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amount, or a good faith estimate if the exact amount is not available at the time of the filing, for conducting the 
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At the conclusion of the offering, the issuer shall pay a fee of six percent (6%) of the amount raised in the offering to 
the Intermediary. 
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(2020)  
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(2019)  
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Accounts Receivable $43,307 $71,965 

Short-term Debt $8,059 $10,581 
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*Cost of Revenues 
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Fitbux, Inc. 
 

  
 

Up to $500,000 of Crowd SAFE (Simple Agreement for Future Equity) 
 

Fitbux, Inc. �³Fitbux´��WKH�³Company�´�³we,´ ³us´, or ³our´), is offering D�PLQLPXP�DPRXQW�RI����������WKH�³Target 
Offering Amount´��DQG�XS�WR�D�PD[LPXP�DPRXQW�RI��500,000 �WKH�³Maximum Offering Amount´��of Crowd SAFE 
(Simple Agreement for Future Equity) (the ³Securities´) on a best-efforts basis as described in this Form C (this 
³2IIHULQJ´�. We must raise an amount equal to or greater than the Target Offering Amount by March 15, 2022 (the 
³Offering Deadline´�. Unless we raise at least the Target Offering Amount by the Offering Deadline, no Securities 
will be sold in this Offering, all investment commitments will be cancelled, and all committed funds will be returned.  

3RWHQWLDO�SXUFKDVHUV�RI�WKH�6HFXULWLHV�DUH�UHIHUUHG�WR�KHUHLQ�DV�³Investors´�RU�³you´��The rights and obligations of 
Investors with respect to the Securities are set forth below in the VHFWLRQ�WLWOHG�³The Offering and the Securities²The 
Securities´��,Q�RUGHU�WR�SXUFKDVH� the Securities, you must complete the purchase process through our intermediary, 
2SHQ'HDO�3RUWDO�//&�GED�5HSXEOLF��WKH�³Intermediary´�. All committed funds will be held in escrow with Prime 
7UXVW��//&� �WKH� ³Escrow Agent´��XQWLO� WKH�7DUJHW�2IIHULQJ�$PRXQW�has been met or exceeded and one or more 
closings occur. Investors may cancel an investment commitment until up to 48 hours prior to the Offering Deadline, 
or such earlier time as the Company designates pursuant to Regulation CF, using the cancellation mechanism provided 
by the Intermediary.  
 
Investment commitments may be accepted or rejected by us, in our sole and absolute discretion. We have the right to 
cancel or rescind our offer to sell the Securities at any time and for any reason. The Intermediary has the ability to 
reject any investment commitment and may cancel or rescind  our offer to sell the Securities at any time for any reason. 
 

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

Minimum Individual 
Purchase Amount (3) $150 $9.00 $141.00 

Maximum Individual 
Purchase Amount (3)(4) $100,000 $6,000 $94,000 

Target Offering Amount $25,000 $1,500 $23,500 

Maximum Offering 
Amount $500,000 $30,000 $470,000 

 
(1)  7KLV�H[FOXGHV�IHHV�WR�&RPSDQ\¶V�DGYLVRUV��VXFK�DV�DWWRUQH\V�DQG�DFFRXQWDQWV�� 
(2)  In addition to the six percent (6%) fee shown here, the Intermediary will also receive a securities 

commission equal to two percent (2%) of the Securities sold in this Offering.  
(3) The Company reserves the right to amend the Minimum Individual Purchase Amount and Maximum 

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 and Maximum Individual Purchase Amounts to Investors 
participating in such programs without notice. 

(4) Subject to any other investment amount limitations applicable to the Investor under Regulation CF. 
 

 



 
 

 
 

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 Company and the terms 
of the Offering, including the merits and risks involved. These Securities have not been recommended or 
approved by any federal or state securities commission or regulatory authority. Furthermore, these authorities 
have not passed upon the accuracy or adequacy of this document.  
 
The U.S. Securities and Exchange Commission does not pass upon the merits of any Securities offered or the 
terms of the Offering, nor does it pass upon the accuracy or completeness of any Offering document or 
literature.  
 
These Securities are offered under an exemption from registration; however, the U.S. Securities and Exchange 
Commission has not made an independent determination that these Securities are exempt from registration. 
 
THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE APPROPRIATE FOR ALL 
INVESTORS. THERE ARE ALSO SIGNIFICANT UNCERTAINTIES ASSOCIATED WITH AN INVESTMENT 
IN OUR COMPANY AND THE SECURITIES. THE SECURITIES OFFERED HEREBY ARE NOT PUBLICLY 
TRADED. THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE MAY NEVER DEVELOP. AN 
INVESTMENT IN OUR 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. 
6((�7+(�6(&7,21�2)�7+,6�)250�&�7,7/('�³RISK FACTORS´�%(*,11,1*�21�3$*(�2. 

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

YOU ARE NOT TO CONSTRUE THE CONTENTS OF THIS FORM C AS LEGAL, ACCOUNTING OR TAX 
ADVICE OR AS INFORMATION NECESSARILY APPLICABLE TO YOUR PARTICULAR FINANCIAL 
SITUATION. EACH INVESTOR SHOULD CONSULT THEIR OWN FINANCIAL ADVISER, COUNSEL AND 
ACCOUNTANT AS TO LEGAL, TAX AND RELATED MATTERS CONCERNING THEIR INVESTMENT. 

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 JURISDICTION. 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. 

SPECIAL NOTICE TO FOREIGN INVESTORS 
 
IF YOU LIVE OUTSIDE THE UNITED STATES, IT IS YOUR 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. WE RESERVE THE RIGHT TO DENY THE PURCHASE OF THE SECURITIES BY ANY 
FOREIGN INVESTOR. 
 

 
 



 
 

 
 

NOTICE REGARDING THE ESCROW AGENT 
 

PRIME TRUST LLC, 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 
+(5(,1�� 7+(� (6&52:�$*(17¶6� &211(&7,21� 72� 7+(� 2))(5,1*� ,6� 62/(/<� )25� 7+(� /,0,7('�
PURPOSES OF ACTING AS A SERVICE PROVIDER. 

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 AcW�RI�������WKH�³Exchange Act´������8�6�&����P�RU���R�G��� 

(3) Is not an investment company, as defined in Section 3 of the Investment Company Act of 1940 (the 
³Investment Company Act´�����8�6�&����D-3), or excluded from the definition of investment company by 
Section 3(b) or Section 3(c) of the Investment Company 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 
³Securities Act´������8�6�&����G�D������DV�D�UHVXOW of a disqualification as specified in § 227.503(a); 

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

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

 
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 annually and post the report on its website, no later than 120 days after the end of the CRPSDQ\¶V�ILVFDO�
year. 
 
2QFH�SRVWHG��WKH�DQQXDO�UHSRUW�PD\�EH�IRXQG�RQ�WKH�&RPSDQ\¶V�ZHEVLWH�DW�https://www.fitbux.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 
Securities 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 applicable state law. 
 
Neither the Company nor any of its predecessors (if any) previously failed to comply with the ongoing reporting 
requirement of Regulation CF. 
 
 



 
 

 
 

Updates 
 
Updates on the status of this Offering may be found at: https://www.republic.co/fitbux 
 
 
 
 

The date of this Form C is November 30, 2021.
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ABOUT THIS FORM C 
 
You should rely only on the information contained in this Form C. We have not authorized anyone to provide any 
information or make any representations other than those contained in this Form C, and no source other than the 
Intermediary has been authorized to host this Form C and the Offering. If anyone provides you with different or 
inconsistent information, you should not rely on it. We are not offering to sell, nor seeking offers to buy, the Securities 
in any jurisdiction where such offers and sales are not permitted. The information contained in this Form C and any 
documents incorporated by reference herein is accurate only as of the date of those respective documents, regardless 
of the time of delivery of this Form C or the time of issuance or sale of any Securities.  
 
Statements contained herein as to the content of any agreements or other documents are summaries and, therefore, are 
necessarily selective and incomplete and are qualified in their entirety by the actual agreements or other documents. 
Prior to the consummation of the purchase and sale of the Securities, the Company will afford prospective Investors 
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.  
 
In making an investment decision, you must rely on your own examination of the Company and the terms of the 
Offering, including the merits and risks involved. The statements of the Company contained herein are based on 
information believed to be reliable; however, 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. For example, our business, financial condition, results 
of operations, and prospects may have changed since the date of this Form C. The Company does not expect to update 
or otherwise revise this Form C or any other materials supplied herewith.   
 
This Form C is submitted in connection with the Offering described herein and may not be reproduced or used for any 
other purpose. 
 

CAUTIONARY NOTE CONCERNING FORWARD-LOOKING STATEMENTS 
 

This Form C and any documents incorporated by reference herein 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 are forward-looking statements. Forward-looking statements give our current 
reasonable expectations and projections regarding our 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 
VWULFWO\�WR�KLVWRULFDO�RU�FXUUHQW�IDFWV��7KHVH�VWDWHPHQWV�PD\�LQFOXGH�ZRUGV�VXFK�DV�³DQWLFLSDWH�´�³HVWLPDWH�´�³H[SHFW�´�
³SURMHFW�´�³SODQ�´�³LQWHQG�´�³EHOLHYH�´�³PD\�´�³VKRXOG�´�³FDQ�KDYH�´�³OLNHO\´�DQG�RWKHU�ZRUGV�DQG�WHUPV�RI�VLPLODU�
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 and any documents incorporated by reference herein are 
based on reasonable assumptions we have made in light of our industry experience, perceptions of historical trends, 
current conditions, expected future developments and other factors we believe are appropriate under the 
circumstances. As you read and consider this Form C, you should understand that these statements are not guarantees 
of performance or results. Although we believe that these forward-looking statements are based on reasonable 
assumptions, you should be aware that many factors could affect our actual operating and financial performance and 
cause our 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, 
our actual operating and financial performance may vary in material respects from the performance projected in these 
forward-looking statements.  

 
Investors are cautioned not to place undue reliance on these forward-looking statements. Any forward-looking 
statements made in this Form C or any documents incorporated by reference herein is accurate only as of the date of 
those respective documents. Except as required by law, we undertake no obligation to publicly update any forward-
looking statements for any reason after the date of this Form C or to conform these statements to actual results or to 
changes in our expectations. 
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SUMMARY 

 
The following summary highlights information contained elsewhere or incorporated by reference in this Form C. This 
summary may not contain all of the information that may be important to you. You should read this entire Form C 
carefully, including WKH�PDWWHUV�GLVFXVVHG�XQGHU�WKH�VHFWLRQ�WLWOHG�³5LVN�)DFWRUV�´ 
 
The Company 
 
Fitbux, Inc. is a fintech company that automates financial services and marketplace recommendations, incorporated 
in Delaware as a corporation on January 2, 2015. 
 
The Company is located at 3832 Gildas Path, Pflugerville, TX 78660-4168. 
 
7KH�&RPSDQ\¶V�ZHEVLWH�LV�https://www.fitbux.com. 

The Company conducts business in Austin, Texas and sells products and services through the internet throughout the 
United States. 
 
The Company conducts its business through its wholly-owned subsidiaries (i) Fitbux RIA LLC, a Texas limited 
liability company, formed on November 4, 2019, (ii) Fitbux Mortgage LLC, a Texas limited liability company, formed 
on October 16, 2020, and (iii) Fitbux Services LLC, a Texas limited liability company, was originally formed on 
January 9, 2018 in California and transferred to Texas where it was formed on September 3, 2019.   
 
A description of our products, VHUYLFHV� DQG� EXVLQHVV� SODQ� FDQ� EH� IRXQG� RQ� WKH� &RPSDQ\¶V� SURILOH� SDJH� RQ� WKH�
,QWHUPHGLDU\¶V website under https://republic.co/fitbux and is attached as Exhibit B to this Form C.  
 
The Offering  
 

Minimum Amount of the Securities Offered 25,000 

Total Amount of the Securities Outstanding after 
Offering (if Target Offering Amount met) 25,000* 

Maximum Amount of the Securities Offered 500,000 

Total Amount of the Securities Outstanding after 
Offering (if Maximum Offering Amount met) 500,000* 

Price Per Security $1.00 

Minimum Individual Purchase Amount $150 + 

Maximum Individual Purchase Amount $100,000 

Offering Deadline March 15, 2022 

Use of Proceeds See the description of the use of proceeds on page 17 
hereof. 

Voting Rights See the description of the voting rights on page 32.  

*The total number of the Securities outstanding after the Offering is subject to increase in an amount equal 
to the ,QWHUPHGLDU\¶V�IHH�RI two percent (2%) of the Securities issued in this Offering. 
+ The Company reserves the right to amend the Minimum Individual Purchase Amount and Maximum 
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 
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Amounts and Maximum Individual Purchase Amounts to Investors participating in such programs without 
notice.  

RISK FACTORS 
 
Investing in the Securities involves a high degree of risk and may result in the loss of your entire investment. Before 
making an investment decision with respect to the Securities, we urge you to carefully consider the risks described in 
this section and other factors set forth in this Form C. In addition to the risks specified below, the Company is subject 
to 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. Prospective Investors should consult with their 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. 
 
Risks Related to thH�&RPSDQ\¶V�%XVLQHVV�DQG�,QGXVWU\� 
 
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 we are just beginning to implement our business plan. There can be no 
assurance that we will ever operate profitably. The likelihood of our success should be considered in light of the 
problems, expenses, difficulties, complications and delays usually encountered by early-stage companies. The 
Company may not be successful in attaining the objectives necessary for it to overcome these risks and uncertainties. 
 
Global crises such as COVID-19 can have a significant effect on our business operations and revenue projections. 
 
With shelter-in-place orders and non-essential business closings potentially happening throughout 2020, 2021 and 
into the future due to COVID-����WKH�&RPSDQ\¶V�UHYHQXH�KDV�EHHQ�DGYHUVHO\�DIIHFWHG����,Q�'HFHPEHU�������D�QRYHO�
strain of coronavirus was reported in China. Since then, the novel corona virus, SARS-COV2, has spread globally 
including across North America and the United States.  The spread of SARS-COV2 from China to other countries has 
resulted in the World Health Organization (WHO) declaring the outbreak of the diseases caused by SARS-COV2, 
WHUPHG�³&29,'-��´��DV�D�³SDQGHPLF�´�RU�D�ZRUOGZLGH�VSUHDG�RI�D�QHZ�GLVHDVH��on March 11, 2020. Many countries 
around the world, including the United States, have imposed quarantines and restrictions on travel and mass gatherings 
to slow the spread of the virus, and have closed non-essential businesses. 

