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Name of issuer:

Pinhook Thoroughbreds Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incerperatien/Organization: DE
Date of organization: 10/8/2020

Physical address of issuer:
2829 Clifton Road
Versailles KY 403283

Website of issuer:

https:/app.sportblx.com/offering/5283/pinhook_thoroughbreds

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

Q001670254

SEC file number of intermediary’

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering smount, or a good faith estimate if the exact amount is not
available at the time of the filing, for conducting the affering. including the amount of referral

and any other fees assaciated with the offering:

7.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf

of the Issuer in connection with the offering.

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement

for the intermediary to acquire such an interest

No

Type of security offered:
[ Common Stock
[ Preferred Stock
[]1Debt
[ Other

If Other, describe the security offered

Target number of securities to be offerad:

500

Price:

$100.00000

Method for determining price:

Dividing pre-money valuation $100.00 by number of shares autstanding on fully

diluted basis.

Terget offering amount:

$50,000.00

Oversubscriptions accepted

OnNo

If yes, disclose how oversubscriptions will be allocated:
[ Pro-rata basis
[]First-come, first-served basis
Other

If other, describe how oversubscriptions will be allecated

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$1.070.000.00

Deadline to reach the target effering amount

2/18/2021

NOTE: If the sum of the investment commitments does not equal or exceed the target

Raise Money



offering amount at the offering deadline, no securities will be sold in the offering,
investment will be and i funds will be returned.

Current number of employaes:

a
Maost recent fiscal year-end: Prior fiscal year-end:
Total Assets. $100.00 $0.00
Cash & Cash Eguivalents. 3$100.00 $0.00
Accounts Recelvable: $0.00 $0.00
Short-term Debe: $0.00 $0.00
Long-tarm Debt: $0.00 50.00
Rovenues/Sales $£0.00 $0.00
Cost of Goods Sald: 50.00 50.00
Taxes Pald: $0.00 50.00
Net Income: $0.00 $0.00

Select the jurisdictions in which the issuer intends to offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, 14, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, IV

Offering Statement

Respond to each question in each paragraph of this part. Set ferth each question and

any notes, but not any instruct: hereto, in their entirety. If disclosure in

response to any question is responsive to ane ar more other questions, it 1s not
necessary to repeat the disclosure. If a question or series of questions is
inapplicable or the response is available elsewhere in the Form, either state that it is
inapplicable, include a cross-referance to the responsive disclosure, or omit the

guestion or series of quastions.

Be verv careful and precise in answering all questions. Give full and complete

answers o that they are not misleading under the circum: ces involved. Do not

I
discuss any future performance or other anticipated event unless you have a

reasonable basis to helieve that it will actually oecur within the foreseeable future. If

any answer requiring significan: nation is materially inaccurate, incomplete

misleading, the Comparny, its menagement end principal shareholders may be Table

to investors based on that informacion.

THE COMPANY

1. Name of issuer:

Pinhook Thoraughbreds Inc¢.

COMPANY ELIGIBILITY

2.[ Check this box to certify that all of the following statements are true far the issuer,

QOrganized under, and subject to, the laws of a State or territory of the United
States or the District of Columhbia.

Not subject to the requirement to file reports pursuant to Section 13 or Section
15¢d) of the Securities Exchange Act of 1934

Not an investment company registered or required to be registered under the
Investment Company Act of 1940.

Not ineligible ta rely on this exemption under Section 4(a)(6) of the Securities Act
as aresult of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

Has filed with the Commissien and provided to investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).

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

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4(a)(6) of the Securities Act.

3. Has the issuer or any of its predecessors previously failed to comply with the ongoing
reperting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes

DIRECTORS OF THE COMPANY

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

Main Year Joined as

Principal Occupation
i R Emplayer Director

Diractor
Ms. Noel is an
established buyer
and consignor at
thoroughbred
sales, and has a
niche business
purchasing
weanlings and
pinhooking them
as vearlings.
George E. Hallis
the Executive
Chairman of Sport-
BLX, Inc. Mr. Hall is
also the CEQ, Chief
Investment Officer
and Founder of
Clinton Group

Mr. De Perio
oversees the
operations and is  SportBLX
the co-founder of Securities
Sport-BLX

Securities

Wendy Noel Wencly Noel Sales 2020

George Hall SportBLX 2020

Joseph DePerio 2020

For three years of business experience, refer to Appendix D: Director & Officer
Work History.
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UCEICERS W 1S eI T

5. Provide the following information about each officer (and any persons occupying a similar
status or performing a similar function) of the Issuer.

