
 
1  

 
 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 
 

FORM C 
UNDER THE SECURITIES ACT OF 1933 

 
☒ Form C: Offering Statement 
� Form C-U: Progress Update 
� Form C/A: Amendment to Offering Statement 

 � Check box if Amendment is material and Investors must reconfirm within five business days. 
� Form C-AR: Annual Report 
� Form C-AR/A: Amendment to Annual Report 
� Form C-TR: Termination of Reporting  
 
Name of issuer: 
 
Victor Energy, LLC 
 
Legal status of issuer:  
 

Form: 
Limited Liability Company 

 
Jurisdiction of Incorporation/Organization: 
 
New Jersey 
 
Date of organization: 
 
October 22, 2021 
 

Physical address of issuer: 
 
100 Franklin Square Drive, Suite 200, Somerset NJ 08873 
 
Website of issuer: 
 
investinvictor.com 
 

Is there a co-issuer?  ☒ no 
 
Name of intermediary through which the offering will be conducted: 
 
Rialto Markets LLC 

 
CIK number of intermediary:     
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0001670539 
 
SEC file number of intermediary:   
 
008-69756 
 
CRD number, if applicable, of intermediary:  
 
283477 
 
Amount of compensation to be paid to the intermediary, whether as a dollar amount or a percentage of 
the offering amount, or a good faith estimate if the exact amount is not available at the time of the filing, 
for conducting the offering, including the amount of referral and any other fees associated with the 
offering:  
 
At the conclusion of the offering, the issuer shall pay a fee of three percent (3%) of the amount raised in the 
offering to the intermediary. 
 
Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement for the 
intermediary to acquire such an interest:  
 
The intermediary will also receive compensation in the form of securities equal to one percent (1%) of the 
total number of securities sold through the offering. 
 
Type of security offered:  
 
Membership Interest 
 
Target number of securities to be offered: 
 
4,000 
 
Price (or method for determining price): 
 
$250.00 
 
Target offering amount: 
 
$1,000,000 
 
Minimum investment amount: 
 
$250 (1 Membership Interest) 
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Oversubscriptions accepted: ☒ Yes 
If yes, disclose how oversubscriptions will be allocated: � Pro-rata basis � First-come, first-served basis 
☒ Other – provide a description:  
 
At the discretion of the issuer or intermediary. 
 
Maximum offering amount (if different from target offering amount): 
 
$5,000,000 
 
Deadline to reach the target offering amount:  
 
December 31, 2022 
 
Disbursement from Escrow:  Bi-Monthly (twice per month) or such frequency as determined between the 
Issuer and Intermediary. 
 
NOTE: If the sum of the investment commitments does not equal or exceed the target offering amount 
at the offering deadline, no securities will be sold in the offering, investment commitments will be 
cancelled and committed funds will be returned. 
 
Re-Confirmation of Subscription Process: 

 
After the Target Offering amount is met and the Offering has been active for 21 days, the Company may choose to 
close the Offering to access the funds held in escrow (the “Escrow Close”) from subscribed Investors. Each time 
the Company may access invested funds held in the Escrow Account, all new Investors who have subscribed since 
the prior Escrow Close will be notified by the Intermediary that subscribed Investors will have until 48 hours prior 
to the next scheduled Escrow Close to cancel or reconfirm their investment. Investors will only be asked once 
to reconfirm or cancel their investment subscription. 
 
Current number of employees: 
 
4 (four directors) 
 

 Most recent fiscal year-
end (2021) 

Prior fiscal year-end 
(2020) 

Total Assets $0 $0 
Cash & Cash Equivalents $958.00 $0 

Accounts Receivable $0 $0 
Short-term Debt $0 $0 
Long-term Debt $0 $0 
Revenues/Sales $0 $0 

Cost of Goods Sold $0 $0 
Taxes Paid $0 $0 
Net Income ($42.00) $0 
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The jurisdictions in which the issuer intends to offer the securities: 
 
Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of Columbia, 
Florida, Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Maine, 
Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New 
Hampshire, New Jersey, New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, 
Pennsylvania, Puerto Rico, Rhode Island, South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, 
Virgin Islands, U.S., Virginia, Washington, West Virginia, Wisconsin, and Wyoming 
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MAY 11, 2022 

VICTOR ENERGY, LLC 

FORM C 

 

Up to $5,000,000 of Class A Membership Interests 
 
Victor Energy, LLC (“Victor Energy,” the “Company,” “we,” “us,” or “our”), is offering a minimum amount 
of $1,000,000 (the “Target Offering Amount”) and up to a maximum amount of $5,000,000 (the “Maximum 
Offering Amount”) of Class A Membership Interests (the “Securities”) on a best efforts basis as described in 
this Form C (this “Offering”). We must raise an amount equal to or greater than the Target Offering Amount 
by December 31, 2022 (the “Offering 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. 
 
