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OFFERING SUMMARY 

Issuer Name  Impakt IQ, LLC 
Co-Issuer Name  Impakt IQ Community SPV LLC 
Doing Business As Impakt IQ 
Offering Amount $50,000 - $124,000 
Security Type  Convertible Promissory Note 
Conversion Discount  85% of purchase price if financing occurs within 12 months 
Rate Upon Financing* 75% of purchase price if financing occurs after 12 months 
Conversion Rate  
at Maturity*  Automatic conversion at a $25,000,000 valuation cap 
Interest Rate  8% Annually 
Maturity Date  April 30th, 2027 
*Note: If there is a liquidation/sale prior to maturity: investors receive 2x principal + interest in cash OR 
investors can elect to convert at the $25M valuation. Please see the Convertible Promissory Note 
Agreement (Exhibit A) for more information. 
 
COMPANY OVERVIEW 

 
Impakt IQ Overview 
Impakt IQ is the first investor-grade platform that quantifies and connects sustainable asset 
performance directly to operations and financial outcomes—with the same rigor and auditability as 
financial reporting. 
Here’s why it matters. up to 70% of enterprise value is tied to sustainable assets, yet ERP, CRM, and 
legacy tools cannot measure or manage them. At the same time, global regulators and stakeholders now 
require companies to disclose sustainability with financial-grade standards. 
Impakt IQ is that solution. We bridge the gap between sustainability, operations, and finance—helping 
companies uncover risk, unlock value, ensure compliance, and compete in the new era of Economics 
3.0. 
 
Company History 
 
The Impakt IQ platform and methodology stand on the shoulders of more than 20 years of work with 
the global investment and business community. Over that time, it became increasingly clear that non-
financial, intangible, and sustainability-related practices now account for more than 70% of a company’s 
value—and that these practices directly influence financial outcomes, risks, and long-term performance. 
Yet, despite their importance, no business intelligence platform existed to manage this critical 70% with 
the same rigor and auditability as financial management systems. Recognizing this gap, we set out to 
build the solution. 
Today, Impakt IQ is that solution—the first investor-grade platform designed to quantify, verify, and 
connect sustainable asset performance directly to operations and financial results. With first-mover 
advantage, we are leading the way in redefining business intelligence for the era of Economics 3.0, 
where sustainability and financial performance are inseparable. 



 
    

INTENDED FOR REVIEW BY POTENTIAL INVESTORS ON HONEYCOMB CREDIT ONLY. DO NOT COPY OR DISTRIBUTE 
 

 
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. 

● 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 
Elisa  Turner Limited Liability Company 62% 

 
Minority Ownership (All less than 
20%) 

Limited Liability Company 38% 
 

 
The above is the only ownership outstanding for the company. The ownership interests of a(n) CA 
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. 
 
 
Elisa  Turner 
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Title: CEO 
Work History: Building Impakt IQ 
Biography: Elisa Turner is the founder of Impakt IQ and a recognized thought leader in sustainable 
business with over 20 years of experience advising companies on sustainability frameworks and the 
interconnections between risk, reward, and impact. 
She most recently led the development and launch of Impakt IQ’s next-generation business intelligence 
platform, designed to quantify and connect sustainable asset performance directly to operations and 
financial outcomes. The platform unlocks the 70% of enterprise value and risk hidden in sustainable 
assets, applying the same rigor and auditability as financial reporting. 
Elisa’s leadership has been recognized globally. She was named one of the Top 50 Leaders by the World 
Summit on Innovation and Entrepreneurship, listed by Gartner as a Top 5 Leader in Sustainable Business 
Solutions, and was invited to the United Nations Global Compact Business Leader’s Summit. She has 
collaborated with leading global standards organizations including SASB, GRI, and CDP, and is a frequent 
speaker at industry conferences on sustainable business models. 
Earlier in her career, Elisa served in the C-Suite and as a senior executive with some of the world’s most 
recognized consumer brands, including Ralph Lauren, Guess Jeans, Oxford Industries, and Paul Smith. 
She has also worked with global companies such as De Beers, Cushman & Wakefield, Walmart, McCann 
Worldgroup, Canada Post, as well as not-for-profit organizations and international governments. These 
experiences inspired her to prove there was a more sustainable and profitable path forward for 
business. 
Passionate about creating a better future, Elisa also has a deep personal connection to preserving the 
traditions of cowboy culture, working with horses, and collaborating with values-aligned leaders to build 
a more sustainable world for the next generation. She lives in the San Francisco Bay Area. 
 
 
 
There are no other officers (or persons occupying a similar status or performing a similar function) of the Issuer. 
 

ANTICIPATED BUSINESS PLAN 

 
Ongoing Software development  
 
 
Below is a summary of the Company’s expected use of funds/ Funds raised in this offering will be used in 
descending priority order. 
 

Item Cost 
Ongoing Software development 
 $124,000.00 
Total $124,000.00 

 
 
RISK FACTORS 
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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.  

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.  
 
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. 
 
Interest Rate Might Not Adequately Compensate For Risk  
Theoretically, the interest rate paid by a company should compensate the creditor for the level of risk the 
creditor is assuming. There is no certainty that the interest rate on your Security will compensate you 
adequately for the level of risk. 
 
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. 
 
USE OF FUNDS 

 Minimum Target Goal Maximum Target Goal 

Total Proceeds $50,000.00 $124,000.00 
Less: Intermediary Fee* - $4,250.00 - $10,540.00 
Net Proceeds $45,750.00 $113,460.00 
* 8.5% of total offering amount 
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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 Impakt IQ, 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 Impakt IQ, LLC(“Convertible Promissory Note 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. 

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.  
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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 Membership Interests. They are governed by a separate 
document called Convertible Promissory Note !greement , which you can view on the “Investor Info” tab 
of the campaign page.  

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

● The principal amount of your investment 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/ 
- 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/ 
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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 Security 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 security 
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 security agreement. They could also issue other 
classes of securities with rights superior to those of investors holding security 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.  

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 security agreement. 
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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 security 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 security 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.  

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

Creditor Amount Interest 
Rate 

Completion 
Date 

Minimum Monthly 
Payment 

Partner Loan 
$82,331.00 0% 08/06/2030

$   1.00 

Total 
Balance $82,331.00 $1.00 

FINANCIAL INFORMATION 

The financial information has been certified by the principal executive officer of the issuer instead of 
financial statements reviewed by a public accountant that is independent of the issuer.
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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;

The fiscal year end for this business is 12/31.
There have been no changes in the company ownership for the period reviewed.
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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;
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.
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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. 
 
 
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 – Convertible Promissory Note Agreement 

 
THIS NOTE AND THE SECURITIES ISSUABLE UPON THE CONVERSION HEREOF HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES !CT OF 1933, !S !MENDED (THE “ACT”), OR UNDER THE 
SECURITIES LAWS OF ANY STATES IN THE UNITED STATES. THESE SECURITIES ARE SUBJECT TO 
RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT 
AS PERMITTED UNDER THE ACT AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO 
REGISTRATION OR EXEMPTION THEREFROM. THE ISSUER OF THESE SECURITIES MAY REQUIRE AN 
OPINION OF COUNSEL IN FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER TO THE EFFECT THAT 
ANY PROPOSED TRANSFER OR RESALE IS IN COMPLIANCE WITH THE ACT AND ANY APPLICABLE STATE 
SECURITIES LAWS.   

  
CONVERTIBLE PROMISSORY NOTE  

Note Series:       2025 

 
  

For value received IMPAKT IQ LLC, a Delaware limited liability company corporation 
(“Company”) promises to pay to the undersigned holder or such party’s assigns (“Holder”) the principal 
amount set forth above with simple interest on the outstanding principal amount at the rate of 8% per 
annum.  Interest shall commence with the date hereof and shall continue on the outstanding principal 
until paid in full or converted. Interest shall be computed on the basis of a year of 365 days for the actual 
number of days elapsed.  All unpaid interest and principal shall be due and payable upon request of the 
Majority Holders (defined below) on or after 4/30/2027 (the “Maturity Date”)/  

1. BASIC TERMS.  

(a) Series of Notes.  This convertible promissory note (the “Note”) is issued as part  
of a series of notes designated by the Note Series above (collectively, the “Notes”) and issued in a series 
of multiple closings to certain persons and entities (collectively, the “Holders”)/  Notes issued and sold in 
this series shall not exceed $124,000 in the aggregate principal amount.  

(b) Payments.  All payments of interest and principal shall be in lawful money of  
the United States of America and shall be made pro rata among all Holders. All payments shall be 
applied first to accrued interest, and thereafter to principal.  

(c) Prepayment.  The Company may prepay this Note at any time prior to the  
earlier to occur of (i) the Maturity Date, or (ii) the date the Notes are actually converted, unless the 
Company has signed a term sheet for a financing or a sale of the Company, in which case the Company 
may not prepay the Note without the consent of the Majority Holders/  The “Majority Holders” shall 
mean the holders of at least a majority of the outstanding unpaid principal amount of the Notes.  

 
    

Date of Note:           
    

Principal Amount of Note:          $    
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2. CONVERSION.  