Specifically, at the time this Memorandum is prepared, we caution that our business could be materially and adversely 
affected by the risks, or the public perception of the risks, related to the outbreak of COVID-19. Although financial 
services companies and certain of our partners may be considered essential businesses and therefore allowed to remain 
operational, they may experience significantly reduced demand. The risk of a pandemic, or public perception of the 
risk, could cause clients to avoid public places and could cause temporary or long-term disruptions in the supply chains 
and/or delays in the delivery of inventory to businesses that are owned by or that employ our clients.   Such risks could 
also adversely affect our FOLHQWV¶�ILQDQFLDO�FRQGLWLRQ��UHVXOWLQJ�LQ�UHGXFHG�VSHQGLQJ�RQ�RXU�VHUYLFHV��³6KHOWHU-in-SODFH´�
or other such orders by governmental entities could also disrupt our operations, if our employees or the employees of 
our vendors and service providers that cannot perform their responsibilities from home, are not able to report to work. 
Risks related to an epidemic, pandemic or other health crisis, such as COVID-19, could also lead to the complete or 
partial closure of one or more of our facilities or operations of our vendors and service providers. 

The spread of SARS-COV2, which has caused a broad impact globally, may materially affect us economically. While 
the potential economic impact brought by, and the duration of, the COVID-19 health crisis may be difficult to assess 
or predict, a widespread pandemic could result in significant disruption of global financial markets, reducing our and 
RXU� FOLHQWV¶�ability to access capital, which could in the future negatively affect our DQG�RXU� FOLHQWV¶� liquidity. In 
addition, a recession or market correction resulting from the spread of COVID-19 could materially affect our business 
prospects. 

The global outbreak of COVID-19 continues to rapidly evolve. The extent to which COVID-19 may impact our 
business, operations and financial performance will depend on future developments, including the duration of the 
outbreak, travel restrictions and social distancing in the United States and other countries, changes to the regulatory 
regimes under which we operate, the effectiveness of actions taken in the United States and other countries to contain 
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and treat the disease and whether the United States and additional countries are required to move to complete lock-
down status. The ultimate long-term impact of COVID-19 is highly uncertain and cannot be predicted with confidence. 
 
 
The amount of capital the Company is attempting to raise in this Offering may not be enough to sustain the 
&RPSDQ\¶V�FXUUHQW�EXVLQHVV�SODQ� 
 
,Q�RUGHU�WR�DFKLHYH�WKH�&RPSDQ\¶V�QHDU�DQG�ORQJ-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 an Investor to lose all or a portion of their 
investment. 
 
There is no assurance that our revenue and business model will be successful. 
 
We are continually refining our revenue and business model, which is premised on creating a virtuous cycle for our 
members to engage in more products across our platform. There is no assurance that these efforts will be successful 
or that we will generate revenues commensurate with our efforts and expectations or become profitable. We may be 
IRUFHG�WR�PDNH�VLJQLILFDQW�FKDQJHV�WR�RXU�UHYHQXH�DQG�EXVLQHVV�PRGHO�WR�FRPSHWH�ZLWK�RXU�FRPSHWLWRUV¶�RIIHULQJV��
and even if such changes are undertaken, there is no guarantee that they will be successful.  
 
We may face potential difficulties in obtaining capital. 
 
We may have difficulty raising needed capital in the future as a result of, among other factors, our lack of revenues 
from sales, as well as the inherent business risks associated with our Company and present and future market 
conditions.  We will require additional funds to execute our business strategy and conduct our operations. If adequate 
funds are unavailable, we may be required to delay, reduce the scope of or eliminate one or more of our research, 
development or commercialization programs, product and service launches or marketing efforts, any of which may 
materially harm our business, financial condition and results of operations. 
 
We may not have enough authorized capital stock to issue shares of common stock to investors upon the conversion 
of any security convertible into shares of our common stock, including the Securities. 
 
Currently, our authorized capital stock consists of 10,000,000 shares of common stock, of which 6,731,974 shares of 
common stock are issued and outstanding. Unless we increase our authorized capital stock, we may not have enough 
authorized common stock to be able to obtain funding by issuing shares of our common stock or securities convertible 
into shares of our common stock. We may also not have enough authorized capital stock to issue shares of common 
stock to investors upon the conversion of any security convertible into shares of our common stock, including the 
Securities. 
 
We may implement new lines of business or offer new products and services within existing lines of business. 
 
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. 
 
We rely on other companies to provide components and services for our products. 
 
We depend on suppliers and contractors to meet our contractual obligations to our customers and conduct our 
operations. Our ability to meet our obligations to our customers may be adversely affected if suppliers or contractors 
do not provide the agreed-upon supplies or perform the agreed-upon services in compliance with customer 
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requirements and in a timely and cost-effective manner. Likewise, the quality of our products and services may be 
adversely impacted if companies to whom we delegate to provide certain components of our products and services, or 
from whom we acquire such products and services, do not provide components which meet required specifications 
DQG�SHUIRUP�WR�RXU�DQG�RXU�FXVWRPHUV¶�H[SHFWDWLRQV��2XU�VXppliers may be unable to quickly recover from natural 
disasters and other events beyond their control and may be subject to additional risks such as financial problems that 
limit their ability to conduct their operations. The risk of these adverse effects may be greater in circumstances where 
we rely on only one or two contractors or suppliers for a particular component. Our products and services may utilize 
custom components available from only one source. Continued availability of those components at acceptable prices, 
or at all, may be affected for any number of reasons, including if those suppliers decide to concentrate on the provision 
of common components instead of components customized to meet our requirements. The supply of components for 
a new or existing product or service could be delayed or constrained, or a key service provider could delay providing 
such products or services to us or our clients adversely affecting our business and results of operations. 
 
We rely on various intellectual property rights, including trademarks, in order to operate our business. 
 
7KH�&RPSDQ\�UHOLHV�RQ�FHUWDLQ�LQWHOOHFWXDO�SURSHUW\�ULJKWV�WR�RSHUDWH�LWV�EXVLQHVV��7KH�&RPSDQ\¶V�LQWHOOHFWXDO�SURSHUW\�
rights may not be sufficiently broad or otherwise may not provide us a significant competitive advantage. In addition, 
the steps that we have taken to maintain and protect our intellectual property may not prevent it from being challenged, 
invalidated, circumvented or designed-around, particularly in countries where intellectual property rights are not 
highly developed or protected. In some circumstances, enforcement may not be available to us because an infringer 
has a dominant intellectual property position or for other business reasons, or countries may require compulsory 
licensing of our intellectual property. Our failure to obtain or maintain intellectual property rights that convey 
competitive advantage, adequately protect our intellectual property or detect or prevent circumvention or unauthorized 
use of such property, could adversely impact our competitive position and results of operations. We also rely on 
nondisclosure and noncompetition agreements with employees, consultants and other parties to protect, in part, trade 
secrets and other proprietary rights. There can be no assurance that these agreements will adequately protect our trade 
secrets and other proprietary rights and will not be breached, that we will have adequate remedies for any breach, that 
others will not independently develop substantially equivalent proprietary information or that third parties will not 
otherwise gain access to our trade secrets or other proprietary rights. As we expand our business, protecting our 
intellectual property will become increasingly important. The protective steps we have taken may be inadequate to 
deter our competitors from using our proprietary information. In order to protect or enforce our intellectual property 
rights, we may be required to initiate litigation against third parties, such as infringement lawsuits. Also, these third 
parties may assert claims against us with or without provocation. These lawsuits could be expensive, take significant 
WLPH�DQG�FRXOG�GLYHUW�PDQDJHPHQW¶V�DWWHQWLRQ�IURP�RWKHU�EXVLQHVV�FRQFHUQV��7KH�ODZ�UHODWLQJ�WR�WKH�VFRSH�DQG�YDOLGLW\�
of claims in the technology field in which we operate is still evolving and, consequently, intellectual property positions 
in our industry are generally uncertain. We cannot assure you that we will prevail in any of these potential suits or that 
the damages or other remedies awarded, if any, would be commercially valuable. 
 
7KH�&RPSDQ\¶V�VXFFHVV�GHSHQGV�RQ�WKH�H[SHULHQFH�DQG�VNLOO�RI�WKH�ERDUG�RI�GLUHFWRUV��LWV�H[HFXWLYH�RIILFHUV�DQG�NH\�
employees. 
 
We are dependent on our board of directors, executive officers and key employees, particularly Joseph Reinke who is 
currently thH�&RPSDQ\¶V�VROH�H[HFXWLYH�RIILFHU�DQG�NH\�HPSOR\HH���7KH�&RPSDQ\¶V�GLUHFWRUV��H[HFXWLYH�RIILFHUV�DQG�
key employees may not devote their full time and attention to the matters of the Company.  Without the services of 
-RVHSK�5HLQNH��WKH�&RPSDQ\¶V�)RXQGHU�DQd CEO, and any other executive officers and key employees acquired by 
WKH�&RPSDQ\��WKH�JURZWK��SURJUHVV��DQG�RYHUDOO�VXFFHVV�RI�WKH�&RPSDQ\¶V�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��FDVK�IORZ�
and results of operations may be adversely affected. 
 
Although dependent on certain key personnel, the Company does not have any key person life insurance policies 
on any such people. 
 
We are dependent on certain key personnel in order to conduct our operations and execute our 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 
WR�DVVLVW�ZLWK�VXFK�SHUVRQ¶V�DEVHQFH��7KH�ORVV of such person could negatively affect the Company and our 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. 
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Future growth could strain our resources, and if we are unable to manage our growth, we may not be able to 
successfully implement our business plan. 
 
We hope to experience rapid growth in our operations, which will place a significant strain on our management, 
administrative, operational and financial infrastructure. Our future success will depend in part upon the ability of our 
management to manage growth effectively. This will require that we hire and train additional personnel to manage 
our expanding operations. In addition, we must continue to improve our operational, financial and management 
controls and our reporting systems and procedures. If we fail to successfully manage our growth, we may be unable 
to execute upon our business plan. 
 
Since the majority of our shares of common stock are owned by JAR Financial Management LLC, our other 
stockholders may not be able to influence control of the Company or decision making by management of the 
Company. 

 
JAR Financial Management LLC beneficially owns approximately 68.5% of our outstanding common stock. Their 
interests may not be, at all times, the same as that of our other stockholders.  Where those conflicts exist, our 
stockholders will be dependent upon JAR Financial Management LLC, to act in a manner that is fair to all of our 
stockholders and in accordance with its fiduciary duty as a majority stockholder.  Also, JAR Financial Management 
LLC will have the ability to control the outcome of most corporate actions requiring stockholder approval, including 
the sale of all or substantially all of our assets and amendments to our Certificate of Incorporation. Investors in the 
Securities offered in this Offering will have no voting rights, DQG�XSRQ�WKH�&RPSDQ\¶V�FRQYHUVLRQ�RI�WKH�6HFXULWLHV�
LQWR�³&)�6KDGRZ�6HFXULWLHV´, the Investors will have no voting rights as holders of equity securities in the Company.   
This concentration of ownership may also have the effect of delaying, deferring or preventing a change of control of 
us, which may be disadvantageous to minority stockholders.  
 
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. 
 
Our business could be negatively impacted by cyber security threats, attacks and other disruptions. 
 
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 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 ³bugs´ 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. 
 
Our potential customers will require a high degree of reliability in the delivery of our services, and if we cannot 
meet their expectations for any reason, demand for our products and services will suffer. 
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Our success depends in large part on our ability to assure generally error-free services, uninterrupted operation of our 
network and software infrastructure, and a satisfactory experience for our end users when they use Internet-based 
communications services. To achieve these objectives, we depend on the quality, performance and scalability of our 
products and services, the responsiveness of our technical support and the capacity, reliability and security of our 
network operations. We also depend on third parties over which we have no control. For example, our ability to serve 
our customers is based solely on our network access agreement with one service provider and on that service provider's 
ability to provide reliable Internet access. Due to the high level of performance required for critical communications 
traffic, any failure to deliver a satisfactory experience to end users, whether or not caused by our own failures could 
reduce demand for our products and services. 
 
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 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 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 
DQG�D�ORVV�RI�SURILWV��$GGLWLRQDOO\��D�VLJQLILFDQW�WKHIW��ORVV�RU�PLVDSSURSULDWLRQ�RI��RU�DFFHVV�WR��FXVWRPHUV¶�RU�RWKHU�
proprietary data or other breach of our information technology systems could result in fines, legal claims or 
proceedings. 
 
The use of individually identifiable data by our business, our business associates and third parties is regulated at 
the state, federal and international levels. 
 
The regulation of individual data is changing rapidly, and in unpredictable ways. A change in regulation could 
adversely affect our business, including causing our business model to no longer be viable. Costs associated with 
information security ± such as investment in technology, the costs of compliance with consumer protection laws and 
costs resulting from consumer fraud ± could cause our business and results of operations to suffer materially. 
Additionally, the success of our online operations depends upon the secure transmission of confidential information 
over public networks, including the use of cashless payments. The intentional or negligent actions of employees, 
business associates or third parties may undermine our security measures. As a result, unauthorized parties may obtain 
access to our data systems and misappropriate confidential data. There can be no assurance that advances in computer 
capabilities, new discoveries in the field of cryptography or other developments will prevent the compromise of our 
customer transaction processing capabilities and personal data. If any such compromise of our security or the security 
of information residing with our business associates or third parties were to occur, it could have a material adverse 
effect on our reputation, operating results and financial condition. Any compromise of our data security may materially 
increase the costs we incur to protect against such breaches and could subject us to additional legal risk. 
 
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. 
 
Our results of operations and future prospects depend on our ability to retain existing, and attract new, customers. 
We face intense and increasing competition and, if we do not compete effectively, our competitive positioning and 
our operating results will be harmed. 
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We operate in a rapidly changing and highly competitive industry, and our results of operations and future prospects 
depend on, among others: 
 

x the continued growth of our customer base; 
 

x our ability to monetize our customer base, including through the use of additional products by our 
existing customers; 

 
x our ability to acquire customers at a lower cost; and 

 
x our ability to increase the overall value to us of each of our customers while they remain on our 

platform. 
 
We expect our competition to continue to increase, as there are generally no substantial barriers to entry to the markets 
we serve. In addition to established enterprises, we may also face competition from other early-stage companies 
attempting to capitalize on the same, or similar, opportunities as we are.   Some of our current and potential competitors 
have longer operating histories, particularly with respect to our financial services products, significantly greater 
financial, technical, marketing and other resources and a larger customer base than we do. This allows them, among 
others, to potentially offer more competitive pricing or other terms or features, a broader range of financial products 
and services, or a more specialized set of specific products or services, as well as respond more quickly than we can 
to new or emerging technologies and changes in customer preferences. Our existing or future competitors may develop 
products or services that are similar to our products and services or that achieve greater market acceptance than our 
products and services. This could attract new customers away from our services and reduce our market share in the 
future. Additionally, when new competitors seek to enter our markets, or when existing market participants seek to 
increase their market share, these competitors sometimes undercut, or otherwise exert pressure on, the pricing terms 
prevalent in that market, which could adversely affect our market share and/or ability to capitalize on new market 
opportunities. 
 
