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Kinexx Modular Construction, Inc. 
 
Legal status of Issuer: 
 
 Form: 
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3900 W. 74th Street, Chicago IL 60629, United States 
 
Website of Issuer: 
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DealMaker Securities LLC 
 
CIK Number of Intermediary: 
 
0001872856  
 
SEC File Number of Intermediary: 
 
008-70756 
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CRD Number of Intermediary: 

315324
 
Amount of compensation to be paid to the intermediary, whether as a dollar amount or a percentage of the offering 
amount, or a good faith estimate if the exact amount is not available at the time of the filing, for conducting the 
offering, including the amount of referral and any other fees associated with the offering: 
 
As compensation for the services provided by DealMaker Securities LLC, the Issuer is required to pay to DealMaker 
Securities LLC a fee consisting of an eight and one-half percent (8.5%) cash commission based on the dollar amount 
of the Securities sold in the Offering and paid upon disbursement of funds from escrow at the time of a closing. This 
fee is inclusive of all payment processing fees, transaction fees, electronic signature fees and AML search fees. 
DealMaker Securities LLC and/or its affiliates will also be paid a one-time $19,500 advance setup fee for onboarding, 
diligence and asset creation and a $4,000 monthly fee for the use of the platform and marketing services.  

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement for the intermediary 
to acquire such an interest: 
 
None.  
 

 
 
Enterprise Bank & Trust, a Missouri chartered trust company  
 
Type of Security Offered: 
 
Class B Common Stock 
 
Target Number of Securities to be Offered: 
 
9,662 
 
Price (or Method for Determining Price): 
 
$1.00 
 
Target Offering Amount: 
 
$10,000.17 
 
Oversubscriptions Accepted: 

 Yes 
 No 

 
Oversubscriptions will be Allocated: 

 Pro-rata basis 
 First-come, first-served basis 
 Other: At the Company  

 
 
Maximum Offering Amount (if different from Target Offering Amount): 
 
$1,234,999.26 
 
Deadline to reach the Target Offering Amount: 
 
December 31, 2026 
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If the sum of the investment commitments does not equal or exceed the Target Offering Amount at the 
deadline to reach the Target Offering Amount, no Securities will be sold in the Offering, investment 
commitments will be cancelled and committed funds will be returned.
 
Current Number of Employees: 
 
0 
 
 
 

 
Most recent fiscal year-end 

(2025)*  
Prior fiscal year-end  

(2024)*  

Total Assets $903,104 $652,330 

Cash & Cash Equivalents $246 $6,330 

Accounts Receivable $0 $0 

Current Liabilities $3,808,584 $3,140,188 

Long-Term Liabilities $2,267,576 $1,895,775 

Revenues/Sales $0 $1,678,439 

Cost of Goods Sold $0 $2,298,989 

Taxes Paid $0 $0 

Net Income/(Net Loss) $(789,423) $(2,415,489) 

*The Issuer converted from a Delaware limited liability company, named Kinexx Modular Construction, LLC, to a 
Delaware corporation on May 14, 2026. Exhibit F, attached hereto and made a part hereof, includes the reviewed 
financials for the Issuer (and its prior limited liability company).  
 
 
The jurisdictions in which the issuer intends to offer the securities: 
 
Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of Columbia, Florida, 
Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Maine, Maryland, 
Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New 
Jersey, New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, 
Rhode Island, South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia, 
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northern Mariana Islands 
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Offering Statement (Exhibit A)
May 27, 2026

Kinexx Modular Construction, Inc.

Up to $1,234,999.26 of Class B Common Stock

Kinexx Modular Construction, Inc. Kinexx, Company, ) is offering a minimum amount 
of $10,000.17 Target Offering Amount 1,234,999.26 Maximum 
Offering Amount Class B Common Stock Securities , at a purchase price of $1.00 per share of Class B
Common Stock on a best efforts basis as described in this Form C (this The Target Offering Amount 
and Maximum Offering Amount include the 3.5% investor processing fee total for all investments. The Company 
must raise an amount equal to or greater than the Target Offering Amount by December 31, 2026 (the Offering 
Deadline Unless the Company receives investment commitments, which are fully paid for and meet all other 
requirements set by this Offering, in an amount not less than the Target Offering Amount by the Offering Deadline, 
no Securities will be sold in this Offering, all investment commitments will be cancelled, and all committed funds will 
be returned.

Investment commitments may be accepted or rejected by the Company, in its sole and absolute discretion. The 
Company has the right to cancel or rescind its offer to sell the Securities at any time and for any reason. Purchasers of 

Investors you
Intermediary Enterprise Bank & Trust, a 

Missouri chartered trust company with banking powers Escrow Agent
been met or exceeded and one or more closings occur. You may cancel an investment commitment up to 48 hours 
prior to the Offering Deadline, or such earlier time as the Company designates, pursuant to Regulation CF, using the 
cancellation mechanism provided by the Intermediary. The Intermediary has the ability to reject any investment 
commitment and may cancel or rescind our offer to sell the Securities at any time for any reason.
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Price to Investors
Service Fees and 

Commissions (1)(2)
Net Proceeds

Minimum Individual 
Purchase Amount (3) 

$500.00 $42.50 $457.50 

Investor Processing Fee 
(4)  

$17.50 $1.49 $16.01 

Target Offering Amount  $10,000.17 $850.01 $9,150.16 

Maximum Offering 
Amount  

$1,234,999.26 $104,974.93 $1,130,024.33 

 
(1)   
(2)  In addition to the eight and one-half percent (8.5%) commission on cash proceeds received in the 

Offering, the Intermediary and/or its affiliates will also be paid a $19,500 advance setup fee for 
onboarding, diligence and asset creation and a $4,000 monthly fee for the use of the platform and 
marketing services, which are not included above. 

(3) The Company reserves the right to amend the Minimum Individual Purchase Amount, in its sole 
discretion. 

(4) The Company will charge each Investor a fee of three and one-half percent (3.5%) of 
Investor Processing Fee The Investor Processing Fee is counted toward 

the amount the Company is seeking to raise under Regulation CF and the limit each investor may 

 included in the Minimum Individual Investment Amount, consisting 
of the Minimum Individual Purchase Amount ($500 to purchase 500 shares of Class B Common 
Stock) plus the Investor Processing Fee.  The Intermediary receives commissions on the Investor 
Processing Fee. 

 
 
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 Company 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. 
 
THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE APPROPRIATE FOR ALL 
INVESTORS. THERE ARE ALSO SIGNIFICANT UNCERTAINTIES ASSOCIATED WITH AN INVESTMENT 
IN THIS OFFERING AND THE SECURITIES. THE SECURITIES OFFERED HEREBY ARE NOT PUBLICLY 
TRADED. THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE MAY NEVER DEVELOP. AN 
INVESTMENT IN THIS OFFERING IS HIGHLY SPECULATIVE. THE SECURITIES SHOULD NOT BE 
PURCHASED BY ANYONE WHO CANNOT BEAR THE FINANCIAL RISK OF THIS INVESTMENT FOR AN 
INDEFINITE PERIOD OF TIME AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE INVESTMENT. 
SEE THE SECTION OF THIS FORM C TITLED RISK FACTORS . 

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS. NO SECURITIES MAY BE 
PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE DISPOSED OF BY ANY INVESTOR EXCEPT 
PURSUANT TO RULE 501 OF REGULATION CF. PROSPECTVE INVESTORS SHOULD BE AWARE THAT 
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THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN 
INDEFINITE PERIOD OF TIME. THE SECURITIES MAY HAVE FURTHER TRANSFER RESTRICTIONS NOT 
PROVIDED FOR BY FEDERAL, STATE OR FOREIGN LAW.

NO ONE SHOULD CONSTRUE THE CONTENTS OF THIS FORM C AS LEGAL, ACCOUNTING OR TAX 
ADVICE OR AS INFORMATION NECESSARILY APPLICABLE TO YOUR PARTICULAR FINANCIAL 
SITUATION. EACH INVESTOR SHOULD CONSULT THEIR OWN FINANCIAL ADVISER, COUNSEL AND 
ACCOUNTANT AS TO LEGAL, TAX AND RELATED MATTERS CONCERNING THEIR INVESTMENT. 

THIS OFFERING IS ONLY EXEMPT FROM REGISTRATION UNDER THE LAWS OF THE UNITED STATES 
AND ITS TERRITORIES. NO OFFER IS BEING MADE IN ANY JURISDICTION NOT LISTED IN THIS FORM 
C. PROSPECTIVE INVESTORS ARE SOLELY RESPONSIBLE FOR DETERMINING THE PERMISSIBILITY 
OF THEIR PARTICIPATING IN THIS OFFERING, INCLUDING OBSERVING ANY OTHER REQUIRED 
LEGAL FORMALITIES AND SEEKING CONSENT FROM THEIR LOCAL REGULATOR, IF NECESSARY. 
THE INTERMEDIARY FACILITATING THIS OFFERING IS LICENSED AND REGISTERED SOLELY IN THE 
UNITED STATES AND HAS NOT SECURED, AND HAS NOT SOUGHT TO SECURE, A LICENSE OR 
WAIVER OF THE NEED FOR SUCH LICENSE IN ANY OTHER JURISDICTION. THE COMPANY, THE 
ESCROW AGENT AND THE INTERMEDIARY, EACH RESERVE THE RIGHT TO REJECT ANY 
INVESTMENT COMMITMENT MADE BY ANY PROSPECTIVE INVESTOR, WHETHER FOREIGN OR 
DOMESTIC. 

 
SPECIAL NOTICE TO FOREIGN INVESTORS 

 
IF YOU LIVE OUTSIDE OF THE UNITED STATES, IT IS YOUR RESPONSIBILITY TO FULLY OBSERVE THE 
LAWS OF ANY RELEVANT TERRITORY OR JURISDICTION OUTSIDE THE UNITED STATES IN 
CONNECTION WITH ANY PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED 
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED LEGAL OR OTHER 
FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY THE PURCHASE OF THE SECURITIES 
BY ANY FOREIGN INVESTOR. 
 
 

NOTICE REGARDING THE ESCROW AGENT 
 

ENTERPRISE BANK & TRUST COMPANY, A MISSOURI CHARTERED TRUST COMPANY WITH 
BANKING POWERS, THE ESCROW AGENT SERVICING THE OFFERING, HAS NOT INVESTIGATED THE 
DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR THE SECURITIES 
OFFERED HEREIN. THE ESCROW AGENT MAKES NO REPRESENTATIONS, WARRANTIES, 
ENDORSEMENTS, OR JUDGMENT ON THE MERITS OF THE OFFERING OR THE SECURITIES OFFERED 

PURPOSES OF ACTING AS A SERVICE PROVIDER.   
 
 
Bad Actor Disclosure 
 
The Company, nor its controlling persons, are subject to any bad actor disqualifications under any relevant U.S. 
securities laws. 
 
The Company, nor its controlling persons, are subject to any matters that would have triggered disqualification but 
occurred prior to May 16, 2016. 
 
Ongoing Reporting 
 
Following the first sale of the Securities, the Company will file a report electronically with the Securities and Exchange 

year. 
 

at www.kinexxbuilds.com. 
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The Company must continue to comply with the ongoing reporting requirements until: 

(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not 
exceed $10,000,000; 

(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders 
of record; 

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

(5) the Company liquidates or dissolves its business in accordance with applicable state law. 
 
Neither the Company nor any of its predecessors (if any) previously failed to comply with the ongoing reporting 
requirement of Regulation CF. 
 
 
Eligibility  
 
The Company has certified that all of the following statements are TRUE for the Company in connection with this 
Offering: 
 

(1) Is organized under, and subject to, the laws of a State or territory of the United States or the District of 
Columbia; 

(2) Is not subject to the requirement to file reports pursuant to Section 13 or Section 15(d) of the Securities 
Exchange Act  

(3) Is not an investment company, as defined in Section 3 of the Investment Company Act of 1940 (the 
Investment Company Act -3), or excluded from the definition of investment company by 

Section 3(b) or Section 3(c) of the Investment Company Act (15 U.S.C. 80a-3(b) or 80a-3(c)); 

(4) Is not ineligible to offer or sell securities in reliance on Section 4(a)(6) of the Securities Act of 1933 (the 
Securities Act  

(5) Has filed with the SEC and provided to investors, to the extent required, any ongoing annual reports required 
by law during the two years immediately preceding the filing of this Form C; and 

(6) Has a specific business plan, which is not to engage in a merger or acquisition with an unidentified company 
or companies. 

 
 

The date of this Form C is May 27, 2026 
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ABOUT THIS FORM C 

You should rely only on the information contained in this Form C. We have not authorized anyone to provide any 
information or make any representations other than those contained in this Form C, and no source other than 
DealMaker Securities LLC (the Intermediary ) has been authorized to host this Form C and the Offering. If anyone 
provides you with different or inconsistent information, you should not rely on it. We are not offering to sell, nor 
seeking offers to buy, the Securities (as defined below) in any jurisdiction where such offers and sales are not 
permitted. The information contained in this Form C and any documents incorporated by reference herein is accurate 
only as of the date of those respective documents, regardless of the time of delivery of this Form C or the time of 
issuance or sale of any Securities. 
 
Statements contained herein as to the content of any agreements or other documents are summaries and, therefore, are 
necessarily selective and incomplete and are qualified in their entirety by the actual agreements or other documents. 
Prior to the consummation of the purchase and sale of the Securities, the Company will afford prospective Investors 
(defined below) an opportunity to ask questions of, and receive answers from, the Company and its management 
concerning the terms and conditions of this Offering and the Company. Any such information provided to questions 
and answers are qualified by this Form C to the maximum extent permitted by law. Potential purchasers of the 

Investors you  
 
In making an investment decision, you must rely on your own examination of the Company and the terms of the 
Offering, including the merits and risks involved. The statements of the Company contained herein are based on 
information believed to be reliable; however, no warranty can be made as to the accuracy of such information or that 
circumstances have not changed since the date of this Form C. For example, our business, financial condition, results 
of operations, and prospects may have changed since the date of this Form C. The Company does not expect to update 
or otherwise revise this Form C or any other materials supplied herewith.   
 
This Form C is submitted in connection with the Offering described herein and may not be reproduced or used for any 
other purpose. 
 

 
CAUTIONARY NOTE CONCERNING FORWARD-LOOKING STATEMENTS 

 
This Form C and any documents incorporated by reference herein contain forward-looking statements and are subject 
to risks and uncertainties. All statements other than statements of historical fact or relating to present facts or current 
conditions included in this Form C are forward-looking statements. Forward-looking statements give our current 
reasonable expectations and projections regarding our financial condition, results of operations, plans, objectives, 
future performance and business. You can identify forward-looking statements by the fact that they do not relate 

meaning in connection with any discussion of the timing or nature of future operating or financial performance or 
other events. 

 
The forward-looking statements contained in this Form C and any documents incorporated by reference herein are 
based on reasonable assumptions we have made in light of our industry experience, perceptions of historical trends, 
current conditions, expected future developments and other factors we believe are appropriate under the 
circumstances. As you read and consider this Form C, you should understand that these statements are not guarantees 
of performance or results. Although we believe that these forward-looking statements are based on reasonable 
assumptions, you should be aware that many factors could affect our actual operating and financial performance and 
cause our performance to differ materially from the performance anticipated in the forward-looking statements. Should 
one or more of these risks or uncertainties materialize or should any of these assumptions prove incorrect or change, 
our actual operating and financial performance may vary in material respects from the performance projected in these 
forward-looking statements.  

 
Investors are cautioned not to place undue reliance on these forward-looking statements. Any forward-looking 
statements made in this Form C or any documents incorporated by reference herein is accurate only as of the date of 
those respective documents. Except as required by law, we undertake no obligation to publicly update any forward-
looking statements for any reason after the date of this Form C or to conform these statements to actual results or to 
changes in our expectations. 
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SUMMARY 

The following summary highlights information contained elsewhere or incorporated by reference in this Form C. This 
summary may not contain all of the information that may be important to you. You should read this entire Form C 
carefully, including the matt  
 
The Company 
 
Kinexx is a Modular Construction Company with a focus on providing high quality homes in a time efficient manager 
and at an affordable price. 
 
The Company was incorporated in Delaware on May 14, 2026 in connection with its conversion from a Delaware 
limited liability company, named Kinexx Modular Construction, LLC, which was originally formed on January 22, 
2020. The Company was originally an Illinois limited liability company which was formed on November 28, 2018. 

Chicago, Illinois. The Company sells its products and services in the 
United States. website is www.kinexxbuilds.com. 
 