(a) Voluntary Conversion.  In the event that the Company issues and sells equity  
interests in the form of membership interests (the “Equity Securities”) to investors (the “Investors”) to 
raise capital as part of an equity financing (the “Financing”) on or before the Maturity Date, then at the 
option of Holder, the outstanding principal amount of this Note and any unpaid accrued interest shall be 
converted into the same type of Equity Securities sold in the Financing at the then applicable Conversion 
Price (such securities issued upon conversion of this Note, the “Conversion Securities”)/   If Holder 
wishes to convert this Note, Holder shall give the Company written notice of such election to convert 
not later than five (5) business days before the initial closing of the Financing.  Except for the calculation 
of the Conversion Price (as defined below), the issuance of Conversion Securities pursuant to the 
conversion of this Note shall be upon and subject to the same terms and conditions applicable to the 
Equity Securities sold in the Financing.  

(b) The “Conversion Price” shall be equal to a percentage of the full non- 
discounted per unit purchase price paid for the type of Equity Security issuable upon conversion 
(“Purchase Price”) as follows. if the Financing occurs (i) within 12 months after the issue date of the 
Note, then the Conversion Price shall be equal to 85% of the Purchase Price, or (ii) after 12 months from 
the date of issuance, the Conversion Price shall be equal to 75% of the Purchase Price  
 
(the “Conversion Price”).   The Company may, solely at its option, elect to convert this Note into a newly 
created series of preferred equity having the identical rights, privileges, preferences and restrictions as 
the Equity Securities issued in the Financing, and otherwise on the same terms and conditions, other than 
with respect to: (i) the per share liquidation preference and the conversion price for purposes of price-
based anti-dilution protection, which will be equal to the Conversion Price; and (ii) the per unit dividend, 
which will be the same percentage of the Conversion Price as applied to determine the per share 
dividends of new investors in the Financing relative to the Purchase Price.  Should the Company be 
converted to a corporation, then all the references herein to membership interests or units shall be 
deemed to mean shares of capital stock or shares of capital stock (common stock or preferred stock, as 
applicable).  

(c) Procedure for Conversion.  In connection with any conversion of this Note  
into equity, the Holder shall surrender this Note to the Company and deliver to the Company any 
documentation reasonably required by the Company (including, in the case of a Financing, all financing 
documents executed by other investors in connection with such Financing).  The Company shall not be 
required to issue or deliver the Conversion Securities into which this Note may convert until the Holder 
has surrendered this Note to the Company and delivered to the Company any such documentation.  No 
fractional membership interests shall be issued pursuant to conversion of this Note.  Upon the 
conversion of this Note into equity interests pursuant to the terms hereof, any number of Conversion 
Securities to which the Holder would otherwise be entitled shall be rounded down to the nearest whole 
number, and Holder shall not be entitled to any payment or other consideration for any fractional share.  

(d) Conversion upon Maturity.  If the Notes remain outstanding on the Maturity 
Date, then the Notes shall be converted into common equity at a conversion price determined based on 
a pre-money valuation of $25,000,000.00, on a then fully diluted basis.  

(e) Interest Accrual.  If a Financing is consummated or this Note is converted at  
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maturity, all interest on this Note shall be deemed to have stopped accruing as of 5 business days prior 
to the closing of the Financing or the Maturity Date.  

(f) Preference Payment in the Event of a Dissolution or Change in Control.  If  
the Company consummates a Liquidation Event (as defined below) while this Note remains outstanding, 
the Company shall pay the Holder a preference payment in cash in settlement of this Note in full, the 
amount of which shall be equal to two (2) times the outstanding principal amount of this Note plus any 
unpaid accrued interest on the original principal; provided, however, that in lieu of such preference 
payment, upon the written election of the Holder made not less than 5 days prior to the Liquidation 
Event, the Company shall convert the outstanding principal balance of this Note and any unpaid accrued 
interest into Conversion Securities at a Conversion Price equal to the quotient resulting from dividing 
$25,000,000 by the number of outstanding units of the Company immediately prior to the Liquidation 
Event (assuming conversion of all securities convertible into memberships interests and exercise of all 
outstanding and promised options and warrants, but only to the extent transaction proceeds are 
payable on such promised options and warrants, and excluding (1) all equity securities that are reserved, 
available for future grant and not subject to any outstanding options or promised options under any 
equity incentive or similar Company plan, and (2) the equity securities of the Company issuable upon the 
conversion of the Notes, other indebtedness, SAFEs, or other convertible securities substantially similar 
to SAFEs).  For purposes of this Note, a “Liquidation Event” means (i) a liquidation, dissolution or 
winding up of the Company, whether voluntary or involuntary, (ii) a consolidation or merger of the 
Company with or into any other corporation or other entity or person, or any other corporate 
reorganization, other than any such consolidation, merger or reorganization in which the membership 
interests of the Company immediately prior to such consolidation, merger or reorganization, continue to 
represent a majority of the voting power of the surviving entity immediately after such consolidation, 
merger or reorganization; (iii) any transaction or series of related transactions to which the Company is a 
party in which more than 50% of the Company’s voting power is transferred- or (iv) the sale, exclusive 
license,  or transfer of all or substantially all of the Company’s assets, or the exclusive license of all or 
substantially all of the Company’s material intellectual property- provided that a Liquidation Event shall 
not include any transaction or series of transactions (x) principally for bona fide equity financing 
purposes in which cash is received by the Company or any successor, indebtedness of the Company is 
cancelled, or converted or a combination thereof (y) if the sole purpose is to change the state of the 
Company’s incorporation or (z) if the sole purpose is to create a holding company that will be owned in 
substantially the same proportions by the persons who held the Company’s securities immediately prior 
to such transaction. The Company shall give the Holder notice of a Liquidation Event not less than 10 
days prior to the anticipated date of consummation of the Liquidation Event.  

3. REPRESENTATIONS AND WARRANTIES.  

(a) Representations and Warranties of the Company.  The Company hereby  
represents and warrants to the Holder as of the date hereof as follows:  

(i) Organization, Good Standing and Qualification.  The Company is a  
limited liability company duly organized, validly existing and in good standing under the laws of the State 
of Delaware.  The Company has the requisite power to own and operate its properties and assets and to 
carry on its business as now conducted and as proposed to be conducted.  The Company is duly qualified 
and is authorized to do business and is in good standing as a foreign corporation in all jurisdictions in 
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which the nature of its activities and of its properties (both owned and leased) makes such qualification 
necessary, except for those jurisdictions in which failure to do so would not have a material adverse 
effect on the Company or its business.  

(ii) Approval of Financing/  The Company’s Board of Directors (the “Board”) 
has approved the issuance of this Note based upon a reasonable belief that the issuance of this Note is 
appropriate for the Company after reasonable inquiry concerning the Company’s financing objectives and 
financial situation.  

(iii) Authorization.  The Company has all requisite corporate power to  
issue this Note and to carry out and perform its obligations under this Note.  All corporate action on the 
part of the Company, the Board and the Company’s members necessary for the issuance and delivery of 
this Note has been taken.  This Note constitutes a valid and binding obligation of the Company 
enforceable in accordance with its terms, subject to laws of general application relating to bankruptcy, 
insolvency, the relief of debtors and, with respect to rights to indemnity, subject to federal and state 
securities laws.  Any Conversion Securities issued upon conversion of this Note, when issued in 
compliance with the provisions of this Note, will be validly issued, fully paid, nonassessable, free of any 
liens or encumbrances and issued in compliance with all applicable federal and securities laws.  

(iv) Governmental Consents.  All consents, approvals, orders or  
authorizations of, or registrations, qualifications, designations, declarations or filings with, any 
governmental authority required on the part of the Company in connection with issuance of this Note 
has been obtained except for filings pursuant to applicable federal and state securities laws, which have 
been made or will be made in a timely manner.  

(v) Compliance with Laws. To its knowledge, the Company is not in  
violation of any applicable statute, rule, regulation, order or restriction of any domestic or foreign 
government or any instrumentality or agency thereof in respect of the conduct of its business or the 
ownership of its properties, which violation of which would materially and adversely affect the business, 
assets, liabilities, financial condition, operations or prospects of the Company.    

(vi) Compliance with Other Instruments.  To its knowledge, the  
Company is not in violation or default of any term of its certificate of incorporation or bylaws, or of any 
provision of any mortgage, indenture or contract to which it is a party and by which it is bound or of any 
judgment, decree, order or writ, other than such violation(s) that would not have a material adverse 
effect on the Company. To its knowledge, the execution, delivery and performance of this Note will not 
result in any such violation or be in conflict with, or constitute, with or without the passage of time and 
giving of notice, either a default under any such provision, instrument, judgment, decree, order or writ 
or an event that results in the creation of any lien, charge or encumbrance upon any assets of the 
Company or the suspension, revocation, impairment, forfeiture, or nonrenewal of any material permit, 
license, authorization or approval applicable to the Company, its business or operations or any of its 
assets or properties.  Without limiting the foregoing, the Company has to its knowledge obtained all 
waivers reasonably necessary with respect to any preemptive rights, rights of first refusal or similar 
rights, including any notice or offering periods provided for as part of any such rights, in order for the 
Company to consummate the transactions contemplated hereunder without any third party obtaining 
any rights to cause the Company to offer or issue any securities of the Company as a result of the 
consummation of the transactions contemplated hereunder.  



