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" Abè >8JYYXe\aZ NgTgX` Xag
! Abè >+P8KebZ eXff PcWTgX8
! Abè >-< 8< ` XaW` Xag gb JYYXe\aZ NgTgX` Xag8

! >[XV^ Ubk\Y< ` XaW` Xag\f ` TgXe\T_TaW \aiXfgbef ` h fg eXVba! è j \g[\a! iX Uh f\aXff WTlf,

! Abè >+< M8< aah T_MXcbeg
! Abè >+< M-< 8< ` XaW` Xag gb < aah T_MXcbeg
! Abè >+OM8OXè \aTg\babYMXcbeg\aZ

IT̀ X bY\ffh Xe8O[X H Tê Xgc_TVX < h fg\aGG>

GXZ T_fgTgh f bY \ffh Xe8

Abè 8_\̀ \gXW _\TU\_\gl Vb` cTal

Eh e\fW\Vg\babY DaVbecbeTg\ba-JeZ Ta\mTg\ba8OXkTf

?TgX bY beZ Ta\mTg\ba)8ETah Tel 00* 0. 0/

K[lf\VT_TWWeXff bY\ffh Xe837. . =T_VbaXf ?e\iX* Nh \gX /. . - < h fg\a* OXkTf 5651/

R XUf\gX bY \ffh Xe8[ggcf8--j j j ,g[X` Tê Xgc_TVXTgk,Vb`

IT̀ X bY\agXè XW\Tel g[ebh Z [ j [\V[ g[X bYYXe\aZ j \__UX VbaWh VgXW8N\_\VbaKeT\e\X Ja_\aX* GG>

>DF ah ` UXebY\agXè XW\Tel8. . . /5//55.

N@> ! _X ah ` UXebY \agXè XW\Tel8. . 5+. . /01

>M? ah ` UXe* \YTcc_\VTU_X* bY \agXè XW\Tel8067524

< ` bh ag bYVb` cXafTg\bagb UX cT\W gb g[X \agXè XW\Tel* j [Xg[XeTf TWb__TeT̀ bh agbeTcXeVXagTZ X bY g[X bYYXe\aZ T̀ bh ag*
beTZ bbW YT\g[ Xfg\̀ TgX \Y g[X XkTVg T̀ bh ag \f abg TiT\_TU_X Tg g[X g\̀ X bY g[X ! _\aZ * YbeVbaWh Vg\aZ g[X bYYXe\aZ * \aV_h W\aZ
g[X T̀ bh agbY eXYXeeT_TaW Tal bg[XeYXXf TffbV\TgXW j \g[ g[X bYYXe\aZ 8
$ /*. . . baUbTeW\aZ YXX 5% Yeb` . +$ /H H 9 4% Yeb` $ /H H +$ 0H H 9 3% Yeb` $ 0H H +$ 3H H

< al bg[XeW\eXVgbe\aW\eXVg\agXeXfg\ag[X \ffh Xe[X_W Ul g[X \agXè XW\Tel* beTal TeeTaZ X` XagYbeg[X \agXè XW\Tel gb TVdh \eX
fh V[ Ta\agXeXfg8
.

OlcX bY fXVh e\gl bYYXeXW8Keb` \ffbel IbgXf

OTeZ Xgah ` UXebY fXVh e\g\Xf gb UX bYYXeXW8/*. . .

Ke\VX (be` Xg[bW YbeWXgXè \a\aZ ce\VX)8$ 3. ,. . cXeabgX

OTeZ XgbYYXe\aZ T̀ bh ag8/. . *. . .

JiXefh UfVe\cg\baf TVVXcgXW8! SXf " Ib
DY lXf* W\fV_bfX [bj biXefh UfVe\cg\baf j \__UX T__bVTgXW8! Keb+eTgTUTf\f ! A\efg+Vb` X* ! efg+fXeiXW UTf\f
! Jg[Xen cebi\WX TWXfVe\cg\ba8

H Tk\̀ h ` bYYXe\aZ T̀ bh ag (\Y W\YYXeXagYeb` gTeZ XgbYYXe\aZ T̀ bh ag)8/3. *. . .

?XTW_\aX gb eXTV[ g[X gTeZ Xg bYYXe\aZ T̀ bh ag8/0. WTlf Yeb` g[X ! _\aZ WTgX

N@> 071. (2-/5) KXefbaf j [b TeX gb eXfcbaW gb g[X Vb__XVg\babY\aYbè Tg\baVbagT\aXW \ag[\f Ybè TeX abg

eXdh \eXW gb eXfcbaW h a_Xff g[X Ybè W\fc_Tlf TVh eeXag_l iT_\W JH = Vbageb_ah ` UXe,
/
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QRNQYV[R% [\ `RPb _VaVR̀ d VYYOR `\YQ V[aUR \SSR_V[T % V[cR̀ aZ R[a P\Z Z VaZ R[à d VYYOR PN[PRYYRQ N[Q P\Z Z VaaRQ Sb [Q`

d VYYOR_Rab _[RQ'

>h eeXagah ` UXebY X` c_blXXf8.

ObgT_< ffXgf8 H bfg eXVXag ! fVT_lXTe+XaW85. *11/,46 Ke\be! fVT_lXTe+XaW8.

>Tf[ & >Tf[ @dh \iT_Xagf8 H bfg eXVXag ! fVT_lXTe+XaW85. *11/,46 Ke\be! fVT_lXTe+XaW8.

< VVbh agf MXVX\iTU_X8 H bfg eXVXag ! fVT_lXTe+XaW8. Ke\be! fVT_lXTe+XaW8.

N[beg+gXè ?XUg8 H bfg eXVXag ! fVT_lXTe+XaW831*/44,2/ Ke\be! fVT_lXTe+XaW8.

GbaZ +gXè ?XUg8 H bfg eXVXag ! fVT_lXTe+XaW8. Ke\be! fVT_lXTe+XaW8.

MXiXah Xf-NT_Xf H bfg eXVXag ! fVT_lXTe+XaW8. Ke\be! fVT_lXTe+XaW8.

>bfg bYB bbWf Nb_W8 H bfg eXVXag ! fVT_lXTe+XaW8. Ke\be! fVT_lXTe+XaW8.

OTkXf KT\W8 H bfg eXVXag ! fVT_lXTe+XaW8. Ke\be! fVT_lXTe+XaW8.

IXg DaVb` X8 H bfg eXVXag ! fVT_lXTe+XaW8+07*612,51 Ke\be! fVT_lXTe+XaW8.

Pf\aZ g[X _\fg UX_bj * fX_XVg g[X ]h e\fW\Vg\baf \aj [\V[ g[X \ffh Xe\agXaWf gb bYYXeg[X fXVh e\g\Xf8
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Kh efh Tag gb g[X eXdh \eX` Xagf bY NXVg\baf 2(T)(4) TaW 2< bY g[X NXVh e\g\Xf < Vg bY /711 TaW MXZ h _Tg\ba>ebj WYh aW\aZ (r #Z
005,/. . Xg fXd,)* g[X \ffh XeVXeg\! Xf g[Tg \g [Tf eXTfbaTU_X Z ebh aWf gb UX_\XiX g[Tg \g ` XXgf T__bY g[X eXdh \eX` Xagf Ybe ! _\aZ
baAbè > TaW [Tf Wh _l VTh fXW g[\f Abè gb UX f\Z aXW ba\gf UX[T_Y Ul g[X Wh _l Th g[be\mXW h aWXef\Z aXW,

O[X H Tê Xgc_TVX < h fg\aGG>

(Dffh Xe)
=l
-f- < a\gT@e\V^ fbaH TaTZ Xe

(N\Z aTgh eX TaW O\g_X)

Kh efh Tag gb g[X eXdh \eX` Xagf bY NXVg\baf 2(T)(4) TaW 2< bY g[X NXVh e\g\Xf < Vg bY /711 TaW MXZ h _Tg\ba>ebj WYh aW\aZ (r #Z
005,/. . Xg fXd,)* g[\f Abè > [Tf UXXaf\Z aXW Ul g[X Yb__bj \aZ cXefbaf \ag[X VTcTV\g\Xf TaW bag[X WTgXf \aW\VTgXW,

-f- < a\gT@e\V^ fba

(N\Z aTgh eX)
H TaTZ Xe

(O\g_X)
Eh _l 07g[* 0. 00

(?TgX)

0
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/, IT̀ X bY \ffh Xe8O[X H Tê Xgc_TVX < h fg\aGG>
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0, " >[XV^ g[\f Ubkgb VXeg\Yl g[Tg T__bY g[X Yb__bj \aZ fgTgX` Xagf TeX geh X Ybeg[X \ffh Xe8

! JeZ Ta\mXW h aWXe* TaW fh U]XVg gb* g[X _Tj f bYTNgTgX begXee\gbel bY g[X Pa\gXW NgTgXf beg[X ?\fge\VgbY>b_h ` U\T,
! Ibg fh U]XVg gb g[X eXdh \eX` Xag gb ! _X eXcbegf ch efh Tag gb NXVg\ba/1 beNXVg\ba/3(W) bY g[X NXVh e\g\Xf @kV[TaZ X < Vg

bY/712,
! IbgTa\aiXfg̀ XagVb` cTal eXZ \fgXeXW beeXdh \eXW gb UX eXZ \fgXeXW h aWXeg[X DaiXfg̀ Xag>b` cTal < Vg bY /72. ,
! Ibg\aX_\Z \U_X gb eX_l bag[\f XkX` cg\bah aWXeNXVg\ba2(T)(4) bYg[X NXVh e\g\Xf < VgTf TeXfh _gbYTW\fdh T_\! VTg\bafcXV+

\! XW \aMh _X 3. 1(T) bY MXZ h _Tg\ba>ebj WYh aW\aZ , (Abe ` beX \aYbè Tg\baTUbh g g[XfX W\fdh T_\! VTg\baf* fXX L h Xfg\ba
1. bY g[\f L h Xfg\baTaW < afj XeYbè Tg),

! CTf ! _XW j \g[ g[X >b` ` \ff\baTaW cebi\WXW gb \aiXfgbef* gb g[X XkgXag eXdh \eXW* g[X baZ b\aZ Taah T_eXcbegf eXdh \eXW
Ul MXZ h _Tg\ba>ebj WYh aW\aZ Wh e\aZ g[X gj b lXTef \̀ ` XW\TgX_l ceXVXW\aZ g[X ! _\aZ bY g[\f bYYXe\aZ fgTgX` Xag (beYbe
fh V[ f[begXecXe\bW g[Tg g[X \ffh Xej Tf eXdh \eXW gb ! _X fh V[ eXcbegf),

! IbgTWXiX_bc` Xag fgTZ X Vb` cTal g[Tg (T) [Tf ab fcXV\! V Uh f\aXff c_Tabe(U) [Tf \aW\VTgXW g[Tg\gf Uh f\aXff c_Ta\f gb
XaZ TZ X \aT` XeZ XebeTVdh \f\g\baj \g[ Tah a\WXag\! XW Vb` cTal beVb` cTa\Xf,

<AFGEH5G<BAGB D H7FG<BA*1 <S N[f \S aUR̀ R àNaRZ R[a` V̀ [\a a_b R% aUR[f\b N_R ABG RYVT VOYR a\ _RYf \[aUV̀

ReRZ ]aV\[b [QR_FRPaV\[,#N$#.$ \S aUR FRPb _VaVR̀ 3 Pa'

1, CTf g[X \ffh XebeTal bY\gf ceXWXVXffbef ceXi\bh f_l YT\_XW gb Vb` c_l j \g[ g[X baZ b\aZ eXcbeg\aZ eXdh \eX` Xagf bYMh _X 0. 0
bYMXZ h _Tg\ba>ebj WYh aW\aZ ; ! SXf " Ib
@kc_T\a8

1
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4, Kebi\WX g[X aT̀ X TaW bj aXef[\c _XiX_bY XTV[ cXefba* Tf bY g[X ` bfg eXVXag ceTVg\VTU_X WTgX* j [b \f g[X UXaX! V\T_bj aXe
bY0. cXeVXag be` beX bY g[X \ffh Xe'f bh gfgTaW\aZ ibg\aZ Xdh \gl fXVh e\g\Xf* VT_Vh _TgXW bag[X UTf\f bYibg\aZ cbj Xe,

IT̀ X bYCb_WXe
Ib, TaW >_Tff bY

NXVh e\g\Xf Ibj CX_W

% bY Qbg\aZ
Kbj XeKe\begb

JYYXe\aZ

NgXc JaX @agXece\fXf* GG> /. . % ` X` UXef[\c \agXeXfg /. . % %
%
%
%

DINOMP>ODJI OJ L P@NODJI 48 O[X TUbiX \aYbè Tg\ba` h fg UX cebi\WXW Tf bY TWTgX g[Tg \f ab ` beX g[Ta/0. WTlf
ce\begb g[X WTgX bY ! _\aZ bY g[\f bYYXe\aZ fgTgX` Xag,

2



For reference, see Linkedin profile: https://www.linkedin.com/in/anitaerickson/

MANAGERS OF THE COMPANY

4. Provide the following information about each manager (and any persons occupying a
similar status or performing a similar function) of the issuer:

Name: ___Anita Erickson______ Dates of Service: __1/22/21______________
_________

Principal Occupation: ___Manager__________ ______________________________________
Employer: _Self/Step One Enterprises_____Dates of Service:
__1/2/17__________________________
%.1-05+273 12,/),1'- (43,/+33$ Consulting, marketing
_______________________________________________
List all positions and offices with the issuer held and the period of time in which the director
served in the position or office:

Position: ______CEO__________________ Dates of Service: ____1/2/17 6 present
_________________

Business Experience: List the employers, titles and dates of positions held during past three years
with an indication of job responsibilities: leading sales/marketing efforts, product and process
development, and business management.

Employer: ___Self/Step One Enterprises____________________________________
___________

%.1-05+273 12,/),1'- (43,/+33$ ___Consulting, marketing
_________________________________________________
Title: ______________CEO___________ Dates of Service: _________1/2/17 6 present
_______________________
Responsibilities: ___Sales, marketing, operations, management
____________________________________________________________



OFFICERS OF THE COMPANY

5. Provide the following information about each officer (and any persons occupying a
similar status or performing a similar function) of the issuer:
Name: __Anita Erickson___________

Title: ______________ CEO Dates of Service:
_______1/22/21_________
Responsibilities: ________________________________________________________________
List any prior positions and offices with the issuer and the period of time in which the officer
served in the position or office:

Business Experience: List any other employers, titles and dates of positions held during past
three years with an indication of job responsibilities: N/A

Employer: ________________________ ________________
%.1-05+273 12,/),1'- (43,/+33$ ___________________________________________________
Title: ______________________ Dates of Service: ___________________________________
Responsibilities: _______________________________________________________________

Name: _____________
Title: ______________ Dates of Service: ________________
Responsibilities: ________________________________________________________________

List any prior positions and offices with the issuer and the period of time in which the officer
served in the position or office:

Business Experience: List any other employers, titles and dates of positions held during past
three years with an indication of job responsibilities:

Employer: ________________________ ________________
%.1-05+273 12,/),1'- (43,/+33$ ___________________________________________________
Title: ______________________ Dates of Service: ___________________________________
Responsibilities: _______________________________________________________________

INSTRUCTION TO QUESTION 5: For purposes of this Question 5, the term officer means a
president, vice president, secretary, treasurer or principal financial officer, comptroller or
principal accounting officer, and any person routinely performing similar functions.
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5, ?XfVe\UX \aWXgT\_g[X Uh f\aXff bY g[X \ffh XeTaW g[X Tag\V\cTgXW Uh f\aXff c_TabY g[X \ffh Xe,
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L[X ETe^Xgc_TVX j\__ UX T gb(g[X(geTWX f[bjebb` \a 8hfg\a' LXkTf' fXei\aZ g[X 8eV[\gXVgheT_ TaW

AagXe\be <Xf\Za fXVgbef) L[X ETe^Xgc_TVX j\__ YXTgheX T iTe\Xgl bY _hkhel [b`X WXf\Za cebWhVgf'

T__bj\aZ j[b_XfT_X Vhfgb`Xef gb f[bc T iTe\Xgl bY UeTaWf T__ \a baX c_TVX)

8hfg\a \f Zebj\aZ XkcbaXag\T__l \a gXe`f bY cbch_Tg\ba TaW jXT_g[) 8eV[\gXVgheT_ TaW AagXe\be

<Xf\Za eXfbheVXf' cTeg\Vh_Te_l eX_TgXW gb j[b_XfT_X' [TiX _TZZXW f\Za\Y\VTag_l) ETal f\`\_Te `\W(

f\mXW V\g\Xf [TiX XfgTU_\f[XW' fhVVXffYh_ WXf\Za VXagXef) 8hfg\a WXf\Za cebYXff\baT_f TaW cebWhVg

iXaWbef [TiX UXXa Tf^\aZ Ybe g[\f glcX bY eXfbheVX Ybe lXTef)

L[X ETe^Xgc_TVX Ue\aZf T ha\dhX TaW g\`X_l bccbegha\gl gb UeTaWf jTag\aZ gb TVVXff g[X 8hfg\a