A full investor website page 
at the website under www.invest.kinexxbuilds.com ( Investor Website Page
published as of the date of this Form C is attached as Exhibit B. Prospective Investors can use the Investor Website 
Page to ask the Company questions and for the Company to post immaterial updates to this Form C as well as make 
general announcements. You should view Exhibit B as well as the Investor Website Page at the time you consider 
making an investment commitment. 
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DIRECTORS, OFFICERS, MANAGERS, AND KEY PERSONS 

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

Name Positions and Offices 
Held at the Company 

Principal Occupation and 
Employment 
Responsibilities for the 
Last Three (3) Years 

Education 

Scott Upshaw Chief Executive Officer 
and President 

Chief Executive Officer and 
President of Kinexx Modular 
Construction, Inc. (and 
predecessor entities), 2024 - 
Present  
 
Responsible for general 
CEO responsibilities and set 
and execute enterprise 
strategy to drive growth, 
market expansion, and long-
term competitive positioning 
in modular construction.  
  
Professor, Chicago State 
University, College of 
Business. 
 

Concordia University, 
Doctor of Business 
Administration Candidate, 
2027;  
 
Indiana University, Masters 
of Business Administration, 
2015;  
 
Ball State University, 
Bachelor of Science in 
Business Administration, 
1995  
 

Adrian Muhammad, 
Chairman 

Chairman Chairman of Kinexx 
Modular Construction, Inc. 
(and predecessor entities), 
2024 - Present 
 
Responsible for Board 
oversight.  
 
Managing Partner of LaPhair 
Capital Partners, 2021 - 
Present  
 
Responsible for the strategy 
and management of the 
Alpha Fund I. 
 

Harvard Business School, 
Executive AMP, 2017; 
 
Purdue University, B.S. in 
Computer Information 
Systems, 1993 
 

Paul Tebben  Co-Founder and Chief 
Design Officer 

Co-Founder and Chief 
Design Officer of Kinexx 
Modular Construction, Inc. 
(and predecessor entities), 
2019 -  Present  
 
Responsible for Product 
R&D, Architecture, Design 
and Engineering 
Coordination, Operations 
Integration, Business 
Development.   
 

Harvard University, 
M.S., Architecture, 2005; 
 
University of Michigan, 
B.S., Architecture, 1999 
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Dhawal Shah Chief Financial Officer, 
Treasurer, Secretary and 
Director

Chief Financial Officer, 
Treasurer, Secretary and 
Director of Kinexx Modular 
Construction, Inc. (and 
predecessor entities), 2026 - 
Present 
  
Responsible for the 
Company's financial health 
and cash flow. Shape 
business financial strength 
by managing risks, 
overseeing accounting 
operations, and advising the 
CEO and board of directors.  
 
Previously served as an 
executive for Big 5 
consulting firm and 
operations, finance and 
innovation executive for a 
global workforce 
management firm. 
 

New Jersey Institute of 
Technology, MSc, 
Industrial Engineering, 
2022 
 
Mumbai University, B.E 
in Chemical Engineering, 
2001 
 
 
 

Hans Christensen Director Director of Kinexx Modular 
Construction, Inc. (and 
predecessor entities), 2025 - 
Present  
 
Responsible for Board 
oversight. 
Co-Founder, Chief 
 
Executive Officer and Chief 
Investment Officer of MJX 
Asset Management, 2003 - 
Present 
 
Responsible for investment 
decisions and general CEO 
duties 
 

MBA in Finance, DePaul 
University, MBA in 
Finance, 1980; 
 
Indiana University, B.S. in 
Finance, 1976  
 
 

Adrienne Goolsby Director Director of Kinexx Modular 
Construction, Inc. (and 
predecessor entities), 2025 - 
Present 
 
Responsible for Board 
oversight.  
 
Senior Vice President at 
Habitat for Humanity 
International, 2018  Present 
 
Provides strategic leadership 
and managerial oversight to  
U.S. and Canada staff.  
 

Kellogg Graduate School 
of Management at 
Northwestern University, 
Master of Business 
Administration degree, 
1996; 
 
Boston University,  
Bachelor of Science in 
Manufacturing 
Engineering/Management, 
1992; 
 
Spelman College, Bachelor 
of Science in Chemistry, 
1991 
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Lloyd Ward Director Director of Kinexx Modular 
Construction, Inc. (and 
predecessor entities), 2025 -
Present 
 
Responsible for Board 
oversight.  
 
Founder & CEO of Ward 
Holdings International, LLC 
(WHI), 2018 - Present 
 
CEO, Maytag Corporation 
from 1996 to 2001 
 
CEO and Secretary General. 
U.S. Olympic Committee 
from 2001 to 2003 
 

Michigan State University, 
Bachelor of Science and 
Mechanical Engineering 
degree, 1970;  
 
Attended Xavier 
University to attain a 
Master of Business 
Administration, 1984 
 
 

 
 
Biographical Information 
 
Scott Upshaw: Scott is the Chief Executive Officer of the Company. Scott has dedicated his professional career to 
advocating home ownership, business ownership and access to funding to minority communities. Growing up in a 
small steel town, he saw first-hand the ravages of inequity on families and communities. An outstanding student-
athlete, he also witnessed how hard work, consistency, discipline and study could open of opportunities seemingly 
unrealizable for many others. For more than a decade, Scott led a regional empowerment zone, responsibly sourcing 
millions in much needed capital to businesses throughout Northwest Indiana. He has also served as Director of the 
Illinois Small Business Development Center and a Professor of management and entrepreneurship at Chicago State 
University.  
 
Adrian Muhammad: Adrian is the Chairman of the Board of Directors of the Company. He is the Founder and 
Managing Partner of LaPhair Capital Partners and is a seasoned finance executive bringing nearly 30 years of global 
experience spanning business development, operations, advisory and investment services. Adrian and his team support 
passionate leaders at the intersection of innovative solutions and recession resistant sectors of the economy. 
Previously, Adrian served as Executive Vice President of the Corporate Initiatives Group (CIG) at ZeroChaos (now 
Magnit), a division formed expressly for the purposes of taking advantag global strategy, operations and 
technology skillset. Under his direction, the CIG team was responsible for new market expansion, product strategy, 
global  footprint. 
As the Managing Partner of LaPhair Capital Partners, Adrian is responsible for the strategy and management of the 
Alpha Fund I. The Alpha Fund distinctively boasts (14) All-Pro athletes as General Partners and value-added 
contributors to portfolio companies. By aligning influencers 
services and brands in the new social driven, influencer economy. Adrian holds an Executive MBA from Harvard 
Business School and a B.S. in Computer Information Systems from Purdue University. He resides in Chicago, Illinois 
with his wife and family, while actively contributing to youth, social, education and innovation-oriented charities and 
non-profits.  

Paul Tebben: Paul is the Chief Design Officer of the Company. Since the launch of his career in architecture and 
construction, Paul has taken a voracious interest in the movement toward prefabrication. He sees this as a powerful 
solution for a construction industry desperately in need of a bridge between well-designed, quality buildings and hard 
working people yearning to occupy them. Teaming up with Real Estate Professional / General Contractor Joshua 
Braun in 2016 led to the launch of Kinexx and the reali  and build 
thoughtful modular living spaces; connecting good people with good design, no strings attached. Prior to the launch 
of Kinexx, Paul founded Ellipsis Architecture, an award-winning architecture and design firm based in Chicago. Paul 
and his team built Ellipsis on the belief that architecture can enrich, empower and inspire. They find value in the power 
of meaningful design and its ability to improve lives. Paul has a wide range of experience from large-scale commercial 
and institutional work, to complex multi-family and private residential projects. His background in navigating intricate 
projects from visionary concept to cost-effective execution is one of his greatest strengths. Since the launch of Ellipsis 
Architecture in 2008, Paul has worked on more than fifty multi-family residential projects and over one hundred 
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single-family residences. He brings the breadth of his industry knowledge and the passion of his architecture practice 
to Kinexx for the advancement of the modular housing industry. 

Dhawal Shah: Dave is the Chief Financial Officer, Treasurer, Secretary and Director of the Company. He is an 
accomplished business leader with extensive experience driving growth, financial and operational excellence across 
global organizations and the private equity industry. Dave has proven expertise in fund management, P&L oversight, 
account management, and leading high-performing international teams across the US and Asia. He is adept at building 
and scaling business functions, developing strategic initiatives, and delivering innovative solutions that improve 
business performance. Throughout a distinguished career spanning consulting, technology, outsourcing, and 
investment management, Dave has successfully led cross-functional teams, managed multimillion-dollar client 
portfolios, and executed enterprise-wide transformation programs. He has been recognized for driving revenue growth, 
operational efficiencies, and building strategic partnerships that deliver measurable business value. Dave has shown a 
demonstrated ability to combine strategic vision, financial and operational execution to achieve sustainable growth, 
enhance client relationships, and lead organizations through complex business transformations. 

Hans Christensen: Hans is a Director of the Company. He is co-founder and has served as Chief Executive Officer 
and Chief Investment Officer of MJX Asset Management for the past 20 years. Prior to joining MJX, Hans was Chief 

 management business. Hans also 
worked at Citibank N.A. for 20 years in various portfolio management, credit, and corporate finance roles. Previously 

 Company and began his career with Harris Trust & Savings Bank in Chicago. Privately, 
Hans is Vice Chair of The Army War College Foundation. He is also co-founder of a charity that runs an elementary 
school as well as a vocational school for girls and women in Pakistan. Hans received his BS in Finance from Indiana 
University and his MBA in Finance from DePaul University. 
 
Adrienne Goolsby: Adrienne is a Director of the Company. As a Senior Vice President, she provides strategic 
leadership and managerial oversight to Habitat for 
the U.S. and Canada affiliate network. Adrienne also engages and collaborates with the broader affiliate community, 

 Before she joined Habitat in 
2018, Adrienne was the CEO and founder of AEG Consulting and Services in Atlanta, Georgia. She also served as 
the Chief Executive Officer of the 
to going to Richmond, Adrienne worked for the Chicago Housing Authority, or CHA, for 12 years across several 
positions, including executive vice president, chief operating officer and managing 
third-largest housing authority, responsible for providing housing for over 70,000 families annually. Adrienne also 
was co-founder and executive vice president of business development and marketing for Ethcentric Inc., where she 
developed multicultural marketing and sales strategies for Fortune 500 corporations. Before her foray into 
entrepreneurship with Ethcentric, she worked at McKinsey & Co., a global 
leading businesses, governments and institutions. During her six years at McKinsey, Adrienne directed teams focused 
on marketing, strategy development and organizational redesign across the public sector, consumer products, 
healthcare and insurance industries. She also led several major initiatives to recruit, retain and develop diverse groups 
of individuals across the company, and co-led the diversity recruiting efforts for the North American offices. Adrienne 
holds a Master of Business Administration degree from the Kellogg Graduate School of Management at Northwestern 
University, a Bachelor of Science in manufacturing engineering/management from Boston University and a Bachelor 
of Science in chemistry from Spelman College.  
 
Lloyd Ward: Lloyd is a Director of the Company.  He is the Founder & CEO of Ward Holdings International, LLC 
(WHI). Lloyd founded the company to build bridges among entrepreneurs worldwide, providing access to capital and 
fueling great business ideas. In forming Legacy Acquisition Corp, a Special Purpose Acquisition Company (SPAC) 
listed on the NYSE under the ticker symbol LGC, Lloyd pursued capital markets and merger and acquisition activity. 
Under his leadership, Legacy raised more than $300 million for aligned, strategic acquisitions. Lloyd has more than 
30 years of consumer-focused corporate experience including as Chairman and CEO of Maytag Corporation; Division 
President of Frito Lay; Vice President Pepsi Cola, and, Vice President and General Manager of Procter & Gamble. In 
2001, Lloyd was named CEO of the United States Olympic Committee one month after 9/11 to prepare for the 2002 
Winter Olympic Games. He also served as CEO of the 2002 Winter Olympics Games. Lloyd is a strong community-
service advocate, and has served on many non-profit and corporate boards throughout his career, including on the 
Board of Directors of General Motors Corporation, JP Morgan Chase Co., Belo Corporation and Central and 
Southwest Utilities Corporation. He has also served on the Board of Directors of several non-profit organizations 
including the eorge W. Bush, Paul Quinn College and 
Inroads of Southwest. Lloyd was featured on the cover of Business Week Magazine as well as a story on Good 

 Born and raised in Romulus, Michigan, a small suburb of 
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Detroit, Lloyd graduated from Michigan State University with a Bachelor of Science and Mechanical Engineering 
degree and later attended Xavier University to attain a Master of Business Administration. 

 
Indemnification 
 
Indemnification is authorized by the Company to directors, officers or controlling persons acting in their professional 
capacity pursuant to Delaware 
circumstances, judgments, fines and settlement amounts actually paid or incurred in connection with actual or 
threatened actions, suits or proceedings involving such person, except in certain circumstances where a person is 
adjudged to be guilty of gross negligence or willful misconduct, unless a court of competent jurisdiction determines 
that such indemnification is fair and reasonable under the circumstances. 

 
 
 

BUSINESS 
 

Page at www.invest.kinexxbuilds.com. The version published as of the date of this Form C is attached as Exhibit 
B. 
 
Description of the Business  
 
Kinexx is a Modular Construction Company with a focus on providing high quality homes in a time efficient manner 
and at an affordable price. 
 
For decades, construction has been a game of uncertainty delays, cost overruns, 

 building anymore.  
a design toolkit that empowers them with total control  a prefab building 
system  unstoppable building machine, capable of producing entire communities with the precision of an 
assembly line and the flexibility of custom design. Because your assets should be working for you, not against you. 
And while others are still waiting for permits, fighting subcontractor delays, and 
be closing projects months ahead of schedule.  
 
Kinexx is more than a collection of products. We are a powerful design toolkit to be wielded by developers, designers 
and contractors. The Kinexx building system is designed to be agile, scalable, flexible and dynamic. It is 
interchangeable, expandable, and dynamic. While most of our competitors in the prefabrication sphere dedicate their 
efforts to a singular building method, we leverage our range of delivery methods to create nearly limitless design 
flexibility. We create powerful hybrids and uniquely tailored solutions. 
 
Our manufacturing platform begins with raw material, becomes panels and components, is assembled into volumetric 
boxes, and is then fleshed-out with building systems and final finishes. By strategically extracting the building 
elements at key moments along that fabrication process, we are able to pair volumetric modular elements with a linear 
panel system. Our system thereby transcends the natural limitations of each system and enables Kinexx to deliver 
powerful solutions to the unique needs of our clients. 
 
Our superpower is the conversion of variables into precise constants. That, and speed like you have likely never seen. 
We produce your buildings rapidly and predictably so that you may enjoy the fruits of your labor quickly and free 
from headache. 
 
The Company plans to significantly expand its business through building out its infrastructure, continued technology 
and innovation development, and community development efforts. The capital we raise here will empower us to 
further expand our business in these areas, as we continue to aggressively grow.  
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Product / Service Description Current Market
Kinexx Modular Homes Prefabricated high quality modular 

homes built in a time efficient manner 
and at an affordable price. 
 

Focus on residential construction, 
work with national and regional for-
profit developers in the single-and 
multi-family sector, non-profit 
developers grounded in local urban 
communities, emerging developers, 
and municipalities at the City, and 
County levels. 
 

 
Competition 

 
The markets in which our products are sold are highly competitive. Our products compete against similar products 
offered by many large and small companies.  

Our primary competitors are Clayton Homes, Champion Homes, Skyline and Z Modular. 

Customer Base 

Kinexx is modeled to be agile in the markets we serve. With a focus on residential construction, we work with an 
aggregate mix of clients in the construction, real estate and development spheres. These include national and regional 
for-profit developers in the single-and multi-family sector, non-profit developers grounded in local urban 
communities, emerging developers, and municipalities at the City, and County levels. In an attempt to maximize cost 
and efficiencies, both governmental and non-governmental organizations have sought to use modular construction to 
assist with community development and create an affordable housing market. The modular construction process 
alleviates some of the ambiguity within the construction industry thus allowing for the mission and the economics of 
the project to coexist. 
 
Supply Chain 
 
Although the Company is dependent upon certain third-party vendors, the Company has access to alternate service 
providers in the event its current third-party vendors cannot provide services or any issues arise with its current vendors 
where a change is required to be made. The Company does not believe the loss of a current third-party vendor or 
service provider would cause a long-term disruption to its business, although it could cause significant short-term 
limitations or disruptions if it must seek an alternative vendor. 
   
Intellectual Property  
 
The Company does not own any patents or trademarks. All intellectual property is in the form of trade secrets, business 
methods, and know-how and is protected through intellectual assignment and confidentiality agreements with 
Company employees, advisors, and consultants. 
 
Governmental/Regulatory Clearance and Compliance  
 
The Company is subject to and affected by the laws and regulations of U.S. federal, state and local governmental 
authorities. In particular, the Company operates in Illinois and the State of Illinois regulates modular manufacturing 
via the Dept. of Health and Human Services which uses third-party inspection teams for oversight. These laws and 
regulations are subject to change.   

Litigation  
 

The Company is not subject to any current litigation or threatened litigation. However, the Company has historical 
accounts payable of approximately $1,200,000 related to periods prior to the current majority owners. The Company 
is in mediation with several of these creditors. However, there is no guarantee that these matters will be settled and 
not turn into litigation.    
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Employees

The Company currently does not have any employees. The Company utilizes independent contractors and advisors.  
 