Officer Pasitions Held Year Joined
George Hall President 2020
Joseph DePerio Vice President 2020
Joseph DePerio Secretary 2020
Joseph DePerio Treasurer 2020

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

INSTRUCTION TO QUF.
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otficer, and any person that rautinely performing similar functions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
date, who is the beneficial awnar of 20 percent or more of the issuer's autstanding voting
equity securities, calculated on the basis of voting power

s iaigs Ne. and Class % of Veting Power
of Securities Now Held Prior ta Offering
K&G Stables LLC. 1.0 Class B Comman 100.0

INSTRICTION TO QUESTION 8: The above inf

azion must be provided s of a dats thar is no

more than 120 days priorio the date of filing of this offering statement.
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated business plan of the issuer.

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION T0 QUE

appendtx (Appendix A) ro ihe Farm in !
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RISK FACTORS

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved.
These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have
not passed upon the accuracy or adequacy of this document.

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

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.

8. Discuss the material factors that make an invastment in the issuer speculative or risky.

The company was incorporated on October 8, 2020. It is a startup company that
has not yet started operations, and has not started full operations. There is no
history upon which an evaluation of its past performance and future prospects
can be made. Thoroughbred racing and breeding are intensely competitive
activities, and we will be competing with persons who have significantly greater
experience and financial resources than we do. There can be no assurance that we
will be successful in our endeavors.

The company’s sole source of revenues will be derived from the performance and
value created in the horses. It is anticipated that the pinhooking operation will
genarate revenues from sales. All of these payments will be received net of
commissions. If the horses do not perform well in their breaking and training, the
company may receive no revenues from sales and yet still be responsible for the
upkeep of the horses. The Company will rely on the expertise of K&G Stables and
its Board of Directors with respect to breaking and raising the purchased
bloodstock.

The Company will obtain 3rd party appraisals when relevant. Bloodstock will also
be purchased at auctien, so theoretically, the prices paid are market determined
pricing. The Company will not obtain 3rd party appraisals after every milestone
achieved. The value of a horse can change dramatically day to day because of
performance, injury, or sickness. The value ascribed to a horse by the Company or
by a 3rd party appraiser may be significantly different than the actual value and
should be considered before making an investment.

Not all the horses to be owned by the company have been selected, and
management may pick horses that fail to perform or that fail to be sold.

The proceeds of this offering will be used to buy horses for pinhocking
operations. All decisions with respect to acquisition or selling of horses will be
made by management of the company, without any input from investors, and
investors may disagree with the decisions made by management.

The cost of raising horses is unpredictable and speculative and may negatively
impact the company’s ability to generate revenue.

The company will be subject to increases in operation casts, labor rates and other
variable costs, such as costs of feed and grain and costs of transporting animals
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increase), to an extent which cannot be matched by increases in revenue.

Changes in government regulatiens, whether or not relating to the horse racing
industry, may result in additional expenses or reduced revenue from operations.

The valuation of racehorses is a highly speculative matter and the market for
racehorses is extremely volatile. If the valuation of the company’s horses
decreases, the cempany will still be responsible for the expenses of maintaining
its horses.

The business of owning, breaking and raising horses is a high-risk venture. There
is no assurance that any horse and therefore any interest in such horse acquired
by the company will be successful. Horses are subject to aging, illness, injury and
disease, which may result in a lack of interest in the horses for sale, and even
natural death or euthanasia of the animal. There can be no assurances that the
value of the interest in any horse which may be acquired and owned by the
company will not decrease in the future or that the company will not
subseguently incur losses on the sale or other disposition of any or all of the
harses. No combination of management ability, experience, knowledge, care or
scientific approach can avoid the inherent possibilities of loss.

While the company believes that there is a market for horse breeding, training
and racing, that market is highly volatile. The horse industry is dependent upon
the present and future values of horses and of the company’s horses in particular.
The company can provide no assurance that it will be successful in its proposed
activity. The expenses incurred may result in operating losses for the company
and there is no assurance that the company will generate profits or that any
revenues generated will be sufficient to offset expenses incurred or would result
in a profit to the company. As a result, it is possible that investors will lose all or a
substantial part of their investment in the company. Additionally, there is no
assurance that there will be any cash available for distribution.

