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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 
 

FORM C/A 
 

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 
Teooh, Inc. 
 
Legal status of issuer 
 
 Form 
 Corporation 
 
 Jurisdiction of Incorporation/Organization 
 Delaware 
 
 Date of organization 
 August 2, 2018 
 
Physical address of issuer 
3749 Fillmore Street 
San Francisco, CA 
 
Website of issuer 
https://teooh.com 
 
Name of intermediary through which the offering will be conducted 
OpenDeal Portal LLC dba ³Republic´ 
 
CIK number of intermediary 
0001751525 
 
SEC file number of intermediary 
007-00167 
 
CRD number, if applicable, of intermediary 
283874 
 
Name of qualified third party ³Escrow Agent´ which the Offering will utili]e 
Prime Trust, LLC 



 

2 

 
 
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 
6% of the amount raised in the Offering. 
 
Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement for the intermediary 
to acquire such an interest 
The Intermediary will receive a Security-compensation equal to 2% of the total number of Securities sold in the 
Offering. 
 
Type of security offered 
Crowd Safe Units of SAFE (Simple Agreement for Future Equity) 
 
Target number of Securities to be offered 
25,000 
 
Price (or method for determining price)  
$1.00 
 
Target offering amount 
$25,000 
 
Oversubscriptions accepted: 
☑ Yes 
☐ No 
 
Oversubscriptions will be allocated: 
 
☐ Pro rata basis 
☐ First-come, first-served basis 
☑ Other: At the Compan\¶s discretion 
 
Maximum offering amount (if different from target offering amount) 
$1,070,000 
 
Deadline to reach the target offering amount 
June 11, 2020 
 
If the sum of the investment commitments does not equal or exceed the target offering amount at the deadline 
to reach the target offering amount, no Securities will be sold in the offering, investment commitments will be 
cancelled and committed funds will be returned. 
 
Current number of employees 
8 
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Most recent fiscal year-end 

(2019)* 

Prior fiscal year-end 

(2018)* 

Total Assets $621,701 $993,331 

Cash & Cash Equivalents $578,795 $974,922 

Accounts Receivable $0 $0 

Short-term Debt $60,627 $85,879 

Long-term Debt $0 $0 

Revenues/Sales $0 $0 

Cost of Goods Sold $0 $0 

Taxes Paid $0 $0 

Net Income $(1,611,679) $(217,638) 

 
 
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 
 
THIS OFFERING IS ONLY EXEMPT FROM REGISTRATION UNDER THE LAWS OF THE UNITED STATES 
AND ITS TERRITORIES. NO OFFER IS BEING MADE IN ANY JURISDICTION NOT LISTED ABOVE. 
PROSPECTIVE INVESTORS ARE SOLELY RESPONSIBLE FOR DETERMINING THE PERMISSIBILITY OF 
THEIR PARTICIPATING IN THIS OFFERING, INCLUDING OBSERVING ANY OTHER REQUIRED LEGAL 
FORMALITIES AND SEEKING CONSENT FROM THEIR LOCAL REGULATOR, IF NECESSARY. THE 
INTERMEDIARY FACILITATING THIS OFFERING IS LICENSED AND REGISTERED SOLELY IN THE 
UNITED STATES AND HAS NOT SECURED, AND HAS NOT SOUGHT TO SECURE, A LICENSE OR 
WAIVER OF THE NEED FOR SUCH LICENSE IN ANY OTHER JURISDCITION. THE COMPANY, THE 
ESCROW AGENT AND THE INTERMEDIARY, EACH RESERVE THE RIGHT TO REJECT ANY 
INVESTMENT COMMITMENT MADE BY ANY PROSPECTIVE INVESTOR, WHETHER FOREIGN OR 
DOMESTIC. 
 
* THE CONSOLIDATED FINANCIAL STATEMENTS INCLUDE THE RESULTS FROM TEOOH, INC, 
TOGETHER WITH ITS WHOLLY OWNED SUBSIDIARY, TEOOH, LIMITED, A LIMITED COMPANY 
ORGANIZED AND EXISTING UNDER THE LAWS OF ENGLAND AND WALES. 
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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/A and has duly caused this Form to be signed on its behalf by the duly authorized 
undersigned. 
 
 
 /s/Brandon Stein 
 (Signature) 
  
 Brandon Stein 
 (Name) 
  
 CEO & Director 
 (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/A has been signed by the following persons in the capacities and on 
the dates indicated.  

 
 
 /s/Brandon Stein 
 (Signature) 
  
 Brandon Stein 
 (Name) 
  
 CEO & Director 
 (Title) 
  
 6/1/2020 
 (Date) 
 
 
 
 
 
 
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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EXHIBIT D: Offering Page 
EXHIBIT E: Form of Security 
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June 1, 2020 
 

Teooh, Inc. 
 

  
 

Up to $1,070,000 of  
Crowd Safe Units of SAFE (Simple Agreement for Future Equity) 

 
Explanatory Note 

 
The Form C filed by the Company on February 25, 2020 is hereby amended and superseded in its entirety by this 
Form C/A to (i) change the Offering Deadline to June 11, 2020, and (ii) provide details regarding new offerings of the 
Compan\¶s securities. 
 
Teooh, Inc. (the "Company," "we," "us", or "our"), is offering up to $1,070,000 worth of Crowd Safe Units of SAFE 
(Simple Agreement for Future Equity) of the Company (the "Securities"). Purchasers of Securities are sometimes 
referred to herein as "Investors". The minimum target offering is $25,000 (the "Target Amount"). The Company 
intends to raise at least the Target Offering amount and up to $1,070,000 from Investors in the offering of Securities 
described in this Form C/A (this "Offering").  This Offering is being conducted on a best efforts basis and the 
Company must reach its Target Amount of $25,000 by June 11, 2020 (³Offering Deadline´). Unless the Company 
raises at least the Target Amount under the Regulation CF Offering by the Offering Deadline no Securities will be 
sold in this Offering, investment commitments will be cancelled, and committed funds will be returned. 

The rights and obligations of the holders of Securities of the Compan\ are set forth below in the section entitled ³The 
Offering and the Securities²The Securities´. In order to purchase Securities, a prospective investor must complete 
the purchase process through the Intermediar\¶s portal.  Purchases ma\ be accepted or rejected b\ the Compan\, in 
its sole and absolute discretion.  The Company has the right to cancel or rescind its offer to sell the Securities at any 
time and for any reason. The Intermediary has the ability to reject any investment commitment made by an Investor 
and ma\ cancel or rescind the Compan\¶s offer to sell the Securities at an\ time for an\ reason. 
 
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. SecXULWLeV aQd E[cKaQJe CRPPLVVLRQ (WKe ³SEC´) dReV QRW SaVV XSRQ WKe PeULWV Rf aQ\ SecXULWLeV 
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. 
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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 
baVed RQ WKe beOLefV Rf, aVVXPSWLRQV Pade b\, aQd LQfRUPaWLRQ cXUUeQWO\ aYaLOabOe WR WKe CRPSaQ\¶V 
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-ORRNLQJ VWaWePeQWV. TKeVe VWaWePeQWV UefOecW PaQaJePeQW¶V cXUUeQW YLeZV ZLWK UeVSecW WR 
futuUe eYeQWV aQd aUe VXbMecW WR ULVNV aQd XQceUWaLQWLeV WKaW cRXOd caXVe WKe CRPSaQ\¶V acWLRQ UeVXOWV WR dLffeU 
materially from those contained in the forward-looking statements. Investors are cautioned not to place undue 
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 ³Exchange 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 
³1933 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/A; and 

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

 
Bad Actor Disclosure 
The Company is not subject to any Bad Actor Disqualifications under any relevant U.S. securities laws. 
 
Ongoing Reporting 
Following the first sale of the Securities, the Company will file a report electronically with the Securities & Exchange 
Commission annuall\ and post the report on its website, no later than 120 da\s after the end of the compan\¶s fiscal 
year. 
 
Once posted, the annual report ma\ be found on the Compan\¶s website at https://teooh.com. 
 
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 congoing reporting 
requirement of Regulation CF. 
 
Updates 
Updates on the status of this Offering may be found at: https://www.republic.co/teooh 
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About this Form C/A 
You should rely only on the information contained in this Form C/A. We have not authorized anyone to provide you 
with information different from that contained in this Form C/A. 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/A is accurate only as of the date of this Form C/A, regardless of the time of delivery of this Form C/A 
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 document are summaries and, therefore, are 
necessarily selective and incomplete and are qualified in their entirety by the actual agreements or other documents. 
The Compan\ will provide the opportunit\ to ask questions of and receive answers from the Compan\¶s management 
concerning terms and conditions of the Offering, the Company or any other relevant matters and any additional 
reasonable information to any prospective Investor prior to the consummation of the sale of the Securities. 
 
This Form C/A does not purport to contain all of the information that may be required to evaluate the Offering and 
any recipient hereof should conduct its own 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 circumstances have not changed since the date of this Form C/A. The Company does not expect to update or 
otherwise revise this Form C/A or other materials supplied herewith. The delivery of this Form C/A 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/A. This 
Form C/A 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/A and the Exhibits hereto. Each prospective Purchaser is urged to read this Form C/A and the Exhibits hereto 
in their entirety.  
 
Teooh, Inc. is a Delaware corporation, incorporated on August 2, 2018. 
 
The Company is located at 3749 Fillmore Street, San Francisco, CA. 
 
The Compan\¶s website is https://teooh.com. 
 
The Company is headquartered in California, conducts business in California and the United Kingdom (through a 
wholly-owned subsidiary), and sells its products through the Internet in all fifty (50) states in the United States, and 
the United Kingdom. 
 
A description of our products as well as our services, process, and business plan can be found on the Compan\¶s 
profile page on the OpenDeal Portal LLC dba Republic website under https://www.republic.co/teooh and is attached 
as Exhibit D to the Form C/A of which this Offering Memorandum forms a part. 
 
The Offering  
 

Minimum Aggregate Offering Amount $25,000 

Total units of Crowd SAFEs (outstanding after 
Offering (if minimum amount reached) 25,000* 

Maximum Aggregate Offering Amount $1,070,000 

Total units of  outstanding after Offering (if 
maximum amount reached) 1,070,000* 
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Purchase price per Security $1.00 

Minimum investment amount per investor $100+ 

Offering Deadline June 11, 2020 

Use of Proceeds See the description of the use of proceeds on page 19 
hereof. 

Voting Rights See the description of the voting rights on page 34. 

*The total number of Crowd SAFEs outstanding is subject to increase in an amount equal to the 
Intermediar\¶s fee of 2% of the Securities issued in this Offering. 
+ The Company reserves the right to amend the Minimum Individual Purchase Amount, in its sole discretion. 
In particular, the Compan\ ma\ elect to participate in one of the Intermediar\¶s special investment programs, 
and may offer alternative Minimum Individual Purchase Amounts to participating Investors in such programs 
without notice. 

 
The Offering is being made through OpenDeal Portal LLC dba Republic (the "Intermediary"). The Intermediary will 
be entitled to receive 2.0% of the Securities being issued in this Offering related to the purchase and sale of the 
Securities. 
 

 Price to Investors Service Fees and 
Commissions(1)(2) Net Proceeds 

Minimum Individual 
Purchase Amount(3) $100.00 $6.00 $94.00 

Aggregate Target 
Offering Amount $25,000.00 $1,500.00 $23,500.00 

Aggregate Maximum 
Offering Amount $1,070,000.00 $64,200.00 $1,005,800.00 

(1)  This excludes fees to Compan\¶s advisors, such as attorne\s and accountants.  
(2)  The Intermediary will receive 2.0% of the Securities being issued in this Offering in connection with the 
Offering.  
(3) The company reserves the right to amend the Minimum Individual Purchase Amount, in its sole discretion. 
In particular, the Company may elect to participate in one of the Intermediary's special investment programs, and may 
offer alternative Minimum Individual Purchase amounts to participating Investors in such programs without notice. 
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RISK FACTORS  
 
The SEC requires the Company to identify risks that are specific to its business and 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 to. 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 riskier than more developed companies. You should consider general risks as well as 
specific risks when deciding whether to invest. 
 
RiVkV RelaWed Wo Whe Compan\¶V BXVineVV and IndXVWU\  
 
We have a limited operating history upon which you can evaluate our performance, and accordingly, our prospects 
must be considered in light of the risks that any new company encounters. 
The Company is still in an early phase and is just beginning to implement its business plan. There can be no assurance 
that it will ever operate profitably. The likelihood of its success should be considered in light of the problems, 
expenses, difficulties, complications and delays usually encountered by companies in their early stages of 
development. The Company may not be successful in attaining the objectives necessary for it to overcome these risks 
and uncertainties. 

The amount of capital the Company is attempting to raise in this Offering may not be enough to sustain the 
Company¶s current business plan. 
In order to achieve the Compan\¶s near and long-term goals, the Company may need to procure funds in addition to 
the amount raised in the Offering. There is no guarantee the Company will be able to raise such funds on acceptable 
terms or at all. If we are not able to raise sufficient capital in the future, we may not be able to execute our business 
plan, our continued operations will be in jeopardy and we may be forced to cease operations and sell or otherwise 
transfer all or substantially all of our remaining assets, which could cause a Purchaser to lose all or a portion of his or 
her investment. 
 
The Company has loaned a substantial amount of its liquid assets to a wholly owned foreign subsidiary, and such 
loan arrangements may not be subject to standard repayment rights and obligations between arms-length borrowers 
and lenders. 
A substantial portion of the Compan\¶s assets are comprised of its interest in its wholly owned foreign subsidiary. 
This represents cash amounts that the Company has loaned to its subsidiary, primarily from investments the Company 
received in previous rounds of funding. The loan arrangements for such loans made by the Company to its subsidiary 
may not be subject to standard repayment rights and obligations between arms-length borrowers and lenders. If the 
subsidiary is unable to repay such loan amounts or if it is unable to continue operations in the future, there can be no 
assurance that the Company would be successful in recovering any or all of the amounts previously loaned to the 
subsidiary, which could negatively affect the Company and its operations.  
 
The occurrence of natural disasters may adversely affect our business, financial condition and results of 
operations. 
The occurrence of natural disasters, including hurricanes, floods, earthquakes, tornadoes, fires and pandemic disease 
may adversely affect our business, financial condition or results of operations. The potential impact of a natural 
disaster on our results of operations and financial position is speculative and would depend on numerous factors. The 
extent and severity of these natural disasters determines their effect on a given economy. Although the long-term 
effect of diseases such as the COVID-19 ³coronavirus,´ H5N1 ³avian flu,´  or H1N1 ³swine flu,´ cannot currently be 
predicted, previous occurrences of avian flu and swine flu had an adverse effect on the economies of those countries 
in which they were most prevalent. An outbreak of a communicable disease in our market could adversely affect our 
business, financial condition and results of operations, and timely reporting obligations under Regulation CF. We 
cannot assure you that natural disasters will not occur in the future or that our business, financial condition and results 
of operations will not be adversely affected. 
 
 
The Company¶s success depends on the experience and skill of the board of directors, its executive officers and key 
employees. 
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In particular, the Company is dependent on Brandon Stein who is CEO and director of the Company and Jonathan 
Hibbins, who is CTO of the Company. The Company has or intends to enter into an employment agreement with 
Brandon Stein and Jonathan Hibbins, although there can be no assurance that it will do so or that she will continue to 
be employed by the Company for a particular period of time. The loss of Brandon Stein and Jonathan Hibbins could 
harm the Compan\¶s business, financial condition, cash flow and results of operations. 
 
Although dependent on certain key personnel, the Company does not have any key man life insurance policies on 
any such people. 
The Company is dependent on certain key personnel in order to conduct its operations and execute its business plan, 
however, the Company has not purchased any insurance policies with respect to those individuals in the event of their 
death or disability. Therefore, if any of these personnel die or become disabled, the Company will not receive any 
compensation to assist with such person¶s absence. The loss of such person could negativel\ affect the Compan\ and 
its operations. We have no way to guarantee key personnel will stay with the Company, as many states do not enforce 
non-competition agreements, and therefore acquiring key man insurance will not ameliorate all of the risk of relying 
on key personnel. 

The Company is not subject to Sarbanes-Oxley regulations and may lack the financial controls and procedures of 
public companies. 
The Company may not have the internal control infrastructure that would meet the standards of a public company, 
including the requirements of the Sarbanes Oxley Act of 2002. As a privately-held (non-public) Company, the 
Company is currently not subject to the Sarbanes Oxley Act of 2002, and its financial and disclosure controls and 
procedures reflect its status as a development stage, non-public company. There can be no guarantee that there are no 
significant deficiencies or material weaknesses in the quality of the Company's financial and disclosure controls and 
procedures. If it were necessary to implement such financial and disclosure controls and procedures, the cost to the 
Company of such compliance could be substantial and could have a material adverse effect on the Company's results 
of operations. 
 
The products and Services we sell are advanced, and we need to rapidly and successfully develop and introduce 
new products in a competitive, demanding and rapidly changing environment. 
To succeed in our intensely competitive industry, we must continually improve, refresh and expand our products and 
services offerings to include newer features, functionality or solutions, and keep pace with price-to-performance gains 
in the industry. Shortened product life cycles due to customer demands and competitive pressures impact the pace at 
which we must introduce and implement new technology. This requires a high level of innovation by both our software 
developers and the suppliers of the third-party software components included in our systems. In addition, bringing 
new solutions to the market entails a costly and lengthy process, and requires us to accurately anticipate customer 
needs and technology trends. We must continue to respond to market demands, develop leading technologies and 
maintain leadership in analytic data solutions performance and scalability, or our business operations may be adversely 
affected. We must also anticipate and respond to customer demands regarding the compatibility of our current and 
prior offerings. These demands could hinder the pace of introducing and implementing new technology. Our future 
results may be affected if our products cannot effectively interface and perform well with software products of other 
companies and with our customers¶ existing IT infrastructures, or if we are unsuccessful in our efforts to enter into 
agreements allowing integration of third-party technology with our database and software platforms. Our efforts to 
develop the interoperability of our products may require significant investments of capital and employee resources. In 
addition, many of our principal products are used with products offered by third parties and, in the future, some 
vendors of non-Company products may become less willing to provide us with access to their products, technical 
information and marketing and sales support. As a result of these and other factors, our ability to introduce new or 
improved solutions could be adversely impacted and our business would be negatively affected. 
 
The Company could be negatively impacted if found to have infringed on intellectual property rights. 
Technolog\ companies, including man\ of the Compan\¶s competitors, frequentl\ enter into litigation based on 
allegations of patent infringement or other violations of intellectual property rights. In addition, patent holding 
companies seek to monetize patents they have purchased or otherwise obtained. As the Company grows, the 
intellectual property rights claims against it will likely increase. The Company intends to vigorously defend 
infringement actions in court and before the U.S. International Trade Commission. The plaintiffs in these actions 
frequently seek injunctions and substantial damages. Regardless of the scope or validity of such patents or other 
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intellectual property rights, or the merits of any claims by potential or actual litigants, the Company may have to 
engage in protracted litigation. If the Company is found to infringe one or more patents or other intellectual property 
rights, regardless of whether it can develop non-infringing technology, it may be required to pay substantial damages 
or royalties to a third-party, or it may be subject to a temporary or permanent injunction prohibiting the Company 
from marketing or selling certain products. In certain cases, the Company may consider the desirability of entering 
into licensing agreements, although no assurance can be given that such licenses can be obtained on acceptable terms 
or that litigation will not occur. These licenses ma\ also significantl\ increase the Compan\¶s operating expenses. 
 
Regardless of the merit of particular claims, litigation may be expensive, time-consuming, disruptive to the Compan\¶s 
operations and distracting to management. In recognition of these considerations, the Company may enter into 
arrangements to settle litigation. If one or more legal matters were resolved against the Compan\¶s consolidated 
financial statements for that reporting period could be materially adversely affected. Further, such an outcome could 
result in significant compensatory, punitive or trebled monetary damages, disgorgement of revenue or profits, remedial 
corporate measures or injunctive relief against the Company that could adversely affect its financial condition and 
results of operations. 
 
We rely on agreements with third parties to provide certain services, goods, technology, and intellectual property 
rights necessary to enable us to implement some of our applications. 
Our ability to implement and provide our applications and services to our clients depends, in part, on services, goods, 
technology, and intellectual property rights owned or controlled by third parties. These third parties may become 
unable to or refuse to continue to provide these services, goods, technology, or intellectual property rights on 
commercially reasonable terms consistent with our business practices, or otherwise discontinue a service important 
for us to continue to operate our applications. If we fail to replace these services, goods, technologies, or intellectual 
property rights in a timely manner or on commercially reasonable terms, our operating results and financial condition 
could be harmed. In addition, we exercise limited control over our third-party vendors, which increases our 
vulnerability to problems with technology and services those vendors provide. If the services, technology, or 
intellectual property of third parties were to fail to perform as expected, it could subject us to potential liability, 
adversely affect our renewal rates, and have an adverse effect on our financial condition and results of operations. 
 
Security breaches of confidential customer information, in connection with our electronic processing of credit and 
debit card transactions, or confidential employee information may adversely affect our business. 
Our business requires the collection, transmission and retention of large volumes of customer and employee data, 
including credit and debit card numbers and other personally identifiable information, in various information 
technology systems that we maintain and in those maintained by third parties with whom we contract to provide 
services. The integrity and protection of that customer and employee data is critical to us. The information, security 
and privacy requirements imposed by governmental regulation are increasingly demanding. Our systems may not be 
able to satisfy these changing requirements and customer and employee expectations, or may require significant 
additional investments or time in order to do so. A breach in the security of our information technology systems or 
those of our service providers could lead to an interruption in the operation of our systems, resulting in operational 
inefficiencies and a loss of profits. Additionally, a significant theft, loss or misappropriation of, or access to, 
customers¶ or other proprietar\ data or other breach of our information technology systems could result in fines, legal 
claims or proceedings. 
 
Changes in government regulation could adversely impact our business. 
The Company is subject to legislation and regulation at the federal and local levels and, in some instances, at the state 
level. The FCC and/or Congress may attempt to change the classification of or change the way that our online content 
platforms are regulated and/or change the framework under which Internet service providers are provided Safe Harbor 
for claims of copyright infringement, introduce changes to how digital advertising is regulated and consumer 
information is handled, changing rights and obligations of our competitors. We expect that court actions and regulatory 
proceedings will continue to refine our rights and obligations under applicable federal, state and local laws, which 
cannot be predicted. Modifications to existing requirements or imposition of new requirements or limitations could 
have an adverse impact on our business. 

We may implement new lines of business or offer new products and services within existing lines of business. 
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As an early-stage company, we may implement new lines of business at any time. There are substantial risks and 
uncertainties associated with these efforts, particularly in instances where the markets are not fully developed. In 
developing and marketing new lines of business and/or new products and services, we may invest significant time and 
resources. Initial timetables for the introduction and development of new lines of business and/or new products or 
services may not be achieved, and price and profitability targets may not prove feasible. We may not be successful in 
introducing new products and services in response to industry trends or developments in technology, or those new 
products may not achieve market acceptance. As a result, we could lose business, be forced to price products and 
services on less advantageous terms to retain or attract clients, or be subject to cost increases. As a result, our business, 
financial condition or results of operations may be adversely affected. 

Damage to our reputation could negatively impact our business, financial condition and results of operations. 
Our reputation and the quality of our brand are critical to our business and success in existing markets, and will be 
critical to our success as we enter new markets. Any incident that erodes consumer loyalty for our brand could 
significantly reduce its value and damage our business. We may be adversely affected by any negative publicity, 
regardless of its accuracy. Also, there has been a marked increase in the use of social media platforms and similar 
devices, including blogs, social media websites and other forms of internet-based communications that provide 
individuals with access to a broad audience of consumers and other interested persons. The availability of information 
on social media platforms is virtually immediate as is its impact. Information posted may be adverse to our interests 
or may be inaccurate, each of which may harm our performance, prospects or business. The harm may be immediate 
and may disseminate rapidly and broadly, without affording us an opportunity for redress or correction. 

Risks Related to the Offering 
 
The Company's management may have broad discretion in how the Company uses the net proceeds of an offering. 
Unless the Company has agreed to a specific use of the proceeds from an offering, the Company's management will 
have considerable discretion over the use of proceeds from their offering. You may not have the opportunity, as part 
of your investment decision, to assess whether the proceeds are being used appropriately. 
 
The Company has the right to limit individual InvestorV cRmmiWmenW amRXnW baVed Rn Whe CRmSan\¶V 
determination of an Investor¶V VRShiVWicaWiRn. 
The Company may prevent Investors from committing more than a certain amount to this Offering based on the 
Compan\¶s belief of the Investor¶s sophistication and abilit\ to assXme the risk of the inYestment. This means that 
your desired investment amount may be limited or loZered based solel\ on the Compan\¶s determination and not in 
line with relevant investment limits set forth by the Regulation Crowdfunding rules. This also means that other 
Investors may receive larger allocations of the Offering based solel\ on the Compan\¶s determination. 
 
The Company has the right to extend the Offering deadline. The Company has the right to end the Offering early. 
The Company may extend the Offering deadline beyond what is currently stated herein. This means that your 
investment may continue to be held in escrow while the Company attempts to raise the Target Amount even after the 
Offering deadline stated herein is reached. While you have the right to cancel your investment in the event the 
Company extends the Offering, if you choose to reconfirm your investment, your investment will not be accruing 
interest during this time and will simply be held until such time as the new Offering deadline is reached without the 
Company receiving the Target Amount, at which time it will be returned to you without interest or deduction, or the 
Company receives the Target Amount, at which time it will be released to the Company to be used as set forth herein. 
Upon or shortly after release of such funds to the Company, the Securities will be issued and distributed to you. The 
Company may also end the Offering early; if the Offering reaches its target Offering amount after 21-calendar days 
bXt before the deadline, the Compan\ can end the Offering Zith 5 bXsiness da\s¶ notice. This means \oXr failure to 
participate in the Offering in a timely manner, may prevent you from being able to participate ± it also means the 
Company may limit the amount of capital it can raise during the Offering by ending it early. 
 
Our business could be negatively impacted by cyber security threats, attacks and other disruptions. 
Like others in our industry, we continue to face advanced and persistent attacks on our information infrastructure 
where we manage and store various proprietary information and sensitive/confidential data relating to our operations. 
These attacks may include sophisticated malware (viruses, worms, and other malicious software programs) and 
phishing emails that attack our products or otherwise exploit any security vulnerabilities. These intrusions sometimes 
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may be zero-day malware that are difficult to identify because they are not included in the signature set of 
commercially available antivirus scanning programs. Experienced computer programmers and hackers may be able to 
penetrate our network security and misappropriate or compromise our confidential information or that of our 
customers or other third-parties, create system disruptions, or cause shutdowns. Additionally, sophisticated software 
and applications that we produce or procure from third-parties may contain defects in design or manufacture, including 
"bugs" and other problems that could unexpectedly interfere with the operation of the information infrastructure. A 
disruption, infiltration or failure of our information infrastructure systems or any of our data centers as a result of 
software or hardware malfunctions, computer viruses, cyber-attacks, employee theft or misuse, power disruptions, 
natural disasters or accidents could cause breaches of data security, loss of critical data and performance delays, which 
in turn could adversely affect our business.  
 