`Te^Xg' cebi\W\aZ _bjXe(Vb``\g`Xag bcg\baf j\g[ Xa[TaVXW fXei\VXf) L[X \a\g\T_ YTV\_\gl j\__ UX

,+'+++ fdhTeX YXXg' [bfg\aZ -+(.+ f[bjVTfXf' j\g[ f\Za\Y\VTag Zebjg[ bccbegha\gl)

L[X ETe^Xgc_TVX j\__ ce\`Te\_l fXeiX g[X 8hfg\a TaW KTa 8agba\b `Te^Xgf' j\g[ <T__Tf TaW @bhfgba

UX\aZ fXVbaWTel `Te^Xgf) L[X ZbT_ \f gb TggeTVg fXiXeT_ UeTaWf g[Tg TeX abg TiT\_TU_X Talj[XeX

_y�_ s{ 5_�X�¯ zXxs{p 5r_ .X�x_�}yXZ_ X µz��� �s�s�¶ ̀ |� Xyy 5_�X� s{^����� }�|`_��s|{Xy�² 

L[X ETe^Xgc_TVX j\__ Ue\aZ dhT_\gl' [\Z[ XaW' gb(g[X(geTWX cebWhVgf TaW fXei\VXf gb g[X 8hfg\a

`Te^Xg' T__bj\aZ g[X _bVT_ WXf\Za Vb``ha\gl gb UXggXe fXeiX g[X\e V_\Xagf TaW jbe^ `beX

cebY\gTU_l) Mg\_\m\aZ T ha\dhX iT_hX(TWWXW f[bjVTfX `bWX_' L[X ETe^Xgc_TVX j\__ cebi\WX HTegaXe

UeTaWf T ceXfXaVX \a 8hfg\a Tg _bjXe e\f^ g[Ta bcXa\aZ T fgTaWT_baX f[bjebb`) L[X flaXeZl

Y_��__{ �r_�_ Y�X{^� X{^ �r_ ̂ _�sp{ Z|zz�{s�� �syy _{rX{Z_ "���s{³� �_}��X�s|{ X� X 

fbc[\fg\VTgXW WXf\Za WXfg\aTg\ba TaW fXg g[X fgTZX Ybe g[X WXiX_bc`Xag bY T Vb`ceX[Xaf\iX

WXf\Za W\fge\Vg

L[X ETe^Xgc_TVX \f H[TfX GaX bY T _baZ(gXe` c_Ta gb VeXTgX T WXf\Za W\fge\Vg \a 8hfg\a) OX

Xai\f\ba .+(/+ j[b_XfT_X TaW eXgT\_ f[bjebb`f \a T VbaVXageTgXW TeXT' \agXe`\aZ_XW j\g[

eXfgTheTagf' ZT__Xe\Xf TaW bYY\VX fcTVX) L[X WXf\Za W\fge\Vg j\__ UX T i\UeTag WXfg\aTg\ba Ybe g[X

WXf\Za*Uh\_W \aWhfgel' TaW T_fb jX_Vb`X TaW \afc\eX Vbafh`Xef) L[X ETe^Xgc_TVX bYYXef T

aTgheT_ gXfg\aZ ZebhaW Ybe YhgheX f[bjebb` gXaTagf bY g[X WXf\Za W\fge\Vg)



&

O\g[ g[X V[TaZ\aZ aTgheX bY g[X \agXe\be WXf\Za \aWhfgel TaW eXgT\_*j[b_XfT_X WlaT`\Vf' gb(g[X(

geTWX WXf\Za UeTaWf TeX eX_hVgTag gb \aiXfg \a _TeZX f[bjebb`f j[\V[ eXdh\eX _baZ _XTfXf TaW

WXW\VTgXW fgTYY) @bjXiXe' g[X aXXW gb XkcXe\XaVX cebWhVgf \a(cXefba eX`T\af' `XTa\aZ g[Tg

ba_\aX(|{y� �r|}}s{p yszs�� X }�|^�Z�³� X}}_Xy²  

Ga g[X cebYXff\baT_ f\WX' WXf\ZaXef' TeV[\gXVgf TaW Uh\_WXef TeX YehfgeTgXW j\g[ T _\`\gXW V[b\VX bY

cebWhVgf TiT\_TU_X _bVT__l) L[X eXfbheVXf g[Tg TeX TiT\_TU_X TeX fceXTW g[ebhZ[bhg g[X V\gl TaW \a

gb g[X @\__ ;bhagel' `T^\aZ f[bcc\aZ \aXYY\V\Xag)

L[X ETe^Xgc_TVX bYYXef UeTaWf T jTl gb gXfg g[X jTgXef \a 8hfg\a' cebi\W\aZ W\fc_Tl fcTVX' fhccbeg

fgTYY TaW `Te^Xg\aZ cebZeT`f' T__ \a baX cTV^TZX g[Tg VTa UX Tf f[beg Tf baX lXTe) Ag T_fb T__bjf

_bVT_ UeTaWf g[Tg [TiX UXXa Tak\bhf gb \`cebiX g[X\e cXaXgeTg\ba \a g[X WXf\Za \aWhfgel T V[TaVX

gb XkcTaW g[X\e XkcbfheX j\g[bhg Vb``\gg\aZ gb T _baZ _XTfX)

HebYXff\baT_f j\__ jX_Vb`X T f\aZ_X WXfg\aTg\ba Ybe `h_g\c_X cebWhVgf' TaW g[X T`Xa\g\Xf L[X

ETe^Xgc_TVX j\__ bYYXe' \aV_hW\aZ T VbaYXeXaVX ebb` TaW VbYYXX UTe)

L[X `bWX_ eXdh\eXf -+(.+ NXaWbe HTegaXef Tg VTcTV\gl' WXcXaW\aZ ba f[bjVTfX f\mXf)

(,, NXaWbe HTegaXef [TiX eXfXeiXW T fcTVX TaW cT\W T ,*- `bag[ WXcbf\g

(8 `Te^Xg\aZ _\fg bY biXe /+++ _bVT_ VbagTVgf \a g[X WXf\Za*Uh\_W \aWhfgel [Tf UXXa Uh\_g TaW

eXZh_Te aXjf_XggXef TeX UX\aZ fXag gb Uh\_W `b`Xagh`

(8 _XTfX \f \a aXZbg\Tg\ba6 WeTj\aZf TeX Vb`c_XgX TaW VbafgehVg\ba gXT` \WXag\Y\XW

(Ljb >bhaW\aZ AaiXfgbe*8Wi\fbef [TiX UXXa fXVheXW j\g[ Ta TWW\g\baT_ X\Z[g \a W\fVhff\ba

"���s{³� �X}s^y� p�|�s{p zX�x_� s� ^_zX{^s{p z|�_ X{^ rspr_�(XaW [b`X cebWhVgf) ;heeXag_l

g[XfX aXXWf TeX UX\aZ fXeiXW Ul T YXj' fVTggXeXW gb(g[X(geTWX f[bjebb`f _bVT__l) 8 `beX ebUhfg

fX_XVg\ba bY eXfbheVXf TeX TiT\_TU_X \a <T__Tf TaW @bhfgba' Uhg g[Xl TeX [bhef TjTl) L[X

ETe^Xgc_TVX j\__ cebi\WX Ubg[ `beX VbaiXa\Xag TaW `beX ha\dhX bcg\baf' j\g[ g[X ZbT_ bY [Ti\aZ

Tccebk\`TgX_l -+$ bY bhe cebWhVgf XkV_hf\iX \a LXkTf)

8f bhe ce\`Tel cTl\aZ Vhfgb`Xef TeX gb(g[X(geTWX cebWhVgf TaW fXei\VXf' bhe ^Xl Vb`cXg\g\ba \f T

UeTaW WXV\W\aZ gb bcXa T fgTaWT_baX f[bjebb` eTg[Xe g[Ta jbe^ j\g[ L[X ETe^Xgc_TVX) Gg[Xe



'

gb(g[X(��X^_ �r|��||z� X�_{³� Z|{�s^_�_^ ���|{p Z|z}_�s�s|{¯ X� �r_ z|^_y Xyy|�� Y�X{^� �| 

cTeg\V\cTgX \a L[X ETe^Xgc_TVX `Te^Xg\aZ cebZeT` TaW Vbag\ahX gb fX__ cebWhVgf g[ebhZ[ bg[Xe

f[bjebb`f' \aVeXTf\aZ fT_Xf Ybe g[bfX f[bjebb`f Tf jX__)

8a\gT =e\V^fba' >bhaWXe TaW ;=G bY L[X ETe^Xgc_TVX' \f T iXgXeTa `Te^Xg\aZ XkXVhg\iX j\g[

XkcXe\XaVX Tg Ubg[ >beghaX 0++ Vb`cTa\Xf TaW fgTeghcf) K[X [Tf WXVTWXf(_baZ XkcXe\XaVX

Uh\_W\aZ `Te^Xg\aZ cebZeT`f' XfcXV\T__l Ybe f`T__ Uhf\aXffXf) 8a\gT [Tf YbhaWXW g[eXX WXf\Za(

eX_TgXW Vb`cTa\Xf cXefbaT__l TaW [Tf WXXc ^abj_XWZX bY TaW eX_Tg\baf[\cf j\g[\a g[X

WXf\Za*Uh\_W \aWhfge\Xf)

Ljb >bhaW\aZ AaiXfgbef TeX T_fb TVg\aZ Tf TWi\fbef' TaW jX c_Ta gb TWW Ta TWW\g\baT_ .(/ \aWhfgel

iXgXeTaf gb bhe 8Wi\fbel 9bTeW)

L[X Uhf\aXff gXT` [Tf UXXa XaZTZXW' \aV_hW\aZ TggbeaXlf' YeTVg\baT_ ;>G' Ubb^^XXcXe' eXT_

XfgTgX Ueb^Xe TaW Uhf\aXff VbTV[)



(

E8JC=L 8F8DQKAK

OX UX_\XiX 8hfg\a \f eXTWl gb fhccbeg T YTV\_\gl bY g[X f\mX cebcbfXW) 8hfg\a [Tf fhfgT\aXW

eX`Te^TU_X Zebjg[ \a gXe`f bY Ubg[ cbch_Tg\ba TaW jXT_g[' j[\V[ [Tf TggeTVgXW T [\Z[Xe(XaW

WXf\Za Vhfgb`Xe j[b WX`TaWf cebWhVgf TaW fXei\VXf abg VheeXag_l TiT\_TU_X \a 8hfg\a)

!
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)

"���s{³� �X}s^y� p�|�s{p zX�x_� s� ^_zX{^s{p z|�_ X{^ rspr_�(XaW [b`X cebWhVgf) ;heeXag_l

g[XfX aXXWf TeX UX\aZ fXeiXW Ul T YXj' fVTggXeXW gb(g[X(geTWX f[bjebb`f _bVT__l) FXTeUl

Vb`cXg\g\ba \aV_hWXf <T__Tf' T g[eXX(TaW(T([T_Y([bhe We\iX' TaW @bhfgba6 gjb TaW T [T_Y [bhef)

L[X ETe^Xgc_TVX j\__ cebi\WX Ubg[ `beX VbaiXa\Xag TaW `beX ha\dhX bcg\baf)

9XVThfX L[X ETe^Xgc_TVX WbXf abg W\eXVg_l fX__ cebWhVg' \g \f abg \a Vb`cXg\g\ba j\g[ bg[Xe _bVT_

geTWX f[bjebb`f' TaW \a YTVg VTa Vb`c_X`Xag g[X`) 9eTaWf g[Tg jTag TWW\g\baT_ i\f\U\_\gl \a g[X

`Te^Xg VTa cTeg\V\cTgX \a L[X ETe^Xgc_TVX TaW fg\__ jbe^ j\g[ Tabg[Xe f[bjebb` gb cebVXff

geTafTVg\baf)

L[X fgebaZXfg Vb`cXg\g\ba Vb`Xf Yeb` UeTaWf jTag\aZ gb bcXa g[X\e bja fgTaWT_baX f[bjebb`f)

Aa fb`X VTfXf' g[X Vb�� X{^ Z|zzs�z_{� �| X }�s�X�_ �r|��||z X�_ |``�_� Y� �r_ Y�X{^³� XYsys�� 

gb Vb`c_XgX_l Vbageb_ \gf Xai\eba`Xag) Aa bg[Xe VTfXf' UeTaWf `Tl jTag `beX ebb` g[Ta L[X

ETe^Xgc_TVX VTa bYYXe)

8 fgTaWT_baX f[bjebb` \f abg Ta Thgb`Tg\V W\fdhT_\Y\Xe Ybe T NXaWbe HTegaXe) KXiXeT_ bY bhe

VheeXag HTegaXef [TiX fgTaWT_baX f[bjebb`f \a 8hfg\a TaW TeX cTeg\V\cTg\aZ \a L[X ETe^Xgc_TVX

gb We\iX TWW\g\baT_ geTYY\V gb g[X\e _bVTg\baf) =kT`c_Xf \aV_hWX Le\Khcc_l' ?TUUl @b`X TaW

8eg\fTa >_bbef)

;MKLGE=J KLJ8L=?Q 8F< N8DM= HJGHGKALAGF

NXaWbe HTegaXef j\__ UX VTeXYh__l VheTgXW gb cebi\WX T hfXYh_ f[bcc\aZ XkcXe\XaVX Ybe g[X geTWX

Vhfgb`Xe TaW XafheX fb`X XkV_hf\i\gl Ybe g[X HTegaXef)

L[X Yb__bj\aZ VTgXZbe\Xf j\__ UX eXceXfXagXW5

' ;TfX ZbbWf

' Mc[b_fgXel

' >TUe\Vf

' JhZf

' 8VVXffbe\Xf

' L\_X

' >_bbe\aZ

' @TeWjTeX

' 8eg

' C\gV[Xa*UTg[



*

Lb `XXg bhe ZbT_ bY cebi\W\aZ ha\dhX f[bcc\aZ bcg\baf' j[\_X T_fb TggeTVg\aZ <T__Tf TaW @bhfgba

f[bccXef' jX TeX gTeZXg\aZ T -+$ `\k bY UeTaWf g[Tg Wb abg [TiX T ceXfXaVX X_fXj[XeX \a LXkTf)

OX [TiX UXXa \a VbaiXefTg\ba j\g[ cebfcXVg\iX iXaWbe cTegaXef biXe g[X cTfg gjb lXTef'

g[bhZ[gYh__l VheTg\aZ T Y\efg ebhaW bY gXaTagf gb XafheX Ta Tccebce\TgX cebWhVg `\k TaW dhT_\gl

_XiX_)

HebfcXVg\iX HTegaXef AWXag\Y\XW5 .,.

Aa 8Vg\iX ;baiXefTg\ba5 ..

JXfXeiTg\ba j\g[ <Xcbf\g5 ,,



+

8�HeXfXaVX'�Fbg�T�;b``\g`Xag�

) ,(lXTe�gXe`f�TiT\_TU_X

) =kcTaW�be�VbageTVg�Tf�̀ Te^Xg�V[TaZXf

) <bXf�abg eXdh\eX�WXW\VTgXW�f[bjebb`�fgTYY

) Fb�XkgeT�[Tff_Xf�be�Vbfgf�Ybe�hg\_\g\Xf'�

fXVhe\gl'�XgV)��

EbeX�L[Ta�T�<\fc_Tl6�K[bjVTfX�HTV^TZXf�

AaV_hWX5�

) Khccbeg�fgTYY�geT\aXW�ba�cebWhVg

) 8`U\g\bhf�̀ Te^Xg\aZ�bY�cebcXegl

) 9eTaW(fcXV\Y\V�̀ Te^Xg\aZ UXlbaW�g[X�

f[bjebb`�%aXjf_XggXef'�fbV\T_'�HJ'�XgV&



,

L[X ETe^Xgc_TVX bYYXef UeTaWf Ta bccbegha\gl gb [TiX T ceXfXaVX \a g[X 8hfg\a `Te^Xg j\g[bhg

g[X XkcXafX TaW Vb``\g`Xag bY T Yh__ f[bjebb`)

OX [TiX UXXa \a TVg\iX W\fVhff\ba j\g[ cbgXag\T_ NXaWbe HTegaXef Ybe biXe gjb lXTef) ETal bY

g[XfX [TiX UXXa eXTV[\aZ bhg eXZh_Te_l gb V[XV^ ba bhe cebZeXff TaW TeX Tak\bhf gb gT^X g[X aXkg

fgXc baVX jX f\Za T _XTfX) 8WW\g\baT__l' bhe VbagTVgf g[ebhZ[bhg g[X \aWhfgel TVg Tf XiTaZX_\fgf

TaW [TiX eXYXeeXW fXiXeT_ cebfcXVgf)
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-

JXdh\eXW HTegaXef Tg ;TcTV\gl5 -+(.+

HbgXag\T_ HTegaXef AWXag\Y\XW TaW ba ET\_\aZ D\fg5 .,.

Aa 8Vg\iX ;baiXefTg\ba5 ..