 
Perks 
 
The Company is offering the following Perks to Investors:  
 
Time-Based Bonus Shares of Class B Common Stock:  
 

Funded Investment Received By:* Bonus Shares of Class B Common Stock** 

11:59 P.M. Pacific Standard Time on June 26, 2026 5% bonus shares of Class B Common Stock  

At or after 12:00 A.M. Pacific Standard Time on June 
27, 2026 and before 11:59 P.M. Pacific Standard Time 
on July 27, 2026 3% bonus shares of Class B Common Stock  

*For purposes of this table, Funded Investment means each funded investment from an Investor made within the 
specified time frame in the table above in which the Investor has completed all documents required hereunder (i.e., 
Subscription Agreement), funded its purchase of Securities and DealMaker has approved the investment following its 
compliance review, including AML screening. 
*Bonus shares of Class B Common Stock shall have the same terms as the Class B Common Stock issued in the 
Offering. 
 
Loyalty-Based Bonus Shares of Class B Common Stock: 
 

Funded Investment Received From:* Bonus Shares of Class B Common Stock ** 

Previous Customers of Kinexx 7% bonus shares of Class B Common Stock  

Current Kinexx investors 5% bonus shares of Class B Common Stock  
*For purposes of this table, Funded Investment Amount means each funded investment from an Investor in which the 
Investor has completed all documents required hereunder (i.e., Subscription Agreement), funded its purchase of 
Securities and DealMaker has approved the investment following its compliance review, including AML screening.  
** Bonus shares of Class B Common Stock shall have the same terms as the Class B Common Stock issued in the 
Offering. 
 
 
Large Investor Bonus Shares of Class B Common Stock: 
 

Funded Investment Amount Received* Bonus Shares of Class B Common Stock** 

$2,500.00 to $4,999.99 5% bonus shares of Class B Common Stock 

$5,000.00 to $9,999.99 7% bonus shares of Class B Common Stock  

$10,000.00 to $24,999.99 10% bonus shares of Class B Common Stock  

$25,000.00 and above 15% bonus shares of Class B Common Stock  
*For purposes of this table, Funded Investment Amount means each funded investment from an Investor in which the 
Investor has completed all documents required hereunder (i.e., Subscription Agreement), funded its purchase of 
Securities and DealMaker has approved the investment following its compliance review, including AML screening. 
For the sake of clarity, multiple investments may be aggregated in determining whether the Funded Investment 
Amount threshold has been met.  
** Bonus shares of Class B Common Stock shall have the same terms as the Class B Common Stock issued in the 
Offering. 
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For the sake of clarity, Time-Based Bonus Shares, Loyalty-Based Bonus Shares and Large Investor Bonus 
Shares and can be stacked together. Fractional shares will not be distributed and share bonuses will be determined 
by rounding down to the nearest whole share.  The Bonus Shares will all be assigned to Investors at the termination 
of the Offering, unless otherwise decided between the Company and the registrar/transfer agent. The date/time of the 
signed subscription will be used to assign Bonus Shares. DealMaker Securities LLC has not been engaged to assist in 
the distribution of the Bonus Shares, and will not receive any compensation related to the Bonus Shares. 
 
 

RISK FACTORS 
 
Investing in the Securities involves a high degree of risk and may result in the loss of your entire investment. Before 
making an investment decision with respect to the Securities, we urge you to carefully consider the risks described in 
this section and other factors set forth in this Form C. The risks discussed below are not the only ones facing its 
business but do represent those risks that the Company believes are material to it. Additional risks and uncertainties 
not presently known to it or that the Company currently deems immaterial may also harm its business.  
 
In addition to the risks specified below, the Company is subject to same risks that all companies in its business, and 
all companies in the economy, are exposed to. These include risks relating to economic downturns, political and 
economic events and technological developments (such as hacking and the ability to prevent hacking). Additionally, 
early-stage companies are inherently riskier than more developed companies. Prospective Investors should consult 
with their legal, tax and financial advisors prior to making an investment in the Securities. The Securities should only 
be purchased by persons who can afford to lose all of their investment. 
 
Before investing, you should carefully read and carefully consider the following:  
 

  
 
We have a limited operating history upon which you can evaluate our performance, and accordingly, our prospects 
must be considered in light of the risks that any new company encounters. 
 
The Company is still in an early phase and we are just beginning to implement our business plan. There can be no 
assurance that we will ever operate profitably. The likelihood of our success should be considered in light of the 
problems, expenses, difficulties, complications and delays usually encountered by early-stage companies. The 
Company may not be successful in attaining the objectives necessary for it to overcome these risks and uncertainties. 

The amount of capital the Company is attempting to raise in this Offering will not be enough to sustain the 
 

 
-term goals, the Company will need to procure funds in addition to 

the amount raised in the Offering. There is no guarantee the Company will be able to raise such funds on acceptable 
terms or at all. If we are not able to raise sufficient capital in the future, we may not be able to execute our business 
plan, our continued operations may be in jeopardy and we may be forced to cease operations and sell or otherwise 
transfer all or substantially all of our remaining assets, which could cause an Investor to lose all or a portion of their 
investment. 
 
We may face potential difficulties in obtaining capital. 
 
We may have difficulty raising the capital needed in the future as a result of, among other factors, revenues from sales, 
as well as the inherent business risks associated with the Company and present and future market conditions. 
Additionally, our future sources of revenue may not be sufficient to meet our future capital requirements. As such, we 
may require additional funds to execute our business strategy and conduct our operations. If adequate funds are 
unavailable, we may be required to delay, reduce the scope of or eliminate one or more of our research, development 
or commercialization programs, product launches or marketing efforts, any of which may materially harm our 
business, financial condition and results of operations. 
 
  



15 
 

Company , and they will exercise voting control.

Prior to the Offering, 
Adrian Muhammad, beneficially own a majority of the voting shares of the Company. Subject to any fiduciary duties 
owed to other stockholders under Delaware law, this group may be able to exercise significant influence over matters 
requiring stockholder approval, including the election of directors and approval of significant Company transactions, 

This group may have interests that 
are different from yours. For example, this group may support proposals and actions with which you may disagree. 
The concentration of ownership could delay or prevent a change in control of the Company or otherwise discourage a 
potential acquirer from attempting to obtain control of the Company, which in turn could reduce the price potential 
investors are willing to pay for the Company. In addition, this group could use their voting influence to maintain the 

which may dilute you, repurchase securities of the Company, enter into transactions with related parties or support or 
reject other management and board proposals that are subject to stockholder approval. 
 
We may implement new lines of business or offer new products and services within existing lines of business. 
 
As an early-stage company, we may implement new lines of business at any time. There are substantial risks and 
uncertainties associated with these efforts, particularly in instances where the markets are not fully developed. In 
developing and marketing new lines of business and/or new products and services, we may invest significant time and 
resources. Initial timetables for the introduction and development of new lines of business and/or new products or 
services may not be achieved, and price and profitability targets may not prove feasible. We may not be successful in 
introducing new products and services in response to industry trends or developments in technology, or those new 
products may not achieve market acceptance. As a result, we could lose business, be forced to price products and 
services on less advantageous terms to retain or attract clients or be subject to cost increases. As a result, our business, 
financial condition or results of operations may be adversely affected. 
 
The Company  
 
The Company  and potential growth is based upon numerous assumptions.  No assurance can be given 
regarding the attainability of the financial projections.  The Company
plan will depend upon the Company
are beyond the Company
adopt other strategies based upon unanticipated opportunities, or changes in circumstances or market conditions.  All 

and should not be considered as a forecast of actual revenues or our liquidity.  Actual operating results may be 
materially different. 
 
Although the Company believes the assumptions upon which the Company
based have reasonable bases, the Company cannot offer any assurance that its results of operations and growth will 
be as contemplated.  If any of the assumptions upon which these opinions and projections are based prove to be 
inaccurate, including growth of the economy in general and trends in our industry, these opinions and projections 
could be adversely affected.  Prospective investors should be aware that these opinions and other projections and 
predictions of future performance, whether included in the business plan, or previously or subsequently communicated 
to prospective investors, are based on certain assumptions which are highly speculative.  Such projections or opinions 
are not (and should not be regarded as) a representation or warranty by the Company or any other person that the 
overall objectives of the Company will ever be achieved or that the Company will ever achieve significant revenues 
or profitability.  These opinions, financial projections, and any other predictions of future performance should not be 
relied upon by potential investors in making an investment decision in regard to this Offering. 
 
We rely on other companies to provide components and services for our products. 
 
We depend on suppliers and contractors to meet our contractual obligations to our customers and conduct our 
operations. Our ability to meet our obligations to our customers may be adversely affected if suppliers or contractors 
do not provide the agreed-upon supplies or perform the agreed-upon services in compliance with customer 
requirements and in a timely and cost-effective manner. Likewise, the quality of our products may be adversely 
impacted if companies to whom we delegate manufacture of major components or subsystems for our products, or 
from whom we acquire such items, do not provide components which meet required specifications and perform to 

sters and 



16 
 

other events beyond their control and may be subject to additional risks such as financial problems that limit their 
ability to conduct their operations. The risk of these adverse effects may be greater in circumstances where we rely on 
only one or two contractors or suppliers for a particular component. Our products may utilize custom components 
available from only one source. Continued availability of those components at acceptable prices, or at all, may be 
affected for any number of reasons, including if those suppliers decide to concentrate on the production of common 
components instead of components customized to meet our requirements. The supply of components for a new or 
existing product could be delayed or constrained, or a key manufacturing vendor could delay shipments of completed 
products to us adversely affecting our business and results of operations. 
 
We rely on various intellectual property rights in order to operate our business. 
 
The Company relies on certain intellectual property rights, particularly trade secrets, to operate its business. The 
Company are unregistered and may not be sufficiently broad or otherwise may not 
provide us a significant competitive advantage. In addition, the steps that we have taken to maintain and protect our 
intellectual property may not prevent it from being challenged, invalidated, circumvented or designed-around, 
particularly in countries where intellectual property rights are not highly developed or protected. In some 
circumstances, enforcement may not be available to us because an infringer has a dominant intellectual property 
position or for other business reasons, or countries may require compulsory licensing of our intellectual property. Our 
failure to obtain or maintain intellectual property rights that convey competitive advantage, adequately protect our 
intellectual property or detect or prevent circumvention or unauthorized use of such property, could adversely impact 
our competitive position and results of operations. We also rely on nondisclosure and noncompetition agreements with 
employees, consultants and other parties to protect, in part, trade secrets and other proprietary rights. There can be no 
assurance that these agreements will adequately protect our trade secrets and other proprietary rights and will not be 
breached, that we will have adequate remedies for any breach, that others will not independently develop substantially 
equivalent proprietary information or that third parties will not otherwise gain access to our trade secrets or other 
proprietary rights. As we expand our business, protecting our intellectual property will become increasingly important. 
The protective steps we have taken may be inadequate to deter our competitors from using our proprietary information. 
In order to protect or enforce our intellectual property rights, we may be required to initiate litigation against third 
parties, such as infringement lawsuits. Also, these third parties may assert claims against us with or without 
provocation. These lawsuits could be expensive, take significant time and co
other business concerns. We cannot assure you that we will prevail in any of these potential suits or that the damages 
or other remedies awarded, if any, would be commercially valuable. 

The Company its board of directors, executive officers and key 
personnel. 
 
We are dependent on our board of directors, executive officers and key personnel. These individuals may not devote 
their full time and attention to the matters of the Company. The loss of all or any of our board of directors, executive 
officers and key personnel could harm the Company
operations. 
 
Although dependent on certain key personnel, the Company does not have any key person life insurance policies 
on any such people. 
 
We are dependent on certain key personnel in order to conduct our operations and execute our business plan, however, 
the Company has not purchased any insurance policies with respect to those individuals in the event of their death or 
disability. Therefore, if any of these personnel die or become disabled, the Company will not receive any compensation 

Company and our operations. 
We have no way to guarantee key personnel will stay with the Company, as many states do not enforce non-
competition agreements, and therefore acquiring key man insurance will not ameliorate all of the risk of relying on 
key personnel. 
 
In order for the Company to compete and grow, it must attract, recruit, retain and develop the necessary personnel 
who have the needed experience.  
 
Recruiting and retaining highly qualified personnel is critical to our success. These demands may require us to hire 
additional personnel and will require our existing management and other personnel to develop additional expertise. 
We face intense competition for personnel, making recruitment time-consuming and expensive. The failure to attract 
and retain personnel or to develop such expertise could delay or halt the development and commercialization of our 
product candidates. If we experience difficulties in hiring and retaining personnel in key positions, we could suffer 
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from delays in product development, loss of customers and sales and diversion of management resources, which could 
adversely affect operating results. Our consultants and advisors may be employed by third parties and may have 
commitments under consulting or advisory contracts with third parties that may limit their availability to us, which 
could further delay or disrupt our product development and growth plans. 
 
 
We need to rapidly and successfully develop and introduce new products in a competitive, demanding and rapidly 
changing environment. 
 
To succeed in our competitive industry, we must continually improve, refresh and expand our product offerings to 
include newer features, functionality or solutions, and keep pace with changes in the industry. Shortened product life 
cycles due to changing customer demands and competitive pressures may impact the pace at which we must introduce 
new products or implement new functions or solutions. In addition, bringing new products or solutions to the market 
entails a costly and lengthy process, and requires us to accurately anticipate changing customer needs and trends. We 
must continue to respond to changing market demands and trends or our business operations may be adversely 
affected.  
 
The development and commercialization of our products is highly competitive.  
 
We face competition with respect to any products that we may seek to develop or commercialize in the future. Our 
competitors include major companies worldwide. Many of our competitors have significantly greater financial, 
technical and human resources than we have and superior expertise in research and development and marketing 
approved products and thus may be better equipped than us to develop and commercialize products. These competitors 
also compete with us in recruiting and retaining qualified personnel and acquiring technologies. Smaller or early stage 
companies may also prove to be significant competitors, particularly through collaborative arrangements with large 
and established companies. Accordingly, our competitors may commercialize products more rapidly or effectively 
than we are able to, which would adversely affect our competitive position, the likelihood that our products will 
achieve initial market acceptance, and our ability to generate meaningful additional revenues from our products.  
 
Changes in tariffs, trade policies, or import/export regulations could increase our costs and adversely affect our 
business. 
 
A portion of our products and their components are manufactured or sourced internationally, including from countries 
that may be subject to changing U.S. trade policies and tariffs. Increases in tariffs, duties, or other import/export 
restrictions could raise the cost of our materials, finished goods, or logistics. The imposition of new tariffs or the 
modification or elimination of existing trade agreements may increase our expenses and make our products less price-
competitive. In addition, uncertainty surrounding international trade relations may disrupt supply chains or delay 
shipments. We may not be able to pass increased costs onto customers without reducing demand, which could 
materially and adversely affect our margins, business, financial condition, and results of operations. 
 
Increases in raw materials, oil and natural gas costs and volatility in the commodity markets may adversely affect 
our results of operations.  
 
Our financial results depend to a large extent on the costs of raw materials, packaging, oil and natural gas, and our 
ability to pass the costs of these materials onto our customers. Historically, market prices for the metals needed for 
our products have fluctuated in response to a number of factors, including general economic conditions such as 
inflation, implementation of tariffs, changes in U.S. government support programs, and changes in international 
trading policies. In addition, we have exposure to changes in the pricing of oil and natural gas, which affects our 
manufacturing, transportation and packaging costs. If there is any increase in the cost of raw materials, or oil and 
natural gas expenses, we may be required to charge higher selling prices for our products to avoid margin deterioration. 
We cannot provide any assurances regarding the timing or the extent of our ability to successfully charge higher prices 
for our products, or the extent to which any price increase will affect future sales volumes. Our results of operations 
may be materially and adversely affected by this volatility. 
 
Damage to our reputation could negatively impact our business, financial condition and results of operations. 
 
Our reputation and the quality of our brand are critical to our business and success in existing markets, and will be 
critical to our success as we enter new markets. Any incident that erodes consumer loyalty for our brand could 
significantly reduce its value and damage our business. We may be adversely affected by any negative publicity, 
regardless of its accuracy. Also, there has been a marked increase in the use of social media platforms and similar 
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devices, including blogs, social media websites and other forms of internet-based communications that provide 
individuals with access to a broad audience of consumers and other interested persons. The availability of information 
on social media platforms is virtually immediate as is its impact. Information posted may be adverse to our interests 
or may be inaccurate, each of which may harm our performance, prospects or business. The harm may be immediate 
and may disseminate rapidly and broadly, without affording us an opportunity for redress or correction. 
 
Our business could be negatively impacted by cyber security threats, attacks and other disruptions. 
 