 
    

INTENDED FOR REVIEW BY POTENTIAL INVESTORS ON HONEYCOMB CREDIT ONLY. DO NOT COPY OR DISTRIBUTE 
 

(vii) No “Bad !ctor” Disqualification.  The Company has exercised  
reasonable care to determine whether any Company Covered Person (as defined below) is subject to 
any of the “bad actor” disqualifications described in Rule 506(d)(1)(i) through (viii), as modified by Rules 
506(d)(2) and (d)(3), under the !ct (“Disqualification Events”)/  To the Company’s knowledge, no 
Company Covered Person is subject to a Disqualification Event.  The Company has complied, to the 
extent required, with any disclosure obligations under Rule 506(e) under the Act.  For purposes of this 
Note, “Company Covered Persons” are those persons specified in Rule 506(d)(1) under the !ct- 
provided, however, that Company Covered Persons do not include (a) any Holder, or (b) any person or 
entity that is deemed to be an affiliated issuer of the Company solely as a result of the relationship 
between the Company and any Holder.   

(viii) Offering.  Assuming the accuracy of the representations and warranties  
of the Holder contained in subsection (b) below, the offer, issue, and sale of this Note and any 
Conversion Securities are and will be exempt from the registration and prospectus delivery 
requirements of the Act, and have been registered or qualified (or are exempt from registration and 
qualification) under the registration, permit or qualification requirements of all applicable state 
securities laws.  

(ix) Use of Proceeds.  The Company shall use the proceeds of this Note  
solely for the operations of its business, and not for any personal, family or household purpose.   

(b) Representations and Warranties of the Holder.  The Holder hereby  
represents and warrants to the Company as of the date hereof as follows:  

(i) Purchase for Own Account.  The Holder is acquiring this Note and  
any Conversion Securities issued upon conversion of this Note (the Note and such Conversion Securities 
are collectively, the “Securities”) solely for the Holder’s own account and beneficial interest for 
investment and not for sale or with a view to distribution of the Securities or any part thereof, has no 
present intention of selling (in connection with a distribution or otherwise), granting any participation in, 
or otherwise distributing the same, and does not presently have reason to anticipate a change in such 
intention.  

(ii) Information and Sophistication.  Without lessening or obviating the  
representations and warranties of the Company set forth in subsection (a) above, the Holder hereby: (A) 
acknowledges that the Holder has received all the information the Holder has requested from the 
Company and the Holder considers necessary or appropriate for deciding whether to acquire the 
Securities, (B) represents that the Holder has had an opportunity to ask questions and receive answers 
from the Company regarding the terms and conditions of the offering of the Securities and to obtain any 
additional information necessary to verify the accuracy of the information given the Holder, and (C) 
further represents that the Holder has such knowledge and experience in financial and business matters 
that the Holder is capable of evaluating the merits and risk of this investment.  

(iii) Ability to Bear Economic Risk.  The Holder acknowledges that  
investment in the Securities involves a high degree of risk, and represents that the Holder is able, 
without materially impairing the Holder’s financial condition, to hold the Securities for an indefinite 
period of time and to suffer a complete loss of the Holder’s investment/  
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(iv) Further Limitations on Disposition.  Without in any way limiting the  
representations set forth above, the Holder further agrees not to make any disposition of all or any 
portion of the Securities unless and until:  

(1) There is then in effect a registration statement under the Act  
covering such proposed disposition and such disposition is made in accordance with such registration 
statement; or  

(2) The Holder shall have notified the Company of the proposed  
disposition and furnished the Company with a detailed statement of the circumstances surrounding the 
proposed disposition, and if reasonably requested by the Company, the Holder shall have furnished the 
Company with an opinion of counsel, reasonably satisfactory to the Company, that such disposition will 
not require registration under the Act or any applicable state securities laws, provided that no such 
opinion shall be required for dispositions in compliance with Rule 144 under the Act, except in unusual 
circumstances.  

(3)  Notwithstanding the provisions of paragraphs (1) and (2)  
above, no such registration statement or opinion of counsel shall be necessary for a transfer by the 
Holder to a partner (or retired partner) or member (or retired member) of the Holder in accordance with 
partnership or limited liability company interests, or transfers by gift, will or intestate succession to any 
spouse or lineal descendants or ancestors, if all transferees agree in writing to be subject to the terms 
hereof to the same extent as if they were the Holders hereunder. In addition, per Regulation CF, in the 
first 12 months from issuance of the Note, certain transfer restrictions apply that are further described 
in Section 227.501 of Regulation Crowdfunding. 

           

(v) No “Bad !ctor” Disqualification.  The Holder represents and  
warrants that neither (A) the Holder nor (B) any entity that controls the Holder or is under the control 
of, or under common control with, the Holder, is subject to any Disqualification Event, except for 
Disqualification Events covered by Rule 506(d)(2)(ii) or (iii) or (d)(3) under the Act and disclosed in 
writing in reasonable detail to the Company.  The Holder represents that the Holder has exercised 
reasonable care to determine the accuracy of the representation made by the Holder in this paragraph, 
and agrees to notify the Company if the Holder becomes aware of any fact that makes the 
representation given by the Holder hereunder inaccurate.  

(vi) Foreign Investors.  If the Holder is not a United States person (as  
defined by Section 7701(a)(30) of the Internal Revenue Code of 1986, as amended (the “Code”)), the 
Holder hereby represents that he, she or it has satisfied itself as to the full observance of the laws of the 
Holder’s jurisdiction in connection with any invitation to subscribe for the Securities or any use of this 
Note, including (!) the legal requirements within the Holder’s 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, redemption, sale, or transfer of the Securities.  The 
Holder’s subscription, payment for and continued beneficial ownership of the Securities will not violate 
any applicable securities or other laws of the Holder’s jurisdiction/ Notwithstanding the above, the 
Company may choose to not accept non-US persons in this offering. Honeycomb Credit, the funding 
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portal, requires investors to have (1) a U.S. Social Security Number (SSN) or Individual Taxpayer 
Identification Number (ITIN) and (2) an active U.S. bank account, in order to invest in offerings on their 
platform (or similar for Entity accounts). 

(vii) Forward-Looking Statements.  With respect to any forecasts,  
projections of results and other forward-looking statements and information provided to the Holder, the 
Holder acknowledges that such statements were prepared based upon assumptions deemed reasonable 
by the Company at the time of preparation.  There is no assurance that such statements will prove 
accurate, and the Company has no obligation to update such statements.  

(viii) Exculpation Among Holders.  Holder acknowledges that Holder is  
not relying upon any person (including any other Holder), other than the Company and its officers and 
directors, in making its investment or decision to invest in the Company.  Holder agrees that no other 
Holder nor the respective controlling persons, officers, directors, partners, agents, or employees of any 
other Holder shall be liable to any other Holder for any action taken or omitted to be taken by any of 
them in connection with the purchase of the Notes and Conversion Shares.  

4. EVENTS OF DEFAULT.  

(a) If there shall be any Event of Default (as defined below) hereunder, at the option  
and upon the declaration of the Majority Holders and upon written notice to the Company (which 
election and notice shall not be required in the case of an Event of Default under subsection (ii) or (iii) 
below), this Note shall accelerate and all principal and unpaid accrued interest shall become due and 
payable/ The occurrence of any one or more of the following shall constitute an “Event of Default”.  

(i) The Company fails to pay timely (y) any of the principal amount due  
under this Note on the date the same becomes due and payable or (z) any unpaid accrued interest or 
other amounts due under this Note on the date the same becomes due and payable and such payments 
under (y) or (z) shall not have been made within twenty (20) business days of the Company’s receipt of 
written notice by Holder of such failure to pay;  

(ii) The Company files any petition or action for relief under any  
bankruptcy, reorganization, insolvency or moratorium law or any other law for the relief of, or relating 
to, debtors, now or hereafter in effect, or makes any assignment for the benefit of creditors or takes any 
corporate action in furtherance of any of the foregoing; or  

(iii) An involuntary petition is filed against the Company (unless such  
petition is dismissed or discharged within 60 days under any bankruptcy statute now or hereafter in 
effect, or a custodian, receiver, trustee, assignee for the benefit of creditors (or other similar official) is 
appointed to take possession, custody or control of any property of the Company).   

(b) In the event of any Event of Default hereunder, the Company shall pay all  
reasonable attorneys’ fees and court costs incurred by the Holder in enforcing and collecting this Note/  

(c) The Company shall provide Holder with written notice of the occurrence of an 
Event of Default pursuant to Subsection 4(a)(ii) or Subsection 4(a)(iii) within ten (10) 
business days of the occurrence of such event.  

5. MISCELLANEOUS PROVISIONS.  
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(a) Waivers.  The Company hereby waives demand, notice, presentment, protest  
and notice of dishonor.  

(b) Further Assurances.  The Holder agrees and covenants that at any time and  
from time to time the Holder will promptly execute and deliver to the Company such further 
instruments and documents and take such further action as the Company may reasonably require in 
order to carry out the full intent and purpose of this Note and to comply with state or federal securities 
laws or other regulatory approvals.  