Litigation, regulatory actions and compliance issues could subject us to significant fines, penalties, judgments, 
remediation costs, negative publicity, changes to our business model, and requirements resulting in increased 
expenses. 
 
Our business is subject to increased risks of litigation and regulatory actions as a result of a number of factors and 
from various sources, including as a result of the highly regulated nature of the financial services industry and the 
focus of state and federal enforcement agencies on the financial services industry. 
 
From time to time, we may be involved in, or the subject of, reviews, requests for information, investigations and 
proceedings (both formal and informal) by state and federal governmental agencies and self-regulatory organizations, 
regarding our business activities and our qualifications to conduct our business in certain jurisdictions, which could 
subject us to significant fines, penalties, obligations to change our business practices and other requirements resulting 
in increased expenses and diminished earnings. Our involvement in any such matter also could cause significant harm 
to our reputation and divert management attention from the operation of our business, even if the matters are ultimately 
determined in our favor. Moreover, any settlement, or any consent order or adverse judgment in connection with any 
formal or informal proceeding or investigation by a government agency, may prompt litigation or additional 
investigations or proceedings as other litigants or other government agencies begin independent reviews of the same 
activities.  
 
In addition, a number of participants in the financial services industry have been the subject of: putative class action 
lawsuits; state attorney general actions and other state regulatory actions; federal regulatory enforcement actions, 
including actions relating to alleged unfair, deceptive or abusive acts or practices; violations of state licensing and 
lending laws, including state usury laws; actions alleging discrimination on the basis of race, ethnicity, gender or other 
prohibited bases; and allegations of noncompliance with various state and federal laws and regulations relating to 
originating and servicing consumer finance loans.  
 
The current regulatory environment, increased regulatory compliance efforts and enhanced regulatory enforcement 
have resulted in significant operational and compliance costs and may prevent us from providing certain products and 
services. There is no assurance that these regulatory matters or other factors will not, in the future, affect how we 
conduct our business and, in turn, have a material adverse effect on our business. In particular, legal proceedings 
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brought under state consumer protection statutes or under several of the various federal consumer financial services 
statutes may result in a separate fine for each violation of the statute, which, particularly in the case of class action 
lawsuits, could result in damages substantially in excess of the amounts we earned from the underlying activities. 
 
In addition, from time to time, through our operational and compliance controls, we identify compliance and other 
issues that require us to make operational changes and, depending on the nature of the issue, result in financial 
remediation to impacted members. These self-identified issues and voluntary remediation payments could be 
significant, depending on the issue and the number of customers impacted, and also could generate litigation or 
regulatory investigations that subject us to additional risk. 
 
We will be adversely affected if we are, or any of our subsidiaries is, determined to have been subject to registration 
as an investment company under the Investment Company Act. 
 
:H�DUH�FXUUHQWO\�QRW�GHHPHG�DQ�³LQYHVWPHQW�FRPSDQ\´�VXEMHFW�WR�UHJXODWLRQ�XQGHU the Investment Company Act of 
������DV�DPHQGHG��WKH�³,QYHVWPHQW�&RPSDQ\�$FW´��� No opinion or no-action position has been requested of the SEC 
regarding  our business plans and whether we may in the future become an investment company subject to regulation 
under the Investment Company Act based on our business plans. There is no guarantee we will continue to be exempt 
from registration under the Investment Company Act and were we to be deemed to be an investment company under 
the Investment Company Act, and thus subject to regulation under the Investment Company Act, the increased 
reporting and operating requirements could have an adverse impact on our business, operating results, financial 
condition and prospects. 
 
In addition, if the SEC or a court of competent jurisdiction were to find that we are in violation of the Investment 
Company Act for having failed to register as an investment company thereunder, possible consequences include, but 
are not limited to, the following: (i) the SEC could apply to a district court to enjoin the violation; (ii) we could be 
sued by investors in us and in our securities for damages caused by the violation; and (iii) any contract to which we 
are a party that is made in, or whose performance involves a, violation of the Investment Company Act would be 
unenforceable by any party to the contract unless a court were to find that under the circumstances enforcement would 
produce a more equitable result than nonenforcement and would not be inconsistent with the purposes of the 
Investment Company Act.  Should we be subjected to any or all of the foregoing, our business would be materially 
and adversely affected. 
 
Our future growth depends significantly on our marketing efforts, and if our marketing efforts are not successful, 
our business and results of operations will be harmed. 
 
We have dedicated and intend to continue to dedicate significant resources to marketing efforts.  Our ability to attract 
customers depends in large part on the success of these marketing efforts and the success of the marketing channels 
we use to promote our products and services. Our marketing channels include, but are not limited to, social media, 
traditional media such as the press, online affiliations, search engine optimization, and search engine marketing. 
 
While our goal remains to increase the strength, recognition and trust in our brand by increasing our customer base 
and expanding our products and services, if any of our current marketing channels becomes less effective, if we are 
unable to continue to use any of these channels, if the cost of using these channels was to significantly increase or if 
we are not successful in generating new channels, we may not be able to attract new customers in a cost-effective 
manner or increase the platform activity of our customers. If we are unable to recover our marketing costs through 
increases in the size, value or overall number of refinancings we originate, or other product selection and utilization, 
it could have a material adverse effect on our business, financial condition, results of operations, cash flows and future 
prospects. 
 
We operate in a highly regulated environment, and if we are found to be in violation of any of the federal, state, or 
local laws or regulations applicable to us, our business could suffer. 
 
We are also subject to a wide range of federal, state, and local laws and regulations, such as local licensing 
requirements, debt collection, consumer protection, environmental, health and safety, creditor, wage-hour, anti-
discrimination, whistleblower and other employment practices laws and regulations and we expect these costs to 
increase going forward. The violation of these or future requirements or laws and regulations could result in 
administrative, civil, or criminal sanctions against us, which may include fines, a cease and desist order against the 
subject operations or even revocation or suspension of our license to operate the subject business. As a result, we have 
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incurred and will continue to incur capital and operating expenditures and other costs to comply with these 
requirements and laws and regulations.  
 
Risks Related to the Offering 
 
State and federal securities laws are complex, and the Company could potentially be found to have not complied 
with all relevant state and federal securities law in prior offerings of securities.  
 
The Company has conducted previous offerings of securities and may not have complied with all relevant state and 
federal securities laws. If a court or regulatory body with the required jurisdiction ever concluded that the Company 
may have violated state or federal securities laws, any such violation could result in the Company being required to 
offer rescission rights to investors in such offering. If such investors exercised their rescission rights, the Company 
would have to pay to such investors an amount of funds equal to the purchase price paid by such investors plus interest 
from the date of any such purchase. No assurances can be given the Company will, if it is required to offer such 
investors a rescission right, have sufficient funds to pay the prior investors the amounts required or that proceeds from 
this Offering would not be used to pay such amounts.  
 
In addition, if the Company violated federal or state securities laws in connection with a prior offering and/or sale of 
its securities, federal or state regulators could bring an enforcement, regulatory and/or other legal action against the 
Company which, among other things, could result in the Company having to pay substantial fines and be prohibited 
from selling securities in the future. 
 
The Company recently discovered that notice filings in Illinois and California (in connection with prior securities 
offerings as described in this Memorandum) were not filed as required by applicable laws of the state of Illinois and 
the state of California, respectively.  Said notice filings will be filed as soon as practicable.  However, the Company¶s 
failure to file the required notice filings may result in its existing investors having or invoking rescission rights or a 
state regulator sanctioning or fining the Company, which may have a material adverse effect on the Company. 
 
The U.S. Securities and Exchange Commission does not pass upon the merits of the Securities or the terms of the 
Offering, nor does it pass upon the accuracy or completeness of any Offering document or literature. 
 
You VKRXOG�QRW�UHO\�RQ�WKH�IDFW�WKDW�RXU�)RUP�&�LV�DFFHVVLEOH�WKURXJK�WKH�8�6��6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ¶V�
EDGAR filing system as an approval, endorsement or guarantee of compliance as it relates to this Offering. The U.S. 
Securities and Exchange Commission has not reviewed this Form C, nor any document or literature related to this 
Offering. 
 
Neither the Offering nor the Securities have been registered under federal or state securities laws. 
 
No governmental agency has reviewed or passed upon this Offering or the Securities. Neither the Offering nor the 
Securities have been registered under federal or state securities laws. Investors will not receive any of the benefits 
available in registered offerings, which may include access to quarterly and annual financial statements that have been 
audited by an independent accounting firm. Investors must therefore assess the adequacy of disclosure and the fairness 
of the terms of this Offering based on the information provided in this Form C and the accompanying exhibits. 
 
The Company's management may have broad discretion in how the Company uses the net proceeds of the 
Offering. 
 
8QOHVV�WKH�&RPSDQ\�KDV�DJUHHG�WR�D�VSHFLILF�XVH�RI�WKH�SURFHHGV�IURP�WKH�2IIHULQJ��WKH�&RPSDQ\¶V�PDQDJHPHQW�ZLOO�
have considerable discretion over the use of proceeds from the 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 Investor FRPPLWPHQW� DPRXQWV� EDVHG� RQ� WKH� &RPSDQ\¶V�
GHWHUPLQDWLRQ�RI�DQ�,QYHVWRU¶V�VRSKLVWLFDWLRQ� 
 
The Company may prevent any Investor from committing more than a certain amount in this Offering based on the 
&RPSDQ\¶V�GHWHUPLQDWLRQ�RI�WKH�,QYHVWRU¶V�VRSKLVWLFDWLRQ and ability to assume the risk of the investment. This means 
WKDW�\RXU�GHVLUHG�LQYHVWPHQW�DPRXQW�PD\�EH�OLPLWHG�RU�ORZHUHG�EDVHG�VROHO\�RQ�WKH�&RPSDQ\¶V�GHWHUPLQDWLRQ�DQG�QRW�
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in line with relevant investment limits set forth by the Regulation CF rules. This also means that other Investors may 
UHFHLYH�ODUJHU�DOORFDWLRQV�RI�WKH�2IIHULQJ�EDVHG�VROHO\�RQ�WKH�&RPSDQ\¶V�GHWHUPLQDWLRQ� 
 
The Company has the right to extend the Offering Deadline. 
 
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 Offering 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 Deadline, 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 Offering Amount, at which time it will be returned to you without interest 
or deduction, or the Company receives the Target Offering Amount, at which time it will be released to the Company 
to be used as set forth herein. Upon or shortly after the 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 Target Offering Amount is met after 21 calendar days, but before the Offering Deadline, the Company can end 
the Offering by providing notice to Investors at least 5 business days prior to the end of the Offering. This means your 
failure to participate in the Offering in a timely manner, may prevent you from being able to invest in this Offering ± 
it also means the Company may limit the amount of capital it can raise during the Offering by ending the Offering 
early. 
 
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 committed and captured in the Offering 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 whose 
investment commitments were previously closed upon will not have the right to re-confirm their investment as it will 
be deemed to have been completed prior to the material change. 
 
Risks Related to the Securities  
 
The Securities will not be freely tradable under the Securities Act until one year from the initial purchase date. 
Although the Securities may be tradable under federal securities law, state securities regulations may apply, and 
each Investor should consult with their attorney. 
 
You should be aware of the long-term nature of this investment. There is not now and likely will not ever be a public 
market for the Securities. Because the Securities have not been registered under the Securities Act or under the 
securities laws of any state or foreign jurisdiction, the Securities 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 effected. Limitations on the transfer of the Securities may also 
adversely affect the price that you might be able to obtain for the Securities 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 they are purchasing the Securities for their own account, for investment purposes and not with a view to resale or 
distribution thereof. 
 
Investors will not becoPH�HTXLW\�KROGHUV�XQWLO� WKH�&RPSDQ\�GHFLGHV� WR�FRQYHUW� WKH�6HFXULWLHV� LQWR�³&)�6KDGRZ�
6HFXULWLHV´��WKH�W\SH�RI�HTXLW\�VHFXULWLHV�LVVXDEOH�XSRQ�FRQYHUVLRQ�RI�WKH�6HFXULWLHV��RU�XQWLO�WKHUH�LV�D�FKDQJH�RI�
FRQWURO�RU�VDOH�RI�VXEVWDQWLDOO\�DOO�RI�WKH�&RPSDQ\¶V assets. 
 
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 Securities. The Company is under no obligation to convert the Securities into CF Shadow Securities. In certain 
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instances, such as a sale of the Company or substantially all of its assets, an initial public offering 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 Securities into CF Shadow Securities (which cannot be guaranteed), the holders of the CF 
Shadow Securities will be required to enter into a proxy with the Intermediary or its designee to ensure any statutory 
voting rights are voted in tandem with the majority holders of whichever series of securities the CF 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 (the occurrence of which cannot be guaranteed). Upon such conversion, the CF Shadow 
Securities will have no voting rights and, 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 or its designee to vote 
their CF Shadow Securities with the majority of the holder(s) of the securities issued in the round of equity financing 
that triggered the conversion right. For example, if the Securities are converted in connection with an offering of Series 
B Preferred Stock, Investors would receive CF Shadow Securities in the form of shares of Series B-CF Shadow 
Preferred Stock and would be required to enter into a proxy that allows the Intermediary or its designee to vote their 
shares of Series B-CF Shadow Preferred Stock consistent with the majority of the Series B Preferred Stockholders. 
Thus, Investors will essentially never be able to vote upon any matters of the Company. 
 
Investors will not be entitled to any inspection or information rights other than those required by law. 
 
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 law. Other security holders of the Company may have such 
rights. Regulation CF requires only the provision of an annual report on Form C and no additional information. 
Additionally, 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, including certain security holders 
who have rights to periodic financial statements and updates from the Company such as quarterly unaudited financials, 
annual projections and budgets, and monthly progress reports, among other things. 
 
,QYHVWRUV�ZLOO�EH�XQDEOH�WR�GHFODUH�WKH�6HFXULW\�LQ�³GHIDXOW´�DQG�GHPDQG�UHSD\PHQW� 
 
8QOLNH�FRQYHUWLEOH�QRWHV�DQG�VRPH�RWKHU�VHFXULWLHV��WKH�6HFXULWLHV�GR�QRW�KDYH�DQ\�³GHIDXOW´�SURYLVLRQV�XSRQ�ZKLFK�
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 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 and Investors may have to hold 
the Securities indefinitely. 
 
The Company may never conduct a future equity financing or elect to convert the Securities if such future equity 
financing does occur. In addition, the Company may never undergo a liquidity event such as a sale of the Company 
or an initial public offering. If neither the conversion of the Securities nor a liquidity event occurs, 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 which to sell them. The Securities are not equity interests, have no ownership 
ULJKWV��KDYH�QR�ULJKWV�WR�WKH�&RPSDQ\¶V�DVVHWV�RU�SURILWV�DQG�KDYH�QR�YRWLQJ�ULJKWV�RU�DELOLW\�WR�GLUHFW the Company or 
its actions. 
 