The U.S. Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms 
of the offering, nor does it pass upon the accuracy or completeness of any offering document or literature. 
You should not rely on the fact that our Form C/A is accessible through the U.S. Securities and Exchange 
Commission¶s EDGAR filing s\stem as an approYal, endorsement or gXarantee of compliance as it related to this 
Offering. 
 
Neither the Offering nor the Securities have been registered under federal or state securities laws, leading to an 
absence of certain regulation applicable to the Company. 
No governmental agency has reviewed or passed upon this Offering, the Company or any Securities of the Company. 
The Company also has relied on exemptions from securities registration requirements under applicable state securities 
laws. Investors in the Company, therefore, will not receive any of the benefits that such registration would otherwise 
provide. Prospective Investors must therefore assess the adequacy of disclosure and the fairness of the terms of this 
Offering on their own or in conjunction with their personal advisors. 
 
Compliance with the criteria for securing exemptions under federal securities laws and the securities laws of the 
various states is extremely complex, especially in respect of those exemptions affording flexibility and the elimination 
of trading restrictions in respect of securities received in exempt transactions and subsequently disposed of without 
registration under the Securities Act or state securities laws. 
 
The Company has the right to conduct multiple closings during the Offering.  
If the Company meets certain terms and conditions an intermediate close of the Offering can occur, which will allow 
the Company to draw down on half of the proceeds of the offering committed and captured during the relevant period. 
The Company may choose to continue the Offering thereafter. Investors should be mindful that this means they can 
make multiple investment commitments in the offering, which may be subject to different cancellation rights. For 
example, if an intermediate close occurs and later a material change occurs as the Offering continues, Investors 
previously closed upon will not have the right to re-confirm their investment as it will be deemed completed. 
 
 
Risks Related to the Securities  
 
The units of SAFE will not be freely tradable until one year from the initial purchase date. Although the units of 
SAFE may be tradable under federal securities law, state securities regulations may apply, and each Investor 
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 units of SAFE.  Because the units of SAFE have not been registered under the Securities Act or under 
the securities laws of any state or non-United States jurisdiction, the units of SAFE have transfer restrictions and 
cannot be resold in the United States except pursuant to Rule 501 of Regulation CF.  It is not currently contemplated 
that registration under the Securities Act or other securities laws will be affected. Limitations on the transfer of the 
units of SAFE may also adversely affect the price that you might be able to obtain for the units of SAFE in a private 
sale. Investors should be aware of the long-term nature of their investment in the Company.  Each Investor 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 distribution thereof. 
 
Investors will not become equity holders until the Company decides to convert the Securities into CF Shadow 
SecXUiWieV RU XnWil WheUe iV a change Rf cRnWURl RU Vale Rf VXbVWanWiall\ all Rf Whe CRmSan\¶V aVVeWV. 



 

16 

Investors will not have an ownership claim to the Company or to any of its assets or revenues for an indefinite amount 
of time and depending on when and how the Securities are converted, the Investors may never become equity holders 
of the Company. Investors will not become equity holders of the Company unless the Company receives a future 
round of financing great enough to trigger a conversion and the Company elects to convert the Securities into CF 
Shadow Series Securities. The Company is under no obligation to convert the Securities into CF Shadow Securities 
(the type of equity Securities Investors are entitled to receive upon such conversion). In certain instances, such as a 
sale of the Company or substantially all of its assets, an IPO or a dissolution or bankruptcy, the Investors may only 
have a right to receive cash, to the extent available, rather than equity in the Company.  
 
Investors will not have voting rights, even upon conversion of the Securities into CF Shadow Securities; upon the 
conversion of the Crowd SAFE to CF Shadow Securities (which cannot be guaranteed), holders of Shadow 
Securities will be required to enter into a proxy with the intermediary to ensure any statutory voting rights are voted 
in tandem with the majority holders of whichever series of securities the Shadow Securities follow. 
Investors will not have the right to vote upon matters of the Company even if and when their Securities are converted 
into CF Shadow Securities (which the occurrence of cannot be guaranteed). Upon such conversion, CF Shadow 
Securities will have no voting rights and even in circumstances where a statutory right to vote is provided by state 
law, the CF Shadow Security holders are required to enter into a proxy agreement with the Intermediary ensuring they 
will vote with the majority of the security holders in the new round of equity financing upon which the Securities were 
converted. For example, if the Securities are converted upon a round offering Series B Preferred Shares, the Series B-
CF Shadow Security holders will be required to enter into a proxy that allows the Intermediary to vote the same way 
as a majority of the Series B Preferred Shareholders vote. Thus, Investors will never be able to freely vote upon any 
manager or other matters of the Company. 
 
Investors will not be entitled to any inspection or information rights other than those required by Regulation CF. 
Investors will not have the right to inspect the books and records of the Company or to receive financial or other 
information from the Company, other than as required by Regulation CF. Other security holders of the Company may 
have such rights. Regulation CF requires only the provision of an annual report on Form C/A and no additional 
information ± there are numerous methods by which the Company can terminate annual report obligations, resulting 
in no information rights, contractual, statutory or otherwise, owed to Investors. This lack of information could put 
Investors at a disadvantage in general and with respect to other security holders. 
 
Investors will be unable to declare the Security in "default" and demand repayment. 
Unlike convertible notes and some other securities, the Securities do not have any "default" provisions upon which 
the Investors will be able to demand repayment of their investment. The Company has ultimate discretion as to whether 
or not to convert the Securities upon a future equity financing and Investors have no right to demand such conversion. 
Only in limited circumstances, such as a liquidity event, may the Investors demand payment and even then, such 
payments will be limited to the amount of cash available to the Company. 
 
The Company may never elect to convert the Securities or undergo a liquidity event. 
The Company may never receive a future equity financing or elect to convert the Securities upon such future financing. 
In addition, the Company may never undergo a liquidity event such as a sale of the Company or an IPO. If neither the 
conversion of the Securities nor a liquidity event occurs, the Investors could be left holding the Securities in perpetuity. 
The Securities have numerous transfer restrictions and will likely be highly illiquid, with no secondary market on 
Zhich to sell them. The SecXrities are not eqXit\ interests, haYe no oZnership rights, haYe no rights to the Compan\¶s 
assets or profits and have no voting rights or ability to direct the Company or its actions. 
 
In addition to the risks listed above, businesses are often subject to risks not foreseen or fully appreciated by the 
management. It is not possible to foresee all risks that may affect us. Moreover, the Company cannot predict whether 
the Company will successfXll\ effectXate the Compan\¶s cXrrent bXsiness plan. Each prospectiYe Investor is 
encouraged to carefully analyze the risks and merits of an investment in the Securities and should take into 
consideration when making such analysis, among other, the Risk Factors discussed above. 
 
Equity securities acquired upon conversion of SAFE securities may be significantly diluted as a consequence of 
subsequent financings. 
Company equity securities will be subject to dilution. Company intends to issue additional equity to employees and 
third-party financing sources in amounts that are uncertain at this time, and as a consequence holders of equity 



 

17 

securities resulting from SAFE conversion will be subject to dilution in an unpredictable amount. Such dilution may 
reduce the pXrchaser¶s control and economic interests in the Compan\. 
 
The amount of additional financing needed by Company will depend upon several contingencies not foreseen at the 
time of this offering.  Each such round of financing (whether from the Company or other investors) is typically 
intended to provide the Company with enough capital to reach the next major corporate milestone.  If the funds are 
not sufficient, Company may have to raise additional capital at a price unfavorable to the existing investors, including 
the purchaser. The availability of capital is at least partially a function of capital market conditions that are beyond 
the control of the Company.  There can be no assurance that the Company will be able to predict accurately the future 
capital requirements necessary for success or that additional funds will be available from any source.  Failure to obtain 
sXch financing on faYorable terms coXld dilXte or otherZise seYerel\ impair the YalXe of the pXrchaser¶s Compan\ 
securities.   
 
Equity securities issued upon conversion of company SAFE securities may be substantially different from other 
equity securities offered or issued at the time of conversion. 
Company may issue to converting SAFE holders equity securities that are materially distinct from equity securities it 
will issue to new purchasers of equity securities. This paragraph does not purport to be a complete summary of all 
such distinctions. Equity securities issued to SAFE purchasers upon their conversion of Company SAFE securities 
will be distinct from the equity securities issued to new purchasers in at least the following respects: to the extent such 
equity securities bear any liquidation preferences, dividend rights, or anti-dilution protections, any equity securities 
issued at the Conversion Price (as provided in the SAFE Agreements) shall bear such preferences, rights, and 
protections only in proportion to the Conversion Price and not in proportion to the price per share paid by new investors 
in the equity securities. Company may not provide converting SAFE purchasers the same rights, preferences, 
protections, and other benefits or privileges provided to other purchasers of Company equity securities. 
 
There is no present market for the Securities and we have arbitrarily set the price. 
The offering price was not established in a competitive market. We have arbitrarily set the price of the Securities with 
reference to the general status of the securities market and other relevant factors. The Offering price for the Securities 
should not be considered an indication of the actual value of the Securities and is not based on our net worth or prior 
earnings. We cannot assure you that the Securities could be resold by you at the Offering price or at any other price. 
 
In a dissolution or bankruptcy of the Company, Investors will not be treated as priority debt holders and therefore 
are unlikely to recover any assets in the event of a bankruptcy or dissolution event. 
In a dissolution or bankruptcy of the Company, Investors of Securities which have not been converted will be entitled 
to distributions as described in the Crowd SAFE. This means that such Investors will be at the lowest level of priority 
and will only receive distributions once all creditors as well as holders of more senior securities, including any 
preferred stock holders, have been paid in full. If the Securities have been converted into CF Shadow Share Securities 
or SAFE Preferred Securities, the Investors will have the same rights and preferences (other than the ability to vote) 
as the holders of the Securities issued in the equity financing upon which the Securities were converted. Neither 
holders of Crowd SAFE nor holders of CF Shadow Share Securities nor SAFE Preferred Securities can be guaranteed 
a return in the event of a dissolution event or bankruptcy. 
 
While the Crowd SAFE provides for mechanisms whereby a Crowd SAFE holder would be entitled to a return of 
their purchase amount, if the Company does not have sufficient cash on hand, this obligation may not be fulfilled. 
In certain events provided in the Crowd SAFE, holders of the Crowd SAFE may be entitled to a return of their principal 
amount. Despite the contractual provisions in the Crowd SAFE, this right cannot be guaranteed if the Company does 
not have sufficient liquid assets on hand. Therefore, potential purchasers should not assume that they are guaranteed 
a return of their investment amount. 
 
There is no guarantee of a return on an Investor¶s investment. 
There is no assurance that an Investor will realize a return on its investment or that it will not lose its entire investment. 
For this reason, each Investor should read this Form C/A and all Exhibits carefully and should consult with its own 
attorney and business advisor prior to making any investment decision. 
 
Legal Matters 
Any prospective Investor should consult with its own counsel and advisors in evaluating an investment in the Offering. 



 

18 

 
Additional Information 
The summaries of, and references to, various documents in this Form C/A do not purport to be complete and in each 
instance reference should be made to the copy of such document which is either an appendix to this Form C/A or 
which will be made available to Investors and their professional advisors upon request. 
 
Prior to making an investment decision regarding the Securities described herein, prospective Investors should 
carefully review and consider this entire Form C/A. The Company is prepared to furnish, upon request, a copy of the 
forms of any documents referenced in this Form C/A. The Compan\¶s representatiYes Zill be aYailable to discXss Zith 
prospective Investors and their representatives and advisors, if any, any matter set forth in this Form C/A or any other 
matter relating to the Securities described in this Form C/A, so that prospective Investors and their representatives and 
advisors, if any, may have available to them all information, financial and otherwise, necessary to formulate a well-
informed investment decision. Additional information and materials concerning the Company will be made available 
to prospective Investors and their representatives and advisors, if any, at a mutually convenient location upon 
reasonable request. 

THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT IN THE LOSS 
OF YOUR ENTIRE INVESTMENT. ANY PROSPECTIVE INVESTOR CONSIDERING THE PURCHASE 
OF THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER FACTORS SET FORTH IN 
THIS FORM C/A AND SHOULD CONSULT WITH HIS OR HER LEGAL, TAX AND FINANCIAL 
ADVISORS PRIOR TO MAKING AN INVESTMENT IN THE SECURITIES. THE SECURITIES SHOULD 
ONLY BE PURCHASED BY PERSONS WHO CAN AFFORD TO LOSE ALL OF THEIR INVESTMENT. 
BUSINESS  
 
Description of the Business  
The Company operates Teooh, a virtual events platform, which enables remote audiences to come together to 
collaborate, network and share knowledge within virtual environments. Teooh is working to expand the events 
industry by replicating the feeling of in-person networking inside of online virtual-venues, replacing the need to pay 
for a plane ticket to fly across the world for an event, because with Teooh, you can join any event from your phone. 
 
Business Plan  
Teooh works with digital natives who have amassed a large following of fans, and are now in need of further 
monetization. These natives have built up newsletters, TikTok accounts, Podcasts shows, and more. They work with 
Teooh in order to offer unique online experiences to their followers in the form of virtual events. They monetize 
their influence by selling tickets to attendees and sponsors. We plan to expand our direct and indirect sales strategy 
over the upcoming 24 months. First, starting with direct sales. Brandon Stein, CEO, and a team of junior sales reps 
will organize a sales strategy driven by warm introductions and customer referrals. Regarding indirect sales, we are 
beginning to invest in our PPC advertising strategy to help generate traffic, and also optimizing our business for 
SEO. We¶ll do so b\ releasing consistent content which are tailor-made to focus on the SEO keywords for our target 
customer personas. 
 
TKe CRPSaQ\¶V PURdXcWV aQd/RU SeUYLceV  
 

Product or Service Description Current Market 

Teooh 

Teooh is a virtual event platform 
where users can create virtual events 
and monetize them by selling tickets.  
 
Guests can attend events as an avatar 
and hear speakers, socialize and 
network with others. All this through 
their laptop and mobile phone. In 
short, if the Sims did paid events 
Teooh would be it. 

Business to business platform 
targeted at users who have an online 
following and who are looking for 
an additional avenue to monetize 
their following. Examples of the 
Teooh target audience include event 
organizers, influencers, newsletter 
authors, and podcasters. 
 

 
Competition 
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The online events market continues to grow, as crises, such as the recent coronavirus outbreak, cause mass 
cancelations of tech conferences across the globe. Organizers of these conferences have no alternative solutions to in-
person events. Customers have tried to use similar platforms such as Zoom, Hopin, On24, or InExpo which can deliver 
content, because it is video based. However, relying on one of these platforms, users would be missing the most 
important part of every event, the socializing and networking.  
 
Teooh is different, because Teooh use real-life avatars inside of ³spatiali]ed 3D venues´ ± a technology that is similar 
to a video game, but which can be used for social conversations, where the virtual person standing to the right of a 
user¶s avatar in the virtual venue will speak, and then their voice will be heard louder in that user¶s right ear, just like 
real life. The Teooh platform enables attendees to interact and to make connections.  
 
Customer Base and Supply Chain 
 
Teooh is a business to business platform targeted at users who have an online following and who are looking for an 
additional avenue to monetize their following. Examples of the Teooh target audience include event organizers, 
influencers, newsletter authors, and podcasters. Customers currently conducting pilots include Tim Draper of Draper 
Associates and Draper University, StartupGrind, Loup Liquidity Podcast, and more.  
 
We source our customers through three main channels; paid ads, an SEO content funnel, and direct sales. We use 
Google PPC to pay for the right leads, we use keywords and SEO to generate organic growth, and we hire sales staff 
to complete a customer journey into hosting their first event.  
 
Intellectual Property  
To date, the Company neither holds any registered intellectual property, nor has applied for a registration of any 
registerable intellectual property. 
 
Domain Names 
The Compan\ owns the ³teooh.com´ domain name 
 
Governmental/Regulatory Approval and Compliance  
 
The Company is subject to and affected by laws and regulations of (i) U.S. federal, state and local governmental 
authorities, and (ii) U.K. national and local governmental authorities. These laws and regulations are subject to change.  
 
Litigation  
There are no existing legal suits pending, or to the Compan\¶s knowledge, threatened, against the Compan\. 
 
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.  
 
The proceeds remaining after meeting offering expenses will be used as follows: 
 

Use of Proceeds % of Target 
Proceeds Raised 

Amount if Target 
Raised 

% of Maximum 
Proceeds Raised 

Amount if 
Maximum Raised 

Intermediary Fees 6% $1,500 6% $64,200 

Team/New Hires* 84% $21,000 78% $781,000 

Customer 
Acquisition and 

Marketing+ 
10% $2,500 16% $162,000 

Total 100.00% $25,000 100.00% $1,070,000 
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The Use of Proceeds chart is not inclusive of payments to financial and legal service providers and escrow related 
fees, all of which were incurred in preparation of the campaign and are due in advance of the closing of the campaign.  
 
*Proceeds from the Offering allocated to Team/New Hires will be used to extend the Compan\¶s runwa\ for an 
additional 12 months for our team. 66% of this amount will be spent on our technical team handling product 
development and quality assurance, 8% will be spent on our business team handling day to day operations and admin, 
and 5% will be spent on our sales team conducting customer outreach and customer demonstrations. We only plan to 
make one new hire, which will be a junior team member who will assist with sales outreach. 
 
+We will be paying for a headless-CMS which will power and manage our SEO content strategy so that we can release 
articles targeting specific target keywords according to SEO tools like Yoast for on-page SEO. We will be producing 
content through platforms like UpWork to leverage the number of articles and media we publish. The other half of 
our budget will be invested into Google PPC campaigns. This will drive traffic to our website and allow us to track 
conversions and leads with tools like Intercom, ProductBoard, and HubSpot.  
 
The Company does have discretion to alter the use of proceeds as set forth above. The Company may alter the use of 
proceeds under the following circumstances: Economic conditions may alter the general marketing or general working 
capital requirements to adhere to the Compan\¶s business plan and liquidit\ requirements. 
 
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 occupation 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 

Education 

Brandon Stein CEO and Director Teooh, Inc., Director, Founder  
and Chief Executive Officer, 
January 2019 - Present   
 
-Platform for hosting virtual 
events, from panel discussions to 
business conferences, host any 
virtual event in just a few clicks. 
 
Candela Partners, Managing 
Director, September 2015 - 
Present   
 
-Pre-seed fund based in San 
Francisco. Managing a portfolio 
of 30+ startup investments. 
 

Indiana University - Kelley 
School of Business  
Bachelor of Science, Business 
- Concentration in 
Entrepreneurship   
 
Draper University 
- Attended a program in 
Venture Capital & 
Entrepreneurship 

 
Indemnification 
Indemnification is authorized by the Company to managers, officers or controlling persons acting in their professional 
capacity pursuant to Delaware law. Indemnification includes expenses such as attorne\¶s fees and, in certain 
circumstances, judgments, fines and settlement amounts actually paid or incurred in connection with actual or 
threatened actions, suits or proceedings involving such person, except in certain circumstances where a person is 
adjudged to be guilty of gross negligence or willful misconduct, unless a court of competent jurisdiction determines 
that such indemnification is fair and reasonable under the circumstances. 
 
Employees 
The Company currently employs 8 employees. 
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CAPITALIZATION AND OWNERSHIP  
  
Capitalization  
The Company has issued the following outstanding Securities: 
 

Type of security Common Stock 

Amount outstanding 10,000,000 

Voting Rights Each holder of record of Common Stock is entitled to 
one vote for each share of such stock. 

Anti-Dilution Rights None. 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Compan\¶s board of directors and stockholders 
may authorize and issue additional shares of Common 

Stock at a later date. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering if convertible securities). 
45.63% 

 

Type of security SAFE (Simple Agreement for Future Equity) 

Face Amount $100,000 

Voting Rights Holders of SAFEs are not entitled to vote. 

Anti-Dilution Rights None. 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Compan\¶s board of directors and stockholders 
may authorize and issue additional SAFEs at a later 

date. The availabilit\ of an\ shares of the Compan\¶s 
capital stock convertible from such SAFEs and its 

potential future issuance, may be dilutive and could 
adversely affect the value of the Securities issued 

pursuant to Regulation CF. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering if convertible securities). 
5.00% 

Additional Material Terms Conversion(1) 

 
(1) Conversion Upon an Equity Financing. If there is an a bona fide transaction or series of transactions with the 
principal purpose of raising capital, pursuant to which the Compan\ issues and sells shares of the Compan\¶s preferred 
stock at a fixed pre-mone\ valuation before the expiration or termination of this instrument (an ³Equity Financing´), 
the Company will automatically issue to the holder of the SAFE either: (1) a number of shares of shares of the series 
of the Compan\¶s preferred stock issued to the investors investing new mone\ in the Compan\ in connection with the 
initial closing of the Equit\ Financing (the ³Standard Preferred Stock´) equal to the face amount of the SAFE divided 
by the price per share of the Standard Preferred Stock, if the pre-money valuation is less than or equal to $2,000,000 
(the ³Valuation Cap´); or (2) a number of shares of a series of preferred stock issued to the holder of the SAFE in an 
Equity Financing, having the identical rights, privileges, preferences and restrictions as the shares of Standard 
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Preferred Stock, other than with respect to: (i) the per share liquidation preference and the conversion price for 
purposes of price-based anti-dilution protection, which will equal the price per share equal to the Valuation Cap 
divided by the sum, as of immediately prior to the Equity Financing, of: (x) all shares of the Compan\¶s capital stock 
(on an as-converted basis) issued and outstanding, assuming exercise or conversion of all outstanding vested and 
unvested options, warrants and other convertible securities, but excluding (A) this instrument, (B) all other Safes, and 
(C) convertible promissory notes; and (y) all shares of the Compan\¶s common stock reserved and available for future 
grant under any equity incentive or similar plan of the Company, and/or any equity incentive or similar plan to be 
created or increased in connection with the Equit\ Financing (the ³Safe Price´); and (ii) the basis for an\ dividend 
rights, which will be based on the Safe Price, equal to the face amount of the SAFE divided by the Safe Price, if the 
pre-money valuation is greater than the Valuation Cap. 
 
 

Type of security SAFE (Simple Agreement for Future Equity) 

Face Amount $525,000 

Voting Rights Holders of SAFEs are not entitled to vote. 

Anti-Dilution Rights None. 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Compan\¶s board of directors and stockholders 
may authorize and issue additional SAFEs at a later 

date. The availabilit\ of an\ shares of the Compan\¶s 
capital stock convertible from such SAFEs and its 

potential future issuance, may be dilutive and could 
adversely affect the value of the Securities issued 

pursuant to Regulation CF. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering if convertible securities). 
10.50% 

Additional Material Terms Conversion(1) 

 
(1) Conversion Upon an Equity Financing. If there is an a bona fide transaction or series of transactions with the 
principal purpose of raising capital, pursuant to which the Company issues and sells shares of the Compan\¶s preferred 
stock at a fixed pre-mone\ valuation before the expiration or termination of this instrument (an ³Equity Financing´), 
the Company will automatically issue to the holder of the SAFE either: (1) a number of shares of shares of the series 
of the Compan\¶s preferred stock issued to the investors investing new mone\ in the Compan\ in connection with the 
initial closing of the Equit\ Financing (the ³Standard Preferred Stock´) equal to the face amount of the SAFE divided 
by the price per share of the Standard Preferred Stock, if the pre-money valuation is less than or equal to $5,000,000 
(the ³Valuation Cap´); or (2) a number of shares of a series of preferred stock issued to the holder of the SAFE in an 
Equity Financing, having the identical rights, privileges, preferences and restrictions as the shares of Standard 
Preferred Stock, other than with respect to: (i) the per share liquidation preference and the conversion price for 
purposes of price-based anti-dilution protection, which will equal the price per share equal to the Valuation Cap 
divided by the sum, as of immediately prior to the Equity Financing, of: (x) all shares of the Compan\¶s capital stock 
(on an as-converted basis) issued and outstanding, assuming exercise or conversion of all outstanding vested and 
unvested options, warrants and other convertible securities, but excluding (A) this instrument, (B) all other Safes, and 
(C) convertible promissory notes; and (y) all shares of the Compan\¶s common stock reserved and available for future 
grant under any equity incentive or similar plan of the Company, and/or any equity incentive or similar plan to be 
created or increased in connection with the Equit\ Financing (the ³Safe Price´); and (ii) the basis for an\ dividend 
rights, which will be based on the Safe Price, equal to the face amount of the SAFE divided by the Safe Price, if the 
pre-money valuation is greater than the Valuation Cap. 
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Type of security SAFE (Simple Agreement for Future Equity) 

Face Amount $500,000 

Voting Rights Holders of SAFEs are not entitled to vote. 

Anti-Dilution Rights None. 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Compan\¶s board of directors and stockholders 
may authorize and issue additional SAFEs at a later 

date. The availabilit\ of an\ shares of the Compan\¶s 
capital stock convertible from such SAFEs and its 

potential future issuance, may be dilutive and could 
adversely affect the value of the Securities issued 

pursuant to Regulation CF. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering if convertible securities). 
10.00% 

Additional Material Terms Conversion(1) 

 
(1) Conversion Upon an Equity Financing. If there is an a bona fide transaction or series of transactions with the 
principal purpose of raising capital, pursuant to which the Compan\ issues and sells shares of the Compan\¶s preferred 
stock at a fixed pre-money valuation before the expiration or termination of this instrument (an ³Equity Financing´), 
the Company will automatically issue to the holder of the SAFE either: (1) a number of shares of shares of the series 
of the Compan\¶s preferred stock issued to the investors investing new mone\ in the Company in connection with the 
initial closing of the Equit\ Financing (the ³Standard Preferred Stock´) equal to the face amount of the SAFE divided 
by the price per share of the Standard Preferred Stock, if the pre-money valuation is less than or equal to $5,000,000 
(the ³Valuation Cap´); or (2) a number of shares of a series of preferred stock issued to the holder of the SAFE in an 
Equity Financing, having the identical rights, privileges, preferences and restrictions as the shares of Standard 
Preferred Stock, other than with respect to: (i) the per share liquidation preference and the conversion price for 
purposes of price-based anti-dilution protection, which will equal the price per share equal to the Valuation Cap 
divided by the sum, as of immediately prior to the Equity Financing, of: (x) all shares of the Compan\¶s capital stock 
(on an as-converted basis) issued and outstanding, assuming exercise or conversion of all outstanding vested and 
unvested options, warrants and other convertible securities, but excluding (A) this instrument, (B) all other Safes, and 
(C) convertible promissory notes; and (y) all shares of the Compan\¶s common stock reserved and available for future 
grant under any equity incentive or similar plan of the Company, and/or any equity incentive or similar plan to be 
created or increased in connection with the Equit\ Financing (the ³Safe Price´); and (ii) the basis for an\ dividend 
rights, which will be based on the Safe Price, equal to the face amount of the SAFE divided by the Safe Price, if the 
pre-money valuation is greater than the Valuation Cap. 
 
