
SeaNSoul SPV Disclosure 

Risk Factors 

You will not be investing directly into the Company, but into a special purpose vehicle. 

Changes to the securities laws that went into effect March 15, 2021, permit us to use a “special purpose 

vehicle” or “SPV” in this offering. That means that you will invest in SeaNSoul CF SPV, LLC and with the 

money you pay, it will buy our SAFEs by becoming a member of SeaNSoul CF SPV, LLC. A condition to 

using an SPV is that the SPV pass on the same economic and governance rights that are set out in the 

convertible notes. However, it may not always be possible to replicate those rights exactly, because the 

SPV is an LLC formed under Delaware law, as opposed to a Delaware corporation. This sort of 

arrangement has not been used for investing before, and there may be unforeseen risks and 

complications. You will also be relying on us, as the Manager of the SPV, to make sure the SPV complies 

with Delaware law and functions in accordance with securities law. The structure of the SPV is explained 

further in ’Securities Being Offered”. The SPV will terminate and distribute the securities it holds to you, 

so that you may hold them directly, in certain circumstances. Again, this has not been done before, so 

there may be delays, complications and unexpected risks in that process. 

Securities Being Offered 

Crowdfunding SPV 

The securities in this offering will be issued by both the Company and the Crowdfunding SPV. The 

proceeds from the offering will be received by the Crowdfunding SPV and invested immediately in the 

securities issued by the Company. The Crowdfunding SPV will be the legal owner of the SAFEs. Investors 

in this offering will own membership interests in the Crowdfunding SPV, Pursuant to SEC rules, investors 

will receive the same economic, voting and information rights in the Notes (and the shares into which 

they convert) as if they had invested directly with the Company.


