGɇ

/DFN�RI�SURIHVVLRQDO�JXLGDQFHɇ�0DQ\�VXFFHVVIXO�FRPSDQLHV�SDUWLDOO\�DWWULEXWH�WKHLU�HDUO\�VXFFHVV�WR�WKH�JXLGDQFH�RI�SURIHVVLRQDO�HDUO\ɐVWDJH�LQYHVWRUV�ȾHɇJɇɈ�DQJHO�LQYHVWRUV�DQG�YHQWXUH�FDSLWDO�žUPVȿɇ�7KHVH�LQYHVWRUV�RIWHQ�QHJRWLDWH�IRU�VHDWV�RQ�WKH�FRPSDQ\ȼV�ERDUG�RI�GLUHFWRUV

DQG�SOD\�DQ�LPSRUWDQW�UROH�WKURXJK�WKHLU�UHVRXUFHVɈ�FRQWDFWV�DQG�H[SHULHQFH�LQ�DVVLVWLQJ�HDUO\ɐVWDJH�FRPSDQLHV�LQ�H[HFXWLQJ�RQ�WKHLU�EXVLQHVV�SODQVɇ�$Q�HDUO\ɐVWDJH�FRPSDQ\�PD\�QRW�KDYH�WKH�EHQHžW�RI�VXFK�SURIHVVLRQDO�LQYHVWRUVɇ

5HSUHVHQWDWLYHV�RI�6,�6HFXULWLHVɈ�//&�DUH�DƀOLDWHG�ZLWK�6,�$GYLVRUVɈ�//&�ȾȽ6,�$GYLVRUVȽȿ�5HSUHVHQWDWLYHV�RI�6,�6HFXULWLHVɈ�//&�DUH�DƀOLDWHG�ZLWK�6,�$GYLVRUVɈ�//&�ȾȽ6,�$GYLVRUVȽȿɇ�6,�$GYLVRUV�LV�DQ�H[HPSW�LQYHVWPHQW�DGYLVRU�WKDW�DFWV�DV�WKH�*HQHUDO�3DUWQHU�RI�6,�6HOHFWLRQV�)XQG

,Ɉ�/ɇ3ɇ�ȾȽ6,�6HOHFWLRQV�)XQGȽȿɇ�6,�6HOHFWLRQV�)XQG�LV�DQ�HDUO\�VWDJH�YHQWXUH�FDSLWDO�IXQG�RZQHG�E\�WKLUGɐSDUW\�LQYHVWRUVɇ�)URP�WLPH�WR�WLPHɈ�6,�6HOHFWLRQV�)XQG�PD\�LQYHVW�LQ�RŽHULQJV�PDGH�DYDLODEOH�RQ�WKH�6HHG,QYHVW�SODWIRUPɈ�LQFOXGLQJ�WKLV�RŽHULQJɇ�,QYHVWPHQWV�PDGH�E\�6,�6HOHFWLRQV

)XQG�PD\�EH�FRXQWHG�WRZDUGV�WKH�WRWDO�IXQGV�UDLVHG�QHFHVVDU\�WR�UHDFK�WKH�PLQLPXP�IXQGLQJ�WDUJHW�DV�GLVFORVHG�LQ�WKH�DSSOLFDEOH�RŽHULQJ�PDWHULDOVɇ
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�

%H�WKH�žUVW�WR�SRVW�D�FRPPHQW�RU�TXHVWLRQ�DERXW�8120,ɇ

)RU�FRPSOLDQFH�SXUSRVHVɈ�IRXQGHUV�FRQGXFWLQJ�5HJ�&)�RŽHULQJV�DUH�SURKLELWHG�IURP�SRVWLQJ�FRQWDFW�LQIRUPDWLRQ�RQ�WKHLU�'LVFXVVLRQ�%RDUGVɇ�3RVWV�LQFOXGLQJ�HɐPDLO�DGGUHVVHV�RU�SKRQH�QXPEHUV�ZLOO�EH�UHPRYHG�LPPHGLDWHO\ɇ�,I�\RX�ZRXOG�OLNH�WR�FRQQHFW�ZLWK�DQ�LQYHVWRU�GLUHFWO\�SOHDVH�QRWLI\�\RXU