Participation Right. If there is an Equity Financing pursuant to which the SAFE converts into shares of the 
Compan\¶s capital stock, the holder of the SAFE shall have the option, at its sole discretion, to purchase at the initial 
closing of such Equity Financing (and upon substantially the same terms as the other cash investors in such Equity 
Financing) a number of shares of the same class or series of shares issued to the cash investors in such Equity 
Financing (the ³New Securities´) equal to the ratio of (1) the number of shares of the Compan\¶s capital stock 
owned by the holder of the SAFE immediately prior to the issuance of the New Securities on an as-converted basis, 
including, for the avoidance of doubt, the number of shares of Standard Preferred Stock or Safe Preferred Stock 
issued to the holder of the SAFE upon conversion of the SAFE to (2) the total number of shares of the Compan\¶s 
outstanding capital stock on a fully diluted basis, calculated as of immediately prior to the issuance of the New 
Securities, excluding all shares of Common Stock reserved and available for future grant under any equity incentive 
or similar plan of the Company to be created or increased in connection with the Equity Financing. 
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SaOe Rf AddLWLRQaO SAFEV; ³MFN´ APeQdPeQW PURYLVLRQ. If the Company issues any Subsequent Convertible 
Securities (as defined below) prior to termination of this SAFE, the Company will provide the holder of the SAFE 
with written notice within five business days thereof, together with a copy of all documentation relating to such 
Subsequent Convertible Securities and, upon written request of the holder of the SAFE, any additional information 
related to such Subsequent Convertible Securities as may be reasonably requested by the holder of the SAFE. In the 
event the holder of the SAFE determines that the terms of the Subsequent Convertible Securities are preferable to the 
terms of this instrument, the holder of the SAFE will notify the Company in writing. Within five business days after 
receipt of such written notice from the holder of the SAFE, the Company agrees to amend and restate this instrument 
to be identical to the instrument(s) evidencing the Subsequent Convertible Securities. For purposes herein, 
³Subsequent Convertible Securities´ means convertible securities that the Compan\ may issue after the issuance of 
this SAFE with the principal purpose of raising capital, including but not limited to, other SAFEs, convertible debt 
instruments and other convertible securities. Subsequent Convertible Securities excludes: (i) any SAFE that is 
identical to the this SAFE, excluding the purchaser information, date and principal amount, (ii) options issued pursuant 
to any equity incentive or similar plan of the Company; (iii) convertible securities issued or issuable to (A) banks, 
equipment lessors, financial institutions or other persons engaged in the business of making loans pursuant to a debt 
financing or commercial leasing or (B) suppliers or third party service providers in connection with the provision of 
goods or services pursuant to transactions; and (iv) convertible securities issued or issuable in connection with 
sponsored research, collaboration, technology license, development, OEM, marketing or other similar agreements or 
strategic partnerships. 
 

Type of security SAFE (Simple Agreement for Future Equity) 

Face Amount $865,000 

Voting Rights Holders of SAFEs are not entitled to vote. 

Anti-Dilution Rights None. 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Compan\¶s board of directors and stockholders 
may authorize and issue additional SAFEs at a later 

date. The availabilit\ of an\ shares of the Compan\¶s 
capital stock convertible from such SAFEs and its 

potential future issuance, may be dilutive and could 
adversely affect the value of the Securities issued 

pursuant to Regulation CF. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering if convertible securities). 
13.95% 

Additional Material Terms Conversion(1) 

 
(1) Conversion Upon an Equity Financing. If there is an a bona fide transaction or series of transactions with the 
principal purpose of raising capital, pursuant to which the Compan\ issues and sells shares of the Compan\¶s preferred 
stock at a fixed pre-mone\ valuation before the expiration or termination of this instrument (an ³Equity Financing´), 
the Company will automatically issue to the holder of the SAFE either: (1) a number of shares of shares of the series 
of the Compan\¶s preferred stock issued to the investors investing new mone\ in the Compan\ in connection with the 
initial closing of the Equit\ Financing (the ³Standard Preferred Stock´) equal to the face amount of the SAFE divided 
by the price per share of the Standard Preferred Stock, if the pre-money valuation is less than or equal to $6,200,000 
(the ³Valuation Cap´); or (2) a number of shares of a series of preferred stock issued to the holder of the SAFE in an 
Equity Financing, having the identical rights, privileges, preferences and restrictions as the shares of Standard 
Preferred Stock, other than with respect to: (i) the per share liquidation preference and the conversion price for 
purposes of price-based anti-dilution protection, which will equal the price per share equal to the Valuation Cap 
divided by the sum, as of immediately prior to the Equity Financing, of: (x) all shares of the Compan\¶s capital stock 
(on an as-converted basis) issued and outstanding, assuming exercise or conversion of all outstanding vested and 
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unvested options, warrants and other convertible securities, but excluding (A) this instrument, (B) all other Safes, and 
(C) convertible promissory notes; and (y) all shares of the Compan\¶s common stock reserved and available for future 
grant under any equity incentive or similar plan of the Company, and/or any equity incentive or similar plan to be 
created or increased in connection with the Equit\ Financing (the ³Safe Price´); and (ii) the basis for an\ dividend 
rights, which will be based on the Safe Price, equal to the face amount of the SAFE divided by the Safe Price, if the 
pre-money valuation is greater than the Valuation Cap. 
 
 

Type of security SAFE (Simple Agreement for Future Equity) 

Face Amount $450,000 

Voting Rights Holders of SAFEs are not entitled to vote. 

Anti-Dilution Rights None. 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Compan\¶s board of directors and stockholders 
may authorize and issue additional SAFEs at a later 

date. The availabilit\ of an\ shares of the Compan\¶s 
capital stock convertible from such SAFEs and its 

potential future issuance, may be dilutive and could 
adversely affect the value of the Securities issued 

pursuant to Regulation CF. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering if convertible securities). 
4.50% 

Additional Material Terms Conversion(1) 

 
(1) Conversion Upon an Equity Financing. If there is an a bona fide transaction or series of transactions with the 
principal purpose of raising capital, pursuant to which the Compan\ issues and sells shares of the Compan\¶s preferred 
stock at a fixed pre-money valuation before the expiration or termination of this instrument (an ³Equity Financing´), 
the Company will automatically issue to the holder of the SAFE either: (1) a number of shares of shares of the series 
of the Compan\¶s preferred stock issued to the investors investing new money in the Company in connection with the 
initial closing of the Equit\ Financing (the ³Standard Preferred Stock´) equal to the face amount of the SAFE divided 
by the price per share of the Standard Preferred Stock, if the pre-money valuation is less than or equal to $10,000,000 
(the ³Valuation Cap´); or (2) a number of shares of a series of preferred stock issued to the holder of the SAFE in an 
Equity Financing, having the identical rights, privileges, preferences and restrictions as the shares of Standard 
Preferred Stock, other than with respect to: (i) the per share liquidation preference and the conversion price for 
purposes of price-based anti-dilution protection, which will equal the price per share equal to the Valuation Cap 
divided by the sum, as of immediately prior to the Equity Financing, of: (x) all shares of the Compan\¶s capital stock 
(on an as-converted basis) issued and outstanding, assuming exercise or conversion of all outstanding vested and 
unvested options, warrants and other convertible securities, but excluding (A) this instrument, (B) all other Safes, and 
(C) convertible promissory notes; and (y) all shares of the Compan\¶s common stock reserved and available for future 
grant under any equity incentive or similar plan of the Company, and/or any equity incentive or similar plan to be 
created or increased in connection with the Equit\ Financing (the ³Safe Price´); and (ii) the basis for an\ dividend 
rights, which will be based on the Safe Price, equal to the face amount of the SAFE divided by the Safe Price, if the 
pre-money valuation is greater than the Valuation Cap. 
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Type of security SAFE (Simple Agreement for Future Equity) 

Face Amount $375,000 

Voting Rights Holders of SAFEs are not entitled to vote. 

Anti-Dilution Rights None. 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Compan\¶s board of directors and stockholders 
may authorize and issue additional SAFEs at a later 

date. The availability of any shares of the Compan\¶s 
capital stock convertible from such SAFEs and its 

potential future issuance, may be dilutive and could 
adversely affect the value of the Securities issued 

pursuant to Regulation CF. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering if convertible securities). 
3.75% 

Additional Material Terms Conversion(1) 

 
(1) Conversion Upon an Equity Financing. If there is an a bona fide transaction or series of transactions with the 
principal purpose of raising capital, pursuant to which the Compan\ issues and sells shares of the Compan\¶s preferred 
stock at a fixed valuation, including but not limited to, a pre-money or post-money valuation, from which the Company 
receives gross proceeds of not less than $1,000,000 or, in the SAFE holder¶s sole discretion, a lesser amount (an 
³Equity Financing´), the Compan\ will automaticall\ issue to the holder of the SAFE either: (1) a number of shares 
of shares of the series of the Compan\¶s preferred stock issued to the investors investing new money in the Company 
in connection with the initial closing of the Equit\ Financing (the ³Standard Preferred Stock´) equal to the face 
amount of the SAFE divided by the price per share of the Standard Preferred Stock, if the pre-money valuation is less 
than or equal to $10,000,000 (the ³Valuation Cap´); or (2) a number of shares of a series of preferred stock issued to 
the holder of the SAFE in an Equity Financing, having the identical rights, privileges, preferences and restrictions as 
the shares of Standard Preferred Stock, other than with respect to: (i) the per share liquidation preference and the 
conversion price for purposes of price-based anti-dilution protection, which will equal the price per share equal to the 
Valuation Cap divided by the sum, as of immediately prior to the Equity Financing, of: (x) all shares of the Compan\¶s 
capital stock (on an as-converted basis) issued and outstanding, assuming exercise or conversion of all outstanding 
vested and unvested options, warrants and other convertible securities, but excluding (A) this instrument, (B) all other 
Safes, and (C) convertible promissory notes; and (y) all shares of the Compan\¶s common stock reserved and available 
for future grant under any equity incentive or similar plan of the Company, and/or any equity incentive or similar plan 
to be created or increased in connection with the Equit\ Financing (the ³Safe Price´); and (ii) the basis for an\ 
dividend rights, which will be based on the Safe Price, equal to the face amount of the SAFE divided by the Safe 
Price, if the pre-money valuation is greater than the Valuation Cap. 
 
SaOe Rf AddLWLRQaO SAFEV; ³MFN´ APeQdPeQW PURYLVLRQ. If the Company issues any Subsequent Convertible 
Securities (as defined below) prior to termination of this SAFE, the Company will provide the holder of the SAFE 
with written notice within five business days thereof, together with a copy of all documentation relating to such 
Subsequent Convertible Securities and, upon written request of the holder of the SAFE, any additional information 
related to such Subsequent Convertible Securities as may be reasonably requested by the holder of the SAFE. In the 
event the holder of the SAFE determines that the terms of the Subsequent Convertible Securities are preferable to the 
terms of this instrument, the holder of the SAFE will notify the Company in writing. Within five business days after 
receipt of such written notice from the holder of the SAFE, the Company agrees to amend and restate this instrument 
to be identical to the instrument(s) evidencing the Subsequent Convertible Securities. For purposes herein, 
³Subsequent Convertible Securities´ means convertible securities that the Compan\ may issue after the issuance of 
this SAFE with the principal purpose of raising capital, including but not limited to, other SAFEs, convertible debt 
instruments and other convertible securities. Subsequent Convertible Securities excludes: (i) any SAFE that is 
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identical to the this SAFE, excluding the purchaser information, date and principal amount, (ii) options issued pursuant 
to any equity incentive or similar plan of the Company; (iii) convertible securities issued or issuable to (A) banks, 
equipment lessors, financial institutions or other persons engaged in the business of making loans pursuant to a debt 
financing or commercial leasing or (B) suppliers or third party service providers in connection with the provision of 
goods or services pursuant to transactions; and (iv) convertible securities issued or issuable in connection with 
sponsored research, collaboration, technology license, development, OEM, marketing or other similar agreements or 
strategic partnerships. 
 

Type of security SAFE (Simple Agreement for Future Equity) 

Face Amount $1,000,000 

Voting Rights Holders of SAFEs are not entitled to vote. 

Anti-Dilution Rights None. 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Compan\¶s board of directors and stockholders 
may authorize and issue additional SAFEs at a later 

date. The availabilit\ of an\ shares of the Compan\¶s 
capital stock convertible from such SAFEs and its 

potential future issuance, may be dilutive and could 
adversely affect the value of the Securities issued 

pursuant to Regulation CF. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering if convertible securities). 
6.67% 

Additional Material Terms Conversion(1) 

 
(1) Conversion Upon an Equity Financing. If there is an a bona fide transaction or series of transactions with the 
principal purpose of raising capital, pursuant to which the Company raises at least $5,000,000 (excluding the 
conversion of SAFEs and any other convertible securities issued by the Company that is convertible into the capital 
stock of the Company) through the issuance and sale of preferred stock of the Company at a fixed valuation, including 
but not limited to a pre-money or post-money valuation (an ³Equity Financing´), the Compan\ will automatically 
issue to the holder of the SAFE either: (1) a number of shares of shares of the series of the Compan\¶s preferred stock 
issued to the investors investing new money in the Company in connection with the initial closing of the Equity 
Financing (the ³Standard Preferred Stock´) equal to the face amount of the SAFE divided b\ the price per share of 
the Standard Preferred Stock, if the pre-money valuation is less than or equal to $15,000,000 (the ³Valuation Cap´); 
or (2) a number of shares of a series of preferred stock issued to the holder of the SAFE in an Equity Financing, having 
the identical rights, privileges, preferences and restrictions as the shares of Standard Preferred Stock, other than with 
respect to: (i) the per share liquidation preference and the conversion price for purposes of price-based anti-dilution 
protection, which will equal the price per share equal to the Valuation Cap divided by the sum, as of immediately 
prior to the Equity Financing, of: (x) all shares of the Compan\¶s capital stock (on an as-converted basis) issued and 
outstanding, assuming exercise or conversion of all outstanding vested and unvested options, warrants and other 
convertible securities, but excluding (A) this instrument, (B) all other Safes, and (C) convertible promissory notes; 
and (y) all shares of the Compan\¶s common stock reserved and available for future grant under an\ equit\ incentive 
or similar plan of the Company, and/or any equity incentive or similar plan to be created or increased in connection 
with the Equit\ Financing (the ³Safe Price´); and (ii) the basis for an\ dividend rights, which will be based on the 
Safe Price, equal to the face amount of the SAFE divided by the Safe Price, if the pre-money valuation is greater than 
the Valuation Cap. 
 
Participation Right. If there is an Equity Financing pursuant to which the SAFE converts into shares of the 
Compan\¶s capital stock, the holder of the SAFE shall have the option, at its sole discretion, to purchase at the initial 
closing of such Equity Financing (and upon substantially the same terms as the other cash investors in such Equity 
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Financing) a number of shares of the same class or series of shares issued to the cash investors in such Equity Financing 
(the ³New Securities´) equal to the ratio of (1) the number of shares of the Compan\¶s capital stock owned b\ the 
holder of the SAFE immediately prior to the issuance of the New Securities on an as-converted basis, including, for 
the avoidance of doubt, the number of shares of Standard Preferred Stock or Safe Preferred Stock issued to the holder 
of the SAFE upon conversion of the SAFE to (2) the total number of shares of the Compan\¶s outstanding capital 
stock on a fully diluted basis, calculated as of immediately prior to the issuance of the New Securities, excluding all 
shares of Common Stock reserved and available for future grant under any equity incentive or similar plan of the 
Company to be created or increased in connection with the Equity Financing. 
 
Debt 
The Company has no debt outstanding.  
 
Ownership  
A majority of the Company is owned by Brandon Stein and Jonathan Hibbins. 
 
Below the beneficial owners of 20%, or more, of the Compan\¶s outstanding voting equit\ securities, calculated on 
the basis of voting power, are listed along with the amount they own. 
 
 

Name Number and type/class of security 
held 

Percentage ownership 

Brandon Stein 6,890,000 shares of Common Stock 62.64% 

Jonathan Hibbins 3,000,000 shares of Common Stock 27.27% 

 
FINANCIAL INFORMATION 
 
Please see the financial information listed on the cover page of this Form C/A and attached hereto in addition 
to the following information. Financial statements are attached hereto as Exhibit C. 
 
Operations  
Teooh Inc. (³the CRPSaQ\´) was incorporated on August 2, 2018 under the laws of the State of Delaware, and is 
headquartered at 3749 Fillmore Street, San Francisco, CA. The Company operates in the United Kingdom under a 
wholly owned subsidiary of the Company, Teooh, Ltd., a limited company formed on November 19, 2018, under the 
laws of England and Wales. The Company¶s operates Teooh, a virtual events platform which enables remote audiences 
to come together to collaborate, network and share knowledge within virtual environments.  
 
Cash and Cash Equivalents 
The Company considers all highly liquid investments with an original maturity of 90 days or less to be cash 
equivalents. Cash consists primarily of amounts held in accounts held with commercial banking institutions.  
 
As of June 1, 2020 the Company had approximately $1,900,000 in aggregate cash and cash equivalents, leaving the 
Company with approximately 18 months of runway. 
 
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 Company currently does not have any additional outside sources of capital other than the proceeds from the 
Offering. 
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Capital Expenditures and Other Obligations 
The Company does not intend to make any material capital expenditures in the future. 
 
Valuation 
The Company has ascribed no pre-offering valuation to the Company; the securities are priced arbitrarily. 
 
Material Changes and Other Information 
 
Trends and Uncertainties 
 
After reviewing the above discussion of the steps the Company intends to take, potential Investors should consider 
whether achievement of each step within the estimated time frame is realistic in their judgment.  Potential Investors 
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. 
 
Please see Exhibit C for subsequent events and applicable disclosures. 
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Previous Offerings of Securities 
We have made the following issuances of securities within the last three years:  
 

Security Type 

Money Raised 
or 

Face/Principal 
Amount of 
Securities 

Issued 

Amount of 
Securities Sold Use of Proceeds Offering Date 

Exemption 
from 

Registration 
Used or Public 

Offering 

Common Stock $90 9,000,000 General 
Working Capital 

8/2/2018 Section 4(a)(2) 

Common Stock $311 3,110,000 General 
Working Capital 

2/11/2019 -
3/24/2019 

Rule 701 

SAFE (Simple 
Agreement for 
Future Equity) 

$100,000 1 General 
Working Capital 

8/14/2018 Reg D 506(b) 

SAFE (Simple 
Agreement for 
Future Equity) 

$1,025,000 8 General 
Working Capital  

11/16/2018, 
11/26/2018, 
11/27/2018, 
11/28/2018, 
11/30/2018, 
12/6/2018, 

12/7/2018, and 
12/18/2018 

Reg D 506(b) 

SAFE (Simple 
Agreement for 
Future Equity) 

$100,000 1 General 
Working Capital  

3/30/2019 Reg D 506(b) 

SAFE (Simple 
Agreement for 
Future Equity) 

$765,000 7 General 
Working Capital 

4/8/2019, 
4/11/2019, 
4/23/2019, 

6/12/2019 (x2), 
and 6/23/2019 

(x2) 

Reg D 506(b) 

SAFE (Simple 
Agreement for 
Future Equity) 

$450,000 3 General 
Working Capital 

12/10/2019, 
12/16/2019, and 

1/6/2020 

Reg D 506(b) 

SAFE (Simple 
Agreement for 
Future Equity) 

$375,000 1 General 
Working Capital 

3/31/2020 Section 4(a)(2) 

SAFE (Simple 
Agreement for 
Future Equity) 

$1,000,000 3 General 
Working Capital 

4/23/20 (x2), 
5/11/2020 

Section 4(a)(2) 
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THE OFFERING AND THE SECURITIES  
 
The Offering  
 
The Company is offering up to 1,070,000 of The Securities for up to $1,070,000. The Company is attempting to raise 
a minimum amount of $25,000 in this Offering (the "Target Amount"). The Company must receive commitments 
from investors in an amount totaling the Target Amount by June 11, 2020 (the "Offering Deadline") in order to 
receive any funds. If the sum of the investment commitments does not equal or exceed the Target Amount by the 
Offering Deadline, no Securities will be sold in the Offering, investment commitments will be cancelled and 
committed funds will be returned to potential investors without interest or deductions. The Company has the right to 
extend the Offering Deadline at its discretion. The Company will accept investments in excess of the Target Amount 
up to $1,070,000 (the "Maximum Amount") and the additional Securities will be allocated on at the Compan\¶s 
discretion. 
 
The price of the Securities does not necessaril\ bear an\ relationship to the Compan\¶s asset value, net worth, revenues 
or other established criteria of value, and should not be considered indicative of the actual value of the Securities. 
 
The Offering is being made through OpenDeal Portal LLC dba Republic, the Intermediary. In order to purchase the 
Securities, you must make a commitment to purchase by completing the subscription process hosted by the 
Intermediar\, including compl\ing with the Intermediar\¶s know \our customer (KYC) and anti-money laundering 
(AML) policies. If an investor makes an investment commitment under a name that is not their legal name, they 
may be unable to redeem their Security, indefinitely and nether the Intermediary nor the Company are 
required to correct any errors or omissions made by the Investor. Investor funds will be held in escrow with Prime 
Trust, LLC until the Target Offering Amount of investments is reached. Investors may cancel an investment 
commitment until 48 hours prior to the Offering Deadline or the Closing, whichever comes first using the cancellation 
mechanism provided by the Intermediary. Any investor using a credit card to invest must represent and warrant 
to not claim fraud or claw back their committed funds to cancel their investment commitment, any cancelled 
investment commitments must be requested through the Intermediary 48 hours prior to the Offering Deadline 
or Closing. The Company will notify Investors when the Target Offering Amount has been reached. If the Company 
reaches the Target Offering Amount prior to the Offering Deadline, it may close the Offering at least five (5) days 
after reaching the Target Offering Amount and providing notice to the Investors. If any material change (other than 
reaching the Target Offering Amount) occurs related to the Offering prior to the Offering Deadline, the Company will 
provide notice to Investors and receive reconfirmations from Investors who have already made commitments. If an 
Investor does not reconfirm his or her investment commitment after a material change is made to the terms of the 
Offering, the Investor¶s investment commitment will be cancelled, and the committed funds will be returned without 
interest or deductions. If an Investor does not cancel an investment commitment before the Target Offering Amount 
is reached, the funds will be released to the Company upon closing of the Offering and the Investor will receive the 
Securities in exchange for his or her investment. Any Investor funds received after the initial closing will be released 
to the Company upon a subsequent closing and the Investor will receive Securities via Electronic Certificate/PDF in 
exchange for his or her investment as soon as practicable thereafter. 
 
In the event two-times the Minimum Amount is reached prior to June 11, 2020 (or such earlier time the Company 
designates pursuant to Reg. CF Rule 304(b) (³Offering Deadline´)), the Compan\ ma\ conduct the first of multiple 
closings of the Offering early, provided all investors will receive notice of the new offering deadline at least five (5) 
business days prior to such new offering deadline (absent a material change that would require an extension of the 
offering and reconfirmation of the investment commitment). Investors who committed on or before such notice will 
have until 48 hours before the new offering deadline to cancel their investment commitment. In the event the Company 
does conduct one of multiple closes, the Company agrees to only withdraw half of the proceeds that are in escrow and 
will only conduct a close if there will be more than twenty-one (21) days remaining before the Offering Deadline.  
 
The Company may only conduct another close before the Offering Deadline if: (i) the amount of investment 
commitments made exceeds two times the amount committed at the time of the last close and at the time of the next 
close; and (ii) more than twenty-one (21) days remain before the Offering Deadline.  
 
The Company has agreed to return all funds to Investors in the event a Form C/A-W is ultimately filed in relation to 
this Offering, regardless of any subsequent closes. 



 

32 

 
Subscription Agreements are not binding on the Company until accepted by the Company, which reserves the right to 
reject, in whole or in part, in its sole and absolute discretion, any subscription. If the Company rejects all or a portion 
of any subscription, the applicable prospective Investor¶s funds will be returned without interest or deduction. 
 
The price of the Securities was determined arbitrarily. The minimum amount that an Investor may invest in the 
Offering is $100. 
 
The Offering is being made through OpenDeal Portal LLC dba Republic, the Intermediary.  The following two fields 
below sets forth the compensation being paid in connection with the Offering. 
 
PRIME TRUST, THE ESCROW AGENT SERVICING THE OFFERING, HAS NOT INVESTIGATED THE 
DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR THE SECURITIES 
OFFERED HEREIN. THE ESCROW AGENT MAKES NO REPRESENTATIONS, WARRANTIES, 
ENDORSEMENTS, OR JUDGEMENT ON THE MERITS OF THE OFFERING OR THE SECURITIES 
OFFERED HEREIN. THE ESCROW AGENT¶S CONNECTION TO THE OFFERING IS SOLELY FOR 
THE LIMITED PURPOSES OF ACTING AS A SERVICE PROVIDER. 
 
Commission/Fees 
 
6.0% of the amount raised 
 
Stock, Warrants and Other Compensation 
 
2.0% of the Securities being issued in this Offering. 
 
Transfer Agent and Registrar 
 
The Company will act as transfer agent and registrar for the Securities. 
 
The Securities  
 
We request that you please review our organizational documents and the Crowd Safe Units of SAFE (Simple 
Agreement for Future Equity) instrument in conjunction with the following summary information. 
 
Authorized Capitalization 
 
At the closing of this Offering (if the minimum amount is sold), our authorized capital stock will consist of (i) 
15,000,000 shares of common stock, par value $0.00001 per share, of which 10,000,000 common shares will be issued 
and outstanding.  
 
Not Currently Equity Interests 
 
The Securities are not currently equity interests in the Company and can be thought of as the right to receive equity at 
some point in the future upon the occurrence of certain events. 
 
Dividends 
 
The Securities do not entitle the Investors to any dividends. 
 
Conversion 
 
Prior to the expiration or termination of the Securities, upon each future transaction or series of transactions with the 
principal purpose of raising capital, pursuant to which the Compan\ issues and sells shares of the Compan\¶s common 
stock or preferred stock at a fixed pre-money valuation to one or more third parties from which the Company receives 
proceeds in cash or cash equivalents (excluding the conversion of any instruments convertible into or exercisable or 
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exchangeable for the Compan\¶s capital stock, such as SAFEs or convertible promissory notes) with the principal 
purpose of raising capital (an "Equity Financing"), the Securities are convertible at the option of the Company, into 
CF Shadow Series Securities, which are securities identical to those issued in such future Equity Financing except 1) 
they do not have the right to vote on any matters except as required by law, 2) they must vote in accordance with the 
majority of the investors in such future Equity Financing with respect to any such required vote and 3) they are not 
entitled to any inspection or information rights (other than those contemplated by Regulation CF). The Company has 
no obligation to convert the Securities in any future financing. 
 
Conversion Upon the First Equity Financing 
 
If the Company elects to convert the Securities upon the first Equity Financing following the issuance of the Securities, 
the Investor will receive the number of CF Shadow Series Securities equal to the greater of the quotient obtained by 
dividing the amount the Investor paid for the Securities (the "Purchase Amount") by: 
 
(a) if the pre-money valuation of the Company immediately prior to first Equity Financing is less than or equal to 
$10,000,000, the lowest price per share of the Securities sold in such Equity Financing, 
 
OR 
 
(b) if the pre-money valuation of the Company immediately prior to the first Equity Financing is greater than 
$10,000,000, the quotient of $10,000,000 divided by the aggregate number of issued and outstanding shares of capital 
stock, assuming full conversion or exercise of all convertible and exercisable Securities then outstanding, including 
shares of convertible preferred stock and all outstanding vested or unvested options or warrants to purchase capital 
stock, but excluding (i) the issuance of all shares of capital stock reserved and available for future issuance under any 
of the Compan\¶s existing equit\ incentive plans, (ii) convertible promissor\ notes issued b\ the Compan\, (iii) an\ 
Simple Agreements for Future Equit\, including the Securities (collectivel\, ³Safes´), and (iv) an\ equit\ Securities 
that are issuable upon conversion of any outstanding convertible promissory notes or Safes. 
 
