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OFFERING SUMMARY 

Issuer Name  SprinkleBites LLC 
Co-Issuer Name  SprinkleBites Community SPV LLC 
Doing Business As SprinkleBites 
Offering Amount $15,000 - $105,000 
Security Type Simple Agreement for Future Equity (SAFE) 
Post-Money Company 
Valuation CAP None 
Discount Rate 20% 

COMPANY OVERVIEW 

SprinkleBites delivers essential nutrition through protein-packed sprinkles that kids can pour 
themselves. Each pre-portioned stick packet makes mealtime playful and gives children a sense of 
control—something research links to increased food intake and reduced waste. Inspired by Holland, 
where 30 million pounds of sprinkles are eaten on toast annually—and children rank among the world’s 
happiest—SprinkleBites reimagines a nostalgic pantry staple. We swapped out sugar-laden ingredients 
for functional nutrition, added chocolate and berry flavors, and transformed sprinkles into a fun, hands-
on way to boost protein without a battle. Launched in February 2025, our goal is to make mealtimes feel 
like wins for both parents and kids. 

Company History 
Since launching in February 2025, SprinkleBites has reached $4K MRR across Shopify, Amazon, and 
Bubble Goods, with a 5/4% conversion rate, $15 C!C, and $330 LTV/ We’re sold at Pop Up Grocer and 
five indie retailers via Faire, with national rollout coming this October through Thrive Market, Wild by 
Nature, HyVee, and others/ We’ve secured distribution with UNFI, POD Foods and River Valley/ Our 
email list tops 1,700, Instagram has 20K+ followers, and we’ve maintained over 2x RO!S on Meta ads/ 
We’ve also partnered with pediatric RDs and launched a giveback program with the Adalyn Rose 
Foundation. 

COMPANY ELIGIBILITY 

The Issuer certifies that all of the following statements are true: 

● The Issuer is organized under, and subject to, the laws of a State or territory of the
United States or the District of Columbia.

● The Issuer is not subject to the requirement to file reports pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934.

● The Issuer is not an investment company registered or required to be registered under
the Investment Company Act of 1940.
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● The Issuer is not ineligible to rely on this exemption under Section 4(a)(6) of the
Securities Act as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

● The Issuer has filed with the Commission and provided to investors, to the extent
required, the ongoing annual reports required by Regulation Crowdfunding during the
two years immediately preceding the filing of this offering statement.

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

● The Issuer, or any of its predecessors, has never failed to comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding.

OWNERS OF THE COMPANY 

NAME CLASS % OWNERSHIP 
Nicole Baros Limited Liability Company 43% 

Rachel Kane Limited Liability Company 57% 

The above is the only ownership outstanding for the company. The ownership interests of a(n) PA 
Limited Liability Co give the owner the right to share in the profits of the company. 

Key Persons of Issuer 
Below is a list of the key officers of the Issuer along with their principal occupation, office, date of 
joining, and responsibilities for the past three years. 

Nicole Baros 
Title: COO 
Work History: Business Development executive for Kevin Barry Inc. in the art and hospitality industry. 
Biography: As cofounders, Rachel and Nicole bring 35 years of combined experience across management 
consulting, tech, and business development. Rachel scaled a life sciences consulting practice, served as a 
C-level executive at a tech startup where she led GTM and fundraising efforts, and has built multiple
profitable ventures. Nicole spent over a decade in art business development, closing deals with billion-
dollar hospitality groups. Together, we’ve curated a team of specialists, including a former Clif Bar food
scientist, a fractional CGO with KeHE distributor and Specialty Food Association experience, and advisors
from brands like Fazit, Chlorophyll Water, and Glonuts. Advised by The Good Food CFO (Sarah Delevan),
Dream Ventures Accelerator (Annie Evans and Kelley Arena), and pediatric RDs (Dr. Lizzy O’Connor),, our
network gives us deep expertise in product, retail, finance, and nutrition—positioning SprinkleBites for
rapid growth.
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Rachel Kane 
Title: CEO 
Work History: VP of Customer Experience at a tech startup.  Secured 750K in pressed funding, brought 
product to market, helped take the company from pre revenue to over $1M ARR.  
Biography: As cofounders, Rachel and Nicole bring 35 years of combined experience across management 
consulting, tech, and business development. Rachel scaled a life sciences consulting practice, served as a 
C-level executive at a tech startup where she led GTM and fundraising efforts, and has built multiple
profitable ventures. Nicole spent over a decade in art business development, closing deals with billion-
dollar hospitality groups. Together, we’ve curated a team of specialists, including a former Clif Bar food
scientist, a fractional CGO with KeHE distributor and Specialty Food Association experience, and advisors
from brands like Fazit, Chlorophyll Water, and Glonuts. Advised by The Good Food CFO (Sarah Delevan),
Dream Ventures Accelerator (Annie Evans and Kelley Arena), and pediatric RDs (Dr. Lizzy O’Connor),, our
network gives us deep expertise in product, retail, finance, and nutrition—positioning SprinkleBites for
rapid growth.

There are no other officers (or persons occupying a similar status or performing a similar function) of the Issuer. 

ANTICIPATED BUSINESS PLAN 

We are looking to support our operations and fulfill retail purchase orders successfully.  We will use 
these funds to close $200K worth of purchase orders which will become repeat POs every three months. 
This retail recurring revenue with our DTC growth through our events, collabs, meta ads, affiliate 
marketing, influencer partnerships, and more will lead to SprinkleBites hitting $600K in sales within the 
next 12 months and $1M by the end of 2026.  

Below is a summary of the Company’s expected use of funds/ Funds raised in this offering will be used in 
descending priority order. 
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Item Cost 
Product filling and kitting to 
fulfill retail purchase orders 

$20,000.00 
Packaging for retail PO 

$5,000.00 
3PL fees for fulfilling 
ecommerce orders faster 

$2,000.00 
Meta and Amazon ads to drive 
ecommerce sales (2x ROAS) 

$5,000.00 
Distributor and Retail Marketing 
required spend 

$20,000.00 
Attend and exhibit two 
distributor trade shows, Expo 
West, and Fancy Faire to secure 
3 to 5 retail anchor accounts 
and 2 to 3 anchor food service 
accounts  

$15,000.00 
Support with in store demos 
nationally for 6 months to drive 
20-30 units weekly velocity

$8,000.00 
Manufacture pink berry 
SprinkleBites to improve appeal 
of berry sprinkles based on 
customer feedback 

$30,000.00 
Total $105,000.00 

RISK FACTORS 

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you 
can afford to lose your entire investment. In making an investment decision, investors must rely on 
their own examination of the issuer and the terms of the offering, including the merits and risks 
involved. These securities have not been recommended or approved by any federal or state securities 
commission or regulatory authority. Furthermore, these authorities have not passed upon the 
accuracy or adequacy of this document. 

The U.S. Securities and Exchange Commission does not pass upon the merits of any securities offered 
or the terms of the offering, nor does it pass upon the accuracy or completeness of any offering 
document or literature.  



P a g e  | 6 

These securities are offered under an exemption from registration; however, the U.S. Securities and 
Exchange Commission has not made an independent determination that these securities are exempt 
from registration. 

You Might Lose Your Money 
When you buy a certificate of deposit from a bank, the Federal government (through the FDIC) guarantees 
you will get your money back. Buying a Security is not like that at all. The ability of the Company to make 
the payments you expect, and ultimately to give you your money back, depends on a number of factors, 
including many beyond our control.  

COVID-19 Might Have a Negative Material Effect on the Company 
This offering is being launched at a time when the COVID-19 pandemic is requiring the closure of many 
businesses, large and small. The effects COVID-19 may have on economic activity are likely substantial 
and  unknown; there is no guaranty the Company will not suffer material negative effects as a direct or 
indirect result of the pandemic. 

Competition 
The market in which we operate is highly competitive. The Company competes with many other 
businesses, both large and small, on the basis of quality and price of products, location and customer 
experience. Changes in customer preference away from the Company’s core business or the inability to 
compete successfully against other competitors could negatively affect the Company’s financial 
performance.  

Licensing Risk 
The Company may face changes in the state and federal laws in connection to any licensing required for 
the sale of its products. Such changes would require the dedication of Company resources to address or 
amend its current operations which may adversely affect its business strategy or profitability. 

Inability To Sell Your SAFE 
The law prohibits you from selling your SAFE (except in certain very limited circumstances) for one year 
after you acquire it. Even after that one-year period, a host of Federal and State securities laws may limit 
or restrict your ability to sell your securities. Even if you are permitted to sell, you will likely have difficulty 
finding a buyer because there will be no established market. Given these factors, you should be prepared 
to hold your SAFE for its full term. 

No Right to Participate in Management 
As the owner of a Security, you will not have the right to control the Company in any way or to participate 
in its management. You should invest (buy a Security) only if you are willing to rely completely on the 
Company’s management team/ 

Reliance On Management Team 
Like almost all small businesses, the Company relies exclusively on the abilities of its management team. 
Should any of them die, leave the Company, or become ill for a long period of time, the Company would 
be damaged and might not repay your Security. 
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Limited Products And Services 
Most small, local businesses sell only one or two products or services, making them vulnerable to changes 
in technology and/or customer preferences. 
 
Supplier Risk  
The Company relies on third-party suppliers for the materials used in the manufacture of its products. If 
any of these suppliers changes the pricing, distribution, terms of service, or relationship with the 
Company, this could materially affect its business and/or profitability/ Factors outside of the Company’s 
control, including general market conditions, may affect its relationship with these suppliers. In addition, 
its ability to meet the obligations of its customers may be adversely affected if its suppliers fail to comply 
with agreed-upon services or quality standards in a cost-effective or timely manner. 
 
Risk of Economic Downturn  
The products the Company sells are luxuries, not necessities. In the event of a recession or other economic 
downturn, customers might curtail their purchase of our products. 
 
Environmental Risk 
The Company is subject to the risk of environmental liability and limitations on operations due to 
environmental laws and regulations. The Company is subject to extensive federal, state, and local 
environmental, health and safety regulations. The risks of substantial costs and liabilities related to 
compliance with these laws and regulations is an inherent part of the Company’s business/ Future 
conditions may develop or be discovered that create substantial environmental compliance or 
remediation liabilities and costs. 
 
Price Risk 
The Company competes in an industry with a commodity product where the Company may not have 
control of the prices it will receive for its product or the prices it must pay for inputs. Price uncertainty 
may negatively impact the Company’s business and financial situation/ 
 
Use of Funds Risk 
!t the discretion of the Company’s executive management team, funds raised in this offering may be used 
differently than specifically outlined in this document’s Use of Funds section/  
 
Personnel Risk 
The Company uses human personnel to produce its product. Accidents, illnesses, death, divorce, or lack 
of productivity could negatively impact the ability of personnel and, therefore, the business.  
 
Lack Of Accounting Controls  
Larger companies typically have in place strict accounting controls. Smaller companies like the Company 
lack these controls, exposing themselves to additional risk. 
 
Reputation Risk 
The success of the Company depends on the reputation of its brand. Adverse publicity concerning the 
Company’s products or the Company itself could negatively impact the future of its business/  
 
The Company Might Need More Capital   
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The Company might need to raise more capital in the future to expand its operations, buy property and 
equipment, hire drivers and other personnel, market its products and services, pay overhead and general 
administrative expenses, or a variety of other reasons. There is no assurance that additional capital will 
be available when needed, or that it will be available on terms that are not adverse to your interests as 
an investor. If the Company is unable to obtain additional funding when needed, it could be forced to 
delay its business plan or even cease operations altogether. 
 
Future Investors Might Have Superior Rights  
If the Company needs more capital in the future, it might borrow money and/or sell stock, and the new 
investors might have rights superior to those of an investor owning a Security. For example, they might 
have the right to be paid before you are, to receive larger distributions, to have a greater voice in 
management, or otherwise. 
 
Inability To Sell Your Security 
The law prohibits you from selling your Security (except in certain very limited circumstances) for one year 
after you acquire it. Even after that one-year period, a host of Federal and State securities laws may limit 
or restrict your ability to sell your securities. Even if you are permitted to sell, you will likely have difficulty 
finding a buyer because there will be no established market. Given these factors, you should be prepared 
to hold your Security for its full term. 
 
Lack of Key Man Insurance 
Although dependent on key personnel, the Company does not have any key man life insurance policies 
on any such people. In the event that such personnel die or become disabled, the Company will not receive 
compensation to assist for their absence and the loss of such person could negatively affect the Company. 
 
The Owners Could Be Bad People Or Do Bad Things  
The owners of the Company could be dishonest and take your money. Even people who are very honest 
sometimes do dishonest things in desperate situations – for example, when their company is on the line, 
or they’re going through a divorce or other stressful life event/ It is possible that the management of the 
Company, or an employee, would steal from or otherwise cheat the Company, and you. 
 
Uninsured Losses   
Although the Company will carry some insurance, we might not buy enough insurance to guard against all 
the risks of our business. Also, there are some kinds of risks that are simply impossible to insure against, 
at least at a reasonable cost. Therefore, we could incur an uninsured loss that could damage our business. 
 
Conflict Of Interest  
In many ways your interests and the interests of the Company’s management team will coincide.  you all 
want the Company to be as successful as possible. However, your interests might be in conflict in other 
important areas, including these: 
 

● You might want to keep the compensation of managers low, while managers want to make as 
much as they can. 

● You might want the Company to act conservatively to conserve its cash, while the management 
team might want to grow more quickly. 
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● You might want the Company to look out for your interests, while the management team might 
subordinate your interests to the interests of employees, other investors, or others. 

● The lawyers who prepared the legal documents represent the interests of the Company, not the 
interests of investors. 

No Registration Under Securities Laws  
The Security will not be registered with the SEC or the securities regulator of any State. Hence, neither 
the Company nor the Security are subject to the same degree of regulation and scrutiny as if they were 
registered.  
 
Incomplete Offering Information   
Title III does not require us to provide you with all the information that would be required in some other 
kinds of securities offerings, such as a public offering of shares (for example, publicly-traded firms must 
generally provide investors with quarterly and annual financial statements that have been audited by an 
independent accounting firm). Although Title III does require extensive information, as described above, 
it is possible that you would make a different decision if you had more information. 
 
Lack Of Ongoing Information  
The Company will be required to provide some information to investors for at least one year following the 
offering. However, this information is far more limited than the information that would be required of a 
publicly-reporting company; and the Company will be allowed to stop providing annual information in 
certain circumstances. 
 