Potential purchasers of the Securities are referred to herein as “Investors” or “you”. The rights and obligations 
of Investors with respect to the Securities are set forth below in the section titled “The Offering.” In order to 
purchase the Securities, you must complete the purchase process through our intermediary, Rialto Markets 
LLC (the “Intermediary”). All committed funds will be held in escrow with Wilmington Trust (the “Escrow 
Agent”) 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. 
 
Investment commitments will be represented by a pro rata beneficial interest (based on the amount invested 
by you) in a Class A Subscription Agreement, as further described below. Under the Class A Membership 
Interest Instrument, Securities sold in this Offering will be deposited into a custodial account maintained by 
Wilmington Trust, who will serve as the custodian (the “Custodian”) for this Offering and reflect each 
Investors’ beneficial interest in the Class A Subscription Agreement in such Investors’ individual custodial 
accounts. Investors will be required to establish, or verify that they already have, an account with the 
Custodian in order to receive Securities from this Offering. Each Investor must maintain, a custody account in 
good standing with the Custodian pursuant to a valid and binding custody account agreement. 
 
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. 
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LEGEND 

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you 
can afford to lose your entire investment. 
 
In making an investment decision, investors must rely on their own examination of the issuer and the 
terms of the offering, including the merits and risks involved. These securities have not been 
recommended or approved by any federal or state securities commission or regulatory authority. 
Furthermore, these authorities have not passed upon the accuracy or adequacy of this document. 
 
The U.S. Securities and Exchange Commission (the “SEC,” or the “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 Ex- 
change Commission has not made an independent determination that these securities are exempt from 
registration. 
 

THE COMPANY 
 

1. Name of issuer: Victor Energy, LLC 
 

ELIGIBILITY 
 

2.  Victor Energy, LLC certifies that all of the following statements are true:  
 
• Organized under, and subject to, the laws of a State or territory of the United States or the District of 

Columbia. 
• Not subject to the requirement to file reports pursuant to Section 13 or Section 15(d) of the Securities 

Exchange Act of 1934. 
• Not an investment company registered or required to be registered under the Investment Company Act  of 

1940. 
• Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act as a result of a 

disqualification specified in Rule 503(a) of Regulation Crowdfunding. (For more information about these 
disqualifications, see Question 30 of this Question and Answer format). 

• Has filed with the Commission and provided to Investors, to the extent required, the ongoing annual reports 
required by Regulation Crowdfunding during the two years immediately preceding the filing of this 
offering statement (or for such shorter period that the issuer was required to file such reports). 

• Not a development stage company that (a) has no specific business plan or (b) has indicated that its business 
plan is to engage in a merger or acquisition with an unidentified company or companies. 

• Neither the Company nor any of its predecessors have previously failed to comply with the congoing reporting 
requirement of Rule 202 of Regulation Crowdfunding. 

• The issuer has not made use of any written communication or broadcast script for testing the waters either (i) 
under the authorization of Rule 241 within 30 days of the initial filing of the offering statement, or (ii) under 
the authorization of Rule 206. 
 

 
BAD ACTOR DISCLOSURE 

 
The Company is not subject to bad actor disqualifications under any relevant U.S. securities laws. 
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ONGOING REPORTING 
 
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 Company’s fiscal year covered 
by the report. 
 
Once posted, the annual report can be found on the following site: http://investinvictor.com 
 
The issuer 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, since its most recent sale of securities pursuant to this part, at least one 
annual report pursuant to this section and has fewer than 300 holders of record; 
(3) The Company has filed, since its most recent sale of securities pursuant to this part, the annual 
reports required pursuant to this section for at least the three most recent years and has total assets 
that do not exceed $10,000,000; 
(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 state law. 

 
Neither the Company nor any of its predecessors have previously failed to comply with the congoing 
reporting requirement of Rule 202 of Regulation Crowdfunding. 