GHGLFDWHG�FDPSDLJQ�PDQDJHU�RQ�6HHG,QYHVWœV�9HQWXUH�*URZWK�WHDPɇ

6D\�VRPHWKLQJ�KHUHɇɇɇ 3267

)UHTXHQWO\�$VNHG�4XHVWLRQV

$ERXW�6LGH�E\�6LGH�2ŽHULQJV

:KDW�LV�6LGH�E\�6LGH"

$�6LGH�E\�6LGH�RŽHULQJ�UHIHUV�WR�D�GHDO�WKDW�LV�UDLVLQJ�FDSLWDO�XQGHU�WZR�RŽHULQJ�W\SHVɇ�7KLV�6LGH�E\�6LGH�RŽHULQJ�LV�UDLVLQJ�XQGHU�5HJXODWLRQ�&)

DQG�5XOH�ȠțȡȾFȿ�RI�5HJXODWLRQ�'ɇ

�

:KDW�LV�D�)RUP�&"

7KH�)RUP�&�LV�D�GRFXPHQW�WKH�FRPSDQ\�PXVW�žOH�ZLWK�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�Ⱦŕ6(&Ŗȿ�ZKLFK�LQFOXGHV�EDVLF�LQIRUPDWLRQ

DERXW�WKH�FRPSDQ\�DQG�LWV�RŽHULQJ�DQG�LV�D�FRQGLWLRQ�WR�PDNLQJ�D�5HJ�&)�RŽHULQJ�DYDLODEOH�WR�LQYHVWRUVɇ�,W�LV�LPSRUWDQW�WR�QRWH�WKDW�WKH�6(&

GRHV�QRW�UHYLHZ�WKH�)RUP�&Ɉ�DQG�WKHUHIRUH�LV�QRW�UHFRPPHQGLQJ�DQG�RU�DSSURYLQJ�DQ\�RI�WKH�VHFXULWLHV�EHLQJ�RŽHUHGɇ

%HIRUH�PDNLQJ�DQ\�LQYHVWPHQW�GHFLVLRQɈ�LW�LV�KLJKO\�UHFRPPHQGHG�WKDW�SURVSHFWLYH�LQYHVWRUV�UHYLHZ�WKH�)RUP�&�žOHG�ZLWK�WKH�6(&�ȾLQFOXGHG

LQ�WKH�FRPSDQ\ȼV�SURžOHȿ�EHIRUH�PDNLQJ�DQ\�LQYHVWPHQW�GHFLVLRQɇ

�

:KDW�LV�5XOH�ȠțȡȾFȿ�XQGHU�5HJXODWLRQ�'"

5XOH�ȠțȡȾFȿ�XQGHU�5HJXODWLRQ�'�LV�D�W\SH�RI�RŽHULQJ�ZLWK�QR�OLPLWV�RQ�KRZ�PXFK�D�FRPSDQ\�PD\�UDLVHɇ�7KH�FRPSDQ\�PD\�JHQHUDOO\�VROLFLW

WKHLU�RŽHULQJɈ�EXW�WKH�FRPSDQ\�PXVW�YHULI\�HDFK�LQYHVWRUœV�VWDWXV�DV�DQ�DFFUHGLWHG�LQYHVWRU�SULRU�WR�FORVLQJ�DQG�DFFHSWLQJ�IXQGVɇ�7R�OHDUQ

PRUH�DERXW�5XOH�ȠțȡȾFȿ�XQGHU�5HJXODWLRQ�'�DQG�RWKHU�RŽHULQJ�W\SHV�FKHFN�RXW�RXU�EORJ�DQG�DFDGHP\ɇ

�

:KDW�LV�5HJ�&)"

7LWOH�,,,�RI�WKH�-2%6�$FW�RXWOLQHV�5HJ�&)Ɉ�D�W\SH�RI�RŽHULQJ�DOORZLQJ�SULYDWH�FRPSDQLHV�WR�UDLVH�XS�WR�ȥȜ�PLOOLRQ�IURP�DOO�$PHULFDQVɇ�3ULRU