JXfXeiTg\baf*<Xcbf\gf5 ,,

L[X fT_Xf gTeZXg Zebhc \f eX_Tg\iX_l VbaVXageTgXW X{^ _X�� �| �_XZr �| }Xs^ X^�_��s�s{p s�{³�

aXVXffTel) <\eXVg bhgeXTV[ TaW eXYXeeT_f Yeb` \agXe\be WXf\ZaXef TaW bg[Xe cTegaXef [TiX UXXa

bhe UXfg _XTWf) KT_Xf gTVg\Vf \aV_hWX5

' >bVhf Zebhcf gb eXY\aX WXf\eXW UeTaWf

' <\eXVg bhgeXTV[ gb WXf\eXW gXaTagf

' 8ggXaWTaVX Tg \aWhfgel geTWX f[bjf fhV[ Tf @\Z[ Hb\ag' <T__Tf TaW DTf NXZTf

' GhgeXTV[ g[ebhZ[ WXf\Za Vb``ha\gl

' M_geT(gTeZXgXW HJ TaW `Te^Xg\aZ VT`cT\Za

8 `T]be\gl bY g[X fT_Xf eb_X j\__ UX [TaW_XW Ul g[X ;=G' j[\_X g[X eXfg bY g[X gXT` j\__ fhccbeg

g[XfX XYYbegf g[ebhZ[ eXfXTeV[ TaW \a\g\T_ bhgeXTV[)

L[X ETe^Xgc_TVX j\__ UX ceb`bgXW TaW TWiXeg\fXW TZZeXff\iX_l haWXe g[X W\eXVg\ba bY g[X ;=G'

8a\gT =e\V^fba' T fXTfbaXW `Te^Xg\aZ XkXVhg\iX) ;bfgf Ybe \a([bhfX XkXVhg\ba TaW fb`X

bhgfbheV\aZ \f \aV_hWXW \a g[X UhWZXg)

;b`cbaXagf j\__ \aV_hWX5

'JbUhfg' K=G(bcg\`\mXW jXU ceXfXaVX ceb`bg\aZ

Ubg[ L[X ETe^Xgc_TVX TaW HTegaXe UeTaWf

'KbV\T_ `XW\T [\Z[_\Z[g\aZ L[X ETe^Xgc_TVX TaW

HTegaXe UeTaWf

'=kgXaf\iX bhgeXTV[ gb _bVT_ TaW eXZ\baT_ \aWhfgel

cebYXff\baT_f g[ebhZ[ beZTa\mTg\baf _\^X 8A8' 8KA<

'JXZh_Te gb(g[X(geTWX XiXagf5 ;=Mf' \aWhfgel

fcXT^Xef' TffbV\Tg\ba XiXagf' cbchc f[bcf

FXjf_XggXef TaW XW\gbe\T_ VbagXag gTeZXgXW gb g[X

geTWX

&;b(bc TWiXeg\f\aZ \a DhkX ETZTm\aX' bhe XkV_hf\iX

EXW\T Kcbafbe



%$

KL8>>AF?

>e\XaW_l' ^abj_XWZXTU_X fgTYY j\__ UX ^Xl gb NXaWbe HTegaXe fTg\fYTVg\ba TaW geTWX Vhfgb`Xe

eXcXTg i\f\gf) OX [TiX \WXag\Y\XW T cbf\g\ba g[Tg \f fb_X_l eXfcbaf\U_X Ybe HTegaXe fTg\fYTVg\ba TaW

ceb`bg\ba' TaW T_fb baX eXfcbaf\U_X Ybe Xafhe\aZ Ta Xa]blTU_X XkcXe\XaVX Tg L[X ETe^Xgc_TVX

Yeb` g[X `b`Xag Vhfgb`Xef XagXe) JXVeh\g\aZ j\__ UXZ\a Tf fbba Tf g[X _XTfX \f f\ZaXW)

L[\f eb_X j\__ UX Y\__XW Ul g[X ;=G hag\_ \aiXfgbef TeX cT\W UTV^ TaW*be cebY\gTU\_\gl ZbT_f TeX `Xg)

L[\f eb_X j\__ UX Y\__XW Ul g[X ;=G hag\_ \aiXfgbef TeX cT\W UTV^ TaW*be cebY\gTU\_\gl ZbT_f TeX `Xg)

L[X HTegaXe D\T\fba j\__ UX eXfcbaf\U_X Ybe baUbTeW\aZ NXaWbe HTegaXef' Xafhe\aZ jX `XXg bhe

bU_\ZTg\baf gb g[X` TaW `ba\gbe\aZ biXeT__ fTg\fYTVg\ba TaW eXgXag\ba)

L[\f eb_X j\__ YbVhf ba We\i\aZ geTYY\V gb L[X ETe^Xgc_TVX c[lf\VT_ _bVTg\ba TaW jXUf\gX c_hf

UeTaW(fcXV\Y\V `Te^Xg\aZ Ybe bhe HTegaXef)

?eXXg geTWX Vhfgb`Xef TaW XafheX T Ye\XaW_l' cebYXff\baT_ XkcXe\XaVX Ybe T__ i\f\gbef)

Ga(Y_bbe fhccbeg gb [X_c i\f\gbef Y\aW g[X e\Z[g UeTaWf' TafjXe dhXfg\baf' XgV)

HJGH=JLQ

L[X cebcXegl _bVTg\ba TaW Uh\_W(bhg TeX Ve\g\VT_ gb g[X fhVVXff bY g[X ceb]XVg) Ag `hfg UX _bVTgXW

VbaiXa\Xag_l Uhg T_fb \a Ta TeXT g[Tg `T\agT\af eXTfbaTU_X ce\VXf) L[X Uh\_W(bhg `hfg UX bY T

y_�_y |` ~�Xys�� X{^ ̂ _�sp{ �rX� s� Z|z}X�sYy_ �s�r |�� }X��{_��³ Y�X{^�²  3_�Xsy }�_�_{Z_ s� {|� 

eXdh\eXW' Tf g[X f[bjebb` \f bcXa ba_l gb LeTWX `X`UXef)

L[X abeg[(VXageT_ 8hfg\a _bVTg\ba jTf fX_XVgXW WhX gb5

# K\Za\Y\VTag' ceX(Xk\fg\aZ j[b_XfT_X f[bjebb` ceXfXaVX

# Hebk\`\gl gb eXgT\_ TaW eXfgTheTagf Tg g[X <b`T\a



%%

# ;baiXa\Xag TVVXff Yeb` EbcTV' ,3. TaW A.0

# DTeZXe Uh\_W\aZ TiT\_TU\_\gl TaW `beX eXTfbaTU_X eTgXf

LTeZXgXW cebcXegl Vbaf\fgf bY ,+'+++ fdhTeX YXXg \a T f[bcc\aZ VXagXe j\g[\a baX [T_Y gb gjb

`\_Xf bY `Tal bg[Xe j[b_XfT_X f[bjebb`f) =k\fg\aZ Y\a\f[Xf TeX f\`c_X Uhg hfXTU_X Ybe bhe

checbfX6 VbaVeXgX Y_bbef' XkcbfXW VX\_\aZf TaW ZbbW aTgheT_ _\Z[g) LTeZXg _XTfX eTgX \f #,1FFF)

DXTfX WXgT\_f TeX UX\aZ Y\aT_\mXW TaW jX XkcXVg gb [TiX T f\ZaXW _XTfX Ul g[X XaW bY ETl)

E\a\`T_ \`cebiX`Xagf TeX eXdh\eXW gb `T^X g[X fcTVX hfXTU_X6 jX j\__ TWW T ^\gV[XaXggX TaW

fb`X \`cebiXW _\Z[g\aZ' c_hf `T^X fb`X `\abe \`cebiX`Xagf gb g[X XageTaVX) KXiXeT_ iXaWbef

[TiX bYYXeXW gb geTWX cebWhVg Ybe TWiXeg\f\aZ' _bjXe\aZ VbafgehVg\ba Vbfgf)

OX j\__ cebi\WX f\`c_X Y\kgheXf TaW _\Z[g\aZ Ybe cTegaXef' j\g[ T YbVhf ba `bWh_Te\gl TaW

eXhfTU\_\gl) HTegaXef VTa TWW Vhfgb` Y\kgheXf Ybe Ta TWW\g\baT_ YXX) He\V\aZ \f VheeXag_l UX\aZ

VbaY\e`XW Ybe UTfX(_XiX_ Y\kgheXf)
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JAKC 8KK=KKE=FL 8F< EALA?8LAGF

OX [TiX \WXag\Y\XW Ybhe cbgXag\T_ e\f^f gb bhe c_Ta5

' 8iT\_TU_X HTegaXe cbb_

' He\VX gb_XeTaVX

' ETe^Xg XVbab`\Vf TYYXVg\aZ g[X _hkhel [b`X ZbbWf \aWhfgel

' HTaWX`\V eXfge\Vg\baf

OX UX_\XiX g[XeX \f fhUfgTag\T_ WX`TaW Ybe Ta bYYXe\aZ _\^X L[X ETe^Xgc_TVX) K\`\_Te(f\mXW V\g\Xf

gb 8hfg\a [TiX WXf\Za VXagXef j\g[ Yh__ f[bjebb`f6 L[X ETe^Xgc_TVX bYYXef g[X UXaXY\gf bY T

f[bjebb` j\g[ T _bjXe(e\f^ Xagel Vbfg)

@\Z[ Hb\ag ETe^Xg' g[X _TeZXfg j[b_XfT_X [b`X WXf\Za `Te^Xg \a g[X MK' \f Vb`ce\fXW bY biXe

-'+++ f[bjebb`f' 4+$ bY j[\V[ Y\g g[X Ve\gXe\T Ybe L[X ETe^Xgc_TVX HTegaXef)

JXdh\eXW HTegaXef Tg ;TcTV\gl5 -+(.+

HbgXag\T_ HTegaXef AWXag\Y\XW5 .,.

Aa 8Vg\iX ;baiXefTg\ba5 ..

JXfXeiTg\baf*<Xcbf\gf5 ,,

He\VX W\fVhff\baf [TiX UXXa cbf\g\iX' XfcXV\T__l T`baZ g[bfX HTegaXef j[b TeX T_fb Vbaf\WXe\aZ T

f[bjebb`) %KXX Vb`cTe\fba V[Teg UX_bj \a HJA;AF? J8LAGF8D=)&

Ag j\__ UX Ve\g\VT_ Ybe hf gb XkXVhgX ba bhe Vb``\g`Xagf gb cebi\WX `Te^Xg\aZ fXei\VXf TaW fgTYY

fhccbeg \a beWXe gb ]hfg\Yl bhe eTgXf) L[XfX YTVgbef [TiX UXXa gT^Xa \agb TVVbhag \a g[X UhWZXg)

L[X Uh\_W\aZ TaW WXf\Za \aWhfgel Vbag\ahXf gb UX fgebaZ' XfcXV\T__l \a 8hfg\a' j[\V[ \a ghea _XTWf

gb `beX WX`TaW Ybe [b`X cebWhVgf _\^X g[bfX gTeZXgXW Ybe L[X ETe^Xgc_TVX)

<Xgeb\g .)2 `\__\ba .0

E\aaXTcb_\f .)1 `\__\ba .0

Kg) Dbh\f -)3 `\__\ba ,-

<XaiXe -)3 `\__\ba ./



%'

Aa g[X XiXag g[Tg g[XeX \f Ta \aWhfgel ch__UTV^' L[X ETe^Xgc_TVX j\__ UX jX__(cbf\g\baXW gb

cebi\WX Wbjaf\mXW fcTVX gb UeTaWf g[Tg `Tl VheeXag_l [TiX T Yh__ f[bjebb`)

8f T gb(g[X(geTWX f[bjebb`' L[X ETe^Xgc_TVX j\__ abg UX bcXa gb g[X chU_\V TaW VTa XTf\_l

XaYbeVX fbV\T_ W\fgTaV\aZ)

LAE=DAF=

L[X cebcXegl jX TeX gTeZXg\aZ \f TiT\_TU_X Ybe \``XW\TgX `biX(\a) HeX_\`\aTel VbafgehVg\ba

WeTj\aZf TeX Vb`c_XgX' TaW g[X WXf\Za TaW VbafgehVg\ba gXT` \f \a c_TVX) OX c_Ta gb hfX T

cXe`\g XkcXW\gbe gb ZXg cXe`\gf dh\V^_l Yeb` g[X ;\gl bY 8hfg\a)

K\Za DXTfX

>bhaW\aZ AaiXfg`Xag >\aT_\mXW

;ebjWYhaW\aZ ;T`cT\Za

;bafgehVg\ba

KbYg GcXa

?eTaW GcXa\aZ

>MF<AF? KLJ8L=?Q

>bhaWXe \aiXfg`Xag #0+'+++

9hf\aXff DbTa #0+'+++

>bhaW\aZ AaiXfgbef fXVheXW #0+'+++

8WW\g\baT_ >bhaW\aZ AaiXfgbef %.(/& #,++'+++(,0+'+++

;ebjWYhaW\aZ VT`cT\Za #0+'+++(#,++'+++



%(

8 `T]be\gl bY g[X YhaW\aZ aXXWXW j\__ Zb gbjTeWf ceX(eXiXahX Vbfgf' \aV_hW\aZ VbafgehVg\ba'

_XZT_*TW`\a\fgeTg\iX TaW gjb fgTYY [\eXf6 fXX cebYbe`T UX_bj) OX XkcXVg gb UX ZXaXeTg\aZ VTf[

Y_bj Ul `bag[f /(1)

>AF8F;A8D HJGB=;LAGFK

JXiXahX Ybe g[\f ceb]XVg Vbaf\fgf ce\`Te\_l bY K[bjVTfX HTV^TZX fT_Xf j[\V[ \aV_hWX W\fc_Tl

fcTVX' `Te^Xg\aZ fXei\VXf TaW fgTYY fhccbeg) HTV^TZX gXe`f TeX T `\a\`h` bY baX lXTe)

,++ # ,'-0+ # ,0'+++ #

,0+

,1 ,1++ # -/+'+++

-++ # -'-++ # -1'/++ #

,.-

2 ,/++ # ,3/'3++

.++ # .'+++ # .1'+++ #

,-+

0 ,0++ # ,3+'+++

0++ # 0'+++ # 1+'+++ #

,-+

. ,0++ # ,3+'+++

# 23/'3++

8iXeTZX HK> # ,.+)3+

8WW\g\baT_ JXiXahX KbheVXf AaV_hWXW \a EbWX_

' Kcbafbef[\cf Ul UeTaWf g[Tg Wb abg aXXW c[lf\VT_ fcTVX Uhg jTag TVVXff gb g[X aXgjbe^

%cT\agXef' [b`X fXei\VXf' XgV)&

' KcXV\T_ XiXagf' `XXg\aZ ebb` eXagT_

JXiXahX Gccbegha\g\Xf Fbg AaV_hWXW \a ;heeXag EbWX_

' =kcTaWXW `Te^Xg\aZ fXei\VXf gb ETe^Xgc_TVX NXaWbe HTegaXef %=`T\_*fbV\T_ `Te^Xg\aZ'

HJ&

' .X�x_�s{p �_��sZ_� �| Y�X{^� �rX� ̂ |{³� rX�_ }r��sZXy �}XZ_ s{ 5r_ .X�x_�}yXZ_ Y�� �X{� 

TVVXff gb bhe aXgjbe^

' HT\W `X`UXef[\c cebZeT` Ybe WXf\ZaXef' j\g[ TWW\g\baT_ UXaXY\gf



%)

KgXc GaX =agXece\fXf ( VTf[ ba [TaW #1+'+++

>bhaW\aZ AaiXfgbef #,++'+++

;ebjWYhaW #,++'+++

<Xcbf\gf Yeb` HTegaXef #.+'+++

LbgT_ KgTeghc AaVb`X -4+'+++#

<Xcbf\g*hg\_\gXf 0-'2++#

;bafgehVg\ba*\`cebiX`Xagf 12'+++#

>\kgheXf*f\ZaTZX*Yhea\gheX 1+'+++#

HebYXff\baT_ fXei\VXf' gXV[' `Te^Xg\aZ -0'2++#

KgTYY ,0'+++#

ETaTZX`Xag fT_Tel ,++$ WXYXeeXW hag\_ bcXa

JXfXeiX*`\fV -+'+++#

JXag W\fVbhag 3.$ ,++$ ,++$ ,++$ ,++$

JXag #,.1'+++ #,13'+41 #,21'0+, #,30'.-1 #,4/'04-

FFF #21'0++ #3+'.-0 #3/'./, #33'003 #4-'431

Mg\_\gXf %jTgXe' X_XVge\V' geTf[' \agXeaXg' fXVhe\gl& #-/'+++ #-/'+++ #-/'+++ #-/'+++ #-/'+++

DbTa cTl`Xag ,+'+0.# ,+'+0.# ,+'+0.# ,+'+0.# ,+'+0.#

GYY\VX XkcXafXf %fhcc_\Xf' V_XTa\aZ' \afheTaVX& #,-'+++ #,-'+++ #,-'+++ #,-'+++ #,-'+++

HebY) KXei\VXf %Ubb^^XXc\aZ' TVVbhag\aZ' _XZT_& #4'1++ #4'1++ #4'1++ #4'1++ #4'1++