Equity securities acquired upon conversion of the Securities may be significantly diluted as a consequence of 
subsequent equity financings. 
 
7KH� &RPSDQ\¶V� HTXLW\� VHFXULWLHV� ZLOO� EH� VXEMHFW� WR� GLOXWLRQ�� 7KH� &RPSDQ\� 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 securities resulting from the conversion of the Securities will be subject to dilution in an unpredictable 
DPRXQW��6XFK�GLOXWLRQ�PD\�UHGXFH�WKH�,QYHVWRU¶V�FRQWURO�DQG�HFRQRPLF�LQWHUHVWV�LQ�WKH�&RPSDQ\� 
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The amount of additional financing needed by the Company will depend upon several contingencies not foreseen at 
the time of this Offering. Generally, additional financing (whether in the form of loans or the issuance of other 
securities) will be intended to provide the Company with enough capital to reach the next major corporate milestone. 
If the funds received in any additional financing are not VXIILFLHQW�WR�PHHW�WKH�&RPSDQ\¶V�QHHGV��WKH�&RPSDQ\�PD\�
have to raise additional capital at a price unfavorable to their existing investors, including the holders of the Securities. 
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 accurately predict the future capital 
requirements necessary for success or that additional funds will be available from any source. Failure to obtain 
financing on favorable terms could dilute or otherwise severely impair the value of the Securities. 
 
In addition, the Company has certain equity grants and convertible securities outstanding. Should the Company enter 
into a financing that would trigger any conversion rights, the converting securities would further dilute the equity 
securities receivable by the holders of the Securities upon a qualifying financing. 
 
Equity securities issued upon conversion of the Securities may be substantially different from other equity securities 
offered or issued by the Company at the time of conversion. 
 
In the event the Company decides to exercise the conversion right, the Company will convert the Securities into equity 
securities that are materially different from the equity securities being issued to new investors at the time of conversion 
in many ways, including, but not limited to, liquidation preferences, dividend rights, or anti-dilution protection. 
Additionally, any equity securities issued at the First Equity Financing Price (as defined in the Crowd SAFE 
agreement) shall have only such preferences, rights, and protections in proportion to the First Equity Financing Price 
and not in proportion to the price per share paid by new investors receiving the equity securities. Upon conversion of 
the Securities, the Company may not provide the holders of such Securities with the same rights, preferences, 
protections, and other benefits or privileges provided to other investors of the Company. 
 
The forgoing paragraph is only a summary of a portion of the conversion feature of the Securities; it is not intended 
to be complete, and is qualified in its entirety by reference to the full text of the Crowd SAFE agreement, which is 
attached as Exhibit C. 
 
A Crowd SAFE holder may lose their right to any appreciation or return on investment due to defaulting on certain 
notice and require action requirements in such Crowd SAFE; failure to claim cash set aside in this case may result 
in a total loss of principal. 
 
The Crowd SAFE offered requires a holder to complete, execute and deliver any reasonable or necessary information 
and documentation requested by the Company or the Intermediary in order to effect the conversion or termination of 
the Crowd SAFE, in connection with an Equity Financing or Liquidity Event, within thirty (30) calendar days of 
receipt of notice (whether actual or constructive) from the Company. Failure to make a timely action may result in the 
Company declaring that the Investor is only eligible to receive a cash payment equal to their Purchase Amount (or a 
lesser amount in certain events). While the Company will set aside such payment for the investor, such payment may 
be subject to escheatment laws, resulting in a total loss of principal if the Investor never claims their payment. 
 
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 asset value, net 
worth, revenues or other established criteria of value. We cannot guarantee that the Securities can be resold at the 
Offering price or at any other price. 
 
In the event of the dissolution or bankruptcy of the Company, Investors will not be treated as debt holders and 
therefore are unlikely to recover any proceeds. 
 
In the event of the dissolution or bankruptcy of the Company, the holders of the Securities that have not been converted 
will be entitled to distributions as described in the Securities. This means that such holders will only receive 
distributions once all of the creditors and more senior security holders, including any holders of preferred stock, have 
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been paid in full. Neither holders of the Securities nor holders of CF Shadow Securities can be guaranteed any proceeds 
in the event of the dissolution or bankruptcy of the Company. 
 
While the Securities provide mechanisms whereby holders of the Securities would be entitled to a return of their 
purchase amount upon the occurrence of certain events, if the Company does not have sufficient cash on hand, 
this obligation may not be fulfilled. 
 
Upon the occurrence of certain events, as provided in the Securities, holders of the Securities may be entitled to a 
return of the principal amount invested. Despite the contractual provisions in the Securities, this right cannot be 
guaranteed if the Company does not have sufficient liquid assets on hand. Therefore, potential Investors should not 
assume a guaranteed return of their investment amount. 
 
There is no guarantee of a return on an ,QYHVWRU¶V�LQYHVWPHQW� 
 
There is no assurance that an Investor will realize a return on their investment or that they will not lose their entire 
investment. For this reason, each Investor should read this Form C and all exhibits carefully and should consult with 
their attorney and business advisor prior to making any investment decision. 
 
IN ADDITION TO THE RISKS LISTED ABOVE, RISKS AND UNCERTAINTIES NOT PRESENTLY 
KNOWN, OR WHICH WE CONSIDER IMMATERIAL AS OF THE DATE OF THIS FORM C, MAY ALSO 
HAVE AN ADVERSE EFFECT ON OUR BUSINESS AND RESULT IN THE TOTAL LOSS OF YOUR 
INVESTMENT. 
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BUSINESS 
 
Description of the Business  
 
Fitbux, Inc. �WKH�³&RPSDQ\´ RU�³)LWEX[´) is a fintech company that is building a financial planning technology which 
is referred to as ³GPS For Your Money´.   We monetize via month-to-month revenue, partnerships, and data products.  
The Company combines financial, human capital, and behavior analytics to break down segmentation with the goal 
to automate financial services and marketplace recommendations. 

Business Plan  
 
Fitbux combines financial, human capital, and behavior analytics to break down segmentation with the goal to 
automate financial services and marketplace recommendations.  We incorporate what our competitors ignore: human 
capital asset and behavior analytics.   Human capital and behavior dictate savings, investment allocations, loan 
amounts, loan repayments, insurance needs and other financial decisions.  We are targeting the largest demographic 
in finance: 20-35 year old young professionals.   
 
7KH�&RPSDQ\¶V�3URGXFWV�DQG�RU�6HUYLFHV� 
 

Product / Service Description Current Market 
 

FitBUX Solution 

 

 
 
800+ data points that give users a 
³EDVHOLQH´� )LW%8;� 6FRUH� ZKLFK 
gamifies financial planning, allows 
users to reach goals faster, and 
provides immediate visual feedback; 
it is like GPS for your money 
 

 
 
20 - 35 year old young professionals 

 

 

Investment Management 

 
 
Management of client assets for 
investment purposes in equities, 
bonds and other asset classes  

 
 
20 - 35 year old young professionals 

 
 

Student Loan Refinance 

 
 
In partnership with 10 other 
companies, helping clients with 
obtaining the information and access 
to resources to empower them to 
refinance their student loans at more 
attractive rates 

 
 
20 - 35 year old young professionals 

 

 

Credit Card Refinance 

 
 
In partnership with 12 other 
companies, helping clients with 
obtaining information and access to 
resources to empower them to 
refinance their credit cards at more 
attractive rates  

 
 
20 - 35 year old young professionals 

 

 

Life and Disability Insurance 

 
 
In partnership with Policy Genius, 
helping clients with obtaining 
information and access to resources to 
empower them to obtain life and 

 
 
20 - 35 year old young professionals 
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disability insurance that best suits 
them and their financial goals 

 
 
Competition 
 
The markets in which our products and services are sold are highly competitive. Our products compete against similar 
products of many large and small companies, including well-known global competitors.  In many of the markets and 
industry segments in which we sell our products and services, we compete against other branded products and services. 
Product and service quality, performance, value and branding are also important differentiating factors. 
 
Financial planners are our primary competition.  These are individuals that work for small firms as well as for large 
well-known firms such as Edward Jones, Charles Schwab and Vanguard.  Our competitive advantage comes from our 
ability to provide cost efficient services to younger individuals because of our technology, whereby many of our larger 
competitors are limited to an older demographic due to their business models.   
 
Our secondary competition are fintech companies known as robo-advisors such as Betterment, but we also seek to 
partner with such companies as part of our business model.  We do compete with robo-advisors on things like asset 
management apps, budgeting apps like You Need a Budget (YNAB); however, these companies often focus on 
providing people with a snapshot of their finances and currently do not compete with us on our financial planning 
technology.  
 
Customer Base 
 
We are targeting the largest demographic in finance: 20 to 35 year old young professionals.  Within this demographic, 
we are currently targeting young health care professionals, and our initial niche focus has been on physical therapists.   
However, we plan to expand our focus to all young professionals between the ages of 20 and 35.   
 
Supply Chain 
 
Although the Company is dependent upon certain third-party vendors, the Company has access to alternate service 
providers in the event our current third-party vendors are unable to provide services or any issues arise with our current 
vendors where a change is required to be made. The Company does not believe the loss of a current third-party vendor 
or service provider would cause a major disruption to our business, although it could cause short-term limitations.  
 
Intellectual Property  
 
Trademarks 

Application or 
Registration # 

Goods / Services Mark File Date Grant Date Country 

4902899 Consultation services, namely, 
providing an indication of the 
financial condition of those 
seeking personal financing and 
investments.  

FITBUX SCORE April 17, 
2015 

February 16, 
2016 

USA 

4902825 
 

Personal financing using 
income and revenue-based 
contracts in the field of 
education. 

FITBUX February 20, 
2015 

February 16, 
2016 

USA 

 
 
The Company maintains no patents, nor have we filed any patent applications.  7KH�&RPSDQ\¶V�LQWHOOHFWXDO�SURSHUW\�
includes trade secrets, which trade secrets are maintained as confidential and protectable pursuant to confidentiality 
agreements and under applicable law. 
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Governmental/Regulatory Approval and Compliance  
 
The Company is subject to and affected by the laws and regulations of U.S. federal, state and local governmental 
authorities. These laws and regulations are subject to change.  
 
Litigation  
 
The Company is not subject to any current litigation or threatened litigation. 
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USE OF PROCEEDS 
 
The following table illustrates how we intend to use the net proceeds received from this Offering. The values below 
are not inclusive of payments to financial and legal service providers and escrow related fees, all of which were 
incurred in the preparation of this Offering and are due in advance of the closing of the Offering. 
 

Use of Proceeds 
% of Proceeds if 
Target Offering 
Amount Raised 

Amount if Target 
Offering Amount 

Raised 

% of Proceeds if 
Maximum 

Offering Amount 
Raised 

Amount if 
Maximum 

Offering Amount 
Raised 

Intermediary Fees 6% $1,500 6% $30,000 

Product 
Development 75% $18,750 25% $125,000 

Sales and Marketing  19%  $4,750 29% $145,000 

Personnel  0% 0 40% $200,000 

Total  100.00%  $25,000  100.00%  $500,000  

 
7KH�&RPSDQ\�KDV�GLVFUHWLRQ�WR�DOWHU�WKH�XVH�RI�SURFHHGV�VHW�IRUWK�DERYH�WR�DGKHUH�WR�WKH�&RPSDQ\¶V�EXVLQHVV�SODQ�DQG�
liquidity requirements. For example, economic conditions may alter the &RPSDQ\¶V�JHQHUDO�PDUNHWLQJ�RU�JHQHUDO�
working capital requirements. 
 
Regarding product development and personnel, the goal is to hire more front-end, back-end engineers, and data 
scientists to further build out our user interface and user experience (UI/UX), our algorithms, and begin implementing 
our artificial intelligence (AI) solution.   
 
For sales and marketing, we will be hiring more FitBUX Coaches to handle the increase in our member sign up. 
Specifically for marketing, we will be spending more money on travel to attend university workshops that we host 
and to build out our online presence. 
 
 

DIRECTORS, OFFICERS, MANAGERS, AND KEY PERSONS 
 
The directors, officers, managers, and key persons 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. 
 
Directors and Officers 

Name Positions and Offices Held at 
the Company 

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

Education 

Joseph Reinke Chief Executive Officer, 
Founder and Director 

Founder/CEO ± Fitbux, Inc., January 
2015 - Present  
 
Responsible for all major corporate 
decisions, managing the overall 
operations and resources of the 
Company including technology 
development strategies, product design, 
UI/UX, marketing, and member calls.   
 
Responsible for also acting as the main 
point of communication between 
the Board of Directors and corporate 

BS in 
Finance 
from 
California 
State 
University, 
Long Beach 
(May 2005) 
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operations and being the public face of 
the Company 
 
 
 

Robert Heldt Director $GYLVRU��8Uǌ�6SRUWV, June 2021-Present 

Advises early-stage startups focused on 
helping millions of athletes unleash the 
true power of the sports community 

Director, Fitbux, Inc., November 2020 - 
Present 

Corporate governance and provided 
general business strategy to CEO and 
top executives 

Advisor, Fitbux, Inc., March 2016 - 
November 2020 

Provided technical advice and general 
business strategy to CEO and top 
executives 

 

BS, 
Computer 
Science, 
California 
Polytechnic 
State 
University, 
San Luis 
Obispo 
(1989) 
 
MS, 
Computer 
Engineering, 
San Jose 
State 
University 
(1991) 
 
 

Sam Pilli Director Zonzon Inc., Founder/CEO, December 
2018 ± Present   
 
Software company founder responsible 
for all major corporate decisions, 
managing the overall operations and 
resources of the company, acting as the 
main point of communication between 
the board of directors and corporate 
operations and being the public face of 
the company  
 
Coldwell Banker, Broker Associate, 
May 2020 ± Present 
 
Responsible for assisting clients in the 
sale and purchase of properties, 
including showing properties to 
prospective buyers and making offers to 
sellers for consideration. Responsible 
for also helping interested buyers to 
locate properties that fit their criteria and 
facilitating sale negotiations and 
purchasing processes for clients.  
 
Engel & Völkers, Broker Associate ± 
Global Real Estate Advisor, May 2016 ± 
March 2020 
 
Responsible for assisting clients in the 
sale and purchase of properties, 

San 
Francisco 
State 
University, 
BS in 
Finance & 
Banking 
(1994) 
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including showing properties to 
prospective buyers and making offers to 
sellers for consideration. Responsible 
for also helping interested buyers to 
locate properties that fit their criteria and 
facilitating sale negotiations and 
purchasing processes for clients. 
 