The Company is Not Subject to the Corporate Governance Requirements Of National Securities Exchanges   
Any company whose securities are listed on a national stock exchange (for example, the New York Stock 
Exchange) is subject to a number of rules about corporate governance that are intended to protect 
investors.  For example, the major U.S. stock exchanges require listed companies to have an audit 
committee made up entirely of independent members of the board of directors (i.e., directors with no 
material outside relationships with the company or management), which is responsible for monitoring 
the company’s compliance with the law/ The Company will not be required to implement these and other 
investor protections.  
 
Cost of Enforcement 
If the Company defaulted, investors would have to engage lawyers and possibly other third parties to 
enforce their rights. The cost of enforcement could be prohibitive. 
  
Other Lenders Could Have Superior Rights 
The Company will take out other loans. In itself this is not risky, but these lenders will likely have a claim 
to collateral superior to the collateral claimed by the Security.  For example, the lenders might have a 
claim to the future cash flows or equity ownership of the Company, or the equipment owned by the 
Company whereas the Security has a claim to the equipment purchased with its own proceeds. Moreover, 
the lenders might have clauses in their lending agreements with the Company that compel the Company 
to pay them first over other lenders. If the Company runs out of cash, and has a choice to pay the other 
lenders  or the Holders of the Security, it might decide (or be required) to pay its other lenders first. 
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USE OF FUNDS 

Minimum Target Goal Maximum Target Goal 
Total Proceeds $15,000.00 $105,000.00 
Less: Intermediary Fee* - $1,275.00 - $8,925.00
Net Proceeds $13,725.00 $96,075.00 
* 8.5% of total offering amount

If the sum of the investment commitments does not equal or exceed the Minimum Target Goal 
amount as of the Offering Deadline, no securities will be sold in the offering, investment 
commitments will be canceled, and all committed funds will be returned. 

TRANSACTION MECHANICS 

The following describes the process to invest in SprinkleBites LLC and how an investor’s transaction and 
delivery of securities will be completed. 

a. Investor Commitment: Through the Honeycomb Portal, an investor will submit a
requested investment amount. As a part of this process, an investor will execute an
investment contract with SprinkleBites LLC (“SAFE Agreement”) by way of the investor’s
electronic signature.

b. Acceptance of Investment: Upon completion of the investment commitment, the
investor will receive via email a confirmation of their transaction detailing the amount,
terms, and date of execution.

c. Investor Transfer of Funds: Upon receiving confirmation that an investment has been
accepted, the investor will transfer funds to the escrow account of a third-party bank
managed by Honeycomb Portal.

d. Early Closings: If the target offering amount is met prior to the original deadline date,
we may close the offering earlier, but no less than 21 days after the date on which the
Form C is posted on the Honeycomb Portal.

e. Book Entry: All investments will be in book entry form. This means that the Investor will
not receive a certificate representing their investment. Each investment will be recorded
by Honeycomb Portal and visible by the investor through their Investor Dashboard.

Investors may cancel an investment commitment until 48 hours prior to the deadline identified in these 
offering materials. 

The intermediary will notify investors when the target offering amount has been met. 
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If the issuer reaches the target offering amount prior to the deadline identified in the offering materials, 
it may close the offering early if it provides notice about the new offering deadline at least five business 
days prior to such new offering deadline (absent a material change that would require an extension of 
the offering and reconfirmation of the investment commitment). 

If an investor does not cancel an investment commitment before the 48-hour period prior to the 
offering deadline, the funds will be released to the issuer upon closing of the offering and the investor 
will receive securities in exchange for his or investment. 

If an investor does not reconfirm his or her investment commitment after a material change is made to 
the offering, the investor’s investment commitment will be cancelled and the committed funds will be 
returned.  

The Qualified Third Party of the Offering is Thread Bank. 

Note: For more information about the investment and cancellation process, see Honeycomb’s Education 
Materials.  

 

Details of Security Being Offered 

The securities being offered to investors are SAFE notes. They are governed by a separate document called 
the SAFE Agreement , which you can view on the “Investor Info” tab of the campaign page/  

This section summarizes the principal features of the SAFE Agreement. However, this is only a summary. 
Before investing, you should read the Safe Agreement in its entirety. 

● The principal amount of your SAFE note will be the amount you invest.  

● All communications from the Company, including but not limited to all tax forms, will be via 
electronic delivery. 

● Once you pay for your Security, you will have no obligation to contribute more money to the 
Company, and you will not be personally obligated for any debts of the Company.  

● If you want to sell your Security, you must first offer to sell it back to the company – a so-called 
“first right of refusal/” If the Company doesn’t buy it, the Company may impose restrictions on 
the transfer. For example, the Company may require a legal opinion that the transfer is allowed 
under the securities laws. 

● The Security offered does not have any voting rights. 

● The Terms of Security being offered may not be modified or amended. 

 

Restrictions on Transfer of the Securities Being Offered 

The security will be illiquid (meaning you might not be able to sell it) for four reasons: 

- The security prohibits the sale or other transfer of securities without the Company’s consent/ 
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- If you want to sell your security, the Company will have the first right of refusal to buy it, which 
could make it harder to find a buyer. 

- Even if a sale were permitted, there is no ready market for the security as there would be for a 
publicly-traded company. 

- For a period of one year, you will not be allowed to transfer the security except (i) to the Company 
itself, (ii) to an “accredited” investor, (iii) to a family or trust, or (iv) in a public offering of the 
Company’s shares/ 

As a result, you should plan to hold your security until maturity. 

 

 

 

ADDITIONAL MATTERS RELATED TO THE SECURITY 

1. How may the rights of the securities being offered be materially limited, diluted or qualified by the 
rights of any other class of security identified above? 

The Company does not have the right to change the terms of the SAFE Agreement. However, it does 
have the right to create additional classes of securities, both equity securities and debt securities. Some 
of these additional classes of securities could have rights that are superior to those of the SAFE 
agreement. For example, the Company could issue security agreements that are secured by specific 
property of the Company.  

 

2. Are there any differences not reflected above between the securities being offered and each other 
class of security of the issuer?  

n/a 

 

3. How could the exercise of rights held by the principal shareholders affect the purchasers of the 
securities being offered? 

The principal shareholders could make decisions that are bad for the company and thereby adversely 
affect the economic interests of investors holding the SAFE agreement. They could also issue other 
classes of securities with rights superior to those of investors holding the SAFE agreement. 

 

4. How are the securities being offered being valued? Include examples of methods for how such 
securities may be valued by the issuer in the future, including during subsequent corporate actions. 

The value of the Security is determined by the face amount of the security payable to be issued. The 
terms of the Security were determined by the Owner based on the Owner’s opinion about the value of 
the project.  
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The Owner does not expect there to be any reason to place a value on the security in the future. In the 
event that future valuation is required, any value given by the company will be determined in 
accordance with U.S. generally accepted accounting principles.  

 

5. What are the risks to purchasers of the securities relating to minority ownership in the issuer? 

The company could issue securities with rights superior to those of the SAFE agreement. 

 

6. What are the risks to purchasers associated with corporate actions, including additional issuances of 
securities, issuer repurchases of securities, a sale of the issuer or of assets of the issuer or 
transactions with related parties? 

The company could issue securities with rights superior to those of the SAFE agreement. 

Transactions with related parties – for example, the payment of excessive compensation – could reduce 
the amount of money available to make payments with respect to the SAFE agreement. 
 

 
  

7. What other exempt offerings has the issuer conducted within the past three years? 

None 

8. The issuer or any entities controlled by or under the common control with the issuer was not a party 
to any transaction since the beginning of the issuer’s last fiscal year, or any currently proposed 
transaction, where the amount involved exceeds five percent of the aggregate amount of capital 
raised by the issuer in reliance on Section 4(a)(6) of the Securities Act during the preceding 12-month 
period, including the amount the issuer seeks to raise in the current offering, in which any of the 
following persons had or is to have a direct or indirect material interest: 

1. any director or officer of the issuer; 
2. any person who is, as of the most recent practicable date, the beneficial owner 

of 20 percent or more of the issuer’s outstanding voting equity securities, 
calculated on the basis of voting power; 

3. if the issuer was incorporated or organized within the past three years, any 
promoter of the issuer; 

4. or (4) any immediate family member of any of the foregoing persons. 

None 

 

FINANCIAL CONDITION OF THE ISSUER 

The Company does not need the funds from this offering to remain in business. However, the Company 
is seeking funds to improve its financial condition and its financial future cannot be guaranteed.  



 P a g e  | 14 

 

 

 

Below is a summary of the Company’s existing debt obligations. 

 

Creditor Amount Interest 
Rate 

Completion 
Date 

Minimum Monthly 
Payment 

Chase Bank 
$77,000.00 0% 08/01/2026 

$ 900.00 

 
Total 
Balance $77,000.00 

  
$900.00 

 

 

 

FINANCIAL INFORMATION 

 

 

 

 

 

The fiscal year end for this business is 12/31. 

r r r 

PROJECTED REVENUE 
Assumptions: 

• 1 unit = 10-pock box 
• Retail velocity of 3 units per store 

per week 
o 35 stores in 2025 
o 100 stores in 2026 
o 1500 stores in 2027 

, 200 units/week on Shapify/lGm 
0 280 ('26), 500 ('27) 

• 100 units/week on Amazon 
0 140 ('26), 400 ('27) 

• 20 units/week on SariatricPal 
0 28 ('26), 50 ('27) 

$40M 

$10M 

$1M 

$SOOK 

• 40 lbs/week to Food Service 
0 200 ('26), 1000 ('27) 

2024 EOY 2025 Q2 2026 EOY 2026 

Next 12 Months: $500k Revenue 
• Sell 30% af first run inventory in DTC 
• Sell 17% of first run inventory in retail 
• Sell 10% of first run inventory in food 

service 

2026 
, Establish strong brand portnerships 
• Graw food service footprint 
• Expond in health cansciaus retailer 

nationwide 

EOY2027 EOY2028 

Beyond 

, Global markets 
• Product development 
• Category exponsion 
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There have been no changes in the company ownership for the period reviewed. 

 

 

STAKEHOLDER ELIGIBILITY 

With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director, officer, 
general partner or managing member of the issuer, any beneficial owner of 20 percent or more of the 
issuer’s outstanding voting equity securities, any promoter connected with the issuer in any capacity at 
the time of such sale, any person that has been or will be paid (directly or indirectly) remuneration for 
solicitation of purchasers in connection with such sale of securities, or any general partner, director, 
officer, or managing member of any such solicitor, prior to May 16, 2016: 

 

1) None of any such person has been convicted, within 10 years (or five years, in the case of issuers, 
their predecessors and affiliated issuers) before the filing of this offering statement, of any felony or 
misdemeanor: 

i) in connection with the purchase or sale of any security; 

ii) involving the making of any false filing with the SEC; 

iii) arising out of the conduct of the business of an underwriter, broker, dealer, municipal 
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of securities.         

 

2) None of any such person has been subject to any order, judgment or decree of any court of 
competent jurisdiction, entered within five years before the filing of information required by Section 
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or enjoins such 
person from engaging or continuing to engage in any conduct or practice: 

i)   in connection with the purchase or sale of any security;         

ii)  involving the making of any false filing with the Commission; 

iii) arising out of the conduct of the business of an underwriter, broker, dealer, municipal 
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of securities.         

 
3) None of any such person has been subject to a final order of a state securities commission (or an 
agency or officer of a state performing like functions); a state authority that supervises or examines 
banks, savings associations or credit unions; a state insurance commission (or an agency or officer of a 
state performing like functions); an appropriate federal banking agency; the U.S. Commodity Futures 
Trading Commission; or the National Credit Union Administration that: 

i) at the time of the filing of this offering statement bars the person from: 
a) association with an entity regulated by such commission, authority, agency or 

officer; 
b) engaging in the business of securities, insurance or banking; 
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c) engaging in savings association or credit union activities; or 
 

ii) constitutes a final order based on a violation of any law or regulation that prohibits 
fraudulent, manipulative or deceptive conduct for which the order was entered within the 10-
year period ending on the date of the filing of this offering statement. 

 

4) None of any such person has been subject to an order of the Commission entered pursuant to Section 
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of 1940 that, 
at the time of the filing of this offering statement: 

i) suspends or revokes such person’s registration as a broker, dealer, municipal securities dealer, 
investment adviser or funding portal;  

ii) places limitation on the activities, functions or operations of such person; 

iii) bars such person from being associated with any entity with any entity or from participating 
in the offering of any penny stock.  

    
5) None of any such person has been subject to any order of the Commission entered within five years 
before the filing of this offering statement that, at the time of the filing of this offering statement, 
orders the person to cease and desist from committing or causing a violation or future violation of: 

i) any scienter-based anti-fraud provision of the federal securities laws, including without 
limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange Act, Section 
15(c)(1) of the Exchange Act and Section 206(1) of the Investment Advisers Act of 1940 or any 
other rule or regulation thereunder; 
ii) Section 5 of the Securities Act; 

 
6) None of any such person has been suspended or expelled from membership in, or suspended or 
barred from association with a member of, a registered national securities exchange or a registered 
national or affiliated securities association for any act or omission to act constituting conduct 
inconsistent with just and equitable principles of trade. 
  
 
7) None of any such person filed (as a registrant or issuer), or was any such person or was any such 
person named as an underwriter in, any registration statement or Regulation A offering statement filed 
with the Commission that, within five years before the filing of this offering statement, was the subject 
of a refusal order, stop order, or order suspending the Regulation A exemption, or is any such person, at 
the time of such filing, the subject of an investigation or proceeding to determine whether a stop order 
or suspension order should be issued. 
 
8) None of any such person has been subject to a United States Postal Service false representation order 
entered within five years before the filing of the information required by Section 4A(b) of the Securities 
Act, or is any such person, at the time of filing of this offering statement, subject to a temporary 
restraining order or preliminary injunction with respect to conduct alleged by the United States Postal 
Service to constitute a scheme or device for obtaining money or property through the mail by means of 
false representations. 
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OTHER MATERIAL INFORMATION 

!ll information presented to investors is hosted on honeycombcredit/com in the “Investor Info” Section 
of the campaign page. 

 

ONGOING REPORTING 

The issuer will file a report electronically with the Securities & Exchange Commission annually and post 
the report on its website, no later than 120 days after the end of each fiscal year covered by the report. 