The price (either (a) or (b)) determined immediatel\ above shall be deemed the ³First Equit\ Financing Price´ and 
may be used to establish the conversion price of the Securities at a later date, even if the Company does not choose to 
convert the Securities upon the first Equity Financing following the issuance of the Securities. 
 
Conversion After the First Equity Financing 
 
If the Company elects to convert the Securities upon an Equity Financing after the first Equity Financing following 
the issuance of the Securities, the Investor will receive the number of CF Shadow Series Securities equal to the quotient 
obtained by dividing (a) the Purchase Amount by (b) the First Equity Financing Price. 
 
Conversion Upon a Liquidity Event Prior to an Equity Financing 
 
In the case of an initial public offering of the Company ("IPO") or Change of Control (see below) (either of these 
events, a "Liquidity Event") of the Company prior to any Equity Financing, the Investor will receive, at the option 
of the Investor, either (i) a cash payment equal to the Purchase Amount (subject to the following paragraph) or (ii) a 
number of shares of common stock of the Company equal to the Purchase Amount divided by the quotient of (a) 
$10,000,000 divided b\ (b) the number, as of immediatel\ prior to the Liquidit\ Event, of shares of the Compan\¶s 
capital stock (on an as-converted basis) outstanding, assuming exercise or conversion of all outstanding vested and 
unvested options, warrants and other convertible securities, but excluding: (i) shares of common stock reserved and 
available for future grant under any equity incentive or similar plan; (ii) any Safes; and (iii) convertible promissory 
notes (the ³Liquidity Price´). 
 
In connection with a cash payment described in the preceding paragraph, the Purchase Amount will be due and payable 
by the Company to the Investor immediately prior to, or concurrent with, the consummation of the Liquidity Event. 
If there are not enough funds to pay the Investors and holders of other Safes (collectively, the "Cash-Out Investors") 
in full, then all of the Compan\¶s available funds will be distributed with equal priorit\ and pro rata among the Cash-
Out Investors in proportion to their Purchase Amounts. 
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"Change of Control" as used above and throughout this section, means (i) a transaction or transactions in which any 
person or group becomes the beneficial owner of more than 50% of the outstanding voting securities entitled to elect 
the Compan\¶s board of directors, (ii) an\ reorgani]ation, merger or consolidation of the Compan\, in which the 
outstanding voting security holders of the Company fail to retain at least a majority of such voting securities following 
such transaction(s) or (iii) a sale, lease or other disposition of all or substantially all of the assets of the Company. 
 
Conversion Upon a Liquidity Event Following an Equity Financing 
 
In the case of a Liquidity Event following any Equity Financing, the Investor will receive, at the option of the Investor, 
either (i) a cash payment equal to the Purchase Amount (as described above) or (ii) a number of shares of the most 
recently issued preferred stock equal to the Purchase Amount divided by the Liquidity Price. Shares of preferred stock 
granted in connection therewith shall have the same liquidation rights and preferences as the shares of the Compan\¶s 
capital stock issued in connection with the Compan\¶s most recent Equit\ Financing. 
 
Major Investors 
 
Pro-Rata rights  
Certain Investors of the Securities, ³Major Investors´, will receive pro-rata rights through the Offering, allowing them 
to avoid dilution in future rounds. Investors that make investments of $25,000 or greater in the Offering will gain the 
right to continue investing the in Company and avoid dilution while others will not. Major Investors will have the 
right to participate in new securities offerings unless the securities (i)  are issued as a dividend or distribution on 
outstanding securities, (ii) are issued upon conversion or exercise of outstanding securities, (iii) are issued to 
emplo\ees, directors or consultants pursuant to a plan, agreement or arrangement approved b\ the Compan\¶s Board 
of Directors, (iv) are issued pursuant to the acquisition of another corporation or its assets by the Company, or (v) up 
to one million dollars ($1,000,000), of such, are issued by the Company annually to fund obligations to make cash 
dividends or interest payments on outstanding securities. 
 
Conversion 
 
Major Investors will have the right to convert, at their sole discretion, any Crowd SAFEs then held by such Major 
Investor upon the closing of the First Equity Financing into a number of shares of the CF Shadow Series Securities 
equal to the quotient obtained by dividing the Purchase Amount by the First Equity Financing Price. 
 
Dissolution 
 
If there is a Dissolution Event (see below) before the Securities terminate, the Company will distribute, subject to the 
preferences applicable to any series of preferred stock then outstanding, all of its assets legally available for 
distribution with equal priority among the Investors, all holders of other Safes (on an as converted basis based on a 
valuation of common stock as determined in good faith by the Compan\¶s board of directors at the time of the 
Dissolution Event) and all holders of common stock. 
 
A "Dissolution Event" means (i) a voluntary termination of operations by the Company, (ii) a general assignment for 
the benefit of the Compan\¶s creditors or (iii) any other liquidation, dissolution or winding up of the Company 
(excluding a Liquidity Event), whether voluntary or involuntary. 
 
Termination 
 
The Securities terminate upon (without relieving the Company of any obligations arising from a prior breach of or 
non-compliance with the Securities) upon the earlier to occur: (i) the issuance of shares in the CF Shadow Series to 
the Investor pursuant to the conversion provisions or (ii) the payment, or setting aside for payment, of amounts due to 
the Investor pursuant to a Liquidity Event or a Dissolution Event. 
 
Voting and Control  
 
The Securities have no voting rights at present or when converted. 
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The Company does not have any voting agreements in place.  
 
The Company does not have any shareholder/equity holder agreements in place.  
 
Anti-Dilution Rights  
 
The Securities do not have anti-dilution rights, which means that future equity financings will dilute the ownership 
percentage that the Investor may eventually have in the Company. 
 
 
Restrictions on Transfer  
 
Any Securities sold pursuant to Regulation CF being offered may not be transferred by any Investor 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(d) of Regulation D promulgated under the 
Securities Act, 3) as part of an IPO or 4) to a member of the family of the Investor or the equivalent, to a trust controlled 
by the Investor, to a trust created for the benefit of a member of the family of the Investor or the equivalent, or in 
connection with the death or divorce of the Investor 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 Investor 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. 
 
In addition, the Investor may not transfer the Securities or any Securities into which they are convertible to any of the 
Compan\¶s competitors, as determined b\ the Compan\ in good faith. 
 
Furthermore, upon the event of an IPO, the capital stock into which the Securities are converted will be subject to a 
lock-up period and may not be sold for up to 180 days following such IPO. 
 
Other Material Terms  
 
x The Company does not have the right to repurchase the Securities. 
x The Securities do not have a stated return or liquidation preference. 
x The Company cannot determine if it currently has enough capital stock authorized to issue upon the conversion 

of the Securities, because the amount of capital stock to be issued is based on the occurrence of future events. 
 
TAX MATTERS  
 
EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH HIS OR HER OWN TAX AND ERISA 
ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE INVESTOR OF THE PURCHASE, 
OWNERSHIP AND SALE OF THE INVESTOR¶S SECURITIES, AS WELL AS POSSIBLE CHANGES IN 
THE TAX LAWS.  

TO INSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE INTERNAL REVENUE 
SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT IN THIS FORM C/A CONCERNING 
UNITED STATES FEDERAL TAXES IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT 
BE USED, BY ANY TAXPAYER FOR THE PURPOSE OF AVOIDING ANY TAX-RELATED PENALTIES 
UNDER THE UNITED STATES INTERNAL REVENUE CODE. ANY TAX STATEMENT HEREIN 
CONCERNING UNITED STATES FEDERAL TAXES WAS WRITTEN IN CONNECTION WITH THE 
MARKETING OR PROMOTION OF THE TRANSACTIONS OR MATTERS TO WHICH THE 
STATEMENT RELATES. EACH TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER¶S 
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 
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POTENTIAL INVESTORS WHO ARE NOT UNITED STATES RESIDENTS ARE URGED TO CONSULT 
THEIR TAX ADVISORS REGARDING THE UNITED STATES FEDERAL INCOME TAX 
IMPLICATIONS OF ANY INVESTMENT IN THE COMPANY, AS WELL AS THE TAXATION OF SUCH 
INVESTMENT BY THEIR COUNTRY OF RESIDENCE. FURTHERMORE, IT SHOULD BE 
ANTICIPATED THAT DISTRIBUTIONS FROM THE COMPANY TO SUCH FOREIGN INVESTORS 
MAY BE SUBJECT TO UNITED STATES WITHHOLDING TAX. 

EACH POTENTIAL INVESTOR SHOULD CONSULT HIS OR HER OWN TAX ADVISOR CONCERNING 
THE POSSIBLE IMPACT OF STATE TAXES. 

 
TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST 
 
From time to time the Company may engage in transactions with related persons. Related persons are defined as any 
director or officer of the Company; any person who is the beneficial owner of twenty (20%) percent or more of the 
Compan\¶s outstanding voting equit\ securities, calculated on the basis of voting power; an\ promoter of the 
Company; any immediate family member of any of the foregoing persons or an entity controlled by any such person 
or persons. Additionally, the Company will disclose here any transaction, whether historical or contemplated, where 
the Company was or is to be a party and the amount involved exceeds five percent (5%) of the aggregate amount of 
capital raised by the issuer in reliance on section 4(a)(6) and the counter party is either (i) Any director or officer of 
the issuer; (ii) Any person who is, as of the most recent practicable date but no earlier than 120 days prior to the date 
the offering statement or report is filed, the beneficial owner of 20 percent or more of the issuer's outstanding voting 
equity securities, calculated on the basis of voting power; (iii) If the issuer was incorporated or organized within the 
past three years, any promoter of the issuer; or (iv) Any member of the family of any of the foregoing persons, which 
includes a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, mother-
in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, and shall include adoptive 
relationships. The term spousal equivalent means a cohabitant occupying a relationship generally equivalent to that 
of a spouse. 
 
The Company has not conducted any transaction with any related person.  
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EXHIBIT B 
Disclaimers 

 
THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH AN 
INVESTMENT IN THE COMPANY AND THE SECURITIES. THE SECURITIES OFFERED HEREBY 
ARE NOT PUBLICLY TRADED AND ARE SUBJECT TO TRANSFER RESTRICTIONS. THERE IS 
NO PUBLIC MARKET FOR THE SECURITIES AND ONE MAY NEVER DEVELOP. AN 
INVESTMENT IN THE COMPANY IS HIGHLY SPECULATIVE. THE SECURITIES SHOULD NOT 
BE PURCHASED BY ANYONE WHO CANNOT BEAR THE FINANCIAL RISK OF THIS 
INVESTMENT FOR AN INDEFINITE PERIOD OF TIME AND WHO CANNOT AFFORD THE LOSS 
OF THEIR ENTIRE INVESTMENT. SEE THE SECTION OF THIS FORM C/A ENTITLED ³RISK 
FACTORS.´ 
 
THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE APPROPRIATE 
FOR ALL PURCHASERS. 

THIS FORM C/A DOES NOT CONSTITUTE AN OFFER IN ANY JURISDICTION IN WHICH AN 
OFFER IS NOT PERMITTED. 

PRIOR TO CONSUMMATION OF THE PURCHASE AND SALE OF ANY SECURITY THE 
COMPANY WILL AFFORD PROSPECTIVE PURCHASERS AN OPPORTUNITY TO ASK 
QUESTIONS OF AND RECEIVE ANSWERS FROM THE COMPANY AND ITS MANAGEMENT 
CONCERNING THE TERMS AND CONDITIONS OF THIS OFFERING AND THE COMPANY. NO 
SOURCE OTHER THAN THE INTERMEDIARY HAS BEEN AUTHORIZED TO GIVE ANY 
INFORMATION OR MAKE ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN 
THIS FORM C/A, AND IF GIVEN OR MADE BY ANY OTHER SUCH PERSON OR ENTITY, SUCH 
INFORMATION MUST NOT BE RELIED ON AS HAVING BEEN AUTHORIZED BY THE 
COMPANY.  

PROSPECTIVE PURCHASERS ARE NOT TO CONSTRUE THE CONTENTS OF THIS FORM C/A 
AS LEGAL, ACCOUNTING OR TAX ADVICE OR AS INFORMATION NECESSARILY 
APPLICABLE TO EACH PROSPECTIVE INVESTOR¶S PARTICULAR FINANCIAL SITUATION. 
EACH INVESTOR SHOULD CONSULT HIS OR HER OWN FINANCIAL ADVISER, COUNSEL AND 
ACCOUNTANT AS TO LEGAL, TAX AND RELATED MATTERS CONCERNING HIS OR HER 
INVESTMENT. 

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS. NO 
SECURITIES MAY BE PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE DISPOSED OF BY 
ANY PURCHASER EXCEPT PURSUANT TO RULE 501 OF REGULATION CF. PURCHASERS 
SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF 
THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. 

NASAA UNIFORM LEGEND 
 
IN MAKING AN INVESTMENT DECISION PURCHASERS MUST RELY ON THEIR OWN 
EXAMINATION OF THE PERSON OR ENTITY CREATING THE SECURITIES AND THE TERMS 
OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. 
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THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE 
SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE 
FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE 
ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A 
CRIMINAL OFFENSE. 

 
 
 

SPECIAL NOTICE TO FOREIGN INVESTORS 
 
IF THE PURCHASER LIVES OUTSIDE THE UNITED STATES, IT IS THE PURCHASER¶S 
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY OR 
JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY PURCHASE OF 
THE SECURITIES, INCLUDING OBTAINING REQUIRED GOVERNMENTAL OR OTHER 
CONSENTS OR OBSERVING ANY OTHER REQUIRED LEGAL OR OTHER FORMALITIES. THE 
COMPANY RESERVES THE RIGHT TO DENY THE PURCHASE OF THE SECURITIES BY ANY 
FOREIGN PURCHASER. 
 

NOTICE REGARDING THE ESCROW AGENT 
 

PRIME TRUST LLC (THE ³ESCROW AGENT´) SERVICING THE OFFERING, HAS NOT 
INVESTIGATED THE DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS 
OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW AGENT MAKES NO 
REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, OR JUDGEMENT ON THE MERITS OF 
THE OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW AGENT¶S 
CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED PURPOSES OF ACTING AS A 
SERVICE PROVIDER. 

 
Forward Looking Statement Disclosure 

 
This Form C/A and any documents incorporated by reference herein or therein contain forward-looking 
statements and are subject to risks and uncertainties. All statements other than statements of historical fact 
or relating to present facts or current conditions included in this Form C/A are forward-looking statements. 
Forward-looking statements give the Compan\¶s current reasonable expectations and projections relating 
to its financial condition, results of operations, plans, objectives, future performance and business. You can 
identify forward-looking statements by the fact that they do not relate strictly to historical or current facts. 
These statements ma\ include words such as ³anticipate,´ ³estimate,´ ³expect,´ ³project,´ ³plan,´ ³intend,´ 
³believe,´ ³ma\,´ ³should,´ ³can have,´ ³likel\´ and other words and terms of similar meaning in 
connection with any discussion of the timing or nature of future operating or financial performance or other 
events. 

 
The forward-looking statements contained in this Form C/A and any documents incorporated by reference 
herein or therein are based on reasonable assumptions the Company has made in light of its industry 
experience, perceptions of historical trends, current conditions, expected future developments and other 
factors it believes are appropriate under the circumstances. As you read and consider this Form C/A, you 
should understand that these statements are not guarantees of performance or results. They involve risks, 
uncertainties (man\ of which are be\ond the Compan\¶s control) and assumptions. Although the Company 
believes that these forward-looking statements are based on reasonable assumptions, you should be aware 
that many factors could affect its actual operating and financial performance and cause its performance to 
differ materially from the performance anticipated in the forward-looking statements. Should one or more 
of these risks or uncertainties materialize, or should any of these assumptions prove incorrect or change, 
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the Compan\¶s actual operating and financial performance may vary in material respects from the 
performance projected in these forward-looking statements. 

 
Any forward-looking statement made by the Company in this Form C/A or any documents incorporated by 
reference herein or therein speaks only as of the date of this Form C/A. Factors or events that could cause 
the Compan\¶s actual operating and financial performance to differ ma\ emerge from time to time, and it 
is not possible for the Company to predict all of them. The Company undertakes no obligation to update 
any forward-looking statement, whether as a result of new information, future developments or otherwise, 
except as may be required by law. 
 
 

Disclaimer of Television Presentation 
 

The Compan\¶s officers ma\ participate in the filming of a television series and in the course of the filming, 
ma\ present certain business information to the investor panel appearing on the show (the ³Presentation´). 
The Company will not pass upon the merits of, certify, approve, or otherwise authorize the statements made 
in the Presentation. The Presentation commentary being made should not be viewed as superior or a 
substitute for the disclosures made in this Form-C. Accordingly, the statements made in the Presentation, 
unless reiterated in the offering materials provided herein, should not be applied to the Compan\¶s business 
and operations as of the date of this offering. Moreover, the Presentation may involve several statements 
constituting puffery, that is, exaggerations not to be taken literally or otherwise as indication of factual data 
or historical or future performance. 
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EXHIBIT C 
Financials
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VWDWHPHQWV�DV�D�ZKROH��$FFRUGLQJO\��ZH�GR�QRW�H[SUHVV�VXFK�DQ�RSLQLRQ��

0DQDJHPHQW¶V�5HVSRQVLELOLW\�IRU�WKH�)LQDQFLDO�6WDWHPHQWV�
0DQDJHPHQW� LV� UHVSRQVLEOH� IRU� WKH� SUHSDUDWLRQ� DQG� IDLU� SUHVHQWDWLRQ� RI� WKHVH� ILQDQFLDO� VWDWHPHQWV� LQ�
DFFRUGDQFH�ZLWK�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�RI�$PHULFD��WKLV�LQFOXGHV�WKH�
GHVLJQ�� LPSOHPHQWDWLRQ�� DQG� PDLQWHQDQFH� RI� LQWHUQDO� FRQWURO� UHOHYDQW� WR� WKH� SUHSDUDWLRQ� DQG� IDLU�
SUHVHQWDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�WKDW�DUH�IUHH�IURP�PDWHULDO�PLVVWDWHPHQW�ZKHWKHU�GXH�WR�IUDXG�RU�HUURU��

$FFRXQWDQW¶V�5HVSRQVLELOLW\�
2XU�UHVSRQVLELOLW\�LV�WR�FRQGXFW�WKH�UHYLHZ�HQJDJHPHQW�LQ�DFFRUGDQFH�ZLWK�6WDWHPHQWV�RQ�6WDQGDUGV�IRU�
$FFRXQWLQJ�DQG�5HYLHZ�6HUYLFHV�SURPXOJDWHG�E\�WKH�$FFRXQWLQJ�DQG�5HYLHZ�6HUYLFHV�&RPPLWWHH�RI�WKH�
$,&3$�� 7KRVH� VWDQGDUGV� UHTXLUH� XV� WR� SHUIRUP� SURFHGXUHV� WR� REWDLQ� OLPLWHG� DVVXUDQFH� DV� D� EDVLV� IRU�
UHSRUWLQJ� ZKHWKHU� ZH� DUH� DZDUH� RI� DQ\� PDWHULDO� PRGLILFDWLRQV� WKDW� VKRXOG� EH� PDGH� WR� WKH� ILQDQFLDO�
VWDWHPHQWV�IRU�WKHP�WR�EH�LQ�DFFRUGDQFH�ZLWK�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�
RI�$PHULFD��:H�EHOLHYH�WKDW�WKH�UHVXOWV�RI�RXU�SURFHGXUHV�SURYLGH�D�UHDVRQDEOH�EDVLV�IRU�RXU�FRQFOXVLRQ��

$FFRXQWDQW¶V�&RQFOXVLRQ�
%DVHG� RQ� RXU� UHYLHZ�� ZH� DUH� QRW� DZDUH� RI� DQ\� PDWHULDO� PRGLILFDWLRQV� WKDW� VKRXOG� EH� PDGH� WR� WKH�
DFFRPSDQ\LQJ� ILQDQFLDO� VWDWHPHQWV� LQ� RUGHU� IRU� WKHP� WR� EH� LQ� DFFRUGDQFH� ZLWK� DFFRXQWLQJ� SULQFLSOHV�
JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�6WDWHV�RI�$PHULFD��

*RLQJ�&RQFHUQ�
7KH�DFFRPSDQ\LQJ�ILQDQFLDO�VWDWHPHQWV�KDYH�EHHQ�SUHSDUHG�DVVXPLQJ�WKDW�WKH�&RPSDQ\�ZLOO�FRQWLQXH�DV�
D�JRLQJ�FRQFHUQ��$V�GLVFXVVHG�LQ�1RWHV���DQG���WR�WKH�ILQDQFLDO�VWDWHPHQWV��WKH�&RPSDQ\�KDV�LQFXUUHG�DQG�
DFFXPXODWHG�GHILFLW�VLQFH�LQFHSWLRQ�ZKLFK�UDLVHV�DQ�XQFHUWDLQW\�DERXW�WKH�&RPSDQ\¶V�DELOLW\�WR�FRQWLQXH�DV�
D� JRLQJ� FRQFHUQ�� 0DQDJHPHQW¶V� HYDOXDWLRQ� RI� WKH� HYHQWV� DQG� FRQGLWLRQV� DQG� PDQDJHPHQW¶V� SODQV�
UHJDUGLQJ� WKHVH� PDWWHUV� DUH� DOVR� GHVFULEHG� LQ� 1RWH� ��� 7KH� ILQDQFLDO� VWDWHPHQWV� GR� QRW� LQFOXGH� DQ\�
DGMXVWPHQWV� WKDW�PLJKW� UHVXOW� IURP� WKH�RXWFRPH�RI� WKLV�XQFHUWDLQW\��2XU�FRQFOXVLRQ� LV�QRW�PRGLILHG�ZLWK�
UHVSHFW�WR�WKLV�PDWWHU��

�

�

+D\QLH�	�&RPSDQ\�
6DOW�/DNH�&LW\��8WDK�
)HEUXDU\����������
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7RWDO�&XUUHQW�$VVHWV� ��������� ��������

)L[HG�$VVHWV�
���(TXLSPHQW� ������� ��
���'HSUHFLDWLRQ� �������� ��

7RWDO�)L[HG�$VVHWV� ������� ��
�

2WKHU�$VVHWV� �
���,QWHOOHFWXDO�SURSHUW\�ULJKWV� ���� ���

�
7RWDO�$VVHWV� � ������������� ��������������

�
/,$%,/,7,(6�$1'�672&.+2/'(56
�(48,7< �
� �
&XUUHQW�/LDELOLWLHV� �
���$FFRXQWV�3D\DEOH� � ��������������� ���������������
���$FFUXHG�([SHQVHV� �������� �������

7RWDO�/LDELOLWLHV� �������� �������
�

672&.+2/'(56
�(48,7<� �
� �
&RPPRQ�6WRFN��SDU�YDOXH����������������������VKDUHV�DXWKRUL]HG� ����� ���
��������������DQG�����������VKDUHV�LVVXHG�DQG�RXWVWDQGLQJ �
���$V�RI�'HFHPEHU����������DQG������ �
$GGLWLRQDO�SDLG�LQ�FDSLWDO� ����� ��
$GGLWLRQDO�SDLG�LQ�FDSLWDO���6$)(V� ����������� ����������
2WKHU�FRPSUHKHQVLYH�LQFRPH� ��������� �������
5HWDLQHG�HDUQLQJV� ������������ ���������

�
7RWDO�6WRFNKROGHUV
�(TXLW\ ��������� ��������

7RWDO�/LDELOLWLHV�DQG�6WRFNKROGHUV
�(TXLW\� � ������������� ��������������
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)RU�WKH�3HULRG�$XJXVW����������,QFHSWLRQ��WKURXJK�'HFHPEHU����������
$QG�WKH�<HDU�(QGLQJ�'HFHPEHU����������

�8QDXGLWHG��
� �
� ����� �����
� �

5HYHQXHV� ������������������������ ������� ��������� ��
� �
2SHUDWLQJ�H[SHQVHV� �
���*HQHUDO�DQG�DGPLQLVWUDWLYH� ����������� �������
���6DOHV�DQG�DGYHUWLVLQJ� ������� �������
���7UDYHO� �������� �������
���/HJDO�DQG�3URIHVVLRQDO� ��������� �������
���6RIWZDUH� ������� �������
������7RWDO�RSHUDWLQJ�H[SHQVHV� ����������� ��������

�

1HW�2SHUDWLQJ�,QFRPH��/RVV��
���

������������ ���������
� �
2WKHU�&RPSUHKHQVLYH�,QFRPH��/RVV�� �
���)RUHLJQ�H[FKDQJH�WUDQVODWLRQ� �������� �������

�
1HW�,QFRPH��/RVV�� � ������������� �������������
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)RU�WKH�3HULRG�$XJXVW����������,QFHSWLRQ��WKURXJK�'HFHPEHU����������
$QG�WKH�<HDU�(QGLQJ�'HFHPEHU����������

�8QDXGLWHG��
� �
� ����� �����

�
2SHUDWLQJ�$FWLYLWLHV� �
1HW�,QFRPH��/RVV�� � ������������ ����� ���������
$GMXVWPHQWV�WR�UHFRQFLOH�QHW�LQFRPH��ORVV� �
������WR�QHW�FDVK�SURYLGHG�E\�RSHUDWLRQV�� �
���$GG�LQ�GHSUHFLDWLRQ� ������� �
&KDQJH�LQ�RSHUDWLQJ�DVVHWV�DQG�OLDELOLWLHV�� �
����,QFUHDVH��'HFUHDVH�LQ�SUHSDLG�H[SHQVHV� �������� �������
����,QFUHDVH��'HFUHDVH�LQ�GHSRVLWV� ��������� ��������
���,QFUHDVH��'HFUHDVH��LQ�DFFRXQWV�SD\DEOH� ��������� �������
���,QFUHDVH��'HFUHDVH��LQ�DFFUXHG�H[SHQVHV ������� �������

�
1HW�FDVK�XVHG�LQ�RSHUDWLQJ�DFWLYLWLHV� ������������ ���������

�
,QYHVWLQJ�$FWLYLWLHV� �
���3XUFKDVH�RI�HTXLSPHQW� �������� ��

�
)LQDQFLQJ�$FWLYLWLHV� �
���,VVXDQFH�RI�FRPPRQ�VWRFN� ����� ��
���,VVXDQFH�RI�6$)(V� ����������� ����������

�
1HW�FKDQJH�LQ�FDVK�IURP�LQYHVWLQJ�DQG�ILQDQFLQJ�DFWLYLWLHV ����������� ����������

�
1HW�FKDQJH�LQ�FDVK�DQG�FDVK�HTXLYDOHQWV� ���������� ��������

�
&DVK�DQG�FDVK�HTXLYDOHQWV�DW�EHJLQQLQJ�RI�SHULRG ��������� ��
&DVK�DQG�FDVK�HTXLYDOHQWV�DW�HQG�RI�SHULRG � ��������������� ����������������

�
1RQ�&DVK�7UDQVDFWLRQV� �
���,VVXDQFH�RI�FRPPRQ�VWRFN� ��� ���
���3XUFKDVH�RI�LQWHOOHFWXDO�SURSHUW\�� ��� ����

� �



�
�

�

7(22+��,1&��
127(6�72�&2162/,'$7('�),1$1&,$/�67$7(0(176�

$6�2)�'(&(0%(5����������DQG������
�
�

127(���±�1$785(�2)�23(5$7,216�
�
7(22+��,1&���ZKLFK�PD\�EH�UHIHUUHG�WR�DV�WKH�³&RPSDQ\´��³ZH�´�³XV�´�RU�³RXU´��ZDV�LQFRUSRUDWHG�LQ�'HODZDUH�RQ�
$XJXVW����������7KH�&RPSDQ\�LV�GHYHORSLQJ�YLUWXDO�UHDOLW\�SODWIRUP�WKDW�DOORZV�HYHQW�RUJDQL]HUV�WR�KRVW�RQOLQH�
QHWZRUNLQJ�HYHQWV��7KH�&RPSDQ\¶V�KHDGTXDUWHUV�DUH�LQ�6DQ�)UDQFLVFR��&DOLIRUQLD��7KH�FRQVROLGDWHG�ILQDQFLDO�
VWDWHPHQWV�LQFOXGH�WKH�UHVXOWV�IURP�7HRRK��,QF��DV�ZHOO�DV�7HRRK�/LPLWHG��D�/RQGRQ�FRUSRUDWLRQ��7KH�FRPSDQ\�
EHJDQ�RSHUDWLRQV�LQ�������
�
6LQFH�,QFHSWLRQ��WKH�&RPSDQ\�KDV�UHOLHG�RQ�WKH�LVVXDQFH�RI�6$)(V�WR�IXQG�LWV�RSHUDWLRQV���$V�RI�'HFHPEHU�����������
WKH�&RPSDQ\�KDG�DQ�DFFXPXODWHG�GHILFLW�DQG�ZLOO�OLNHO\�LQFXU�DGGLWLRQDO�ORVVHV�SULRU�WR�JHQHUDWLQJ�SRVLWLYH�ZRUNLQJ�
FDSLWDO���7KHVH�PDWWHUV�UDLVH�VXEVWDQWLDO�FRQFHUQ�DERXW�WKH�&RPSDQ\¶V�DELOLW\�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ��VHH�
1RWH������'XULQJ�WKH�QH[W�WZHOYH�PRQWKV��WKH�&RPSDQ\�LQWHQGV�WR�IXQG�LWV�RSHUDWLRQV�ZLWK�IXQGLQJ�IURP�D�
FURZGIXQGLQJ�FDPSDLJQ��VHH�1RWH����DQG�IXQGV�IURP�UHYHQXH�SURGXFLQJ�DFWLYLWLHV��LI�DQG�ZKHQ�VXFK�FDQ�EH�UHDOL]HG���
,I�WKH�&RPSDQ\�FDQQRW�VHFXUH�DGGLWLRQDO�VKRUW�WHUP�FDSLWDO��LW�PD\�FHDVH�RSHUDWLRQV���7KHVH�ILQDQFLDO�VWDWHPHQWV�DQG�
UHODWHG�QRWHV�WKHUHWR�GR�QRW�LQFOXGH�DQ\�DGMXVWPHQWV�WKDW�PLJKW�UHVXOW�IURP�WKHVH�XQFHUWDLQWLHV��
�
127(���±�6800$5<�2)�6,*1,),&$17�$&&2817,1*�32/,&,(6�
�
%DVLV�RI�3UHVHQWDWLRQ�
�
7KH�DFFRXQWLQJ�DQG�UHSRUWLQJ�SROLFLHV�RI�WKH�&RPSDQ\�FRQIRUP�WR�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�
8QLWHG�6WDWHV�RI�$PHULFD���86�*$$3����7KH�DFFRPSDQ\LQJ�XQDXGLWHG�ILQDQFLDO�VWDWHPHQWV�GR�QRW�LQFOXGH�DOO�WKH�
LQIRUPDWLRQ�DQG�QRWHV�UHTXLUHG�E\�*$$3�IRU�FRPSOHWH�ILQDQFLDO�VWDWHPHQWV��,Q�WKH�RSLQLRQ�RI�PDQDJHPHQW��DOO�
DGMXVWPHQWV�FRQVLGHUHG�QHFHVVDU\�IRU�WKH�IDLU�SUHVHQWDWLRQ�RI�WKH�XQDXGLWHG�ILQDQFLDO�VWDWHPHQWV�IRU�WKH�\HDUV�
SUHVHQWHG�KDYH�EHHQ�LQFOXGHG���
�
)RUHLJQ�&XUUHQF\�7UDQVODWLRQ�
�
7KH�8�6��GROODU�LV�WKH�IXQFWLRQDO�FXUUHQF\�RI�WKH�&RPSDQ\¶V�8�6��EDVHG�EXVLQHVVHV��6LJQLILFDQW�RSHUDWLRQV�ZLWK�D�
ORFDO�FXUUHQF\�DV�WKHLU�IXQFWLRQDO�FXUUHQF\�LQFOXGH�RSHUDWLRQV�LQ�WKH�8QLWHG�.LQJGRP��)RUHLJQ�FXUUHQF\�
GHQRPLQDWHG�DVVHWV�DQG�OLDELOLWLHV�RU�WKHVH�XQLWV�DUH�WUDQVODWHG�LQWR�8�6��GROODUV�EDVHG�RQ�H[FKDQJH�UDWHV�SUHYDLOLQJ�DW�
WKH�HQG�RI�WKH�SHULRG��DQG�UHYHQXHV�DQG�H[SHQVHV�DUH�WUDQVODWHG�DW�DYHUDJH�H[FKDQJH�UDWHV�GXULQJ�WKH�DQQXDO�SHULRG��
7KH�HIIHFWV�RI�IRUHLJQ�H[FKDQJH�JDLQV�DQG�ORVVHV�DULVLQJ�IURP�WKH�WUDQVODWLRQ�RI�DVVHWV�DQG�OLDELOLWLHV�RI�WKRVH�HQWLWLHV�
ZKHUH�WKH�IXQFWLRQDO�FXUUHQF\�LV�QRW�WKH�8�6��GROODU�DUH�LQFOXGHG�DV�D�FRPSRQHQW�RI�2WKHU�&RPSUHKHQVLYH�,QFRPH�
�2&,���,QWHUFRPSDQ\�ORDQV�DUH�JHQHUDOO\�QRW�FRQVLGHUHG�LQYHVWHG�RQ�D�ORQJ�WHUP�EDVLV�DQG�VXFK�IRUHLJQ�FXUUHQF\�
JDLQV�DQG�ORVVHV�DUH�LQFOXGHG�LQ�³2WKHU�FRPSUHKHQVLYH�LQFRPH´�RQ�WKH�FRQVROLGDWHG�VWDWHPHQW�RI�RSHUDWLRQV���
�
8VH�RI�(VWLPDWHV�
�
7KH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�LQ�FRQIRUPLW\�ZLWK�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�WKH�8QLWHG�
6WDWHV�UHTXLUHV�PDQDJHPHQW�WR�PDNH�FHUWDLQ�HVWLPDWHV�DQG�DVVXPSWLRQV�WKDW�DIIHFW�WKH�DPRXQWV�UHSRUWHG�LQ�WKH�
ILQDQFLDO�VWDWHPHQWV�DQG�IRRWQRWHV�WKHUHWR��$FWXDO�UHVXOWV�FRXOG�PDWHULDOO\�GLIIHU�IURP�WKHVH�HVWLPDWHV��,W�LV�
UHDVRQDEO\�SRVVLEOH�WKDW�FKDQJHV�LQ�HVWLPDWHV�ZLOO�RFFXU�LQ�WKH�QHDU�WHUP��
�
6LJQLILFDQW�HVWLPDWHV�LQKHUHQW�LQ�WKH�SUHSDUDWLRQ�RI�WKH�DFFRPSDQ\LQJ�ILQDQFLDO�VWDWHPHQWV�LQFOXGH�YDOXDWLRQ�RI�
SURYLVLRQ�IRU�UHIXQGV�DQG�FKDUJHEDFNV��HTXLW\�WUDQVDFWLRQV�DQG�FRQWLQJHQFLHV��
�
� �



�
�

�

5LVNV�DQG�8QFHUWDLQWLHV�
�
7KH�&RPSDQ\�KDV�D�OLPLWHG�RSHUDWLQJ�KLVWRU\��7KH�&RPSDQ\
V�EXVLQHVV�DQG�RSHUDWLRQV�DUH�VHQVLWLYH�WR�JHQHUDO�
EXVLQHVV�DQG�HFRQRPLF�FRQGLWLRQV�LQ�WKH�8QLWHG�6WDWHV�DQG�LQ�WKH�8QLWHG�.LQJGRP��$�KRVW�RI�IDFWRUV�EH\RQG�WKH�
&RPSDQ\
V�FRQWURO�FRXOG�FDXVH�IOXFWXDWLRQV�LQ�WKHVH�FRQGLWLRQV��$GYHUVH�FRQGLWLRQV�PD\�LQFOXGH�UHFHVVLRQ��
GRZQWXUQ�RU�RWKHUZLVH��ORFDO�FRPSHWLWLRQ�RU�FKDQJHV�LQ�FRQVXPHU�WDVWH��7KHVH�DGYHUVH�FRQGLWLRQV�FRXOG�DIIHFW�WKH�
&RPSDQ\
V�ILQDQFLDO�FRQGLWLRQ�DQG�WKH�UHVXOWV�RI�LWV�RSHUDWLRQV��
�
&RQFHQWUDWLRQ�RI�&UHGLW�5LVN�
�
7KH�&RPSDQ\�PDLQWDLQV�LWV�FDVK�ZLWK�D�PDMRU�ILQDQFLDO�LQVWLWXWLRQ�ORFDWHG�LQ�WKH�8QLWHG�6WDWHV�RI�$PHULFD��ZKLFK�LW�
EHOLHYHV�WR�EH�FUHGLW�ZRUWK\��7KH�)HGHUDO�'HSRVLW�,QVXUDQFH�&RUSRUDWLRQ�LQVXUHV�EDODQFHV�XS�WR�����������$W�WLPHV��
WKH�&RPSDQ\�PD\�PDLQWDLQ�EDODQFHV�LQ�H[FHVV�RI�WKH�IHGHUDOO\�LQVXUHG�OLPLWV��
�
&DVK�DQG�&DVK�(TXLYDOHQWV�
�
7KH�&RPSDQ\�FRQVLGHUV�VKRUW�WHUP��KLJKO\�OLTXLG�LQYHVWPHQW�ZLWK�RULJLQDO�PDWXULWLHV�RI�WKUHH�PRQWKV�RU�OHVV�DW�WKH�
WLPH�RI�SXUFKDVH�WR�EH�FDVK�HTXLYDOHQWV���&DVK�FRQVLVWV�RI�IXQGV�KHOG�LQ�WKH�&RPSDQ\¶V�FKHFNLQJ�DFFRXQW��$V�RI�
'HFHPEHU����������DQG�������WKH�&RPSDQ\�KDG����������DQG����������FDVK�RQ�KDQG��UHVSHFWLYHO\��
�
2WKHU�$VVHWV�
�
2WKHU�$VVHWV�LQFOXGH�LQWHOOHFWXDO�SURSHUW\�ULJKWV�DQG�DUH�UHFRUGHG�DW�FRVW��7KH�LQWHOOHFWXDO�SURSHUW\�ULJKWV�DUH�QRW�
DPRUWL]HG�DV�WKHUH�LV�QRW�DQ�HVWLPDWHG�XVHIXO�OLIH��7KH�&RPSDQ\�UHYLHZV�WKH�FDUU\LQJ�YDOXH�RI�WKH�ULJKWV�ZKHQHYHU�
HYHQWV�DQG�FLUFXPVWDQFHV�LQGLFDWH�WKDW�WKH�FDUU\LQJ�YDOXH�PD\�EH�LQDFFXUDWH���
�
)L[HG�$VVHWV�
�
3URSHUW\�DQG�HTXLSPHQW�LQFOXGHV�RIILFH�HTXLSPHQW�DQG�DUH�UHFRUGHG�DW�FRVW��([SHQGLWXUHV�IRU�UHQHZDOV�DQG�
LPSURYHPHQWV�WKDW�VLJQLILFDQWO\�DGG�WR�WKH�SURGXFWLYH�FDSDFLW\�RU�H[WHQG�WKH�XVHIXO�OLIH�RI�DQ�DVVHW�DUH�FDSLWDOL]HG��
([SHQGLWXUHV�IRU�PDLQWHQDQFH�DQG�UHSDLUV�DUH�FKDUJHG�WR�H[SHQVH��:KHQ�HTXLSPHQW�LV�UHWLUHG�RU�VROG��WKH�FRVW�DQG�
UHODWHG�DFFXPXODWHG�GHSUHFLDWLRQ�DUH�HOLPLQDWHG�IURP�WKH�DFFRXQWV�DQG�WKH�UHVXOWDQW�JDLQ�RU�ORVV�LV�UHIOHFWHG�LQ�
LQFRPH��,Q�DFFRUGDQFH�ZLWK�)LQDQFLDO�$FFRXQWLQJ�6WDQGDUGV�%RDUG��³)$6%´��$FFRXQWLQJ�6WDQGDUGV�&RGLILFDWLRQ�
�³$6&´����������$FFRXQWLQJ�IRU�&RVWV�RI�&RPSXWHU�6RIWZDUH�'HYHORSHG�RU�2EWDLQHG�IRU�,QWHUQDO�8VH��WKH�
&RPSDQ\�KDV�FDSLWDOL]HG�H[WHUQDO�GLUHFW�FRVWV�RI�PDWHULDO�DQG�VHUYLFHV�GHYHORSHG�RU�REWDLQHG�IRU�VRIWZDUH�
GHYHORSPHQW�SURMHFWV��$PRUWL]DWLRQ�IRU�HDFK�VRIWZDUH�SURMHFW�EHJLQV�ZKHQ�WKH�FRPSXWHU�VRIWZDUH�LV�UHDG\�IRU�LWV�
LQWHQGHG�XVH��
�
'HSUHFLDWLRQ�LV�SURYLGHG�XVLQJ�WKH�VWUDLJKW�OLQH�PHWKRG��EDVHG�RQ�XVHIXO�OLYHV�RI�WKH�DVVHWV�ZKLFK�UDQJH�IURP�WKUHH�WR�
IRUW\�\HDUV��
�
7KH�&RPSDQ\�UHYLHZV�WKH�FDUU\LQJ�YDOXH�RI�SURSHUW\�DQG�HTXLSPHQW�IRU�LPSDLUPHQW�ZKHQHYHU�HYHQWV�DQG�
FLUFXPVWDQFHV�LQGLFDWH�WKDW�WKH�FDUU\LQJ�YDOXH�RI�DQ�DVVHW�PD\�QRW�EH�UHFRYHUDEOH�IURP�WKH�HVWLPDWHG�IXWXUH�FDVK�
IORZV�H[SHFWHG�WR�UHVXOW�IURP�LWV�XVH�DQG�HYHQWXDO�GLVSRVLWLRQ��,Q�FDVHV�ZKHUH�XQGLVFRXQWHG�H[SHFWHG�IXWXUH�FDVK�
IORZV�DUH�OHVV�WKDQ�WKH�FDUU\LQJ�YDOXH��DQ�LPSDLUPHQW�ORVV�LV�UHFRJQL]HG�HTXDO�WR�DQ�DPRXQW�E\�ZKLFK�WKH�FDUU\LQJ�
YDOXH�H[FHHGV�WKH�IDLU�YDOXH�RI�DVVHWV��7KH�IDFWRUV�FRQVLGHUHG�E\�PDQDJHPHQW�LQ�SHUIRUPLQJ�WKLV�DVVHVVPHQW�LQFOXGH�
FXUUHQW�RSHUDWLQJ�UHVXOWV��WUHQGV�DQG�SURVSHFWV��WKH�PDQQHU�LQ�ZKLFK�WKH�SURSHUW\�LV�XVHG��DQG�WKH�HIIHFWV�RI�
REVROHVFHQFH��GHPDQG��FRPSHWLWLRQ��DQG�RWKHU�HFRQRPLF�IDFWRUV��$V�RI�'HFHPEHU����������WKH�&RPSDQ\�KDG�QHW�
IL[HG�DVVHWV�RI���������
�
)DLU�9DOXH�0HDVXUHPHQWV�
�
*HQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV�GHILQH�IDLU�YDOXH�DV�WKH�SULFH�WKDW�ZRXOG�EH�UHFHLYHG�WR�VHOO�DQ�DVVHW�RU�EH�
SDLG�WR�WUDQVIHU�D�OLDELOLW\�LQ�DQ�RUGHUO\�WUDQVDFWLRQ�EHWZHHQ�PDUNHW�SDUWLFLSDQWV�DW�WKH�PHDVXUHPHQW�GDWH��H[LW�SULFH��
DQG�VXFK�SULQFLSOHV�DOVR�HVWDEOLVK�D�IDLU�YDOXH�KLHUDUFK\�WKDW�SULRULWL]HV�WKH�LQSXWV�XVHG�WR�PHDVXUH�IDLU�YDOXH�XVLQJ�
WKH�IROORZLQJ�GHILQLWLRQV��IURP�KLJKHVW�WR�ORZHVW�SULRULW\���
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x� /HYHO���±�8QDGMXVWHG�TXRWHG�SULFHV�LQ�DFWLYH�PDUNHWV�WKDW�DUH�DFFHVVLEOH�DW�WKH�PHDVXUHPHQW�GDWH�IRU�
LGHQWLFDO��XQUHVWULFWHG�DVVHWV�RU�OLDELOLWLHV���

x� /HYHO���±�2EVHUYDEOH�LQSXWV�RWKHU�WKDQ�TXRWHG�SULFHV�LQFOXGHG�ZLWKLQ�/HYHO���WKDW�DUH�REVHUYDEOH�IRU�WKH�
DVVHW�RU�OLDELOLW\��HLWKHU�GLUHFWO\�RU�LQGLUHFWO\��LQFOXGLQJ�TXRWHG�SULFHV�IRU�VLPLODU�DVVHWV�DQG�OLDELOLWLHV�LQ�
DFWLYH�PDUNHWV��TXRWHG�SULFHV�IRU�LGHQWLFDO�RU�VLPLODU�DVVHWV�DQG�OLDELOLWLHV�LQ�PDUNHWV�WKDW�DUH�QRW�DFWLYH��RU�
RWKHU�LQSXWV�WKDW�DUH�REVHUYDEOH�RU�FDQ�EH�FRUURERUDWHG�E\�REVHUYDEOH�PDUNHW�GDWD�E\�FRUUHODWLRQ�RU�RWKHU�
PHDQV��

x� /HYHO���±�3ULFHV�RU�YDOXDWLRQ�WHFKQLTXHV�UHTXLULQJ�LQSXWV�WKDW�DUH�ERWK�VLJQLILFDQW�WR�WKH�IDLU�YDOXH�
PHDVXUHPHQW�DQG�XQREVHUYDEOH��
�

,QFRPH�7D[HV�
�
,QFRPH�WD[HV�DUH�SURYLGHG�IRU�WKH�WD[�HIIHFWV�RI�WUDQVDFWLRQV�UHSRUWLQJ�LQ�WKH�ILQDQFLDO�VWDWHPHQWV�DQG�FRQVLVW�RI�WD[HV�
FXUUHQWO\�GXH�SOXV�GHIHUUHG�WD[HV�UHODWHG�SULPDULO\�WR�GLIIHUHQFHV�EHWZHHQ�WKH�EDVLV�RI�UHFHLYDEOHV��SURSHUW\�DQG�
HTXLSPHQW��LQWDQJLEOH�DVVHWV��DQG�DFFUXHG�H[SHQVHV�IRU�ILQDQFLDO�DQG�LQFRPH�WD[�UHSRUWLQJ��7KH�GHIHUUHG�WD[�DVVHWV�
DQG�OLDELOLWLHV�UHSUHVHQW�WKH�IXWXUH�WD[�UHWXUQ�FRQVHTXHQFHV�RI�WKRVH�GLIIHUHQFHV��ZKLFK�ZLOO�HLWKHU�EH�WD[DEOH�RU�
GHGXFWLEOH�ZKHQ�WKH�DVVHWV�DQG�OLDELOLWLHV�DUH�UHFRYHUHG�RU�VHWWOHG��'HIHUUHG�WD[�DVVHWV�DUH�UHGXFHG�E\�D�YDOXDWLRQ�
DOORZDQFH�ZKHQ��LQ�WKH�RSLQLRQ�RI�PDQDJHPHQW��LW�LV�PRUH�OLNHO\�WKDQ�QRW�WKDW�VRPH�SRUWLRQ�RU�DOO�RI�WKH�GHIHUUHG�WD[�
DVVHWV�ZLOO�QRW�EH�UHDOL]HG��
�
7KHUH�LV�QR�LQFRPH�WD[�SURYLVLRQ�IRU�WKH�&RPSDQ\�IRU�WKH�\HDU�HQGLQJ�'HFHPEHU����������DV�LW�LQFXUUHG�D�WD[DEOH�
ORVV���,Q�DGGLWLRQ��WKHUH�LV�D������YDOXDWLRQ�DOORZDQFH�DJDLQVW�WKH�QHW�RSHUDWLQJ�ORVVHV�JHQHUDWHG�E\�WKH�&RPSDQ\�DW�
'HFHPEHU������������7KH�&RPSDQ\�LV�WD[HG�DV�D�³&´�&RUSRUDWLRQ����
�
7KH�&RPSDQ\�HYDOXDWHV�LWV�WD[�SRVLWLRQV�WKDW�KDYH�EHHQ�WDNHQ�RU�DUH�H[SHFWHG�WR�EH�WDNHQ�RQ�LQFRPH�WD[�UHWXUQV�WR�
GHWHUPLQH�LI�DQ�DFFUXDO�LV�QHFHVVDU\�IRU�XQFHUWDLQ�WD[�SRVLWLRQV��$V�RI�'HFHPEHU�����������WKH�XQUHFRJQL]HG�WD[�
EHQHILWV�DFFUXDO�ZDV�]HUR��7KH�&RPSDQ\�ZLOO�UHFRJQL]H�IXWXUH�DFFUXHG�LQWHUHVW�DQG�SHQDOWLHV�UHODWHG�WR�XQUHFRJQL]HG�
WD[�EHQHILWV�LQ�LQFRPH�WD[�H[SHQVH�LI�LQFXUUHG��
�
5HYHQXH�5HFRJQLWLRQ�
�
7KH�&RPSDQ\�UHFRJQL]HV�UHYHQXH�ZKHQ�SHUVXDVLYH�HYLGHQFH�RI�DQ�DUUDQJHPHQW�H[LVWV��GHOLYHU\�KDV�RFFXUUHG�RU�
VHUYLFHV�KDYH�EHHQ�UHQGHUHG��WKH�IHH�IRU�WKH�DUUDQJHPHQW�LV�IL[HG�RU�GHWHUPLQDEOH�DQG�FROOHFWDELOLW\�LV�UHDVRQDEO\�
DVVXUHG��)RU�SHULRG�$XJXVW����������,QFHSWLRQ��WKURXJK�'HFHPEHU����������WKH�&RPSDQ\�GLG�QRW�UHFRJQL]H�DQ\�
UHYHQXH��DQG�IRU�WKH�\HDU�HQGLQJ�'HFHPEHU����������WKH�FRPSDQ\�GLG�QRW�UHFRJQL]H�DQ\�UHYHQXH���
�
$FFRXQWV�5HFHLYDEOH�
�
7UDGH�UHFHLYDEOHV�GXH�IURP�FXVWRPHUV�DUH�XQFROODWHUDOL]HG�FXVWRPHU�REOLJDWLRQV�GXH�XQGHU�QRUPDO�WUDGH�WHUPV�
UHTXLULQJ�SD\PHQW�ZLWKLQ����GD\V�IURP�WKH�LQYRLFH�GDWH��7UDGH�UHFHLYDEOHV�DUH�VWDWHG�DW�WKH�DPRXQW�ELOOHG�WR�WKH�
FXVWRPHU��3D\PHQWV�RI�WUDGH�UHFHLYDEOHV�DUH�DOORFDWHG�WR�WKH�VSHFLILF�LQYRLFHV�LGHQWLILHG�RQ�WKH�FXVWRPHU
V�UHPLWWDQFH�
DGYLFH�RU��LI�XQVSHFLILHG��DUH�DSSOLHG�WR�WKH�HDUOLHVW�XQSDLG�LQYRLFHV��$V�RI�'HFHPEHU�����������WKH�FRPSDQ\�KDG�QR�
DFFRXQWV�UHFHLYDEOH�
�
7KH�&RPSDQ\�HVWLPDWHV�DQ�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV�EDVHG�XSRQ�DQ�HYDOXDWLRQ�RI�WKH�FXUUHQW�VWDWXV�RI�
UHFHLYDEOHV��KLVWRULFDO�H[SHULHQFH��DQG�RWKHU�IDFWRUV�DV�QHFHVVDU\��,W�LV�UHDVRQDEO\�SRVVLEOH�WKDW�WKH�&RPSDQ\¶V�
HVWLPDWH�RI�WKH�DOORZDQFH�IRU�GRXEWIXO�DFFRXQWV�ZLOO�FKDQJH��
�
$GYHUWLVLQJ�
�
7KH�&RPSDQ\�H[SHQVHV�DGYHUWLVLQJ�FRVWV�DV�WKH\�DUH�LQFXUUHG���
�
5HFHQW�$FFRXQWLQJ�3URQRXQFHPHQWV�
�
,Q�)HEUXDU\�������)$6%�LVVXHG�$68�1R�����������/HDVHV��WKDW�UHTXLUHV�RUJDQL]DWLRQV�WKDW�OHDVH�DVVHWV��UHIHUUHG�WR�
DV��OHVVHHV���WR�UHFRJQL]H�RQ�WKH�EDODQFH�VKHHW�WKH�DVVHWV�DQG�OLDELOLWLHV�IRU�WKH�ULJKWV�DQG�REOLJDWLRQV�FUHDWHG�E\�WKRVH�
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OHDVHV�ZLWK�OHDVH�WHUPV�RI�PRUH�WKDQ����PRQWKV��$68���������ZLOO�DOVR�UHTXLUH�GLVFORVXUHV�WR�KHOS�LQYHVWRUV�DQG�
RWKHU�ILQDQFLDO�VWDWHPHQW�XVHUV�EHWWHU�XQGHUVWDQG�WKH�DPRXQW��WLPLQJ��DQG�XQFHUWDLQW\�RI�FDVK�IORZV�DULVLQJ�IURP�
OHDVHV�DQG�ZLOO�LQFOXGH�TXDOLWDWLYH�DQG�TXDQWLWDWLYH�UHTXLUHPHQWV��7KH�QHZ�VWDQGDUG�IRU�QRQSXEOLF�HQWLWLHV�ZLOO�EH�
HIIHFWLYH�IRU�ILVFDO�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������DQG�LQWHULP�SHULRGV�ZLWKLQ�ILVFDO�\HDUV�EHJLQQLQJ�DIWHU�
'HFHPEHU�����������DQG�HDUO\�DSSOLFDWLRQ�LV�SHUPLWWHG��:H�DUH�FXUUHQWO\�HYDOXDWLQJ�WKH�HIIHFW�WKDW�WKH�XSGDWHG�
VWDQGDUG�ZLOO�KDYH�RQ�WKH�ILQDQFLDO�VWDWHPHQWV�DQG�UHODWHG�GLVFORVXUHV��
�
,Q�-XQH�������)$6%�DPHQGHG�$68�1R�����������&RPSHQVDWLRQ�±�6WRFN�&RPSHQVDWLRQ��WR�H[SDQG�WKH�VFRSH�RI�
7RSLF������&RPSHQVDWLRQ�±�6WRFN�&RPSHQVDWLRQ��WR�LQFOXGH�VKDUH�EDVHG�SD\PHQW�WUDQVDFWLRQV�IRU�DFTXLULQJ�JRRGV�
DQG�VHUYLFHV�IURP�QRQHPSOR\HHV���7KH�QHZ�VWDQGDUG�IRU�QRQSXEOLF�HQWLWLHV�ZLOO�EH�HIIHFWLYH�IRU�ILVFDO�\HDUV�
EHJLQQLQJ�DIWHU�'HFHPEHU�����������DQG�LQWHULP�SHULRGV�ZLWKLQ�ILVFDO�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������DQG�
HDUO\�DSSOLFDWLRQ�LV�SHUPLWWHG���:H�DUH�FXUUHQWO\�HYDOXDWLQJ�WKH�HIIHFW�WKDW�WKH�XSGDWHG�VWDQGDUG�ZLOO�KDYH�RQ�WKH�
ILQDQFLDO�VWDWHPHQWV�DQG�UHODWHG�GLVFORVXUHV��
�
,Q�$XJXVW�������DPHQGPHQWV�WR�H[LVWLQJ�DFFRXQWLQJ�JXLGDQFH�ZHUH�LVVXHG�WKURXJK�$FFRXQWLQJ�6WDQGDUGV�8SGDWH�
��������WR�FODULI\�WKH�DFFRXQWLQJ�IRU�LPSOHPHQWDWLRQ�FRVWV�IRU�FORXG�FRPSXWLQJ�DUUDQJHPHQWV���7KH�DPHQGPHQWV�
VSHFLI\�WKDW�H[LVWLQJ�JXLGDQFH�IRU�FDSLWDOL]LQJ�LPSOHPHQWDWLRQ�FRVWV�LQFXUUHG�WR�GHYHORS�RU�REWDLQ�LQWHUQDO�XVH�
VRIWZDUH�DOVR�DSSOLHV�WR�LPSOHPHQWDWLRQ�FRVWV�LQFXUUHG�LQ�D�KRVWLQJ�DUUDQJHPHQW�WKDW�LV�D�VHUYLFH�FRQWUDFW��7KH�
JXLGDQFH�LV�HIIHFWLYH�IRU�ILVFDO�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������DQG�LQWHULP�SHULRGV�ZLWKLQ�ILVFDO�\HDUV�
EHJLQQLQJ�DIWHU�'HFHPEHU�����������DQG�HDUO\�DSSOLFDWLRQ�LV�SHUPLWWHG��:H�DUH�FXUUHQWO\�HYDOXDWLQJ�WKH�HIIHFW�WKDW�
WKH�XSGDWHG�VWDQGDUG�ZLOO�KDYH�RQ�WKH�ILQDQFLDO�VWDWHPHQWV�DQG�UHODWHG�GLVFORVXUHV��
��
7KH�)$6%�LVVXHV�$68V�WR�DPHQG�WKH�DXWKRULWDWLYH�OLWHUDWXUH�LQ�$6&��7KHUH�KDYH�EHHQ�D�QXPEHU�RI�$68V�WR�GDWH��
LQFOXGLQJ�WKRVH�DERYH��WKDW�DPHQG�WKH�RULJLQDO�WH[W�RI�$6&��0DQDJHPHQW�EHOLHYHV�WKDW�WKRVH�LVVXHG�WR�GDWH�HLWKHU��L��
SURYLGH�VXSSOHPHQWDO�JXLGDQFH���LL��DUH�WHFKQLFDO�FRUUHFWLRQV���LLL��DUH�QRW�DSSOLFDEOH�WR�XV�RU��LY��DUH�QRW�H[SHFWHG�WR�
KDYH�D�VLJQLILFDQW�LPSDFW�RXU�ILQDQFLDO�VWDWHPHQWV��
�
127(���±�),;('�$66(76�
�
$V�RI�'HFHPEHU����������WKH�&RPSDQ\�KDG�QHW�IL[HG�DVVHWV�RI�����������
�
127(���±�,1&20(�7$;�3529,6,21�
�
7KH�&RPSDQ\�ZLOO�ILOH�LWV�LQFRPH�WD[�UHWXUQ�IRU������LQ�������ZKLFK�ZLOO�UHPDLQ�VXEMHFW�WR�H[DPLQDWLRQ�E\�WKH�
,QWHUQDO�5HYHQXH�6HUYLFH�XQGHU�WKH�VWDWXWH�RI�OLPLWDWLRQV�IRU�D�SHULRG�RI�WKUHH�\HDUV�IURP�WKH�GDWH�LW�LV�ILOHG��
�
127(���±�672&.+2/'(56¶�(48,7<��
�
7KH�&RPSDQ\�KDV�WKH�IROORZLQJ�FODVVHV�RI�HTXLW\�RXWVWDQGLQJ���
�
&RPPRQ�6WRFN��
�
7KH�&RPSDQ\�KDV�DXWKRUL]HG������������VKDUHV��RI�ZKLFK������������DUH�LVVXHG�DQG�RXWVWDQGLQJ�DV�RI�'HFHPEHU�
����������6KDUHV�WRWDOLQJ�����������ZHUH�VROG�IRU����������SHU�VKDUH�IRU�LQWHOOHFWXDO�SURSHUW\�ULJKWV�RI�WKH�VDPH�
YDOXH��6KDUHV�WRWDOLQJ�����������ZHUH�VROG�IRU���������SHU�VKDUH��6KDUHV�WRWDOLQJ���������ZHUH�VROG�XQGHU�WKH�VWRFN�
EDVHG�FRPSHQVDWLRQ�SODQ��6HH�1RWH�����7KH�IDLU�YDOXH�RI�WKH�VWRFN�DV�RI�WKH�GDWH�RI�LVVXDQFH�ZDV�GHWHUPLQHG�EDVHG�
RQ�WKH�SUHVHQW�YDOXH�RI�DQWLFLSDWHG�FDVK�IORZV��WKH�LVVXDQFH�RI�FRQYHUWLEOH�GHEW��WKH�ODFN�RI�FXUUHQW�PDUNHWDELOLW\��WKH�
XQFHUWDLQW\�RI�SRWHQWLDO�EXVLQHVV�SURVSHFWV��DQG�WKH�FXUUHQW�RSHUDWLQJ�ORVVHV�DQG�WKH�PDUNHW�YDOXH�RI�HTXLW\�LQWHUHVWV�
LQ�VLPLODU�FRPSDQLHV�HQJDJHG�LQ�VLPLODU�EXVLQHVVHV�WR�WKH�&RPSDQ\��
�
$GGLWLRQDO�3DLG�,Q�&DSLWDO�±�6$)(V�
�
'XULQJ������WKH�&RPSDQ\�LVVXHG�6LPSOH�$JUHHPHQWV�IRU�)XWXUH�(TXLW\��³6$)(V´��WRWDOLQJ�������������7KH�6$)(V�
DUH�DXWRPDWLFDOO\�FRQYHUWLEOH�LQWR�FRPPRQ�VWRFN�RQ�WKH�FRPSOHWLRQ�DQ�HTXLW\�ILQDQFLQJ�HYHQW��7KH�6$)(V�FRQYHUW�
LQWR�WKH�JUHDWHU�RI�3UHIHUUHG�6KDUHV�HTXDO�WR�WKH�SXUFKDVH�SULFH�GLYLGHG�E\�SULFH�SHU�VKDUH�LI�WKH�YDOXDWLRQ�LV�OHVV�WKDQ�
RU�HTXDO�WR�WKH�9DOXDWLRQ�&DS��RU�6$)(�3UHIHUUHG�6WRFN�HTXDO�WR�WKH�SXUFKDVH�SULFH�GLYLGHG�E\�WKH�YDOXDWLRQ�FDS�
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GLYLGHG�E\�WKH�FRPSDQ\�FDSLWDOL]DWLRQ��6$)(V�WRWDOLQJ����������KDYH�D�YDOXDWLRQ�FDS�RI�������������DQG�6$)(V�
WRWDOLQJ������������KDYH�D�YDOXDWLRQ�FDS�RI�������������6$)(V�WRWDOLQJ����������KDYH�DQ�DGGLWLRQDO�SRVVLEOH�
FRQYHUVLRQ�LQWR�VKDUHV�RI�3UHIHUUHG�6WRFN�HTXDO�WR�����RI�WKH�IXOO\�GLOXWHG�FDSLWDO�VWRFN��6$)(�3UHIHUUHG�VWRFN�LV�WKH�
VDPH�DV�SUHIHUUHG�VWRFN�RWKHU�WKDQ�WKH�SHU�VKDUH�OLTXLGDWLRQ�SUHIHUHQFH�DQG�WKH�EDVLV�IRU�GLYLGHQG�ULJKWV��ZKLFK�ZLOO�
ERWK�HTXDO�WKH�6$)(�SULFH���
�
'XULQJ������WKH�&RPSDQ\�LVVXHG�6LPSOH�$JUHHPHQWV�IRU�)XWXUH�(TXLW\��³6$)(V´��WRWDOLQJ�������������7KH�6$)(V�
DUH�DXWRPDWLFDOO\�FRQYHUWLEOH�LQWR�FRPPRQ�VWRFN�RQ�WKH�FRPSOHWLRQ�DQ�HTXLW\�ILQDQFLQJ�HYHQW��7KH�6$)(V�FRQYHUW�
LQWR�WKH�JUHDWHU�RI�3UHIHUUHG�6KDUHV�HTXDO�WR�WKH�SXUFKDVH�SULFH�GLYLGHG�E\�SULFH�SHU�VKDUH�LI�WKH�YDOXDWLRQ�LV�OHVV�WKDQ�
RU�HTXDO�WR�WKH�9DOXDWLRQ�&DS��RU�6$)(�3UHIHUUHG�6WRFN�HTXDO�WR�WKH�SXUFKDVH�SULFH�GLYLGHG�E\�WKH�YDOXDWLRQ�FDS�
GLYLGHG�E\�WKH�FRPSDQ\�FDSLWDOL]DWLRQ��6$)(V�WRWDOLQJ����������KDYH�D�YDOXDWLRQ�FDS�RI�������������DQG�6$)(V�
WRWDOLQJ����������KDYH�D�YDOXDWLRQ�FDS�RI��������������6$)(�3UHIHUUHG�VWRFN�LV�WKH�VDPH�DV�SUHIHUUHG�VWRFN�RWKHU�
WKDQ�WKH�SHU�VKDUH�OLTXLGDWLRQ�SUHIHUHQFH�DQG�WKH�EDVLV�IRU�GLYLGHQG�ULJKWV��ZKLFK�ZLOO�ERWK�HTXDO�WKH�6$)(�SULFH���
�
$V�WKH�FRQYHUVLRQ�DQG�WKH�UHVXOWLQJ�HIIHFW�RI�WKH�GLVFRXQW�RQ�WKH�SULFH�SHU�VKDUH�LV�QRW�FDOFXODEOH�XQWLO�D�4XDOLILHG�
)LQDQFLQJ�HYHQW�RFFXUV��WKHUH�LV�FXUUHQWO\�QR�DPRXQW�UHFRUGHG�UHODWHG�WR�WKH�GLVFRXQW���
�
127(���±�672&.�%$6('�&203(16$7,21�
�
7KH�&RPSDQ\�KDV�D������VWRFN�FRPSHQVDWLRQ�SODQ��³3ODQ´��ZKLFK�SHUPLWV�WKH�JUDQW�RU�RSWLRQ�RI�VKDUHV�WR�LWV�
HPSOR\HHV�IRU�XS�WR�����������VKDUHV�RI�FRPPRQ�VWRFN���7KH�&RPSDQ\�EHOLHYHV�WKDW�VXFK�DZDUGV�ZLOO�KHOS�WKH�
&RPSDQ\�DWWUDFW��UHWDLQ�DQG�PRWLYDWH�LWV�PDQDJHPHQW�DQG�RWKHU�SHUVRQV��LQFOXGLQJ�RIILFHUV��GLUHFWRUV��NH\�HPSOR\HHV�
DQG�FHUWDLQ�FRQVXOWDQWV��ZLOO�HQFRXUDJH�DQG�UHZDUG�VXFK�SHUVRQV¶�FRQWULEXWLRQV�WR�WKH�SHUIRUPDQFH�RI�WKH�&RPSDQ\�
DQG�ZLOO�DOLJQ�WKHLU�LQWHUHVWV�ZLWK�WKH�LQWHUHVWV�RI�WKH�&RPSDQ\¶V�VWRFNKROGHUV��$V�RI�'HFHPEHU�������������������
VKDUHV�RI�UHVWULFWHG�VWRFN�KDYH�EHHQ�LVVXHG�XQGHU�WKH�3ODQ���������WKDW�KDYH�YHVWHG��DQG��������WKDW�UHPDLQ�XQYHVWHG�
DQG�YHVW�RYHU�WKH�QH[W����PRQWKV��7KH�SXUFKDVH�SULFH�IRU�WKH�UHVWULFWHG�VKDUHV�ZDV���������SHU�VKDUH��7KH�YDOXH�
DVVRFLDWHG�LV�LPPDWHULDO���
�
127(���±�&200,70(176�$1'�&217,1*(1&,(6�
�
7KH�&RPSDQ\�LV�QRW�FXUUHQWO\�LQYROYHG�ZLWK�DQG�GRHV�QRW�NQRZ�RI�DQ\�SHQGLQJ�RU�WKUHDWHQLQJ�OLWLJDWLRQ�DJDLQVW�WKH�
&RPSDQ\��
�
127(���±�*2,1*�&21&(51�
�
7KHVH�ILQDQFLDO�VWDWHPHQWV�DUH�SUHSDUHG�RQ�D�JRLQJ�FRQFHUQ�EDVLV���7KH�&RPSDQ\�EHJDQ�RSHUDWLRQ�LQ������DQG�
LQFXUUHG�D�ORVV�VLQFH�LQFHSWLRQ��7KH�&RPSDQ\¶V�DELOLW\�WR�FRQWLQXH�LV�GHSHQGHQW�XSRQ�PDQDJHPHQW¶V�SODQ�WR�UDLVH�
DGGLWLRQDO�IXQGV�DQG�DFKLHYH�SURILWDEOH�RSHUDWLRQV���7KH�ILQDQFLDO�VWDWHPHQWV�GR�QRW�LQFOXGH�DQ\�DGMXVWPHQWV�WKDW�
PLJKW�EH�QHFHVVDU\�LI�WKH�&RPSDQ\�LV�QRW�DEOH�WR�FRQWLQXH�DV�D�JRLQJ�FRQFHUQ���
�
127(���±�68%6(48(17�(9(176�
�
,VVXDQFH�RI�6$)(V�
�
,Q�-DQXDU\������WKH�&RPSDQ\�LVVXHG�6LPSOH�$JUHHPHQWV�IRU�)XWXUH�(TXLW\��³6$)(V´��WRWDOLQJ����������7KH�6$)(V�
DUH�DXWRPDWLFDOO\�FRQYHUWLEOH�LQWR�FRPPRQ�VWRFN�RQ�WKH�FRPSOHWLRQ�DQ�HTXLW\�ILQDQFLQJ�HYHQW��7KH�6$)(V�FRQYHUW�
LQWR�WKH�JUHDWHU�RI�3UHIHUUHG�6KDUHV�HTXDO�WR�WKH�SXUFKDVH�SULFH�GLYLGHG�E\�SULFH�SHU�VKDUH�LI�WKH�YDOXDWLRQ�LV�OHVV�WKDQ�
RU�HTXDO�WR�WKH�9DOXDWLRQ�&DS��RU�6$)(�3UHIHUUHG�6WRFN�HTXDO�WR�WKH�SXUFKDVH�SULFH�GLYLGHG�E\�WKH�YDOXDWLRQ�FDS�
GLYLGHG�E\�WKH�FRPSDQ\�FDSLWDOL]DWLRQ��6$)(V�WRWDOLQJ���������KDYH�D�YDOXDWLRQ�FDS�RI��������������6$)(�
3UHIHUUHG�VWRFN�LV�WKH�VDPH�DV�SUHIHUUHG�VWRFN�RWKHU�WKDQ�WKH�SHU�VKDUH�OLTXLGDWLRQ�SUHIHUHQFH�DQG�WKH�EDVLV�IRU�
GLYLGHQG�ULJKWV��ZKLFK�ZLOO�ERWK�HTXDO�WKH�6$)(�SULFH���
�
&URZGIXQGHG�2IIHULQJ�
�
7KH�&RPSDQ\�LV�RIIHULQJ��WKH�³&URZGIXQGHG�2IIHULQJ´��XS�WR������������LQ�6LPSOH�$JUHHPHQWV�IRU�)XWXUH�(TXLW\�
�6$)(V���7KH�&RPSDQ\�LV�DWWHPSWLQJ�WR�UDLVH�D�PLQLPXP�DPRXQW�RI���������LQ�WKLV�RIIHULQJ�DQG�XS�WR������������



�
�

�

PD[LPXP��7KH�&RPSDQ\�PXVW�UHFHLYH�FRPPLWPHQWV�IURP�LQYHVWRUV�WRWDOLQJ�WKH�PLQLPXP�DPRXQW�E\�-XO\��VW�������
�WKH�³2IIHULQJ�'HDGOLQH´��LQ�RUGHU�WR�UHFHLYH�DQ\�IXQGV����
�
7KH�&URZGIXQGHG�2IIHULQJ�LV�EHLQJ�PDGH�WKURXJK�2SHQ'HDO�,QF���WKH�³,QWHUPHGLDU\´�DND�³5HSXEOLF´�RU�
³5HSXEOLF�FR´��7KH�,QWHUPHGLDU\�ZLOO�EH�HQWLWOHG�WR�UHFHLYH�D����FRPPLVVLRQ�IHH�DQG����RI�WKH�VHFXULWLHV�LVVXHG�LQ�
WKLV�RIIHULQJ��
�
0DQDJHPHQW¶V�(YDOXDWLRQ�
�
0DQDJHPHQW�KDV�HYDOXDWHG�VXEVHTXHQW�HYHQWV�WKURXJK�)HEUXDU\���WK��������WKH�GDWH�WKH�ILQDQFLDO�VWDWHPHQWV�ZHUH�
DYDLODEOH�WR�EH�LVVXHG��%DVHG�RQ�WKLV�HYDOXDWLRQ��QR�DGGLWLRQDO�PDWHULDO�HYHQWV�ZHUH�LGHQWLILHG�ZKLFK�UHTXLUH�
DGMXVWPHQW�RU�GLVFORVXUH�LQ�WKH�ILQDQFLDO�VWDWHPHQWV��
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EXHIBIT D 
Offering Page foXnd on Intermediar\¶s Portal.
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%QXGT
RJQVQ

*GTQ
+OCIG

+
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6CIU

2KVEJ
VGZV

5WOOCT[

8KTVWCN�4GCNKV[�CU�CP�CNVGTPCVKXG�UQNWVKQP�HQT�KP�RGTUQP�GXGPVU

)GPGTCN�%CVCN[UV�NGF������������UGGF�HWPFKPI

%Q�HQWPFGTU�YKVJ�UWEEGUUHWN�VTCEM�TGEQTF�QH�TGNGXCPV�GZRGTKGPEG

5WEEGUUHWN¾RKNQV�GXGPVU�YKVJ����DTCPFU

����	U�QH�CVVGPFGGU�CETQUU���
�EQWPVTKGU

����$�VQVCN�CFFTGUUCDNG�OCTMGV�HQT�GXGPVU�CPF�OGGVKPIU�KPFWUVT[

4GEGUUKQP�RTQQH�DWUKPGUU�OQFGN

2TQDNGO

'XGPVU�CTG�CPVKSWCVGF

$CF�HQT�VJG�GPXKTQPOGPV¾

+PEQPXGPKGPV�VQ�CVVGPF

.CEM�CP�CNVGTPCVKXG�QPNKPG�UQNWVKQP

(CEGDQQM�YCU�HQTEGF�VQ�ECPEGN�VJGKT�������RGTUQP�EQPHGTGPEG�DGECWUG�QH�%QTQPCXKTWU��+$/�YKVJFTCYU�HTQO�CVVGPFKPI�45#�%QPHGTGPEG�EKVKPI

VJG�oJGCNVJ�QH�+$/GTU¹�CU�VJGKT�EQPEGTP��*WPFTGFU�QH�EQTRQTCVKQPU�JCXG�PQ�DCEM�WR�RNCP�YJGP�KP�RGTUQP�GXGPVU�CTG�PQV�CP�QRVKQP��¾
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1TICPK\GTU�QH�GXGPVU�CTG�NQUKPI�OKNNKQPU�QH�FQNNCTU�QP�VJGKT�ECPEGNGF�EQPHGTGPEGU�CPF�JCXG�PQ�DCEM�WR�RNCP��9GDKPCTU�
<QQO��1P����*QRKP��CTG

TGUVTKEVGF�D[�C�RQQT�UQEKCN�GZRGTKGPEG�FWG�VQ�QWVFCVGF�VGZV�EJCV�KPVGTHCEGU�

5QNWVKQP

.KHG�NKMG�QPNKPG�GXGPVU¾

2TGUGTXG�VJG�GPXKTQPOGPV

1PNKPG�GXGPVU�CTG�NGUU�VCZKPI�QP�VJG�GPXKTQPOGPV�DGECWUG�VJG[�FQ�PQV�TGSWKTG�C�RJ[UKECN�RTGUGPEG��6JGTGHQTG��VJGTG	U�PQ�PGGF�HQT�CVVGPFGGU�VQ

VTCXGN��QT�IGPGTCVG�RJ[UKECN�YCUVG�

#VVGPF�EQPXGPKGPVN[

1WT�OQDKNG�CRR�CNNQYU�CP[QPG�VQ�LQKP�CP�GXGPV�KPUVCPVN[�HTQO�CP[YJGTG�KP�VJG�YQTNF��#U�GCU[�CU�VCRKPI�C�HGY�DWVVQPU��;QW�ECP�LQKP�CP�GXGPV�HTQO

[QWT�UOCTVRJQPG�KP�VJG�DCEM�QH�C�VCZK��HTQO�[QWT�JQWUG��CV�YQTM��QT�GXGP�YJKNG�EQOOWVKPI�¾
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KWWSV���UHSXEOLF�FR�WHRRK�H[KLELW ����

5QEKCNK\G�TGOQVGN[¾

8KTVWCN�CVVGPFGGU�ECP�YCNM�CTQWPF�CPF�UJCMG�QVJGT�XKTVWCN�CVVGPFGGU�JCPF��LWUV�NKMG�KP�TGCN�NKHG�¾

$G�[QWTUGNH

2TQFWEV

4GCN�NKHG�GZRGTKGPEG�KPUKFG�C�XKTVWCN�XGPWG
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*QY�KV�YQTMU

1TICPK\GTU�WUG�QWT�VQQN�UGV�VQ�ETGCVG�CPF�JQUV�VJGKT�GXGPV��#VVGPFGGU�WUG�QWV�VQQNU�VQ�ETGCVG�CP�CXCVCT�VQ�TGRTGUGPV�VJGOUGNXGU��$QVJ�RCTVKGU�LQKP

QWT�GXGPVU�D[�WUKPI�VJGKT�OQDKNG�RJQPG��CPF�ECP�VJGP�OQXG�CTQWPF�CPF�EQPVTQN�VJGKT�EJCTCEVGT�LWUV�CU�VJG[�YQWNF�CEV�CV�C�TGCN�GXGPV��OQXKPI

HTQO�VJG�OCKP�UVCIG��VQ�DTGCMQWV�TQQOU��VQ�VJG�PGVYQTMKPI�TQQO��CPF�GXGP�JCXKPI�ITQWR�UGUUKQPU�VQ�FKUEWUU�KORQTVCPV�VQRKEU�
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'XGPV�HQTOCVU

8KTVWCN�2CPGNU

8KTVWCN�/CUVGTOKPF�)TQWRU��4QWPFVCDNG�&KUEWUUKQP
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KWWSV���UHSXEOLF�FR�WHRRK�H[KLELW ����

8KTVWCN�(KTGUKFG�%JCVU

8KTVWCN�#WFKGPEG�3�#��2QNNKPI
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8KTVWCN�9QTMUJQRU��8KTVWCN�$TGCMQWV�4QQOU

6TCEVKQP

���UWEEGUUHWN�RKNQVU��CPF����U�KP�VJG�RKRGNKPG¾

%WUVQOGTU�NQXG�VJG�RTQFWEV¾
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6GQQJ�QTICPK\GTU�CPF�CVVGPFGGU�NQXG�VJG�RTQFWEV�CPF�GPICIG�HQT�JQWTU��9G	XG�UGGP�RGQRNG�UVC[�KPUKFG�QH�QWT�CRR�HQT�CU�NQPI�CU���UVTCKIJV�JQWTU

YJKNG�CV�CP�GXGPV��6JG�TGCNKUVKE�PCVWTG�QH�VJG�RTQFWEV�JGNRU�HCEKNKVCVG�JGCNVJ[�JWOCP�EQPPGEVKQPU�CPF�EQPXGTUCVKQPU�¾

*QWTU�QH�GPICIGOGPV

	#RRNG	U�/CTMGV�%CR�2QVGPVKCN	�JQUVGF�D[�.QWR�8GPVWTGU

����4582»U

���#VVGPFGGU�
����

#VVGPFGGU�HTQO���EQWPVTKGU

����QH�CVVGPFGGU�UVC[GF�HQT�VJG�GPVKTG�JQWT�NQPI�GXGPV

'ZCORNGU�QH�UWEEGUUHWN�RKNQVU

9G	XG�UWEEGUUHWNN[�JQUVGF�RKNQV�GXGPVU�YKVJ�C�FKXGTUG�TCPIG�QH�DTCPFU�KP�QWT�KPFWUVT[�¾

���;GPC�CPF�4GDGN�OGGVWRU�ICVJGTGF�EJCRVGT�NGCFGTU�HQT�VJGKT�OQPVJN[�OGGVKPI

���5CPEVWU¾JQUVGF�C�	OGPVCN�JGCNVJ�KP�VJG�YQTMRNCEG	�FKUEWUUKQP

���5VCTVWR)TKPF¾JQUVGF�OWNVKRNG�TQWPFVCDNG�FKUEWUUKQPU�HQT�%'1	U

���6JG�(COKN[�JQUVGF�C�HKTGUKFG�EJCV�YKVJ�VJGKT�FKTGEVQT

���-T[RVQYCNWVQYC¾JQUVGF�C�DKVEQKP�OGGVWR�HQT�RGQRNG�YJQ�URGCM�2QNKUJ

���.KSWKFKV[�2QFECUV�JQUVGF�C�NKXG�RQFECUV�GXGPV

���#VNCU�EQ�JQUVGF�CP�GXGPV�CTQWPF�OGPVCN�JGCNVJ

���%NQEMVQYGT�#FXKUGTU�JQUVGF�C�TQWPFVCDNG�FKUEWUUKQP�VQ�FKUEWUU�VJG�HWVWTG�QH�EQOOWPKV[

5VTQPI�RKRGNKPG�CPF�YCKVKPI�NKUV¾

9KVJ����	U�QH�QTICPK\CVKQPU�QP�QWT�YCKVKPI�NKUVU�CPF�KP�EQPXGTUCVKQP��GZCORNGU�KPENWFG�C�VQR�VGEJ�PGYUNGVVGT�YKVJ��/�TGCFGTU��C�VQR����PGYUNGVVGT