 
Biographical Information 
 
Joseph Reinke ± In 2015, Mr. Reinke founded Fitbux, Inc., where he serves as its Chief Executive Officer and serves 
on its Board of Directors.  Since August 2005, he has owned and managed JAR Financial Management LLC, which 
serves as his personal investment company.   From June 2013 to March 2015, Mr. Reinke served as a Valuation and 
Investment Banking Associate for Stout Risius Ross where he focused on providing services in the areas of business 
valuation, co-investments, transaction advisory, and M&A acquisition advisory.  His valuation experience includes 
(but is not limited to) purchase price allocations, fair market valuations, goodwill impairments, fairness opinions, and 
private estate valuations across a wide variety of international industries.  Prior to joining Stout Risius Ross, he served 
as a Financial Advisor for BancWest Investment Services from August 2008 to March 2011.  Mr. Reinke received a 
bachelor of science degree in finance from California State University, Long Beach in 2005. He is also a Chartered 
Financial Analyst (CFA) charter holder. 
 
Robert Heldt  -  Mr. Heldt serves as an advisor for 8Uǌ�6SRUWV where he has served since June of 2021.  He advises 
early-stage startups focused on helping millions of athletes unleash the true power of the sports community.  Prior to 
becoming an advisor for 8Uǌ�6SRUWV, Mr. Heldt also served as an advisor for Fitbux, Inc.  As an advisor for Fitbux, he 
advised the company GXULQJ� WKH� WLPH� LQ� WKH�FRPSDQ\¶V�GHYHORSPHQW�where it specialized in helping young adults 
optimize repayment of student loans.  He also provided technical advice and general business strategy to the 
cRPSDQ\¶V�Chief Executive Officer and top executives.  From April 2018 to October 2018, Mr. Heldt served as 
Director of Engineering for UJET.  While at UJET, he led front-end and mobile teams in the San Francisco Bay Area 
and South Korea and engineering interface for other teams and improved project management processes.  Prior to 
being the Director of Engineering at UJET, Mr. Heldt served as Director of Engineering for Netflix for over 6 years 
from August 2011 to December 2017.  While at Netflix, Mr. Heldt served as a cross-functional, company-wide leader, 
who coordinated with project managers and marshaled engineering resources to deliver results, closely integrating 
backend systems and the user interface. He also led the engineering team that implemented a dynamic service to make 
it easier to customize user behavior testing (aka A/B testing), across numerous devices, including mobile.  In 
November 2006, Mr. Heldt launched a tax preparation company with a focus on making taxes easier for the client 
called ³Taxpro on Wheels´.  He worked at Taxpro on Wheels until August 2011.  From September 2004 to November 
2006, Mr. Heldt served as Senior Engineering Manager at PayPal.  He served as Director of Mac Products for Intuit 
from July 2002 to May 2004 and Director of Product Development, Quicken and Software Manager for Apple from 
1988 to 1996. Mr. Heldt received a degree in computer science from California Polytechnic State University, San Luis 
Obispo in 1989.  He also received a master of science degree in computer engineering from San Jose State University 
in 1991. 
 
Sam Pilli ± Sam Pilli has launched a mortgage company, has been the founding team member of 4 startups, was a 
former Broker for Keller Williams in San Carlos, CA and has served as a top producer as a realtor and mortgage 
broker during his career.  In 2018, Sam Pilli founded Zonzon Inc. and currently serves as its Chief Executive Officer.   
Zonzon, Inc. is a platform created to empower homeowner association residents to connect, communicate and 
collaborate.  Mr. Pilli has been a Broker Associate for Coldwell Banker since May 2020.  He spent 4 years as a Broker 
Associate ± Global Real Estate Advisor from with Engel & Völkers from May 2016 to March 2020, and prior to his 
work with Engel & Völkers, he was a Broker Associate with Keller Williams (Menlo Park) from December 2009 to 
August 2013 and with  Keller Williams (San Francisco) from August 2008 to November 2009.  He also served as a 
Mortgage Broker for California Consumer Lending from 2004 to 2008.  Mr. Pilli received a bachelor of science degree 
from San Francisco State University in Finance & Banking in 1994.  He is also a Chartered Financial Analyst (CFA) 
charter holder. 
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Indemnification 
 
Indemnification is authorized by the Company to directors, officers or controlling persons acting in their professional 
capacity pursuant to Delaware ODZ�� ,QGHPQLILFDWLRQ� LQFOXGHV� H[SHQVHV� VXFK� DV� DWWRUQH\¶V� IHHV� DQG�� LQ� FHUWDLQ�
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. 
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CAPITALIZATION, DEBT AND OWNERSHIP 
 
Capitalization 
 
7KH�&RPSDQ\¶V�DXWKRUL]HG�FDSLWDO�VWRFN�FRQVLVWV�RI�10,000,000 shares of common stock, par value $0.00001 per share 
(the ³Common Stock´�.   At the closing of this Offering, assuming only the Target Offering Amount is sold, 6,731,974 
shares of Common Stock will be issued and outstanding. 
 
 
Outstanding Capital Stock 
 
As of the date of this Form C, tKH�&RPSDQ\¶V�outstanding capital stock consists of:  
 

Type Common Stock 

Amount Outstanding 6,731,974 

Par Value Per Share $.00001 

Voting Rights 1 vote per share 

Anti-Dilution Rights None. 

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

The Company may decide to issue more Common Stock 
which may dilute the Security.  The holders of the 
&RPSDQ\¶V�&RPPRQ�6WRFN�KDYH�WKH�SRZHU�WR�HOHFW�WKH�
Board of Directors of the Company; control of the 
Company is vested in the Board of Directors and the 
Common Stockholders, and the holder of the Security 
issued pursuant to this Offering will have no voting 
rights or control rights with respect to the Company, 
including no antidilution rights, inspection rights or 
information rights. 

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

to the Offering if convertible securities). 
87.5%* 

*Assumes conversion of issued and outstanding stock options referenced below. 
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Outstanding Options, Safes, Convertible Notes, Warrants  
 
As of the date of this Form C, the Company has the following additional securities outstanding: 
 

Type Options to Purchase Common Stock* 

Amount Outstanding 861,445 

Voting Rights The holders of Options to purchase Common Stock are 
not entitled to vote. 

Anti-Dilution Rights None. 

Material Terms  
Each Option, upon exercise, grants the holder of such 
Option, the right to purchase shares of Common Stock 
at a pre-determined price. 

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

The Company may issue additional Options to purchase 
Common Stock at a later date. The availability of any 
shares of Common Stock issued pursuant to the exercise 
of such additional Options to purchase Common Stock 
would 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). 
11.2% 

*All awards have been issued under the Fitbux, Inc. Stock Incentive Plan, effective as of December 14, 2020.  There 
are 1,176,445 stock options that have been issued, 315,000 stock options have been exercised for shares of Common 
Stock and 823,555 shares of Common Stock remain unissued under the Fitbux, Inc. Stock Incentive Plan.   
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Outstanding Debt 
 
As of the date of this Form C, the Company has the following debt outstanding:  
 

Type 

Economic Injury 
Disaster Loan - SBA 

Loan 
Covid-19 Relief 

Creditor U.S. Small Business Administration  

Amount Outstanding $482,200.00 

Interest Rate and Amortization Schedule 3.75%, 30 years 

Description of Collateral 

The collateral includes the following property that the 
Company now owns or will acquire or create 
immediately upon the acquisition or creation thereof: all 
tangible and intangible personal property, including, but 
not limited to: (a) inventory, (b) equipment, (c) 
instruments, including promissory notes (d) chattel 
paper, including tangible chattel paper and electronic 
chattel paper, (e) documents, (f) letter of credit rights, 
(g) accounts, including health-care insurance receivables 
and credit card receivables, (h) deposit accounts, (i) 
commercial tort claims, (j) general intangibles, including 
payment intangibles and software and (k) as-extracted 
collateral as such terms may from time to time be 
defined in the Uniform Commercial Code. The security 
interest the Company granted includes all accessions, 
attachments, accessories, parts, supplies and 
replacements for the collateral, all products, proceeds 
and collections thereof and all records and data relating 
thereto. 

Other Material Terms 

Monthly payments were to begin 12 months after the 
date of the Promissory Note, but Congress suspended the 
required monthly payment until 2022.  The Company 
must use all the proceeds of the loan solely as working 
capital to alleviate economic injury caused by disaster 
occurring in the month of January 31, 2020 and 
continuing thereafter. Anyone who wrongfully 
misapplies any proceeds of the loan will be civilly liable 
to Small Business Administration for one and one-half 
times the proceeds disbursed, in addition to other 
remedies allowed by law. 

Maturity Date 5/15/2050 

Date Entered Into 5/15/2020 
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Type American Express Business Loan 

Creditor American Express National Bank, AENB 

Amount Outstanding $5,646 

Interest Rate and Amortization Schedule 6.99%, 36 months 

Description of Collateral None 

Other Material Terms 

The method used to calculate interest is monthly 
compounded interest.  Interest will be assessed on the 
last day of each loan invoice period until the Company 
has repaid its loan in full.  The Company must pay each 
monthly payment due by the payment due date even if 
the Company does not receive a loan invoice.  If the 
Company pays off the loan early, the Company will not 
have to pay a penalty and may be entitled to a refund of 
part of the finance charge. 
 
 

Maturity Date 12/27/2022 

Date Entered Into 12/27/2019 

 
 
 

Type Paycheck Protection Program 
Loan/Grant 

Amount Outstanding 
$0.00 ± Loan was forgiven in the same year of loan 

issuance as disclosed in Exhibit A. 
  Original loan amount was $33,700. 

Interest Rate and Amortization Schedule 1% per year 

Description of Collateral N/A 

Other Material Terms 

8QGHU�WKH�3D\FKHFN�3URWHFWLRQ�3URJUDP��³333´��XQGHU�
the Coronavirus Aid, Relief, and Economic Security Act 
�WKH�³$FW´���XS�WR�WKH�IXOO�SULQFLSDO�DPRXQW�RI�WKH�ORDQ�
and any accrued interest can be forgiven if the Company 
uses all of the loan proceeds for forgivable purposes as 
required under the Act and any rule, regulation, or 
guidance issued by the Small Business Administration 
SXUVXDQW� WR� WKH� $FW� �FROOHFWLYHO\�� WKH� ³)RUJLYHQHVV�
3URYLVLRQV´���$Q\� SURFHVVHV� RU� SURFHGXUHV� HVWDEOLVKHG�
under the Forgiveness Provisions must be followed and 
any requirements of the Forgiveness Provisions must be 
fully satisfied in order to obtain such loan forgiveness.  
There is no guaranty that the loan will be forgiven. 

Maturity Date N/A - Loan was forgiven 
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Ownership  
 
The table below lists the beneficial owners of twenty percent (20%) RU�PRUH�RI�WKH�&RPSDQ\¶V�RXWVWDQGLQJ�YRWLQJ�
equity securities, calculated on the basis of voting power, are listed along with the amount they own. 
 
 

Name Amount and Type or Class Held Percentage Ownership (in terms 
of voting power) 

JAR Financial Management LLC* 4,608,856, Common Stock 68.5% 

*Joseph Reinke is the sole manager and sole member of JAR Financial Management LLC, a Texas limited liability 
company. 
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FINANCIAL INFORMATION 
 
Please see the financial information listed on the cover page of this Form C and attached hereto in addition to 
the following information. Financial statements are attached hereto as Exhibit A. 
 
Operations  
 
Fitbux, Inc. (the ³Company´) was incorporated on January 2, 2015 under the laws of the State of Delaware, and is 
headquartered in Pflugerville, Texas.  
 
The Company conducts its business through its wholly-owned subsidiaries (i) Fitbux RIA LLC, a Texas limited 
liability company, formed on November 4, 2019, (ii) Fitbux Mortgage LLC, a Texas limited liability company, formed 
on October 16, 2020, and (iii) Fitbux Services LLC, a Texas limited liability company, was originally formed on 
January 9, 2018 in California and transferred to Texas where it was formed on September 3, 2019.  Our financial 
statements include the financial results of Fitbux Services LLC and Fitbux RIA LLC.   Fitbux Mortgage LLC is not 
LQFOXGHG�LQ�WKH�&RPSDQ\¶V�ILQDQFLDO�VWDWHPHQWV�DWWDFKHG�KHUHWR�DV�([KLELW�$��since the accounting firm that conducted 
the review thereof advised that Fitbux Mortgage LLC was non-material for purposes of said financial statements since 
it was not formed until the end of 2020 and had not commenced operations.  
 
Cash and Cash Equivalents 
 
As of October 31, 2021, the Company had an aggregate of $607,000 in cash and cash equivalents, leaving the 
Company with approximately 20 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 
the section titled ³Use 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. 
 
Capital Expenditures and Other Obligations  
 
The Company does not intend to make any material capital expenditures in the near 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 will be 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 the financial statements attached as Exhibit A 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 
Principal 

Amount of 
Securities Sold 

Amount of 
Securities 

Issued 
Use of Proceeds Issue Date 

Exemption 
from 

Registration 
Used or Public 

Offering 

Common Stock 
(Friends and 

Family) 

 
$184,000 

 
1,835,444 Build tech and 

marketing 

January 3, 2015 ± 
December 30, 

2016 
Section 4(a)(2)  

Common Stock 
(Outside 

Investors) 
$105,000 

 
287,675 Build tech and 

marketing 

March 18, 2017 ± 
December 29, 

2017 
Section 4(a)(2) 

 
 
6HH� WKH� VHFWLRQ� WLWOHG�³Capitalization and Ownership´� IRU�PRUH� information regarding the securities issued in our 
previous offerings of securities.   
 

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 percent (20%) or more of the 
&RPSDQ\¶V� RXWVWDQGLQJ� YRWLQJ� HTXLW\� VHFXULWLHV�� FDOFXODWHG� RQ� WKH� EDVLV� RI� YRWLQJ� SRZHU�� DQ\� SURPRWHU� RI� WKH�
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 since the beginning of the issuer's last fiscal 
year, or any currently proposed transaction, to which the issuer 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), including the 
Target Offering Amount of this Offering, 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 twenty percent (20%) 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 conducted the following transactions with related persons:  None. 
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THE OFFERING AND THE SECURITIES 
 
The Offering  
 
The Company is RIIHULQJ�D�PLQLPXP�DPRXQW�RI����������WKH�³Target Offering Amount´��DQG�XS�WR�D�PD[LPXP�
amount of $500,000 (WKH�³Maximum Offering Amount´��RI�&URZG�6$)(��6LPSOH�$JUHHPHQW�IRU�)XWXUH�(TXLW\��
�WKH�³Securities´��RQ�D�EHVW-efforts basis as described in this Form C (this ³2IIHULQJ´���:H�PXVW�UDLVH an amount equal 
to or greater than the Target Offering Amount by March 15, 2022 �WKH�³Offering Deadline´���8QOHVV�ZH�UDLVH�DW�OHDVW�
the Target Offering Amount by the Offering Deadline, no Securities will be sold in this Offering, all investment 
commitments will be cancelled and all committed funds will be returned. Potential purchasers of the Securities are 
UHIHUUHG�WR�KHUHLQ�DV�³Investors´�RU�³you´�  
 
7KH�SULFH�RI�WKH�6HFXULWLHV�ZDV�GHWHUPLQHG�DUELWUDULO\��GRHV�QRW�QHFHVVDULO\�EHDU�DQ\�UHODWLRQVKLS�WR�WKH�&RPSDQ\¶V�
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 minimum amount that an Investor may invest in the Offering is $150 and the 
maximum amount that an Investor may invest in the Offering is $100,000, each of which is subject to adjustment in 
WKH�&RPSDQ\¶V�VROH�GLVFUHWLRQ� 
 
In order to purchase the Securities, you must make a commitment to purchase by completing the subscription process 
hosted by 2SHQ'HDO�3RUWDO�//&�GED�5HSXEOLF��WKH�³Intermediary´�, incluGLQJ�FRPSO\LQJ�ZLWK�WKH�,QWHUPHGLDU\¶V�
know your 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 neither 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 has been met or 
exceeded and one or more closings occur. Investors may cancel an investment commitment until up to 48 hours prior 
to the Offering Deadline, or such earlier time as the Company designates pursuant to Regulation CF, using the 
cancellation mechanism provided by the Intermediary. Investors using a credit card to invest must represent and 
warrant to cancel any investment commitment(s) by submitting a request through the Intermediary at least 48 
hours prior to the Offering Deadline, instead of attempting to claim fraud or claw back their committed funds.  
 