 

The Issuer must continue to comply with the ongoing reporting requirements until: 

1) the issuer is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act; 
2) the issuer has filed, since its most recent sale of securities pursuant to this part, at least one 

annual report to this section and has fewer than 300 holders of record; 
3) the issuer has filed, since its most recent sale of securities pursuant to this part, the annual 

reports required pursuant to this section for at least the three most recent years and has total 
assets that do not exceed $10,000,000; 

4) the issuer or another party repurchases all of the securities issued in reliance on Section 4(a)(6) 
of the Securities Act, including any payment in full of debt securities or any complete 
redemption of redeemable securities; or 

5) the issuer liquidates or dissolves its business in accordance with state law. 
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EXHIBIT A – SAFE AGREEMENT 

 
THIS INSTRUMENT AND ANY SECURITIES ISSUABLE PURSUANT HERETO HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES !CT OF 1933, !S !MENDED (THE “SECURITIES ACT”), OR UNDER THE SECURITIES L!WS OF 
CERTAIN STATES.  THESE SECURITIES MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR 
HYPOTHECATED EXCEPT AS PERMITTED IN THIS SAFE AND UNDER THE ACT AND APPLICABLE STATE SECURITIES 
LAWS PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT OR AN EXEMPTION THEREFROM.    

HAGEL BITES LLC  

SAFE   
(Simple Agreement for Future Equity)  

THIS CERTIFIES THAT in exchange for the payment by (the “Investor”) of (“Investment !mount”) 
(the “Purchase !mount”) on or about October 1st, 2025, Hagel Bites LLC, a Pennsylvania limited 
liability company (the “Company”), issues to the Investor the right to certain shares of the Company’s 
Capital Stock, subject to the terms described below.   

Investor acknowledges and understands that the Company anticipates converting from a limited liability 
company to a corporation at an undetermined time in the future (the “Conversion”), and therefore this 
SAFE retains all references to corporate ownership and capital structure as will apply to the Company 
upon the Conversion.  In the event that an Equity Financing, Liquidity Event or Dissolution Event occurs 
prior to the Conversion, this SAFE and all terms herein shall be construed in the sole determination of 
the Company so as to give the terms hereof their full effect (to the extent possible) in accordance with 
the original spirit and intent of the parties, as applied to the Company as a limited liability company, 
mutatis mutandis.  The Investor acknowledges and understands that, while the Conversion is anticipated 
to occur in the near future, its consummation is subject to many other factors including, without 
limitation, obtaining the requisite approvals, certain due diligence efforts to be undertaken by the 
Company and the preparation, execution and delivery of the requisite documentation, and therefore the 
Conversion is not guaranteed to occur.  The Investor shall, from time to time, execute and deliver such 
additional documents and provide such additional information as may reasonably be required by the 
Company in connection with the Conversion.  

The “Discount Rate” is 80%/  

See Section 2 for certain additional defined terms.  

1. Events  

(a) Equity Financing. If there is an Equity Financing before the termination of this SAFE, on the initial 
closing of such Equity Financing, this SAFE will automatically convert into the number of shares of SAFE 
Preferred Stock equal to the Purchase Amount divided by the Discount Price.  

 In connection with the automatic conversion of this SAFE into shares of SAFE Preferred Stock, the 
Investor will execute and deliver to the Company all of the transaction documents related to the Equity 
Financing; provided, that such documents (i) are the same documents to be entered into with the 
purchasers of Standard Preferred Stock, with appropriate variations for the SAFE Preferred Stock if 
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applicable, and (ii) have customary exceptions to any drag-along applicable to the Investor, including 
(without limitation) limited representations, warranties, liability and indemnification obligations for the 
Investor.  

(b) Liquidity Event. If there is a Liquidity Event before the termination of this SAFE, the Investor will 
automatically be entitled (subject to the liquidation priority set forth in Section 1(d) below) to receive a 
portion of Proceeds, due and payable to the Investor immediately prior to, or concurrent with, the 
consummation of such Liquidity Event, equal to the greater of (i) the Purchase !mount (the “Cash-Out 
Amount”) or (ii) the amount payable on the number of shares of Common Stock equal to the Purchase 
Amount divided by the Liquidity Price (the “Conversion Amount”)/  If any of the Company’s 
securityholders are given a choice as to the form and amount of Proceeds to be received in a Liquidity 
Event, the Investor will be given the same choice, provided that the Investor may not choose to receive a 
form of consideration that the Investor would be ineligible to receive as a result of the Investor’s failure 
to satisfy any requirement or limitation generally applicable to the Company’s securityholders, or under 
any applicable laws.  

 Notwithstanding the foregoing, in connection with a Change of Control intended to qualify as a tax-free 
reorganization, the Company may reduce the cash portion of Proceeds payable to the Investor by the 
amount determined by its board of directors in good faith for such Change of Control to qualify as a tax-
free reorganization for U.S. federal income tax purposes, provided that such reduction (A) does not 
reduce the total Proceeds payable to such Investor and (B) is applied in the same manner and on a pro 
rata basis to all securityholders who have equal priority to the Investor under Section 1(d).  

(c) Dissolution Event. If there is a Dissolution Event before the termination of this SAFE, the Investor 
will automatically be entitled (subject to the liquidation priority set forth in Section 1(d) below) to receive 
a portion of Proceeds equal to the Cash-Out Amount, due and payable to the Investor immediately prior 
to the consummation of the Dissolution Event.  

(d) Liquidation Priority.  In a Liquidity Event or Dissolution Event, this SAFE is intended to operate 
like standard non-participating Preferred Stock/  The Investor’s right to receive its Cash-Out Amount is:  

(i) Junior to payment of outstanding indebtedness and creditor claims, including 
contractual claims for payment and convertible promissory notes (to the extent such convertible 
promissory notes are not actually or notionally converted into Capital Stock);   

(ii) On par with payments for other SAFEs and/or Preferred Stock, and if the 
applicable Proceeds are insufficient to permit full payments to the Investor and such other SAFEs 
and/or Preferred Stock, the applicable Proceeds will be distributed pro rata to the Investor and 
such other SAFEs and/or Preferred Stock in proportion to the full payments that would otherwise 
be due; and   

(iii) Senior to payments for Common Stock.  

 The Investor’s right to receive its Conversion !mount is (!) on par with payments for 
Common Stock and other SAFEs and/or Preferred Stock who are also receiving Conversion 
Amounts or Proceeds on a similar as-converted to Common Stock basis, and (B) junior to 
payments described in clauses (i) and (ii) above (in the latter case, to the extent such payments 
are Cash-Out Amounts or similar liquidation preferences).  
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(e) Termination.  This SAFE will automatically terminate (without relieving the Company of any 
obligations arising from a prior breach of or non-compliance with this SAFE) immediately following the 
earliest to occur of: (i) the issuance of Capital Stock to the Investor pursuant to the automatic conversion 
of this SAFE under Section 1(a); or (ii) the payment, or setting aside for payment, of amounts due the 
Investor pursuant to Section 1(b) or Section 1(c).  

2. Definitions  

 “Capital Stock” means the capital stock of the Company, including, without limitation, the “Common 

Stock” and the “Preferred Stock/”  

 “Change of Control” means (i) a transaction or series of related transactions in which any “person” or 
“group” (within the meaning of Section 13(d) and 14(d) of the Securities Exchange Act of 1934, as 
amended), becomes the “beneficial owner” (as defined in Rule 13d-3 under the Securities Exchange Act 
of 1934, as amended), directly or indirectly, of more than 50% of the outstanding voting securities of the 
Company having the right to vote for the election of members of the Company’s board of directors, (ii) 
any reorganization, merger or consolidation of the Company, other than a transaction or series of 
related transactions in which the holders of the voting securities of the Company outstanding 
immediately prior to such transaction or series of related transactions retain, immediately after such 
transaction or series of related transactions, at least a majority of the total voting power represented by 
the outstanding voting securities of the Company or such other surviving or resulting entity or (iii) a sale, 
lease or other disposition of all or substantially all of the assets of the Company.    

 “Direct Listing” means the Company’s initial listing of its Common Stock (other than shares of 
Common Stock not eligible for resale under Rule 144 under the Securities Act) on a national securities 
exchange by means of an effective registration statement on Form S-1 filed by the Company with the 
SEC that registers shares of existing capital stock of the Company for resale, as approved by the 
Company’s board of directors/ For the avoidance of doubt, a Direct Listing will not be deemed to be an 
underwritten offering and will not involve any underwriting services.  

 “Discount Price” means the lowest price per share of the Standard Preferred Stock sold in the Equity 
Financing multiplied by the Discount Rate.   

 “Dissolution Event” means (i) a voluntary termination of operations, (ii) a general assignment for the 
benefit of the Company’s creditors or (iii) any other liquidation, dissolution or winding up of the 
Company (excluding a Liquidity Event), whether voluntary or involuntary.  

 “Equity Financing” means a bona fide transaction or series of transactions with the principal purpose 
of raising capital, pursuant to which the Company issues and sells Preferred Stock at a fixed valuation, 
including but not limited to, a pre-money or post-money valuation.   

 “Initial Public Offering” means the closing of the Company’s first firm commitment underwritten 
initial public offering of Common Stock pursuant to a registration statement filed under the Securities 
Act.  
    
  “Liquidity Event” means a Change of Control, a Direct Listing or an Initial Public Offering/   
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 “Liquidity Price” means the price per share equal to the fair market value of the Common Stock at the 
time of the Liquidity Event, as determined by reference to the purchase price payable in connection with 
such Liquidity Event, multiplied by the Discount Rate.   

 “Proceeds” means cash and other assets (including without limitation stock consideration) that are 
proceeds from the Liquidity Event or the Dissolution Event, as applicable, and legally available for 
distribution.   

“SAFE” means an instrument containing a future right to shares of Capital Stock, similar in form and 
content to this instrument, purchased by investors for the purpose of funding the Company’s business 
operations/  References to “this S!FE” mean this specific instrument/  

 “SAFE Preferred Stock” means the shares of the series of Preferred Stock issued to the Investor in an 
Equity Financing, having the identical rights, privileges, preferences, seniority, liquidation multiple and 
restrictions as the shares of Standard Preferred Stock, except that any price-based preferences (such as 
the per share liquidation amount, initial conversion price and per share dividend amount) will be based 
on the Discount Price.  

 “Standard Preferred Stock” means the shares of a series of Preferred Stock issued to the investors 
investing new money in the Company in connection with the initial closing of the Equity Financing.  

 3. Company Representations  

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

(b) The execution, delivery and performance by the Company of this SAFE is within the power of the 
Company and has been duly authorized by all necessary actions on the part of the Company (subject to 
section 3(d)). This SAFE constitutes a legal, valid and binding obligation of the Company, enforceable 
against the Company in accordance with its terms, except as limited by bankruptcy, insolvency or other 
laws of general application relating to or affecting the enforcement of creditors’ rights generally and 
general principles of equity.    

4. Investor Representations  

(a) The Investor has full legal capacity, power and authority to execute and deliver this SAFE and to 
perform its obligations hereunder. This SAFE constitutes a valid and binding obligation of the Investor, 
enforceable in accordance with its terms, except as limited by bankruptcy, insolvency or other laws of 
general application relating to or affecting the enforcement of creditors’ rights generally and general 
principles of equity.   

(b) The Investor is an accredited investor as such term is defined in Rule 501 of Regulation D under 
the Securities Act, and acknowledges and agrees that if not an accredited investor at the time of an Equity 
Financing, the Company may void this SAFE and return the Purchase Amount. The Investor has been 
advised that this SAFE and the underlying securities have not been registered under the Securities Act, or 
any state securities laws and, therefore, cannot be resold unless they are registered under the Securities 
Act and applicable state securities laws or unless an exemption from such registration requirements is 
available. The Investor is purchasing this SAFE and the securities to be acquired by the Investor hereunder 
for its own account for investment, not as a nominee or agent, and not with a view to, or for resale in 
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connection with, the distribution thereof, and the Investor has no present intention of selling, granting 
any participation in, or otherwise distributing the same. The Investor has such knowledge and experience 
in financial and business matters that the Investor is capable of evaluating the merits and risks of such 
investment, is able to incur a complete loss of such investment without impairing the Investor’s financial 
condition and is able to bear the economic risk of such investment for an indefinite period of time.   

(c) The Investor acknowledges that it has received all the information it considers necessary or 
appropriate to enable it to make an informed decision concerning an investment in this SAFE and the 
equity securities issuable upon conversion of this S!FE (collectively, the “Securities”)/ The Investor further 
represents that it has had an opportunity to ask questions and receive answers from the Company 
regarding the terms and conditions of the offering of the Securities. The Investor confirms that the 
Company has not given any guarantee or representation as to the potential success, return, effect or 
benefit (either legal, regulatory, tax, financial, accounting or otherwise) of an investment in the Securities. 
In deciding to purchase the Securities, the Investor is not relying on the advice or recommendations of 
the Company and has made its own independent decision that the investment in the Securities is suitable 
and appropriate for the Investor. The Investor understands that no federal or state agency has passed 
upon the merits or risks of an investment in the Securities or made any finding or determination 
concerning the fairness or advisability of this investment.  

(d) The Investor understands that no public market now exists for the Securities and that the 
Company has made no assurances that a public market will ever exist for the Securities.  

(e) The Investor, and its officers, directors, managers, employees, agents, stockholders, members or 
partners have not either directly or indirectly, including through a broker or finder solicited offers for or 
offered or sold the Securities by means of any form of general solicitation or general advertising within 
the meaning of Rule 502 of Regulation D under the Securities Act or in any manner involving a public 
offering within the meaning of Section 4(a)(2) of the Securities Act. The Investor acknowledges that 
neither the Company nor any other person offered to sell the Securities to it by means of any form of 
general solicitation or advertising within the meaning of Rule 502 of Regulation D under the Securities Act 
or in any manner involving a public offering within the meaning of Section 4(a)(2) of the Securities Act.  

(f) If the Investor is an individual, then the Investor resides in the state or province identified in the 
address shown on the Investor’s signature page hereto/ If the Investor is a partnership, corporation, 
limited liability company or other entity, then the Investor’s principal place of business is located in the 
state or province identified in the address shown on the Investor’s signature page hereto/  

(g) If the Investor is not a United States person (as defined by Section 7701(a)(30) of the Internal 
Revenue Code of 1986, as amended), the Investor hereby represents that it has satisfied itself as to the 
full observance of the laws of its jurisdiction in connection with any invitation to subscribe for the 
Securities, including (a) the legal requirements within its jurisdiction for the purchase of the Securities; (b) 
any foreign exchange restrictions applicable to such purchase; (c) any governmental or other consents 
that may need to be obtained; and (d) the income tax and other tax consequences, if any, that may be 
relevant to the purchase, holding, conversion, redemption, sale, or transfer of the Securities. The 
Investor’s subscription and payment for and continued beneficial ownership of the Securities will not 
violate any applicable securities or other laws of the Investor’s jurisdiction/ The Investor acknowledges 
that the Company has taken no action in foreign jurisdictions with respect to the Securities.  