CWVJQTU�QP�5WDUVCEM�YKVJ���-	U�QH�RC[KPI�UWDUETKDGTU��GXGPV�QTICPK\CVKQPU�YJQ�JQUV�VTCFKVKQPCN�EQPHGTGPEGU�YJKEJ�IGPGTCVG�OKNNKQPU�HQT�VJGO�KP

TGXGPWG��OQVKXCVKQPCN�URGCMGTU�YJQ�YQTM�YKVJ�HCOQWU�OWUKE�CTVKUVU��CWVJQTU�YJQ�CTG�TGNGCUKPI�VJGKT�UGEQPF�QT�VJKTF�DQQM��%'1�EQCEJGU�HQT

5GTKGU�#�EQORCPKGU��CPF�GXGP�C�HKNO�HGUVKXCN�QTICPK\GT�KP�%CPCT[�+UNCPFU�YJQ	U�NQQMKPI�VQ�GZVGPF�VJGKT�RTGUGPEG�KPVQ�VJG�XKTVWCN�YQTNF�¾



��������� 5HSXEOLF�³�ZKHUH�DQ\RQH�FDQ�LQYHVW�LQ�VWDUWXSV

KWWSV���UHSXEOLF�FR�WHRRK�H[KLELW �����

9G�GUVKOCVG�VJG�XCNWG�QH�QWT�CEVKXG�RKRGNKPG�VQ�DG�YQTVJ����������KP�CPPWCN�GXGPV�TGXGPWG��9G�DCUG�VJGUG�HKIWTGU�QP�EQPXGTVKPI�����QH�QWT�RKNQV

EWUVQOGTU�KPVQ�QTICPK\GTU�YJQ�JQUV�GXGPVU�HQT�����CVVGPFGGU�FWTKPI���QWV�QH����OQPVJU��CPF�UGNN�VKEMGVU�HQT�����RGT�UGCV�¾

¾�¾�¾�¾¾

%WUVQOGTU

$TCPFU��DTCPFU��DTCPFU¾
+PHNWGPEGT�DTCPFU¾

+PHNWGPEGTU�JCXG�COCUUGF�C�HQNNQYKPI�QPNKPG�CPF�CTG�UGCTEJKPI�HQT�PGY�YC[U�VQ�OQPGVK\G��6GQQJ�IKXGU�VJGO�CP�CDKNKV[�VQ�UGNN�VKEMGVU�VQ�VJGKT

DCEMGTU�HQT�XKTVWCN�OGGV�CPF�ITGGVU��QT�XKTVWCN�#/#	U��6JGKT�HQNNQYGTU�NKXG�CNN�QXGT�VJG�YQTNF�UQ�VJG[�EJQQUG�6GQQJ�DGECWUG�YG�RTQXKFG�VJGO�CP

CHHQTFCDNG�XGPWG�UQ�CNN�VJGKT�HQNNNQYGTU�ECP�CVVGPF�¾

+PHNWGPEGTU�+PENWFG�

0GYUNGVVGT�CWVJQTU

2QFECUV�JQUVU

5QEKCN�OGFKC�KPHNWGPEGTU

/QVKXCVKQPCN�URGCMGTU

+PHNWGPEGTU�WUKPI�6GQQJ

$+..+10#+4'�8%�+08'5614

6KO�&TCRGT��NGIGPFCT[�5KNKEQP�8CNNG[�XGPVWTG�ECRKVCNKUV�HQWPFGF�&TCRGT�7PKXGTUKV[�KP������YKVJ�C�XKUKQP�CPF�DGNKGH�VJCV�KP�QTFGT�VQ�EJCPIG�VJG

YQTNF�YG�JCXG�VQ�EJCPIG�GFWECVKQP��&TCRGT�7PKXGTUKV[�CKOU�VQ�VGCEJ�GPVTGRTGPGWTUJKR�INQDCNN[�KP�CP�GPVKTGN[�PGY�YC[��6JTQWIJ�JCPFU�QP

VTCKPKPI��CP�KPPQXCVKXG�EWTTKEWNWO�CPF�VJQWIJV�NGCFGTUJKR�6KO�&TCRGT�DTKPIU�VQIGVJGT�[QWPI�GPVTGRTGPGWTU��UVCTVWR�HQWPFGTU��GZGEWVKXGU�CPF

KPXGUVQTU�CNN�WPFGT�QPG�TQQH��6KO�&TCRGT�JCU�FGGR�TQQVU�KP�GPVTGRTGPGWTUJKR�CPF�XGPVWTG�ECRKVCN�YKVJ�C�TKEJ�DCEMITQWPF�VJCV�UVCTVGF�D[�HQWPFKPI

&TCRGT�#UUQEKCVGU�KP������¾
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Form of Security
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THIS INSTRUMENT HAS BEEN ISSUED PURSUANT TO SECTION 4(A)(6) OF THE SECURITIES 
ACT OF 1933, AS AMENDED (THE ³SECURITIES ACT´), AND NEITHER IT NOR AN< 
SECURITIES ISSUABLE PURSUANT HERETO HAVE BEEN REGISTERED UNDER THE 
SECURITIES ACT OR THE SECURITIES LAWS OF ANY STATE.  THESE SECURITIES MAY NOT 
BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT 
AS PERMITTED BY RULE 501 OF REGULATION CROWDFUNDING UNDER THE SECURITIES 
ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN EFFECTIVE 
REGISTRATION STATEMENT OR EXEMPTION THEREFROM.   
 
IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE INVESTOR¶S 
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY 
OR JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY 
PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED 
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED 
LEGAL OR OTHER FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY 
THE PURCHASE OF THE SECURITIES BY ANY FOREIGN PURCHASER. 
 

Teooh, Inc. 
 

Crowd SAFE 
(Crowdfunding Simple Agreement for Future Equity) 

 
Series 2020  

 
THIS CERTIFIES THAT in exchange for the payment by [Investor Name] (WKH ³Investor´, and 

together with all other Series 2020 Crowd SAFE KROGHUV, ³Investors´) of $[________@ (WKH ³Purchase 
Amount´) on or about [Date of Crowd SAFE], Teooh, Inc., a Delaware corporation (WKH ³Company´), 
hereby issues to the Investor the ULJKW WR FHUWDLQ VKDUHV RI WKH CRPSDQ\¶V Capital Stock (defined below), 
subject to the terms set forth below.  

 
 
TKH ³Valuation Cap´ LV $10,000,000. 
 
See Section 2 for certain additional defined terms. 
 

1.  Events 
 
(a) Equity Financing.   
 
 (i) If an Equity Financing occurs before this instrument terminates in accordance with 

Sections 1(b)-(d) (³First Equity Financing´), WKH CRPSDQ\ VKDOO promptly notify the Investor of the 
FORVLQJ RI WKH FLUVW ETXLW\ FLQDQFLQJ DQG RI WKH CRPSDQ\¶V GLVFUHWLRQDU\ GHFLVLRQ WR HLWKHU (1) FRQWLQXH WKH 
term of this Crowd SAFE without converting the Purchase Amount to Capital Stock; or (2) issue to the 
Investor a number of shares of the CF Shadow Series of the Capital Stock (whether Preferred Stock or 
another class issued by the Company) sold in the First Equity Financing.  The number of shares of the CF 
Shadow Series of such Capital Stock shall equal the quotient obtained by dividing (x) the Purchase Amount 
by (y) the First Equity Financing Price. 
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 (ii) If the Company elects to continue the term of this Crowd SAFE past the First 

Equity Financing and another Equity Financing occurs before the termination of this Crowd SAFE in 
accordance with Sections 1(b)-(d) (HDFK, D ³Subsequent Equity Financing´), WKH CRPSDQ\ VKDOO promptly 
notify the Investor of the closing of the SubsequeQW ETXLW\ FLQDQFLQJ DQG RI WKH CRPSDQ\¶V GLVFUHWLRQDU\ 
decision to either (1) continue the term of this Crowd SAFE ZLWKRXW FRQYHUWLQJ WKH IQYHVWRU¶V PXUFKDVH 
Amount to Capital Stock; or (2) issue to the Investor a number of shares of the CF Shadow Series of the 
Capital Stock (whether Preferred Stock or another class issued by the Company) sold in the Subsequent 
Equity Financing.  The number of shares of the CF Shadow Series of such Capital Stock shall equal to the 
quotient obtained by dividing (x) the Purchase Amount by (y) the First Equity Financing Price.  

 
(b) Liquidity Event. 
   
 (i) If there is a Liquidity Event before the termination of this instrument and before 

any Equity Financing, the Investor will, at its option, either (i) receive a cash payment equal to the Purchase 
Amount (subject to the following paragraph) or (ii) automatically receive from the Company a number of 
shares of Common Stock equal to the Purchase Amount divided by the Liquidity Price, if the Investor fails 
to select the cash option.  In connection with this Section 1(b)(i), the Purchase Amount will be due and 
payable by the Company to the Investor immediately prior to, or concurrent with, the consummation of the 
Liquidity Event.  If there are not enough funds to pay the Investor and holders of other Crowd SAFEs 
(FROOHFWLYHO\, WKH ³Cash-Out Investors´) LQ IXOO, WKHQ DOO RI WKH CRPSDQ\¶V DYDLODEOH IXQGV ZLOO EH 
distributed with equal priority and pro rata among the Cash-Out Investors in proportion to their Purchase 
Amounts. 

 
 (ii) If there is a Liquidity Event after one or more Equity Financings have occurred but 

before the termination of this instrument, the Investor will, at its option, either (i) receive a cash payment 
equal to the Purchase Amount (as described in the foregoing paragraph) or (ii) automatically receive from 
the Company a number of shares of the most recent issued Capital Stock (whether Preferred Stock or 
another class issued by the Company) equal to the Purchase Amount divided by the Liquidity Price, if the 
Investor fails to select the cash option. Shares of Capital Stock granted in connection therewith shall have 
the same liquidation rights and preferences as the shares of Capital Stock issued in connection with the 
CRPSDQ\¶V PRVW UHFHQW ETXLW\ FLQDQFLQJ. 

 
II WKH CRPSDQ\¶V ERDUG RI GLUHFWRUV GHWHUPLQHV LQ JRRG IDLWK WKDW GHOLYHUy of Capital Stock to the 

Investor pursuant to Section 1(b)(i)(2) or Section 1(b)(ii)(2) would violate applicable law, rule or regulation, 
then the Company shall deliver to Investor in lieu thereof, a cash payment equal to the fair market value of 
such Capital Stock, DV GHWHUPLQHG LQ JRRG IDLWK E\ WKH CRPSDQ\¶V ERDUG RI GLUHFWRUV. 

 
(c) Dissolution Event.  If there is a Dissolution Event before this instrument terminates in 

accordance with Sections 1(a) or 1(b), subject to the preferences applicable to any series of Preferred Stock, 
the Company will distribute its entire assets legally available for distribution with equal priority among the 
(i) Investors (on an as converted basis based on a valuation of Common Stock as determined in good faith 
by the Compan\¶V board of directors at the time of Dissolution Event), (ii) all other holders of instruments 
sharing in the assets of the Company at the same priority as holders of Common Stock upon a Dissolution 
Event and (iii) and all holders of Common Stock.    

 
(d) Termination.  This instrument will terminate (without relieving the Company or the 

Investor of any obligations arising from a prior breach of or non-compliance with this instrument) upon the 
earlier to occur: (i) the issuance of shares, whether in Capital Stock or in the CF Shadow Series, to the 
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Investor pursuant to Section 1(a) or Section 1(b); or (ii) the payment, or setting aside for payment, of 
amounts due to the Investor pursuant to Sections 1(b) or 1(c). 

 
2.  Definitions 
 

³Capital Stock´ PHDQV WKH FDSLWDO VWRFN RI WKH CRPSDQ\, LQFOXGLQJ, ZLWKRXW OLPLWDWLRQ, Common 
Stock and Preferred Stock. 

 
³CF Shadow Series´ VKDOO PHDQ D VHULHV RI Capital Stock that is identical in all respects to the 

shares of Capital Stock (whether Preferred Stock or another class issued by the Company) issued in the 
relevant Equity Financing (e.g., if the Company sells Series A Preferred Stock in an Equity Financing, the 
Shadow Series would be Series A-CF Preferred Stock), except that:   

 
(i) CF Shadow Series shareholders shall have no voting rights and shall not be entitled 
to vote on any matter that is submitted to a vote or for the consent of the stockholders of 
the Company;  
 

 (ii) Each of the CF Shadow Series shareholders shall enter into a proxy agreement, in 
the form of Exhibit A attached hereto, appointing the Intermediary as its irrevocable proxy 
with respect to any matter to which CF Shadow Series shareholders are entitled to vote by 
law.  Entering into such proxy agreement is a condition of receiving CF Shadow Shares 
and such agreement provides that the Intermediary will vote with the majority of the 
holders of the relevant class of the Company's Capital Stock on any matters to which the 
proxy agreement applies; and  

 
 (iii) CF Shadow Series shareholders have no information or inspection rights, except 

with respect to such rights deemed not waivable by laws. 
 
³Change of Control´ PHDQV (L) D WUDQVDFWLRQ RU VHULHV RI UHODWHG WUDQVDFWLRQV LQ ZKLFK DQ\ ³SHUVRQ´ 

RU ³JURXS´ (ZLWKLQ the meaning of Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as 
DPHQGHG), EHFRPHV WKH ³EHQHILFLDO RZQHU´ (DV GHILQHG LQ RXOH 13G-3 under the Securities Exchange Act of 
1934, as amended), directly or indirectly, of more than 50% of the outstanding voting securities of the 
Company having the right to vote for the election of members of the CRPSDQ\¶V ERDUG RI Girectors, (ii) any 
reorganization, merger or consolidation of the Company, other than a transaction or series of related 
transactions in which the holders of the voting securities of the Company outstanding immediately prior to 
such transaction or series of related transactions retain, immediately after such transaction or series of 
related transactions, at least a majority of the total voting power represented by the outstanding voting 
securities of the Company or such other surviving or resulting entity or (iii) a sale, lease or other disposition 
of all or substantially all of the assets of the Company.    

 
³Common Stock´ PHDQV FRPPRQ stock, par value $0.00001 per share, of the Company. 
 
³Dissolution Event´ means (i) a voluntary termination of operations, (ii) a general assignment for 

WKH EHQHILW RI WKH CRPSDQ\¶V FUHGLWRUV, (LLL) WKH FRPPHQFHPHQW RI D FDVH (ZKHWKHU YROXQWDU\ RU LQYROXQWary) 
VHHNLQJ UHOLHI XQGHU TLWOH 11 RI WKH UQLWHG SWDWHV CRGH (WKH ³BDQNUXSWF\ CRGH´), RU (LY) DQ\ RWKHU 
liquidation, dissolution or winding up of the Company (excluding a Liquidity Event), whether voluntary or 
involuntary. 
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³Equity Financing´ shall mean the next sale (or series of related sales) by the Company of its 
Equity Securities to one or more third parties following the date of this instrument from which the Company 
receives  proceeds in cash or cash equivalent (excluding the conversion of any instruments convertible into 
or exercisable or exchangeable for Capital Stock, such as SAFEs or convertible promissory notes) with the 
principal purpose of raising capital. 

 
³Equity Securities´ VKDOO PHDQ CRPPRQ SWRFN RU Preferred Stock or any securities convertible 

into, exchangeable for or conferring the right to purchase (with or without additional consideration) 
Common Stock or Preferred Stock, except in each case, (i) any security granted, issued and/or sold by the 
Company to any director, officer, employee, advisor or consultant of the Company in such capacity for the 
primary purpose of soliciting or retaining his, her or its services, (ii) any convertible promissory notes issued 
by the Company, and (iii) any SAFEs issued. 

 
³First Equity Financing Price´ VKDOO PHDQ ([) if the pre-money valuation of the Company 

immediately prior to the First Equity Financing is less than or equal to the Valuation Cap, the lowest price 
per share of the Equity Securities sold in the First Equity Financing or (y) if the pre-money valuation of the 
Company immediately prior to the First Equity Financing is greater than the Valuation Cap, the SAFE 
Price. 

 
³Fully Diluted Capitalization´ shall mean the aggregate number, as of immediately prior to the 

First Equity Financing, of issued and outstanding shares of Capital Stock, assuming full conversion or 
exercise of all convertible and exercisable securities then outstanding, including shares of convertible 
Preferred Stock and all outstanding vested or unvested options or warrants to purchase Capital Stock, but 
excluding (i) the issuance of all shares of Capital Stock reserved and available for future issuance under 
DQ\ RI WKH CRPSDQ\¶V H[LVWLQJ HTXLW\ LQFHQWLYH SODQV, (LL) FRQYHUWLEOH SURPLVVRU\ QRWHV LVVXHG E\ WKH 
Company, (iii) any SAFEs, and (iv) any equity securities that are issuable upon conversion of any 
outstanding convertible promissory notes or SAFEs. 

 
³Intermediary´ PHDQV OSHQDHDO PRUWDO LLC, D UHJLVWHUHG VHFXULWLHV FURZGIXQGLQJ SRUWDO 

CRD#283874, or a qualified successor. 
 
³IPO´ PHDQV WKH FORVLQJ RI WKH CRPSDQ\¶V ILUVW ILUP FRPPLWPHQW XQGHUZULWWHQ LQLWLDO SXEOLF 

offering of Common Stock pursuant to an effective registration statement filed under the Securities Act. 
 
³Liquidity Capitalization´ PHDQV WKH QXPEHU, DV RI immediately prior to the Liquidity Event, of 

VKDUHV RI WKH CRPSDQ\¶V FDSLWDO VWRFN (RQ DQ DV-converted basis) outstanding, assuming exercise or 
conversion of all outstanding vested and unvested options, warrants and other convertible securities, but 
excluding: (i) shares of Common Stock reserved and available for future grant under any equity incentive 
or similar plan; (ii) any SAFEs; and (iii) convertible promissory notes.  

 
³Liquidity Event´ PHDQV D CKDQJH RI CRQWURO RU DQ IPO.  
 
³Liquidity Price´ means the price per share equal to (x) the Valuation Cap divided by (y) the 

Liquidity Capitalization. 

³Lock-up Period´ PHDQV WKH SHULRG FRPPHQFLQJ RQ WKH GDWH RI WKH ILQDO SURVSHFWXV UHODWLQJ WR WKH 
CRPSDQ\¶V IPO, and ending on the date specified by the Company and the managing underwriter(s). Such 
period shall not exceed one hundred eighty (180) days, or such other period as may be requested by the 
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Company or an underwriter to accommodate regulatory restrictions on (i) the publication or other 
distribution of research reports, and (ii) analyst recommendations and opinions. 

 
³Preferred Stock´ PHDQV the preferred stock of the Company. 
 
³Regulation CF´ PHDQV RHJXODWLRQ CURZGIXQGLQJ SURPXOJDWHG XQGHU WKH SHFXULWLHV Act. 
 
³SAFE´ means any simple agreement for future equity (or other similar agreement), including a 

Crowd SAFE, which is issued by the Company for bona fide financing purposes and which may convert 
into Capital Stock in accordance with its terms. 

 
³SAFE Price´ PHDQV WKH SULFH SHU VKDUH HTXDO WR (x) the Valuation Cap divided by (y) the Fully 

Diluted Capitalization. 
 
 

3.  Company Representations 
 

(a) The Company is a corporation duly incorporated, validly existing and in good standing 
under the laws of the state of its incorporation, and has the power and authority to own, lease and operate 
its properties and carry on its business as now conducted. 

(b) The execution, delivery and performance by the Company of this instrument is within the 
power of the Company and, other than with respect to the actions to be taken when equity is to be issued to 
Investor, has been duly authorized by all necessary actions on the part of the Company.  This instrument 
constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in 
accordance with its terms, except as limited by bankruptcy, insolvency or other laws of general application 
UHODWLQJ WR RU DIIHFWLQJ WKH HQIRUFHPHQW RI FUHGLWRUV¶ ULJKWV JHQHUDOO\ DQG JHQHUDO SULQFLSOHV RI HTXLW\.  To 
the knowledge of the Company, it is not in violation of (i) its current charter or bylaws; (ii) any material 
statute, rule or regulation applicable to the Company; or (iii) any material indenture or contract to which 
the Company is a party or by which it is bound, where, in each case, such violation or default, individually, 
or together with all such violations or defaults, could reasonably be expected to have a material adverse 
effect on the Company. 

(c) The performance and consummation of the transactions contemplated by this instrument 
do not and will not: (i) violate any material judgment, statute, rule or regulation applicable to the Company; 
(ii) result in the acceleration of any material indenture or contract to which the Company is a party or by 
which it is bound; or (iii) result in the creation or imposition of any lien upon any property, asset or revenue 
of the Company or the suspension, forfeiture, or nonrenewal of any material permit, license or authorization 
applicable to the Company, its business or operations. 

(d) No consents or approvals are required in connection with the performance of this 
LQVWUXPHQW, RWKHU WKDQ: (L) WKH CRPSDQ\¶V FRUSRUDWH DSSURYDOV; (LL) DQ\ TXDOLILFDWLRQV RU ILOLQJV XQGHU 
applicable securities laws; and (iii) necessary corporate approvals for the authorization of shares of CF 
Shadow Series issuable pursuant to Section 1. 

(e) The Company shall, prior to the conversion of this instrument, reserve from its authorized 
but unissued shares of Capital Stock for issuance and delivery upon the conversion of this instrument, such 
number of shares of the Capital Stock as necessary to effect the conversion contemplated by this instrument, 
and, from time to time, will take all steps necessary to amend its charter to provide sufficient 



 

 

{00770658.DOCX.5}- 6 - 

authorized numbers of shares of the Capital Stock issuable upon the conversion of this instrument.  All such 
shares shall be duly authorized, and when issued upon any such conversion, shall be validly issued, fully 
paid and non-assessable, free and clear of all liens, security interests, charges and other encumbrances or 
restrictions on sale and free and clear of all preemptive rights, except encumbrances or restrictions arising 
under federal or state securities laws. 

(f) The Company is (i) not required to file reports pursuant to Section 13 or Section 15(d) of 
the Exchange Act, (ii) not an investment company as defined in Section 3 of the Investment Company Act 
of 1940 (WKH ³Investment Company Act´), DQG LV QRW H[FOXGHG IURP WKH GHILQLWLRQ RI LQYestment company 
by Section 3(b) or Section 3(c) of the Investment Company Act, (iii) not disqualified from selling securities 
under Rule 503(a) of Regulation CF, (iv) not barred from selling securities under Section 4(a)(6) of the 
Securities Act due to a failure to make timely annual report filings, (vi) not planning to engage in a merger 
or acquisition with an unidentified company or companies, and (vii) organized under, and subject to, the 
laws of a state or territory of the United States or the District of Columbia. 

(g) The Company has, or will shortly after the issuance of this instrument, engage a transfer 
agent registered with the U.S. Securities and Exchange Commission to act as the sole registrar and transfer 
agent for the Company with respect to the Crowd SAFE. 
 

(h) The Company is (i) not required to file reports pursuant to section 13 or section 15(d) of 
WKH SHFXULWLHV E[FKDQJH AFW RI 1934 (WKH ³Exchange Act´), (ii) not an investment company as defined in 
section 3 of the Investment Company Act of 1940, and is not excluded from the definition of investment 
company by section 3(b) or section 3(c) of such Act, (iii) not disqualified from selling securities under Rule 
503(a) of Regulation CF, (iv) not barred from selling securities under §4(a)(6) due to a failure to make 
timely annual report filings, (vi) not planning to engage in a merger or acquisition with an unidentified 
company or companies, and (vii) organized under, and subject to, the laws of a state or territory of the 
United States or the District of Columbia. 
 
4.  Investor Representations 
 

(a) The Investor has full legal capacity, power and authority to execute and deliver this 
instrument and to perform its obligations hereunder.  This instrument constitutes a valid and binding 
obligation of the Investor, enforceable in accordance with its terms, except as limited by bankruptcy, 
LQVROYHQF\ RU RWKHU ODZV RI JHQHUDO DSSOLFDWLRQ UHODWLQJ WR RU DIIHFWLQJ WKH HQIRUFHPHQW RI FUHGLWRUV¶ Uights 
generally and general principles of equity.  

 
(b) The Investor has been advised that this instrument and the underlying securities have not 

been registered under the Securities Act or any state securities laws and are offered and sold hereby pursuant 
to Section 4(a)(6) of the Securities Act.  The Investor understands that neither this instrument nor the 
underlying securities may be resold or otherwise transferred unless they are registered under the Securities 
Act and applicable state securities laws or pursuant to Rule 501 of Regulation CF, in which case certain 
state transfer restrictions may apply. 

 
(c) The Investor is purchasing this instrument and the securities to be acquired by the Investor 

hereunder for its own account for investment, not as a nominee or agent, and not with a view to, or for 
resale in connection with, the distribution thereof, and the Investor has no present intention of selling, 
granting any participation in, or otherwise distributing the same. The Investor understands that the 
Securities have not been, and will not be, registered under the Securities Act or any state securities laws, 
by reason of specific exemptions under the provisions thereof which depend upon, among other things, the 
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bona fide nDWXUH RI WKH LQYHVWPHQW LQWHQW DQG WKH DFFXUDF\ RI HDFK IQYHVWRU¶V UHSUHVHQWDWLRQV DV H[SUHVVHG 
herein. 

 
(d) The Investor acknowledges, and is purchasing this instrument in compliance with, the 

investment limitations set forth in Rule 100(a)(2) of Regulation CF, promulgated under Section 4(a)(6)(B) 
of the Securities Act. 

 
(e) The Investor acknowledges that the Investor has received all the information the Investor 

has requested from the Company and the Investor considers necessary or appropriate for deciding whether 
to acquire this instrument and the underlying securities, and the Investor represents that the Investor has 
had an opportunity to ask questions and receive answers from the Company regarding the terms and 
conditions of this instrument and the underlying securities and to obtain any additional information 
necessary to verify the accuracy of the information given to the Investor.  In deciding to purchase this 
instrument, the Investor is not relying on the advice or recommendations of the Company or of Republic.co 
and the Investor has made its own independent decision that an investment in this instrument and the 
underlying securities is suitable and appropriate for the Investor.  The Investor understands that no federal 
or state agency has passed upon the merits or risks of an investment in this instrument and the underlying 
securities or made any finding or determination concerning the fairness or advisability of this investment. 

 
(f) The Investor understands and acknowledges that as a Crowd SAFE investor, the Investor 

shall have no voting, information or inspection rights, aside from any disclosure requirements the Company 
is required to make under relevant securities regulations. 