Horse racing is extremely speculative and expensive. A horse in which the
company has an interest must earn enough from its sale to cover its initial
purchase price expenses of boarding and training. If a horse in which the
company has an interest is unsuccessful in the sale process, its value will be
adversely affected. Although public interest has been strong in horse racing
ownership in recent years, there is no assurance that public interest will remain
constant, much less increase. Legalized gambling proliferating in many states
threatens to curtail interest in horse racing as a means of recreation. In addition.
there is no assurance that the horse in which the company has an interest will be
of such quality that they may be attractive to potential buyers.

The company may purchase insurance on its horses, which could require company
resources to be spent to insure any losses from the death or injury of a horse, or
not, which could result in significant costs and potential loss of investment.

At the discretion of management, insurance may be purchased for a horse. There
is no guarantee that any or all of the company’s horses will be insured. Mortality
insurance insures against the death of a horse during the company’s ownership.
Medical insurance covers possible risks of injury during training. Liability
insurance covers the risk that the horse causes death, injury or damage to persons
or preperty. Expenses to purchase this insurance may negatively impact the
company’s results and reduce funds available for distribution. If the company
does not obtain insurance and any horse, the company would responsible for the
costs of any injury, such as veterinary expenses, surgery, and rehabilitation and, in
the event of death, the company will lose its investment in the horse. These events
may have a material adverse effect on our results and financial position.

The impact of COVID-19 on the horseracing industry may have a material impact
on our business and ability to operate profitably.

The current pandemic and spread of SARS CoV-2, the virus respaonsible for
COVID-19, has had a dramatic impact on the horseracing industry as well as
breeding and training of racehorse. Initially many race tracks closed and races
were cancelled. As racetracks re-open, they are subject to various social
distancing and other protocols that will have the effect of reducing attendance
and limiting the activities and movement of jockeys, owners and trainers. Similar
safety protocols have been implemented for breeding and training facilities.
These restrictions and safety protocols are likely to increase the costs of
breeding, owning and managing our horses and may reduce purse prizes and sale
prices for horses.

Horse racing could be subjected to restrictive regulation or banned entirely, which
could adversely affect the conduct of the company’s business.

The racing future of and/or market for the herses in which the company has an
interest depends upon continuing governmental acceptance of horse racing as a
form of legalized gambling. Although horse racing has a long history of
acceptance in the United States and as a source of revenue, at any time, horse
racing could be subjected to restrictive regulation or banned entirely. The value of
the interest in the company’s horses would be substantially diminished by any
such regulation or ban. Harse racing is regulated in various states and foreign
countries by racing regulatory bodies which aversee the conduct of racing as well
as the licensing of owners. trainers and others. Further, other forms of gambling
are being approved throughout the United States and therefore na assurance can
be provided that the legalization of other forms of gambling and competition
from non-gambling sports and other activities will not adversely affect
attendance and patticipation, and therefore the profitability of harse racing and
sales.

A decrease in average attendance at races coupled with increasing costs could
jeopardize the continued existence of certain racetracks which could negatively
impact the company's operations.

A decrease in average attendance per racing date coupled with increasing costs
could jeapardize the centinued existence of certain race tracks which could
impact the availability of race tracks available for herses in which the company
has an interest to race at and then negatively impact its operations.

Industry practices and structures have developed which may not be attributable
saolely to profit-maximizing, econemic decision-making which may have an
adverse impact on the company’s business.

Because horse racing is a sport as well as a business, industry practices and
structures have developed which may not be attributable solely to profit-
maximizing, economic decision- making. For instance, a particular blooadline could
command substantial prices owing principally to the interest of a small group of
individuals having particular goals unrelated to economics. A decline in this
interest could be expected to adversely affect the value of the bloodline.

The company may only own a minority interest in a horse and thus it may not
have sufficient contral regarding the training or racing of that horse.

The company will not always own a majority interest in a particular horse,
Therefore, despite its best efforts to build in oversight rights and major decision
rights (such as the sale of the horse) the company may have minimal input with
regard to the race selection and training of the harse. As a result, the company
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race or show that horse and to its training regime.
Competitive interests and other factors can have unforeseen consequences.

The horseracing industry is highly competitive and speculative. Horseracing in the
United States and in foreign countries draws competitors and participants from
locations throughout the United States and overseas, who have been in the
business of horseracing for many years and have substantially greater financial
resources than the company. The company will be competing in its selling
activities with such persons. Similarly, horse markets are international, and
auctions are frequently internationally advertised. This can be favorable in that it
increases the value of the horses but, by the same token, the company has little
influence and may not be able to compete with such competitors in the
acquisition of horses. The company will be competing in the purchase and sale of
harses with most of the major horse breeders and dealers in the United States
and foreign countries. Thus, prices at which the company buys or sells its horses
may vary dramatically. Market factors, which are beyond the company’s control,
will greatly affect the profitability of the company. Such factars include, but are
not limited to, auction prices, private sales, foreign investors, federal income tax
treatment of the racing industry and the size of racing purses. Further. the
company and the concept of crowd-funding in the racehorse industry is a new
venture and thus the risk of unforeseen issues and problems is high

Impact of non-compliance with regulations.