5. Miscellaneous  
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(a) Any provision of this SAFE may be amended, waived or modified by written consent of the 
Company and either (i) the Investor or (ii) the majority-in-interest of all then-outstanding SAFEs with the 
same “Post-Money Valuation Cap” and “Discount Rate” as this SAFE (and SAFEs lacking one or both of 
such terms will be considered to be the same with respect to such term(s)) (the “Requisite Investors”), 
provided that with respect to clause (ii): (A) the Purchase Amount may not be amended, waived or 
modified in this manner, (B) the consent of the Investor and each holder of such SAFEs must be solicited 
(even if not obtained), and (C) such amendment, waiver or modification treats all such holders in the same 
manner/ “Majority-in-interest” refers to the holders of the applicable group of SAFEs whose SAFEs have a 
total Purchase Amount greater than 50% of the total Purchase Amount of all of such applicable group of 
SAFEs.    

(b) Any notice required or permitted by this SAFE will be deemed sufficient when delivered personally 
or by overnight courier or sent by email (with confirmation of transmission) to the relevant address listed 
on the signature page, or 48 hours after being deposited in the U.S. mail as certified or registered mail 
with postage prepaid, addressed to the party to be notified at such party’s address listed on the signature 
page, as subsequently modified by written notice.  

(c) The Investor is not entitled, as a holder of this SAFE, to vote or be deemed a holder of Capital 
Stock for any purpose other than tax purposes, nor will anything in this SAFE be construed to confer on 
the Investor, as such, any rights of a Company stockholder or rights to vote for the election of directors 
or on any matter submitted to Company stockholders, or to give or withhold consent to any corporate 
action or to receive notice of meetings, until shares have been issued on the terms described in Section 
1.    

(d) Neither this SAFE nor the rights in this SAFE are transferable or assignable, by operation of law or 
otherwise, by either party without the prior written consent of the other; provided, however, that this 
S!FE and/or its rights may be assigned without the Company’s consent by the Investor (i) to the Investor’s 
estate, heirs, executors, administrators, guardians and/or successors in the event of Investor’s death or 
disability, or (ii) to any other entity who directly or indirectly, controls, is controlled by or is under common 
control with the Investor, including, without limitation, any general partner, managing member, officer 
or director of the Investor, or any venture capital fund now or hereafter existing which is controlled by 
one or more general partners or managing members of, or shares the same management company with, 
the Investor; and provided, further, that the Company may assign this SAFE in whole, without the consent 
of the Investor, in connection with the Conversion, a reincorporation to change the Company’s domicile 
or otherwise with the consent of the Requisite Investors.  This SAFE shall be binding on the parties hereto 
and their successors and permitted assigns.  

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

(f) All rights and obligations hereunder will be governed by the laws of the State of formation/ 
incorporation of the Company at the time of any dispute or inquiry, without regard to the conflicts of law 
provisions of such jurisdiction.  

(g) The parties acknowledge and agree that for United States federal and state income tax purposes 
this SAFE is, and at all times has been, intended to be characterized as stock, and more particularly as 
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common stock for purposes of Sections 304, 305, 306, 354, 368, 1036 and 1202 of the Internal Revenue 
Code of 1986, as amended.  Accordingly, the parties agree to treat this SAFE consistent with the foregoing 
intent for all United States federal and state income tax purposes (including, without limitation, on their 
respective tax returns or other informational statements).  Notwithstanding the foregoing, for all periods 
during which the Company is a limited liability company, the parties acknowledge and agree that the 
Company, under the advice of its counsel and accountants, will determine the appropriate treatment of 
this SAFE for United States federal and state income tax purposes, considering such factors as it shall 
deem relevant.  The parties agree to treat this SAFE consistent with such determination of the Company 
for all United States federal and state income tax purposes (including, without limitation, on their 
respective tax returns or other informational statements).  

(h) Each party represents that it neither is nor will be obligated to pay any finder’s fee, broker’s fee 
or commission in connection with the transactions contemplated by this SAFE. The Investor agrees to 
indemnify and to hold the Company harmless from any liability for any commission or compensation in 
the nature of a finder’s or broker’s fee arising out of the transactions contemplated by this S!FE (and the 
costs and expenses of defending against such liability or asserted liability) for which the Investor or any 
of its officers, employees or representatives is responsible. The Company agrees to indemnify and hold 
the Investor harmless from any liability for any commission or compensation in the nature of a finder’s or 
broker’s fee arising out of the transactions contemplated by this SAFE (and the costs and expenses of 
defending against such liability or asserted liability) for which the Company or any of its officers, 
employees or representatives is responsible.  

(i) If any action at law or in equity is necessary to enforce or interpret the terms of this SAFE, the 
prevailing party will be entitled to reasonable attorneys’ fees, costs and necessary disbursements in 
addition to any other relief to which such party may be entitled.  

(j) From time to time, the parties will execute and deliver such additional documents and will provide 
such additional information as may reasonably be required to carry out the terms of this SAFE and any 
agreements executed in connection herewith.  

(k) In no event will any officer, director or manager of the Company be liable for any amounts due 
and payable pursuant to this SAFE.  

(l) EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION 
BASED UPON OR ARISING OUT OF THIS SAFE, THE SECURITIES OR THE SUBJECT  
MATTER HEREOF OR THEREOF. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALLENCOMPASSING OF 
ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER 
OF THIS TRANSACTION, INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS 
(INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY 
CLAIMS. THIS SECTION HAS BEEN FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE 
PROVISIONS WILL NOT BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER 
REPRESENTS AND WARRANTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER WITH ITS LEGAL 
COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS 
FOLLOWING CONSULTATION WITH LEGAL COUNSEL.  

(m) This SAFE may be executed in counterparts, each of which will be deemed an original, but all of 
which together will be deemed to be one and the same agreement. Counterparts may be delivered via 
facsimile, electronic mail (including PDF or any electronic signature complying with the U.S. federal ESIGN 
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Act of 2000, e.g., www.docusign.com) or other transmission method, and any counterpart so delivered 
will be deemed to have been duly and validly delivered and be valid and effective for all purposes.  

(Signature page follows)  

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed and delivered by their duly authorized officers as of the day and year first above 
written. 
 

ISSUER: 
     SprinkleBites LLC 

 
 
 

By: [sig|req|1] 
  Name: Rachel Kane 
  Title: ceo 

 
 
 

 
ADMINISTRATIVE AGENT, solely in its 
capacity as Administrative Agent, on behalf of the 
Holders, 

 
HONEYCOMB COLLATERAL LLC 

By: /s/ Mathias Jamora 
Title: Chief Financial Officer 

 

HOLDERS – See attached electronic record(s) 
of Holder execution 
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     EXHIBIT B –  SPV MATERIALS  
SprinkleBites Community SPV LLC 

CERTIFICATE OF ORGANIZATION 

 In compliance with the requirements of 15 Pa.C.S. §8821 (relating to certificates of 
organization), the undersigned, desiring to organize a limited liability company in Pennsylvania, 
hereby certifies that: 

1. Name. The name of the limited liability company is: 

SprinkleBites Community SPV LLC 

2. Registered Agent. The name of this limited liability company’s commercial registered office 
provider and county of venue is: 5 Woodmont Ct, Schwenksville, PA 19473-1464 

3. Organizer. The name of the sole organizer is: RACHEL KANE 

4. Purpose. The sole purpose of the Company is to act as a “crowdfunding vehicle” within the 
meaning of 17 CFR §270.3a-9 for the offering conducted by SprinkleBites LLC under section 
4(a)(6) of the Securities Act of 1933. 

5. Term. The limited liability company shall have perpetual existence. 

6. Effective Date. This Certificate of Organization shall be effective upon filing in the 
Department of State. 

 IN WITNESS WHEREOF, the sole organizer has executed this Certificate of Organization 
on ___________. 

   ______________________________ 
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SPRINKLEBITES COMMUNITY SPV LLC 

OPERATING AGREEMENT 
 This Operating !greement (the “Agreement”) is entered into effective on _____________ by and 
between SprinkleBites Community SPV LLC, a Pennsylvania limited liability company (the “Company”), 
and SprinkleBites LLC, a V! Corp/ (“SprinkleBites LLC”)/ 

Background 

I. SprinkleBites LLC intends to engage in an offering of securities under ß4(a)(6) of the Securities Act 
of 1933 (the “Reg CF Offering”)/ 

II. SprinkleBites LLC has formed the Company to act as a “crowdfunding vehicle” within the meaning 
of 17 CFR ß270.3a-9 for purposes of the Reg CF Offering (a “Crowdfunding Vehicle”)/ 

III. SprinkleBites LLC owns all the limited liability company interests of the Company and wishes to set 
forth its understandings concerning the ownership and operation of the Company in this Agreement, 
which it intends to be the “operating agreement” of the Company within the meaning of 15 P! C/S/ 
ß8812(a). 

 NOW, THEREFORE, acknowledging the receipt of adequate consideration and intending to be 
legally bound, the parties agree as follows: 

1. ARTICLE ONE: FORMATION OF LIMITED LIABILITY COMPANY  

1.1. Continuation of Limited Liability Company. The Company has been formed in accordance 
with and pursuant to the Pennsylvania Uniform Limited Liability Company !ct of 2016 (the “Act”)/ The 
rights and obligations of the members to one another and to third parties shall be governed by the Act 
except that, in accordance with 15 PA C.S. ß8815, conflicts between provisions of the Act and provisions 
in this Agreement shall be resolved in favor of the provisions in this Agreement except where the 
provisions of the Act may not be varied by contract as a matter of law. 

1.2. Name/ The name of the Company shall be “SprinkleBites Community SPV LLC” and all of its 
business shall be conducted under that name or such other name(s) as may be designated by the 
Manager. 

1.3. Purpose. The sole purpose of the Company shall be to (i) acquire, hold, and dispose of 
[describe the securities of the issuer] in the Reg CF Offering (the “SprinkleBites LLC Securities”)- (ii) raise 
capital in the Reg CF Offering, as a co-issuer, by offering to investors (“Investors”) its own Investor Shares- 
and (iii) use all such capital to acquire the SprinkleBites LLC Securities and for no other purpose. 

1.4. No Borrowing. The Company may not borrow money from any person for any reason. 
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1.5. Fiscal Year. The fiscal and taxable year of the Company shall be the same as the fiscal and 
taxable year of SprinkleBites LLC. 

1.6. Members. As of the date of this Agreement, SprinkleBites LLC is the only “member” of the 
Company within the meaning of 15 PA C.S. ß8812(a). When and if the Company issues Investor Shares (i) 
each Investor who acquires Investor Shares shall be admitted as a member, and (ii) upon the first issuance 
of Investors Shares, SprinkleBites LLC shall cease to be a member. The members of the Company are 
referred to in this !greement as “Members/” 

2. ARTICLE TWO: CONTRIBUTIONS AND LOANS FROM MEMBERS  

2.1. Contribution Upon Purchase of Investor Shares. Upon the purchase of Investor Shares in the 
Offering, each Investor shall be deemed to have made a contribution to the capital of the Company (a 
“Capital Contribution”) equal the amount such Investor paid for his, her, or its Investor Shares/ 

2.2. Undertakings of SprinkleBites LLC. SprinkleBites LLC shall pay directly all costs and expenses 
associated with the formation, organization, operation, dissolution, and winding up of the Company, as 
well as the compensation of any person compensated for operating the Company. 

2.3. No Required Contributions. Following the purchase of Investor Shares, no Member shall have 
the obligation to contribute any capital to the Company. Without limitation, no Member shall, upon 
dissolution of the Company or otherwise, be required to restore any deficit in such Member’s capital 
account.  

2.4. Other Provisions on Capital Contributions. Except as otherwise provided in this Agreement 
or by law: 

2.4.1. No Member shall be required to contribute any additional capital to the Company; 

2.4.2. No Member may withdraw any part of his, her, or its capital from the Company; 

2.4.3. No Member shall be required or permitted to make any loans to the Company; 

2.4.4. No interest shall be paid on any initial or additional capital contributed to the Company 
by any Member;  

2.4.5. Under any circumstance requiring a return of all or any portion of a capital contribution, 
no Member shall have the right to receive property other than cash; and 

2.4.6. No Member shall be liable to any other Member for the return of his, her, or its capital. 

2.5. No Third Party Beneficiaries. Any obligation or right of the Members or SprinkleBites LLC to 
contribute capital or pay expenses under the terms of this Agreement does not confer any rights or 
benefits to or upon any person who is not a party to this Agreement. 
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3. ARTICLE THREE: SHARES AND CAPITAL ACCOUNTS 

3.1. Shares.  

3.1.1. In General. The limited liability company interests of the Company shall be 
denominated as “Investor Shares” and “Manager Shares,” referred to together as “Shares/” 

3.1.2. Investor Shares. 

The Company shall have the authority to issue ________ Investor Shares, which shall be 
purchased and owned only by Investors1. 

3.1.3. Manager Shares. In addition to the Investor Shares, the Company shall have the 
authority to issue One Hundred (100) Manager Shares. As of the date of this Agreement, SprinkleBites LLC 
owns all the Manager Shares. 

3.2. Purchase of Investor Shares. Each Investor shall receive One (1) Investor Share for each 
$___________ of such Investor’s Capital Contribution2/  Upon the Company’s first sale and issuance of an 
Investor Share, the Manager Shares shall be cancelled without consideration.  

                                                           
1 The number should be the number of dollars SprinkleBites LLC is trying to raise. 
2 For stock, the price is the offering price in the Reg CF offering. For promissory notes and SAFEs, the price is $1.00. 



 P a g e  | 30 

 

3.3. Capital Accounts. A capital account shall be established and maintained for each Member. 
The capital account of SprinkleBites LLC shall be zero ($0.00). Each Investor’s capital account shall initially 
be credited with his, her, or Capital Contribution. Thereafter, the capital account of an Investor shall be 
increased by the amount of any additional contributions of the Investor and the amount of income or gain 
allocated to the Investor and decreased by the amount of any distributions to the Investor and the amount 
of loss or deduction allocated to the Investor, including expenditures of the Company described in section 
705(a)(2)(B) of the Code. Unless otherwise specifically provided herein, the capital accounts of the 
Members shall be adjusted and maintained in accordance with Code section 704 and the regulations 
thereunder. 

4. ARTICLE FOUR: DISTRIBUTIONS AND ALLOCATIONS 

4.1. Distributions.  

4.1.1. Distributions from SprinkleBites LLC. When and if the Company receives a distribution 
from SprinkleBites LLC, the Company shall promptly distribute the entire amount of such distribution, 
without deduction, to the Investors based on the number of Investor Shares owned by each. 