(c) Transfers of Notes.  This Note may be transferred only upon its surrender to  
the Company for registration of transfer, duly endorsed, or accompanied by a duly executed written 
instrument of transfer in form satisfactory to the Company. Thereupon, this Note shall be reissued to, 
and registered in the name of, the transferee, or a new Note for like principal amount and interest shall 
be issued to, and registered in the name of, the transferee. Interest and principal shall be paid solely to 
the registered holder of this Note. Such payment shall constitute full discharge of the Company’s 
obligation to pay such interest and principal.  In addition, per Regulation CF, in the first 12 months from 
issuance of the Note, certain transfer restrictions apply that are further described in Section 227.501 of 
Regulation Crowdfunding. 

(d) Market Standoff.  The Holder hereby agrees that the Holder shall not sell,  
dispose of, transfer, make any short sale of, grant any option for the purchase of, or enter into any 
hedging or similar transaction with the same economic effect as a sale of, any shares of Common Stock 
(or other securities) of the Company held by the Holder (other than those included in the registration) 
during the 180-day period following the effective date of the initial public offering of the Company (or 
such longer period, not to exceed 34 days after the expiration of the 180-day period, as the underwriters 
or the Company shall request in order to facilitate compliance with FINRA Rule 2241 or any successor or 
similar rule or regulation).  The Holder agrees to execute and deliver such other agreements as may be 
reasonably requested by the Company or the managing underwriters that are consistent with the 
foregoing or that are necessary to give further effect thereto.  In addition, if requested by the Company 
or the representative of the underwriters of Common Stock (or other securities of the Company), the 
Holder shall provide, within 10 days of such request, such information as may be required by the  

Company or such representative in connection with the completion of any public offering of the 
Company’s securities pursuant to a registration statement filed under the !ct/  The obligations described 
in this paragraph shall not apply to a registration relating solely to employee benefit plans on Form S-1 
or Form S-8 or similar forms that may be promulgated in the future, or a registration relating solely to a 
transaction on Form S-4 or similar forms that may be promulgated in the future.  In order to enforce the 
foregoing covenant, the Company may impose stop-transfer instructions with respect to such Common 
Stock (or other securities of the Company) until the end of such period.  The Holder agrees that any 
transferee of any of the Securities (or other securities of the Company) held by the Holder shall be 
bound by this paragraph/ The future underwriters of the Company’s equity securities are intended third-
party beneficiaries of this paragraph and shall have the right, power and authority to enforce the 
provisions hereof as though they were a party hereto.  

(e) Amendment and Waiver.  Any term of this Note may be amended or waived  
with the written consent of Company and the Majority Holders, provided that no such amendment or 
waiver shall be effective as to the Holder unless such amendment or wavier applies to all the Notes and 
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all Holders in the same fashion. Upon the effectuation of such waiver or amendment in conformance 
with this paragraph, the Company shall promptly give written notice thereof to the Holder if the Holder 
has not previously consented to such amendment or waiver in writing.  

(f) Governing Law.  This Note shall be governed by and construed under the laws  
of the State of Delaware, as applied to agreements among Delaware residents, made and to be 
performed entirely within the State of Delaware, without giving effect to conflicts of laws principles.  

(g) Binding Agreement.  The terms and conditions of this Note shall inure to the  
benefit of and be binding upon the respective successors and assigns of the parties.  Nothing in this 
Note, expressed or implied, is intended to confer upon any third party any rights, remedies, obligations, 
or liabilities under or by reason of this Note, except as expressly provided in this Note.  

(h) Counterparts.  This Note may be executed in two or more counterparts, each  
of which shall be deemed an original, but all of which together shall constitute one and the same 
instrument.  This Note may also be executed and delivered by facsimile signature, PDF or any electronic 
signature complying with the U.S. federal ESIGN Act of 2000 (e.g., www.docusign.com).  

(i) Titles and Subtitles. The titles and subtitles used in this Note are used for  
convenience only and are not to be considered in construing or interpreting this Note.  

(j) Notices.  All notices required or permitted hereunder shall be in writing and  
shall be deemed effectively given: (i) upon personal delivery to the party to be notified, (ii) when sent by 
confirmed electronic mail or facsimile if sent during normal business hours of the recipient, if not, then 
on the next business day, (iii) five days after having been sent by registered or certified mail, return 
receipt requested, postage prepaid, or (iv) one day after deposit with a nationally recognized overnight 
courier, specifying next day delivery, with written verification of receipt.  All communications to a party 
shall be sent to the party’s address set forth on the signature page hereto or at such other address(es) 
as such party may designate by 10 days advance written notice to the other party hereto. A copy of any 
notice to the Company shall be sent to Burks Johansson LLP, attention Lars Johansson, 201 Spear Street, 
Suite 1100, San Francisco, CA 94105.  

(k) Expenses.  The Company and the Holder shall each bear its respective expenses  
and legal fees incurred with respect to the negotiation, execution and delivery of this Note and the 
transactions contemplated herein.  

(l) Delays or Omissions.  It is agreed that no delay or omission to exercise any  
right, power or remedy accruing to the Holder, upon any breach or default of the Company under this 
Note shall impair any such right, power or remedy, nor shall it be construed to be a waiver of any such 
breach or default, or any acquiescence therein, or of or in any similar breach or default thereafter 
occurring; nor shall any waiver of any single breach or default be deemed a waiver of any other breach 
or default theretofore or thereafter occurring.  It is further agreed that any waiver, permit, consent or 
approval of any kind or character by the Holder of any breach or default under this Note, or any waiver 
by the Holder of any provisions or conditions of this Note, must be in writing and shall be effective only 
to the extent specifically set forth in writing and that all remedies, either under this Note, or by law or 
otherwise afforded to the Holder, shall be cumulative and not alternative.  This Note shall be void and of 
no force or effect in the event that the Holder fails to remit the full principal amount to the Company 
within five calendar days of the date of this Note.  
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(m) Entire Agreement.  This Note constitutes the full and entire understanding and  
agreement between the parties with regard to the subjects hereof and no party shall be liable or bound 
to any other party in any manner by any representations, warranties, covenants and agreements except 
as specifically set forth herein.  

(n) Exculpation among Holders.  The Holder acknowledges that the Holder is not  
relying on any person, firm or corporation, other than the Company and its officers and Board members, 
in making its investment or decision to invest in the Company.  

(o) Senior Indebtedness.  The indebtedness evidenced by this Note is subordinated  
in right of payment to the prior payment in full of any Senior Indebtedness in existence on the date of 
this Note or hereafter incurred/ “Senior Indebtedness” shall mean, unless expressly subordinated to or 
made on a parity with the amounts due under this Note, all amounts due in connection with (i) 
indebtedness of the Company to banks or other lending institutions regularly engaged in the business of 
lending money (excluding venture capital, investment banking or similar institutions and their affiliates, 
which sometimes engage in lending activities but which are primarily engaged in investments in equity 
securities), and (ii) any such indebtedness or any debentures, notes or other evidence of indebtedness 
issued in exchange for such Senior Indebtedness, or any indebtedness arising from the satisfaction of 
such Senior Indebtedness by a guarantor.  

(p) California Corporate Securities Law.  THE SALE OF THE SECURITIES WHICH ARE 
THE SUBJECT OF THIS AGREEMENT HAS NOT BEEN QUALIFIED WITH THE COMMISSIONER OF 
CORPORATIONS OF THE STATE OF CALIFORNIA AND THE ISSUANCE OF SUCH SECURITIES OR THE PAYMENT 
OR RECEIPT OF ANY PART OF THE CONSIDERATION THEREFOR PRIOR TO SUCH QUALIFICATION OR IN THE 
ABSENCE OF AN EXEMPTION FROM SUCH QUALIFICATION IS UNLAWFUL.  PRIOR TO ACCEPTANCE OF 
SUCH CONSIDERATION BY THE COMPANY, THE RIGHTS OF ALL PARTIES TO THIS AGREEMENT ARE 
EXPRESSLY CONDITIONED UPON SUCH QUALIFICATION BEING OBTAINED OR AN EXEMPTION FROM SUCH 
QUALIFICATION BEING AVAILABLE.  
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     EXHIBIT B –  SPV AGREEMENT 

 

Impakt IQ Community SPV LLC(THE "SPV"), 
 

Subscription Agreement 
 

[INVESTMENT AMOUNT]                                                                                    [INVESTMENT DATE] 

Impakt IQ Community SPV LLC (the "SPV"), is a special purpose vehicle that will invest all of its 
assets in securities issued by Impakt IQ, LLC (the "Company"). By making an investment in the SPV 
through the digital platform at www.HoneycombCredit.com (the “Platform”), I understand and agree 
to the representations set forth below. 

I have reviewed the following information and documents in connection with this Subscription 
Agreement: 

 
1. The information on the Platform about the Company. I acknowledge that this information was 

prepared solely by either the Company or a third party whose work has been verified by the 
Company, and that no Honeycomb Party (as defined in this Subscription Agreement) is 
responsible for the adequacy, completeness, or accuracy of this information; 

 
2. The Form C relating to this investment, jointly prepared by the Company and the SPV, 

which provides information about the offering by the Company through the use of the SPV; 
 

3. The Company’s Subscription Agreement, which includes the terms of the Company 
securities to be purchased by the SPV, attached hereto as Appendix A. 