The Company will notify Investors when the Target Offering Amount has been reached through the Intermediary. If 
the Company reaches the Target Offering Amount prior to the Offering Deadline, it may close the Offering early 
provided (i) the expedited Offering Deadline must be twenty-one (21) days from the time the Offering was opened, 
(ii��WKH�,QWHUPHGLDU\�PXVW�SURYLGH�DW�OHDVW�ILYH�����EXVLQHVV�GD\V¶�QRWLFH�SULRU�WR�WKH�expedited Offering Deadline to 
the Investors and (iii) the Company continues to meet or exceed the Target Offering Amount on the date of the 
expedited Offering Deadline. 
 
Material Changes 
 
If any material change occurs related to the Offering prior to the current 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 their investment commitment after a material change is made to the terms of the Offering within 
ILYH�����EXVLQHVV�GD\V�RI�UHFHLYLQJ�QRWLFH��WKH�,QYHVWRU¶V�LQYHVWPHQW�FRPPLWPHQW�ZLOO�EH�FDQFHOOHG�DQG�WKH�FRPPLWWHG�
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 the closing of the Offering 
and the Investor will receive the Securities in exchange for their investment.  
 
Intermediate Closings 
 
In the event an amount equal to two (2) times the Target Offering Amount is committed and meets all required terms 
of the Offering prior to the Offering Deadline on such date or such later time the Company designates pursuant to 
Rule 304(b) of Regulation CF, the Company may conduct the first of multiple closings of the Offering early, provided 
(i) the early closing date must be twenty-one (21) days from the time the Offering opened and (ii) that all Investors 
will receive notice of such early closing date 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 all investment commitments). 
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Investors who committed on the date such notice is provided or prior to the issuance of such notice will be able to 
cancel their investment commitment until 48 hours before such early closing date.  
 
,I�WKH�&RPSDQ\�FRQGXFWV�DQ�LQLWLDO�FORVLQJ��WKH�³Initial Closing´���WKH�&RPSDQ\�DJUHHV�WR�RQO\�ZLWKGUDZ�KDOI�RI�WKH�
proceeds that are in escrow and will only conduct such Initial Closing if there are more than twenty-one (21) days 
remaining before the Offering Deadline as of the date of the Initial Closing. The Company may only conduct another 
FORVH��D�³Subsequent Closing´��EHIRUH�WKH�2IIHULQJ�'HDGOLQH�LI�WKH�DPRXQW�RI�LQYHVWPHQW�FRPPLWPHQWV�PDGH�as of 
the date of such Subsequent Closing exceeds two times the amount committed as of the date of the Initial Closing and 
there are more than twenty-one (21) days remaining before the Offering Deadline as of the date of such Subsequent 
Closing.  
 
Any investment commitments received after an intermediate closing will be released to the Company upon a 
subsequent closing and the Investor will receive evidence of the Securities via electronic certificate/PDF in exchange 
for their investment commitment as soon as practicable thereafter. 
 
The Company has agreed to return all funds to Investors in the event a Form C-W is ultimately filed in relation to this 
Offering, regardless of whether multiple closings are conducted.  
 
Investment commitments are not binding on the Company until they are accepted by the Company, which reserves 
the right to reject, in whole or in part, in its sole and absolute discretion, any investment commitment. If the Company 
rejects all or a portion of any investment commitment, the applicable prospective Investor¶V�IXQGV�ZLOO�EH�Ueturned 
without interest or deduction. 
 
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 
2))(5('�+(5(,1��7+(�(6&52:�$*(17¶6�&211(&7,21�72�7+(�2))(5,1*�,6�62/(/<�)25�
THE LIMITED PURPOSES OF ACTING AS A SERVICE PROVIDER. 
 
The Securities 
 
We request that you please review this Form C and the Crowd SAFE instrument attached as Exhibit C, in conjunction 
with the following summary information. 
 
Transfer Agent and Registrar 
 
The Company will act as transfer agent and registrar for the Securities. 
 
Not Currently Equity Interests 
 
The Securities are not currently equity interests in the Company and merely provide a right to receive equity at some 
point in the future upon the occurrence of certain events. 
 
Dividends 
 
The Securities do not entitle Investors to any dividends. 
 
Conversion 
 
Upon each future equity financing resulting in proceeds to the Company of not less than $1,000,000 (each an ³Equity 
Financing´), the Securities are convertible at the option of the Company, into CF Shadow Securities, which are non-
voting securities otherwise identical to those issued in such future Equity Financing except (1) they do not provide the 
right to vote on any matters except as required by law, (2) they require Investors to vote in accordance with the majority 
of the investors purchasing securities from the Company in such Equity Financing with respect to any such required 
vote and (3) they do not provide any inspection or information rights (other than those contemplated by Regulation 
CF or otherwise required by law). The Company has no obligation to convert the Securities in any Equity Financing. 
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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 Securities equal to the greater of the quotient obtained by dividing 
the amount the Investor paid for the Securities (the ³Purchase Amount´) by (a) or (b) immediately below (the 
³Conversion Price´�: 
 
(a) 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) shares of capital stock reserved for future issuance under any equity incentive or similar plan, (ii) 
convertible promissory notes, (iii) any Simple Agreements for Future Equity, including the Securities (collectively, 
³Safes´), and (iv) any equity securities that are issuable upon conversion of any outstanding convertible promissory 
notes or Safes;  
 
OR 
 
(b) 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 securities sold in such Equity Financing.  
 
Such Conversion Price shall be deemed the ³First Equity Financing Price´. 
 
Conversion After the First Equity Financing 
 
If the Company elects to convert the Securities upon an Equity Financing other than the first Equity Financing 
following the issuance of the Securities, the Investor will receive the number of CF Shadow Securities equal to the 
quotient obtained by dividing (a) the Purchase Amount by (b) the First Equity Financing Price. 
 
If the Investor fails to complete, execute and deliver any reasonable or necessary information and documentation 
requested by the Company or the Intermediary in order to effect the conversion of the Crowd SAFE, as contemplated 
above in connection with an Equity Financing, within thirty (30) calendar days of receipt of notice (whether actual or 
constructive) from the Company of the closing of the First Equity Financing, or Subsequent Equity Financing, as 
DSSOLFDEOH��DQG�RI�WKH�&RPSDQ\¶V�GHFLVLRQ�WR�FRQYHUW�the Crowd Safe to capital stock, then the Investor shall only be 
eligible to receive a cash payment equal to the Purchase Amount (or a lesser amount as described below), and the 
Company shall keep a record of the cash payment that the Investor is entitled to claim; provided, that any unclaimed 
cash payment amount shall be  subject to applicable state escheatment laws.  
 
If there are not enough funds to pay the Investor and holders of other Crowd SAFEs that failed to act as required 
KHUHLQ��FROOHFWLYHO\��WKH�³Cash-Default Investors´��LQ�IXOO��WKHQ�DOO�RI�WKH�&RPSDQ\¶V�DYDLODEOH�IXQGV�ZLOO�EH�DOORFDWHG�
with equal priority and pro rata among the Cash-Default Investors to claim in proportion to their Purchase Amounts. 
 
Conversion Upon a Liquidity Event Prior to an Equity Financing 
 
In the case of the Company¶V�undergoing an IPO (as defined below) of its Capital Stock or a Change of Control (as 
defined below) of the Company �HLWKHU�RI� WKHVH� HYHQWV�� D�³Liquidity Event´��prior to any Equity Financing, the 
Investor must select, at the option of the Investor and within thirty (30) days of receiving notice (whether actual or 
constructive), either (i) a cash payment equal to the Purchase Amount subject to the following paragraph �WKH�³Cash 
Out Option´� 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 by (b) the number, as of immediately prior to the Liquidity Event, of shares 
of the Company¶V�FDSLWDO�VWRFN�RXWVWDQGLQJ (on an as-converted basis), assuming the exercise or conversion of all 
outstanding vested and unvested options, warrants and other convertible securities, but excluding: (x) shares of capital 
stock reserved for future issuance under any equity incentive or similar plan; (y) any Safes; (z) convertible promissory 
notes; and (aa) any equity securities that are issuable upon conversion of any outstanding convertible promissory notes 
or Safes. 
 
In connection with the Cash Out Option, the Purchase Amount (or a lesser amount as described below) 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 the holders of other Safes (collectively, the 
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³Cash-Out Investors´��LQ�IXOO��WKHQ�DOO�RI�WKH�&RPSDQ\¶V�DYDLODEOH�IXQGV�ZLOO�EH�GLVWULEXWHG�ZLWK�HTXDO�SULRULW\�DQG�
pro rata among the Cash-Out Investors in proportion to their Purchase Amounts. 
 
³Change of Control´ as used above, means (i) a transaction or series of related transactions in which any person or 
group becomes the beneficial owner of more than fifty percent (50%) of the outstanding voting securities entitled to 
HOHFW�WKH�&RPSDQ\¶V�ERDUG�RI�GLUHFWRUV, (ii) any reorganization, merger or consolidation of the Company, in which the 
outstanding voting security holders of the Company fail to retain at least a majority of such voting securities following 
such transaction or (iii) a sale, lease or other disposition of all or substantially all of the assets of the Company. 
 
³IPO´�DV�XVHG�DERYH��PHDQV���$��WKH�FRPSOHWLRQ�RI�DQ�XQGHUZULWWHQ�LQLWLDO�SXEOLF�RIIHULQJ�RI�&DSLWDO�6WRFN�E\�WKH�
Company pursuant to: (I) a final prospectus for which a receipt is issued by a securities commission of the United 
States or of a province of Canada, or (II) a registration statement which has been filed with the United States Securities 
and Exchange Commission and is declared effective to enable the sale of Capital Stock by the Company to the public, 
which in each case results in such equity securities being listed and posted for trading or quoted on a recognized 
H[FKDQJH���%��WKH�&RPSDQ\¶V�LQLWLDO�OLVWLQJ�RI�LWV�&DSLWDO�6WRFN��RWKHU�WKDQ�VKDUHV�RI�&DSLWDO�6WRFN�QRW�HOLJLEOH�IRU�
resale under Rule 144 under the Securities Act) on a national securities exchange by means of an effective registration 
statement on Form S-1 filed by the Company with the SEC that registers shares of existing capital stock of the 
Company for resale, as appURYHG�E\�WKH�&RPSDQ\¶V�ERDUG�RI�GLUHFWRUV��ZKHUH�VXFK�OLVWLQJ�VKDOO�QRW�EH�GHHPHG�WR�EH�
an underwritten offering and shall not involve any underwriting services; or (C) the completion of a reverse merger 
or take-over whereby an entity (I) whose securities are listed and posted for trading or quoted on a recognized 
exchange, or (II) is a reporting issuer in the United States or the equivalent in any foreign jurisdiction, acquires all of 
the issued and outstanding Capital Stock 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 must select, at the option of the Investor 
and within thirty (30) days of receiving notice (whether actual or constructive), either (i) the Cash Out Option or (ii) 
a number of shares of the most recently issued capital stock equal to the Purchase Amount divided by the First Equity 
Financing Price. Shares of capital stock granted in connection therewith shall have the same liquidation rights and 
preferences as the shares of capital VWRFN�LVVXHG�LQ�FRQQHFWLRQ�ZLWK�WKH�&RPSDQ\¶V�PRVW�UHFHQW�(TXLW\�)LQDQFLQJ� 
 
If there are not enough funds to pay the Investors and the other Cash-2XW�,QYHVWRUV�LQ�IXOO��WKHQ�DOO�RI�WKH�&RPSDQ\¶V�
available funds will be distributed with equal priority and pro rata among the Cash-Out Investors in proportion to their 
Purchase Amounts. 
 
If the Investor fails to (i) complete, execute and deliver any reasonable or necessary information and documentation 
requested by the Company or the Intermediary in order to effect the conversion of the Crowd SAFE or (ii) notify 
Company of its selection to receive the cash payment or shares of the most recently issued capital stock, as 
contemplated above in connection with a Liquidity Event, within thirty (30) calendar days of receipt of notice (whether 
actual or constructive) from the Company of such Liquidity Event, then the Investor shall only be eligible to receive 
the cash payment option, and the Company shall keep a record of the cash payment that the Investor is entitled to 
claim; provided, that any unclaimed cash payment amount shall be subject to applicable state escheatment laws.  
 
If the ComSDQ\¶V�ERDUG�RI�GLUHFWRUV��RU�RWKHU�DSSOLFDEOH�JRYHUQLQJ�ERG\�LI�WKH�&RPSDQ\�LV�D�OLPLWHG�OLDELOLW\�FRPSDQ\��
determines in good faith that delivery of equity securities to the Investor pursuant to Liquidity Event paragraphs above 
would violate applicable law, rule or regulation, then the Company shall deliver to Investor in lieu thereof, a cash 
SD\PHQW�HTXDO�WR�WKH�IDLU�PDUNHW�YDOXH�RI�VXFK�FDSLWDO�VWRFN��DV�GHWHUPLQHG�LQ�JRRG�IDLWK�E\�WKH�&RPSDQ\¶V�ERDUG�RI�
directors (or other applicable governing body if the Company is a limited liability company). 
 
Pro-Rata Rights of Major Investors 
 
Certain Investors of the Securities will receive pro-rata rights through the Offering, allowing them to avoid dilution in 
future rounds. Investors that make investments of $100,000 or greater in the Offering �VXFK�,QYHVWRUV��WKH�³Major 
Investors´��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 the conversion or exercise of outstanding securities, (iii) 
are issued to employees, directors or consultants pursuant to a plan, agreement or arrangement approved by the 
&RPSDQ\¶V�board of directors, (iv) are issued pursuant to the acquisition of another corporation or its assets, or (v) up 
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to one million dollars ($1,000,000), of such securities, are issued by the Company annually to fund obligations to 
make cash dividends or interest payments on outstanding securities. 
 