4.1.2. Distributions from Sale of SprinkleBites LLC Securities. If the Company sells 
SprinkleBites LLC Securities, it shall promptly distribute the entire net proceeds, without deduction, to the 
Investors based on the number of Investor Shares owned by each.  

4.1.3. Other Distributions. Any distributions other than those described in section 4.1.1 and 
section 4.1.2 shall be made to the Investors on a pro rata basis based on the number of Investor Shares 
owned by each. 

4.1.4. Tax Withholding. To the extent the Company is required to pay over any amount to any 
federal, state, local, or foreign governmental authority with respect to distributions or allocations to any 
Member, the amount withheld shall be deemed to be a distribution in the amount of the withholding to 
that Member. If an amount paid to an Investor was paid without any required withholding from a 
distribution (i) the Company shall be entitled to withhold such amounts from subsequent distributions, 
and/or (ii) if no such subsequent distributions are anticipated, the Member shall, at the request of the 
Company, promptly reimburse the Company for the amount of withholding that was required to be 
withheld and remitted to the applicable tax authority.  In each case, regarding any amount to be withheld 
and remitted to an applicable tax authority, the Company shall promptly remit such amounts, and obtain 
and provide to the Investor a receipt and/or proof of payment.     

4.1.5. Manner of Distribution. All distributions to the Members will be made as Automated 
Clearing House (ACH) deposits into an account designated by each Member. If a Member does not 
authorize the Company to make such ACH distributions into a designated Member account, distributions 
to such Member will be made by check and mailed to such Member after deduction by the Company from 
each check of a Fifty Dollar ($50) processing fee. 

4.1.6. Other Rules Governing Distributions. No distribution prohibited by 15 PA C.S. ß8845 or 
not specifically authorized under this Agreement shall be made by the Company to any Member in his or 
its capacity as a Member. A Member who receives a distribution prohibited by 15 PA C.S. ß8845 shall be 
liable as provided in 15 PA C.S. ß8846. 
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4.2. Allocations of Profits and Losses. 

4.2.1. General Rule:  Allocations Follow Cash. The Company shall seek to allocate its income, 
gains, losses, deductions, and expenses (“Tax Items”) in a manner so that (i) such allocations have 
“substantial economic effect” as defined in section 704(b) of the Code and the regulations issued 
thereunder (the “Regulations”) and otherwise comply with applicable tax laws; (ii) each Member is 
allocated income equal to the sum of (A) the losses he, she, or it is allocated, and (B) the cash profits he, 
she, or it receives; and (iii) after taking into account the allocations for each year as well as such factors 
as the value of the Company’s assets, the allocations likely to be made to each Member in the future, and 
the distributions each Member is likely to receive, the balance of each Member’s capital account at the 
time of the liquidation of the Company will be equal to the amount such Member is entitled to receive 
pursuant to this !greement/ That is, the allocation of the Company’s Tax Items, should, to the extent 
reasonably possible, following the actual and anticipated distributions of cash, in the discretion of the 
Manager.  In making allocations the Manager shall use reasonable efforts to comply with applicable tax 
laws, including without limitation through incorporation of a “qualified income offset,” a “gross income 
allocation,” and a “minimum gain chargeback,” as such terms or concepts are specified in the Regulations/ 
The Manager shall be conclusively deemed to have used reasonable effort if it has sought and obtained 
advice from counsel. 

4.2.2. Section 754 Election. The Company may, but shall not be required to, make an election 
under section 754 of the Code at the request of any Member. The Company may condition its consent to 
make such an election on the agreement of the requesting Member to pay directly or reimburse the 
Company for any costs incurred in connection with such election or the calculations required as a result 
of such an election. 

4.2.3. Pre-Distribution Adjustment. In the event property of the Company is distributed to 
one or more the Members in kind, there shall be allocated to the Members, for book purposes, the 
amount of income, gain or loss which the Company would have recognized had such property been sold 
for its fair market value on the date of the distribution, to the extent such income, gain or loss has not 
previously been allocated among the Members. The allocation described in this section is referred to as 
the “Pre-Distribution Adjustment/” 

5. ARTICLE FIVE: MANAGEMENT 

5.1. Management by Manager.  

5.1.1. In General. The business and affairs of the Company shall be directed, managed, and 
controlled by SprinkleBites LLC as the “manager” within the meaning of 15 P! C/S/ §8812(a)/ When acting 
in that capacity SprinkleBites LLC is referred to in this !greement as the “Manager/”  

5.1.2. Powers of Manager. Except as otherwise provided in this section 5.1, the Manager shall 
have full and complete authority, power and discretion to manage and control the business, affairs and 
properties of the Company, to make all decisions regarding those matters, to execute any contracts or 
other instruments on behalf of the Company, and to perform any and all other acts or activities customary 
or incidental to the management of the Company’s business/   
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5.1.3. Limitations on Manager. Notwithstanding section 5.1.2, the Manager shall not take any 
action that may not be taken by a Crowdfunding Vehicle or omit to take any action required to be taken 
by a Crowdfunding Vehicle.  

5.1.4. Matters Requiring Consent of Members. Notwithstanding section 5.1.2, if and to the 
extent that the SprinkleBites LLC Securities carry any voting rights: 

(a) The Company shall seek instructions from Investors with regard to the voting of any 
SprinkleBites LLC Securities it holds and shall vote such SprinkleBites LLC Securities only in accordance 
with such instructions; and 

(b) The Company shall seek instructions from Investors with regard to participating in 
tender or exchange offers or similar transactions conducted by SprinkleBites LLC and shall participate in 
such transactions only in accordance with such instructions. 

5.2. Resignation and Replacement. A manager may resign at any time by giving written notice to 
all of the Members. In the event of the resignation of a manager, a new manager shall be appointed by 
Investors holding a majority of the Investor Shares. 

5.3. Standard of Care/ The Manager shall conduct the Company’s business using its good-faith 
business judgment.  

5.4. Restrictions on Members. Except as expressly provided otherwise in this Agreement, 
Members who are not also the Manager shall not be entitled to participate in the management or control 
of the Company, nor shall any such Member hold himself out as having such authority. Unless authorized 
to do so by the Manager, no attorney-in-fact, employee or other agent of the Company shall have any 
power or authority to bind the Company in any way, to pledge its credit or to render it liable pecuniarily 
for any purpose. No Member shall have any power or authority to bind the Company unless the Member 
has been authorized by the Manager in writing to act as an agent of the Company in accordance with the 
previous sentence. 

5.5. Reliance of Third Parties. Anyone dealing with the Company shall be entitled to assume that 
the Manager and any person expressly authorized by the Manager in writing to act on behalf of and in the 
name of the Company has full power and authority to encumber, sell or otherwise use in any manner any 
and all assets of the Company and to enter into any contracts on behalf of the Company, and shall be 
entitled to deal with the Manager or any such person as if it were the Company’s sole party in interest, 
both legally and beneficially. No Member shall assert, vis-‡-vis a third party, that such third party should 
not have relied on the apparent authority of the Manager or any officer expressly authorized in writing by 
the Manager to act on behalf of and in the name of the Company, nor shall anyone dealing with the 
Manager or any such person be obligated to investigate the authority of such person in a given instance. 

5.6. Time Commitment. The Manager shall devote such time to the business and affairs of the 
Company as the Manager may determine in its sole and absolute discretion. 

5.7. Compensation of Manager. The Manager shall not be entitled to compensation for its 
services as the manager of the Company.  

6. ARTICLE SIX: OTHER BUSINESSES; INDEMNIFICATION; CONFIDENTIALITY; ASSERTION OF RIGHTS 
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6.1. Other Businesses. Each Member and Manager may engage in any business whatsoever, 
including businesses competitive with the business of the Company and SprinkleBites LLC, and the other 
Members shall have no interest in such businesses and no claims on account of such businesses, whether 
such claims arise under the doctrine of “corporate opportunity,” an alleged fiduciary obligation owed to 
the Company or its members, or otherwise.  

6.2. Exculpation and Indemnification 

6.2.1. Exculpation. 

(a) Covered Persons/ !s used in this section 6/2, the term “Covered Person” means the 
Manager and its shareholders, directors, officers, employees, and agents, each acting within the scope of 
his, her, or its authority. 

(b) Standard of Care. No Covered Person shall be liable to the Company for any loss, 
damage or claim incurred by reason of any action taken or omitted to be taken by such Covered Person 
in the good-faith business judgment of such Covered Person, so long as such action or omission does not 
constitute fraud or willful misconduct by such Covered Person or violate the contractual obligation of 
good faith and fair dealing. 

(c) Good Faith Reliance. A Covered Person shall be fully protected in relying in good faith 
upon the records of the Company and upon such information, opinions, reports, or statements (including 
financial statements and information) of the following persons: (i) another Covered Person; (ii) any 
attorney, independent accountant, appraiser, or other expert or professional employed or engaged by or 
on behalf of the Company; or (iii) any other person selected in good faith by or on behalf of the Company, 
in each case as to matters that such relying Covered Person reasonably believes to be within such other 
person’s professional or expert competence/ The preceding sentence shall in no way limit any person’s 
right to rely on information to the extent provided in the Act. 

6.2.2. Liabilities and Duties of Covered Persons. 

(a) Limitation of Duties. This Agreement is intended to eliminate the fiduciary duties of 
Covered Persons, including the duties described in 15 PA C.S. ß8849.2, other than the contractual 
obligation of good faith and fair dealing, to the maximum extent permissible under the Act. Without 
limiting the preceding sentence (i) a Covered Person shall not be personally liable for monetary damages 
to the company or the members for a breach of the duty of care except in the case of an act that 
constitutes recklessness, willful misconduct or a knowing violation of law, (ii) a Covered Person shall not 
be deemed to have violated the duty of loyalty by engaging in a business competitive with the business 
of the Company, and (iii) a Covered Person shall be deemed to have satisfied the contractual obligation 
of good faith and fair dealing by acting in good faith using his, her, or its business judgment. 

 

(b) Limitation of Liability. Each Member agrees that, except as otherwise provided by 
applicable law that may not be waived by contract: 

(1) Covered Persons shall not be liable for lost profits or consequential, special, or 
punitive damages;  
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(2) The maximum liability of any Covered Person shall be the value of his, her, or its 
interest in the Company and SprinkleBites LLC; and 

(3) Covered Persons shall not be liable to the Company or its Members for money 
damages except for (i) a breach of the obligations set forth in 15 PA C.S. ß8849.2, as modified by section 
6.2.2(a); or a violation of 15 PA C.S. ß8845. 

(c) Duties. Whenever a Covered Person is permitted or required to make a decision, the 
Covered Person shall be entitled to consider only such interests and factors as such Covered Person 
desires, including its own interests, and shall have no duty or obligation to give any consideration to any 
interest of or factors affecting the Company or any other person. Whenever in this Agreement a Covered 
Person is permitted or required to make a decision in such Covered Person’s “good faith,” the Covered 
Person shall act under such express standard and shall not be subject to any other or different standard 
imposed by this Agreement or any other applicable law. 

6.2.3. Indemnification. 

(a) Indemnification. To the fullest extent permitted by the Act, as the same now exists or 
may hereafter be amended, substituted or replaced (but, in the case of any such amendment, substitution 
or replacement only to the extent that such amendment, substitution or replacement permits the 
Company to provide broader indemnification rights than the Act permitted the Company to provide prior 
to such amendment, substitution or replacement), the Company shall indemnify, hold harmless, defend, 
pay and reimburse any Covered Person against any and all losses, claims, damages, judgments, fines or 
liabilities, including reasonable legal fees or other expenses incurred in investigating or defending against 
such losses, claims, damages, judgments, fines or liabilities, and any amounts expended in settlement of 
any claims (collectively, “Losses”) to which such Covered Person may become subject by reason of any act 
or omission or alleged act or omission performed or omitted to be performed by such Covered Person on 
behalf of the Company in connection with the business of the Company; provided, that (i) such Covered 
Person acted in good faith and in a manner believed by such Covered Person to be in, or not opposed to, 
the best interests of the Company and, with respect to any criminal proceeding, had no reasonable cause 
to believe his conduct was unlawful, and (ii) such Covered Person’s conduct did not constitute 
recklessness, willful misconduct or a knowing violation of law, as determined by a final, nonappealable 
order of a court of competent jurisdiction. In connection with the foregoing, the termination of any action, 
suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its 
equivalent, shall not, of itself, create a presumption that the Covered Person did not act in good faith or, 
with respect to any criminal proceeding, had reasonable cause to believe that such Covered Person’s 
conduct was unlawful, or that the Covered Person’s conduct constituted recklessness or willful 
misconduct.  

---
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(b) Reimbursement. The Company shall promptly reimburse (and/or advance to the extent 
reasonably required) each Covered Person for reasonable legal or other expenses (as incurred) of such 
Covered Person in connection with investigating, preparing to defend or defending any claim, lawsuit or 
other proceeding relating to any Losses for which such Covered Person may be indemnified pursuant to 
this section 6.2.3; provided, that if it is finally judicially determined that such Covered Person is not 
entitled to the indemnification provided by this section 6.2.3, then such Covered Person shall promptly 
reimburse the Company for any reimbursed or advanced expenses. 

(c) Entitlement to Indemnity.  The indemnification provided by this section 6.2.3 shall not 
be deemed exclusive of any other rights to indemnification to which those seeking indemnification may 
be entitled under any agreement or otherwise. The provisions of this section 6.2.3 shall continue to afford 
protection to each Covered Person regardless whether such Covered Person remains in the position or 
capacity pursuant to which such Covered Person became entitled to indemnification under this section 
6.2.3 and shall inure to the benefit of the executors, administrators, and legal representative of such 
Covered Person. 

(d) Insurance. To the extent available on commercially reasonable terms, the Company 
may purchase, at its expense, insurance to cover Losses covered by the foregoing indemnification 
provisions and to otherwise cover Losses for any breach or alleged breach by any Covered Person of such 
Covered Person’s duties in such amount and with such deductibles as the Manager may determine- 
provided, that the failure to obtain such insurance shall not affect the right to indemnification of any 
Covered Person under the indemnification provisions contained herein, including the right to be 
reimbursed or advanced expenses or otherwise indemnified for Losses hereunder. If any Covered Person 
recovers any amounts in respect of any Losses from any insurance coverage, then such Covered Person 
shall, to the extent that such recovery is duplicative, reimburse the Company for any amounts previously 
paid to such Covered Person by the Company in respect of such Losses. 