 
(g) The Investor understands that no public market now exists for any of the securities 

issued by the Company, and that the Company has made no assurances that a public market will ever 
exist for this instrument and the securities to be acquired by the Investor hereunder. 
 

(h) The Investor is not (i) a citizen or resident of a geographic area in which the purchase or 
holding of the Crowd SAFE and the underlying securities is prohibited by applicable law, decree, 
regulation, treaty, or administrative act, (ii) a citizen or resident of, or located in, a geographic area that is 
subject to U.S. or other applicable sanctions or embargoes, or (iii) an individual, or an individual employed 
E\ RU DVVRFLDWHG ZLWK DQ HQWLW\, LGHQWLILHG RQ WKH U.S. DHSDUWPHQW RI CRPPHUFH¶V DHQLHG PHUVRQV RU EQWLW\ 
List, WKH U.S. DHSDUWPHQW RI TUHDVXU\¶V SSHFLDOO\ DHVLJQDWHG NDWLRQDOV LLVW, WKH U.S. DHSDUWPHQW RI SWDWH¶V 
Debarred Parties List or other applicable sanctions lists. Investor hereby represents and agrees that if 
Investor¶V FRXQWU\ RI UHVLGHQFH RU RWKHU FLUFXPstances change such that the above representations are no 
longer accurate, Investor will immediately notify Company. Investor further represents and warrants that it 
will not knowingly sell or otherwise transfer any interest in the Crowd SAFE or the underlying securities 
to a party subject to U.S. or other applicable sanctions. 

 
(i) If the Investor is not a United States person (as defined by Section 7701(a)(30) of the 

Internal Revenue Code of 1986, as amended), the Investor hereby represents that it has satisfied itself as to 
the full observance of the laws of its jurisdiction in connection with any invitation, subscription and 
payment for, and continued ownership of, its beneficial interest in the Crowd SAFE and the underlying 
securities will not violate any applicable securities or other laws of the Investor¶V MXULVGLFWLRQ, LQFOXGLQJ (i) 
the legal requirements within its jurisdiction for the subscription and the purchase of its beneficial interest 
in the Crowd SAFE; (ii) any foreign exchange restrictions applicable to such subscription and purchase; 
(iii) any governmental or other consents that may need to be obtained; and (iv) the income tax and other 
tax consequences, if any, that may be relevant to the purchase, holding, conversion, redemption, sale, or 
transfer of its beneficial interest in the Crowd SAFE and the underlying securities. The Investor 
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acknowledges that the Company has taken no action in foreign jurisdictions with respect to the Crowd 
SAFE (and the Investor¶V EHQHILFLDO LQWHUHVW WKHUHLQ) DQG the underlying securities. 

 
(j) If the Investor is a corporate entity: (i) such corporate entity is duly incorporated, validly 

existing and in good standing under the laws of the state of its incorporation, and has the power and authority 
to enter into this Agreement; (ii) the execution, delivery and performance by the Investor of the Agreement 
is within the power of the Investor and has been duly authorized by all necessary actions on the part of the 
Investor; (iii) to the knowledge of the Investor, it is not in violation of its current charter or bylaws, any 
material statute, rule or regulation applicable to the Investor; and (iv) the performance the Agreement does 
not and will not violate any material judgment, statute, rule or regulation applicable to the Investor; result 
in the acceleration of any material indenture or contract to which the Investor is a party or by which it is 
bound, or otherwise result in the creation or imposition of any lien upon the Purchase Amount. 

 
(k) The Investor further acknowledges that it has read, understood, and had ample opportunity 

WR DVN CRPSDQ\ TXHVWLRQV DERXW LWV EXVLQHVV SODQV, ³RLVN FDFWRUV,´ DQG DOO RWKHU LQIRUPDWLRQ SUHVHQWHG LQ 
WKH CRPSDQ\¶V Form C and the offering documentation filed with the SEC.  

 
(l) The Investor represents that the Investor understands the substantial likelihood that the 

Investor will suffer a TOTAL LOSS of all capital invested, and that Investor is prepared to bear the risk 
of such total loss. 

 
5.  Transfer Restrictions.  
 

(a) The Investor hereby agrees that during the Lock-up Period it will not, without the prior 
written consent of the managing underwriter: (A) lend; offer; pledge; sell; contract to sell; sell any option 
or contract to purchase; purchase any option or contract to sell; grant any option, right, or warrant to 
purchase; or otherwise transfer or dispose of, directly or indirectly, any shares of Common Stock or any 
securities convertible into or exercisable or exchangeable (directly or indirectly) for Common Stock 
(whether such shares or any such securities are then owned by the Investor or are thereafter acquired); or 
(B) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the 
economic consequences of ownership of such securities; whether any such transaction described in clause 
(A) or (B) above is to be settled by delivery of Common Stock or other securities, in cash, or otherwise.  

 
(b) The foregoing provisions of Section 5(a) will: (x) apply only to the IPO and will not apply 

to the sale of any shares to an underwriter pursuant to an underwriting agreement; (y) not apply to the 
transfer of any shares to any trust for the direct or indirect benefit of the Investor or the immediate family 
of the Investor, provided that the trustee of the trust agrees to be bound in writing by the restrictions set 
forth herein, and provided further that any such transfer will not involve a disposition for value; and (z) be 
applicable to the Investor only if all officers and directors of the Company are subject to the same 
restrictions and the Company uses commercially reasonable efforts to obtain a similar agreement from all 
stockholders individually owning more than 5% of the outstanding Common Stock or any securities 
convertible into or exercisable or exchangeable (directly or indirectly) for Common Stock.  
Notwithstanding anything herein to the contrary, the underwriters in connection with the IPO are intended 
third-party beneficiaries of Section 5(a) and will have the right, power and authority to enforce the 
provisions hereof as though they were a party hereto.  The Investor further agrees to execute such 
agreements as may be reasonably requested by the underwriters in connection with the IPO that are 
consistent with Section 5(a) or that are necessary to give further effect thereto. 
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(c) In order to enforce the foregoing covenant, the Company may impose stop transfer 
instructions with respect to the Investor¶V UHJLVWUDEOH VHFXULWLHV RI WKH CRPSDny (and the Company shares 
or securities of every other person subject to the foregoing restriction) until the end of the Lock-up Period. 
The Investor agrees that a legend reading substantially as follows will be placed on all certificates 
representing all of the Investor¶V UHJLVWUDEOH VHFXULWLHV RI WKH CRPSDQ\ (DQG WKH VKDUHV RU VHFXULWLHV RI the 
Company held by every other person subject to the restriction contained in Section 5(a)): 

 
THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A 
LOCK-UP PERIOD BEGINNING ON THE EFFECTIVE DATE OF THE COMPANY¶S 
REGISTRATION STATEMENT FILED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED, AS SET FORTH IN AN AGREEMENT BETWEEN THE COMPANY 
AND THE ORIGINAL HOLDER OF THESE SECURITIES, A COPY OF WHICH MAY 
BE OBTAINED AT THE COMPANY¶S PRINCIPAL OFFICE.  SUCH LOCK-UP 
PERIOD IS BINDING ON TRANSFEREES OF THESE SECURITIES. 

(d) Without in any way limiting the representations and warranties set forth in Section 4 above, 
the Investor further agrees not to make any disposition of all or any portion of this instrument or the 
underlying securities unless and until the transferee has agreed in writing for the benefit of the Company to 
make the representations and warranties set out in Section 4 and the undertaking set out in Section 5(a) and: 

(i) There is then in effect a registration statement under the Securities Act covering 
such proposed disposition and such disposition is made in accordance with such registration statement; or 

(ii) The Investor shall have notified the Company of the proposed disposition and shall 
have furnished the Company with a detailed statement of the circumstances surrounding the proposed 
disposition and, if reasonably requested by the Company, the Investor shall have furnished the Company 
with an opinion of counsel reasonably satisfactory to the Company that such disposition will not require 
registration of such shares under the Securities Act.   

 (e) The Investor agrees that it shall not make any disposition of this instrument or any 
underlying securities WR DQ\ RI WKH CRPSDQ\¶V FRPSHWLWRUV, DV GHWHUPLQHG E\ WKH CRPSDQ\ LQ JRRG IDLWK. 

 
(f) The Investor understands and agrees that the Company will place the legend set forth below 

or a similar legend on any book entry or other forms of notation evidencing this Crowd SAFE and any 
certificates evidencing the underlying securities, together with any other legends that may be required by 
VWDWH RU IHGHUDO VHFXULWLHV ODZV, WKH CRPSDQ\¶V FKDUWHU RU E\ODZV, DQ\ RWKHU agreement between the Investor 
and the Company or any agreement between the Investor and any third party:  

THIS INSTRUMENT HAS BEEN ISSUED PURSUANT TO SECTION 4(A)(6) OF THE 
SECURITIES ACT OF 1933, AS AMENDED (THE ³SECURITIES ACT´), AND 
NEITHER IT NOR ANY SECURITIES ISSUABLE PURSUANT HERETO HAVE 
BEEN REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES LAWS 
OF ANY STATE.  THESE SECURITIES MAY NOT BE OFFERED, SOLD OR 
OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT AS 
PERMITTED BY RULE 501 OF REGULATION CROWDFUNDING UNDER THE 
SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT 
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TO AN EFFECTIVE REGISTRATION STATEMENT OR EXEMPTION 
THEREFROM. 

6.  Miscellaneous 
 

(a) The Investor agrees to take any and all actions determined in good faith by the CRPSDQ\¶V 
board of directors to be advisable to reorganize this instrument and any shares of Capital Stock issued 
pursuant to the terms of this instrument into a special purpose vehicle or other entity designed to aggregate 
the interests of holders of Crowd SAFEs. 

 
(b) Any provision of this instrument may be amended, waived or modified only upon the 

written consent of either (i) the Company and the Investor, or (ii) the Company and the majority of the 
Investors (calculated based on the Purchase Amount of each Investors Crowd SAFE). 

 
(c) Any notice required or permitted by this instrument will be deemed sufficient when 

delivered personally or by overnight courier or sent by email to the relevant address listed on the signature 
page, or 48 hours after being deposited in the U.S. mail as certified or registered mail with postage prepaid, 
DGGUHVVHG WR WKH SDUW\ WR EH QRWLILHG DW VXFK SDUW\¶V DGGUHVV listed on the signature page, as subsequently 
modified by written notice. 
 

(d) The Investor is not entitled, as a holder of this instrument, to vote or receive dividends or 
be deemed the holder of Capital Stock for any purpose, nor will anything contained herein be construed to 
confer on the Investor, as such, any of the rights of a stockholder of the Company or any right to vote for 
the election of directors or upon any matter submitted to stockholders at any meeting thereof, or to give or 
withhold consent to any corporate action or to receive notice of meetings, or to receive subscription rights 
or otherwise until shares have been issued upon the terms described herein. 

 
(e) Neither this instrument nor the rights contained herein may be assigned, by operation of 

law or otherwise, by either party without the prior written consent of the other; provided, however, that this 
LQVWUXPHQW DQG/RU WKH ULJKWV FRQWDLQHG KHUHLQ PD\ EH DVVLJQHG ZLWKRXW WKH CRPSDQ\¶V FRQVHQW E\ WKH 
Investor to any other entity who directly or indirectly, controls, is controlled by or is under common control 
with the Investor, including, without limitation, any general partner, managing member, officer or director 
of the Investor, or any venture capital fund now or hereafter existing which is controlled by one or more 
general partners or managing members of, or shares the same management company with, the Investor; and 
provided, further, that the Company may assign this instrument in whole, without the consent of the 
IQYHVWRU, LQ FRQQHFWLRQ ZLWK D UHLQFRUSRUDWLRQ WR FKDQJH WKH CRPSDQ\¶V GRPLFLOH.   

 
(f) In the event any one or more of the terms or provisions of this instrument is for any reason 

held to be invalid, illegal or unenforceable, in whole or in part or in any respect, or in the event that any one 
or more of the terms or provisions of this instrument operate or would prospectively operate to invalidate 
this instrument, then such term(s) or provision(s) only will be deemed null and void and will not affect any 
other term or provision of this instrument and the remaining terms and provisions of this instrument will 
remain operative and in full force and effect and will not be affected, prejudiced, or disturbed thereby.  
 

(g)  All securities issued under this instrument may be issued in whole or fractional parts. 
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(h) All rights and obligations hereunder will be governed by the laws of the State of New York, 
without regard to the conflicts of law provisions of such jurisdiction. 

 
(i)  Any dispute, controversy or claim arising out of, relating to or in connection with this 

instrument, including the breach or validity thereof, shall be determined by final and binding arbitration 
administered by the American Arbitration Association (the ³AAA´) XQGHU LWV CRPPHUFLDO AUELWUDWLRQ 
RXOHV DQG MHGLDWLRQ PURFHGXUHV (³Commercial Rules´).  The award rendered by the arbitrator shall be 
final, non-appealable and binding on the parties and may be entered and enforced in any court having 
jurisdiction.  There shall be one arbitrator agreed to by the parties within twenty (20) days of receipt by 
respondent of the request for arbitration or, in default thereof, appointed by the AAA in accordance with its 
Commercial Rules.  The place of arbitration shall be New York, New York.  Except as may be required by 
law or to protect a legal right, neither a party nor the arbitrator may disclose the existence, content or results 
of any arbitration without the prior written consent of the other parties. 

 
  (j) The parties acknowledge and agree that for United States federal and state income tax 
purposes this Crowd SAFE is, and at all times has been, intended to be characterized as stock, and more 
particularly as common stock for purposes of Sections 304, 305, 306, 354, 368, 1036 and 1202 of the 
Internal Revenue Code of 1986, as amended. Accordingly, the parties agree to treat this Crowd SAFE 
consistent with the foregoing intent for all United States federal and state income tax purposes (including, 
without limitation, on their respective tax returns or other informational statements). 
 
  (k) In the event the Investor, together with its affiliates, purchases one or more Crowd SAFEs 
with an aggregate Purchase Amount equal to or exceeding $25,000 (D ³Major Investor´), WKH CRPSDQ\ 
shall provide the Major Investor with at least ten (10) business days prior written notice (³Notice´) of the 
First Equity Financing, including the price and terms thereof.  The Major Investor shall have a right to 
convert, in its sole discretion, any Crowd SAFEs then held by the Major Investor upon the closing of the 
First Equity Financing into a number of shares of the CF Shadow Series of Capital Stock in accordance 
with Section 1(a). For the avoidance of doubt, this clause shall only apply to the Purchase Amount from the 
FXUUHQW OIIHULQJ RI WKH CRPSDQ\¶V Capital Stock and will not be integrated with any previous offerings of 
WKH CRPSDQ\¶V Securities. 
 

(l) The Company shall provide the Major Investor with Notice including the price and terms 
thereof of the First Equity Financing consisting of any new equity securities other than Excluded 
Securities (sXFK SHFXULWLHV RWKHU WKDQ E[FOXGHG SHFXULWLHV WKH ³New Securities). The Investor shall have 
the right, upon Notice from the Company, within ten (10) days following receipt of the Notice, whether 
VXFK NRWLFH LV SURYLGHG EHIRUH RU DIWHU WKH LVVXDQFH (WKH ³Exercise Period´), WR HOHFW WR VXEVFULEH IRU, DW 
the price and on the terms stated in the Notice, such number of New Securities equal to the product 
obtained by multiplying the number of New Securities (calculated on an as-converted basis) by a fraction, 
the numerator of which is the Common Stock (calculated on an as-converted basis) held by the Investor 
on the date of such Notice (and prior to the issuance) and the denominator of which is the total number of 
Common Stock (calculated on an as-converted basis) issued and outstanding on the date of such Notice 
(and prior to the issuance); provided, however, the denominator shall not include shares of Common 
Stock reserved and available for future grant under any equity incentive or similar plan of the 
Company. If all or any portion of the New Securities are not subscribed to by the Investor as described 
above, then the Company may, at its election, during a period of thirty (30) days following the expiration 
of the Exercise Period, issue the remaining New Securities to other parties at a price and upon terms not 
more favorable than those stated in such Notice. In the event the Company has not issued the New 
Securities within such thirty (30) day period, the Company shall not thereafter issue any New Securities 
without first offering such securities to the Investor in the manner provided in this clause. Failure by the 
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Investor to exercise its option to subscribe with respect to one offering and issuance of New Securities 
shall not affect its option to subscribe for equity securities in any subsequent offering and issuance. This 
clause VKDOO QRW DSSO\ WR ³Excluded Securities´ LVVXHG E\ WKH CRPSDQ\ ZKLFK VKDOO PHDQ (L) securities 
issued as a dividend or distribution on outstanding securities, (ii) securities issued upon conversion or 
exercise of outstanding securities, (iii) securities issued to employees, directors or consultants pursuant to 
D SODQ, DJUHHPHQW RU DUUDQJHPHQW DSSURYHG E\ WKH CRPSDQ\¶V BRDUG RI DLUHFWRUV, (LY) securities issued 
pursuant to the acquisition of another corporation or its assets by the Company, or (v) up to one million 
dollars ($1,000,000) in securities issued by the Company annually to fund obligations to make cash 
dividends or interest payments on outstanding securities. 

(Signature page follows)   
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IN WITNESS WHEREOF, the undersigned have caused this instrument to be duly executed and 
delivered. 

 
Teooh, Inc. 
By:        
Name:   Brandon Stein    
Title:   CEO 
Address:  3749 Fillmore St. San Francisco, CA. 94123. United States.  
Email:  Don@teooh.com 

INVESTOR: 
By: 
Name: 
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Exhibit A – CF Shadow Share Proxy 

 
Irrevocable Proxy 

Reference is hereby made to a certain Crowdfunding Simple Agreement for Future Equity (the ³Crowd 
SAFE´) dated [Date of Crowd Safe] between Teooh, Inc., a Delaware corporation (the ³Company´) and 
[Investor Name] (³Stockholder”). In connection with a conversion of Stockholder¶s investment in the 
Crowd SAFE into Capital Stock of a CF Shadow Series (as defined in the Crowd SAFE) pursuant to the 
Crowd SAFE, the Stockholder and OpenDeal Portal LLC (the ³Intermediary´) as another holder of 
Capital Stock of a CF Shadow Series hereby agree as follows: 
 
1. Grant of Irrevocable Proxy. 

 
a. With respect to all of the shares of Capital Stock of CF Shadow Series owned by the Stockholder 

as of the date of this Irrevocable Prox\ or an\ subsequent date (the ³Shares´), Stockholder hereb\ 
grants to Intermediary an irrevocable proxy under Section 212 of the Delaware General Corporation 
Law to vote the Shares in any manner that the Intermediary may determine in its sole and absolute 
discretion.  For the avoidance of doubt, the Intermediary, as the holder of the irrevocable proxy 
(rather than the Stockholder) will vote the Shares with respect to all shareholder meetings and other 
actions (including actions by written consent in lieu of a meeting) on which holders of Shares may 
be entitled to vote. The Intermediary�hereby agrees to vote all Shares consistently with the majority 
of the shares on which the CF Shadow Series is based. This proxy revokes any other proxy granted 
by the Stockholder at any time with respect to the Shares. 

b. The Intermediary shall have no duty, liability or obligation whatsoever to the Stockholder arising 
out of the Intermediar\¶s exercise of the this irrevocable prox\. The Stockholder expressl\ 
acknowledges and agrees that (i) the Stockholder will not impede the exercise of the Intermediar\¶s 
rights under this irrevocable proxy and (ii) the Stockholder waives and relinquishes any claim, right 
or action the Stockholder might have, as a stockholder of the Company or otherwise, against the 
Intermediary or any of its affiliates or agents (including any directors, officers, managers, members, 
and employees) in connection with any exercise of the irrevocable proxy granted hereunder. 

c. This irrevocable proxy shall expire as to those Shares on the earlier of (i) the date that such Shares 
are converted into Common Stock of the Company or (ii) the date that such Shares are converted 
to cash or a cash equivalent, but shall continue as to any Shares not so converted. 
 

2. Legend. The Stockholder agrees to permit an appropriate legend on certificates evidencing the Shares 
or any transfer books or related documentation of ownership reflecting the grant of the irrevocable 
proxy contained in the foregoing Section 1. 
 

3. Representations and Warranties. The Stockholder represents and warrants to the Intermediary as 
follows: 

 
a. The Stockholder has the all necessary rights, power and authority to execute, deliver and perform 

his obligations under this Irrevocable Proxy. This Irrevocable Proxy has been duly executed and 
delivered b\ the Stockholder and constitutes such Stockholder¶s legal and valid obligation 
enforceable against the Stockholder in accordance with its terms. 
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b. The Stockholder is the record owner of the Shares listed under the name on this Appendix A and 
the Stockholder has plenary voting and dispositive power with respect to such Shares; the 
Stockholder owns no other shares of the capital stock of the Company; there are no proxies, voting 
trusts or other agreements or understandings to which such Stockholder is a party or bound by and 
which expressly require that any of the Shares be voted in any specific manner other than pursuant 
to this irrevocable proxy; and the Stockholder has not entered into any agreement or arrangement 
inconsistent with this Irrevocable Proxy. 
 

4. Equitable Remedies. The Stockholder acknowledges that irreparable damage would result if this 
Irrevocable Proxy is not specifically enforced and that, therefore, the rights and obligations of the 
Intermediary may be enforced by a decree of specific performance issued by arbitration pursuant to the 
Crowd SAFE, and appropriate injunctive relief may be applied for and granted in connection therewith. 
Such remedies shall, however, not be exclusive and shall be in addition to any other remedies that the 
Intermediary may otherwise have available. 
 

5. Defined Terms. All terms defined in this Irrevocable Proxy shall have the meaning defined herein. All 
other terms will be interpreted in accordance with the Crowd SAFE. 

 
6. Amendment. Any provision of this instrument may be amended, waived or modified only upon the 

written consent of the (i) the Stockholder and (ii) the Intermediary. 
 

7. Assignment. 
 

a. In the event the Stockholder wishes to transfer, sell, hypothecate or otherwise assign any Shares, 
the Stockholder hereby agrees to require, as a condition of such action, that the counterparty or 
counterparties thereto must enter into a proxy agreement with the Intermediary substantially 
identical to this Irrevocable Proxy. 

b. The Intermediary may transfer its rights as Holder under this instrument after giving prior written 
notice to the Stockholder. 
 

8. Severability. In the event any one or more of the terms or provisions of this instrument is for any reason 
held to be invalid, illegal or unenforceable, in whole or in part or in any respect, or in the event that any 
one or more of the terms or provisions of this instrument operate or would prospectively operate to 
invalidate this instrument, then such term(s) or provision(s) only will be deemed null and void and will 
not affect any other term or provision of this instrument and the remaining terms and provisions of this 
instrument will remain operative and in full force and effect and will not be affected, prejudiced, or 
disturbed thereby. 
 

IN WITNESS WHEREOF, the undersigned have caused this instrument to be duly executed and 
delivered. 
 
INVESTOR: INTERMEDIARY: 
 
By: 

 
By: 

Name: Name: Authorized Signatory, OpenDeal Portal 
LLC d/b/a Republic 

Date Date 
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EXHIBIT F 
Video Transcript 
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Teooh Video Transcripts  
 
Video 1 
As an investor, the most important thing to me was knowing who was the entrepreneur that was going 
to be handling our capital and how they plan to grow it. Instead of doing what a lot of other companies 
do in the public and putting a marketing video here just to talk about the product, I wanted to tell my 
personal story of how I came to this idea and why I think that our team is perfect to build this company 
and scale it to a venture-backed company that could hopefully potentially one day be worth a billion 
plus dollars. 
I'm from Detroit, which is a city out in the Midwest of the United States. I grew up with parents who 
pushed me to be entrepreneurial. My mom has an unbelievable amount of charisma and people just 
seem to always love and remember her and my dad came rags-to-riches and has an amazing 
entrepreneurial story of growing his own company and taking himself out of being what was once a 
really tough situation where he had no money. 
On this one helix, I have my mom's love for people and on my other helix, in my DNA I have my dad's 
drive for cashflow and for business. Anyways, so after I graduated university, this is early 2015, 
immediately I moved out to San Francisco. The reason being was because I wanted to enable the new 
wave of companies and a new wave of computing. Virtual reality, augmented reality, artificial 
intelligence, all of it. I wanted to help. 
I moved to San Francisco and I tried to get a job in venture. Did one interview, nobody hired me, second 
interview, nobody hired me and this went on and on. One day I decided that the only way I was going to 
be able to help the companies I want to help is not by being hired, but by starting a venture fund myself. 
In 2015, I got really lucky and I met an amazing angel investor and his name's Larry Braitman. Prior to 
working with me ever, he had built multiple companies. The largest company that he built and sold was 
worth over $2 billion. An amazing entrepreneur, one of the best in the world. He was really interested in 
investing into this new type of technology, but it's so new that he was hoping someone could help him 
analyze the companies. 
I knew everything about new technology and frontier, but I didn't have any capital. It was a perfect 
combination. In late 2015, coming from literally not knowing anybody in Silicon Valley, not being born 
anywhere near California, within a year of being there, I was able to raise capital from a prominent angel 
investor and was able to start a venture fund. 
Throughout the next few years we were investing millions of dollars into companies and helping grow 
those companies to become successes. The portfolio looks great. But at the end of this journey, one 
thing struck me, and that was not only was I investing into all of these great companies from the fund I'd 
started, but I was also hosting one event every month. 
The reason being was because it's really important to socialize and network with people and build a 
strong connection. I would host these events, we'd bring anywhere between 25 and 300 people, 
depending if it's more of a dinner or a conference. At the end of my four years of managing the venture 
fund and hosting these events, it was pretty obvious that events are broken and there's no alternative 
solution to an in-person event. 
When I would host an event in San Francisco, which is where I was living, everyone that attended was 
within a 30-minute drive of the venue. There was no alternative solution where you could get the same 
impact of being in-person but online. I set it off as our company mission to go build Teooh, which is 
helping anyone in the world meet each other through the power of virtual online events. Someone in 
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South Africa could meet someone in San Francisco and they could be at the same event with someone 
who's living in the United Kingdom and also in New York. 
The power of being able to socialize online in these real time serendipitous situations can be really 
impactful for people around the world. It's less cost to the organizer, it's less cost to the attendee, and 
it's less cost to the environment. What we think, we think what we're doing is really cool and we'd love 
for you to scroll down, read some more, and invest some capital behind us so that you can be alongside 
great investors like General Catalyst and the group that you'll be able to read about down below. Thanks 
so much, and I really, really appreciate you taking the time to learn about us. See ya. 
 
Video 2 
Hi, I'm Don's avatar. 
And I'm Don. And we're the founders of Teooh. 
Republic gives anyone the power to invest into startups alongside Silicon Valley investors. 
And I used to live in Silicon Valley, working as an investor, where I started a venture fund. And the 
venture fund would invest by using the power of crowd funding. 
So today we're excited to not only crowd fund for our company- 
We're excited to deliver on Republic's mission to also offer you the opportunity to invest into some of 
Silicon Valley's best companies, like Teooh. 
 
Video 3 
Again͕ ǁe͛re so eǆciƚed ƚo haǀe ǇoƵ inǀolǀed in oƵr companǇ͕ ǁe͛re cheering for joy, and we really hope 
that you invest. Thank you  
 