We may face advanced and persistent attacks on our information infrastructure where we manage and store various 
proprietary information and sensitive/confidential data relating to our operations. These attacks may include 
sophisticated malware (viruses, worms, and other malicious software programs) and phishing emails that attack our 
products or otherwise exploit any security vulnerabilities. These intrusions sometimes may be zero-day malware that 
are difficult to identify because they are not included in the signature set of commercially available antivirus scanning 
programs. Experienced computer programmers and hackers may be able to penetrate our network security and 
misappropriate or compromise our confidential information or that of our customers or other third parties, create 
system disruptions, or cause shutdowns. Additionally, sophisticated software and applications that we produce or 

could unexpectedly interfere with the operation of the information infrastructure. A disruption, infiltration or failure 
of our information infrastructure systems or any of our data centers as a result of software or hardware malfunctions, 
computer viruses, cyber-attacks, employee theft or misuse, power disruptions, natural disasters or accidents could 
cause breaches of data security, loss of critical data and performance delays, which in turn could adversely affect our 
business. 
 
Security breaches of confidential customer information, or confidential employee information may adversely affect 
our business. 
 
Our business requires the collection, transmission and retention of personally identifiable information, in various 
information technology systems that we maintain and in those maintained by third parties with whom we contract to 
provide services. The integrity and protection of that data is critical to us. The information, security and privacy 
requirements imposed by governmental regulation are increasingly demanding. Our systems may not be able to satisfy 
these changing requirements and customer and employee expectations or may require significant additional 
investments or time in order to do so. A breach in the security of our information technology systems or those of our 
service providers could lead to an interruption in the operation of our systems, resulting in operational inefficiencies 

proprietary data or other breach of our information technology systems could result in fines, legal claims or 
proceedings. 
 
The use of individually identifiable data by our business, our business associates and third parties is regulated at 
the state, federal and international levels. 
 
The regulation of individual data is changing rapidly, and in unpredictable ways. A change in regulation could 
adversely affect our business, including causing our business model to no longer be viable. Costs associated with 
information security  such as investment in technology, the costs of compliance with consumer protection laws and 
costs resulting from consumer fraud  could cause our business and results of operations to suffer materially. 
Additionally, the success of our online operations depends upon the secure transmission of confidential information 
over public networks, including the use of cashless payments. The intentional or negligent actions of employees, 
business associates or third parties may undermine our security measures. As a result, unauthorized parties may obtain 
access to our data systems and misappropriate confidential data. There can be no assurance that advances in computer 
capabilities, new discoveries in the field of cryptography or other developments will prevent the compromise of our 
customer transaction processing capabilities and personal data. If any such compromise of our security or the security 
of information residing with our business associates or third parties were to occur, it could have a material adverse 
effect on our reputation, operating results and financial condition. Any compromise of our data security may materially 
increase the costs we incur to protect against such breaches and could subject us to additional legal risk. 
 
The Company is not subject to Sarbanes-Oxley regulations and may lack the financial controls and procedures of 
public companies. 
 
The Company may not have the internal control infrastructure that would meet the standards of a public company, 
including the requirements of the Sarbanes Oxley Act of 2002. As a privately held (non-public) issuer, the Company 
is currently not subject to the Sarbanes Oxley Act of 2002, and its financial and disclosure controls and procedures 
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reflect its status as a development stage, non-public company. There can be no guarantee that there are no significant 
deficiencies or material weaknesses in the quality of the financial and disclosure controls and procedures. 
If it were necessary to implement such financial and disclosure controls and procedures, the cost to the Company of 
such compliance could be substantial and could have a material adverse effect on the Company  
 
Changes in federal, state or local laws and government regulation could adversely impact our business. 
 
The Company is subject to legislation and regulation at the federal, state and local levels. In particular, the Company 
operates in Illinois and the State of Illinois regulates modular manufacturing via the Dept. of Health and Human 
Services which uses third-party inspection teams for oversight. New laws and regulations may impose new and 
significant disclosure obligations and other operational, marketing and compliance-related obligations and 
requirements, which may lead to additional costs, risks of non-compliance, and diversion of our management's time 
and attention from strategic initiatives. Additionally, federal, state and local legislators or regulators may change 
current laws or regulations which could adversely impact our business. Further, court actions or regulatory proceedings 
could also change our rights and obligations under applicable federal, state and local laws, which cannot be predicted. 
Modifications to existing requirements or imposition of new requirements or limitations could have an adverse impact 
on our business. 

 
We operate in a regulated environment, and if we are found to be in violation of any of the federal, state, or local 
laws or regulations applicable to us, our business could suffer. 
 
We are subject to a wide range of federal, state, and local laws and regulations. The violation of these or future 
requirements or laws and regulations could result in administrative, civil, or criminal sanctions against us, which may 
include fines, a cease-and-desist order against the subject operations or even revocation or suspension of our license 
to operate the subject business. As a result, we may incur capital and operating expenditures and other costs to comply 
with these requirements and laws and regulations.  
 
Global crises and geopolitical events, including without limitation, COVID-19 can have a significant effect on our 
business operations and revenue projections. 
 
A significant outbreak of contagious diseases, such as COVID-19, in the human population could result in a 
widespread health crisis. Additionally, geopolitical events, such as wars or conflicts, could result in global disruptions 
to supplies, political uncertainty and displacement. Each of these crises could adversely affect the economies and 
financial markets of many countries, including the United States where we principally operate, resulting in an 
economic downturn that could reduce the demand for our products and services and impair our business prospects, 
including as a result of being unable to raise additional capital on acceptable terms, if at all.  
 
 
Risks Related to the Offering 
 
State and federal securities laws are complex, and the Company could potentially be found to have not complied 
with all relevant state and federal securities law in prior offerings of securities.  
 
The Company has conducted previous offerings of securities and may not have complied with all relevant state and 
federal securities laws. If a court or regulatory body with the required jurisdiction ever concluded that the Company 
may have violated state or federal securities laws, any such violation could result in the Company being required to 
offer rescission rights to investors in such offering. If such investors exercised their rescission rights, the Company 
would have to pay to such investors an amount of funds equal to the purchase price paid by such investors plus interest 
from the date of any such purchase. No assurances can be given the Company will, if it is required to offer such 
investors a rescission right, have sufficient funds to pay the prior investors the amounts required or that proceeds from 
this Offering would not be used to pay such amounts.  
 
In addition, if the Company violated federal or state securities laws in connection with a prior offering and/or sale of 
its securities, federal or state regulators could bring an enforcement, regulatory and/or other legal action against the 
Company which, among other things, could result in the Company having to pay substantial fines and be prohibited 
from selling securities in the future. 
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The Issuer could potentially be found to have not complied with securities law in connection with this Offering 
.

permitted under Regulation Crowdfunding (17 CFR 227.206), which allows issuers to communicate to determine 
whether there is interest in the offering. All communication sent is deemed to be an offer of securities for purposes of 
the antifraud provisions of federal securities laws. Any Investor who expressed interest prior to the date of this Offering 
should read this Form C thoroughly and rely only on the information provided herein and not on any statement made 
prior to the Offering. The communications sent to Investors prior to the Offering are attached as Exhibit H. Some of 
these communications may not have included proper disclaimers required for a Reservation Campaign. 
 
The U.S. Securities and Exchange Commission does not pass upon the merits of the Securities or the terms of the 
Offering, nor does it pass upon the accuracy or completeness of any Offering document or literature. 
 

EDGAR filing system as an approval, endorsement or guarantee of compliance as it relates to this Offering. The U.S. 
Securities and Exchange Commission has not reviewed this Form C, nor any document or literature related to this 
Offering. 
 
Neither the Offering nor the Securities have been registered under federal or state securities laws. 
 
No governmental agency has reviewed or passed upon this Offering or the Securities. Neither the Offering nor the 
Securities have been registered under federal or state securities laws. Investors will not receive any of the benefits 
available in registered offerings, which may include access to quarterly and annual financial statements that have been 
audited by an independent accounting firm. Investors must therefore assess the adequacy of disclosure and the fairness 
of the terms of this Offering based on the information provided in this Form C and the accompanying exhibits. 
 
The Securities are offered on a basis, and the Company may not raise the maximum amount being 
offered.  
 

enough Securities to meet its capital needs. If you purchase Securities in this Offering, you will do so without any 
assurance that the Company will raise enough money to satisfy the full Use of Proceeds which the Company has 

 
 

The Company's management may have broad discretion in how the Company uses the net proceeds of the 
Offering. 
 

have considerable discretion over the use of proceeds from the Offering. As is the case with any business, particularly 
one without a proven business model, it should be expected that certain expenses unforeseeable to management at this 
juncture will arise in the future. There can be no assurance that management's use of proceeds generated through this 
Offering will prove optimal or translate into revenue or profitability for the Company. You are urged to review the 
Use of Proceeds in this Offering Statement but to understand that the actual use of the net proceeds of this Offering 
may vary significantly. In all cases, you should consult with their attorneys, accountants and personal investment 
advisors prior to making any decision to invest in the Company. You may not have the opportunity, as part of your 
investment decision, to assess whether the proceeds are being used appropriately. 
 
The Intermediary Fees paid by the Company are subject to change depending on the success of the Offering.  
 
At the conclusion of the Offering, the Company shall pay the Intermediary a fee of eight and one-half percent (8.5%) 
of the dollar amount raised in the Offering. The compensation paid by the Company to the Intermediary may impact 
how the Company uses the net proceeds of the Offering. 
 

 
 
The Company may prevent any Investor from committing more than a certain amount in this Offering based on the 

that your desired investment 
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in line with relevant investment limits set forth by the Regulation CF rules. This also means that other Investors may 

The Company has the right to extend the Offering Deadline and/or increase the Maximum Offering Amount.  
 
The Company may extend the Offering Deadline and/or increase the Maximum Offering Amount beyond what is 
currently stated herein. For an extension of the Offering Deadline, this means that your investment may continue to 
be held in escrow while the Company attempts to raise the Target Offering Amount even after the Offering Deadline 
stated herein is reached. While you have the right to cancel your investment in the event the Company extends the 
Offering Deadline, if you choose to reconfirm your investment, your investment will not be accruing interest during 
this time and will simply be held until such time as the new Offering Deadline is reached without the Company 
receiving the Target Offering Amount, at which time it will be returned to you without interest or deduction, or the 
Company receives the Target Offering Amount, at which time it will be released to the Company to be used as set 
forth herein. Upon or shortly after the release of such funds to the Company, the Securities will be issued and 
distributed to you. For an increase in the Maximum Offering Amount, this means that additional amounts may be 
raised by the Company which would also increase the number of shares outstanding and dilute shareholders.  
 
The Company may also end the Offering early.  
 
If the Target Offering Amount is met after 21 calendar days, but before the Offering Deadline, the Company can end 
the Offering by providing notice to Investors at least 5 business days prior to the end of the Offering. This means your 
failure to participate in the Offering in a timely manner, may prevent you from being able to invest in this Offering  
it also means the Company may limit the amount of capital it can raise during the Offering by ending the Offering 
early. 
 
The Company has the right to conduct multiple closings during the Offering.  
 
If the Company meets certain terms and conditions, an intermediate close (also known as a rolling close) of the 
Offering can occur, which will allow the Company to draw down on Investor proceeds committed and captured in the 
Offering during the relevant period. The Company may choose to continue the Offering thereafter. Investors should 
be mindful that this means they can make multiple investment commitments in the Offering, which may be subject to 
different cancellation rights. For example, if an intermediate close occurs and later a material change occurs as the 
Offering continues, Investors whose investment commitments were previously closed upon will not have the right to 
re-confirm their investment as it will be deemed to have been completed prior to the material change. 
 
 
Risks Related to the Securities  
 

An investment in the Company's Securities could result in a loss of your entire investment.  
 
An investment in the Company's Securities offered in this Offering involves a high degree of risk and you should 
not purchase the Securities if you cannot afford the loss of your entire investment. You may not be able to liquidate 
your investment for any reason in the near future. 
 
The Securities will not be freely tradable under the Securities Act until one year from the initial purchase date. 
Although the Securities may be tradable under federal securities law, state securities regulations may apply, and 
each Investor should consult with their attorney. 
 
You should be aware of the long-term nature of this investment. There is not now and may never be a public market 
for the Securities. Because the Securities have not been registered under the Securities Act or under the securities laws 
of any state or foreign jurisdiction, the Securities have transfer restrictions and cannot be resold in the United States 
except pursuant to Rule 501 of Regulation CF. It is not currently contemplated that registration under the Securities 
Act or other securities laws will be effected. Limitations on the transfer of the Securities may also adversely affect the 
price that you might be able to obtain for the Securities in a private sale. In addition, even if a trading market develops, 
there is absolutely no assurance that the Securities could be sold under Rule 144 or otherwise unless the Company 
becomes a current public reporting company with the Securities and Exchange Commission and otherwise is current 

 and applicable holding periods have 
been satisfied. Investors should be aware of the long-term nature of their investment in the Company. Each Investor 
in this Offering will be required to represent that they are purchasing the Securities for their own account, for 
investment purposes and not with a view to resale or distribution thereof. 
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The securities in this Offering have no protective provisions.  

The Securities in this Offering have no protective provisions. As such, you will not be afforded protection, by any 
provision of the Securities or as a shareholder, in the event of a transaction that may adversely affect you, including a 
reorganization, restructuring, merger or other similar transaction involving the Company. If there is a liquidation 
event, or change of control for the Company, the Securities being offered do not provide you with any protection. In 
addition, there are no provisions attached to the Securities in the Offering that would permit you to require the 
Company to repurchase the Securities in the event of a takeover, recapitalization or similar transaction involving the 
Company. 
 
Investors will not have voting rights.  
 
Investors in the Securities will not have voting rights. Thus, Investors will never be able to vote upon any matters of 
the Company. As such, Investors will not have any influence over matters requiring stockholder approval, including 

management and policies. Moreover, those with voting rights could use their voting influence to maintain the 

which may dilute you, repurchase securities of the Company, enter into transactions with related parties or support or 
reject other management and board proposals. As such, Investors are passive investors and should not purchase the 
Securities if they are not comfortable with this lack of voting and control. 
 
Investors will not be entitled to any inspection or information rights other than those required by law. 
 
Investors will not have the right to inspect the books and records of the Company or to receive financial or other 
information from the Company, other than as required by law. Other security holders of the Company may have such 
rights. Regulation CF requires only the provision of an annual report on Form C and no additional information. 
Additionally, there are numerous methods by which the Company can terminate annual report obligations, resulting 
in no information rights, contractual, statutory or otherwise, owed to Investors. This lack of information could put 
Investors at a disadvantage in general and with respect to other security holders, including certain security holders 
who have rights to periodic financial statements and updates from the Company such as quarterly unaudited financials, 
annual projections and budgets, and monthly progress reports, among other things. 
 
The Securities may be significantly diluted as a consequence of subsequent equity financings. 
 

additional equity to 
employees and third-party financing sources in amounts that are uncertain at this time, and as a consequence holders 

and economic interests in the Company. 
 
The amount of additional financing needed by the Company will depend upon several contingencies not foreseen at 
the time of this Offering. Generally, additional financing (whether in the form of loans or the issuance of other 
securities) will be intended to provide the Company with enough capital to reach the next major corporate milestone. 

have to raise additional capital at a price unfavorable to their existing investors, including the holders of the Securities. 
The availability of capital is at least partially a function of capital market conditions that are beyond the control of the 
Company. There can be no assurance that the Company will be able to accurately predict the future capital 
requirements necessary for success or that additional funds will be available from any source. Failure to obtain 
financing on favorable terms could dilute or otherwise severely impair the value of the Securities. 
 
Our valuation and our offering price have been established internally and are difficult to assess.  
 
The Offering price was not established in a competitive market. We have arbitrarily set the price of the Securities with 
reference to the general status of the securities market and other relevant factors. The Offering price for the Securities 
should not be considered an indication of the actual value of the Securities and is not based on our asset value, net 
worth, revenues or other established criteria of value. The Company has set the price of its Class B Common Stock at 
$1.00 per share plus a 3.5% Investor Processing Fee ( Offering ). The Investor 
Processing Fee is intended to offset transaction costs and, though this fee is counted towards the amount the Company 
is seeking to raise under Regulation Crowdfunding and the limit each investor may invest pursuant to Regulation 
Crowdfunding, we did not value it in determining our valuation. Including this fee will increase our valuation for 
which you are paying for shares in our Company accordingly. Valuations for companies at this stage are generally 



23 
 

purely speculative. Our valuation has not been validated by any independent third party and may decrease 
precipitously in the future. It is a question of whether you, the investor, are willing to pay this price for a percentage 
ownership of an early-stage company. We cannot guarantee that the Securities can be resold at the Offering price or 
at any other price. 
 
The Investor Processing Fee may not count toward your cost basis for tax purposes.   
 
The IRS and/or another relevant tax authority may consider the price of the Class B Common Stock before including 
the Investor Processing Fee as the cost basis for determining any gain or loss at a realization event.  You should discuss 
with your tax advisor the appropriate way to determine the relevant tax obligation. 
 
There is no guarantee  
 
There is no assurance that an Investor will realize a return on their investment or that they will not lose their entire 
investment. For this reason, each Investor should read this Form C and all Exhibits carefully and should consult with 
their attorney and business advisor prior to making any investment decision. 
 