 
4. The organizational documents for the Company (the “Company Organizational 

Documents”) attached hereto as Appendix B. 
 

5. The Operating Agreement for the SPV (the "SPV Operating Agreement"), which sets 
forth certain specific terms of the SPV, attached hereto as Appendix C. 

 
6. This Subscription Agreement, which sets forth the terms governing your investment in the SPV, 

and that sets forth certain representations you are making in connection with your investment in 
the SPV; 

 
7. The Honeycomb Investor Agreement; and 

 
8. The Honeycomb Terms of Service. 

 
By making an investment in the SPV through the Platform, I agree to be bound by this Subscription 
Agreement and the terms of the other agreements listed above with respect to my investment in the 
SPV.



1 

SUBSCRIPTION AGREEMENT 

 

I. Scope of the Agreement 

 
1. This Subscription Agreement ("Agreement") applies to each investment in Impakt IQ 

Community SPV LLC(the "SPV").  The SPV shall invest all of its assets in securities issued 
by Impakt IQ, LLC (the "Company") pursuant to the offering (the “Offering”) that is 
exempt from registration under the Securities Act of 1933 (the “Act”) pursuant to section 
4(a)(6) thereof (the “Crowdfunding Exemption”).  The terms of the Company securities 
to be purchased by the SPV are summarized in the Company’s Subscription Agreement 
attached hereto as Appendix A. 

 
2. The SPV is formed by or on behalf of the Company as a crowdfunding vehicle within the 

meaning of and in compliance with 17 C.F.R. § 270.3a-9 and in accordance with the terms 
of the Operating Agreement for the SPV (the “SPV Operating Agreement”).  A copy of 
the SPV Operating Agreement is attached hereto as Appendix C. 

 
3. Important information about the Company, the SPV, and more generally about investments 

through the Platform, is available on the Platform. The Investor should review that 
information, and all relevant Company Information (as defined below), carefully before 
making an investment in the SPV. 

 
4. The SPV will offer membership interests ("Interests") in that SPV pursuant to Regulation 

Crowdfunding under the Act. 
 
5. You hereby agree that each time you make an investment in the SPV, you will be deemed 

to have entered into this Agreement, and will be deemed to have made each representation 
and covenant contained in this Agreement. 

 
II. Definitions.  Except as the context otherwise requires, any reference in this Subscription Agreement 

to: 
 

1. "Investor" and "you" shall mean a person (whether individually, jointly with another person, 
or through his or her individual retirement account) who has agreed to invest, or has invested, 
in any SPV; and 
 

2. "Company Information" means: 
 
2.1 The information on the Honeycomb Platform about the Company. I acknowledge that 

this information was prepared solely by either the Company or a third party whose work 
has been verified by the Company, and that no Honeycomb Party (as defined herein) is 
responsible for the adequacy, completeness, or accuracy of this information; 

 
2.2 The Form C relating to this investment, jointly prepared by the Company and the SPV, 

which provides information about the offering by the Company through the use of the 
SPV; 

 
2.3 The Company’s Subscription Agreement; 

 
2.4 The Company Organizational Documents; 

 
2.5 The SPV Operating Agreement; and 

 
2.6 This Subscription Agreement, which sets forth the terms governing your investment in 

the SPV, and that sets forth certain representations you are making in connection with 
your investment in the SPV. 



 
    

2.  
  

 
 

3 “Honeycomb Parties” or “Honeycomb Party” means Honeycomb Credit, Inc., Honeycomb 
Portal, LLC, Honeycomb SMB, LLC, or Honeycomb SPV, LLC, and any of their respective 
affiliates, directors, managers, officers, shareholders, members, employees, agents, or 
representatives.  

 

III. INVESTOR'S REPRESENTATIONS AND COVENANTS 
 

1. Investor's Review of Information and Investment Decision 

 
1.1 The Investor understands that the SPV will not register as an investment company 

under the U.S. Investment Company Act of 1940, as amended (the "Investment 
Company Act"), nor will it make a public offering of its securities within the United 
States. 
 

1.2 The Investor has carefully read and understands the Company Information. The 
Investor acknowledges that it has made an independent decision to invest indirectly in 
the Company through the SPV and that, in making its decision to invest in a SPV, the 
Investor has relied solely upon the Company Information, any other relevant 
information on the Platform, and independent investigations made by the Investor. The 
Investor understands that no representations or warranties have been made to the 
Investor by the Honeycomb Parties, the SPV, any administrator appointed from time 
to time with respect to the SPV (the "Administrator"), any lead investor appointed 
from time to time with respect to the SPV, if any, (the "Lead Investor"), or any partner, 
member, officer, employee, agent, affiliate or subsidiary of any of them regarding the 
Company. 
 

1.3 The Investor has been provided an opportunity to request additional information 
concerning the Company and the offering through the Ask A Question feature on 
Honeycomb.com. 

 
1.4 The Investor understands and agrees that no Honeycomb Party shall be liable in 

connection with any information or omission of information contained in materials 
prepared or supplied by the Company. Such materials may include, but are not limited 
to, information provided by the Company in the Form C related to the offering, 
information available through the Platform, and materials distributed to the Investor by 
the SPV on behalf of a Company. 

 
1.5 The Investor represents and agrees that no Honeycomb Party has recommended or 

suggested any investment in a SPV, or any investment related to a Company, to the 
Investor. 

 
1.6 Investor understands that no Honeycomb Party is an adviser to Investor, and that 

Investor is not an advisory or other client of any Honeycomb Party. 
 
1.7 The Investor is not relying on any Honeycomb Party or any other person or entity with 

respect to the legal, accounting, business, investment, pension, tax or other economic 
considerations involved in this investment other than the Investor's own advisers that 
are not affiliated with any of the foregoing persons. 

 
1.8 The Investor has such knowledge and experience in financial and business matters that 

the Investor is capable of evaluating the merits and risks of the Investor's investment in 
the SPV and is able to bear such risks. The Investor has obtained, in the Investor's 
judgment, sufficient information to evaluate the merits and risks of such investment. 
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The Investor has evaluated the risks of investing in the SPV, understands there are 
substantial risks of loss incidental to the purchase of an Interest and has determined that 
the Interest is a suitable investment for the Investor and consistent with the general 
investment objectives of the Investor. 

 
 

 

 
2. Investor's Representations Related To Investment in a SPV. 

 
2.1. The Investor is acquiring the Interest for its own account, for investment purposes 

only and not with an intent to resell or distribute the Interest (or any distributions 
received from the SPV in whole or in part), and the Investor agrees that it will not sell 
or otherwise transfer the Interest unless in compliance with Regulation Crowdfunding 
and other applicable securities laws, and with the terms and conditions of this 
Agreement. 
 

2.2. The Investor's investment in the Interest is consistent with the investment purposes, 
objectives and cash flow requirements of the Investor and will not adversely affect 
the Investor's overall need for diversification and liquidity. 

 
2.3. The Investor has all requisite power, authority and capacity to acquire and hold the 

Interest and to execute, deliver and comply with the terms of each of the instruments 
required to be executed and delivered by the Investor in connection with the Investor's 
subscription for the Interest, including without limitation this Subscription 
Agreement, and such execution, delivery and compliance does not conflict with, or 
constitute a default under, any instruments governing the Investor, any law, regulation 
or order, or any agreement or other undertaking to which the Investor is a party or by 
which the Investor may be bound. If the Investor is an entity, the person executing 
and delivering each of such instruments on behalf of the Investor has all requisite 
power, authority and capacity to execute and deliver such instruments, and, upon 
request by the SPV, will furnish to the SPV a true and correct copy of any instruments 
governing the Investor, including all amendments thereto. The signature on each of 
such instruments is genuine and each of such instruments constitutes a legal, valid 
and binding obligation of the Investor enforceable against the Investor in accordance 
with its terms. 
 

2.4. Each Investor hereby irrevocably designates, appoints and authorizes Honeycomb 
SPV LLC to act as the initial administrator for such Investor and to execute and 
deliver or accept on behalf of each of the Investor any documents necessary to give 
effect to the transactions contemplated by this Agreement.  Each Investor hereby 
irrevocably authorizes the Administrator to take such action on its behalf under the 
provisions of this Agreement and the SPV Operating Agreement, and to exercise such 
powers and to perform such duties hereunder as are specifically delegated to or 
required of the Administrator by the terms hereof, together with such powers as are 
reasonably incidental thereto.  Administrator agrees to act as the Administrator on 
behalf of the Investors to the extent provided in the SPV Operating Agreement. 
 

2.5. Pursuant to the requirements of Treas. Reg.§ 301.6109-l(c), the Investor has provided, 
or agrees to provide upon the earlier of (i) two years of an acquisition of an Interest 
or (ii) twenty (20) days before any distribution is to be made from the SPV, his, her 
or its taxpayer identification number (e.g., social security number or employer 
identification number) under penalties of perjury and has or will attest that the Internal 
Revenue Service has not notified the Investor that he, she or it is subject to backup 
withholding. 