 
DIRECTORS/OFFICERS OF THE COMPANY 

The directors and officers of the Company are listed below along with all positions and offices held and their 
principal occupation and employment responsibilities for the past three (3) years: 
 

Name Positions and Offices 
Held 

Principal Occupation 
and Employment 

Responsibility for the 
Past Three (3) Years 

Dates of Service 

Michael W. Wellet, Jr. Chief Executive Officer Chief Executive Officer 
of Whitman 

October 22, 2021 to 
Present 

John F. Beaupre Senior Vice President Senior Vice President 
of Whitman 

October 22, 2021 to 
Present 

David A. Case Senior Vice President Senior Vice President 
of Whitman 

October 22, 2021 to 
Present 

Michael Russo Senior Vice President Senior Vice President 
of Whitman 

October 22, 2021 to 
Present 

 
Michael W. Wellet, Jr., PE, CPE 

Mike has over 25 years of experience in engineering services, environmental services, operations 
management, plant management, production and executive management fields.  Mike’s responsibilities 
include executive management, decision making, financial management, leadership and strategic direction for 
maximizing growth of all operations functions at Whitman, including satellite offices. His areas of technical 
expertise include process, chemical, automation and flammability/combustibility consulting engineering. 
Mike actively mentors direct staff, engineers and scientists to help maximize their quality and performance of 
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project work as well as providing guidance on professional growth including education, technical and 
business skills. 

Mike holds a B.S./M.S. in Chemical Engineering and an M.S. in Environmental Engineering from New Jersey 
Institute of Technology, an MBA from the University of Texas as well as graduate certificates in Advanced 
Business and Executive Leadership from Cornell University. He is in the final stages of completing his DBA 
from Liberty University and is expected to graduate in May 2022.  He is a licensed Professional Engineer in 
New Jersey, New York, Delaware, Massachusetts, Pennsylvania, Florida, Louisiana, Maryland, and Texas, as 
well as a Certified Plant Engineer. 

John F. Beaupre 
John has 30 years of experience in the environmental field specializing in regulatory permitting and 
consulting activities.  He is responsible for strategic planning and project management within Whitman’s 
Environmental, Health & Safety (EH&S) Division, and plays a key role in driving business development 
initiatives for Whitman’s environmental services. John specializes in Health and Safety Compliance, Job 
Safety Analysis, Accident/Incident Investigations, Safety Plan Development and Implementation, Site and 
Facility Audits, Environmental Reporting, and Environmental Permitting.  He also has extensive experience 
corresponding with regulatory agencies on behalf of clients during the permit application process. 

John holds a B.S. in Biology from Southern Connecticut State University. 

David A. Case 
Dave has more than 25 years of experience in the waste management services field.  As Senior Vice President, 
he oversees the direction and growth of the firm’s business development group, marketing department and the 
Waste Management Division. Dave has provided customized environmental management programs for the 
industrial and manufacturing sector, educational institutions, and government-based entities throughout the 
United States & Canada.  He specializes in managing all types of hazardous & non-hazardous waste, universal 
and electronic waste in any consistency, volume and container size, exploring beneficial/recycling options for 
various materials, conducting specialized field services such as chemical lab packing, industrial maintenance 
and tank cleaning, and managing specialty field and transportation services. Dave has successfully provided 
numerous clients with customized, cost-effective, sustainable solutions to support their specific environmental 
waste management needs and help drive their green initiatives. 

Dave holds a B.A. in Environmental Studies from Montclair State University.  David is currently pursuing an 
MBA from Western Governors University. 

 
Michael Russo 

Mike has more than 35 years of experience in the environmental field. He is responsible for the direction and 
growth of the firm’s Environmental and Engineering Divisions and for all aspects of operations for the 
Whitman location. Mike also represents Whitman as Program Manager for all Unregulated Heating Oil Tank 
(UHOT) projects, which require insurance claim investigation, site assessment, site remediation, oversight 
and reporting. Mike has also represented Whitman as the Project and Program Manager for New Jersey 
Schools Development Authority (NJSDA) projects. His vast experience over the years includes permit writing 
for the New Jersey Department of Environmental Protection (NJDEP), compliance management, due 
diligence and construction management. 

Mike holds a B.S. in Chemical Engineering from Rutgers University. He is also a NJDEP Certified 
Underground Storage Tank Closure and Subsurface Evaluator. 
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BUSINESS AND ANTICIPATED BUSINESS PLAN 
 
Company Overview 
Victor Energy, LLC (“Victor Energy,” the “Company,” “we,” “us,” or “our”), is an alternative energy 
research and development company founded by Michael W. Wellet, Jr., John F. Beaupre, David A. Case and 
Michael Russo.  The four principals are also principals in Victor Holdings, Inc, dba Whitman which is a full 
service environmental, engineering, renewable energy and waste management company founded in 1985.  
Details of the company’s offering can be found at www.whitmanco.com. 
 