IN ADDITION TO THE RISKS LISTED ABOVE, RISKS AND UNCERTAINTIES NOT PRESENTLY 
KNOWN, OR WHICH WE CONSIDER IMMATERIAL AS OF THE DATE OF THIS FORM C, MAY ALSO 
HAVE AN ADVERSE EFFECT ON OUR BUSINESS AND RESULT IN THE TOTAL LOSS OF YOUR 
INVESTMENT. 
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THE OFFERING 

The following summary is qualified in its entirety by the more detailed information appearing elsewhere in this Form 
C and/or incorporated by reference in this Form C, including without limitation the Subscription Agreement located 
at Exhibit C. For full offering details, please (1) thoroughly review this Form C filed with the Securities and Exchange 
Commission and (2) thoroughly review any attached documents to, or documents referenced in, this Form C.  
 
The purpose of this Offering is to generate additional capital primarily for infrastructure, technology and innovation, 
community development and general working capital.  
 
The Offering  
 

Minimum Target Offering Amount $10,000.17 

Name of Securities Class B Common Stock 

Total Amount of the Securities Outstanding after 
Offering (if Target Offering Amount met) 

21,396,655 

Maximum Offering Amount $1,234,999.26 

Total Amount of the Securities Outstanding after 
Offering (if Maximum Offering Amount met) 

22,580,229* 

Price Per Security $1.00** 

Minimum Individual Investment Amount $517.50+ 

Maximum Individual Purchase Amount Unlimited (subject to Regulation CF limits)  

Offering Deadline December 31, 2026 

Use of Proceeds 27 
hereof. 

Voting Rights 

None. 
 

See the description of the voting and control rights on 
page 31.  

*Does not include Bonus Shares of Class B Common Stock that may be issued to Investors as detailed in the 
The maximum number of Bonus Shares to be issued is 357,970 shares of Class B Common 

Stock.  

**Does not include the Investor Processing Fee of three and one-half percent (3.5%) of the 
amount charged to each Investor by the Company. The aggregate amount of fees paid by Investors, including the 
Investor Processing Fee, will be included towards the Maximum Offering Amount, as well as factored into each 

. 

 
+ Includes both the Minimum Individual Purchase Amount and the Investor Processing Fee. The Company reserves 
the right to amend the Minimum Individual Investment Amount, in its sole discretion.  
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Investor Confirmation Process 

In order to purchase the Securities, you must make a commitment to purchase by completing the subscription process 
hosted by the Intermediary, -money 
laundering (AML) policies. If an Investor makes an investment commitment under a name that is not their legal name, 
they may be unable to redeem their Security indefinitely, and neither the Intermediary nor the Company are required 
to correct any errors or omissions made by the Investor.  
 
Investor funds will be held in escrow with a qualified third-party escrow agent, Enterprise Bank and Trust Escrow 
Agent  until the Target Offering Amount has been met or exceeded and one or more closings occur. Investors may 
cancel an investment commitment until up to 48 hours prior to the Offering Deadline or an intermediate close, using 
the cancellation mechanism provided by the Intermediary.  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 and the investor will 
receive their Securities.  
 
The Company will notify Investors when the Target Offering Amount has been reached. If the Company reaches the 
Target Offering Amount prior to the Offering Deadline, it may close the Offering early provided (i) the expedited 
Offering Deadline must be twenty-one (21) days from the time the Offering was opened, (ii) the Company must 

Company continues to meet or exceed the Target Offering Amount on the date of the expedited Offering Deadline. 
 
Material Changes 
 
If any material change occurs related to the Offering prior to the current Offering Deadline the Company will provide 
notice to Investors and receive reconfirmations from Investors who have already made commitments. If an Investor 
does not reconfirm their investment commitment after a material change is made to the terms of the Offering within 

funds will be returned without interest or deductions. If an Investor does not cancel an investment commitment before 
the Target Offering Amount is reached, the funds will be released to the Company upon the closing of the Offering 
and the Investor will receive the Securities in exchange for their investment.  
 
If an Investor does not reconfirm his or her investment commitment after a material change is made to the Offering, 

 
 
Cancellations 
 
Investors may cancel an investment commitment until 48 hours prior to the deadline identified in these Offering 
Materials, unless previously accepted as part of a rolling close.  
 
The Company will notify investors when the Target Offering Amount has been met. If the Company 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 stated offering 
deadline, the funds will be released to the Company upon closing of the Offering and the investor will receive 
Securities in exchange for his or her investment.  
 
Rolling and Early Closings 
 
The Company may elect to undertake rolling closings, or an early closing after it has received investment interests for 
its Target Offering Amount. During a rolling closing, those investors that have committed funds will be provided five 

 to acceptance of their subscriptions, release of funds to the Company, and issuance of the Securities 
to the investors. During this time, the Company may continue soliciting investors and receiving additional investment 
commitments. Investors should note that if investors have already received their Securities, they will not be required 
to reconfirm upon the filing of a material amendment to the Form C. In an early closing, the Offering will terminate 
upon the new target date, which must be at least five days from the date of the notice. 
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Oversubscriptions  

The Target Offering Amount is $10,000.17, but investments in excess of the Target Offering Amount and up to the 
Maximum Offering Amount of $1,234,999.26, will be accepted. Oversubscriptions will be allocated at the discretion 
of the Company.  
 
Updates  
 

C-U. 
 
Intermediary Information  
 

liability company formed on May 5, 2021. The SEC registration number of the Intermediary is 008-70756 and the 
Central Registration Depository (CRD) number is 315324.  
 
Investor Limitations  
 
Investors are limited in how much they can invest on all crowdfunding offerings during any 12-month period. The 
limitation on how much they can invest depends upon their net worth (excluding the value of their primary residence) 
and annual income. If either their annual income or net worth is less than $124,000, then during any 12-month period, 
they can invest up to the greater of either $2,500 or 5% of the greater of their annual income or net worth. If both their 
annual income and net worth are equal to or more than $124,000, then during any 12-month period, they can invest 
up to 10% of annual income or net worth, whichever is greater, but their investments cannot exceed $124,000. If the 

no investment limits apply. 
 
In order to invest, to commit to an investment, or to communicate on our platform, you must follow the instructions 
to purchase by completing the subscription process hosted by the Intermediary, including complying with the 

r (KYC) and anti-money laundering (AML) policies by providing certain personal 
and non-person information including information related to income, net worth, and other investments.  
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USE OF PROCEEDS 

The following table illustrates how we intend to use the net proceeds received from this Offering. The values below 
are not inclusive of payments to financial and legal service providers and escrow related fees, all of which were 
incurred in the preparation of this Offering and are due in advance of the closing of the Offering. 
 

Use of Proceeds 
% of Proceeds if 
Target Offering 
Amount Raised 

Amount if Target 
Offering Amount 

Raised 

% of Proceeds if 
Maximum 

Offering Amount 
Raised 

Amount if 
Maximum 

Offering Amount 
Raised 

Intermediary Fees  8.5%   $850 8.5%  $104,975 

Infrastructure (1)  12%  $1,200  12%  $148,200  

Technology and 
Innovation (2) 

15% $1,500 15% $185,250 

Sales and Marketing  8.5%  $850  8.5%  $104,975  

Community 
Development (3)  

40%  $4,000  40%  $493,999  

General Working 
Capital (4) 

16%  $1,600 16%  $197,600 

Total 100% $10,000+ 100% $1,234,999+ 

+These figures are rounded to the nearest whole dollar. 
*In addition to the eight and one-half percent (8.5%) cash commission on cash proceeds received in the Offering, the 
Intermediary and its affiliates will also receive a one-time $19,500 advance setup fee for onboarding, diligence and 
asset creation and a $4,000 monthly fee for the use of the platform and marketing services. Additionally, this figure 

 Lastly, the Company will charge each 
Investor an Investor Processing Fee of three and one-half percent (3.5%), which is included in the table above as part 
of amounts raised in the Offering. 
 

working capital requirements. 
 
Set forth below are reasonably specific descriptions of how we intend to use the net proceeds of this Offering for any 
category in excess of ten percent (10%) in the table above intended to assist you in understanding how the offering 
proceeds will be used. 
 
(1) We will use these proceeds to invest aggressively into modernizing equipment and scalability of our production 

system at our headquarters plant in Chicago. Target improvements in this area can increase production and 
delivery capacity by 200%. 
 

(2) These proceeds will be used to invest heavily in technology and innovation, including AI tools for both design 
and development planning optimization, augmented reality tools for product modeling, robotics for low skill, 
repetitive operational functions and cloud /mobility tools for labor and delivery teams.  

 
(3) Central to our growth strategy is building quality, affordable homes in the  in strategic, high-

capacity communities. This requires the acquisition of land, as well as legal, title, sales and marketing support. 
Targeted investment in this area is expected to yield 6-7x ROI 

 
(4) These proceeds will be used for administrative and operating expenses, including, but not limited to, salaries, rent 

and office expenses. Additionally, we expect to hire employees with advanced finance, analysis, sales, quality 
and account management skillsets. 
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CAPITALIZATION AND OWNERSHIP 

The Offering
 
The Company is offering Class B Common Stock in this Offering. The Company must raise an amount equal to or 
greater than the Target Offering Amount by December 31, 2026 (the Offering Deadline
investment commitments does not equal or exceed the Target Offering Amount at the Offering Deadline, no Securities 
will be sold in this Offering, all investment commitments will be cancelled, and all committed funds will be returned.  
 
The Company requests that you please review this Form C and the Subscription Agreement between the Investor and 
the Company in Exhibit C (along with all attachments and exhibits thereto), in conjunction with the following 
summary information.  
 
As an Investor in this Offering, you will be purchasing the following Securities:  
 

Securities: Class B Common Stock 
Offering Minimum: $10,000.17 
Offering Maximum: $1,234,999.26 
Purchase Price Per Share of Security Offered: $1.00 (does not include a 3.5% Investor Processing Fee 
charged to each Investor)  

 Offering Deadline: December 31, 2026 
 
The Securities have no voting rights. The rights of the Class B Common Stock may be changed by an amendment to 

 the Certificate of Incorporation, and amendment thereto. Investors do not have the right to 
vote on any such amendment.  
 
In addition to the Subscription Agreement, the primary Company documents governing voting and the rights of the 
Securities are the s Certificate of Incorporation COI Exhibit D, and 
Bylaws Bylaws Exhibit E, t Company Governing Documents . All 
statements in this Form C regarding voting and control of the Securities being sold in this Offering are qualified in 
their entirety by reference to the Company Governing Documents, which are each attached as Exhibits to this Form 
C.  
 
The shares of Class A Common Stock outstanding have superior voting rights to the Securities being sold in this 
Offering. 
 
Restrictions on Transfer  
 
Any Securities sold pursuant to Regulation CF being offered may not be transferred by any Investor of such Securities 
during the one-year holding period beginning when the Securities were issued, unless such Securities are transferred: 
(1) to the Company; (2) to an accredited investor, as defined by Rule 501(d) of Regulation D promulgated under the 
Securities Act; (3) as part of an IPO; or (4) to a member of the family of the Investor or the equivalent, to a trust 
controlled by the Investor, to a trust created for the benefit of a member of the family of the Investor or the equivalent, 

used herein means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, 
mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships. Each Investor should be aware 
that although the Securities may legally be able to be transferred, there is no guarantee that another party will be 
willing to purchase them. 
 
In addition to the foregoing restrictions, prior to making any transfer of the Securities or any capital stock into which 
they are convertible, such transferring Investor must either make such transfer pursuant to an effective registration 
statement filed with the SEC or provide the Company with an opinion of counsel reasonably satisfactory to the 
Company stating that a registration statement is not necessary to effect such transfer. Furthermore, upon the event of 
an IPO, the capital stock into which the Securities are converted will be subject to a lock-up period and may not be 
lent, offered, pledged, or sold for up to 180 days following such IPO.  
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General
 
The Company is offering up to $1,234,999.26 and a minimum of $10,000.17 worth of its Class B Common Stock.  
 
The Company must reach its Target Offering Amount of $10,000.17 by December 31, 2026. Unless the Company 
raises at least the Target Offering Amount of $10,000.17 under the Regulation CF offering by December 31, 2026, no 
securities will be sold in this Offering, investment commitments will be cancelled, and committed funds will be 
returned. If the Company reaches the Target Offering Amount prior to December 31, 2026, the Company may 
undertake early closings on a rolling basis while allowing additional investment commitments towards its 
$1,234,999.26 Maximum Offering Amount.  
 
The minimum investment per investor is $517.50, which includes a $17.50 Investor Processing Fee.  
 
Capitalization 
 

not purport to be complete and is qualified in its entirety by the provisions of our Certificate of Incorporation. For a 
complete description of our capital stock, you should refer to our Certificate of Incorporation, and to the applicable 
provisions of Delaware law. 
 
On May 14, 2026, the Company filed a Certificate of Conversion and converted from a Delaware limited liability 

Conversion As a result, the filed Certificate of Incorporation provides 
that the number of shares that the Company is authorized to issue is 165,000,000 shares of common stock, par value 
$0.00001 Common Stock 90,000,000 shares are designated as Class A Common Stock 

Class A Common Stock 75,0 Class B 
Common Stock Conversion, all outstanding Investor Units and Common Units of the 
Delaware limited liability as of the date of Conversion were converted into Class A Common Stock on a one Investor 
Unit or Common Unit, as applicable, to 69,008 shares of Class A Common Stock basis. Further, all outstanding Service 
Provider Units as of the date of Conversion were converted into Class B Common Stock on a one Service Provider 
Unit to 69,008 shares of Class B Common Stock basis. Except with respect to voting rights, all shares of Common 
Stock are identical and entitle the holders to the same rights and privileges. 
 
The Company currently does not have an equity plan in place for its directors, employees, service providers and 

Class A Common Stock will be reserved thereunder and (ii) equity incentive plan for employees, service providers 
and consultants for which 12,000,000 shares of Class B Common Stock will be reserved thereunder. There is no 

oard of Directors and stockholders.   
 
As of the date of this Form C, (i) 78,837,506 shares of Class A Common Stock, and (ii) 21,386,993 shares of Class B 
Common Stock, are issued and outstanding.  
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Outstanding Capital Stock 

As of the date of this Form C, the Company outstanding capital stock consists of:
 

Type Class A Common Stock 

Amount Outstanding 78,837,506 

Par Value Per Share $0.00001 

Voting Rights One (1) vote per share 

Anti-Dilution Rights None 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Company may issue additional shares of Class A 
Common Stock at a later date. The issuance of such 

additional shares of Class A Common Stock would be 
dilutive, and could adversely affect the value of the 

Securities issued pursuant to Regulation CF. 

Percentage ownership of the Company by the 
holders of such security on a fully diluted basis 

(assuming conversion of all convertible securities 
prior to the Offering) 

77.15% 

 
 

Type Class B Common Stock 

Amount Outstanding 21,386,993 

Par Value Per Share $0.00001 

Voting Rights None 

Anti-Dilution Rights None 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Company may issue additional shares of Class B 
Common Stock at a later date. The issuance of such 

additional shares of Class B Common Stock would be 
dilutive, and could adversely affect the value of the 

Securities issued pursuant to Regulation CF. 

Percentage ownership of the Company by the 
holders of such security on a fully diluted basis 

(assuming conversion of all convertible securities 
prior to the Offering) 

20.93% 
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Outstanding Options, Safes, Convertible Notes, Warrants 

As of the date of this Form C, the Issuer has the following additional convertible securities outstanding:
 

 
Type 

SAFEs (Simple Agreements for Future Equity) 

Principal Amount Outstanding $1,570,000 

Voting Rights The holders of SAFEs are not entitled to vote. 

Anti-Dilution Rights None 

Material Terms  
Discount of 20%  

 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The Company may issue additional SAFEs at a later 
date. The issuance of such additional SAFEs would 
be dilutive, and could adversely affect the value of 

the Securities issued pursuant to Regulation CF. 

Percentage ownership of the Company by the 
holders of such security. 

1.92% 

 
 
Voting and Control  
 
Each Investor who purchases the Securities is not entitled to vote on any matter or to call for an annual or special 
shareholders meeting. As a result of purchasing Securities in this Offering, the Investors will have no voting or control 
over any corporate matters of the Company, including additional issuance of securities, Company repurchase of 
securities, a sale of the Company or its significant assets, or Company transactions with related parties. As such, 
Investors are passive investors and should not purchase the Securities if they are not comfortable with this lack of 
voting and control. 
 