FDSLWDO�UDLVLQJ�RSWLRQV�OLPLWHG�SULYDWH�FRPSDQLHV�WR�UDLVLQJ�PRQH\�RQO\�IURP�DFFUHGLWHG�LQYHVWRUVɈ�KLVWRULFDOO\�WKH�ZHDOWKLHVW�Ȼȝ��RI

$PHULFDQVɇ�/LNH�D�.LFNVWDUWHU�FDPSDLJQɈ�5HJ�&)�DOORZV�FRPSDQLHV�WR�UDLVH�IXQGV�RQOLQH�IURP�WKHLU�HDUO\�DGRSWHUV�DQG�WKH�FURZGɇ�+RZHYHUɈ

LQVWHDG�RI�SURYLGLQJ�LQYHVWRUV�D�UHZDUG�VXFK�DV�D�WɐVKLUW�RU�D�FDUGɈ�LQYHVWRUV�UHFHLYH�VHFXULWLHVɈ�W\SLFDOO\�HTXLW\Ɉ�LQ�WKH�VWDUWXSV�WKH\�EDFNɇ�7R

OHDUQ�PRUH�DERXW�5HJ�&)�DQG�RWKHU�RŽHULQJ�W\SHV�FKHFN�RXW�RXU�EORJ�DQG�DFDGHP\ɇ

�

0DNLQJ�DQ�,QYHVWPHQW�LQ�8120,

+RZ�GRHV�LQYHVWLQJ�ZRUN"

:KHQ�\RX�FRPSOHWH�\RXU�LQYHVWPHQW�RQ�6HHG,QYHVWɈ�\RXU�PRQH\�ZLOO�EH�WUDQVIHUUHG�WR�DQ�HVFURZ�DFFRXQW�ZKHUH�DQ�LQGHSHQGHQW�HVFURZ

DJHQW�ZLOO�ZDWFK�RYHU�\RXU�LQYHVWPHQW�XQWLO�LW�LV�DFFHSWHG�E\�8120,ɇ�2QFH�8120,�DFFHSWV�\RXU�LQYHVWPHQWɈ�DQG�FHUWDLQ�UHJXODWRU\

SURFHGXUHV�DUH�FRPSOHWHGɈ�\RXU�PRQH\�ZLOO�EH�WUDQVIHUUHG�IURP�WKH�HVFURZ�DFFRXQW�WR�8120,�LQ�H[FKDQJH�IRU�\RXU�VHFXULWLHVɇ�$W�WKDW�SRLQWɈ

\RX�ZLOO�EH�D�SURXG�RZQHU�LQ�8120,ɇ

�

:KDW�ZLOO�,�QHHG�WR�FRPSOHWH�P\�LQYHVWPHQW"

7R�PDNH�DQ�LQYHVWPHQWɈ�\RX�ZLOO�QHHG�WKH�IROORZLQJ�LQIRUPDWLRQ�UHDGLO\�DYDLODEOHɉ

Ȝɇ� 3HUVRQDO�LQIRUPDWLRQ�VXFK�DV�\RXU�FXUUHQW�DGGUHVV�DQG�SKRQH�QXPEHU

ȝɇ� (PSOR\PHQW�DQG�HPSOR\HU�LQIRUPDWLRQ

Ȟɇ� 1HW�ZRUWK�DQG�LQFRPH�LQIRUPDWLRQ

ȟɇ� 6RFLDO�6HFXULW\�1XPEHU�RU�SDVVSRUW

Ƞɇ� $%$�EDQN�URXWLQJ�QXPEHU�DQG�FKHFNLQJ�DFFRXQW�QXPEHU�ȾW\SLFDOO\�IRXQG�RQ�D�SHUVRQDO�FKHFN�RU�EDQN�VWDWHPHQWȿ

,I�\RX�DUH�LQYHVWLQJ�XQGHU�5XOH�ȠțȡȾFȿ�RI�5HJXODWLRQ�'Ɉ�\RXU�VWDWXV�DV�DQ�$FFUHGLWHG�,QYHVWRU�ZLOO�DOVR�QHHG�WR�EH�YHULžHG�DQG�\RX�ZLOO�EH