Reasons for Project 
 
Currently, the vast majority of flat roof structures across the country are not designed structurally to allow for 
a traditional solar array that could meet the buildings power needs. The cost to structurally retrofit these 
existing structures to accept the added weight of traditional panel and rack solar systems can many times be 
prohibitive. 
 
Physical Need: 
The typical commercial solar panel is 6-1/2 feet long by 3-1/4 feet wide (21.125 square feet) and weighs 
approximately 40 pounds, or 1.88 pounds per square foot. On a typical 500,000 square foot warehouse, where 
300,000 square feet are available this equates to approximately 14,117 solar panels with a weight of 564,000 
pounds or 282 tons. Adding in the weight of typical racking, which adds and additional 7 pounds per square 
foot on average, this adds another 2.1 million pounds to the sum, bringing the grand total to nearly 1,300 tons 
and 8.88 pounds per square foot. The typical box warehouse’s design dead load is somewhere between 5 – 8 
pounds per square foot. 
 
Potential Power Generated: 
The average typical commercial solar panel generates approximately 325 watts of power with some being as 
high as 400 watts and some as low as 250 watts. For example, an array of 10,000 panels can generate 
3,250,000 watt or 3,250 kW or 3.2 MW. 
 
Societal Need: 
With the ever-increasing focus on renewable energy initiatives across the country, the need for an economic, 
lightweight solar array that can be incorporated into both new and existing structures including, but not 
limited to, warehouses, distribution centers, strip malls, schools and manufacturing facilities, is apparent. 
Additionally, many politicians, federal, state, and local officials are beginning to question why new 
construction of warehouses, do not contain some sort of solar or renewable component in the design. 
 
Market Need: 
It is estimated that there is approximately 10,264,570,000 square feet of warehousing space (rooftop) in the 
continental United States. There is another approximately 3,472,440,000 square feet of manufacturing rooftop 
in the United States, totaling over 13.5 billion square feet of rooftop. Source: www.statista.com. This estimate 
does not include schools, strip malls, heavy industrial space, etc. 
 
Description of the Project 
 
Victor Energy (affiliated with Whitman) is currently working with world-renowned research university, 
Lehigh in the in the development of a system which can be used on existing structures. Together with Lehigh 
University, Victor Energy proposes to develop a proprietary, patentable, system which can be introduced to 
the marketplace. Following this, we would like to continue with the pursuit of an improved system that would 
involve intellectual properties and result in a better, more efficient system. 
 

1. Phase I 
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Phase I of the project would focus on the development of an alternate material racking system to 
support an already preexisting lightweight, readily available thin film solar panels. Lehigh 
University, through the PC Rossin College of Engineering, would then provide original research to 
develop a racking system to secure the panels and couple the system with a suitable battery array 
to store the power. 
 
2. Phase II 
Phase II of the project consists of the commissioning of original research of existing thin film 
technology to develop proprietary performance, eco-friendly and material improvements which 
can then be marketed for sale to the large manufacturing organizations in the solar arena . Of the 
current thin film technologies on the market, the majority of materials used in their production, and 
subsequent disposal, pose a risk to human health. Furthermore, thin film panels are not as efficient 
as typical solar panels, and this research proposes to develop technology to get them to market as 
to be competitive with existing solar technology. Additionally, we propose developing a potential 
replacement for the current, heavy, glass substrate that is used to sandwich the thin film as a way 
make the technology more viable. Finally, we are proposing the development of a novel battery 
storage system to couple with the energy generating technology. 

 
Timing of the Project 
 
We estimate the first phase of the project will take 2-3 years while the second phase of the project will take 4-
6 years and, should funding be available, be conducted concurrently. Please note these are estimates. 
 
Estimated Cost of Development: 
 
We estimate the cost of development, in conjunction with Lehigh University, to be approximately $5.0 mm 
per year for the duration of the project. We currently do not have a valuation for the proposed technology. 
 
Available Market: 

 
Victor Energy proposes to develop proprietary technology in conjunction with Lehigh and then sell the 
technology to a large manufacturer of solar technology. 
 