 

 
3. The Administrator Has The Right To Reject Any Subscription, In Whole Or In Part. 
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3.1. The Investor understands that the value of all investments in any SPV made through 
individual retirement accounts ("IRAs") must be less than 25% of the value of the 
SPV's assets. 

 
3.2. If the Investor is investing in a SPV through an employee benefit plan of any kind, 

including an individual retirement account (the "Plan"), and an individual or entity (the 
"Fiduciary") has entered into this Agreement on behalf of the Plan, the Fiduciary hereby 
makes the following representations, warranties, and covenants: 

 
a. The Fiduciary is a fiduciary of the Plan who is authorized to invest Plan assets or is 

acting at the direction of a Plan fiduciary authorized to invest Plan assets. The 
Fiduciary has determined that an investment in the Fund is consistent with the 
Fiduciary's responsibilities to the Plan under Employee Retirement Income Security 
Act of 1974, as amended ("ERISA") or other applicable law, and is qualified to make 
such investment decision. The Fiduciary is authorized to make all representations, 
covenants and agreements set forth in this Agreement about and on behalf of the 
Investor, and the Fiduciary hereby agrees that, except for the representations, 
covenants and agreements contained in this section all representations, covenants and 
agreements contained in this Agreement are made on behalf of the Investor who is 
investing through the Plan. 
 

b. The execution and delivery of this Subscription Agreement, and the investment 
contemplated hereby has been duly authorized by all appropriate and necessary parties 
pursuant to the provisions of the instrument or instruments governing the Plan and 
any related trust; and will not violate, and is not otherwise inconsistent with, the terms 
of such instrument or instruments. 

 
c. The Fiduciary acknowledges that the assets of the Fund will be invested in accordance 

with the Company Information related to that Fund. 
 

d. The Plan's purchase and holding of an Interest will not constitute a non- exempt 
transaction prohibited under ERISA, Section 4975 of the Internal Revenue Code, or 
any similar laws or other federal, state, local, foreign or other laws or regulations 
applicable to the Plan and its investments. No Honeycomb Party nor any of their 
affiliates, agents, or employees: 

 
(i) exercises any authority or control with respect to the management 

or disposition of assets of the Plan used to purchase an Interest,  
 

(ii) renders investment advice for a fee (pursuant to an agreement or 
understanding that such advice will serve as a primary basis for 
investment decisions and that such advice will be based on the 
particular investment needs of the Plan), with respect to such assets 
of the Plan, or has the authority to do so, or  

 
(iii) is an employer maintaining or contributing to, or any of whose 

employees are covered by, the Plan. 
 

e. The Fiduciary understands and agrees to the fee arrangements described in the 
Company Information. 
 

f. The Fiduciary understands and agrees that, to prevent the assets of the SPV from being 
treated as "plan assets" for purposes of ERISA and Section 4975 of the Internal 
Revenue Code, the Investor may be prohibited from purchasing or acquiring an 
Interest or may be required to redeem its Interest or a portion thereof. 
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3.3. The Investor acknowledges that the SPV and any Administrator, on the SPV's behalf, may 
not accept any investment from an Investor if the Investor cannot truthfully make the 
representations contained herein. 

 

 
4. The Correctness And Accuracy Of All Information Provided By Investor To The 

Company Or The SPV. 

 
4.1 The Investor confirms that all information and documentation provided to the Company, 

the SPV, and any Administrator, including, but not limited to, all information regarding 
the Investor's identity, taxpayer identification number, the source of the funds to be 
invested in the SPV, and the Investor's eligibility to invest in offerings under Regulation 
Crowdfunding, is true, correct and complete. Should any such information change or no 
longer be accurate, the Investor agrees and covenants that they will promptly notify the 
Honeycomb Parties of such changes via the Platform. The Investor agrees and covenants 
that they or it will maintain accurate and up-to-date contact information (including email 
and mailing address) on the Platform and will promptly update such information in the 
event it changes or is no longer accurate. 
 

4.2 The representations, warranties, agreements, undertakings and acknowledgments made by 
the Investor in this Subscription Agreement will be relied upon by the Company, the SPV, 
and any Administrator in determining compliance with applicable laws, and shall survive 
the Investor's admission as a Member of the SPV. 

 
4.3 All information that the Investor has provided to the Company, the SPV, and any 

Administrator concerning the knowledge and experience of financial, tax and business 
matters of the Investor is correct and complete. 

 

 
5. The Honeycomb Parties' Right To Use Investor Information. 

 
5.1 The Investor agrees and consents to the Honeycomb Parties, their delegates and their 

duly authorized agents and any of their respective related, associated or affiliated 
companies obtaining, holding, using, disclosing and processing the Investor's data: 

 
a.  to facilitate the acceptance, management and administration of the Investor's 

subscription for an Interest on an on-going basis; 

 
b. for any other specific purposes where the Investor has given specific consent 

to do so; 

 
c.  to carry out statistical analysis, market research, and tracking of investment 

performance over time; 

 
d.  to comply with legal or regulatory requirements applicable to the SPV and any 

Administrator or the Investor, including, but not limited to, in connection with 
anti-money laundering and similar laws; 

 
e. for disclosure or transfer to third parties including the Investor's financial 

adviser (where appropriate), regulatory bodies, auditors, technology providers 
or to the SPV, any Administrator, any Lead Investor, and their delegates or their 
duly appointed agents and any of their respective related, associated or affiliated 
companies for the purposes specified above; 
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f. if the contents thereof are relevant to any issue in any action, suit or 

proceeding to which the Company, the SPV, any Administrator, any Lead 
Investor, or their affiliates are a party or by which they are or may be bound; 

 
g. for other legitimate business of the Company, the SPV, any Administrator, 

or any Lead Investor. 
 

5.2 The Investor acknowledges and agrees that it will provide additional information or 
take such other actions as may be necessary or advisable for the SPV or any 
Administrator (in the sole judgment of the SPV and/or any Administrator) to comply 
with any disclosure and compliance policies, related legal process or appropriate 
requests (whether formal or informal) or otherwise. 

 
5.3 The Investor agrees and consents to disclosure by the Company, the SPV and any of 

their agents, including any Administrator or any Lead Investor, to relevant third 
parties of information pertaining to the Investor in respect of disclosure and 
compliance policies or information requests related thereto. Without limiting the 
generality of the foregoing, the Investor agrees that information about the Investor 
may be provided to the Company in whose securities a SPV will or proposes to invest. 
 

5.4 The Investor authorizes the Company, the SPV, any Administrator, and each SPV 
service provider to disclose the Investor's nonpublic personal information to comply 
with regulatory and contractual requirements applicable to the SPV and its 
investments. Any such disclosure shall be permitted notwithstanding any privacy 
policy or similar restrictions regarding the disclosure of the Investor's nonpublic 
personal information. 

 

 
6. Key Risk Factors 

 
6.1 The Investor understands that investment in a SPV may involve a complete loss of 

the Investor's investment. In this regard, the Investor understands that such venture 
investments involve a high degree of risk, and that many or most venture company 
investments lose money. An Investor may ultimately receive cash, securities, or a 
combination of cash and securities (and in many cases nothing at all). If the Investor 
receives securities, the securities may not be publicly traded, and may not have any 
significant value. 

 
6.2 The Investor understands and agrees that the Interests are subject to restrictions on 

transfer and cannot be redeemed. Instead, an Investor typically must hold his or her 
Interest in a SPV until the SPV has sold or otherwise disposed of its investments and 
the SPV distributes its investments to the investors in the SPV (a "Liquidation 
Event"). An Investor typically will not receive any distributions until such a 
Liquidation Event (and may not receive anything even upon a Liquidation Event), 
which may not occur for many years. The Investor must therefore bear the economic 
risk of holding their investment for an indefinite period of time. 

 
6.3 The Investor understands and agrees that the Interests: (a) have not been registered 

under the Securities Act or any other law of the United States, or under the securities 
laws of any state or other jurisdiction, and therefore an Interest cannot be resold, 
pledged, assigned or otherwise disposed of unless it is so registered or an exemption 
from registration is available; and (b) can only be transferred as permitted under 
Regulation Crowdfunding and subject to the terms and conditions of this Agreement. 
 

6.4 The Investor understands that no guarantees have been made to the Investor about 
future performance or financial results of the SPV, and an investment in the SPV may 
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result in a gain or loss upon termination or liquidation of the SPV. It is possible that 
the investors in a SPV will have "phantom income," which could require them to pay 
taxes on their investment in a SPV even though the SPV does not distribute any 
income (or does not distribute sufficient income to pay the taxes). 
 

6.5 The Investor understands and agrees that the SPV was formed by and is operated by 
Honeycomb SPV, LLC on behalf of the Company as a crowdfunding vehicle 
consistent with and pursuant to the terms and conditions set forth in 17 C.F.R. § 
270.3a-9.   
 

6.6 The Investor represents that he or she has read and understands the risk factors 
contained in the Company Information. The Investor understands and agrees that 
each Company is solely responsible for providing risk factors, conflicts of interest, 
and other disclosures that investors should consider when investing in securities 
issued by that Company (including through a SPV), and that the Honeycomb Parties 
have no ability to assure, and have not in any way assured, that any or all such risk 
factors, conflicts of interest and other disclosures have been presented fully and 
fairly, or have been presented at all. 
 