DVNHG�WR�SURYLGH�GRFXPHQWDWLRQ�VXSSRUWLQJ�\RXU�LQFRPHɈ�QHW�ZRUWKɈ�UHYHQXHɈ�RU�QHW�DVVHWV�RU�D�OHWWHU�IURP�D�TXDOLžHG�DGYLVRU�VXFK�DV�D

5HJLVWHUHG�,QYHVWPHQW�$GYLVRUɈ�5HJLVWHUHG�%URNHU�'HDOHUɈ�/DZ\HUɈ�RU�&3$ɇ

�

+RZ�PXFK�FDQ�,�LQYHVW"

$Q�LQYHVWRU�LV�OLPLWHG�LQ�WKH�DPRXQW�WKDW�KH�RU�VKH�PD\�LQYHVW�LQ�D�5HJ�&)�RŽHULQJ�GXULQJ�DQ\�ȜȝɐPRQWK�SHULRGɉ

,I�HLWKHU�WKH�DQQXDO�LQFRPH�RU�WKH�QHW�ZRUWK�RI�WKH�LQYHVWRU�LV�OHVV�WKDQ�ȥȜțțɈțțțɈ�WKH�LQYHVWRU�LV�OLPLWHG�WR�WKH�JUHDWHU�RI�ȥȝɈțțț�RU�Ƞ�

RI�WKH�OHVVHU�RI�KLV�RU�KHU�DQQXDO�LQFRPH�RU�QHW�ZRUWKɇ

,I�WKH�DQQXDO�LQFRPH�DQG�QHW�ZRUWK�RI�WKH�LQYHVWRU�DUH�ERWK�JUHDWHU�WKDQ�ȥȜțțɈțțțɈ�WKH�LQYHVWRU�LV�OLPLWHG�WR�Ȝț��RI�WKH�OHVVHU�RI�KLV�RU

KHU�DQQXDO�LQFRPH�RU�QHW�ZRUWKɈ�WR�D�PD[LPXP�RI�ȥȜțțɈțțțɇ

6HSDUDWHO\Ɉ�8120,�KDV�VHW�D�PLQLPXP�LQYHVWPHQW�DPRXQW�RI�86�ȥȜɈțțțɇ

$FFUHGLWHG�LQYHVWRUV�LQYHVWLQJ�ȥȝțɈțțț�RU�RYHU�GR�QRW�KDYH�LQYHVWPHQW�OLPLWVɇ

�

$IWHU�0\�,QYHVWPHQW

:KDW�LV�P\�RQJRLQJ�UHODWLRQVKLS�ZLWK�WKH�,VVXHU"

<RX�DUH�D�SDUWLDO�RZQHU�RI�WKH�FRPSDQ\Ɉ�\RX�GR�RZQ�VHFXULWLHV�DIWHU�DOO��%XW�PRUH�LPSRUWDQWO\Ɉ�FRPSDQLHV�ZKLFK�KDYH�UDLVHG�PRQH\�YLD

5HJXODWLRQ�&)�PXVW�žOH�LQIRUPDWLRQ�ZLWK�WKH�6(&�DQG�SRVW�LW�RQ�WKHLU�ZHEVLWHV�RQ�DQ�DQQXDO�EDVLVɇ�5HFHLYLQJ�UHJXODU�FRPSDQ\�XSGDWHV�LV

LPSRUWDQW�WR�NHHS�VKDUHKROGHUV�HGXFDWHG�DQG�LQIRUPHG�DERXW�WKH�SURJUHVV�RI�WKH�FRPSDQ\�DQG�WKHLU�LQYHVWPHQWɇ�7KLV�DQQXDO�UHSRUW

LQFOXGHV�LQIRUPDWLRQ�VLPLODU�WR�D�FRPSDQ\œV�LQLWLDO�5HJ�&)�žOLQJ�DQG�NH\�LQIRUPDWLRQ�WKDW�D�FRPSDQ\�ZLOO�ZDQW�WR�VKDUH�ZLWK�LWV�LQYHVWRUV�WR

IRVWHU�D�G\QDPLF�DQG�KHDOWK\�UHODWLRQVKLSɇ

,Q�FHUWDLQ�FLUFXPVWDQFHV�D�FRPSDQ\�PD\�WHUPLQDWH�LWV�RQJRLQJ�UHSRUWLQJ�UHTXLUHPHQW�LIɉ

Ȝɇ� 7KH�FRPSDQ\�EHFRPHV�D�IXOO\ɐUHSRUWLQJ�UHJLVWUDQW�ZLWK�WKH�6(&
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m
anagem

ent’s current view
s w

ith respect to future events based
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are subject to risks and uncertainties that could cause the com
pany’s actual results to differ 
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atical principles, are m
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users to create 3D characters w

ith ease. 
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3D character then they w
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the UNO
M
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otion Capture and UNO
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3D lip-sync softw
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3D characters.