Dissolution 
 
If there is a Dissolution Event (as defined below) before the Securities terminate, subject to the preferences applicable 
to any series of preferred stock then outstanding, the Company will distribute all proceeds legally available for 
distribution with equal priority among the (i) holders of the Securities (on an as converted basis based on a valuation 
RI�&RPPRQ�6WRFN�DV�GHWHUPLQHG�LQ�JRRG�IDLWK�E\�WKH�&RPSDQ\¶V�ERDUG�RI�GLUHFWRUV�DW�WKH�WLPH�RI�WKH�'LVVROXWLRQ�
Event), (ii) all other holders of instruments sharing in the distribution of proceeds of the Company at the same priority 
as holders of Common Stock upon a Dissolution Event and (iii) all holders of Common Stock. 
 
$�³Dissolution Event´�PHDQV��L��D�YROXQWDU\�WHUPLQDWLRQ�RI�RSHUDWLRQV�E\�WKH�&RPSDQ\���LL��D�JHQeral assignment for 
WKH� EHQHILW� RI� WKH�&RPSDQ\¶V� FUHGLWRUV� RU� �LLL�� DQ\� RWKHU� OLTXLGDWLRQ�� GLVVROXWLRQ� RU�ZLQGLQJ� XS� RI� WKH�&RPSDQ\�
(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 of: (i) the issuance of shares in the CF Shadow Securities 
to the Investor pursuant to the conversion provisions of the Crowd SAFE agreement 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  
 
Neither the Securities nor the securities issuable upon the conversion of the Securities have voting rights. 
 
The Company does not have any voting agreements in place.  
 
The Company does not have any shareholder or equity holder agreements in place.  
 
Anti-Dilution Rights  
 
The Securities do not have anti-dilution rights, which means that future equity issuances and other events will dilute 
the ownership percentage that the Investor may eventually have in the Company. For the anti-dilution rights of Major 
,QYHVWRUV��SOHDVH�VHH�WKH�VHFWLRQ�WLWOHG�³Pro-Rata Rights of Major Investors´��DERYH��DQG�WKH�&URZG�6$)(�DJUHHPHQW� 
 
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. ³Member 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. Each Investor should be aware 
that although the Securities may legally be able to be transferred, there is no guarantee that another party will be 
willing to purchase them. 
 
In addition to the foregoing restrictions, prior to making any transfer of the Securities or any capital stock 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 reasonably satisfactory to the 
Company stating that a registration statement is not necessary to effect such transfer. 
 
In addition, the Investor may not transfer the Securities or any capital stock into which they are convertible to any of 
WKH�&RPSDQ\¶V�FRPSHWLWRUV��DV�GHWHUPLQHG�E\�WKH�&RPSDQ\�LQ�JRRG�IDLWK� 
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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 lent, offered, pledged, or 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. 
 

COMMISSION AND FEES 
 

At the conclusion of the Offering, the issuer shall pay a fee of six percent (6%) of the amount raised in the Offering 
to the Intermediary. 
 
Stock, Warrants and Other Compensation 
 
The Intermediary will also receive compensation in the form of securities equal to two percent (2%) of the total number 
of the Securities sold in the offering. 
 

TAX MATTERS 
 
EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH THEIR OWN TAX AND ERISA 
ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE INVESTOR OF THE PURCHASE, 
2:1(56+,3�$1'�6$/(�2)�7+(�,19(6725¶6�6(&85,7,(6��$6�:(//�$6�3266,%/(�&+$1*(6�,1�
THE TAX LAWS.  

TO ENSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE INTERNAL REVENUE 
SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT IN THIS FORM C 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 T+(� 7$;3$<(5¶6� 3$57,&8/$5�
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 

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 THEIR OWN TAX ADVISOR CONCERNING THE 
POSSIBLE IMPACT OF STATE TAXES. 

LEGAL MATTERS 
 
Any prospective Investor should consult with its own counsel and advisors in evaluating an investment in the Offering. 
 

DISCLAIMER OF TELEVISION, RADIO, PODCAST AND STREAMING PRESENTATION 
 

7KH�&RPSDQ\¶V�RIILFHUV�PD\�SDUWLFLSDWH�LQ�WKH�ILOPLQJ�RU�UHFRUGLQJ�RI�D�YDULRXV�PHGLD�DQG�LQ�WKH�FRXUVH�RI�WKH�ILOPLQJ��
PD\� SUHVHQW� FHUWDLQ� EXVLQHVV� LQIRUPDWLRQ� WR� WKH� LQYHVWRU� SDQHO� DSSHDULQJ� RQ� WKH� VKRZ� �WKH� 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 
2IIHULQJ�PDWHULDOV�SURYLGHG�KHUHLQ��VKRXOG�QRW�EH�DSSOLHG�WR�WKH�&RPSDQ\¶V�EXVLQHVV�DQG�RSHUDWLRQV�DV�RI�WKH�GDWH�RI�
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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.  
 

ADDITIONAL INFORMATION 
 
The summaries of, and references to, various documents in this Form C 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 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. The Company is prepared to furnish, upon request, a copy of the 
IRUPV�RI�DQ\�GRFXPHQWV�UHIHUHQFHG�LQ�WKLV�)RUP�&��7KH�&RPSDQ\¶V�UHSUHVHQWDWLYHV�ZLOO�EH�DYDLODEOH�WR�GLVFXVV�ZLWK�
prospective Investors and their representatives and advisors, if any, any matter set forth in this Form C or any other 
matter relating to the Securities described in this Form C, 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. 
 
 



 

 

 

SIGNATURE 
 

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

 /s/  Joseph Reinke  
 (Signature) 
  
 Joseph Reinke 
 (Name) 
  
 Chief Executive Officer 
 (Title) 

 
 
 

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

 
 

 /s/  Joseph Reinke  
 (Signature) 
  
 Joseph Reinke 
 (Name) 
  
 Director and Chief Executive Officer 
 (Title) 
  
 November 30, 2021 
 (Date) 

 
 

 /s/  Robert Heldt 
 (Signature) 
  
 Robert Heldt 
 (Name) 
  
 Director 
 (Title) 
  
 November 30, 2021 
 (Date) 

 
 
 
 
 



 
 

 
 

/s/ Sam Pilli  
(Signature) 
 
Sam Pilli 
(Name) 
 
Director 
(Title) 
 
November 30, 2021 
(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 B 
 

2IIHULQJ�3DJH�IRXQG�RQ�,QWHUPHGLDU\¶V�3RUWDO� 
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1WVUKFG�KPXGUVQTU������-

(QWPFGTU

/GGV�,QUGRJ�4GKPMG��%(#��HQWPFGT�CPF�%'1



���������������30 5HSXEOLF�³�ZKHUH�DQ\RQH�FDQ�LQYHVW�LQ�VWDUWXSV

KWWSV���UHSXEOLF�FR�ÀWEX[�H[KLELW �����

*CXKPI�ITQYP�WR�KP�5KNKEQP�8CNNG[��+	XG�UGGP�HKTUV�JCPF�JQY�FTGCOU�DGEQOG�TGCNKV[��¾+PXGPVKQPU��ETGCVGF�D[�[QWPI�CFWNVU��JCXG�EJCPIGF

VJG�YQTNF�YG�NKXG�KP�HQTGXGT��¾6JGKT�ETGCVKXKV[�CPF�RCUUKQP�JCXG�PQ�DQWPFU�

+�YCU�C��PWODGTU�IW[��GCTN[�QP�
+�UVCTVGF�KPXGUVKPI�CV�CIG��������CPF�IQKPI�KPVQ�HKPCPEG�YCU�C�PCVWTCN�RCVJ�

6JG�KFGC�QH�(KV$7:�OCVWTGF�QXGT�VKOG�VJTQWIJQWV�O[�LQWTPG[�KP�VJG�YQTNF�QH�HKPCPEG�

*CXKPI�UVCTVGF�KP�YGCNVJ�OCPCIGOGPV��+�GZRGTKGPEGF�HKTUV�JCPF�VJG�EQORNGZKV[�CPF�HTCIOGPVGF�PCVWTG�QH�QPG	U�HKPCPEKCN�RKEVWTG��+P

CFFKVKQP��JKIJGT�PGV�YQTVJ�ENKGPVU�+�YQTMGF�YKVJ�QHVGP�TCKUGF�HKPCPEKCN�SWGUVKQPU�TGNCVGF�VQ�VJGKT�MKFU	�UKVWCVKQP�CPF�KV�DGECOG�SWKEMN[

CRRCTGPV�VJCV��UQOGVJKPI��YCU�OKUUKPI��+V�YCU�XKTVWCNN[�KORQUUKDNG�VQ�CPUYGT�HKPCPEKCN�RNCPPKPI�SWGUVKQPU�HQT�[QWPIGT�KPFKXKFWCNU��6JG

UGGF�YCU�RNCPVGF�

+�VJGP�OQXGF�VQ�VJG�YQTNF�QH�KPXGUVOGPV�DCPMKPI�CPF�DWUKPGUU�XCNWCVKQP�¾

&WTKPI�O[�DWUKPGUU�XCNWCVKQP�[GCTU�VJG�UQNWVKQP�VQ�VJG�HKPCPEKCN�RNCPPKPI�RTQDNGO�ENKEMGF��¾,WUV�NKMG�DWUKPGUU�CTG�XCNWGF�DCUGF�QP�DQVJ

VJGKT�VCPIKDNG�CUUGVU�
VJGKT�DCNCPEG�UJGGV��CPF�KPVCPIKDNG�CUUGVU�
DTCPF��TGRWVCVKQP�GVE���KPFKXKFWCNU�RQUUGUU�KPVCPIKDNG�CUUGVU�VJCV

EWTTGPV�HKPCPEKCN�RNCPPKPI�UQNWVKQPU�FQ�PQV�VCMG�KPVQ�EQPUKFGTCVKQP�¾

#PF�VJG�TGUV��CU�VJG[�UC[�����

+�CO�VTWN[�GZEKVGF�D[�VJG�QRRQTVWPKV[�CJGCF�CPF�JCXG�CUUGODNGF�C�ITGCV�VGCO�YKVJ�HKPCPEG��(KP6GEJ��UGEWTKV[�CPF�QPNKPG�EQPUWOGT

OCTMGVKPI�GZRGTKGPEG�VQ�FTKXG�WU�HQTYCTF�

+�JQRG�[QW	NN�LQKP�WU�QP�QWT�LQWTPG[�



���������������30 5HSXEOLF�³�ZKHUH�DQ\RQH�FDQ�LQYHVW�LQ�VWDUWXSV

KWWSV���UHSXEOLF�FR�ÀWEX[�H[KLELW �����

6GCO

,QUGRJ�4GKPMG (QWPFGT

,KOO[�*QP *GCF�QH�'PIKPGGTKPI��'Z�.QEMGGF�/CTVKP

4[CP�4WG *GCF�QH�&CVC�5EKGPEGU��'Z�&GNN

'FOWPF�.CW 82��(KPCPEKCN�2TQFWEVU��'Z�544�CPF�.GII�/CUQP

5CO�2KNK $QCTF�/GODGT��'Z�-GNNGT�9KNNKCOU��CPF�%$

$QD�*GNFV $QCTF�/GODGT��'Z�+PVWKV��2C[2CN��#RRNG��CPF�0GVHNKZ

(TGFGTKE�$KNNQW *GCF�QH�2TQFWEV��'Z�2C[2CN�CPF�G$C[

&CXKF�*WIJGU (KV$7:�%QCEJ��'Z�6GZCU�6GEJ

'NQ[�2GTG\ (KV$7:�%QCEJ��'Z�6GZCU�6GEJ

2GTMU

���� ��;GCT�QH�QWT�(KV$7:�5QNWVKQP�HQT�HTGG��#HVGT�QPG�[GCT�[QW�IGV�VQ�MGGR�VJG�5QNWVKQP�CV�C����

FKUEQWPV�

������ ��[GCTU�QH�QWT�(KV$7:�5QNWVKQP�HQT�HTGG��#HVGT���[GCTU�[QW�IGV�VQ�MGGR�VJG�5QNWVKQP�CV�C�����FKUEQWPV�

������� )GV�QWT�(KV$7:�5QNWVKQP�HTGG�HQTGXGT�

(#3



 
 

 
 

EXHIBIT C 
 

Form of Security 
 



 

- 1 - 
 

THIS INSTRUMENT HAS BEEN ISSUED PURSUANT TO SECTION 4(A)(6) OF THE SECURITIES 
$&7� 2)� ������ $6� $0(1'('� �7+(� ³SECURITIES ACT´��� $1'� 1(,7+(5� ,7� 125� $1<�
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.   
 
,)� 7+(� ,19(6725� /,9(6� 2876,'(� 7+(� 81,7('� 67$7(6�� ,7� ,6� 7+(� ,19(6725¶6�
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. 
 

FITBUX, INC. 
 

Crowd SAFE 
(Crowdfunding Simple Agreement for Future Equity) 

 
 Series 2021  

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

together with all other Series 2021 Crowd SAFE KROGHUV��³Investors´) of $[________@� �WKH�³Purchase 
Amount´� on or about [Date of Crowd SAFE], FITBUX, INC., a Delaware corporation �WKH�³Company´���
hereby issues to the Investor the ULJKW�WR�FHUWDLQ�VKDUHV�RI�WKH�&RPSDQ\¶V�Capital Stock (defined below), 
subject to the terms set forth below.  

 
 
7KH�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� &RPSDQ\� VKDOO� promptly notify the Investor of the 
FORVLQJ�RI�WKH�)LUVW�(TXLW\�)LQDQFLQJ�DQG�RI�WKH�&RPSDQ\¶V�GLVFUHWLRQDU\�GHFLVLRQ�WR�HLWKHU�����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 (as defined below). 

 
 (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 
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accordance with Sections 1(b)-(d) �HDFK��D�³Subsequent Equity Financing´���WKH�&RPSDQ\�VKDOO�promptly 
notify the Investor of the closing of thH�6XEVHTXHQW�(TXLW\�)LQDQFLQJ�DQG�RI�WKH�&RPSDQ\¶V�GLVFUHWLRQDU\�
decision to either (1) continue the term of this Crowd SAFE ZLWKRXW�FRQYHUWLQJ�WKH�,QYHVWRU¶V�3XUFKDVH�
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.  