(e) Funding of Indemnification Obligation. Any indemnification by the Company pursuant 
to this section 6.2.3 shall be provided out of and to the extent of Company assets only, and no Member 
shall have personal liability on account thereof or shall be required to make additional capital 
contributions to help satisfy such indemnification obligation. 

(f) Savings Clause. If this section 6.2.3 or any portion hereof shall be invalidated on any 
ground by any court of competent jurisdiction, then the Company shall nevertheless indemnify and hold 
harmless each Covered Person pursuant to this section 6.2.3 to the fullest extent permitted by any 
applicable portion of this section 6.3 that shall not have been invalidated and to the fullest extent 
permitted by applicable law. 
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6.2.4. Amendment. The provisions of this section 6.2 shall be a contract between the Company, 
on the one hand, and each Covered Person who served in such capacity at any time while this section is 
in effect, on the other hand, pursuant to which the Company and each such Covered Person intend to be 
legally bound. No amendment, modification or repeal of this section that adversely affects the rights of a 
Covered Person to indemnification for Losses incurred or relating to a state of facts existing prior to such 
amendment, modification or repeal shall apply in such a way as to eliminate or reduce such Covered 
Person’s entitlement to indemnification for such Losses without the Covered Person’s prior written 
consent. 

6.2.5. Survival. The provisions of this section 6.2 shall survive the dissolution, liquidation, 
winding up, and termination of the Company. 

6.2.6. Exception. Notwithstanding the foregoing provisions of this section 6.2: 

(a) No Member shall be precluded from bringing a claim against a Covered Person if such 
claim would have been permitted if such Member owned SprinkleBites LLC Securities directly; and  

(b) No Covered Person shall be entitled to indemnification if indemnification would not 
have been permitted by SprinkleBites LLC itself. 

6.3. Confidentiality.  

6.3.1. In General. Each Member shall maintain the confidentiality of all Confidential 
Information, as defined below, using no less care than such Member uses to protect such Member's own 
confidential or proprietary information, and shall not use any Confidential Information for such Investor's 
own benefit or the benefit of any other person. Notwithstanding the foregoing, a Member may disclose 
Confidential Information if required by legal process, provided that if a Member receives a request or 
demand for the disclosure of Confidential Information the Member shall (i) promptly notify the Company 
and the Manager of the existence, terms and circumstances surrounding such request, (ii) consult with 
the Company and the Manager regarding taking steps to resist or narrow such request, (iii) if disclosure 
of such information is required, furnish only such portion of such information as such Member is advised 
by counsel is legally required to be disclosed, and (iv) cooperate with the Company and the Manager in 
their efforts to obtain an order or other reliable assurance that confidential treatment will be accorded to 
such portion of the information that is required to be disclosed. 

6.3.2. Confidential Information/ The term “Confidential Information” means (i) information 
regarding the Company, the Manager, or SprinkleBites LLC that a reasonable person would understand to 
be confidential or proprietary, including but not limited to financial information, business plans, and the 
names of customers, employees, and suppliers; and (ii) the names and other identifying information of 
Members. 
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6.4. Assertion of Rights. Any Investor may, by giving notice to the Manager, direct the Company 
to assert, on behalf of such Investor, any rights under state and federal law that such Investor would have 
if such Investor had invested directly in SprinkleBites LLC, by purchasing SprinkleBites LLC Securities in the 
Reg CF Offering, rather than through the Company. The Investor directing the Company to assert such 
rights on such Investor’s behalf shall be solely responsible for all costs and expenses incurred by the 
Company in asserting such rights, including but not limited to attorneys’ fees, and shall direct any 
associated proceedings as if such Investor had invested in SprinkleBites LLC directly. 

7. ARTICLE SEVEN: BANK ACCOUNTS; BOOKS OF ACCOUNT; REPORTS 

7.1. Bank Accounts. Funds of the Company may be deposited in accounts at banks or other 
institutions selected by the Manager. Withdrawals from any such account or accounts shall be made in 
the Company’s name upon the signature of such persons as the Manager may designate/ Funds in any 
such account shall not be commingled with the funds of any Member. 

7.2. Books and Records of Account. The Company shall keep at its principal office books and 
records of account of the Company which shall reflect a full and accurate record of each material 
transaction of the Company.  

7.3. Annual Financial Statements and Reports. Within a reasonable period after the close of each 
fiscal year, the Company shall furnish to each Member with respect to such fiscal year (i) a statement 
showing in reasonable detail the computation of the amount distributed under section 4.1, (ii) a balance 
sheet of the Company, (iii) a statement of income and expenses, and (iv) such information from the 
Company’s annual information return as is necessary for the Members to prepare their Federal, state and 
local income tax returns. The financial statements of the Company need not be audited by an independent 
certified public accounting firm unless the Manager so elects or the law so requires. 

7.4. Information from Issuer. The Company shall promptly provide to each Investor any 
information the Company receives from SprinkleBites LLC with respect to the SprinkleBites LLC Securities, 
including but not limited to all disclosures, reports, and other information.  

7.5. Right of Inspection.  

7.5.1. In General. If a Member wishes additional information, or to inspect the books and 
records, of the Company for a bona fide business purpose, the following procedure shall be followed: (i) 
such Member shall notify the Manager in writing, setting forth in reasonable detail the information 
requested and the reason for the request; (ii) within sixty (60) days after receiving such a request, the 
Manager shall respond to the request by either providing the information requested or scheduling a date 
(not more than 90 days after the initial request) for the Member to inspect the Company’s records- (iii) 
any inspection of the Company’s records shall be at the sole cost and expense of the requesting Member- 
and (iv) the requesting Member shall reimburse the Company for any reasonable costs incurred by the 
Company in responding to the Member’s request and making information available to the Member. 
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7.5.2. Bona Fide Purpose. The Manager shall not be required to respond to a request for 
information or to inspect the books and records of the Company if the Manager believes such request is 
made to harass the Company or the Manager, to seek confidential information about the Company, or for 
any other purpose other than a bona fide business purpose. 

7.5.3. Representative/ !n inspection of the Company’s books and records may be conducted 
by an authorized representative of a Member, provided such authorized representative is an attorney or 
a licensed certified public accountant, agrees to maintain the confidentiality of any Company information 
to which access is provided and is reasonably satisfactory to the Manager. 

7.5.4. Restrictions. The following restrictions shall apply to any request for information or to 
inspect the books and records of the Company:   

(a) No Member shall have a right to a list of the Members or any information regarding the 
Members. 

(b) Before providing additional information or allowing a Member to inspect the 
Company’s records, the Manager may require such Member (and or its authorized representative) to 
execute a confidentiality agreement satisfactory to the Manager. 

(c) No Member shall have the right to access any trade secrets of the Company, 
SprinkleBites LLC, or their respective affiliates, or any other information the Manager deems highly 
sensitive and confidential, including without limitation any information regarding SprinkleBites LLC’s 
stockholders. 

(d) No Member may review the books and records of the Company more than once during 
any twelve (12) month period. 

(e) !ny review of the Company’s books and records shall be scheduled in a manner to 
minimize disruption to the Company’s business/ 

(f) A representative of the Company may be present at any inspection of the Company’s 
books and records. 

(g) If more than one Member has asked to review the Company’s books and records, the 
Manager may require the requesting Members to consolidate their request and appoint a single 
representative to conduct such review on behalf of all requested Members. 

(h) The Manager may impose additional reasonable restrictions for the purpose of 
protecting the Company and the Members. 

7.5.5. Exception. Notwithstanding the foregoing provisions of this section 7.5, an Investor 
shall have no less access to the records of the Company than he, she, or it would have access to the records 
of SprinkleBites LLC if he, she, or its owned SprinkleBites LLC Securities directly. 
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7.6. Tax Matters.  

7.6.1. Designation. The Manager shall be designated as the “company representative” (the 
“Company Representative”) as provided in Code section 6223(a)/ !ny expenses incurred by the Company 
Representative in carrying out its responsibilities and duties under this Agreement or otherwise with 
respect to the Company shall be an expense of the Company for which the Company Representative shall 
be reimbursed.  

7.6.2. Tax Examinations and Audits. The Company Representative is authorized to represent 
the Company in connection with all examinations of the affairs of the Company by any taxing authority, 
including any resulting administrative and judicial proceedings, and to expend funds of the Company for 
professional services and costs associated therewith. Each Member agrees to cooperate with the 
Company Representative and to do or refrain from doing any or all things reasonably requested by the 
Company Representative with respect to the conduct of examinations by taxing authorities and any 
resulting proceedings. Each Member agrees that any action taken by the Company Representative in 
connection with audits of the Company shall be binding upon such Members and that such Member shall 
not independently act with respect to tax audits or tax litigation affecting the Company. The Company 
Representative shall have sole discretion to determine whether the Company (either on its own behalf or 
on behalf of the Members) will contest or continue to contest any tax deficiencies assessed or proposed 
to be assessed by any taxing authority. 

7.6.3. BBA Elections and Procedures. In the event of an audit of the Company that is subject 
to the Company audit procedures enacted under Code sections 6225, et seq, (the “Audit Procedures”), 
the Company Representative, in its sole discretion, shall have the right to make any and all elections and 
to take any actions that are available to be made or taken by the Company, including any election under 
Code section 6226. If an election under Code section 6226(a) is made, the Company shall furnish to each 
Member for the year under audit a statement of the Member’s share of any adjustment set forth in the 
notice of final Company adjustment, and each Member shall take such adjustment into account as 
required under Code section 6226(b).  

7.6.4. Tax Returns and Tax Deficiencies. Each Member agrees that such Member shall not 
treat any Company item inconsistently on such Member’s federal, state, foreign or other income tax 
return with the treatment of the item on the Company’s return/ !ny deficiency for taxes imposed on any 
Member (including penalties, additions to tax or interest imposed with respect to such taxes and any tax 
deficiency imposed pursuant to Code section 6226) will be paid by such Member and if required to be 
paid (and actually paid) by the Company, will be recoverable from such Member. 

7.6.5. Tax Returns. The Manager shall cause to be prepared and timely filed all tax returns 
required to be filed by or for the Company. 
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8. ARTICLE EIGHT:  TRANSFERS 

8.1. In General. Subject to section 8.2 and section 8.6, an Investor may transfer all or any portion 
of his, her, or its Investor Shares (the “Transferred Shares”), with or without consideration/  

8.2. Transfers to Competitors. Notwithstanding section 8.1, Investor Shares may not be 
transferred, directly or indirectly, if the transferee or any affiliate of the transferee is engaged in a business 
directly competitive with the business of SprinkleBites LLC/ For these purposes, an “affiliate” means any 
person who, directly or indirectly, controls, is controlled by or is under common control with the 
transferee. 

8.3. Rights of Assignee. Until and unless a person who is a transferee of Investor Shares is 
admitted to the Company as Member pursuant to section 8.4, such transferee shall be entitled only to the 
allocations and distributions with respect to the Transferred Shares in accordance with this Agreement 
and, to the fullest extent permitted by applicable law, including but not limited to 15 PA C.S. ß8852, shall 
not have any non-economic rights of a Member of the Company, including, without limitation, the right 
to require any information on account of the Company's business, inspect the Company’s books, or vote 
on Company matters. 

8.4. Conditions of Transfer. A transferee of Transferred Shares pursuant to section 8.1 shall have 
the right to become a Member pursuant to 15 PA C.S. ß8841(d) if and only if all of the following conditions 
are satisfied: 

8.4.1. The transferee has executed a copy of this Agreement, agreeing to be bound by all of 
its terms and conditions; 

8.4.2. A fully executed and acknowledged written transfer agreement between the transferor 
and the transferee has been filed with the Company; 

8.4.3. All costs and expenses incurred by the Company in connection with the transfer are 
paid by the transferor to the Company, without regard to whether the proposed transfer is consummated; 
and 

8.4.4. The Manager determines, and such determination is confirmed by an opinion of counsel 
satisfactory to the Manager stating, that (i) the transfer does not violate the Securities Act of 1933 (the 
“Securities Act”) or any applicable state securities laws, (ii) the transfer will not violate any of the 
requirements applicable to Crowdfunding Vehicles, (iii) the transfer will not require the Manager or any 
affiliate that is not registered under the Investment Advisers Act of 1940 to register as an investment 
adviser, (iv) the transfer would not pose a material risk that (A) all or any portion of the assets of the 
Company would constitute “plan assets” under ERIS!, (B) the Company would be subject to the provisions 
of ERISA, section 4975 of the Code or any applicable similar law, or (C) the Manager would become a 
fiduciary pursuant to ERISA or the applicable provisions of any similar law or otherwise, and (v) the 
transfer will not violate the applicable laws of any state or the applicable rules and regulations of any 
governmental authority; provided, that the delivery of such opinion may be waived, in whole or in part, 
at the sole discretion of the Manager. 
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8.5. Involuntary Withdrawal Investor. Upon the death, bankruptcy, disability, legal incapacity, 
legal dissolution, or any other voluntary or involuntary act of an Investor, neither the Company nor the 
Manager shall have the obligation to purchase the Investor Shares owned by such Investor, nor shall such 
Investor have the obligation to sell his, her, or its Investor Shares. Instead, the legal successor of such 
Investor shall become an assignee of the Investor pursuant to section 8.3, subject to all of the terms and 
conditions of this Agreement. 

8.6. IPO Lock-Up.  If SprinkleBites LLC conducts an underwritten public offering of its securities 
under the Securities !ct (“IPO”), then for a period specified by SprinkleBites LLC and the managing 
underwriter not to exceed one hundred eighty (180) days, or such other period as may be requested by 
the Company or an underwriter to accommodate regulatory restrictions, no Investor shall (i) lend, offer, 
pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to 
sell, grant any option, right, or warrant to purchase, or otherwise transfer or dispose of, directly or 
indirectly, any Investor Shares; or (ii) enter into any swap or other arrangement that transfers to another, 
in whole or in part, any of the economic consequences of ownership of Investor Shares, whether any such 
transaction described in clause (i) or (ii) above is to be settled by delivery of securities, in cash, or 
otherwise. The foregoing sentence (x) shall apply only to the IPO, (y) shall not apply to the sale of any 
Investor Shares to an underwriter pursuant to an underwriting agreement, or the transfer of any Investor 
Shares to any trust for the direct or indirect benefit of the Investor or the immediate family of the Investor, 
provided that the trustee of the trust agrees to be bound in writing by the restrictions set forth herein, 
and provided further that any such transfer shall not involve a disposition for value, and (z) shall be 
applicable to Investors only if all officers and directors of SprinkleBites LLC are subject to the same 
restrictions and SprinkleBites LLC uses commercially reasonable efforts to obtain a similar agreement from 
all its stockholders individually owning more than one percent (1%) of SprinkleBites LLC’s outstanding 
securities. The underwriters in the IPO are intended third-party beneficiaries of this section 8.6 and shall 
have the right, power, and authority to enforce its provisions as if they were a party.  Each Investor shall 
execute such agreements as may be reasonably requested by the underwriters that are consistent with 
this section 8.6 or that are necessary to give further effect thereto.  Any discretionary waiver or 
termination of the restrictions of any or all of such agreements by the Company or the underwriters shall 
apply pro rata to all Investors subject to such agreements, based on the number of securities subject to 
such agreements. 