ETe^Xg\aZ [TeW Vbfgf*bhgfbheVX #,3'+++ #,3'+++ #,3'+++ #,3'+++ #,3'+++

KgTYY #,/3'+++ #-+/'+++ #-0-'+++ #-0-'+++ #-0-'+++

ETaTZX`Xag fT_Tel #1+'+++ #3+'+++ #3+'+++ #3+'+++ #3+'+++

HTleb__ gTkXf ,1'1/+# --'2-+# -1'01+# -1'01+# -1'01+#

JXfXeiX*TWW\g\baT_ \`cebiX`Xagf #/3'+++ #0+'+++ #0+'+++ #0+'+++ #0+'+++

>NGOING!BTRINERR!EWPENRER $//2'13- $012'13. $1.-'*// $1/0'*31 $103'13,

Aa\g\T_ AaiXfg`Xag gbgT_ -4+'+++#

$ bVVhc\XW 20$ 4+$ 4+$ 4+$ 4+$

JTgX \aVeXTfX ,+0$ ,-+$ ,-+$ ,-+$

K[bjVTfX eXiXahX (# #033'1++ 2/,'1.1# 3/2'03/# 3/2'03/# 3/2'03/#

8WW\g\baT_ fXei\VXf*XiXagf %fXX gTU& .1'+++# 3+'+++# ,++'+++# ,-+'+++# ,-+'+++#

AaiXfg`Xag eXfXeiX /4'1++#

HebY\g ETeZ\a ,2),-$ ,2).4$ -,)03$ -,)31$ -+)//$



%*

L=8E

L[X ETe^Xgc_TVX ceb]XVg \f _XW Ul 8a\gT =e\V^fba' ;=G bY KgXc

GaX =agXece\fXf5

' ;[T`c\ba TaW eXfcXVgXW _XTWXe \a g[X WXf\Za \aWhfgel j\g[

biXe -+++ _bVT_ WXf\Za*Uh\_W*eXT_ XfgTgX VbagTVgf

' >bhaWXe bY g[eXX WXf\Za(eX_TgXW Vb`cTa\Xf

' 8VVb`c_\f[XW `Te^Xg\aZ XkXVhg\iX j\g[ VbecbeTgX

XkcXe\XaVX Tg <X__' JTcc(;b__\af Obe_Wj\WX

' >\efg X`c_blXX TaW <\eXVgbe*NH Tg g[eXX fgTeg(hc

Vb`cTa\Xf %`XW\T TaW W\Z\gT_ YbVhf&

' DXTWXe bY KLAD= KghW\b' T cebYXff\baT_ WXiX_bc`Xag

aXgjbe^ Ybe g[X WXf\Za*Uh\_W \aWhfgel

* jjj)fg\_X(fghW\b)Vb`

* ;eXTgXW gb fhccbeg' VbaaXVg TaW \afc\eX WXf\Za*Uh\_W*eXT_ XfgTgX cebYXff\baT_f \a

8hfg\a' TaW gb ceb`bgX 8hfg\a Tf T jbe_W(V_Tff WXf\Za WXfg\aTg\ba

?T\aXf 9TZUl' >\efg N\VX HeXf\WXag' ;9J= ½ JXT_ =fgTgX 8Wi\fbe

D\XiX KTXg[Xe' GjaXe' Lheafgl_X <Xf\Za ½ >bhaW\aZ AaiXfgbe TaW 8Wi\fbel 9bTeW EX`UXe

8_\V\T ETe\X' GjaXe' HXbc_X9\m ½ 9hf\aXff TaW =kXVhg\iX ;bTV[\aZ

' 9e\Ta DTaZ' HeXf\WXag' Mcf\WX ;>G ½ >\aTaV\T_ 8Wi\fbe

' ETgg[Xj C\aZ' JbV^ KgTe >\aTaV\T_ ½ 9bb^^XXc\aZ

' JKE9 DTj ½ 9hf\aXff TaW JXT_ =fgTgX 8ggbeaXlf

' CX\g[ RX\Z_X`Ta ½ DbiX]bl ;bafgehVg\ba

' Bhfg\a Cl_X ½ BC 8eV[\gXVg

' 8aWeXT CT_hg^\Xj\Vm ½ 8C AagXe\be <Xf\Za

' ?\aZXe ETaXl ½ EXeV[TaW\f\aZ KcXV\T_\fg



%+

;GFL8;L

8a\gT =e\V^fba

>bhaWXe*;=G

Ta\gT7g[X`Te^Xgc_TVXTgk)Vb`

0,-(034(,024



?
H
XY

L
W

RL
HX

L
-
,
(.

,
,

?
U
T
YO

R^
RL

H
XL

-
/
(2

,
,

#

C
H
YL

#
-
2

?
U
T
YO

R^
@

@
@

2
(/

3
1

#

@
@

@
#
3
*1

D
H
RH

W^
PT

JW
L
H
XL

X
-
,
1
$

>U
H
T

H
S

U
Z
T
Y

#
0
/
(1

,
,

>L
H
XL

+@
@

@
PT

JW
L
H
XL

-
,
/
$

>U
H
T

WH
YL

2
$

7
T
T
Z
H
RX

O
U
\

WU
U
S

WL
[L

T
Z
L

#
3
4
0
(4

,
,

>U
H
T

YL
WS

+S
U
T
YO

X
2
,

?
U
T
YO

R^
=C

6
,
*,

,
0
4
2
3
1
1
-

D
YL

V
A

T
L

;
T
YL

WV
WP

XL
X

)
JH

XO
U
T

O
H
T
K

#
2
,
(,

,
,

<
U
Z
T
K
PT

N
=T

[L
XY

U
WX

#
-
,
,
(,

,
,

8
WU

\
K
MZ

T
K

#
-
,
,
(,

,
,

9
L
V
U
XP

YX
MW

U
S

B
H
WY

T
L
WX

#
/
,
(,

,
,

9
L
V
U
XP

Y
/
/
(1

3
1

#

B
WL

)U
V
L
T

Z
YP
RPY

L
X(

L
YJ

*
-
5
(-

.
1

#

8
U
T
XY

WZ
JY

PU
T
+P

S
V
WU

[L
S

L
T
YX

1
,
(,

,
,

#

7
WJ

O
PY
L
JY

Z
WL

+K
L
XP

N
T

XL
W[

PJ
L
X

1
(,

,
,

#

?
;
B

-
.
(,

,
,

#

<
P]

YZ
WL

X+
XP

N
T
H
N
L
+M

Z
WT

PY
Z
WL

%X
L
L

YH
I
&

2
,
(,

,
,

#

B
WU

ML
XX

PU
T
H
RX

L
W[

PJ
L
X

%X
L
L

YH
I
&

-
-
(3

,
,

#

E
L
JO

T
U
RU

N
^+

U
MM

PJ
L

%X
L
L

YH
I
&

3
(,

,
,

#

?
H
WQ

L
YP
T
N

%X
L
L

YH
I
&

3
(,

,
,

#

D
YH

MM
%X

L
L

YH
I
&

-
1
(,

,
,

#

?
H
T
H
N
L
S

L
T
Y
XH

RH
W^

-
,
,
$

K
L
ML

WW
L
K

Z
T
YP
R
U
V
L
T

C
L
XL

W[
L
+S

PX
J

.
,
(,

,
,

#

'
@

U
YL

YO
H
Y
RL

H
XL

XY
PV

Z
RH

YL
X

0
S

U
T
YO

X
MW

L
L

WL
T
Y(

I
Z
Y
S

H
^

I
L

JZ
Y
PT

YU
PM

JU
T
XY

WZ
JY

PU
T

N
U
L
X

RU
T
N

C
L
T
Y

K
PX

JU
Z
T
Y
'

)
#

,
$

,
$

-
,
,
$

-
,
,
$

-
,
,
$

-
,
,
$

-
,
,
$

-
,
,
$

-
,
,
$

-
,
,
$

-
,
,
$

-
,
,
$

4
/
$

-
,
,
$

-
,
,
$

-
,
,
$

-
,
,
$

C
L
T
Y

)
#

#
,

#
,

#
-
/
(2

,
,

#
-
/
(2

,
,

#
-
/
(2

,
,

#
-
/
(2

,
,

#
-
/
(2

,
,

#
-
/
(2

,
,

#
-
/
(2

,
,

#
-
/
(2

,
,

#
-
/
(2

,
,

#
-
/
(2

,
,

#
-
/
2
(,

,
,

#
-
2
4
(,

5
2

#
-
3
2
(1

,
-

#
-
4
1
(/

.
2

#
-
5
0
(1

5
.

@
@

@
)

#
2
(/

3
1

#
2
(/

3
1

#
2
(/

3
1

#
2
(/

3
1

#
2
(/

3
1

#
2
(/

3
1

#
2
(/

3
1

#
2
(/

3
1

#
2
(/

3
1

#
2
(/

3
1

#
2
(/

3
1

#
2
(/

3
1

#
#
3
2
(1

,
,

#
4
,
(/

.
1

#
4
0
(/

0
-

#
4
4
(1

1
4

#
5
.
(5

4
2

F
YP

RPY
L
X

%\
H
YL

W(
L
RL

JY
WP

J(
YW

H
XO

(
PT

YL
WT

L
Y(

XL
JZ

WP
Y^

&
)

#
.
(,

,
,

#
.
(,

,
,

#
.
(,

,
,

#
.
(,

,
,

#
.
(,

,
,

#
.
(,

,
,

#
.
(,

,
,

#
.
(,

,
,

#
.
(,

,
,

#
.
(,

,
,

#
.
(,

,
,

#
.
(,

,
,

#
#
.
0
(,

,
,

#
.
0
(,

,
,

#
.
0
(,

,
,

#
.
0
(,

,
,

#
.
0
(,

,
,

>U
H
T

V
H
^S

L
T
Y

4
/
4

#
4
/
4

#
4
/
4

#
4
/
4

#
4
/
4

#
4
/
4

#
4
/
4

#
4
/
4

#
4
/
4

#
4
/
4

#
4
/
4

#
4
/
4

#
-
,
(,

1
/

#
-
,
(,

1
/

#
-
,
(,

1
/

#
-
,
(,

1
/

#
-
,
(,

1
/

#

A
MM

PJ
L

L
]V

L
T
XL

X
%X

Z
V
V
RP
L
X(

JR
L
H
T
PT

N
(
PT

XZ
WH

T
JL

&
-
(,

,
,

#
-
(,

,
,

#
-
(,

,
,

#
-
(,

,
,

#
-
(,

,
,

#
-
(,

,
,

#
-
(,

,
,

#
-
(,

,
,

#
-
(,

,
,

#
-
(,

,
,

#
-
(,

,
,

#
-
(,

,
,

#
#
-
.
(,

,
,

#
-
.
(,

,
,

#
-
.
(,

,
,

#
-
.
(,

,
,

#
-
.
(,

,
,

B
WU

M*
D
L
W[

PJ
L
X

%I
U
U
QQ

L
L
V
PT

N
(
H
JJ

U
Z
T
YP

T
N
(
RL

N
H
R&

4
,
,

#
4
,
,

#
4
,
,

#
4
,
,

#
4
,
,

#
4
,
,

#
4
,
,

#
4
,
,

#
4
,
,

#
4
,
,

#
4
,
,

#
4
,
,

#
#
5
(2

,
,

#
5
(2

,
,

#
5
(2

,
,

#
5
(2

,
,

#
5
(2

,
,

?
H
WQ

L
YP

T
N

O
H
WK

JU
XY

X+
U
Z
YX

U
Z
WJ

L
-
(1

,
,

#
-
(1

,
,

#
-
(1

,
,

#
-
(1

,
,

#
-
(1

,
,

#
-
(1

,
,

#
-
(1

,
,

#
-
(1

,
,

#
-
(1

,
,

#
-
(1

,
,

#
-
(1

,
,

#
-
(1

,
,

#
#
-
4
(,

,
,

#
-
4
(,

,
,

#
-
4
(,

,
,

#
-
4
(,

,
,

#
-
4
(,

,
,

D
YH

MM
%X

L
L

YH
I
&

5
(,

,
,

#
5
(,

,
,

#
5
(,

,
,

#
5
(,

,
,

#
-
-
(,

,
,

#
-
-
(,

,
,

#
-
1
(,

,
,

#
-
1
(,

,
,

#
-
1
(,

,
,

#
-
1
(,

,
,

#
-
1
(,

,
,

#
-
1
(,

,
,

#
#
-
0
4
(,

,
,

#
.
,
0
(,

,
,

#
.
1
.
(,

,
,

#
.
1
.
(,

,
,

#
.
1
.
(,

,
,

?
H
T
H
N
L
S

L
T
Y
XH

RH
W^

1
(,

,
,

#
1
(,

,
,

#
1
(,

,
,

#
1
(,

,
,

#
1
(,

,
,

#
1
(,

,
,

#
1
(,

,
,

#
1
(,

,
,

#
1
(,

,
,

#
1
(,

,
,

#
1
(,

,
,

#
1
(,

,
,

#
#
2
,
(,

,
,

#
4
,
(,

,
,

#
4
,
(,

,
,

#
4
,
(,

,
,

#
4
,
(,

,
,

B
H
^W

U
RR

YH
]L

X
-
(-

.
,

#
-
(-

.
,

#
-
(-

.
,

#
-
(-

.
,

#
-
(.

4
,

#
-
(.

4
,

#
-
(2

,
,

#
-
(2

,
,

#
-
(2

,
,

#
-
(2

,
,

#
-
(2

,
,

#
-
(2

,
,

#
-
2
(2

0
,

#
.
.
(3

.
,

#
.
2
(1

2
,

#
.
2
(1

2
,

#
.
2
(1

2
,

#

C
L
XL

W[
L
+H

K
K
PY
PU

T
H
RP

S
V
WU

[L
S

L
T
YX

0
(,

,
,

#
0
(,

,
,

#
0
(,

,
,

#
0
(,

,
,

#
0
(,

,
,

#
0
(,

,
,

#
0
(,

,
,

#
0
(,

,
,

#
0
(,

,
,

#
0
(,

,
,

#
0
(,

,
,

#
0
(,

,
,

#
#
0
4
(,

,
,

#
1
,
(,

,
,

#
1
,
(,

,
,

#
1
,
(,

,
,

#
1
,
(,

,
,

4B
?G
?8

@!
4B

H<
FG

A
<
B
G!
GC

G8
@!

.
5
,
(,

,
,

#

$
U
JJ

Z
V
PL

K
2
,
$

2
,
$

2
,
$

3
,
$

3
,
$

3
,
$

4
,
$

4
,
$

4
,
$

5
,
$

5
,
$

5
,
$

3
1
$

5
,
$

5
,
$

5
,
$

5
,
$

C
H
YL

PT
JW

L
H
XL

%M
WU

S
I
H
XL

I
5
&

-
,
1
$

-
.
,
$

-
.
,
$

-
.
,
$

D
O
U
\

JH
XL

WL
[L

T
Z
L

%X
L
L

YH
I
&

)
#

/
5
(.

0
,

#
/
5
(.

0
,

#
/
5
(.

0
,

#
0
1
(3

4
,

#
0
1
(3

4
,

#
0
1
(3

4
,

#
1
.
(/

.
,

#
1
.
(/

.
,

#
1
.
(/

.
,

#
1
4
(4

2
,

#
1
4
(4

2
,

#
1
4
(4

2
,

#
#
1
4
4
(2

,
,

3
0
-
(2

/
2

#
4
0
3
(1

4
0

#
4
0
3
(1

4
0

#
4
0
3
(1

4
0

#

7
K
K
PY
PU

T
H
RX

L
W[

PJ
L
X+

L
[L

T
YX

%X
L
L

YH
I
&

)
#

)
#

)
#

0
(,

,
,

#
0
(,

,
,

#
0
(,

,
,

#
0
(,

,
,

#
0
(,

,
,

#
0
(,

,
,

#
0
(,

,
,

#
0
(,

,
,

#
0
(,

,
,

#
/
2
(,

,
,

#
4
,
(,

,
,

#
-
,
,
(,

,
,

#
-
.
,
(,

,
,

#
-
.
,
(,

,
,

#

=T
[L

XY
S

L
T
Y
WL

XL
W[

L
0
5
(2

,
,

#

7
EC

=?
G!

A
8
E>

?B
!

)
/
')

*
%

)
/
'+

1
%

*
)
'-

0
%

*
)
'0

.
%

*
(
',

,
%

C
Z
T
\

H
^

1
3
(.

,
3

#
2
0
(4

-
0

#
1
4
(4

.
.

#
2
/
(/

2
5

#
2
1
(3

1
2

#
2
4
(-

0
/

#
3
.
(3

1
-

#
3
3
(/

1
4

#
4
-
(5

2
1

#
5
/
(-

-
.