Dilution  
 
The Securities do not have anti-dilution rights, which means that future equity issuances and other events will dilute 
the ownership percentage that Investors may eventually have in the Company. Investors should understand and expect 
the potential for dilution. The Investor's stake in the Company could be diluted due to the Company issuing additional 
shares of stock or other convertible securities to other parties. In other words, when the Company issues more shares, 
the percentage of the Company that you own will go down, even though the value of the Company may go up (there 
is no guarantee that it will). You will own a smaller piece of a larger Company (or, if the value goes down, then a 
smaller piece of a smaller company). This increase in number of shares outstanding could result from a stock offering 
(such as an initial public offering, another crowdfunding round, a venture capital round or angel investment), 
employees exercising stock options, or by conversion of certain instruments (e.g. convertible bonds, preferred shares 
or warrants) into stock. If the Company decides to issue more shares, an investor could experience value dilution, with 
each share being worth less than before, and control dilution, with the total percentage an investor owns being less 
than before. There may also be earnings dilution, with a reduction in the amount earned 
 
 
What it Means to be a Minority Holder 

Investors in our Class B Common Stock will have limited rights in regard to the corporate actions of the Company, 
including additional issuances of securities, Company repurchases of securities, a sale of the Company or its 
significant assets, or Company transactions with related parties. 
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Ownership  

equity securities, calculated on the basis of voting power, are listed along with the amount they own. 
 

Name Amount and Type or Class Held Percentage Ownership (in terms 
of voting power) 

LCP Financials, LLC 24,468,857 shares of Class A 
Common Stock 

31.04% 
 

 of LaPhair 
Capital Partners, which is the parent of this entity. Additionally, Dave Shah, a Director and officer of the Company, 
is a Partner at LaPhair Capital Partners. 
 
 

Previous Offerings of Securities 
 
We have made the following issuances of securities within the last three years: 
 

Security Type 
Principal 

Amount of 
Securities Sold 

Amount of 
Securities 

Issued/Holders 

Use of 
Proceeds 

Issue Date 

Exemption 
from 

Registration 
Used or Public 

Offering 

Class A 
Common Stock 

$0 
 

78,837,506* 
N/A May 14, 2026 Section 4(a)(2) 

Class B 
Common Stock 

$0 
 

21,386,993** 
N/A May 14, 2026 Section 4(a)(2) 

SAFEs (Simple 
Agreement for 

Future 
Equity)*** 

$1,570,000 8 
General 

Operations 

Various Dates 
between 

September 2022 
and October 2023 

Section 4(a)(2) 

*
Each Investor Unit and Common Unit was converted into 69,0008 shares of Class A Common Stock pursuant to a 
Plan of Conversion (pro-rated for fractional units).  
** 
corporation. Each Service Provider Unit was converted into 69,0008 shares of Class B Common Stock pursuant to a 
Plan of Conversion (pro-rated for fractional units). 
***These SAFEs were originally an obligation of the limited liability company and assumed by the Company pursuant 
to the Plan of Conversion.  
 

Capitalization and Ownership
previous offerings of securities. 
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DEBT 

As of the date of this Form C, the Company has the following outstanding debt:
 

Type 
Unsecured Loan from LCP Financials, LLC, a 

Stockholder 

Principal Amount Outstanding $674,213* 

Interest Rate and Amortization Schedule 6% 

Description of Collateral Unsecured 

Maturity Date On Demand 

*Does not include $52,500 in accrued interest through December 31, 2025.  
 
 

Type Payables to Executives 

Principal Amount Outstanding $195,200 

Interest Rate and Amortization Schedule 0% 

Description of Collateral Unsecured 

Maturity Date On Demand 

 
 

Type Payables to Prior Owners 

Principal Amount Outstanding $480,000 

Interest Rate and Amortization Schedule 0% 

Description of Collateral Unsecured 

Maturity Date On Demand 
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TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST 

From time to time the Company may engage in transactions with related persons. Related persons are defined as any 
director or officer of the Company; any person who is the beneficial owner of twenty percent (20%) or more of the 

Company; any immediate family member of any of the foregoing persons or an entity controlled by any such person 
or persons. Additionally, the Company will disclose here any transaction since the beginning of the issuer's last fiscal 
year, or any currently proposed transaction, to which the issuer was or is to be a party and the amount involved exceeds 
five percent (5%) of the aggregate amount of capital raised by the issuer in reliance on section 4(a)(6), including the 
Target Offering Amount of this Offering, and the counter party is either (i) any director or officer of the issuer; (ii) 
any person who is, as of the most recent practicable date but no earlier than 120 days prior to the date the offering 
statement or report is filed, the beneficial owner of twenty percent (20%) or more of the issuer's outstanding voting 
equity securities, calculated on the basis of voting power; (iii) if the issuer was incorporated or organized within the 
past three years, any promoter of the issuer; or (iv) any member of the family of any of the foregoing persons, which 
includes a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, mother-
in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, and shall include adoptive 
relationships. The term spousal equivalent means a cohabitant occupying a relationship generally equivalent to that 
of a spouse. 
  
The Company has conducted the following transactions with related persons:  
 

(a) In April 2024, 
provided an unsecured loan to the Company in the amount of $726,713. The loan is documented, bears 6% 
interest, and is due on demand.  
 

(b) In addition to third-party financing, certain officers and affiliates advanced personal funds to support 
Company operations. Scott Upshaw, the Company's Chief Executive Officer, funded operating expenses 
using personal funds, resulting in a non-interest-bearing obligation of $164,992 outstanding as of December 
31, 2025, and December 31, 2024. These advances do not have a stated maturity date. 
 

(c) Certain liabilities were assumed in connection with the acquisition of Kinexx Modular Construction, LLC by 
LCP Financials, LLC on April 10, 2024. These obligations include non-interest-bearing loans owed to Joshua 
Braun, Stan Diskin, and Paul Tebben. The liability owed to Joshua Braun totals $688,783, the repayment of 
which is subject to the Company not being in default under other indebtedness at the time payments become 
due. The liability owed to Stan Diskin, totaling $90,000, is subject to substantially similar repayment terms 
unless otherwise agreed by the parties. The obligation owed to Paul Tebben, totaling $30,208, does not 
specify a maturity date. Additionally, the Company has a non-interest-bearing loan payable to Cedric 
Reingold in the amount of $192, with no stated maturity date. 
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FINANCIAL INFORMATION 

Please see the financial information listed on the cover page of this Form C and attached hereto in addition to 
the following information. Financial statements are attached hereto as Exhibit F. 
 
Cash and Cash Equivalents 
 
As of April 30, 2026, the Company had an aggregate of approximately $346,907 in cash and cash equivalents, leaving 
the Company with approximately 2 months of runway. Runway is calculated by dividing cash-on-hand by average 
monthly net loss (if any).  
 
Liquidity and Capital Resources  
 
The proceeds from the Offering are essential to our operations. We plan to use the proceeds as set forth above under 

Use of Proceeds  
 
In addition, the Company may also seek to raise additional capital by offering to sell securities, including, but not 
limited to, Class A Common Stock, Class B Common Stock, SAFEs or Convertible Notes, to accredited investors 
outside of this Offering and the above concurrent private capital raise.  
 
Other than capital from existing operations, the Company does not have any additional sources of capital other than 
the proceeds from the Offering. 
 
Capital Expenditures and Other Obligations  
 
The Company does not intend to make any material capital expenditures in the near future. 
 
Valuation 
 
The terms of this Offering are based on a pre-money valuation of $100,000,000 using the current issued and 
outstanding shares of the Company (and excluding shares to be issued upon conversion of convertible securities). The 
Securities are priced arbitrarily and the Company makes no representations as to the reasonableness of any specified 
valuation. 
 
Trends and Uncertainties  
 
After reviewing the above discussion of the steps the Company intends to take, potential Investors should consider 
whether achievement of each step within the estimated time frame will be realistic in their judgment. Potential 
Investors should also assess the consequences to the Company of any delays in taking these steps and whether the 
Company will need additional financing to accomplish them. 
 
Please see the financial statements attached as Exhibit F for subsequent events and applicable disclosures. 
 
Material Changes and Other Information  
 
None  
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TAX MATTERS 

EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH THEIR OWN TAX AND ERISA 
ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE INVESTOR OF THE PURCHASE, 

THE TAX LAWS.  

TO ENSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE INTERNAL REVENUE 
SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT IN THIS FORM C CONCERNING UNITED 
STATES FEDERAL TAXES IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, 
BY ANY TAXPAYER FOR THE PURPOSE OF AVOIDING ANY TAX-RELATED PENALTIES UNDER 
THE UNITED STATES INTERNAL REVENUE CODE. ANY TAX STATEMENT HEREIN CONCERNING 
UNITED STATES FEDERAL TAXES WAS WRITTEN IN CONNECTION WITH THE MARKETING OR 
PROMOTION OF THE TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT RELATES. 

CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 

Potential Investors who are not United States residents are urged to consult their tax advisors regarding the 
United States federal income tax implications of any investment in the Company, as well as the taxation of such 
investment by their country of residence. Furthermore, it should be anticipated that distributions from the 
Company to such foreign investors may be subject to United States withholding tax. 

EACH POTENTIAL INVESTOR SHOULD CONSULT THEIR OWN TAX ADVISOR CONCERNING THE 
POSSIBLE IMPACT OF STATE TAXES. 

 

LEGAL MATTERS 
 
Any Investor should consult with its own counsel and advisors in evaluating an investment in the Offering and conduct 
independent due diligence. 
 
Eligibility  
 
The Company has certified that all of the following statements are TRUE for the Company in connection with 
this Offering: 
 

(1) Is organized under, and subject to, the laws of a State or territory of the United States or the District of 
Columbia; 

(2) Is not subject to the requirement to file reports pursuant to Section 13 or Section 15(d) of the Securities 
Exchange Act  

(3) Is not an investment company, as defined in Section 3 of the Investment Company Act of 1940 (the 
Investment Company Act -3), or excluded from the definition of investment company by 

Section 3(b) or Section 3(c) of the Investment Company Act (15 U.S.C. 80a-3(b) or 80a-3(c)); 

(4) Is not ineligible to offer or sell securities in reliance on Section 4(a)(6) of the Securities Act of 1933 (the 
Securities Act  

(5) Has filed with the SEC and provided to investors, to the extent required, any ongoing annual reports required 
by law during the two years immediately preceding the filing of this Form C; and 

(6) Has a specific business plan, which is not to engage in a merger or acquisition with an unidentified company 
or companies. 
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Ongoing Reporting

Following the first sale of the Securities, the Company will file a report electronically with the Securities and Exchange 

year. 
 

 www.kinexxbuilds.com. 
 
The Company must continue to comply with the ongoing reporting requirements until: 

(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act; 

(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not 
exceed $10,000,000; 

(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders 
of record; 

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

(5) the Company liquidates or dissolves its business in accordance with applicable state law. 
 
Neither the Company nor any of its predecessors (if any) previously failed to comply with the ongoing reporting 
requirement of Regulation CF. 
 
 
 

ADDITIONAL INFORMATION 
 
The summaries of, and references to, various documents in this Form C do not purport to be complete and in each 
instance reference should be made to the copy of such document which is either an appendix to this Form C or which 
will be made available to Investors and their professional advisors upon request. 
 
Prior to making an investment decision regarding the Securities described herein, prospective Investors should 
carefully review and consider this entire Form C. The Company is prepared to furnish, upon request, a copy of the 

prospective Investors and their representatives and advisors, if any, any matter set forth in this Form C or any other 
matter relating to the Securities described in this Form C, so that prospective Investors and their representatives and 
advisors, if any, may have available to them all information, financial and otherwise, necessary to formulate a well-
informed investment decision. Additional information and materials concerning the Company will be made available 
to prospective Investors and their representatives and advisors, if any, at a mutually convenient location upon 
reasonable request. 
 
 



 

 

SIGNATURE
 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation 
Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the 
requirements for filing on Form C and has duly caused this Form C to be signed on its behalf by the duly authorized 
undersigned. 
 

 
 

 
Kinexx Modular Construction, Inc.  

 (Issuer) 
  
 By:/s/ Scott Upshaw 
 (Signature) 
  
 Scott Upshaw 
 (Name) 
  
 Chief Executive Officer 
 (Title) 

 
 
 
 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation 
Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following persons in the capacities and on the 
dates indicated.  

 
 

 /s/ Adrian Muhammad 
 (Signature) 
  
 Adrian Muhammad 
 (Name) 
  
 Chairman 
 (Title) 
  
 May 27, 2026 
 (Date) 

 
 

 
 /s/ Hans Christensen  
 (Signature) 
  
 Hans Christensen 
 (Name) 
  
 Director 
 (Title) 
  
 May 27, 2026 
 (Date) 

 



 
 

 /s/ Adrienne Goolsby 

(Signature)
  
 Adrienne Goolsby 
 (Name) 
  
 Director 
 (Title) 
  
 May 27, 2026 
 (Date) 

 
 
 
 

 /s/ Lloyd Ward 
 (Signature) 
  
 Lloyd Ward 
 (Name) 
  
 Director 
 (Title) 
  
 May 27, 2026 
 (Date) 

 
 
 

 /s/ Dhawal Shah 
 (Signature) 
  
 Dhawal Shah 
 (Name) 
  
 Director 
 (Title) 
  
 May 27, 2026 
 (Date) 

 
 
 
Instructions. 
 
1. The form shall be signed by the issuer, its principal executive officer or officers, its principal financial officer, 
its controller or principal accounting officer and at least a majority of the board of directors or persons performing 
similar functions. 
 
2. The name of each person signing the form shall be typed or printed beneath the signature. Intentional 
misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001.



 

EXHIBIT B 
Investor Website

(Attached)
  

















 
 

 

EXHIBIT C 
Subscription Agreement between the Investor and Company 

(Attached) 
 

  





























































 
 

EXHIBIT D 

Certificate of Incorporation, and Amendment Thereto
(Attached) 

  















 
 

EXHIBIT E 
By-Laws

(Attached)
  



 

BY-LAWS 
 

OF 
 

KINEXX MODULAR CONSTRUCTION, INC. 
 

(herein, Corporation  
 

A DELAWARE CORPORATION 
 

  ARTICLE I 
REGISTERED OFFICE AND REGISTERED AGENT   

     
 Section 1.   Registered Office; Registered Agent. The registered agent and registered office 
of the Corporation in the State of Delaware shall be as set forth in the Certificate of Incorporation, 
as it may be amended. 
 
 Section 2.   Principal Office; Other Offices. The Corporation
shall be at such location in such state or other jurisdiction as the Board of Directors may determine, 
from time to time, in its discretion.  The Board will provide the shareholders with prompt notice of 

al place of business. The Corporation may also have 
offices in such other States or jurisdictions as the Board of Directors may from time to time 
designate. 
 

ARTICLE II  SEAL 
 

 Section 1.   Corporate Seal: The Corporate Seal, if such a Seal is employed by the 
Corporation, shall have inscribed thereon the name of the Corporation, the year of its organization 

 .  The Board of Directors may define 
any additional features of the Seal or amend any features not required for such a Seal under the 

DGCL , in its discretion. The Seal may be used by 
causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise, as may be 
prescribed by law or custom or by the Board of Directors. 
 

ARTICLE III - STOCKHOLDERS MEETINGS 
 

 Section 1.   Place of Meetings: Meetings of stockholders may be held at any place, either 
within or without the State of Delaware and the United States, as may be selected from time to time 
by the Board of Directors. In the discretion of the Board of Directors, meetings may also be held 
by means of telephonic, video, or other remote communication whereby each party can hear and 
be heard by the other parties as may be designated from time to time by a resolution of the Board 
of Directors and as set forth in the notice for the relevant meeting. 
 
 Section 2.   Annual Meetings:  The annual meeting of the stockholders for the election of 

Director  and for the transaction of such other business 
as may properly come before the meeting shall be held at such date, time and place, if any, as shall 
be determined by the Board of Directors and stated in the notice of the meeting. If no date for the 
annual meeting is established or said meeting is not held on the date established as provided above, 
a special meeting in lieu thereof may be held or there may be action by written consent of the 
stockholders on matters to be voted on at the annual meeting, and such special meeting or written 



 

consent shall have for the purposes of these By-Laws or otherwise all the force and effect of an 
annual meeting. 

 Section 3.   Special Meetings:   Special meetings of the stockholders may be called at any 
time by the President, a resolution of the Board of Directors, or by stockholders entitled to cast a 
majority of the votes which all stockholders are entitled to cast.  Upon written request to the 
Corporation of any person or persons who have duly called a special meeting, it shall be the duty 
of the Secretary to fix the date, place and time of the meeting, and to give due notice thereof to all 
the persons entitled to vote at the meeting. Business at all special meetings shall be confined to the 
objects stated in the notice of the meeting and the matters immediately germane thereto. 
 
 Section 4.   Notice of Meetings: Notice of the place, if any, date, hour, the record date for 
determining the stockholders entitled to vote at the meeting or the specific details for accessing a 
meeting held through any remote means of communication, if any, of every meeting of stockholders 
shall be given by the Corporation not less than ten (10) days nor more than sixty (60) days before 
the meeting (unless a different time is specified by law) to every stockholder entitled to vote at the 
meeting as of the record date set forth such purpose. Notices of special meetings shall also specify 
the purpose or purposes for which the meeting has been called. Notices of meetings to stockholders 
may be given by mailing the same, addressed to the stockholder entitled thereto, at such 
stockholder's mailing address as it appears on the records of the Corporation and such notice shall 
be deemed to be given when deposited in the U.S. mail, postage prepaid. Without limiting the 
manner by which notices of meetings otherwise may be given effectively to stockholders, any such 
notice may also be effectively provided by means of an electronic transmission (meaning an 
Electronic Transmission ). Notice of any meeting need not 

be given to any stockholder who shall, either before or after the meeting, submit a waiver of notice 
or who shall attend such meeting, except when the stockholder attends for the express purpose of 
objecting, at the beginning of the meeting, to the transaction of any business because the meeting 
is not lawfully called or convened. Any stockholder so waiving notice of the meeting shall be bound 
by the proceedings of the meeting in all respects as if due notice thereof had been given.  
  