6.7 The Investor understands that any privacy statements, reports or other 
communications regarding the SPV and the Investor's investment in the SPV 
(including annual and other updates, and tax documents) will be delivered via 
electronic means, including through the Platform. The Investor hereby consents to 
electronic delivery as described in the preceding sentence. In so consenting, the 
Investor acknowledges that email messages are not secure and may contain computer 
viruses or other defects, may not be accurately replicated on other systems, or may 
be intercepted, deleted or interfered with, with or without the knowledge of the sender 
or the intended recipient. The Investor also acknowledges that an email from the 
Honeycomb Parties may be accessed by recipients other than the Investor and may 
be interfered with, may contain computer viruses or other defects and may not be 
successfully replicated on other systems. No Honeycomb Party gives any warranties 
in relation to these matters. 
 

6.8 The Investor understands and agrees that if he, she, they, or it does not provide a valid 
taxpayer identification number under penalties of perjury, and attest that the Investor 
has not been notified by the Internal Revenue Service that he, she, they, or it is subject 
to backup withholding, the SPV will be required to withhold from any proceeds 
otherwise payable to the Investor an amount necessary to satisfy the SPV's backup 
withholding obligations. 
 

6.9 The Investor understands and agrees that if he, she, they, or it does not provide a valid 
taxpayer identification number to the SPV, the SPV will withhold from any proceeds 
otherwise payable to the Investor an amount necessary for the SPV to satisfy its tax 
withholding obligations with respect to such amount. The SPV may also withhold 
any other amounts representing the SPV's reasonable estimation of penalties that may 
be charged by the Internal Revenue Service or any other taxing authority as a result 
of the Investor's failure to provide a valid taxpayer identification number. 

 

 
7. Compliance With Anti-Money Laundering Laws. 

 

7.1. The Investor represents and warrants that the Investor's investment was not directly or 
indirectly derived from illegal activities, including any activities that would violate 
U.S. Federal or State laws or any laws and regulations of other countries. 

 
7.2. The Investor acknowledges that U.S. Federal law, regulations and Executive Orders 

administered by the U.S. Treasury Department's Office of Foreign Assets Control 
("OFAC") may prohibit the SPV, any Administrator, or any Lead Investor from, among 
other things, engaging in transactions with, and the provision of services to, persons on 
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the list of Specially Designated Nationals and Blocked Persons and persons, foreign 
countries and territories that are the subject of U.S. sanctions administered by OFAC 
(collectively, the "OFAC Maintained Sanctions"). 

 
7.3. The Investor acknowledges that the SPV prohibits the investment of funds by any persons 

or entities that are (i) the subject of OFAC Maintained Sanctions, (ii) acting, directly or 
indirectly, in contravention of any applicable laws and regulations, including anti-money 
laundering regulations or conventions, or on behalf of persons or entities subject to an 
OFAC Maintained Sanction, (iii) acting, directly or indirectly, for a senior foreign 
political figure, any member of a senior foreign political figure's immediate family or any 
close associate of a senior foreign political figure, unless the SPV, after being specifically 
notified by the Investor in writing that it is such a person, conducts further due diligence, 
and determines that such investment shall be permitted, or (iv) acting, directly or 
indirectly, for a foreign shell bank (such persons or entities in (i) - (iv) are collectively 
referred to as "Prohibited Persons"). The Investor represents and warrants that it is not, 
and is not acting directly or indirectly on behalf of, a Prohibited Person. 

 
7.4. To the extent the Investor has any beneficial owners, (i) it has carried out thorough 

due diligence to establish the identities of such beneficial owners, (ii) based on such 
due diligence, the Investor reasonably believes that no such beneficial owners are 
Prohibited Persons, (iii) it holds the evidence of such identities and status and will 
maintain all such evidence for at least five years from the date of the liquidation or 
termination of the SPV, and (iv) it will make available such information and any 
additional information requested by the SPV that is required under applicable 
regulations. 

 

 
7.5. The Investor acknowledges and agrees that the SPV or any Administrator may "freeze 

the account" of the Investor, including, but not limited to, by suspending distributions 
from the SPV to which the Investor would otherwise be entitled, if necessary to comply 
with anti-money laundering statutes or regulations. 

 

7.6. The Investor acknowledges and agrees that the SPV and/or any Administrator, in 
complying with anti-money laundering statutes, regulations and goals, may file 
voluntarily and/or as required by law suspicious activity reports ("SARs") or any other 
information with governmental and law enforcement agencies that identify transactions 
and activities that the SPV or any Administrator or their agents reasonably determine to 
be suspicious, or is otherwise required by law. The Investor acknowledges that the SPV 
and any Administrator are prohibited by law from disclosing to third parties, including 
the Investor, any filing or the substance of any SARs. 

 

7.7. The Investor agrees that, upon the request of the SPV or any Administrator, it will 
provide such information as the SPV or any Administrator requires to satisfy applicable 
anti-money laundering laws and regulations, including, without limitation, background 
documentation about the Investor. 

 
8. Regulatory Provisions 

 
8.1. The Investor understands that no federal or state agency has passed upon the Interests or 

made any findings or determination as to the fairness of this investment. 

 
8.2. The Investor certifies that the information contained in the executed copy of Form W-9 

submitted to the SPV (if any) and/or the taxpayer identification provided to the SPV is 
correct. The Investor agrees to provide such other documentation as the SPV determines 
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may be necessary for the SPV to fulfill any tax reporting and/or withholding requirements. 

 
8.3. The Investor understands and agrees that the Company may cause the SPV to make an 

election under Section 754 of the Internal Revenue Code (the "Code") or an election to 
be treated as an "electing investment partnership" for purposes of Section 743 of the 
Code. If the SPV elects to be treated as an electing investment partnership, the Investor 
shall cooperate with the SPV to maintain that status and shall not take any action that 
would be inconsistent with such election. Upon request, the Investor shall provide the 
SPV with any information necessary to allow the SPV to comply with (a) its obligations 
to make tax basis adjustments under Section 734 or 743 of the Code and (b) its 
obligations as an electing investment partnership. 

 
8.4. The Investor consents to receive any Schedule K-1 (Partner's Share of Income, 

Deductions, Credits, etc.) from the SPV electronically via email, the Internet and/or 
another electronic reporting medium in lieu of paper copies. The Investor agrees that it 
will confirm this consent electronically at a future date in a manner set forth by the 
Company at such time and as required by the electronic receipt consent rules set forth by 
the Internal Revenue Service. Notwithstanding the Investor's consent to receive materials 
electronically, the Investor still may be required to print and attach its Schedule K-1 to a 
federal, state or local tax return. 

 
 

9. Additional Investor Representations and Coveants 
 
9.1. Indemnification 

 
a. The Investor agrees to indemnify and hold harmless the Company, SPV and 

any Administrator, or any partner, member, officer, employee, agent, affiliate 
or subsidiary of any of them, and each other person, if any, who controls, is 
controlled by, or is under common control with, any of the foregoing, within 
the meaning of Section 15 of the Securities Act, and their respective officers, 
directors, partners, members, shareholders, owners, employees and agents 
(collectively, the "Indemnified Parties") against any and all loss, liability, 
claim, damage and expense whatsoever (including all expenses reasonably 
incurred in investigating, preparing or defending against any claim 
whatsoever) arising out of or based upon (i) any false representation or 
warranty made by the Investor, or breach or failure by the Investor to comply 
with any covenant or agreement made by the Investor, in this Subscription 
Agreement or in any other document furnished by the Investor to any of the 
foregoing in connection with this transaction, or (ii) any action for securities 
law violations instituted by the Investor that is finally resolved by judgment 
against the Investor. 

 
b. The Investor also agrees to indemnify each Indemnified Party for any and all 

costs, fees and expenses (including legal fees and disbursements) in 
connection with any damages resulting from the Investor's misrepresentation 
or misstatement contained herein, or the assertion of the Investor's lack of 
proper authorization from the beneficial owner to enter into this Subscription 
Agreement or perform the obligations hereof. 

 
c. The Investor agrees to indemnify and hold harmless each Indemnified Party 

from and against any tax, interest, additions to tax, penalties, reasonable 
attorneys' and accountants' fees and disbursements, together with interest on 
the foregoing amounts at a rate determined by the SPV or any Administrator 
computed from the date of payment through the date of reimbursement, arising 
from the failure to withhold and pay over to the U.S. Internal Revenue Service 
or the taxing authority of any other jurisdiction any amounts computed, as 
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required by applicable law, with respect to the income or gains allocated to or 
amounts distributed to the Investor with respect to its Interest during the period 
from the Investor's acquisition of the Interest until the Investor's transfer of the 
Interest in accordance with this Agreement, the SPV Operating Agreement, 
and Regulation Crowdfunding. 
 

d. If for any reason (other than the willful misfeasance or gross negligence of the 
entity that would otherwise be indemnified) the foregoing indemnification is 
unavailable to, or is insufficient to hold such Indemnified Party harmless, then 
the Investor shall contribute to the amount paid or payable by the Indemnified 
Party as a result of such loss, claim, damage or liability in such proportion as 
is appropriate to reflect not only the relative benefits received by the Investor 
on the one hand and the Indemnified Parties on the other but also the relative 
fault of the Investor and the Indemnified Parties, as well as any relevant 
equitable considerations. 
 

e. The reimbursement, indemnity and contribution obligations of the Investor 
under this section shall be in addition to any liability that the Investor may 
otherwise have, and shall be binding upon and inure to the benefit of any 
successors, assigns, heirs and personal representatives of the Indemnified 
Parties. 