#
-
,
0
(.

2
,

#
-
-
1
(0

,
3

#



E<F> 83 5GBEF

3 P_\d QSb [QV[T V[cR̀ aZ R[a V[c\YcR̀ _V̀ X ' L\b `U\b YQ [\a V[cR̀ a N[f Sb [Q` V[aUV̀ \SSR_V[T b [YR̀ ` f\b PN[NSS\_Q a\

Y\`Rf\b _R[aV_R V[cR̀ aZ R[a'

<[Z NX V[T N[V[cR̀ aZ R[a QRPV̀V\[% V[cR̀ a\_̀ Z b `a _RYf \[aURV_ \d [ReNZ V[NaV\[\S aUR V̀`b R_ N[Q aUR aR_Z ` \S aUR
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AN INVESTMENT IN THE SECURITIES OFFERED HEREBY IS SPECULATIVE IN NATURE,
INVOLVES A HIGH DEGREE OF RISK AND SHOULD NOT BE MADE BY ANY INVESTOR
WHO CANNOT AFFORD THE LOSS OF HIS ENTIRE INVESTMENT. EACH PROSPECTIVE
PURCHASER SHOULD CAREFULLY CONSIDER THE FOLLOWING RISKS AND
SPECULATIVE FACTORS ASSOCIATED WITH THIS OFFERING, AS WELL AS OTHERS
DESCRIBED ELSEWHERE IN THE AGREEMENT, BEFORE MAKING ANY INVESTMENT.
THE AGREEMENT CONTAINS CERTAIN STATEMENTS RELATING TO FUTURE EVENTS
OR THE FUTURE FINANCIAL PERFORMANCE OF OUR COMPANY. PROSPECTIVE
INVESTORS ARE CAUTIONED THAT SUCH STATEMENTS ARE ONLY PREDICTIONS,
INVOLVE RISKS AND UNCERTAINTIES, AND THAT ACTUAL EVENTS OR RESULTS MAY
DIFFER MATERIALLY. IN EVALUATING SUCH STATEMENTS, PROSPECTIVE INVESTORS
SHOULD SPECIFICALLY CONSIDER THE VARIOUS FACTORS IDENTIFIED IN THE
AGREEMENT, INCLUDING THE MATTERS SET FORTH BELOW, WHICH COULD CAUSE
ACTUAL RESULTS TO DIFFER MATERIALLY FROM THOSE INDICATED BY SUCH
FORWARD-LOOKING STATEMENTS.

(.6/6 (,0)7,+ 73 7-, &314)2;<6 %86.2,66 and Financial Condition

Limited History

The Company was organized on January 22, 2021, and the Company has limited data and
history that you can use to evaluate our business strategies and prospects. Our business
model is evolving and is distinct from other companies in our industry and it may not be
successful. As a result of these factors, the future revenue and income potential of our
business is uncertain. Any evaluation of our business and prospects must be considered in
light of these factors and the risks and uncertainties often encountered by companies in the
early stage of development. Some of these risks and uncertainties relate to our ability to:

# raise adequate financing
# respond effectively to competition, and
# attract and retain qualified employees

There can be no assurance that the Company will ever generate sufficient revenues to achieve
or sustain profitability or generate positive cash flow. There can be no assurance that the
Company will be successful in implementing its business plan.

Key Personnel

The Company is highly dependent on its key management. The loss of these individuals could
have a material adverse effect on the Company. The Company does not presently maintain key
person life insurance on any of these individuals.

Financial Statements

The Company is a start-up entity. The Company has retained an accountant to prepare annual
financial statements.
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Our results of operations may be negatively impacted by the coronavirus outbreak.

In December 2019, the 2019 novel coronavirus surfaced in Wuhan, China. The World Health
Organization declared a global emergency on January 30, 2020, with respect to the outbreak and
several countries, including the United States, Japan and Australia have initiated travel
restrictions to and from China. The impacts of the outbreak are unknown and rapidly evolving.

085 )?=@1>HKC 2EC9>5CC 81C 255> 9=@13D54 2H 7?F5B>=5>D 13D9?>C D? =9D971D5 D85 >?F5<

coronavirus. To date the outbreak has not had a material adverse impact on our operations.
However, the future impact of the outbreak is highly uncertain and cannot be predicted and there
is no assurance that the outbreak will not have a material adverse impact on the future results of
the Company. The extent of the impact, if any, will depend on future developments, including
actions taken to contain the coronavirus.

Risks Associated with this Offering and the Securities

This Offering is being made in reliance on an exemption from registration requirements and
there is no guarantee the Offering will comply with the requirements for such exemption.

This Offering will not be registered with the Securities and Exchange Commissi?> $I/*)J%

under the Securities Act or with the securities agency of any state. The securities are being
offered in reliance on an exemption from the registration provisions of the Securities Act and
state securities laws applicable to offers and sales to investors meeting the investor suitability
requirements set forth herein. If this Offering should fail to comply with the requirements of such
exemption, investors may have the right to rescind their investment. This might also occur under
applicable state C53EB9D95C ?B I2<E5 C;HJ <1GC 1>4 B57E<1D9?>C 9> CD1D5C G85B5 D85 C53EB9D95C G9<< 25

offered without registration or qualification pursuant to a private offering or other exemption.

The Offering has not been reviewed by Securities Agencies.

The sale of the securities offered hereby has not been approved or disapproved by the SEC or
any state regulatory agencies, and no regulatory body has passed upon or endorsed the accuracy,
adequacy, or completeness of this document. Accordingly, prospective investors must rely on
their own examination of the document, including, without limitation, the merits of, and risks
involved in, acquiring the securities.

There are significant restrictions on the transferability of the securities.

The securities to be issued will be restricted securities under the Securities Act and cannot be
resold or otherwise transferred unless they are registered under the Securities Act and any
applicable state securities laws or are transferred in a transaction exempt from such registration.

)?>C5AE5>D<H& 5138 9>F5CD?BKC 129<9DH D? 3?>DB?< D85 D9=9>7 ?6 D85 <9AE941D9?> ?6 89C ?B 85B

investment in the Company may be restricted. Investors should be prepared to hold their
securities for an indefinite period of time.



The Notes Are Unsecured

The Notes being issued pursuant to this offering are unsecured, meaning that the holders have no
C53EB9DH 9>D5B5CD 9> D85 )?=@1>HKC 1CC5DC D? 7E1B1>D55 B5@1H=5>D'

,41 ';8<-9BC> managers may be subject to indemnification by the Company in connection
with this Offering.

085 )?=@1>HKC -@5B1D9>7 (7B55=5>D @B?F945C 6?B D85 9>45=>96931D9?> ?6 D85 )?=@1>HKC

managers, and, to the extent permitted by such law, eliminate or limit the personal liability of
managers to the Company and its members of monetary damages for certain breaches of
fiduciary duty. Such indemnification may be available for liabilities arising in connection with
this Offering. Insofar as indemnification for liabilities arising under the Securities Act may be
permitted to governors, officers or persons controlling the Company pursuant to the foregoing
provisions, the Company has been informed that in the opinion of the SEC, such indemnification
is against public policy as expressed in the Securities Act and is therefore unenforceable.

Risks Related to Tax Issues

EACH PROSPECTIVE INVESTOR SHOULD CONSULT HIS, HER OR ITS OWN TAX
ADVISOR CONCERNING THE IMPACT THAT HIS, HER OR ITS PARTICIPATION IN
THE COMPANY MAY HAVE ON HIS, HER OR ITS FEDERAL INCOME TAX LIABILITY
AND THE APPLICATION OF STATE AND LOCAL INCOME AND OTHER TAX LAWS
TO HIS, HER OR ITS PARTICIPATION IN THE OFFERING.

The IRS may classify your investment as a passive activity, resulting in your inability to
deduct losses associated with your investment.

If you are not involved in our operations on a regular, continuing and substantial basis, it
is likely that the IRS will classify your interest in the Company as a passive activity. The
@1CC9F5 13D9F9DH BE<5C 3?E<4 B5CDB93D 1> 9>F5CD?BKC 129<9DH D? 3EBB5>D<H 454E3D 1>H ?6 D85

)?=@1>HKC losses that are passed through to such investor.

&9 (*+ -@05? /;@70 =1>@7? 59 -06@>?819? ?; ?41 ';8<-9BC> -77;/-?5;9> ;2 59/;81$ 3-59$
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085 +./ =1H 1E49D D85 )?=@1>HKC 9>3?=5 Dax returns and may challenge positions taken
for tax purposes and allocations of income, gain, loss and deduction to investors. If the
IRS were successful in its challenge, an investor may have additional tax liabilities.

IN ADDITION TO THE ABOVE RISKS, BUSINESSES ARE OFTEN SUBJECT TO
RISKS NOT FORESEEN OR FULLY APPRECIATED BY MANAGEMENT. IN



REVIEWING THIS AGREEMENT, POTENTIAL INVESTORS SHOULD KEEP IN
MIND OTHER POSSIBLE RISKS THAT COULD BE IMPORTANT.
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The Marketplace Austin, LLC

Use of Offering Proceeds

If Minimum If Maximum

Offering Offering

Amount Sold Amount Sold

Total Proceeds $ $50,000 $ $150,000

Net Proceeds of Offering $ $46,500 $ $139,500

Repay bridge line of credit to maintain buffer $30,000 $100,000

General construction costs $10,000 $30,000

Coffee bar construction/enhancements $5000 $5,000
Conference room construction/enhancements $1500 $4,500

Total Use of Net Proceeds of Offering $ $46,500 $ $139,500



//, Cbj j \__g[X \ffh XeVb` c_XgX g[X geTafTVg\baTaW WX_\iXefXVh e\g\Xf gb g[X \aiXfgbef;
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/0, Cbj VTaTa\aiXfgbeVTaVX_Ta\aiXfg̀ XagVb` ` \g̀ Xag;
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THE MARKETPLACE AUSTIN LLC
CONFIDENTIAL TERM SHEET

The following is a summary of the basic terms and conditions of a proposed offering of
Promissory Notes for $150,000.00 by The Marketplace Austin, LLC, a Texas limited liability
company $D;8 H*@>A4?G I%& to certain qualified investors.

THIS TERM SHEET IS FOR DISCUSSION PURPOSES ONLY AND IS NOT BINDING ON
THE COMPANY OR THE PROSPEC- TIVE INVESTORS. NEITHER THE COMPANY NOR
ANY PROSPECTIVE INVESTORS SHALL BE OBLIGATED TO CONSUMMATE AN
INVESTMENT UNTIL APPROPRIATE DOCUMENTATION HAS BEEN PROVIDED TO
PROSPECTIVE INVESTORS.

Securities Offered: Up to $150,000'(( @9 0B@><CC@BG .@D8C $D;8 H.@D8CI%

Offering Price: At least $50.00 per Note

Minimum Investment: $1,000.00

Minimum Offering: $50,000.00

Capital Structure: The Company has a single class of membership interest.
A 100% membership interest was previously issued to
Step One Enterprises, LLC in consideration for his
contribution to the Company. There are no conversion
rights that accompany the Notes being offered in this
offering.

Repayment Terms: The Notes shall provide for a five (5) year maturity
date and an interest rate of ten percent (10%), paid
annually.

The Notes shall bear no prepayment penalty, and the
Company may prepay the Notes in whole or in part at
its discretion.

Corporate Governance: The Company is a manager-managed limited liability
company. For more information, please see the



,/3+1.).*+ C86D<@?& <?9B4& 4?7 D;8 *@>A4?GJC

Operating Agreement, a copy of which are attached
hereto.

Restrictions on Transfer: We will be offering the Promissory Notes pursuant
to certain exemptions from the registration
requirements of the Securities Act and applicable
state securities laws. Therefore, the Convertible
Promissory Notes will not be registered with the
2+*& 4?7 F<== 58 788>87 HB8CDB<6D87 C86EB<D<8CI

under the Securities Act. You will not be able to re-
sell or transfer your Promissory Notes except as
permitted under the Securities Act and applicable
state securities laws, pursuant to registration or
exemption therefrom.



SAMPLE PROMISSORY NOTE



THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AND HAVE BEEN
ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN
CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. NO SUCH SALE
OR DISTRIBUTION MAYBE EFFECTED WITHOUT AN EFFECTIVE
REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF
COUNSEL IN A FORM SATISFACTORY TO THE COMPANY THAT SUCH
REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF 1933.

PROMISSORY NOTE

$_____________ __________________, 2022
____________________, _________________

For value received, The Marketplace Austin LLC a Texas limited liability
0;8<.9B $?42 C);8<.9BD), promises to pay to ______________________ $?42 C*;712=D),
the principal sum of ________________________________ Dollars ($___________).
Interest shall accrue from the date of this Note on the outstanding and unpaid principal
amount at a rate equal to ten percent (10%) per annum, compounded annually. This Note is
the Promissory Note (referred to herein as th2 CNoteD% 5>>@21 <@=>@.9? ?; ?4.? 02=?.59

Subscription Agreement dated ______________, 2022 $?42 CAgreementD%' -45> Note is
subject to the terms and conditions set forth in the Agreement, and is further subject to the
following terms and conditions, and terms not defined herein shall have their meanings
assigned in the Agreement.

1. Maturity. Unless converted as provided in Section 2, this Note will
automatically mature and be due and payable on the fifth (5th) anniversary of the date
referenced above $?42 CMaturity DateD%' ,@/620? ?; ,20?5;9 ( /27;A& 59?2=2>? >4.77 .00=@2

on this Note .91 .00=@21 59?2=2>? 8.B& .? );8<.9BE> ;<?5;9& /2 <.51 8;9?47B& .91 >4.77 /2

due and payable with each payment of principal. Notwithstanding the foregoing, the entire
unpaid principal sum of this Note, together with accrued and unpaid interest thereon, shall
become immediately due and payable upon the insolvency of the Company, the
commission of any act of bankruptcy by the Company, the execution by the Company of a
general assignment for the benefit of creditors, the filing by or against the Company of a
petition in bankruptcy or any petition for relief under the federal bankruptcy act or the
continuation of such petition without dismissal for a period of ninety (90) days or more, or
the appointment of a receiver or trustee to take possession of the property or assets of the
Company.

2. Payment. All payments shall be made in lawful money of the United
States of America at such place as the Holder hereof may from time to time designate in
writing to the Company. Payment shall be credited first to the accrued interest then due
and payable and the remainder applied to principal. Prepayment of this Note may be
made at anytime without penalty.

3. Transfer; Successors and Assigns. The terms and conditions of this Note
shall inure to the benefit of and be binding upon the respective successors and assigns of



the parties. Notwithstanding the foregoing, the Holder may not assign, pledge, or
otherwise transfer this Note without the prior written consent of the Company, except for
transfers to affiliates. Subject to the preceding sentence, this Note may be transferred
only upon surrender of the original Note for registration of transfer, duly endorsed, or
accompanied by a duly executed written instrument of transfer in form satisfactory to the
Holder. Thereupon, a new note for the outstanding principal amount and interest will be
issued to, and registered in the name of, the transferee. Interest and principal are payable
only to the registered holder of this Note.

4. Governing Law. This Note and all acts and transactions pursuant hereto
and the rights and obligations of the parties hereto shall be governed, construed and
interpreted in accordance with the laws of the State of Texas, without giving effect to
principles of conflicts of law.

5. Notices. Any notice required or permitted by this Note shall be in writing
and shall be deemed sufficient upon delivery, when delivered personally or by a
nationally-recognized delivery service (such as Federal Express or UPS), or by confirmed
facsimile or forty-eight (48) hours after being deposited in the U.S. mail, as certified or
registered mail, with postag2 <=2<.51& .11=2>>21 ?; ?42 <.=?B ?; /2 9;?53521 .? >@04 <.=?BE>

address as set forth below or as subsequently modified by written notice.

6. Amendments and Waivers. Any term of this Note may be amended only
with the written consent of the Company and the Holder. Any amendment or waiver
effected in accordance with this Section 7 shall be binding upon the Company, the Holder
and each transferee of the Note.