Benefit Information 
 
Potential Energy Generation: 
Making assumptions as to the percentage of warehouse space available for solar deployment and using the 
information developed in the reasons for project section, we estimate that if 20% of the available 
13,500,000,000 square feet was available an additional 2.7 billion square feet of solar array space would be 
accessible. For this calculation we did not enter in geography or weather fluctuations. 
 
Applying the average of 21.25 square feet per panel this would equate to approximately 127,058,823 panels, 
generating 325 watts per panel for a total generation of 41,129,411,765 watts or 41,294 MW. This level of 
power will generate approximately 68,000,000,000 kWh. Even if only 1% of the market was captured, it 
would represent approximately 3,000,000,000 kWh. 
 
Potential Environmental Effect: 
The potential positive environmental effect is enormous as can be seen in Figure 1 below.   
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Figure 1: Environmental Effect 
 
 

 
 
Potential Revenue Generation: 
Typical complete installed cost or revenue for technology manufacturers, designers, and constructors, per 
square foot is approximately $1.70. Assuming the new, lighter weight solar technology can capture 20% of 
the available market, approximately 2,700,000,000 of new array area can be captured generating an additional 
$4,590,000,000 in revenue spread across suppliers of all types.  
 
Additionally, the cumulative power produced, at a rate of $0.074 per kWh, would generate approximately 
$5,039,114,086 of revenue annually at a market capture rate of 20%. 

 
 

RISK FACTORS 
 
An investment in our Interests involves risks. In addition to other information contained elsewhere in this Form 
C, you should carefully consider the following risks before acquiring our Interests offered by this Form C. The 
occurrence of any of the following risks could materially and adversely affect the business, prospects, financial 
condition or results of operations of our Company, the ability of our Company to make cash distributions to the 
holders of Interests and the market price of our Interests, which could cause you to lose all or some of your 
investment in our Interests. Some statements in this Form C, including statements in the following risk factors, 
constitute forward-looking statements. See “Forward-Looking Statements” below. 
 
Risks Related to the Company’s Business and Industry 
 
We have limited operating history, which makes our future performance difficult to predict. 
 
We have limited operating history. You should consider an investment in our Interests in light of the risks, 
uncertainties and difficulties frequently encountered by other newly formed companies with similar objectives. 
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We have minimal operating capital and for the foreseeable future will be dependent upon our ability to finance 
our operations from the sale of equity or other financing alternatives. The failure to successfully raise operating 
capital, could result in our bankruptcy or other event which would have a material adverse effect on us and our 
Investors. There can be no assurance that we will achieve our investment objectives. 
 
Global crises such as COVID-19 can have a significant effect on our business operations and revenue 
projections. 
 
As shelter-in-place orders and non-essential business closings have occurred due to COVID-19, the Company’s 
revenue may be adversely affected by such an event in the future. 
 
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 procure from third-parties may contain defects in design or 
manufacture, including “bugs” and other problems that could unexpectedly interfere with the operation of the 
information infrastructure. A disruption, infiltration or failure of our information infrastructure systems or any 
of our data centers as a result of software or hardware malfunctions, computer viruses, cyber-attacks, employee 
theft or misuse, power disruptions, natural disasters or accidents could cause breaches of data security, loss of 
critical data and performance delays, which in turn could adversely affect our business. 
 
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 and a loss of profits. Additionally, a significant theft, loss 
or misappropriation of, or access to, customers’ or other proprietary data or other breach of our information 
technology systems could result in fines, legal claims or proceedings. 
 
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 



 
15  

material adverse effect on the Company’s results of operations. 
 
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, and retail financing, 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 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 
 
There can be no guarantee that the Company will reach its funding target from potential Investors with 
respect to any Series or future proposed Series. 
 
Due to the start-up nature of the Company, there can be no guarantee that the Company will reach its funding 
target from potential Investors with respect to any Series or future proposed Series. In the event the Company 
does not reach a funding target, it may not be able to achieve its investment objectives. 
 
The Company's management may have broad discretion in how the Company uses the net proceeds of the 
Offering. 
 
Unless the Company has agreed to a specific use of the proceeds from the Offering, the Company’s management 
will 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 commitment amounts based on the Company’s 
determination of an Investor’s sophistication. 
 
The Company may prevent any Investor from committing more than a certain amount in this Offering based on 
the Company’s determination of the Investor’s sophistication and ability to assume the risk of the investment. 
This means that your desired investment amount may be limited or lowered based solely on the Company’s 
determination and not in line with relevant investment limits set forth by the Regulation CF rules. This also 
means that other Investors may receive larger allocations of the Offering based solely on the Company’s 
determination. 
 