8.7. Termination. The provisions of this Article Eight shall terminate upon the first to occur of (i) a 
sale or other disposition of all or substantially all of the business or assets of SprinkleBites LLC, including 
but not limited to upon a merger or similar acquisition (and not bona fide financing) transaction following 
which the persons who control SprinkleBites LLC immediately before the transaction have less than fifty 
percent (50%) of the aggregate voting power of the resulting entity; (ii) the liquidation of SprinkleBites 
LLC; or (iii) an IPO, except that section 8.6 shall remain in effect following an IPO. 

9. ARTICLE NINE: DISSOLUTION AND LIQUIDATION 

9.1. Dissolution. The Company shall be dissolved only upon (i) the dissolution of SprinkleBites LLC, 
or (ii) the sale or other disposition of all of the SprinkleBites LLC Securities. Dissolution shall be effective 
on the date designated by the Manager, but the Company shall not terminate until liquidation of the 
Company has been completed in accordance with the provisions of section 9.2.   

--



 P a g e  | 42 

 

9.2. Liquidation. 

9.2.1. Generally/ If the Company is dissolved, the Company’s assets shall be liquidated and no 
further business shall be conducted by the Company except for such action as shall be necessary to 
wind-up its affairs and distribute its assets to the Members pursuant to the provisions of this Article Nine. 
Upon such dissolution, the Manager shall have full authority to wind-up the affairs of the Company and 
to make final distribution as provided herein. 

9.2.2. Distribution of Assets. After liquidation of the Company, the assets of the Company 
shall be distributed as set forth in Article Four. 

9.2.3. Statement of Account. Each Member shall be furnished with a statement prepared by 
the Company’s accountants, which shall set forth the assets and liabilities of the Company as of the date 
of complete liquidation, and the capital account of each Member immediately prior to any distribution in 
liquidation. 

10. ARTICLE TEN:  POWER OF ATTORNEY 

10.1. In General. The Manager shall at all times during the term of the Company have a special and 
limited power of attorney as the attorney-in-fact for each Investor, with power and authority to act in the 
name and on behalf of each such Investor, to execute, acknowledge, and swear to in the execution, 
acknowledgement and filing of documents which are not inconsistent with the provisions of this 
Agreement and which may include, by way of illustration but not by limitation, the following: 

10.1.1. This Agreement and any amendment of this Agreement authorized under section 11.1; 

10.1.2. Any other instrument or document that may be required to be filed by the Company 
under the laws of any state or by any governmental agency or which the Manager shall deem it advisable 
to file; 

10.1.3. Any instrument or document that may be required to effect the continuation of the 
Company, the admission of new Members, or the dissolution and termination of the Company; and 

10.1.4. Any and all other instruments as the Manager may deem necessary or desirable to 
effect the purposes of this Agreement and carry out fully its provisions, including without limitation, any 
consent, document or agreement necessary in order for the Company to comply with, and otherwise 
avoid breaching, any of the Company’s obligations under the Voting !greement/ 
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10.2. Terms of Power of Attorney. The special and limited power of attorney of the Manager (i) is 
a special power of attorney coupled with the interest of the Manager in the Company, and its assets, is 
irrevocable, shall survive the death, incapacity, termination or dissolution of the granting Investor, and is 
limited to those matters herein set forth; (ii) may be exercised by the Manager by an through one or more 
of the officers of the Manager for each of the Investors by the signature of the Manager acting as attorney-
in-fact for all of the Investors, together with a list of all Investors executing such instrument by their 
attorney-in-fact or by such other method as may be required or requested in connection with the 
recording or filing of any instrument or other document so executed; and (iii) shall survive an assignment 
by an Investor of all or any portion of his, her or its Investor Shares except that, where the assignee of the 
Investor Shares owned by the Investor has been approved by the Manager for admission to the Company, 
the special power of attorney shall survive such assignment for the sole purpose of enabling the Manager 
to execute, acknowledge and file any instrument or document necessary to effect such substitution. 

10.3. Notice to Members. The Manager shall promptly furnish to each Investor a copy of any 
amendment to this Agreement executed by the Manger pursuant to a power of attorney from such 
Investor. 

10.4. Restrictions. Nothing in this section 10 shall be construed in a manner that violates 17 CFR 
ß270.3a-9. 

11. ARTICLE ELEVEN: AMENDMENTS 

11.1. Amendments Not Requiring Consent. The Manager may amend this Agreement without the 
consent of any Member to effect: 

11.1.1. The correction of typographical errors; 

11.1.2. A change in the name of the Company, the location of the principal place of business of 
the Company, the registered agent of the Company or the registered office of the Company; 

11.1.3. The admission, substitution, withdrawal, or removal of Members in accordance with 
this Agreement;  

11.1.4. An amendment that cures ambiguities or inconsistencies in this Agreement; 

11.1.5. !n amendment that adds to Manager’s own obligations or responsibilities- 

11.1.6. A change in the fiscal year or taxable year of the Company and any other changes that 
the Manager determines to be necessary or appropriate as a result of a change in the fiscal year or taxable 
year of SprinkleBites LLC; 

11.1.7. A change the Manager determines to be necessary or appropriate to prevent the 
Company from being treated as an “investment company” within the meaning of the Investment 
Company Act of 1940, as amended; 

11.1.8. A change to facilitate the trading of Shares, including changes required by law or by the 
rules of a securities exchange; 
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11.1.9. A change the Manager determines to be necessary or appropriate to satisfy any 
requirements or guidelines contained in any opinion, directive, order, ruling, or regulation of any federal 
or state agency or judicial authority or contained in any Federal or State statute, including but not limited 
to “no-action letters” issued by the Securities and Exchange Commission-  

11.1.10. A change that the Manager determines to be necessary or appropriate to prevent the 
Company from being subject to the Employee Retirement Income Security Act of 1974;  

11.1.11. A change that the Manager determines to be necessary or appropriate to comply with 
17 CFR ß270.3a-9. 

11.1.12. An amendment that conforms to the Form C used in the Offering; 

11.1.13. Any amendments expressly permitted in this Agreement to be made by the Manager 
acting alone; or  

11.1.14. Any other amendment that does not have, and could not reasonably be expected to 
have, an adverse effect on the Members. 

11.2. Amendments Requiring Majority Consent. Any amendment that has, or would reasonably be 
expected to have, an adverse effect on the Members, other than amendments described in section 11.3, 
shall require the consent of the Manager and Members holding a majority of the then outstanding 
Investor Shares. 

11.3. Amendments Requiring Unanimous Consent. The following amendments shall require the 
consent of the Manager and each affected Member: 

11.3.1. An amendment deleting or modifying any of provisions of this section 11.3; 

11.3.2. An amendment that would require any Member to make additional Capital 
Contributions; and 

11.3.3. An amendment that would impose personal liability on any Member. 
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11.4. Procedure for Obtaining Consent. If the Manager proposes to make an amendment to this 
Agreement that requires the consent of Members, the Manager shall notify each affected Member in 
writing, specifying the proposed amendment and the reason(s) why the Manager believe the amendment 
is in the best interest of the Company. At the written request of Members holding at least twenty percent 
(20%) of the Percentage Interests, the Manager shall hold an in-person or electronic meeting (e.g., a 
webinar) to explain and discuss the amendment. Voting may be through paper or electronic ballots. If a 
Member does not respond to the notice from the Manager within twenty (20) calendar days, the Manager 
shall send a reminder. If the Member does not respond for an additional ten (10) calendar days following 
the reminder such Member shall be deemed to have consented to the proposed amendment(s). If the 
Manager proposes an amendment that is not approved by the Members within ninety (90) days from 
proposal, the Manager shall not again propose that amendment for at least ten (10) days. 

12. ARTICLE TWELVE: MISCELLANEOUS 

12.1. Interpretation. This Agreement is intended to comply with the requirements of 17 CFR 
ß270.3a-9 and shall be construed accordingly. The parties acknowledge ambiguities in the interpretation 
and property application of 17 CFR ß270.3a-9 and intend for all such ambiguities to be resolved in favor 
of compliance. 

12.2. Notices. Any notice or document required or permitted to be given under this Agreement 
may be given by a party or by its legal counsel and shall be deemed to be given (i) one day after being 
deposited with a national overnight delivery service (unless the recipient can demonstrate that the 
package was not delivered to the specified address), or (ii) on the date transmitted by electronic mail 
(unless the recipient can demonstrate that such electronic mail was not received into the recipient’s 
inbox), to the principal business address of SprinkleBites LLC as set forth on the SprinkleBites LLC Form C, 
if to the Company, to the email address of a Member provided by such Member at the time of investment, 
or such other address or addresses as the parties may designate from time to time by notice satisfactory 
under this section.  

12.3. Electronic Delivery. Each Member hereby agrees that all communications with the Company, 
including all tax forms, shall be via electronic delivery, which might include email, Dropbox, or other 
means.  

12.4. Governing Law. This Agreement shall be governed by the internal laws of Pennsylvania 
without giving effect to the principles of conflicts of laws. Each Member hereby (i) consents to the 
personal jurisdiction of the Delaware courts or the Federal courts located in ____________, Pennsylvania, 
(ii) agrees that all disputes arising from this Agreement shall be prosecuted in such courts, (iii) agrees that 
any such court shall have in personam jurisdiction over such Member, and (iv) consents to service of 
process by notice sent by regular mail to the address on file with the Company and/or by any means 
authorized by Pennsylvania law.  
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12.5. Waiver of Jury Trial. EACH MEMBER ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY 
THAT MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES 
AND, THEREFORE, EACH MEMBER IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY 
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR RELATING TO THIS 
AGREEMENT.  

12.6. Signatures. This Agreement may be signed (i) in counterparts, each of which shall be deemed 
to be a fully-executed original; and (ii) electronically, e.g., via DocuSign. An original signature transmitted 
by facsimile or email shall be deemed to be original for purposes of this Agreement. 

12.7. Third-Party Beneficiaries. SprinkleBites LLC, in its capacity as issuer of the SprinkleBites LLC 
Securities, is an intended third-party beneficiary of this Agreement and shall have the right to enforce the 
provisions hereof, without regard to whether it is then serving as the manager of the Company. Otherwise, 
this Agreement is made for the sole benefit of the parties and no other persons shall have any rights or 
remedies by reason of this Agreement against any of the parties or shall be third party beneficiaries of 
this Agreement in any way. 

12.8. Binding Effect. This Agreement shall inure to the benefit of the respective heirs, legal 
representatives and permitted assigns of each party, and shall be binding upon the heirs, legal 
representatives, successors and assigns of each party. 

12.9. Titles and Captions. All article, section and paragraph titles and captions contained in this 
Agreement are for convenience only and are not deemed a part of the context hereof. 

12.10. Pronouns and Plurals. All pronouns and any variations thereof are deemed to refer to the 
masculine, feminine, neuter, singular or plural as the identity of the person or persons may require. 

12.11. Execution by Members. It is anticipated that this Agreement will be executed by each Investor 
through the execution of a separate agreement captioned “Investment !greement” pursuant to which 
such Investor purchases his, her, or its respective Investor Shares. 

12.12. Days. Any period of days mandated under this Agreement shall be determined by reference 
to calendar days, not business days, except that any payments, notices, or other performance falling due 
on a Saturday, Sunday, or federal government holiday shall be considered timely if paid, given, or 
performed on the next succeeding business day. 

12.13. Entire Agreement. This Agreement constitutes the entire agreement among the parties with 
respect to its subject matter and supersedes all prior agreements and understandings. 

[Signature Pages Follow] 
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 IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written 
above. 

 SPRINKLEBITES COMMUNITY SPV LLC 
 
 By: SprinkleBites LLC 
  As Manager 
   
 
 SPRINKLEBITES LLC 
 
 

       By By [sig|req|1] 

RACHEL KANE 

CEO 
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SPRINKLEBITES COMMUNITY SPV LLC 
SUBSCRIPTION AGREEMENT 

  This is a Subscription Agreement, entered into on10/3/2025 by and between SprinkleBites 
Community SPV LLC, a V! limited liability company (the “Company”) and  (“Purchaser”)/ 

Background 

 The Company is offering for sale certain of its securities on www.FundingPortal.com (the 
“Platform”)/ 

 NOW, THEREFORE, acknowledging the receipt of adequate consideration and intending to be legally 
bound, the parties hereby agree as follows:  

1. Defined Terms. Capitalized terms that are not otherwise defined in this Subscription 
Agreement have the meanings given to them in the Company’s Form C on the Platform (the 
“Disclosure Document”).  In addition, the Company is sometimes referred to in this Subscription 
Agreement using words like “we” and “our,” and Purchaser is sometimes referred to using words 
like “you,” “your,” and “its.” 

2. Purchase of Shares. 

2.1. In General. Subject to the terms and conditions of this Subscription Agreement, the 
Company hereby agrees to sell to Purchaser, and Purchaser hereby agrees to purchase from the 
Company, convertible promissory notes in an aggregate principal amount not to exceed $124,000, 

2.2. Reduction for Oversubscription. If the Company receives subscriptions from 
qualified investors for more than the amount we are trying to raise, we have the unilateral right to, 
and may, reduce your subscription and therefore the amount of your Shares. We will notify you 
promptly if this happens. 

3. Right to Cancel. Once you sign this Subscription Agreement, you have the right to cancel 
under certain conditions described in the Educational Materials at the Platform. For example, you 
generally have the right to cancel (i) up to 48 hours before the closing of the offering, or (ii) if 
there is a material change in the offering. 

4. Our Right to Reject Investment. In contrast, we have the right to reject your subscription 
for any reason or for no reason, in our sole discretion. If we reject your subscription, any money 
you have given us will be returned to you. 