COMPANY:

THE MARKETPLACE AUSTIN LLC

By:

Name:
(print)

Title:

Address:
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/2, ?b g[X fXVh e\g\Xf bYYXeXW [TiX ibg\aZ e\Z [gf; ! SXf " Ib
/3, < eX g[XeX Tal _\̀ \gTg\baf baTal ibg\aZ bebg[Xee\Z [gf \WXag\! XW TUbiX; " SXf ! Ib
@kc_T\a8NXX JcXeTg\aZ < Z eXX` Xag

/4, Cbj ` Tl g[X gXè f bY g[X fXVh e\g\Xf UX\aZ bYYXeXW UX ` bW\! XW;
< al ` TgXe\T_V[TaZ Xf gb g[\f bYYXe\aZ j \__UX Vb` ` h a\VTgXW g[ebh Z [ g[X Ah aW\aZ KbegT_Z \i\aZ h afh UfVe\UXW \aiXfgbef Ta
bccbegh a\gl gb cbf\g\iX_l TVVXcgg[X ` bW\! VTg\baf* eX]XVgg[X` * be[TiX g[X\e\aiXfg̀ XagVb` ` \g̀ XagTh gb` Tg\VT__l eXYh aWXW,

ER̀ a_VPaV\[̀ \[G_N[̀SR_\S aUR FRPb _VaVR̀ 4RV[T BSSR_RQ

O[X fXVh e\g\Xf UX\aZ bYYXeXW ` Tl abgUX geTafYXeeXW Ul Tal ch eV[TfXebYfh V[ fXVh e\g\Xf Wh e\aZ g[X baX lXTecXe\bW UXZ \aa\aZ
j [Xag[X fXVh e\g\Xf j XeX \ffh XW* h a_Xff fh V[ fXVh e\g\Xf TeX geTafYXeeXW8

(/) gb g[X \ffh Xe9
(0) gb TaTVVeXW\gXW \aiXfgbe9
(1) Tf cTegbY TabYYXe\aZ eXZ \fgXeXW j \g[ g[X P,N, NXVh e\g\Xf TaW @kV[TaZ X >b` ` \ff\ba9 be
(2) gb T` X` UXe bY g[X YT̀ \_l bY g[X ch eV[TfXe be g[X Xdh \iT_Xag* gb Tgeh fg Vbageb__XW Ul g[X ch eV[TfXe* gb Tgeh fg
VeXTgXW Ybeg[X UXaX! g bY T` X` UXebY g[X YT̀ \_l bY g[X ch eV[TfXebeg[X Xdh \iT_Xag* be\aVbaaXVg\baj \g[ g[X WXTg[
beW\ibeVX bY g[X ch eV[TfXebebg[Xef\̀ \_TeV\eVh ` fgTaVX,

ABG71GURaR_Z gNPP_RQVaRQ V[cR̀ a\_h Z RN[̀ N[f ]R_̀ \[d U\ P\Z R̀ d VaUV[N[f \S aURPNaRT \_VR̀ `Ra S\_aU V[

Eb YR-( )#N$ \SERT b YNaV\[6% \_d U\ aUR `RYYR__RǸ \[NOYf ORYVRcR̀ P\Z R̀ d VaUV[N[f \S b̀ PU PNaRT \_VR̀ % Na aUR
aVZ R\S aUR `NYR \S aUR`RPb _VaVR̀ a\ aUNa ]R_̀ \['

GUR aR_Z gZ RZ OR_ \S aUR SNZ VYf \S aUR ]b _PUǸ R_ \_ aUR R̂ b VcNYR[ah V[PYb Q R̀ NPUVYQ% `aR]PUVYQ% T _N[QPUVYQ%

]N_R[a% àR]]N_R[a% T _N[Q]N_R[a% `]\b `R \_ `]\b `NYR̂ b VcNYR[a% `VOYV[T % Z \aUR_&V[&YNd % SNaUR_&V[&YNd % `\[&V[&

YNd % QNb T UaR_&V[&YNd % O_\aUR_&V[&YNd % \_ `V̀aR_&V[&YNd \S aUR ]b _PUǸ R_% N[Q V[PYb Q R̀ NQ\]aVcR _RYNaV\[̀UV] '̀

GUR aR_Z g`]\b `NYR̂ b VcNYR[ah Z RN[̀ NP\UNOVaN[a \PPb ]fV[T N_RYNaV\[̀UV] T R[R_NYYf R̂ b VcNYR[a a\ aUNa \S N

`]\b `R'

23



6R̀ P_V]aV\[\S <̀ b̀ R_"̀ FRPb _VaVR̀

/5, R [Tg bg[Xe fXVh e\g\Xf be V_TffXf bY fXVh e\g\Xf bY g[X \ffh Xe TeX bh gfgTaW\aZ ; ?XfVe\UX g[X ` TgXe\T_gXè f bY Tal bg[Xe
bh gfgTaW\aZ fXVh e\g\Xf beV_TffXf bY fXVh e\g\Xf bY g[X \ffh Xe,

24



THE MARKETPLACE AUSTIN LLC

Capitalization Effective as of July 1, 2022

Members and Addresses Initial Capital
Contribution

Percentage Interest

Step One Enterprises, LLC
1803 Alegria Rd
Austin, Texas 78757

$86,151.58 100%



/6, Cbj ` Tl g[X e\Z [gf bY g[X fXVh e\g\Xf UX\aZ bYYXeXW UX ` TgXe\T__l _\̀ \gXW* W\_h gXW bedh T_\! XW Ul g[X e\Z [gf bY Tal bg[Xe
V_Tff bY fXVh e\gl \WXag\! XW TUbiX;
NXX OXè N[XXg Ybe?XgT\_f

/7, < eX g[XeX Tal W\YYXeXaVXf abg eX"XVgXW TUbiX UXgj XXag[X fXVh e\g\Xf UX\aZ bYYXeXW TaW XTV[ bg[XeV_Tff bY fXVh e\gl bYg[X
\ffh Xe; ! SXf " Ib
@kc_T\a8

0. , Cbj Vbh _W g[X XkXeV\fX bY e\Z [gf [X_W Ul g[X ce\aV\cT_f[TeX[b_WXef \WXag\! XW \aL h Xfg\ba4 TUbiX TYYXVg g[X ch eV[TfXef
bY g[X fXVh e\g\Xf UX\aZ bYYXeXW;
B \iXag[Tgg[X fXVh e\g\Xf UX\aZ bYYXeXW TeX WXUg fXVh e\g\Xf* g[X XkXeV\fX Ul f[TeX[b_WXef bY g[X\ee\Z [gf f[bh _W [TiX _\gg_X beab
\̀ cTVg,

0/, Cbj TeX g[X fXVh e\g\Xf UX\aZ bYYXeXW UX\aZ iT_h XW; DaV_h WX XkT̀ c_Xf bY ` Xg[bWf Ybe[bj fh V[ fXVh e\g\Xf ` Tl UX iT_h XW
Ul g[X \ffh Xe\ag[X Yh gh eX* \aV_h W\aZ Wh e\aZ fh UfXdh XagVbecbeTgX TVg\baf,
O[X fX_XVg\babYTabYYXe\aZ ce\VX j Tf UTfXW baf\̀ \_TeceXVXWXag geTafTVg\baf,

00, R [TgTeX g[X e\f^ f gb ch eV[TfXef bY g[X fXVh e\g\Xf eX_Tg\aZ gb ` \abe\gl bj aXef[\c \ag[X \ffh Xe;
NXX MDNF A< >OJMN

01, R [TgTeX g[X e\f^ f gb ch eV[TfXef TffbV\TgXW j \g[ VbecbeTgX TVg\baf \aV_h W\aZ 8

! TWW\g\baT_\ffh TaVXf bY fXVh e\g\Xf*
! \ffh XeeXch eV[TfXf bY fXVh e\g\Xf*
! TfT_X bY g[X \ffh XebebYTffXgf bY g[X \ffh Xebe
! geTafTVg\baf j \g[ eX_TgXW cTeg\Xf;

02, ?XfVe\UX g[X ` TgXe\T_gXè f bYTal \aWXUgXWaXff bY g[X \ffh Xe8
(\\) $ 21*111 bh gfgTaW\aZ \aYTibebY Aebag\Xe=Tâ bY OXkTf9#T(\\) $ /. . *. . . c_TaaXW j \g[ Ue\WZ X _\aX bY VeXW\g9 TaW (\\\) gj b
Xk\fg\aZ \aiXfgbef gbgT_\aZ $ 3. *. . . * WXUg j \g[ 3+lXTecTlUTV^ #T

03, R [Tgbg[XeXkX` cg bYYXe\aZ f [Tf g[X \ffh XeVbaWh VgXW j \g[\ag[X cTfg g[eXX lXTef; 8

IbaX

04, RTf be\f g[X \ffh XebeTal Xag\g\Xf Vbageb__XW Ul beh aWXeVb` ` baVbageb_j \g[ g[X \ffh XeTcTegl gb Tal geTafTVg\baf\aVX
g[X UXZ \aa\aZ bY g[X \ffh Xe'f _Tfg ! fVT_lXTe* beTal Vh eeXag_l cebcbfXW geTafTVg\ba* j [XeX g[X T̀ bh ag \aib_iXW XkVXXWf ! iX
cXeVXag bY g[X TZ Z eXZ TgX T̀ bh ag bY VTc\gT_eT\fXW Ul g[X \ffh Xe\aeX_\TaVX baNXVg\ba2(T)(4) bY g[X NXVh e\g\Xf < Vg Wh e\aZ
g[X ceXVXW\aZ /0+` bag[ cXe\bW* \aV_h W\aZ g[X T̀ bh ag g[X \ffh Xe fXX^ f gb eT\fX \ag[X Vh eeXag bYYXe\aZ * \aj [\V[ Tal bY g[X
Yb__bj \aZ cXefbaf [TW be\f gb [TiX TW\eXVgbe\aW\eXVg ` TgXe\T_\agXeXfg8

(/) Tal bebY! VXebY g[X \ffh Xe9
(0) Tal cXefbaj [b \f* Tf bY g[X ` bfg eXVXag ceTVg\VTU_X WTgX* g[X UXaX! V\T_bj aXe bY 0. cXeVXag be ` beX bY g[X
\ffh Xe'f bh gfgTaW\aZ ibg\aZ Xdh \gl fXVh e\g\Xf* VT_Vh _TgXW bag[X UTf\f bY ibg\aZ cbj Xe9
(1) \Y g[X \ffh Xej Tf \aVbecbeTgXW bebeZ Ta\mXW j \g[\ag[X cTfg g[eXX lXTef* Tal ceb` bgXebY g[X \ffh Xe9 be
(2) Tal \̀ ` XW\TgX YT̀ \_l ` X` UXebYTal bY g[X YbeXZ b\aZ cXefbaf,

DY lXf* YbeXTV[ fh V[ geTafTVg\ba* W\fV_bfX g[X Yb__bj \aZ 8

NcXV\! XW KXefba MX_Tg\baf[\c gb
Dffh Xe

ITgh eX bYDagXeXfg
\aOeTafTVg\ba

< ` bh ag bY
DagXeXfg

Ibg< cc_\VTU_X

8<A3 A5<3 ?5BA6<G<BAB8 G; 7 <FFH7E

05, ?bXf g[X \ffh Xe[TiX TabcXeTg\aZ [\fgbel; ! SXf " Ib

06, ?XfVe\UX g[X ! aTaV\T_VbaW\g\babY g[X \ffh Xe* \aV_h W\aZ * gb g[X XkgXag ` TgXe\T_* _\dh \W\gl* VTc\gT_eXfbh eVXf TaW [\fgbe\VT_
eXfh _gf bYbcXeTg\baf,

26



8<A3 A5<3 ? <A8BE@ 3 G<BA

07, DaV_h WX g[X ! aTaV\T_\aYbè Tg\bafcXV\! XW UX_bj VbiXe\aZ g[X gj b ` bfg eXVXag_l Vb` c_XgXW ! fVT_lXTef beg[X cXe\bW(f)
f\aVX \aVXcg\ba* \Y f[begXe8
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1. , R \g[ eXfcXVg gb g[X \ffh Xe* Tal ceXWXVXffbe bY g[X \ffh Xe* Tal TY! _\TgXW \ffh Xe* Tal W\eXVgbe* bY! VXe* Z XaXeT_ cTegaXe
be ` TaTZ \aZ ` X` UXe bY g[X \ffh Xe* Tal UXaX! V\T_bj aXe bY 0. cXeVXag be ` beX bY g[X \ffh Xe'f bh gfgTaW\aZ ibg\aZ Xdh \gl
fXVh e\g\Xf* VT_Vh _TgXW \ag[X fT̀ X Ybè Tf WXfVe\UXW \aL h Xfg\ba4 bY g[\f L h Xfg\baTaW < afj Xe Ybè Tg* Tal ceb` bgXe
VbaaXVgXW j \g[ g[X \ffh Xe \aTal VTcTV\gl Tg g[X g\̀ X bY fh V[ fT_X* Tal cXefbag[Tg [Tf UXXabe j \__UX cT\W (W\eXVg_l be
\aW\eXVg_l) eX` h aXeTg\baYbe fb_\V\gTg\babY ch eV[TfXef \aVbaaXVg\baj \g[ fh V[ fT_X bY fXVh e\g\Xf* be Tal Z XaXeT_cTegaXe*
W\eXVgbe* bY! VXebe` TaTZ \aZ ` X` UXebYTal fh V[ fb_\V\gbe* ce\begb H Tl /4* 0. /48

(/) CTf Tal fh V[ cXefbaUXXaVbai\VgXW* j \g[\a/. lXTef (be! iX lXTef* \ag[X VTfX bY\ffh Xef* g[X\eceXWXVXffbef TaW TY! _\TgXW
\ffh Xef) UXYbeX g[X ! _\aZ bY g[\f bYYXe\aZ fgTgX` Xag* bYTal YX_bal be` \f WX` XTabe8

(\) \aVbaaXVg\baj \g[ g[X ch eV[TfX befT_X bY Tal fXVh e\gl; ! SXf " Ib
(\\) \aib_i\aZ g[X ` T̂ \aZ bY Tal YT_fX ! _\aZ j \g[ g[X >b` ` \ff\ba; ! SXf " Ib
(\\\) Te\f\aZ bh g bY g[X VbaWh Vg bY g[X Uh f\aXff bY Tah aWXej e\gXe* Ueb^ Xe* WXT_Xe* ` h a\V\cT_fXVh e\g\Xf WXT_Xe* \aiXfg̀ Xag

TWi\fXe* Yh aW\aZ cbegT_becT\W fb_\V\gbebYch eV[TfXef bY fXVh e\g\Xf; ! SXf " Ib

DY SXf gb Tal bY g[X TUbiX* Xkc_T\a8

(0) Df Tal fh V[ cXefbafh U]XVg gb Tal beWXe* ]h WZ ` Xag beWXVeXX bY Tal Vbh eg bY Vb` cXgXag ]h e\fW\Vg\ba* XagXeXW j \g[\a! iX
lXTef UXYbeX g[X ! _\aZ bY g[X \aYbè Tg\baeXdh \eXW Ul NXVg\ba2< (U) bY g[X NXVh e\g\Xf < Vg g[Tg* Tg g[X g\̀ X bY ! _\aZ bY g[\f
bYYXe\aZ fgTgX` Xag* eXfgeT\af beXa]b\af fh V[ cXefbaYeb` XaZ TZ \aZ beVbag\ah \aZ gb XaZ TZ X \aTal VbaWh VgbeceTVg\VX8

(\) \aVbaaXVg\baj \g[ g[X ch eV[TfX befT_X bY Tal fXVh e\gl; ! SXf " Ib
(\\) \aib_i\aZ g[X ` T̂ \aZ bY Tal YT_fX ! _\aZ j \g[ g[X >b` ` \ff\ba; ! SXf " Ib
(\\\) Te\f\aZ bh g bY g[X VbaWh Vg bY g[X Uh f\aXff bY Tah aWXej e\gXe* Ueb^ Xe* WXT_Xe* ` h a\V\cT_fXVh e\g\Xf WXT_Xe* \aiXfg̀ Xag

TWi\fXe* Yh aW\aZ cbegT_becT\W fb_\V\gbebYch eV[TfXef bY fXVh e\g\Xf; ! SXf " Ib

DY SXf gb Tal bY g[X TUbiX* Xkc_T\a8

(1) Df Tal fh V[ cXefbafh U]XVg gb T! aT_beWXebYTfgTgX fXVh e\g\Xf Vb` ` \ff\ba(beTaTZ XaVl bebY! VXebY TfgTgX cXeYbè \aZ
_\̂ X Yh aVg\baf)9 TfgTgX Th g[be\gl g[Tg fh cXei\fXf beXkT̀ \aXf UTâ f* fTi\aZ f TffbV\Tg\baf beVeXW\g h a\baf9 TfgTgX \afh eTaVX
Vb` ` \ff\ba(beTaTZ XaVl bebY! VXebY TfgTgX cXeYbè \aZ _\̂ X Yh aVg\baf)9 TaTccebce\TgX YXWXeT_UTâ \aZ TZ XaVl9 g[X P,N,
>b` ` bW\gl Ah gh eXf OeTW\aZ >b` ` \ff\ba9 beg[X ITg\baT_>eXW\g Pa\ba< W` \a\fgeTg\bag[Tg8

(\) Tg g[X g\̀ X bY g[X ! _\aZ bY g[\f bYYXe\aZ fgTgX` XagUTef g[X cXefbaYeb` 8

(< ) TffbV\Tg\baj \g[ TaXag\gl eXZ h _TgXW Ul fh V[ Vb` ` \ff\ba* Th g[be\gl* TZ XaVl bebY! VXe; ! SXf " Ib

(=) XaZ TZ \aZ \ag[X Uh f\aXff bY fXVh e\g\Xf* \afh eTaVX beUTâ \aZ ; ! SXf " Ib

(>) XaZ TZ \aZ \afTi\aZ f TffbV\Tg\babeVeXW\g h a\baTVg\i\g\Xf; ! SXf " Ib

(\\) Vbafg\gh gXf T! aT_beWXe UTfXW baTi\b_Tg\babY Tal _Tj be eXZ h _Tg\bag[Tg ceb[\U\gf YeTh Wh _Xag* ` Ta\ch _Tg\iX be WX+
VXcg\iX VbaWh Vg TaW Ybej [\V[ g[X beWXej Tf XagXeXW j \g[\ag[X /. +lXTecXe\bW XaW\aZ bag[X WTgX bY g[X ! _\aZ bY g[\f
bYYXe\aZ fgTgX` Xag; ! SXf " Ib

DY SXf gb Tal bY g[X TUbiX* Xkc_T\a8

(2) Df Tal fh V[ cXefbafh U]XVg gb TabeWXebY g[X >b` ` \ff\baXagXeXW ch efh Tag gb NXVg\ba/3(U) be/3=(V) bY g[X @kV[TaZ X
< Vg beNXVg\ba0. 1(X) be(Y) bY g[X DaiXfg̀ Xag < Wi\fXef < VgbY /72. g[Tg* Tg g[X g\̀ X bY g[X ! _\aZ bY g[\f bYYXe\aZ fgTgX` Xag8