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. 
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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 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. 
 
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. 
 
There is no guarantee of a return on an Investor’s investment. 
 
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. 
 
Risks Related to the Securities 
 
There is currently no trading market for our securities. An active market in which Investors can resell their 
Interests may not develop. 
 
There is currently no public trading market for any Interests, and an active market may not develop or be 
sustained. If an active public or private trading market for our securities does not develop or is not sustained, it 
may be difficult or impossible for you to resell your Interests at any price. Accordingly, you may have no 
liquidity for your Interests. Even if a public or private market does develop, the market price of the Interests 
could decline below the amount you paid for your Interests. 
 
There may be state law restrictions on an Investor’s ability to sell the Interests. 
 
Each state has its own securities laws, often called “blue sky” laws, which (1) limit sales of securities to a state’s 
residents unless the securities are registered in that state or qualify for an exemption from registration and (2) 
govern the reporting requirements for broker-dealers and stockbrokers doing business directly or indirectly in 
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the state. Before a security is sold in a state, there must be a registration in place to cover the transaction, or it 
must be exempt from registration. We do not know whether our securities will be registered, or exempt, under 
the laws of any states. A determination regarding registration will be made by broker-dealers, if any, who agree 
to serve as the market-makers for our Interests. There may be significant state blue sky law restrictions on the 
ability of Investors to sell, and on purchasers to buy, our Interests. Investors should consider the resale market 
for our securities to be limited. Investors may be unable to resell their securities, or they may be unable to resell 
them without the significant expense of state registration or qualification. 
 
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 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 should not rely on the fact that our Form C is accessible through the U.S. Securities and Exchange 
Commission’s 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 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 
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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. 
 
There is no present market for the Securities and we have arbitrarily set the price. 
 
The Offering price was not established in a competitive market. We have arbitrarily set the price of the Securities 
with reference to the general status of the securities market and other relevant factors. The Offering price for 
the Securities should not be considered an indication of the actual value of the Securities and is not based on 
our net worth or prior earnings. We cannot guarantee that the Securities can be resold at the Offering price or 
at any other price. Investors Purchasing the Securities will have limited rights. 
 
A majority of the Company is owned by a small number of owners. 

 
Prior to the Offering, one corporation beneficially owns 100% of outstanding voting Membership Interests 
of the Company. This member may be able to exercise significant influence over matters requiring owner 
approval, including the election of directors or managers and approval of significant Company transactions, 
and will have significant control over the Company’s management and policies. This member may have 
interests that are different from yours. For example, this member may support proposals and actions with 
which you may disagree. The concentration of ownership could delay or prevent a change in control of the 
Company or otherwise discourage a potential acquirer from attempting to obtain control of the Company, 
which in turn could reduce the price potential Investors are willing to pay for the Company. In addition, this 
member could use its voting influence to maintain the Company’s existing management, delay or prevent 
changes in control of the Company, or support or reject other management and board proposals that are 
subject to owner approval. 

 
Investors purchasing the Securities in this Offering may be significantly diluted as a consequence of 
subsequent financings. 
 
The Securities being offering will be subject to dilution. The Company intends to issue additional equity to 
employees and third-party financing sources in amounts that are uncertain at this time, and as a consequence 
holders of Securities stock will be subject to dilution in an unpredictable amount. Such dilution will reduce an 
Investor’s control and economic interests in the Company. The amount of additional financing needed by 
Company will depend upon several contingencies not foreseen at the time of this offering. Each such round of 
financing (whether from the Company or other Investors) is typically intended to provide the Company with 
enough capital to reach the next major corporate milestone. If the funds are not sufficient, Company may have 
to raise additional capital at a price unfavorable to the existing Investors, including the purchaser. The 
availability of capital is at least partially a function of capital market conditions that are beyond the control of 
the Company. There can be no assurance that the Company will be able to predict accurately the future capital 
requirements necessary for success or that additional funds will be available from 
any source. Failure to obtain such financing on favorable terms could dilute or otherwise severely impair the 
value of the purchaser’s Company securities. 
 
We arbitrarily determined the price of the Securities and such price which may not reflect the actual market 
price for the Securities. 
 