5. Your Shares. You will not receive a paper certificate representing your Shares. Instead, your 
Shares will be available electronically.  
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6. Your Promises. You promise that: 

6.1. Accuracy of Information. All of the information you have given to us, whether in this 
Subscription Agreement or otherwise, is accurate and we may rely on it. If any of the information 
you have given to us changes before we accept your subscription, you will notify us immediately. 
If any of the information you have given to us is inaccurate and we are damaged (harmed) as a 
result, you will indemnify us, meaning you will pay any damages. 

6.2. Review of Information. You have read all of the information in the Disclosure 
Document, including the Company’s Limited Liability Company Agreement (the “LLC 
Agreement”) all the other Exhibits.  

6.3. Risks. You understand all the risks of investing, including the risk that you could lose 
all your money. Without limiting that statement, you have reviewed and understand all the risks 
listed under “Risks of Investing” in the Disclosure Document. 

6.4. Escrow Account. You understand that your money might first be held in an escrow 
account in one or more FDIC-insured banks. If any of these banks became insolvent and the FDIC 
insurance is insufficient, your money could be lost. 

6.5. No Representations. Nobody has made any promises or representations to you, except 
the information in the Disclosure Document. Nobody has guaranteed any financial outcome of 
your investment. 

6.6. Opportunity to Ask Questions. You have had the opportunity to ask questions about 
the Company and the investment. All your questions have been answered to your satisfaction. 

6.7. Your Legal Power to Sign and Invest. You have the legal power to sign this 
Subscription Agreement and purchase the Shares.  

6.8. No Government Approval. You understand that no state or federal authority has 
reviewed this Subscription Agreement or the Shares or made any finding relating to the value or 
fairness of the investment. 

6.9. No Transfer. You understand that securities laws limit transfer of the Shares. Finally, 
there is currently no market for the Shares, meaning it might be hard to find a buyer. As a result, 
you should be prepared to hold the Shares indefinitely. 

6.10. No Advice. We have not provided you with any investment, financial, or tax advice. 
Instead, we have advised you to consult with your own legal and financial advisors and tax experts.  

6.11. Tax Treatment. We have not promised you any particular tax outcome from buying, 
holding or selling the Shares, or from the Company buying, holding or selling securities in 
ZenniHome Holdings, Inc., a Delaware corporation.  

6.12. Past Performance. You understand that even if we have been successful with other 
projects, we might not be successful with this project. 

6.13. Acting on Your Own Behalf. You are acting on your own behalf in purchasing the 
Shares, not on behalf of anyone else. 
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6.14. Investment Purpose. You are purchasing the Shares solely as an investment, not with 
an intent to re-sell or “distribute” any part of them. 

6.15. Anti-Money Laundering Laws. Your investment will not, by itself, cause the 
Company to be in violation of any “anti-money laundering” laws, including, without limitation, 
the United States Bank Secrecy Act, the United States Money Laundering Control Act of 1986, 
and the United States International Money Laundering Abatement and Anti-Terrorist Financing 
Act of 2001. 

6.16. Additional Information. At our request, you will provide further documentation 
verifying the source of the money used to purchase the Shares.  

6.17. Disclosure. You understand that we may release confidential information about you to 
government authorities if we determine, in our sole discretion after consultation with our lawyer, 
that releasing such information is in the best interest of the Company or if we are required to do 
so by such government authorities. 

6.18. Additional Documents. You will execute any additional documents we request if we 
reasonably believe those documents are necessary or appropriate and explain why. 

6.19. No Violations. Your purchase of the Shares will not violate any law or conflict with 
any contract to which you are a party. 

6.20. Enforceability. This Subscription Agreement is enforceable against you in accordance 
with its terms. 

6.21. No Inconsistent Statements. No person has made any oral or written statements or 
representations to you that are inconsistent with the information in this Subscription Agreement 
and the Disclosure Document. 

6.22. Financial Forecasts. You understand that any financial forecasts or projections are 
based on estimates and assumptions we believe to be reasonable but are highly speculative. Given 
the industry, our actual results may vary from any forecasts or projections.  

6.23. Notification. If you discover at any time that any of the promises in this section 6 are 
untrue, you will notify us right away. 

6.24. Non-U.S. Purchasers. If you are neither a citizen or a resident (green card) of the 
United States, then (i) the offer and sale of stock is lawful in the country of your residence, and 
(ii) the Company is not required to register or file any reports or documents with the country of 
your residence. 

6.25. Additional Promises by Individuals. If you are a natural person (not an entity), you 
also promise that: 

6.25.1. Knowledge. You have enough knowledge, skill, and experience in business, 
financial, and investment matters to evaluate the merits and risks of the investment. 

6.25.2. Financial Wherewithal. You can afford this investment, even if you lose your 
money. You don’t rely on this money for your current needs, like rent or utilities. 
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6.25.3. Anti-Terrorism and Money Laundering Laws. None of the money used to 
purchase the Shares was derived from or related to any activity that is illegal under United States 
law, and you are not on any list of “Specially Designated Nationals” or known or suspected 
terrorists that has been generated by the Office of Foreign Assets Control of the United States 
Department of Treasury (“OFAC”), nor are you a citizen or resident of any country that is subject 
to embargo or trade sanctions enforced by OFAC. 

6.26. Entity Investors. If Purchaser is a legal entity, like a corporation, partnership, or 
limited liability company, Purchaser also promises that: 

6.26.1. Good Standing. Purchaser is validly existing and in good standing under the laws 
of the jurisdiction where it was organized and has full corporate power and authority to conduct 
its business as presently conducted and as proposed to be conducted. 

6.26.2. Other Jurisdictions. Purchaser is qualified to do business in every other 
jurisdiction where the failure to qualify would have a material adverse effect on Purchaser. 

6.26.3. Authorization. The execution and delivery by Purchaser of this Subscription 
Agreement, Purchaser’s performance of its obligations hereunder, the consummation by Purchaser 
of the transactions contemplated hereby, and the purchase of the Shares, have been duly authorized 
by all necessary corporate, partnership or company action. 

6.26.4. Investment Company. Purchaser is not an “investment company” within the 
meaning of the Investment Company Act of 1940, as amended. 

6.26.5. Information to Investors. Purchaser has not provided any information 
concerning the Company or its business to any actual or prospective investor, except the Disclosure 
Document, this Subscription Agreement, and other written information that the Company has 
approved in writing in advance. 

6.26.6. Anti-Terrorism and Money Laundering Laws. To the best of Purchaser’s 
knowledge based upon appropriate diligence and investigation, none of the money used to 
purchase the Shares was derived from or related to any activity that is illegal under United States 
law. Purchaser has received representations from each of its owners such that it has formed a 
reasonable belief that it knows the true identity of each of the ultimate investors in Purchaser. To 
the best of Purchaser’s knowledge, none of its ultimate investors is on any list of “Specially 
Designated Nationals” or known or suspected terrorists that has been generated by the Office of 
Foreign Assets Control of the United States Department of Treasury (“OFAC”), nor is any such 
ultimate investor a citizen or resident of any country that is subject to embargo or trade sanctions 
enforced by OFAC. 

7. Confidentiality. The information we have provided to you about the Company, including 
the information in the Disclosure Document, is confidential. You will not reveal such information 
to anyone or use such information for your own benefit, except to purchase the Shares.  

8. Re-Purchase of Shares. If we decide that you provided us with inaccurate information or 
have otherwise violated your obligations, or if required by any applicable law or regulation related 
to terrorism, money laundering, and similar activities, we may (but shall not be required to) 
repurchase your Shares for an amount equal to the amount you paid for it.  
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9. Execution of LLC Agreement. By signing this Subscription Agreement, you will also be 
deemed to have signed the LLC Agreement, just as if you had signed a paper copy of the LLC 
Agreement in blue ink.  

10. Governing Law. Your relationship with us shall be governed by ___________ law, without 
considering principles of conflicts of law. 

11. Arbitration.  

11.1. Right to Arbitrate Claims. If any kind of legal claim arises between us as a result of 
your purchase of the Shares (but not your ownership of Shares or the operation of the Company), 
either of us will have the right to arbitrate the claim, rather than use the courts. There are only two 
exceptions to this rule. First, we will not invoke our right to arbitrate a claim you bring in Small 
Claims Court or an equivalent court, if any, so long as the claim is pending only in that court. 
Second, we have the right to seek an injunction in court if you violate or threaten to violate your 
obligations.  

11.2. Place of Arbitration; Rules. All arbitration will be conducted in ___________, 
___________, unless we agree otherwise in writing in a specific case. All arbitration will be 
conducted before a single arbitrator in accordance with the rules of the American Arbitration 
Association. 

11.3. Appeal of Award. Within thirty (30) days of a final award by the single arbitrator, you 
or we may appeal the award for reconsideration by a three-arbitrator panel. If you or we appeal, 
the other party may cross-appeal within thirty (30) days after notice of the appeal. The panel will 
reconsider all aspects of the initial award that are appealed, including related findings of fact.  

11.4. Effect of Award. Any award by the individual arbitrator that is not subject to appeal, 
and any panel award on appeal, shall be final and binding, except for any appeal right under the 
Federal Arbitration Act, and may be entered as a judgment in any court of competent jurisdiction.  

11.5. No Class Action Claims. NO ARBITRATION SHALL PROCEED ON A CLASS, 
REPRESENTATIVE, OR COLLECTIVE BASIS. No party may join, consolidate, or otherwise 
bring claims for or on behalf of two or more individuals or unrelated corporate entities in the same 
arbitration unless those persons are parties to a single transaction. An award in arbitration shall 
determine the rights and obligations of the named parties only, and only with respect to the claims 
in arbitration, and shall not (i) determine the rights, obligations, or interests of anyone other than 
a named party, or resolve any claim of anyone other than a named party, or (ii) make an award for 
the benefit of, or against, anyone other than a named party. No administrator or arbitrator shall 
have the power or authority to waive, modify, or fail to enforce this paragraph, and any attempt to 
do so, whether by rule, policy, arbitration decision or otherwise, shall be invalid and unenforceable. 
Any challenge to the validity of this paragraph shall be determined exclusively by a court and not 
by the administrator or any arbitrator. If this paragraph shall be deemed unenforceable, then any 
proceeding in the nature of a class action shall be handled in court, not in arbitration. 
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12. Consent to Electronic Delivery. You agree that we may deliver all notices, tax reports and 
other documents and information to you by email or another electronic delivery method we choose. 
You agree to tell us right away if you change your email address or home mailing address so we 
can send information to the new address.  

13. Notices. All notices between us will be electronic. You will contact us by email at 
___________. We will contact you by email at the email address you provided on the Platform. 
Either of us may change our email address by notifying the other (by email). Any notice will be 
considered to have been received on the day it was sent by email, unless the recipient can 
demonstrate that a problem occurred with delivery. You should designate our email address as a 
“safe sender” so our emails do not get trapped in your spam filter. 

14. Limitations on Damages. WE WILL NOT BE LIABLE TO YOU FOR ANY LOST 
PROFITS OR SPECIAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES, EVEN IF YOU 
TELL US YOU MIGHT INCUR THOSE DAMAGES.  This means that at most, you can sue us 
for the amount of your investment.  You can’t sue us for anything else. 

15. Waiver of Jury Rights. IN ANY DISPUTE WITH US, YOU AGREE TO WAIVE YOUR 
RIGHT TO A TRIAL BY JURY.  This means that any dispute will be heard by an arbitrator or a 
judge, not a jury.  

16. Effect of Acceptance. Even when we accept your subscription by counter-signing below, 
you will not acquire the Shares until and unless we have closed on the Offering, as described in 
the Disclosure Document. 

17. Miscellaneous Provisions. 

17.1. No Transfer. You may not transfer your rights or obligations. 

17.2. Right to Legal Fees. If we have a legal dispute with you, the losing party will pay the 
costs of the winning party, including reasonable legal fees. 

17.3. Headings. The headings used in this Subscription Agreement (e.g., the word 
“Headings” in this paragraph), are used only for convenience and have no legal significance. 

17.4. No Other Agreements. This Subscription Agreement and the documents it refers to 
(including the LLC Agreement) are the only agreements between us. 

17.5. Electronic Signature. You will sign this Subscription Agreement electronically, rather 
than physically. 
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IN WITNESS WHEREOF, the undersigned has executed this Subscription Agreement and the LLC 
Agreement effective on the date first written above. 

 
  
 
 ________________________________ 
 Signature 
 
 
 ________________________________ 
 Name and Title (Entity Investors Only) 
 
 
ACCEPTED: 

 

SPRINKLEBITES COMMUNITY SPV LLC 

 

 By: SprinkleBites LLC 

  As Manager 

 

 

 By ____________________________ 

    

By [sig|req|1] 

RACHEL KANE 

CEO 
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Insert to Form C for Crowdfunding Vehicles 

Will the Company use a special purpose vehicle (SPV) in this offering? 

 YES ______X_______ 

 NO ______________ 

 

Name of SPV SprinkleBites Community SPV LLC 

State of Organization (not necessarily where the 
SPV operates, but the State in which it was 
formed) 

Pennsylvania 

Date SPV Was Formed (from the SPV’s Certificate 
of Organization) 

9/30/2025 

Kind of Entity  Limited Liability Company  

Street Address Same as Issuer’s 

 

NOTE TO INVESTORS ABOUT THE SPV 

Regulation Crowdfunding allows an issuer to use a special purpose vehicle, or SPV. The technical legal term is a 
“crowdfunding vehicle/” 

In this case, while the name of the Company itself is SprinkleBites LLC, the name of the SPV is SprinkleBites Community 
SPV LLC. You and all the other Regulation Crowdfunding investors will invest in SprinkleBites Community SPV LLC and 
SprinkleBites Community SPV LLC will, in turn, use your money to invest in SprinkleBites LLC, Hence, SprinkleBites 
Community SPV LLC will be reflected as one investor in SprinkleBites LLC 

SprinkleBites LLC believes this structure – with one investor rather than many – will make it easier to raise additional 
capital in the future. 

Although SprinkleBites LLC, Inc. is a corporation, you will be an owner of SprinkleBites Community SPV LLC, which is a 
limited liability company. Hence, you will receive IRS Form K-1 for tax reporting purposes. 

!ll the information about “the Company” in this Form C refers to SprinkleBites LLC, not to SprinkleBites Community SPV 
LLC, unless otherwise indicated. 
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EXHIBIT C – OFFICER CERTIFICATE 

I certify that the financial statements included in this Form C are true and complete in all material respects. I certify that 
all statements of fact and tax return information included in this Form C are accurate and complete to the best of my 
knowledge.  

 

 

     [sig|req|1] 

_____________________________________ 

        Rachel Kane 

        SprinkleBites LLC 

 

 

  

 

 

 

 

 

 
 
 
 
 

 
 
 
 
 
 
 

 
 
 
 