 
 (iii) If the Investor fails to complete, execute and deliver any reasonable or necessary 

information and documentation requested by the Company or the Intermediary in order to effect the 
conversion of this Crowd SAFE, as contemplated in this Section 1(a), within thirty (30) calendar days of 
receipt of notice (whether actual or constructive) from the Company of the closing of the First Equity 
Financing, or Subsequent Equity Financing, as applicable, DQG�RI�WKH�&RPSDQ\¶V decision to convert this 
Crowd Safe to Capital Stock, then the Investor shall only be eligible to receive a cash payment equal to the 
Purchase Amount (or a lesser amount as described below), and the Company shall keep a record of the cash 
payment that the Investor is entitled to claim; provided, that any unclaimed cash payment amount shall be  
subject to applicable state escheatment laws. If there are not enough funds to pay the Investor and holders 
of other Crowd SAFEs that failed to act as required herein �FROOHFWLYHO\��WKH�³Cash-Default Investors´��LQ�
IXOO��WKHQ�DOO�RI�WKH�&RPSDQ\¶V�DYDLODEOH�IXQGV�ZLOO�EH�allocated with equal priority and pro rata among the 
Cash-Default Investors to claim in proportion to their Purchase Amounts. 

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

any Equity Financing, the Investor must select, at its option, within thirty (30) days of receiving notice 
(whether actual or constructive), either (1) to receive a cash payment equal to the Purchase Amount (or a 
lesser amount as described below) or (2) to receive from the Company a number of shares of Common 
Stock equal to the Purchase Amount (or a lesser amount as described below) divided by the Liquidity Price.   

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

before the termination of this instrument, the Investor must select, at its option, within thirty (30) days of 
receiving notice (whether actual or constructive), either (1) to receive a cash payment equal to the Purchase 
Amount (or a lesser amount as described below) or (2) to 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 First Equity Financing Price. Shares of Capital Stock granted 
in connection therewith shall have the same liquidation rights and preferences as the shares of Capital Stock 
LVVXHG�LQ�FRQQHFWLRQ�ZLWK�WKH�&RPSDQ\¶V�PRVW�UHFHQW�(TXLW\�)LQDQFLQJ� 

 
(iii) 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� &RPSDQ\¶V� DYDLODEOH� IXQGV� ZLOO� EH�
distributed with equal priority and pro rata among the Cash-Out Investors in proportion to their Purchase 
Amounts. In connection with this Section 1(b), the Purchase Amount (or a lesser amount as described 
below) will be due and payable by the Company to the Investor immediately prior to, or concurrent with, 
the consummation of the Liquidity Event.   

 
Not withstanding Sections 1(b)(i)(2) or 1(b)(ii)(2), if WKH�&RPSDQ\¶V�ERDUG�RI�GLUHFWRUV�GHWHUPLQHV�

in good faith that delivery 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, as determined in good 
IDLWK�E\�WKH�&RPSDQ\¶V�ERDUG�RI�GLUHFWRUV�  
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If the Investor fails to (i) complete, execute and deliver any reasonable or necessary information 
and documentation requested by the Company or the Intermediary in order to effect the conversion of this 
Crowd SAFE or (ii) notify Company of its selection to receive the cash payment or shares of the most 
recently issued Capital Stock, as contemplated in this Section 1(b), within thirty (30) calendar days of 
receipt of notice (whether actual or constructive) from the Company of such Liquidity Event, then the 
Investor shall only be eligible to receive the cash payment option, and the Company shall keep a record of 
the cash payment contemplated in Section 1(b) that the Investor is entitled to claim; provided, that any 
unclaimed cash payment amount shall be subject to applicable state escheatment laws.  

 
(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 
E\�WKH�&RPSDQ\¶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 
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�&RPSDQ\��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��Common 
Stock and Preferred Stock. 

 
³CF Shadow Series´�VKDOO�PHDQ�D�non-voting series of Capital Stock that is otherwise 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 or its designee 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 or its designee 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�(i) D�WUDQVDFWLRQ�RU�VHULHV�RI�UHODWHG�WUDQVDFWLRQV�LQ�ZKLFK�DQ\�³SHUVRQ´�

RU�³JURXS´��ZLWKLQ�WKH�PHDQLQJ�RI�6HFWLRQs 13(d) and 14(d) of the Securities Exchange Act of 1934, as 
DPHQGHG���EHFRPHV�WKH�³EHQHILFLDO�RZQHU´��DV�GHILQHG�LQ�5XOH���G-3 under the Securities Exchange Act of 
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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 &RPSDQ\¶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�VWRFN��SDU�YDOXH�$0.00001 per share, of the Company. 
 
³Dissolution Event´�means (i) a voluntary termination of operations, (ii) a general assignment for 

the EHQHILW�RI�WKH�&RPSDQ\¶V�FUHGLWRUV���LLL��WKH�FRPPHQFHPHQW�RI�D�FDVH��ZKHWKHU�YROXQWDU\�RU�LQYROXQWDU\��
VHHNLQJ� UHOLHI� XQGHU� 7LWOH� ��� RI� WKH� 8QLWHG� 6WDWHV� &RGH� �WKH� ³%DQNUXSWF\� &RGH´��� RU� �LY�� DQ\� RWKHU�
liquidation, dissolution or winding up of the Company (excluding a Liquidity Event), whether voluntary or 
involuntary. 

 
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 gross proceeds of not less than $1,000,000 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�&RPPRQ�6WRFN�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� &RPSDQ\¶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� 2SHQ'HDO� 3RUWDO� //&�� D� UHJLVWHUHG� VHFXULWLHV� FURZGIXQGLQJ� SRUWDO�
CRD#283874, or a qualified successor. 

 
³IPO´�means: (A) the completion of an underwritten initial public offering of Capital Stock by the 

Company pursuant to: (I) a final prospectus for which a receipt is issued by a securities commission of the 
United States or of a province of Canada, or (II) a registration statement which has been filed with the 
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United States Securities and Exchange Commission and is declared effective to enable the sale of Capital 
Stock by the Company to the public, which in each case results in such equity securities being listed and 
posted for trading or quoted on a recognized exchange; (B) the CoPSDQ\¶V�LQLWLDO�OLVWLQJ�RI�LWV�&DSLWDO�6WRFN�
(other than shares of Capital Stock not eligible for resale under Rule 144 under the Securities Act) on a 
national securities exchange by means of an effective registration statement on Form S-1 filed by the 
Company with the SEC that registers shares of existing capital stock of the Company for resale, as approved 
E\�WKH�&RPSDQ\¶V�board of directors, where such listing shall not be deemed to be an underwritten offering 
and shall not involve any underwriting services; or (C) the completion of a reverse merger or take-over 
whereby an entity (I) whose securities are listed and posted for trading or quoted on a recognized exchange, 
or (II) is a reporting issuer in the United States or the equivalent in any foreign jurisdiction, acquires all of 
the issued and outstanding Capital Stock of the Company.. 

 
³Liquidity Capitalization´�PHDQV�WKH�QXPEHU��DV�RI�LPPHGLDWHO\�SULRU�WR�WKH�/LTXLGLW\�(YHQW��RI�

VKDUHV� RI� WKH� &RPSDQ\¶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 Capital Stock reserved and available for future grant under any equity incentive or 
similar plan; (ii) any SAFEs; (iii) convertible promissory notes; and (iv) any equity securities that are 
issuable upon conversion of any outstanding convertible promissory notes or SAFEs..  

 
³Liquidity Event´�PHDQV�D�&KDQJH�RI�&RQWURO�RU�DQ�,32�� 
 
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 relating to the 
&RPSDQ\¶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 
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�5HJXODWLon Crowdfunding promulgated under the Securities 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´�means the price per share equal to (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 
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accordance with its terms, except as limited by bankruptcy, insolvency or other laws of general application 
relating to or affHFWLQJ�WKH�HQIRUFHPHQW�RI�FUHGLWRUV¶�ULJKWV�JHQHUDOO\�DQG�JHQHUDO�SULQFLSOHV�RI�HTXLW\���7R�
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� &RPSDQ\¶V� FRUSRUDWH� DSSURYDOV� (ii) any qualifications or filings under 
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 
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�LQYHVWPHQW�FRPSDQ\�
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�6HFXULWLHV�([FKDQJH�$FW�RI�������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. 
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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¶�ULJKWV�
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 
ERQD�ILGH�QDWXUH�RI�WKH�LQYHVWPHQW�LQWHQW�DQG�WKH�DFFXUDF\�RI�HDFK�,QYHVWRU¶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 the 
Intermediary 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. 
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(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�8�6��'HSDUWPHQW�RI�&RPPHUFH¶V�'HQLHG�3HUVRQV�RU�(QWLW\�
List��WKH�8�6��'HSDUWPHQW�RI�7UHDVXU\¶V�6SHFLDOO\�'HVLJQDWHG�1DWLRQDOV�/LVW��WKH�8�6��'HSDUWPHQW�RI�6WDWH¶V�
Debarred Parties List or other applicable sanctions lists. Investor hereby represents and agrees that if 
Investor¶V�FRXQWU\�RI�UHVLGHQFH�RU�RWKHU�FLUFXPVWDQFHV�FKDQJH�VXFK�WKDW�WKH�DERYH�UHSUHVHQWDWLRQV�DUH�QR�
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 
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�WKH�XQGHUO\LQJ�VHFXULWLHV� 

 
(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 Crowd SAFE; (ii) the execution, delivery and performance by the Investor of the Crowd 
SAFE 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 Crowd SAFE 
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�&RPSDQ\�TXHVWLRQV�DERXW�LWV�EXVLQHVV�SODQV��³5LVN�)DFWRUV�´�DQG�DOO�RWKHU�LQIRUPDWLRQ�SUHVHQWHG�LQ�
WKH�&RPSDQ\¶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 
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(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. 

  
(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�&RPSDQ\��DQG�WKH�&RPSDQ\�VKDUHV�
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�&RPSDQ\��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�&RPSDQ\¶V�FRPSHWLWRUV��DV�GHWHUPLQHG�E\�WKH�&RPSDQ\�LQ�Jood faith. 
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(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�&RPSDQ\¶V�FKDUWHU�RU�E\ODZV��DQ\�RWKHU�DJUHHPHQW�EHWZHHQ�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 
6(&85,7,(6� $&7� 2)� ������ $6� $0(1'('� �7+(� ³6(&85,7,(6� $&7´��� $1'�
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 
TO AN EFFECTIVE REGISTRATION STATEMENT OR EXEMPTION 
THEREFROM. 

6. Miscellaneous 
 

(a) The Investor agrees to take any and all actions determined in good faith E\�WKH�&RPSDQ\¶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 
instrument and/or the rights contained herein may be assLJQHG�ZLWKRXW� WKH�&RPSDQ\¶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 
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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 
,QYHVWRU��LQ�FRQQHFWLRQ�ZLWK�D�UHLQFRUSRUDWLRQ�WR�FKDQJH�WKH�&RPSDQ\¶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, in 
WKH�&RPSDQ\¶V�VROH�GLVFUHWLRQ. 

 
(h) All rights and obligations hereunder will be governed by the laws of the State of Delaware, 

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� &RPPHUFLDO� $UELWUDWLRQ�
5XOHV�DQG�0HGLDWLRQ�3URFHGXUHV��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 San Antonio, Texas or shall take place virtually as 
mutually agreed by the parties hereto as offered by AAA.  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) The Investor agrees any action contemplated by this Crowd SAFE and requested by the 

Company must be completed by the Investor within thirty (30) calendar days of receipt of the relevant 
notice (whether actual or constructive) to the Investor.  
 

(l) In the event the Investor, together with its affiliates, purchases one or more Crowd SAFEs 
with an aggregate Purchase Amount equal to or exceeding $100,000 �D�³Major Investor´���WKH�&RPSDQ\�
shall provide the Investor with at least ten (10) business days prior written notice 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 current 
2IIHULQJ�RI� WKH�&RPSDQ\¶V�Capital Stock and will not be integrated with any previous offerings of the 
&RPSDQ\¶V�8QLWV� 
 

(m) The Company shall provide each Major Investor with at least ten (10) business days prior 
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ZULWWHQ�QRWLFH��³Notice´���LQFOXGLQJ�WKH�SULFH�DQG�WHUPV�WKHUHRI�RI�WKH�)LUVW�(TXLW\�)LQDQFLQJ�FRQVLVWLQJ�RI�
any new equity securities other than Excluded Securities (such Securities other than Excluded Securities 
WKH�³New Securities). Each Major Investor shall have the right, upon Notice from the Company, within ten 
(10) days following receipt of the Notice, whether such Notice is provided before or after the issuance (the 
³Exercise Period´���WR�HOHFW�WR�VXEVFULEH�IRU��DW�WKH�SULFH�DQG�RQ�WKH�WHUPV�VWDWHG�LQ�WKH�1RWLFH��VXFK�QXPber 
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 Major 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 
Major 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 each Major Investor in the manner provided in 
this clause. Failure by a Major 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 shall not aSSO\�WR�³Excluded Securities´�LVVXHG�E\�WKH�&RPSDQ\�ZKLFK�
shall mean (i) 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 
FRQVXOWDQWV�SXUVXDQW�WR�D�SODQ��DJUHHPHQW�RU�DUUDQJHPHQW�DSSURYHG�E\�WKH�&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV��
(iv) 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)   



 

- 13 - 
 

 
IN WITNESS WHEREOF, the undersigned have caused this instrument to be duly executed and 

delivered. 
 

FITBUX, INC. 
 
 
By: ________________________ 
        Joseph Reinke, CEO 
       
Address:   3832 Gildas Path, Pflugerville, TX 78660-4168 
 
Email:  jreinke@fitbux.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 �WKH�³Crowd 
SAFE´��dated [Date of Crowd SAFE] between FITBUX, INC., a Delaware corporation �WKH�³Company´��
and [Investor Name] �³Stockholder´�. Capitalized terms used but not defined herein shall have the 
respective meanings ascribed thereto in the Crowd SAFE. IQ�FRQQHFWLRQ�ZLWK�D�FRQYHUVLRQ�RI�6WRFNKROGHU¶V�
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 �WKH�³Intermediary´��DV�DQRWKHU�
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 

DV�RI�WKH�GDWH�RI�WKLV�,UUHYRFDEOH�3UR[\�RU�DQ\�VXEVHTXHQW�GDWH��WKH�³Shares´���6WRFNKROGHU�KHUHE\�
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 
RXW� RI� WKH� ,QWHUPHGLDU\¶V� H[HUFLVH� RI� WKH� WKLV� LUUHYRFDEOH� SUR[\�� 7KH� 6WRFNKROGHU� H[SUHVVO\�
DFNQRZOHGJHV�DQG�DJUHHV�WKDW��L��WKH�6WRFNKROGHU�ZLOO�QRW�LPSHGH�WKH�H[HUFLVH�RI�WKH�,QWHUPHGLDU\¶V�
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 all the necessary rights, power and authority to execute, deliver and perform 

his obligations under this Irrevocable Proxy. This Irrevocable Proxy has been duly executed and 
GHOLYHUHG� E\� WKH� 6WRFNKROGHU� DQG� FRQVWLWXWHV� VXFK� 6WRFNKROGHU¶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 
 
 