Section 5.   Adjournment: Any meeting of the stockholders, annual or special, may be 
adjourned from time to time by a vote of the majority of the shares present to reconvene at the same 
or some other place, if any, and notice need not be given of any such adjourned meeting if the time, 
place, if any, thereof, and the means of remote communication, if any, are announced at the meeting 
at which the adjournment is taken. At the adjourned meeting, the Corporation may transact any 
business which might have been transacted at the original meeting. If the adjournment is for more 
than thirty (30) days, a notice of the adjourned meeting shall be given to each stockholder of record 
entitled to vote at the meeting. If, after the adjournment, a new record date is fixed for stockholders 
entitled to vote at the adjourned meeting, the Board of Directors shall fix a new record date for 
notice of the adjourned meeting and shall give notice of the adjourned meeting to each stockholder 
of record entitled to vote at the adjourned meeting as of the record date fixed for notice of the 
adjourned meeting. 
 

Section 6.  Quorum:   A majority of the outstanding shares of the Corporation entitled to 
vote at a given meeting, represented in person or by proxy, shall constitute a quorum at such 
meeting of stockholders.  If less than a majority of the outstanding shares entitled to vote at such 
meeting is represented at a meeting, a majority of the shares so represented may adjourn the meeting 
as set forth above in Section 5 at any time without further notice.     

 
 Section 7.  Voting; Proxies:  Unless otherwise required by law or the Certificate of 
Incorporation, the election of Directors shall be decided by a majority of the votes cast at a meeting 



 

of the stockholders by the holders of stock entitled to vote in the election. Unless otherwise required 
by law, the Certificate of Incorporation, or these By-Laws, any matter, other than the election of 
Directors, brought before any meeting of stockholders shall be decided by the affirmative vote of 
the majority of shares present in person or represented by proxy at the meeting and entitled to vote 
on the matter. Each stockholder entitled to vote at a meeting of stockholders or to express consent 
to corporate action in writing without a meeting may authorize another person or persons to act for 
such stockholder by proxy or by a transmission permitted by Section 212(c) of the DGCL, but no 
such proxy shall be voted or acted upon after three (3) years from its date, unless the proxy provides 
for a longer period. A proxy shall be irrevocable if it states that it is irrevocable and if, and only as 
long as, it is coupled with an interest sufficient in law to support an irrevocable power. A 
stockholder may revoke any proxy which is not irrevocable by attending the meeting and voting in 
person or by delivering to the Secretary of the Corporation a revocation of the proxy or a new proxy 
bearing a later date. Voting at meetings of stockholders need not be by written ballot. The 
Corporation shall not directly or indirectly vote any share of its own stock; provided, however, that 
the Corporation may vote shares which it holds in a fiduciary capacity to the extent permitted by 
law. 
  
 Section 8.  Consent In Lieu of Meetings:  Any action required to be taken at any annual or 
special meeting of stockholders of a Corporation, or any action which may be taken at any annual 
or special meeting of such stockholders, may be taken without a meeting, without prior notice and 
without a vote, if a consent in writing (including one provided through Electronic Transmission), 
setting forth the action so taken, shall be signed by the holders of outstanding stock having not less 
than the minimum number of votes that would be necessary to authorize or take such action at a 
meeting at which all shares entitled to vote thereon were present and voted.  Prompt notice of the 
taking of the corporate action without a meeting by less than unanimous written consent shall be 
given to those stockholders who have not consented in writing.  
 
 Section 9.  Setting the Record Date: In order that the Corporation may determine the 
stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment 
thereof, the Board of Directors may fix a record date, which record date shall not precede the date 
upon which the resolution fixing the record date is adopted by the Board of Directors, and which 
record date shall not be more than sixty (60) nor less than ten (10) days before the date of such 
meeting. If the Board of Directors so fixes a date, such date shall also be the record date for 
determining the stockholders entitled to vote at such meeting unless the Board of Directors 
determines, at the time it fixes such record date, that a later date on or before the date of the meeting 
shall be the date for making such determination. If no record date is fixed by the Board of Directors, 
the record date for determining stockholders entitled to notice of or to vote at a meeting of 
stockholders shall be at the close of business on the day next preceding the day on which notice is 
given, or, if notice is waived, at the close of business on the day next preceding the day on which 
the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a 
meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the 
Board of Directors may fix a new record date for the determination of stockholders entitled to vote 
at the adjourned meeting and in such case shall also fix as the record date for stockholders entitled 
to notice of such adjourned meeting the same or an earlier date as that fixed for the determination 
of stockholders entitled to vote therewith at the adjourned meeting. In order that the Corporation 
may determine the stockholders entitled to consent to corporate action in writing without a meeting, 
the Board of Directors may fix a record date, which record date shall not precede the date upon 
which the resolution fixing the record date is adopted by the Board of Directors, and which record 
date shall not be more than ten (10) days after the date upon which the resolution fixing the record 
date is adopted by the Board of Directors. If no record date has been fixed by the Board of Directors, 
the record date for determining stockholders entitled to consent to corporate action in writing 



 

without a meeting: (a) when no prior action by the Board of Directors is required by law, the record 
date for such purpose shall be the first date on which a signed written consent setting forth the 
action taken or proposed to be taken is delivered to the Corporation by delivery (by hand, or by 
certified or registered mail, return receipt requested) to its registered office in the State of Delaware, 
its principal place of business, or an officer or agent of the Corporation having custody of the book 
in which proceedings of meetings of stockholders are recorded and (b) if prior action by the Board 
of Directors is required by law, the record date for such purpose shall be at the close of business on 
the day on which the Board of Directors adopts the resolution taking such prior action. 
 

Section 10.  List of Stockholders:  The Corporation shall prepare a complete list of the 
stockholders entitled to vote at any meeting of stockholders (provided, however, if the record date 
for determining the stockholders entitled to vote is less than ten (10) days before the date of the 
meeting, the list shall reflect the stockholders entitled to vote as of the tenth (10nth) day before the 
meeting date), arranged in alphabetical order, and showing the address of each stockholder and the 
number of shares of each class of capital stock of the Corporation registered in the name of each 
stockholder at least ten (10) days before any meeting of the stockholders. Such list shall be open to 
the examination of any stockholder, for any purpose germane to the meeting, on a reasonably 
accessible electronic network if the information required to gain access to such list was provided 
with the notice of the meeting or during ordinary business hours, at the principal place of business 
of the Corporation for a period of at least ten (10) days before the meeting. If the meeting is to be 
held at a place, the list shall also be produced and kept at the time and place of the meeting the 
whole time thereof and may be inspected by any stockholder who is present. If the meeting is held 
solely by means of remote communication, the list shall also be open for inspection by any 
stockholder during the whole time of the meeting as provided by applicable law. Except as provided 
by applicable law, the stock ledger of the Corporation shall be the only evidence as to who are the 
stockholders entitled to examine the stock ledger and the list of stockholders or to vote in person 
or by proxy at any meeting of stockholders. 

 
Section 11.  Conduct of Meetings:  The Board of Directors may adopt by resolution such 

rules and regulations for the conduct of the meeting of the stockholders as it shall deem appropriate. 
At every meeting of the stockholders, the President, or in his or her absence or inability to act, the 
person whom the President shall appoint, shall act as chairman of, and preside at, the meeting. The 
Secretary or, in his or her absence or inability to act, the person whom the chairman of the meeting 
shall appoint to serve as secretary of the meeting, shall act as secretary of the meeting and keep the 
minutes thereof. Except to the extent inconsistent with such rules and regulations as adopted by the 
Board of Directors, the chairman of any meeting of the stockholders shall have the right and 
authority to prescribe such rules, regulations, and procedures and to do all such acts as, in the 
judgment of such chairman, are appropriate for the proper conduct of the meeting. Such rules, 
regulations, or procedures, whether adopted by the Board of Directors or prescribed by the 
chairman of the meeting, may include, without limitation, the following: (a) the establishment of 
an agenda or order of business for the meeting; (b) the determination of when the polls shall open 
and close for any given matter to be voted on at the meeting; (c) rules and procedures for 
maintaining order at the meeting and the safety of those present; (d) limitations on attendance at or 
participation in the meeting to stockholders of record of the Corporation, their duly authorized and 
constituted proxies or such other persons as the chairman of the meeting shall determine; (e) 
restrictions on entry to the meeting after the time fixed for the commencement thereof; and (f) 
limitations on the time allotted to questions or comments by participants. 
 
  



 

ARTICLE IV  DIRECTORS 
 

 Section 1.  Board Management: The business and affairs of the Corporation shall be 
managed by or under the direction of its Board of Directors. The Board of Directors shall consist 
of such number of persons as the Board of Directors shall determine from time to time, in its 
discretion, which shall be at least one (1). 
to change such number, the Corporation shall initially have five (5) Directors. Each Director shall 
hold office until a successor is duly elected and qualified or until the Director's earlier death, 
resignation, disqualification, or removal. Any Director may resign at any time by notice given in 
writing (including through Electronic Transmission) to the Corporation. Such resignation shall take 
effect at the date of receipt of such notice by the Corporation or at such later time as is therein 
specified. Verbal resignation shall not be deemed effective until confirmed by the Director in 
writing (including through Electronic Transmission) to the Corporation. Except as prohibited by 
applicable law or the Certificate of Incorporation, the stockholders entitled to vote in an election of 
Directors may remove any Director from office at any time, with or without cause, by the 
affirmative vote of a majority in voting power thereof. 
 
 Section 2.  Regular Meetings:  Regular meetings of the Board of Directors may be held 
without notice at such times and at such places as may be determined from time to time by the 
Board of Directors or its chairman. 
 
 Section 3.  Special Meetings:  Special meetings of the Board of Directors may be called by 
the Chairman of the Board of Directors on five (5) days  notice to all Directors, either personally 
or by mail, courier service, or through Electronic Transmission; special meetings may be called by 
the President or Secretary in like manner and on like notice by written request (including by request 
through Electronic Transmission) to the Chairman of the Board of Directors.  
 
 Section 4.  Telephonic or Web Meetings: Board of Director s meetings or committee 
meetings, regular or special, may be held by means of telephone conference or other 
communications equipment by means of which all persons participating in the meeting can hear 
each other and be heard, as may be determined by the Board of Directors. Attendance by a Director 
in a meeting through the relevant media pursuant to this Section 4 shall constitute presence in 
person at such meeting. 
 

Section 5.  Quorum:  A majority of the total number of Directors shall constitute a quorum 
of any regular or special meetings of the Directors for the transaction of business. 

 
 Section 6.  Voting: Except as otherwise expressly required by these By-Laws, the 
Certificate of Incorporation, or by applicable law, the vote of a majority of the Directors present at 
a meeting at which a quorum is present shall be the act of the Board of Directors. 
 

Section 7. Consent In Lieu of Meeting:  Any action required or permitted to be taken at 
any meeting of the Board of Directors or of any committee thereof may be taken without a meeting 
if all Directors or members of such committee, as the case may be, consent thereto in writing 
(including through Electronic Transmission), and the consents are filed with the minutes of 
proceedings of the Board of Directors or committee in accordance with the DGCL. 
  
 Section 8.  Board Committees: The Board of Directors may designate one or more 
committees, each committee to consist of one or more of the Directors of the Corporation. The 
Board of Directors may designate one or more Directors as alternate members of any committee, 
who may replace any absent or disqualified member at any meeting of the committee. If a member 



 

of a committee shall be absent from any meeting, or disqualified from voting thereat, the remaining 
member or members present at the meeting and not disqualified from voting, whether or not such 
member or members constitute a quorum, may unanimously appoint another member of the Board 
of Directors to act at the meeting in the place of any such absent or disqualified member. Any such 
committee, to the extent permitted by the DGCL, shall have and may exercise all the powers and 
authority of the Board of Directors in the management of the business and affairs of the Corporation 
and may authorize the seal of the Corporation to be affixed to all papers that may require it to the 
extent so authorized by the Board of Directors. Unless the Board of Directors provides otherwise, 
at all meetings of such committee, a majority of the then authorized members of the committee 
shall constitute a quorum for the transaction of business, and the vote of a majority of the members 
of the committee present at any meeting at which there is a quorum shall be the act of the committee. 
Each committee shall keep regular minutes of its meetings. Unless the Board of Directors provides 
otherwise, each committee designated by the Board of Directors may make, alter, and repeal rules 
and procedures for the conduct of its business. In the absence of such rules and procedures each 
committee shall conduct its business in the same manner as the Board of Directors conducts its 
business pursuant to this Article IV. 
 

Section 9.  Compensation:  Directors may receive equity compensation or such fees as the 
Board of Directors may determine from time to time.  In addition, a fixed sum per Board of 
Directors or committee meeting and any expenses of attendance may be allowed for attendance at 
each regular or special meeting. Nothing herein contained shall be construed to preclude any 
director from serving the Corporation as an officer or employee and receiving compensation 
therefore. 

 
Section 10.  Board Vacancies:  Any newly created Director positions resulting from an 

increase in the authorized number of directors and any vacancies occurring in the Board of 
Directors, may be filled by the affirmative votes of a majority of the remaining members of the 
Board of Directors, although less than a quorum, or by a sole remaining Director. A Director so 
elected shall be elected to hold office until the earlier of the expiration of the term of office of the 
Director whom he or she has replaced, a successor is duly elected and qualified, or the earlier of 
such Director's death, resignation or removal.  When one or more Directors shall resign from the 
Board, effective at a future date, a majority of the Directors then in office, including those who 
have resigned, shall have power to fill such vacancy or vacancies, the vote thereon to take effect 
when such resignation or resignations shall become effective. 
 

ARTICLE V  OFFICERS 
 

 Section 1.  Executive Officers: The executive officers of the Corporation shall be chosen 
by the Board of Directors.  The initial officers shall be: President, Secretary, and Treasurer.  The 
Board may choose one or more Vice Presidents and such other officers as the Board of Directors 
shall deem necessary, and may delegate the selection of lesser officers to one or more executive 
officers of the Corporation. The Board of Directors may also choose a Chairman from among its 
own members. Any number of offices may be held by the same person, including a Director. 
 
 Section 2.  Salaries:  Salaries of all officers and agents of the Corporation shall be 
determined and fixed by the Board of Directors. 
compensation, responsibilities, obligations and other terms of employment shall be set forth in an 
employment agreement between the officer and the Corporation. 
 
 Section 3.  Term of Office:  Subject to the terms of any employment agreement between 
the Corporation and the officers, the officers of the Corporation shall serve at the pleasure of the 



 

Board of Directors and shall hold office until their successors are chosen and have qualified. Any 
officer or agent elected or appointed by the Board may be removed by the Board of Directors 
whenever, in its judgment, the best interest of the Corporation will be served thereby. 
 
 Section 4.  President:  The President shall be chief executive officer of the Corporation, 
shall preside at all meetings of the stockholders, and shall have general and active management of 
the business of the Corporation.  He or she may be an ex officio member of all committees if 
provided for by the Board of Directors, and shall have the general power and duties of supervision 
and management, the scope of which shall be set by the Board of Directors. 
 
 Section 5.  Secretary:  The Secretary shall attend all sessions of the Board of Directors and 
all meetings of the stockholders and act as clerk thereof, and record all votes of the Corporation 
and the minutes of all its transactions in a book to be kept for that purpose, and shall perform like 
duties for all the committees of the Board of Directors when required.  He or she shall give, or 
cause to be given, notice of all meetings of the stockholders and of the Board of Directors, and such 
other duties as may be prescribed by the Board of Directors or President, under whose supervision 
shall be.  He or she shall keep in safe custody the Seal of the Corporation, and when authorized by 
the Board of Directors, affix the same to any instrument requiring it. 
 
 Section 6.  Treasurer:  The Treasurer shall have custody of the corporate funds and 
securities and shall keep full and accurate accounts of receipts and disbursements in books 
belonging to the Corporation and shall keep the moneys of the Corporation in a separate account 
to the credit of the Corporation.  He or she shall disburse the funds of the Corporation as may be 
ordered by the Board, taking proper vouchers for such disbursements, and shall render to the 
President and Directors, at the regular meetings of the Board or whenever they may require it, an 
account of all his transactions as Treasurer and of the financial condition of the Corporation. 
 
 Section 7.  Delegation; Customary Powers:  In case any officer is absent, or for any other 
reason that the Board of Directors may deem sufficient, the President or the Board of Directors 
may delegate for the time being the powers or duties of such officer to any other officer or to any 
Director. Each officer of the Corporation shall have in addition to the duties and powers specifically 

duties and powers as may be designated from time to time by the Board of Directors. 
 