 
9.2. Counsel. The Investor understands (a) that legal counsel to the Honeycomb Parties is not legal 

counsel to the SPV or any Investor by virtue of its investment in the SPV, (b) that no 
independent counsel has been retained by any Honeycomb Party or the Company to represent 
the SPV or Investors in the SPV; (c) that no Honeycomb Party, including its counsel, has 
independently verified any factual assertions made in the Company Information or on the 
Platform; and (d) that no Honeycomb Party, including its counsel, is responsible for the SPV's 
compliance with its investment program or applicable law. 

 

 

 

 

 
9.3. Power of Attorney. The Investor hereby appoints each of the Company and Honeycomb 

SPV, LLC as its true and lawful representative and attorney-in-fact, in its name, place and 
stead to make, execute, sign, acknowledge, swear to and file: 
 
a. the organizational documents to form the SPV under the laws of the State 

where the Company is organized, as well as any required amendments; 

 
b. the SPV Operating Agreement and any duly adopted amendments; 

 
c. any and all instruments, certificates and other documents that may be deemed 

necessary or desirable to effect the winding-up and termination of the SPV; and 

 
d. any business certificate, fictitious name certificate, related amendment or 

other instrument or document of any kind necessary or desirable to 
accomplish the SPV's business, purpose and objectives or required by any 
applicable U.S., state, local or other law. 

This power of attorney is coupled with an interest, is irrevocable, and shall survive and 
shall not be affected by the subsequent death, disability, incompetency, termination, 
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bankruptcy, insolvency or dissolution of the Investor; provided, however, that this power 
of attorney will terminate upon the substitution of another SPV member for all of the 
Investor's investment in the SPV or upon the liquidation or termination of the the SPV. 
The Investor hereby waives any and all defenses that may be available to contest, negate 
or disaffirm the actions of the SPV, and any Administrator taken in good faith under this 
power of attorney. 

 
9.4. Confidentiality. 

 
a. The Investor agrees that the Company Information and all financial statements (if 

any), tax reports (if any), portfolio valuations (if any), private placement 
memoranda (if any), reviews or analyses of potential or actual investments (if any), 
reports or other materials prepared or produced by the SPV and/or any 
Administrator and all other documents and information concerning the affairs of 
the SPV and/or the Fund's investments, including, without limitation, information 
about the Company, and/or the persons directly or indirectly investing in the SPV 
(collectively, the "Confidential Information") that the Investor may receive 
pursuant to or in accordance with the use of the Platform, an investment in one or 
more SPVs, or otherwise as a result of its ownership of an Interest in the SPV, 
constitute proprietary and confidential information about the SPV or any 
Administrator (the "Affected Parties"). 

 
b. The Investor acknowledges that the Affected Parties derive independent economic 

value from the Confidential Information not being generally known and that the 
Confidential Information is the subject of reasonable efforts to maintain its secrecy. 
The Investor further acknowledges that the Confidential Information is a trade 
secret, the disclosure of which is likely to cause substantial and irreparable 
competitive harm to the Affected Companies or their respective businesses. The 
Investor shall not reproduce any of the Confidential Information or portion thereof 
or make the contents thereof available to any third party other than a disclosure on 
a need-to- know basis to the Investor's legal, accounting or investment advisers, 
auditors and representatives (collectively, "Advisers"), except to the extent 
compelled to do so in accordance with applicable law (in which case the Investor 
shall promptly notify the SPV of the Investor's obligation to disclose any 
Confidential Information) or with respect to Confidential Information that 
otherwise becomes publicly available other than through breach of this provision 
by the Investor. 

 
c. To the fullest extent permitted by law, the Investor agrees not to request disclosure 

or inspection of any such information after the Investor is notified (whether in 
response to the Investor's request for information or otherwise) that the SPV has 
determined not to disclose such information. 

 
d. The Investor agrees that the SPV, and the SPV service providers would be subject 

to potentially irreparable injury as a result of any breach by the Investor of the 
covenants and agreements set forth in this section, and that monetary damages 
would not be sufficient to compensate or make whole the SPV and the SPV services 
providers for any such breach. Accordingly the Investor agrees that the SPV and 
the SPV service providers shall be entitled to equitable and injunctive relief, on an 
emergency, temporary, preliminary and/or permanent basis, to prevent any such 
breach or the continuation thereof. 

 

IV. MISCELLANEOUS PROVISIONS 

 
1.1 Amendments. Neither this Subscription Agreement nor any term hereof may be 
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supplemented, changed, waived, discharged or terminated except with the written consent 
of the Company on behalf of the SPV and the Investors holding at least a majority of the 
then outstanding amount of Interests in the SPV. 

 
1.2 Assignability and Transferability. This Subscription Agreement is not transferable or 

assignable by the Investor without the prior written consent of the Company on behalf of 
the SPV, and any transfer or assignment in violation of this provision shall be null and void. 
The Interests in the SPV being acquired by Investor herein may only be transferred by 
Investor in compliance with Regulation Crowdfunding and the terms and conditions of this 
Agreement. If Investor seeks to transfer the Interests, Investor shall first give written notice 
to the Company and the Administrator, including the number of Interests that Investor 
desires to transfer, the proposed price, the name and contact information of the proposed 
buyer, and any other information that the Company or the Administrator may reasonably 
request. To the extent possible, such notice shall be provided through the Platform. Any 
transfer of Interests shall be subject to execution by Investor and the proposed transferee 
of appropriate documentation, as may be required by the Company or the Administrator, 
in their discretion. Investor further acknowledges that pursuant to the SPV Operating 
Agreement, the Administrator, may impose additional restrictions on or prohibit the 
Transfer of Interests for any reason or no reason, in its sole discretion. 
 

1.3 Repurchase. In the event that the SPV or any Administrator determines that it is likely that 
within twelve (12) months the securities of the SPV or the Company will be held of record 
by a number of persons that would require the SPV or the Company to register a class of 
its equity securities under the Securities Exchange Act of 1934, as amended ("Exchange 
Act"), as required by Section 12(g) or 15(d) thereof, the SPV shall have the option to 
repurchase the Interests from each Investor to the extent necessary to avoid the requirement 
to register a class of its securities under the Exchange Act. Such repurchase of Interests 
shall be for the greater of (i) the purchase price of the Interests, or (ii) the fair market value 
of the Interests, as determined by an independent appraiser of securities chosen by the 
Administrator. Any such repurchase may only occur with the consent of the Administrator. 

 
1.4 Governing Law; Consent to Jurisdiction. Notwithstanding the place where this 

Subscription Agreement may be executed by any of the parties hereto, the parties expressly 
agree that all the terms and provisions hereof shall be construed under the laws of the 
Commonwealth of Pennsylvania. Any action or proceeding brought by the SPV or any SPV 
service provider against one or more investors in the SPV relating in any way to this 
Subscription Agreement or the SPV Agreement may, and any action or proceeding brought 
by any other party against the SPV or any SPV service provider relating in any way to this 
Subscription Agreement or the Company Information shall, be brought and enforced in the 
state courts of the Commonwealth of Pennsylvania located in Allegheny County or (to the 
extent subject matter jurisdiction exists therefore) in the courts of the United States located 
in the Western  District of Pennsylvania; and the Investor and the SPV irrevocably submit 
to the jurisdiction of both such state and federal courts in respect of any such action or 
proceeding. The Investor and the SPV irrevocably waive, to the fullest extent permitted by 
law, any objection that they may now or hereafter have to laying the venue of any such 
action or proceeding in the courts of the Commonwealth of Pennsylvania located in 
Allegheny County or in the courts of the United States located in the Western District of 
Pennsylvania and any claim that any such action or proceeding brought in any such court 
has been brought in an inconvenient forum. 
 

1.5 Severability. If any provision of this Subscription Agreement is invalid or unenforceable 
under any applicable law, then such provision shall be deemed inoperative to the extent 
that it may conflict therewith and shall be deemed modified to conform with such 
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applicable law. Any provision hereof that may be held invalid or unenforceable under any 
applicable law shall not affect the validity or enforceability of any other provisions hereof, 
and to this extent the provisions hereof shall be severable. 

 
1.6 Headings. The headings in this Subscription Agreement are for convenience of reference 

only, and shall not limit or otherwise affect the meaning hereof. 
 
1.7 General. This Subscription Agreement shall be binding upon the Investor and the legal 

representatives, successors and assigns of the Investor, shall survive the admission of the 
Investor as a member of a SPV, and shall, if the Investor consists of more than one person, 
be the joint and several obligation of all such persons.                    
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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] 

_____________________________________ 

        Elisa Turner 

        Impakt IQ, LLC 

 

 

 

 

 

 

 

  

 

 

 

 

 

 

  