The Offering of Securities at $250.00 per interest by us was determined arbitrarily and the pre-money valuation 
of the Company arising from such price per share in this Offering is $25,000,000. The price is not based on our 
financial condition and prospects, market prices of similar securities of comparable publicly traded companies, 
certain financial and operating information of companies engaged in similar activities to ours, or general 
conditions of the securities market. The price may not be indicative of the market price, if any, for the Securities, 
or our common stock. The market price for our common stock, if any, may decline below the price at which the 
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Securities are offered. Moreover, recently the capital markets have experienced extreme price and volume 
fluctuations which have had a negative effect impact on smaller companies, like us. 
 
The price of the Securities and our common stock has been and is likely to continue to be volatile. In addition 
to the risk factors described in this section and elsewhere in this Form C, factors that may cause the price of 
the Securities and our common stock to fluctuate include, but are not limited to: 
 

• announcements by us or our competitors of significant contracts, productions, acquisitions or capital 
commitments; 
• changes in our financial estimates and projects; 
• variations in quarterly operating results; 
• the overall performance of the equity markets; 
• general economic conditions; 
• terrorist acts; 
• litigation involving our company or investigations or audits by regulators into the operations of our 
company or our competitors; 
• future sales of our securities; and 
• investor perception of us and the industries in which we operate. 

 
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. 
 

THE OFFERING 
 

The Company is currently seeking to raise second-round funding of between $1,000,000 and $5,000,000 
through the Offering, based on a valuation of $25,000,000. This funding will allow for: 
• Research & Development 
• Engineering Technical Support 
• Marketing 
• Legal Services 
• Accounting Services 
• Administrative Fees 
 

OWNERSHIP AND CAPITAL STRUCTURE 
 

Principal Holders of Outstanding Securities 
 

Name of Holder Class of 
Interests 

Number of 
Interests Held 

Prior to Offering 

Percentage (%) of 
Interests Held 

Prior to Offering 

Percentage (%) 
of Voting Power 
Prior to Offering 

Victor Holdings Inc Class B 85,000 100 100 
 

 
Classes of Securities of the Company 

The Company has 105,000 authorized Membership Interests and 0 authorized Preferred Interests.  As of the 
date of this Offering, 85,000 Membership Interests were issued and outstanding in the Company.  The 
Company is offering 20,000 Interests at $250.00 per Interest (the “Securities”) on a best efforts basis.  
Assuming Maximum Proceeds are raised, there will be 20,000 Membership Interests issued in the Company 
with the Interests sold through this Offering equaling 19% ownership of issued Interests in the Company post 
offering.  The Interests sold do not have standard voting rights within the Company. 
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Class A Membership Interests 
 
Class A Membership Interest Holders are entitled to distribution in an order of priority. Distributable Cash 
from Capital Transactions shall be distributed 100% to the Class A Members until each Class A Member has 
been repaid its Capital Contribution and Preferred Return. Class A Membership Interest holders do not have 
voting rights. 

 
Class B Membership Interests 
 
Class B Member means Victor Holdings Inc. Class B Membership Interest holders have voting rights. 
Class B Membership Interests are not being offered at present. 
 
 

Restrictions on Transfer of the Securities Being Offered 
 
The securities being offered may not be transferred by any purchaser of such securities during the one 
year period beginning when the securities were issued, unless such securities are transferred:  
 
(1) to the issuer; 
(2) to an accredited investor; 
(3) As part of an offering registered with the U.S. Securities and Exchange Commission; or 
(4) To a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, 
to a trust created for the benefit of a member of the family of the purchaser or the equivalent, or in 
connection with the death or divorce of the purchaser or other similar circumstance. 

 
Other Material Terms 
The Company does not have the obligation to repurchase the Securities. The Securities do not have a 
stated return or liquidation preference. 
 
Related Person Transactions 
From time to time the Company may engage in transactions with related persons. The Company 
currently has no transactions with related persons. 
 
Conflicts of Interest 
The Company is not currently engaged in any transactions or relationships which would give rise to a 
conflict of interest with the Company, its operations, and/or its security holders. 

 
 
NOTE: The term “accredited investor” means any person who comes within any of the categories 
set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes comes within any of 
such categories, at the time of the sale of the securities to that person.  
 
The term “member of the family of the purchaser or the equivalent” 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 of the purchaser, and 
includes adoptive relationships. The term “spousal equivalent” means a cohabitant occupying a 
relationship generally equivalent to that of a spouse. 
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Indebtedness 
 
The Company does not have any outstanding debt. 