ARTICLE VI - CORPORATE RECORDS 
 

 Section 1.  Maintenance of Records: Any records administered by or on behalf of the 
Corporation in the regular course of its business, including its stock ledger, books of account, and 
minute books, may be maintained on any information storage device, method, or one or more 
electronic networks or databases (including one or more distributed electronic networks or 
databases); provided that the records so kept can be converted into clearly legible paper form within 
a reasonable time, and, with respect to the stock ledger, the records so kept comply with Section 
224 of the DGCL. The Corporation shall so convert any records so kept upon the request of any 
person entitled to inspect such records pursuant to applicable law. 
 

Section 2. Inspection Rights: Any stockholder of record, in-person or by attorney or other 
agent, shall, upon written demand under oath stating the purpose thereof, have the right during the 
usual hours of business to inspect for any proper purpose the C
its stockholders, and its minute of Stockholder meetings for the past two (2) years.  A proper 

instance where an attorney or other agent shall be the person who seeks the right to inspection, the 



 

demand under oath shall be accompanied by a power of attorney or such other writing which 
authorizes the attorney or other agent to so act on behalf of the stockholder.  The demand under 
oath shall be directed to the Corporation at its registered office or at its principal place of business. 
 

ARTICLE VII - STOCK CERTIFICATES, DIVIDENDS, ETC. 
 

 Section 1.  Certification of Shares: The shares of stock of the Corporation may or may not 
be represented by certificates; the Board of Directors may provide by resolution or resolutions that 
some or all of any class or series shall be uncertificated shares that may be evidenced by a book-
entry system maintained by the registrar of such stock. If shares are represented by certificates, 
such certificates shall be in the form, other than bearer form, approved by the Board of Directors. 
The certificates representing shares of stock of each class shall be signed by, or in the name of, the 
Corporation by any two authorized officers of the Corporation. Any or all such signatures may be 
facsimiles. Although any officer, transfer agent, or registrar whose manual or facsimile signature 
is affixed to such a certificate ceases to be such officer, transfer agent, or registrar before such 
certificate has been issued, it may nevertheless be issued by the Corporation with the same effect 
as if such officer, transfer agent, or registrar were still such at the date of its issue.  
 
 Section 2.  Transfers:  Stock of the Corporation shall be transferable in the manner 
prescribed by law and in these by-laws. Any transfer of stock by a stockholder must be made in 
compliance with the Securities Act of 1933, as amended, as well as similar state securities laws.  
Transfers of stock shall be made on the books of the Corporation only by the holder of record 
thereof, by such person's attorney lawfully constituted in writing and, in the case of certificated 
shares, upon the surrender of the certificate thereof, which shall be cancelled before a new 
certificate or uncertificated shares shall be issued. No transfer of stock shall be valid as against the 
Corporation for any purpose until it shall have been entered in the stock records of the Corporation 
by an entry showing from and to whom transferred. To the extent designated by the President or 
the Treasurer of the Corporation, the Corporation may recognize the transfer of fractional 
uncertificated shares, but shall not otherwise be required to recognize the transfer of fractional 
shares.  
 
 Section 3.  Lost Certificate:  The Board of Directors may direct a new certificate or 
uncertificated shares to be issued in place of any certificate theretofore issued by the Corporation 
alleged to have been lost, stolen, or destroyed upon the making of an affidavit of that fact by the 
owner of the allegedly lost, stolen, or destroyed certificate. When authorizing such issue of a new 
certificate or uncertificated shares, the Board of Directors may, in its discretion and as a condition 
precedent to the issuance thereof, require the owner of the lost, stolen, or destroyed certificate, or 
the owner's legal representative to give the Corporation a bond sufficient to indemnify it against 
any claim that may be made against the Corporation with respect to the certificate alleged to have 
been lost, stolen, or destroyed or the issuance of such new certificate or uncertificated shares.  
 
 Section 4.  Dividends:  Subject to applicable law and the Certificate of Incorporation, 
dividends upon the shares of capital stock of the Corporation may be declared by the Board of 
Directors at any regular or special meeting of the Board of Directors. Dividends may be paid in 
cash, in property, or in shares of the Corporation's capital stock, unless otherwise provided by 
applicable law or the Certificate of Incorporation. 
 
 Section 5.  Reserves:  Before payment of any dividend there may be set aside out of the net 
profits of the Corporation such sum or sums as the Directors, from time to time, in their absolute 
discretion, think proper as a reserve fund to meet contingencies, or for equalizing dividends, or for 
repairing or maintaining the property of the Corporation, or for such other purpose as the Directors 



 

shall think conducive to the interests of the Corporation, and the Directors may abolish any such 
reserve in the manner in which it was created. 
 

ARTICLE VIII  INDEMNIFICATION AND ADVANCEMENT 
  

Section 1.  Definitions: Solely for purposes of this Article VIII, the following terms shall 
have the definition set forth below: 

 
(a)  Disinterested Director

which indemnification is sought hereunder, a Director of the Corporation who is not and was not a 
party to such Proceeding. 

(b Expenses   fees, retainers, court costs, 
transcript costs, fees of expert witnesses, private investigators and professional advisors (including, 
without limitation, accountants and investment bankers), travel expenses, duplicating costs, 
printing and binding costs, costs of preparation of demonstrative evidence and other courtroom 
presentation aids and devices, costs incurred in connection with document review, organization, 
imaging and computerization, telephone charges, postage, delivery service fees, and all other 
disbursements, costs or expenses of the type customarily incurred in connection with prosecuting, 
defending, preparing to prosecute or defend, investigating, being or preparing to be a witness in, 
settling or otherwise participating in, a Proceeding. 

 
(c) Non-Officer Employee

employee or agent of the Corporation, but who is not or was not a Director or Officer;  
 
(d) Officer

officer appointed by the Board of Directors of the Corporation;  
 
(e) Proceeding

arbitration, alternate dispute resolution mechanism, inquiry, investigation, administrative hearing 
or other proceeding, whether civil, criminal, administrative, arbitrative or investigative. 

 
Section 2.  Indemnification of Directors and Officers: Subject to the operation of Section 

4 of this Article VIII, each Director and Officer shall be indemnified and held harmless by the 
Corporation to the fullest extent authorized by the DGCL, as the same exists or may hereafter be 
amended (but, in the case of any such amendment, only to the extent that such amendment permits 
the Corporation to provide broader indemnification rights than such law permitted the Corporation 
to provide prior to such amendment) against any and all Expenses, judgments, penalties, fines and 
amounts reasonably paid in settlement that are incurred by such Director or Officer or on such 

or any claim, issue or matter therein, which such Director or Officer is, or is threatened to be made, 
status or conduct as such, if 

such Director or Officer acted in good faith and in a manner such Director or Officer reasonably 
believed to be in or not opposed to the best interests of the Corporation and, with respect to any 
criminal proceeding, had no reasonable cause to believe his or her conduct was unlawful.  The 
rights of indemnification provided by this Section 2 shall continue as to a Director or Officer after 
he or she has ceased to be a Director or Officer and shall inure to the benefit of his or her heirs, 
executors, administrators and personal representatives.   

 
Section 3.  Indemnification of Non-Executive Employees: Subject to the operation of 

Section 4 of this Article VIII of these By-Laws, each Non-Officer Employee may, in the discretion 



 

of the Board of Directors of the Corporation, be indemnified by the Corporation to the fullest extent 
authorized by the DGCL, as the same exists or may hereafter be amended, against any or all 
Expenses, judgments, penalties, fines and amounts reasonably paid in settlement that are incurred 
by such Non-Officer Employee or on such Non-
threatened, pending or completed Proceeding, or any claim, issue or matter therein, which such 
Non-Officer Employee is, or is threatened to be made, a party to or participant in by reason of such 
Non- status or conduct as such, if such Non-Officer Employee acted in good 
faith and in a manner such Non-Officer Employee reasonably believed to be in or not opposed to 
the best interests of the Corporation and, with respect to any criminal proceeding, had no reasonable 
cause to believe his or her conduct was unlawful.  The rights of indemnification provided by this 
Section 3 shall exist as to a Non-Officer Employee after he or she has ceased to be a Non-Officer 
Employee and shall inure to the benefit of his or her heirs, personal representatives, executors and 
administrators.  Notwithstanding the foregoing, the Corporation may indemnify any Non-Officer 
Employee seeking indemnification in connection with a Proceeding initiated by such Non-Officer 
Employee only if such Proceeding was authorized by the Board of Directors of the Corporation. 

 
Section 4.  Good Faith:  Unless ordered by a court, no indemnification shall be provided 

pursuant to this Article VIII to a Director, to an Officer or to a Non-Officer Employee unless a 
determination shall have been made that such person acted in good faith and in a manner such 
person reasonably believed to be in or not opposed to the best interests of the Corporation and, with 
respect to any criminal Proceeding, such person had no reasonable cause to believe his or her 
conduct was unlawful.  Such determination shall be made by (a) a majority vote of the Disinterested 
Directors, even though less than a quorum of the Board of Directors, (b) a committee comprised of 
Disinterested Directors, such committee having been designated by a majority vote of the 
Disinterested Directors (even though less than a quorum), (c) if there are no such Disinterested 
Directors, or if a majority of Disinterested Directors so directs, by independent legal counsel in a 
written opinion, or (d) by the stockholders of the Corporation. 

 
Section 5. Advancement of Expenses to Directors Prior to Final Disposition: 
 

(a)  The Corporation shall advance all Expenses incurred by or on behalf of 
any Director in connection with any Proceeding in which such Director is involved by reason of 

 of a 
written statement from such Director requesting such advance or advances from time to time, 
whether prior to or after final disposition of such Proceeding.  Such statement or statements shall 
reasonably evidence the Expenses incurred by such Director and shall be preceded or accompanied 
by an undertaking by or on behalf of such Director to repay any Expenses so advanced if it shall 
ultimately be determined that such Director is not entitled to be indemnified against such Expenses.   

 
(b)  If a claim for advancement of Expenses hereunder by a Director is not paid 

in full by the Corporation within ten (10) days after receipt by the Corporation of documentation 
of Expenses and the required undertaking, such Director may at any time thereafter bring suit 
against the Corporation to recover the unpaid amount of the claim and if successful in whole or in 
part, such Director shall also be entitled to be paid the expenses of prosecuting such claim.  The 
failure of the Corporation (including its Board of Directors or any committee thereof, independent 
legal counsel, or stockholders) to make a determination concerning the permissibility of such 
advancement of Expenses under this Article VIII shall not be a defense to the action and shall not 
create a presumption that such advancement is not permissible. The burden of proving that a 
Director is not entitled to an advancement of Expenses shall be on the Corporation. 

 



 

(c)  In any suit brought by the Corporation to recover an advancement of 
expenses pursuant to the terms of an undertaking, the Corporation shall be entitled to recover such 
expenses upon a final adjudication that the Director has not met any applicable standard for 
indemnification set forth in the DGCL. 

 
Section 6. Advancement of Expenses to Officers and Non-Officer Employees Prior to Final 

Disposition: 
 
(a) The Corporation may, at the discretion of the Board of Directors of the 

Corporation, advance any or all Expenses incurred by or on behalf of any Officer and Non-Officer 
Employee in connection with any Proceeding in which su
status and/or actions as such upon the receipt by the Corporation of a statement or statements from 
such Officer or Non-Officer Employee requesting such advance or advances from time to time, 
whether prior to or after final disposition of such Proceeding.  Such statement or statements shall 
reasonably evidence the Expenses incurred by such Officer and Non-Officer Employee and shall 
be preceded or accompanied by an undertaking by or on behalf of such to repay any Expenses so 
advanced if it shall ultimately be determined that such Officer or Non-Officer Employee is not 
entitled to be indemnified against such Expenses. 

(b) In any suit brought by the Corporation to recover an advancement of 
Expenses pursuant to the terms of an undertaking, the Corporation shall be entitled to recover such 
Expenses upon a final adjudication that the Officer or Non-Officer Employee has not met any 
applicable standard for indemnification set forth in the DGCL. 

Section 7. Contractual Nature of Rights: 
 
(a)  The foregoing provisions of this Article VIII shall be deemed to be a 

contract between the Corporation and each Director and Officer entitled to the benefits hereof at 
any time while this Article VIII is in effect, and any repeal or modification thereof shall not affect 
any rights or obligations then existing with respect to any state of facts then or theretofore existing 
or any Proceeding theretofore or thereafter brought based in whole or in part upon any such state 
of facts.   

 
(b)  If a claim for indemnification hereunder by a Director or Officer is not 

paid in full by the Corporation within sixty (60) days after receipt by the Corporation of a written 
claim for indemnification, such Director or Officer may at any time thereafter bring suit against the 
Corporation to recover the unpaid amount of the claim, and if successful in whole or in part, such 
Director or Officer shall also be entitled to be paid the expenses of prosecuting such claim.  The 
failure of the Corporation (including its Board of Directors or any committee thereof, independent 
legal counsel, or stockholders) to make a determination concerning the permissibility of such 
indemnification under this Article VIII shall not be a defense to the action and shall not create a 
presumption that such indemnification is not permissible.  The burden of proving that a Director or 
Officer is not entitled to indemnification shall be on the Corporation. 
 

ARTICLE IX  AMENDMENTS 
 

 Section 1.  These By-Laws may be supplemented, amended, or repealed by the Board or 
by a vote of stockholders entitled to cast at least a majority of the votes which all stockholders are 
entitled to cast thereon, at any regular or special meeting of the stockholders, duly convened after 
notice to the stockholders of that purpose; provided, that (a) the Board of Directors may not alter, 
amend or repeal any provision of these By-Laws which under the DGCL, by the Certificate of 



 

Incorporation or by these By-Laws requires action by the stockholders and (b) any alteration, 
amendment or repeal of these By-Laws by the Board of Directors and any new By-Law adopted 
by the Board of Directors may be altered, amended or repealed by the stockholders as set forth in 
this Section. 
 

ARTICLE X - MISCELLANEOUS PROVISIONS 
 

 Section 1.  Checks:  All checks or demands for money and notes of the Corporation shall 
be signed by such officer or officers as the Board of Directors may from time to time designate. 
 
 Section 2.  Fiscal Year:  The fiscal year of the Corporation shall be the calendar year, unless 
otherwise determined by the Board of Directors. 
 
 Section 3.  Delaware Chancery Forum Selection: Unless the Corporation consents in 
writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware 
shall, to the fullest extent permitted by law, be the sole and exclusive forum for: (a) any derivative 
action or proceeding brought on behalf of the Corporation, (b) any action asserting a claim for 
breach of a fiduciary duty owed by any Director, officer, employee or agent of the Corporation to 
the Corporation or the Corporation's stockholders, (c) any action asserting a claim arising pursuant 
to any provision of the DGCL, the Certificate of Incorporation or these By-Laws or (d) any action 
asserting a claim governed by the internal affairs doctrine, in each case subject to said Court of 
Chancery having personal jurisdiction over the indispensable parties named as defendants therein. 
 

Section 4.  Notice:  Whenever notice is required to be given to any person by these By-
Laws, such notice shall be deemed given effectively if given in person, by mail addressed to such 
person at such  address as it appears on the records of the Corporation, by facsimile, or by 
any means of Electronic Transmission. 
  
 Section 5.  Waiver of Notice:  Whenever any written notice is required by these by-laws, a 
waiver thereof in writing, signed by the person or persons entitled to such a notice, whether before 
or after the time stated therein, including a communication sent by means of Electronic 
Transmission bearing the name of the person or persons entitled to notice, shall be deemed 
equivalent to the giving of such notice.  Attendance of a person either in person or by proxy at any 
meeting shall constitute a waiver of notice of such meeting, except where a person attends a meeting 
for the express purpose of objecting to the transaction of any business because the meeting was 
unlawfully convened. 
 
  

* * * * * 
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OF
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The undersigned, as sole incorporator of Kinexx Modular Construction, Inc., a Delaware

Corporation. 

Executed as of May 12, 2026.

_____________________________
Andrew M. Greenstein, Incorporator 



 

CERTIFICATE BY SECRETARY OF ADOPTION 
OF BYLAWS BY SOLE INCORPORATOR OF KINEXX MODULAR  

CONSTRUCTION, INC. 
  

The undersigned, Dhawal Shah, as Secretary of Kinexx Modular Construction, Inc., a 

complete copy of the bylaws of the Corporation and that such bylaws were duly adopted by the 
person appointed in the Certificate of Incorporation to act as the sole incorporator of the 
Corporation on the date set forth below.  

 
IN WITNESS WHEREOF, the undersigned has executed this certificate as of May 12, 

2026.  
 
       
     ______________________________ 

Dhawal Shah 
Secretary 



 
 

EXHIBIT F 
Financial Statements

(Attached)
  

































 
 

EXHIBIT G 
Video Transcript

(Attached)
  







 
 

EXHIBIT H 
Testing the Waters Communications

(Attached)
 

 