Ability to create 3D characters in less than 
an hour com

pared to days w
ith current 3D 

softw
are.
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•
 Beta tested U
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ith over 15 users

•
 3 paying custom

ers

•
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sed in the production of an Interscope Records V
ideo

•
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sed in the production of YouTube anim
ated show
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Projections

These statem
ents reflect m

anagem
ent’s projected or m

odeled results and are m
eant for illustrative purposes. They do not represent guarantees of future results, 

levels of activity, perform
ance, or achievem

ents, all of w
hich cannot be m

ade.
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a D’Attore
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eveloper

-Llam
a has extensive know

ledge in 3D
 softw

are tools and has the ability to craft 
softw

are experiences that are valuable to custom
ers and profitable for 

com
panies.

Founders

Obi Onyejekw
e

C
EO

/ Technical Founder
-

Experienced entrepreneur, branding specialist, and w
eb U

I/U
X 

developer. 
-

Raised $900,000 on first startup (N
ito Inc.). A

cquired by A
O

L.
-

Successful C
reative D

irector for N
ickelodeon, BET, D

entsu A
m

erica 
and Tribal D

D
B.

Aram
a

M
. Brow
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are Engineer/ C
o-Founder
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Lead engineer w
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orlds that 
respond to m

usic.
-
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rchitect that lead the developm

ent of the OpenX
Ad tech platform
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tools.U
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e-consum
ing aspects of anim

ation production. O
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an speech 
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ultiple languages. This allow
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ators to easily create the speech of m
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ated characters 

and for som
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 the ability to create content on a daily basis. U
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otion capture softw
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ation studios w
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ount of tim
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, 3D

 object plugin for Adobe softw
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ill allow
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are w
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learning curve
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EXHIBIT E 
Video Transcript 

 



Exhibit E: Video Transcripts 
 
SeedInvest Promo 
https://vimeo.com/430902807 
 
Obi:  
“Hi. My name is Obi Onyejekwe and I am the CEO and Founder of UNOMI. UNOMI is a 
software-as-a-service for animators and video game developers. Our top mission is to automate 
the most complicated tasks in the animation and video game development process. We’re doing 
this with our 2D and 3D lip-syncing tool that automates human speech for 2D and 3D characters 
for animated movies and shows. We also have a motion capture software that tracks human 
movement without special cameras or a tracking suit.  
 
So UNOMI has multiple clients, one of them being Birdhouse Studios, which is currently using 
UNOMI for their hit YouTube show, called Bitcoin And Friends.  
 
[Video on Screen] 
‘Why are they running in different directions? There’s more miners. Now rewards being 
distributed over thousands of them.’  
 
Obi: 
Now is an exciting time to join our team. We’re currently raising funds through our equity 
crowdfunding campaign. So, proceeds will go to build out of the front-end technology of our 
motion tracking technology. The back-end is already done, but with your proceeds, we’ll be able 
to roll out a fully developed product and go to market. Proceeds will also go to our avatar 
builder. This is a 3D platform that will allow users to build 3D animated characters similar to 
what you see in video game consoles. From there they will be able to build their characters, use 
our motion capture software to make them move and then they’ll be able to use of lip-syncing 
software to make them talk and expand their speech. With our suite of software combined, this 
will allow university students, professional studios and independent artists an opportunity to 
create animated content and games easier and faster. So, a huge opportunity for them not only to 
learn and improve the skills within their field but as well as generate additional revenue.  
 
So, of course my team comprises of myself and my team of engineers. I come from the 
advertising and entertainment background. UNOMI is my second startup. My first startup was 
Nito, which was acquired by AOL. My team is a phenomenal group of engineers here in Los 
Angeles. And I also have a team of engineers in Spain that have an extensive background in 
machine-learning as well as computer vision. We hope you will join our team by backing us on 
our equity crowdfunding campaign.” 
 