(\) fh fcXaWf beeXib^ Xf fh V[ cXefba'f eXZ \fgeTg\baTf TUeb^ Xe* WXT_Xe* ` h a\V\cT_fXVh e\g\Xf WXT_Xe* \aiXfg̀ Xag TWi\fXebe
Yh aW\aZ cbegT_; ! SXf " Ib

(\\) c_TVXf _\̀ \gTg\baf bag[X TVg\i\g\Xf* Yh aVg\baf bebcXeTg\baf bY fh V[ cXefba; ! SXf " Ib
(\\\) UTef fh V[ cXefbaYeb` UX\aZ TffbV\TgXW j \g[ Tal Xag\gl beYeb` cTeg\V\cTg\aZ \ag[X bYYXe\aZ bYTal cXaal fgbV^ ;

! SXf " Ib

DY SXf gb Tal bY g[X TUbiX* Xkc_T\a8

(3) Df Tal fh V[ cXefbafh U]XVg gb Tal beWXe bY g[X >b` ` \ff\baXagXeXW j \g[\a! iX lXTef UXYbeX g[X ! _\aZ bY g[\f bYYXe\aZ
fgTgX` Xag g[Tg* Tg g[X g\̀ X bY g[X ! _\aZ bY g[\f bYYXe\aZ fgTgX` Xag* beWXef g[X cXefbagb VXTfX TaW WXf\fg Yeb` Vb` ` \gg\aZ be
VTh f\aZ Ti\b_Tg\babeYh gh eX i\b_Tg\babY8
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(\) Tal fV\XagXe+UTfXW Tag\+YeTh W cebi\f\babY g[X YXWXeT_fXVh e\g\Xf _Tj f* \aV_h W\aZ j \g[bh g _\̀ \gTg\baNXVg\ba/5(T)(/) bY
g[X NXVh e\g\Xf < Vg* NXVg\ba/. (U) bY g[X @kV[TaZ X < Vg* NXVg\ba/3(V)(/) bY g[X @kV[TaZ X < VgTaW NXVg\ba0. 4(/) bYg[X
DaiXfg̀ Xag< Wi\fXef < Vg bY/72. beTal bg[Xeeh _X beeXZ h _Tg\bag[XeXh aWXe; ! SXf " Ib

(\\) NXVg\ba3 bY g[X NXVh e\g\Xf < Vg; ! SXf " Ib

DY SXf gb Tal bY g[X TUbiX* Xkc_T\a8

(4) Df Tal fh V[ cXefbafh fcXaWXW beXkcX__XW Yeb` ` X` UXef[\c \a* befh fcXaWXW beUTeeXW Yeb` TffbV\Tg\baj \g[ T` X` UXe
bY* TeXZ \fgXeXW aTg\baT_fXVh e\g\Xf XkV[TaZ X beTeXZ \fgXeXW aTg\baT_beTY! _\TgXW fXVh e\g\Xf TffbV\Tg\baYbeTal TVgbeb` \ff\ba
gb TVgVbafg\gh g\aZ VbaWh Vg\aVbaf\fgXagj \g[ ]h fgTaW Xdh \gTU_X ce\aV\c_Xf bY geTWX;
! SXf " Ib
DY SXf* Xkc_T\a8

(5) CTf Tal fh V[ cXefba! _XW (Tf TeXZ \fgeTag be \ffh Xe)* be j Tf Tal fh V[ cXefbabe j Tf Tal fh V[ cXefbaaT̀ XW Tf Ta
h aWXej e\gXe \a* Tal eXZ \fgeTg\bafgTgX` Xag be MXZ h _Tg\ba< bYYXe\aZ fgTgX` Xag ! _XW j \g[ g[X >b` ` \ff\bag[Tg* j \g[\a! iX
lXTef UXYbeX g[X ! _\aZ bY g[\f bYYXe\aZ fgTgX` Xag* j Tf g[X fh U]XVg bY TeXYh fT_beWXe* fgbc beWXe* be beWXe fh fcXaW\aZ g[X
MXZ h _Tg\ba< XkX` cg\ba* be\f Tal fh V[ cXefba* Tg g[X g\̀ X bY fh V[ ! _\aZ * g[X fh U]XVg bY Ta\aiXfg\Z Tg\babecebVXXW\aZ gb
WXgXè \aX j [Xg[XeTfgbc beWXebefh fcXaf\babeWXef[bh _W UX \ffh XW;
! SXf " Ib
DY SXf* Xkc_T\a8

(6) Df Tal fh V[ cXefbafh U]XVg gb TPa\gXW NgTgXf KbfgT_NXei\VX YT_fX eXceXfXagTg\babeWXeXagXeXW j \g[\a! iX lXTef UXYbeX
g[X ! _\aZ bY g[X \aYbè Tg\baeXdh \eXW Ul NXVg\ba2< (U) bY g[X NXVh e\g\Xf < Vg* be\f Tal fh V[ cXefba* Tg g[X g\̀ X bY ! _\aZ bY
g[\f bYYXe\aZ fgTgX` Xag* fh U]XVg gb TgX` cbeTel eXfgeT\a\aZ beWXe be ceX_\̀ \aTel \a]h aVg\baj \g[ eXfcXVg gb VbaWh Vg T__XZ XW
Ul g[X Pa\gXW NgTgXf KbfgT_NXei\VX gb Vbafg\gh gX TfV[X` X beWXi\VX YbebUgT\a\aZ ` baXl becebcXegl g[ebh Z [ g[X ` T\_Ul
` XTaf bY YT_fX eXceXfXagTg\baf;
! SXf " Ib
DY SXf* Xkc_T\a8Ybè V,TggXfg,cbfgT_,cbfgT_

<Sf\b d \b YQ UNcRN[̀d R_RQ gLR̀ h a\ N[f \S aUR̀ R ^b R̀ aV\[̀ UNQ aUR P\[cVPaV\[% \_QR_% Wb Q T Z R[a% QRP_RR% b̀ `]R[̀V\[%

Re]b ỲV\[\_ ON_ \PPb __RQ \_ ORR[V̀`b RQ NSaR_ @ Nf ).% *( ).% aUR[f\b N_R ABG RYVT VOYR a\ _RYf \[aUV̀ ReRZ ]aV\[

b [QR_FRPaV\[,#N$#.$ \S aURFRPb _VaVR̀ 3 Pa'

BG; 7E @ 3 G7E<3 ? <A8BE@ 3 G<BA

1/, DaTWW\g\bagb g[X \aYbè Tg\baXkceXff_l eXdh \eXW gb UX \aV_h WXW \ag[\f Abè * \aV_h WX8

(/) Tal bg[Xe` TgXe\T_\aYbè Tg\baceXfXagXW gb \aiXfgbef9 TaW
(0) fh V[ Yh eg[Xe ` TgXe\T_\aYbè Tg\ba* \Y Tal* Tf ` Tl UX aXVXffTel gb ` T̂ X g[X eXdh \eXW fgTgX` Xagf* \ag[X _\Z [g bY g[X

V\eVh ` fgTaVXf h aWXej [\V[ g[Xl TeX ` TWX* abg ` \f_XTW\aZ ,
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LIMITED LIABILITY COMPANY AGREEMENT

OF

THE MARKETPLACE AUSTIN LLC

Agreement The Marketplace Austin LLC
Company January 22, 2021, by the members listed on Schedule A

Member together Members

ARTICLE I

Company Formation

1.1 FORMATION. The Certificate of Formation of the Company was filed and became
effective on January 22, 2021, pursuant to the Texas Business Organizations Code, as amended

TBOC

1.2 REGISTERED OFFICE AND AGENT. The address of the Comp
the state of Texas is 5900 Balcones Drive, Ste. 100, Austin, Texas 78731. The name of the
registered agent at such address is Registered Agents Inc.

1.3 TERM. The Company shall continue for a perpetual period unless:

(a) The Members holding a majority interest in the Company vote for dissolution;

(b) Any event which makes it unlawful for the business of the Company to be carried
on by the Members occurs; or

(c) Any other event causing dissolution of the Company under applicable state laws
occurs.

1.4 CONTINUANCE OF COMPANY. Notwithstanding the provisions of Article 1.3, in the
event of an occurrence described in Article 1.3(c), if there is at least one remaining Member, said
remaining Member shall have the right to continue the business of the Company.

1.5 BUSINESS PURPOSE. The purpose of the Company is the provision of a wholesale
marketplace as well as the transaction of any and all lawful activities for which a limited liability
company may be organized under the TBOC.

1.6 PRINCIPAL PLACE OF BUSINESS. The location of the principal place of business of the
Company shall be 1803 Alegria Rd., Austin, Texas 78757, or at a location the Managers select.

ARTICLE II

Membership and Capital Contributions

2.1 THE MEMBERS. The names, addresses, and percentage interests of each current Member
are listed in Schedule A. Members are the owners of this company.

2.2 CAPITAL CONTRIBUTIONS. The Members have initially contributed to the Company
the amounts (if any) listed opposite their names on Schedule A. The Managers may from time to
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time create and subsequently modify the process for any Member to make an additional capital
contribution to the Company. The Company shall keep record of the capital contributions of each
Member on an ongoing basis.

2.3 ADMISSION OF ADDITIONAL MEMBERS. The Company may admit additional
members pursuant to the terms of this Agreement and the TBOC.

2.4 MEMBER MEETINGS. Meetings of the members shall be held from time to time in
accordance with the following provisions.

(a) Members holding a majority in interest or any Manager may call a meeting of the
Members by providing to each Member written notice of the time and place of
such meeting. The meeting shall be held not less than five (5) days nor more than
sixty (60) days after the date of written notice therefor. Only matters described in
the written notice of the meeting may be taken up and/or voted upon at the
meeting unless such notice is waived as provided herein.

(b) A Member may waive notice of any meeting, before or after the date and time of
the meeting as stated in the notice, by delivering a signed waiver to the Company
for inclusion in the minutes. A Member's attendance at any meeting in person or
by proxy (i) waives objection to lack of notice or defective notice of the meeting
unless the Member at the beginning of the meeting objects to holding the meeting
or transacting business at the meeting, and (ii) waives objection to consideration
of a particular matter at the meeting that is not within the purposes described in
the meeting notice unless the Member objects to considering the matter when it is
presented.

(c) A Member may appoint a proxy to vote or otherwise act for the Member pursuant
to a written appointment form executed by the Member or the Member's duly
authorized attorney-in-fact. An appointment of a proxy is effective when received
by the Secretary or other officer or agent of the Company authorized to tabulate
votes. The general proxy of a fiduciary is given the same effect as the general
proxy of any other Member. A proxy appointment is valid for eleven (11) months
unless otherwise expressly stated in the appointment form.

(d) Any action required or permitted to be taken at a meeting of the Members may be
taken without a meeting if the action is taken in writing by all the Members. The
action must be evidenced by one or more written consents describing the action
taken, signed by all the Members entitled to vote on the action, and delivered to
the Company for inclusion in the minutes.

(e) Any or all Members may participate in any annual, regular, or special meeting of
the Members by, or through the use of, any means of communication by which all
Members participating may simultaneously hear each other during the meeting. A
Member so participating is deemed to be present in person at the meeting.

2.5 MEMBER VOTING. Each Member shall vote in accordance with
percentage interest in the Company. Unless otherwise specified herein, any action by the
Members shall require the affirmative vote of a majority in interest of the Members.



Limited Liability Company Agreement of The Marketplace Austin LLC 3

ARTICLE III

Profits, Losses, and Distributions

3.1 PROFITS/LOSSES. For financial accounting and tax purposes the Company's net profits or
net losses shall be determined on an annual basis and shall be allocated to the Members in
proportion to each Member's percentage interest in the Company, and as amended from time to
time in accordance with state and federal law.

3.2 DISTRIBUTIONS. Subject to applicable law and any limitations elsewhere in this
Agreement, the Managers shall determine the amount and timing of all distributions of cash, or
other assets, by the Company. Except as otherwise provided in this Agreement, all distributions
shall be made to all of the Members, in proportion to their percentage interest in the Company.
Except as otherwise provided in this Agreement, the decision as to whether to make
distributions shall be within the sole discretion of the Managers. All such distributions shall be
made only to the Members who, according to the books and records of the Company, are the
holders of record on the actual date of distribution. The Managers may base a determination
that a distribution of cash may be made on a balance sheet, profit and loss statement, cash flow
statement of the Company, or other relevant information. Neither the Company, the Managers,
nor the Members shall incur any liability for making distributions.

3.3 FORM OF DISTRIBUTIONS. No Member has the right to demand and receive any
distribution from the Company in any form other than money. No Member may be compelled
to accept from the Company a distribution of any asset in kind in lieu of a proportionate
distribution of money being made to other Members except on the dissolution and winding up
of the Company. The Managers shall make all other decisions regarding distributions.

3.4 RETURN OF CAPITAL CONTRIBUTIONS. Any capital contributions paid to the
Company by the Members may be repaid to the Members prior to the distribution of any profits
at the discretion of the Managers.

3.5 TAXES. The Company will, on an annual basis at the time of filing income tax returns,
distribute the cash necessary for Members to pay U.S. and state taxes on income derived from a

the Company. These cash distributions shall be considered a part of the
total tax-related distribution. The Company will endeavor, in good faith, to file necessary
income taxes on a timely basis.

ARTICLE IV

Management

4.1 MANAGEMENT OF THE BUSINESS. The Company shall be Manager-managed and
shall initially have one (1) Manager. The initial Manager is Anita Erickson.

4.2 TERM AND SELECTION OF MANAGERS. Unless a term is specified upon selection of
a Manager as provided herein, each Manager shall serve until the resignation, removal, or death
of the Manager. If a term is specified by the Members upon the selection of a Manager, the

affirmative vote of Members owning a majority in interest, or until the earlier resignation,
removal, or death of the Manager.
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4.3 RESIGNATION OF MANAGERS. Any Manager may resign at any time upon giving
notice in writing or by electronic transmission to all other Managers. Resignation is effective

tion.

4.4 REMOVAL OF MANAGERS BY MEMBERS. A Manager may be removed for any
reason at a meeting of the Members called for that purpose by a vote of the majority in interest of
the Members. The Members may vote to elect a new Manager to serve for the remainder of the

4.5 TERMINATION OF MANAGERS. Managers shall be terminated in the case of their
death, a legal finding of incapacity, or any attempt to transfer their manager position to any third
party without complying with Section 4.2. In the event of the death or divorce of a Manager, any
transferred interest to the family or former spouse of the Manager shall have no right to serve as
Manager of the Company.

4.6 POWERS OF MANAGERS. The Managers, as authorized by Members, will make
decisions as to (a) the sale, development, lease, or other disposition of the Company's assets; (b)
the purchase or other acquisition of other assets of all kinds; (c) the management of all or any
part of the Company's assets; (d) the borrowing of money and the granting of security interests in
the Company's assets; (e) the pre-payment, refinancing or extension of any loan affecting the
Company's assets; (f) the compromise or release of any of the Company's claims or debts; (g) the
employment of persons, firms or corporations for the operation and management of the
company's business including lawyers, accountants, and other advisers and consultants; and (h)
obtaining insurance for the Company. In the exercise of their management powers, the Managers
are authorized to execute and deliver (a) all contracts, conveyances, assignments, leases, sub-
leases, franchise agreements, licensing agreements, management contracts, and maintenance
contracts covering or affecting the Company's assets; (b) all checks, drafts, and other orders for
the payment of the Company's funds; (c) all promissory notes, loans, security agreements, and
other similar documents; and, (d) all other instruments of any other kind relating to the
Company's affairs, whether like or unlike the foregoing. Except as otherwise stated herein, any
action taken, approved, or ratified by a majority of the Managers shall be binding on the
Company.

4.7 MANAGER MEETINGS. The Managers may hold meetings to determine overall Company
business at such time and place as the Managers may agree from time to time and pursuant to the
following:

(a) Regular meetings of the Managers may be held periodically on fixed,
predetermined dates and times if a majority of the Managers determines that
regular meetings should be held and fixes the dates and times for such meetings in
advance and each Manager is notified of such action. Other meetings of the
Managers may be called at any time by a majority of the Managers.

(b) No notice of regular meetings shall be required unless the date or time of any such
meeting is changed from the date and time fixed for such meeting, in which case
each Manager shall be notified of such change orally or in writing at least forty-
eight (48) hours before such meeting. The Company or any Manager calling the
meeting shall give written or oral notice stating the date, time, and place of any
other meeting of the Managers to each Manager at the meeting at least twenty-
four (24) hours before the meeting.
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(c) A Manager may waive notice of any meeting, before or after the date and time of
the meeting as stated in the notice, by delivering a signed waiver to the Company
for inclusion in the minutes. A Manager's attendance at any meeting in person or
by proxy (i) waives objection to lack of notice or defective notice of the meeting
unless the Manager at the beginning of the meeting objects to holding the meeting
or transacting business at the meeting, and (ii) waives objection to consideration
of a particular matter at the meeting that is not within the purposes described in
the meeting notice unless the Manager objects to considering the matter when it is
presented.