 
USE OF PROCEEDS 

 
The following table illustrates how the Company intends to use the net proceeds received through this 
Offering. The figures 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 Target 
Offering 
Amount 
Raised 

Amount if 
Maximum 
Offering 
Amount 
Raised 

Intermediary 
Fees* 

3% $30,000 3% $150,000 

Research & 
Development 

58.2% $582,000 62.08% $3,104,000 

Engineering 
Technical 
Support 

16.005% $160,050 27.16% $1,358,000 

Marketing 16.975% $169,750 3.395% $169,750 
Legal Services 2.425% $24,250 0.97% $48,500 

Accounting 
Services 

0.97% $9,700 0.485% $24,250 

Administrative 
Fees 

2.425% $24,250 2.91% $145,500 

Total 100% $1,000,000 100% $5,000,000 
 
*Rialto Markets, LLC shall take one percent (1%) equity and three percent (3%) commission of the funds 
raised in the Offering. 
 

The Company has discretion to alter the use of proceeds set forth above to adhere to the Company’s 
business plan and liquidity requirements. For example, economic conditions may alter the Company’s 
general marketing or general working capital requirements. 

 
Delivery of Securities 
The Company will complete the transaction and deliver securities to Investors through the Intermediary, 
who will subsequently notify Investors of the completion of such transaction. 
 
Cancellation 
Investors may cancel an investment by contacting the Company or the Intermediary and providing 
notification of their intent to cancel an investment. 
 
NOTE: Investors may cancel an investment commitment until 48 hours prior to the deadline 
identified in these offering materials. 
 



 
22  

The Intermediary will notify Investors when the target offering amount has been met. 
 
If the issuer reaches the target offering amount prior to the deadline identified in the offering 
materials, it may close the offering early if it provides notice about the new offering deadline at 
least five business days prior to such new offering deadline (absent a material change that would 
require an extension of the offering and reconfirmation of the investment commitment). 
 
If an investor does not cancel an investment commitment before the 48-hour period prior to the 
offering deadline, the funds will be released to the issuer upon closing of the offering and the 
investor will receive securities in exchange for his or her investment. 
 
If an investor does not reconfirm his or her investment commitment after a material change is 
made to the offering, the investor’s investment commitment will be cancelled and the committed 
funds will be returned. 
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FORWARD LOOKING STATEMENT DISCLOSURE 

 
This Form C and any documents incorporated by reference herein or therein contain forward-looking 
statements and are subject to risks and uncertainties. All statements other than statements of historical fact 
or relating to present facts or current conditions included in this Form C are forward-looking statements. 
Forward-looking statements give the Company’s current reasonable expectations and projections relating to 
its financial condition, results of operations, plans, objectives, future performance and business. You can 
identify forward-looking statements by the fact that they do not relate strictly to historical or current facts. 
These statements may include words such as “anticipate,” “estimate,” “expect,” “project,” “plan,” “intend,” 
“believe,”  “may,”  “should,” “can have,” “likely” and other words and terms of similar meaning in 
connection with any discussion of the timing or nature of future operating or financial performance or other 
events. 
 
The forward-looking statements contained in this Form C and any documents incorporated by reference 
herein or therein are based on reasonable assumptions the Company has made in light of its industry 
experience, perceptions of historical trends, current conditions, expected future developments and other 
factors it believes are appropriate under the circumstances. As you read and consider this Form C, you should 
understand that these statements are not guarantees of performance or results. They involve risks, 
uncertainties (many of which are beyond the Company’s control) and assumptions. Although the Company 
believes that these forward-looking statements are based on reasonable assumptions, you should be aware 
that many factors could affect its actual operating and financial performance and cause its performance to 
differ materially from the performance anticipated in the forward-looking statements. Should one or more of 
these risks or uncertainties materialize or should any of these assumptions prove incorrect or change, the 
Company’s actual operating and financial performance may vary in material respects from the performance 
projected in these forward-looking statements.  
 
Any forward-looking statement made by the Company in this Form C or any documents incorporated by 
reference herein or therein speaks only as of the date of this Form C. Factors or events that could cause the 
Company’s actual operating and financial performance to differ may emerge from time to time, and it is not 
possible for the Company to predict all of them. The Company undertakes no obligation to update any 
forward-looking statement, whether as a result of new information, future developments or otherwise, except 
as may be required by law. 
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EXHIBIT A 
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EXHIBIT B 
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