Unomi Software Demo 
https://vimeo.com/430786854 
 
[On Screen]: UNOMi 2D Lip-Sync  
 
Cat Cartoon: 



“Lenny, Lenny wake up. It’s time to load all the equipment into the submarine”  
 
[On Screen]: UNOMi 3D Lip-Sync  
 
Female Avatar: 
“With new cloaking technology... and plasma mechanics...that decimate planets from lightyears 
away.”  
 
[On Screen]: UNOMi Motion Capture 
Skill: Frontal Block 
Skill: Serve  
 
Unomi 3D Lip-Sync Application 
https://www.youtube.com/watch?v=fvYRQPPBBqI&feature=emb_title 
 
Narrator: 
UNOMI automatically syncs mouth poses to voiceover recordings of animated characters. 
UNOMI is intuitive, user-friendly, and supports most file formats. It works in conjunction with 
your preferred production software.  
 
In this tutorial, we will sync 3D mouth poses for our main character. First, open UNOMI and 
create a new project. Next, click and drag the mouth pose files into the pose window at the top. 
Then drag the voiceover file onto the drop audio zone in the composition window. You’ll see the 
audio wave form load on your timeline. Finally, copy and paste the voiceover script/text into the 
composition window at the bottom. Once all your files are in place, simply click the sync button. 
This will automatically sync the mouth poses to the voiceover recording. To check the sync, 
click the “play” button.  
 
Female Avatar on screen: 
“The general will be meeting with the alpha team in the distant star quadrant. Make sure you are 
ready. We cannot miss this opportunity to win this war.” 
 
Narrator: 
If you see any issues, you can easily add and delete key frames in the timeline. Once you’re 
satisfied with the auto-sync, click the export button. Then save your export to work with in your 
preferred animation software. 
 
Here’s the final composite with the audio and synched mouth poses in place.  
 
Female Avatar on screen: 
“Make sure you are ready. We cannot miss this opportunity to win this war.” 
 
Narrator: 
And it’s that simple. UNOMI is a must have tool that easily syncs your 2D and 3D mouth poses 
to your voiceover recordings. Go to getunomi.com and try it today.  
 



Unomi 2D Lip-Sync Promo 
https://www.youtube.com/watch?v=LAvrDQIojiU&feature=emb_title 
 
Narrator: 
UNOMI automatically syncs mouth poses to voiceover recordings of animated characters. 
UNOMI is intuitive, user-friendly, and supports most file formats. It works in conjunction with 
your preferred production software.  
 
In this tutorial, we will sync 2D mouth poses for our main character. First, open UNOMI and 
create a new project. Next, click and drag the mouth pose files into the pose window at the top. 
Then drag the voiceover file onto the drop audio zone in the composition window. You’ll see the 
audio wave form load on your timeline. Finally, copy and paste the voiceover script/text into the 
composition window at the bottom. Once all your files are in place, simply click the sync button. 
This will automatically sync the mouth poses to the voiceover recording. To check the sync, 
click the “play” button.  
 
Cartoon Cat on screen:  
“Lenny! Lenny! Lenny! Wake up! It's time to load all the equipment into the submarine the crew 
is leaving now.” 
 
Narrator: 
If you see any issues, you can easily add and delete key frames in the timeline. Once you’re 
satisfied with the auto-sync, click the render button. You can select render options such as 
format, frames per second, and audio quality. Then click the render all button to quickly export 
your movie. Once rendered click the download button and save your movie to work with in your 
preferred editing software. For this example, we will composite our mouth pose animation using 
Adobe animator. Simply drop the file right into your composition and instantly see the results.  
 
Here's the final composite with the audio and synced mouth poses in place. 
 
Cartoon Cat on screen:  
“Lenny! Lenny! Lenny! Wake up! It's time to load all the equipment into the submarine.” 
 
Narrator: 
And it’s that simple. UNOMI is a must have tool that easily syncs your 2D and 3D mouth poses 
to your voiceover recordings. Go to getunomi.com and try it today.  
 
 