(d) A Manager may appoint a proxy to vote or otherwise act for the Manager
pursuant to a written appointment form executed by the Manager or the Manager's
duly authorized attorney-in-fact. An appointment of a proxy is effective when
received by the Secretary or other officer or agent of the Company authorized to
tabulate votes. The general proxy of a fiduciary is given the same effect as the
general proxy of any other Manager. A proxy appointment is valid for eleven (11)
months unless otherwise expressly stated in the appointment form.

(e) Any action required or permitted to be taken at a meeting of the Managers may be
taken without a meeting if the action is taken in writing by all the Managers. The
action must be evidenced by one or more written consents describing the action
taken, signed by all the Managers entitled to vote on the action, and delivered to
the Company for inclusion in the minutes.

(f) Any or all Managers may participate in any annual, regular, or special meeting of
the Managers by, or through the use of, any means of communication by which all
Managers participating may simultaneously hear each other during the meeting. A
Manager so participating is deemed to be present in person at the meeting.

4.8 MANAGER VOTING. Any resolution of the Company shall require the affirmative vote or
written consent of a majority of the Managers. A resolution shall be required for any of the
following:

(a) any merger, consolidation, acquisition, entry into a joint venture or other business
combination;

(b) sale or other disposition of substantially all the assets of the Company;

(c) encumbrance or grant of a security interest in substantially all the assets of the
Company;

(d) filing of a petition or commencing other proceedings seeking reorganization,
liquidation, arrangement, or other similar relief under any federal or state law
relating to bankruptcy or insolvency.

4.9 OFFICERS. The Managers may in their sole discretion establish officers and titles, powers,
duties, and terms thereof to assist in the management of the Company. This shall also include
naming a Tax Matters Manager.

4.10 EMPLOYEES. The Managers may, by a majority vote, hire non-equity-holding employees
operations, provided that

any employee so hired is subordinate in authority to each Manager and no such employee has the
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ability to bind the Company.

4.11 COMPANY INFORMATION. Upon request, the Managers shall supply to any Member
information regarding the Company or its activities. Each Member or his authorized
representative shall have access to and may inspect and copy all books, records, and materials in

4.12 SIGNING AUTHORITY. All documentation, including but not limited to contracts,
agreements, insurance policies, and compliance documents, must be signed by a Manager in
order to be binding. No other Member or Employee shall have the right or authority to bind the
Company.

4.13 PROTECTIVE PROVISIONS. Notwithstanding anything contained herein to the
contrary, the Company shall not, without first obtaining the approval of a majority in interest of
the Members:

(a) Admit any additional Members;

(b) Remove any Member;

(c) Increase or decrease the number of Managers;

(d) Dissolve the Company;

(e) Waive a material obligation or right of the Company with respect to a Manager or
Member, including, but not limited to obligations of confidentiality, unless such
waiver applies equally to all Managers and Members possessing such obligation
or right;

(f) Amend this Agreement.

ARTICLE V

Bookkeeping

5.1 BOOKS. The Managers shall maintain complete and accurate books of accounts of the
Company's affairs at the Company's principal place of business or at another location agreeable
by the Managers. Such books shall be kept on such method of accounting as the Managers shall
select. The Company's accounting period shall be the calendar year.

5.2 REQUEST FOR AUDIT.
his sole cost and expense, request a full audit and accounting of all Company records.

5.3 REPORTS. The Managers shall close the books of account after the close of each calendar
year, and shall prepare and send to each Member a statement of such Member's distributive share
of income and expense for income tax reporting purposes.

ARTICLE VI

Transfers

6.1 VOLUNTARY ASSIGNMENT. A Member may not dispose or encumber all or any portion
of its membership interest except in accordance with this Section 6. If at any time a Member
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wishes to dispose of all or any part of its interest in the Company (such Member shall be referred
Selling Member

time, the Selling Member shall comply with the following procedures:

(a) Selling Member must make a written offer to sell such interest to the Company at
a reasonable price determined in writing. At this point Selling Member may not
make this intention publicly known. If the Company declines or fails to elect such
interest within sixty (60) days, the Selling Member may advertise its membership
interest for sale as it sees fit.

(b) If Selling
have first right of refusal to purchase the Selling
purchase price. If there are more than one current remaining Members, remaining
Members may combine funds to purchase the S
Member must show that the potential purchaser has full certified funds, or the
ability to get full certified funds before the first right of refusal period starts.
Current Members have sixty (60)
desire.

(c) Pursuant to the applicable law, the Managers may unanimously approve the sale
of Selling
to the new Member. The Managers must unanimously approve the sale, or the
purchaser or assignee will have no right to participate in the management of the
business, affairs of the Company, or Member voting rights. The purchaser or
assignee shall only be entitled to receive the share of the profits or other
compensation by way of income and the return of contributions to which that
Member would otherwise be entitled. Selling Member must disclose to buyer or
assignee if the Managers will not approve the sale.

6.2 INVOLUNTARY ASSIGNMENT. Any Member may be removed involuntarily by an
affirmative vote of a majority in interest of the Members. If it is determined that a Member will

Exiting Member
Exiting Member will assign its interest to current Members according to the following set forth
procedures:

a) A value must be placed upon this membership interest before assigned.

b) If Exiting Member and current Members do not agree on the value of this
membership interest, Exiting Member must pay for a certified appraiser to
appraise the Company a

c) The current Members must approve the certified appraiser used by Exiting
Member. Current Members have thirty (30) days to approve Exiting Member s
certified appraiser. If current Members disapprove the certified appraiser, they
must show evidence to support their disapproval of the certified appraiser as a
vendor qualified to make the Company business appraisal. Current Members may
not stall the process by disapproving all certified appraisers.

d) If current Members disagree with the value placed on Exiting Member s interest,
current Members must pay for a certified appraiser to value the Company and
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Exiting Member s interest according to the same terms.
appraisal must be completed within sixty (60) days or right of current Members to
dispute the value of E

e) appraisal, Exiting Member must approve
the value placed on Exiting Member s interest. Exiting Member has thirty (30)
days to approve this value.

f) If Exiting Member does not approve current M al value, the value
of the Company
that value in half, then creating the value of the Exiting Member s interest
according to the Exiting Member s percentage of membership interest.

g) Upon determination of E est value, the value will be paid by
the Company to Existing Member within twelve (12) months.

6.3 DEATH OF A MEMBER. Upon the death or permanent incapacity of a Member, the
membership interest in the Company from

for book value
at the same

price. The Company shall have thirty (30) days to exercise its option and after that the remaining
Members shall have thirty (30) days to exercise their option described in this subsection.

6.4 DIVORCE OR DEATH OF A MEMBER . In the event of the divorce of a
result of which the Member does not succeed to

all of his/
in the Company, such Member shall have the right and option to purchase the membership
interest from his or her former spouse . Such Member shall
have sixty (60) days from the date the membership interest transferred to his/her former spouse
in which to elect to buy all or any of the membership interest. If the Member does not do so, the

for book value
for book value. The Company shall have thirty (30)

days to exercise its option and after that the remaining Members shall have thirty (30) days to
exercise their option described in this subsection.

ARTICLE VII

Dissolution

7.1 All Managers are responsible for
any dissolution obligations, including but not limited to:

(a) fulfilling any state or federally mandated dissolution filing obligation;

(b) allocating all outstanding assets owed to the Members, consistent with their
percentage of ownership and any capital contributions that have not been repaid; and

7.2 ACTIVITIES DURING DISSOLUTION. In the event of dissolution, the Company shall
conduct only such activities as are necessary to wind up its affairs (including the sale of the
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assets of the Company in an orderly manner), and the assets of the Company shall be distributed
to the Members in accordance with this Agreement. Actions related to regulatory and licensing
requirements shall be considered necessary.

ARTICLE VIII

Limitation of Liability, Exculpation, and Indemnification

8.1 LIMITATION OF LIABILITY. Except as otherwise provided by the TBOC, the debts,
obligations, and liabilities of the Company, whether arising in contract, tort, or otherwise, shall
be solely the debts, obligations and liabilities of the Company, and the Members and Managers
shall not be obligated personally for any such debt, obligation, or liability of the Company solely
by reason of being a Member or Manager of the Company.

8.2 EXCULPATION & INDEMNIFICATION. The Managers shall have fiduciary duties of
loyalty, care, good faith and obedience to the Company and the Members. No Manager,
Member, officer, or employee of the Company Covered Person
Company or any other entity or any person who has an interest in the Company, for any loss,
damage or claim incurred by reason of any act or omission performed or omitted by such
Covered Person in good faith on behalf of the Company and in a manner reasonably believed to
be within the scope of the authority conferred on such Covered Person by this Agreement, except
that such Covered Person shall be liable for any such loss, damage or claim incurred by reason of

Agreement. To the full extent permitted by applicable law, a Covered Person shall be entitled to
indemnification from the Company for any loss, damage or claim incurred by the Covered
Person by reason of any act or omission performed or omitted by the Covered Person in good
faith on behalf of the Company and in a manner reasonably believed to be within the scope of the
authority conferred on the Covered Person by this Agreement, except that a Covered Person shall
not be entitled to be indemnified in respect of any loss, damage or claim incurred by the Covered
Person by reason of gross negligence or willful misconduct with respect to such acts or
omissions, or by material breach of this Agreement; provided, however, that any indemnity
under this Section 8.2 shall be provided out of and to the extent of Company assets only, and the
Members shall not have personal liability on account thereof.

ARTICLE IX

Confidentiality

9.1 CONFIDENTIAL INFORMATION. Confidential Information -public
information, whether disclosed in oral, written, visual, electronic, or other form, which a
Member learns through their affiliation with the Company. Members shall use commercially
reasonable efforts to protect the secrecy of, and avoid disclosure and unauthorized use of, the
Confidential Information, which will in no event be less than a reasonable degree of care.
Without limiting the foregoing, the Members will not disclose, reproduce, summarize, extract,
distribute, or use the Confidential Information except to the extent necessary to exercise their
rights or perform their obligation under this Agreement.
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9.2 SPECIFIC PERFORMANCE. The Members acknowledge that breach of the provisions of
this Article IX may cause irreparable injury to the Company for which monetary damages are
inadequate, difficult to compute, or both. Accordingly, the Members agree that the provisions of
this Article IX may be enforced by specific performance.

ARTICLE X

Intellectual Property

10.1 OWNERSHIP OF INTELLECTUAL PROPERTY. Notwithstanding any other
provision of this Agreement, all ownership rights with respect to the intellectual property of the
Company, including, but not necessarily limited to, all patents, trademarks, copyrights, trade
secrets, data definitions, data bases, standards, guidelines, schemas, diagrams, software,
programs, designs, codes, e-mail addresses, telephone numbers, facsimiles, and other technology
and information developed in connection with or related to the business of the Company

Intellectual Property
Company. Such ownership rights may be transferred or assigned only upon the approval of, and
compliance with, the conditions imposed by a majority of the Managers.

10.2 MEMBER INTELLECTUAL PROPERTY. Each Member warrants that any Intellectual
Property created or produced by that Member for the Company is not subject to any claim of
ownership by any other party. Each Member further warrants that any rights in Intellectual
Property developed in connection with or related to the business of the Company either now held
or later acquired by that Member shall be perpetually licensed to the Company or its successors

10.3 INTELLECTUAL PROPERTY GENERATED FOR THE COMPANY. The Company
shall endeavor to obtain from any party generating Intellectual Property for the Company an
agreement that such generated Intellectual Property shall, to the extent possible, be assigned or
otherwise transferred to the Company.

ARTICLE XI

General Provisions

11.1 TEXAS LAW GOVERNS. This Agreement shall be construed under and in accordance
with the laws of the State of Texas (without regard to conflict of laws principles), all rights and
remedies being governed by said laws.

11.2 SEVERANCE CLAUSE. In case any one or more of the provisions contained in this
Agreement shall, for any reason, be held to be invalid, illegal, or unenforceable in any respect,
that invalidity, illegality, or unenforceability shall not affect any other provision of this
Agreement, and this Agreement shall be construed as if the invalid, illegal, or unenforceable
provision had never been contained in it.

11.3 ENTIRE AGREEMENT. This Agreement constitutes the entire Agreement between the
Members with respect to the subject matter. This Agreement supersedes any prior
understandings or written or oral agreements between the parties respecting the subject matter
contained in this Agreement.
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11.4 ADVICE OF COUNSEL. The undersigned acknowledge that, in executing this
Agreement, they have had the opportunity to seek the advice of independent legal counsel, and
have read and understand all of the terms and provisions of this Agreement. This Agreement
shall not be construed against any party by reason of the drafting or preparation thereof.

11.5 ASSIGNMENT. Member rights and duties under this Agreement are not transferable,
delegatable, or assignable without prior written consent of a majority of the Managers. Any
assignment in violation of the foregoing is void.

11.6 NOTICES. s most recent email address on file
with the Company.

11.7 COUNTERPARTS. This Agreement may be signed in counterparts, which together will
constitute one and the same agreement.

11.8 AMENDMENTS. Except where stated in this Agreement, this Agreement may not be
modified or amended without the unanimous approval of all the Members.

LISTING OF MANAGERS

The undersigned hereby agrees to serve as the initial Manager for the Company. Signed
this ______________________.

_____________________________
Anita Erickson

CERTIFICATION OF MEMBERS

The undersigned Member hereby agrees, acknowledges, and certifies to adopt this
Company Agreement. Signed this ______________________.

Step One Enterprises, LLC

By: _____________________________
Anita Erickson, Principal
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SCHEDULE A

Membership Schedule of The Marketplace Austin LLC
Effective January 22, 2021

Members and Addresses Initial Capital
Contribution

Percentage Interest

Step One Enterprises, LLC
1803 Alegria Rd
Austin, Texas 78757

$____________ 100%



THE MARKETPLACE AUSTIN, LLC

Form of Promissory Note



THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AND HAVE BEEN
ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN
CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. NO SUCH SALE
OR DISTRIBUTION MAYBE EFFECTED WITHOUT AN EFFECTIVE
REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF
COUNSEL IN A FORM SATISFACTORY TO THE COMPANY THAT SUCH
REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF 1933.

PROMISSORY NOTE

$_____________ __________________, 2022
____________________, _________________

For value received, The Marketplace Austin LLC a Texas limited liability
), promises to pay to ______________________ ),

the principal sum of ________________________________ Dollars ($___________).
Interest shall accrue from the date of this Note on the outstanding and unpaid principal
amount at a rate equal to ten percent (10%) per annum, compounded annually. This Note is
the Promissory Note (referred to herein as th Note
Subscription Agreement dated ______________, 2022 Agreement Note is
subject to the terms and conditions set forth in the Agreement, and is further subject to the
following terms and conditions, and terms not defined herein shall have their meanings
assigned in the Agreement.

1. Maturity. Unless converted as provided in Section 2, this Note will
automatically mature and be due and payable on the fifth (5th) anniversary of the date
referenced above Maturity Date
on this Note
due and payable with each payment of principal. Notwithstanding the foregoing, the entire
unpaid principal sum of this Note, together with accrued and unpaid interest thereon, shall
become immediately due and payable upon the insolvency of the Company, the
commission of any act of bankruptcy by the Company, the execution by the Company of a
general assignment for the benefit of creditors, the filing by or against the Company of a
petition in bankruptcy or any petition for relief under the federal bankruptcy act or the
continuation of such petition without dismissal for a period of ninety (90) days or more, or
the appointment of a receiver or trustee to take possession of the property or assets of the
Company.

2. Payment. All payments shall be made in lawful money of the United
States of America at such place as the Holder hereof may from time to time designate in
writing to the Company. Payment shall be credited first to the accrued interest then due
and payable and the remainder applied to principal. Prepayment of this Note may be
made at anytime without penalty.

3. Transfer; Successors and Assigns. The terms and conditions of this Note
shall inure to the benefit of and be binding upon the respective successors and assigns of



the parties. Notwithstanding the foregoing, the Holder may not assign, pledge, or
otherwise transfer this Note without the prior written consent of the Company, except for
transfers to affiliates. Subject to the preceding sentence, this Note may be transferred
only upon surrender of the original Note for registration of transfer, duly endorsed, or
accompanied by a duly executed written instrument of transfer in form satisfactory to the
Holder. Thereupon, a new note for the outstanding principal amount and interest will be
issued to, and registered in the name of, the transferee. Interest and principal are payable
only to the registered holder of this Note.

4. Governing Law. This Note and all acts and transactions pursuant hereto
and the rights and obligations of the parties hereto shall be governed, construed and
interpreted in accordance with the laws of the State of Texas, without giving effect to
principles of conflicts of law.

5. Notices. Any notice required or permitted by this Note shall be in writing
and shall be deemed sufficient upon delivery, when delivered personally or by a
nationally-recognized delivery service (such as Federal Express or UPS), or by confirmed
facsimile or forty-eight (48) hours after being deposited in the U.S. mail, as certified or
registered mail, with postag
address as set forth below or as subsequently modified by written notice.

6. Amendments and Waivers. Any term of this Note may be amended only
with the written consent of the Company and the Holder. Any amendment or waiver
effected in accordance with this Section 7 shall be binding upon the Company, the Holder
and each transferee of the Note.

COMPANY:

THE MARKETPLACE AUSTIN LLC

By:

Name:
(print)

Title:

Address:



THE MARKETPLACE AUSTIN, LLC
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