The company is not registered and will not be registered as an investment
company under the Investment Company Act of 1940, as amended (the
“Investment Campany Act"), and K&G will not be registered as an investment
adviser under the Investment Advisers Act of 1940, as amended (the “Investment
Advisers Act”). The company has taken the position that its interests in horses
are generally not “securities” within the meaning of the Investment Company Act
or the Investment Advisers Act. This position, however, is based upon applicable
case law that is inherently subject to judgments and interpretation. If the
company were to be required to register under the Investment Company Act or
the Manager were to be required to register under the Investment Advisers Act, it
could have a material and adverse impact on the results of operations and
expenses, and the company may be forced to liquidate. The company may also
be required to limit the aggregate amount of its investments in minority interests
in horses, or in horses held through particular legal structures, in order to comply
with the Investment Company Act. These restrictions could limit the ahility of the
company to invest in horses that management would other believe to be
desirable.

The company depends on a small management team and may need to hire more
people ta be successful.

The success of the company will greatly depend con the skills, connections and
experiences af its management. The company has not entered into employment
agreements with its executives. Should any of them discontinue working for the
company or affiliated entities, there is no assurance that the company will
continue. Further, there is no assurance that the company will be able to identify,
hire and retain the right people for the various key positions.

Risks Related to this Offering and the Shares
Control of the company is in the hands of K&G

K&G owns all of the Class B Comman Shares issued by the company and thus has
sale voting power over all the actions of the company, except where specified by
Delaware corparate law. Investors in this offering will have no power to elect the
directors or participate in major decisions regarding the management or
operations of the company. K&G is controlled by George Hall, our President and a
director, which may give rise to conflicts of interest. K&G provides management
and administration services to the company for a fee of 10% of assets under
management as further described in the Master Services Agreement. The
company does nat have its own dedicated management team and will rely on its
contractual relationship with K&G.

The company has no intention of paying dividend on a regular schedule as
revenues are irregular, seasonal, and unpredictable.

The revenues, if any, of the company may be highly irregular and seasonal. While
management will endeaver to sell horses far cash at the time of sale, there can be
no assurance that other payment terms will not be required by the relevant
market conditions. Revenues from racing winnings will depend upon the
performance of the company’s horses. Moreover, the payment of dividends is
subject to the provisions of Delaware law, which limit the company’s ability to pay
of dividend based on the company’s capital surplus or profits. The consequent
variance in the amount or the timing of the company's dividends, if any, could
pose particular risks for investors who seek to transfer their Shares at any given
time.

The offering price has been arbitrarily set by the company.

The offering price of the Shares has been arbitrarily set by the company based
upon its expected financial requirements. The offering price of the Shares is not
necessarily indicative of their value. No assurance can be given that the Shares, if
transferred, could be sold for the offering price or for any other amount.

The exclusive forum provisien in the campany’s Certificate of Incorporation may
have the effect of limiting an investor’s ability to bring legal action against the
company and could limit an investor’s ability to obtain a favorakle judicial forum
for disputes.

Article VII of the company's Certificate of Incorporation contain exclusive ferum
provisions for certain lawsuits, see “Securities Being Offered - All Classes of Stock
- Forum Selection Provisions." Further, Section 6 of the subscription agreement
for this Offering includes exclusive forum provisions for certain lawsuits pursuant
to the subscription agreement; see the form of subscription agreement included
as an Exhibit to this PPM. The forum for these lawsuits will be the Court of
Chancery in the State of Delaware. These provisions may have the effect of
limiting the ability of investors to bring a legal claim against us due to geographic
limitations.

There is also the possibility that the exclusive forum provisions may discourage
stockholder lawsuits, or limit stockholders’ ability te bring a claim in a judicial
forum that it finds favorable for disputes with us and our officers and directors.
Alternatively, if a court were to find this exclusive forum provision inapplicakle to,
or unenforceable in respect of, one er more of the specified types of actions or
proceedings, the company may incur additional costs associated with resolving
such matters in other jurisdictions, which could adversely affect its business and
financial condition.

Investors in this offering may not be entitled to a jury trial with respect to claims
arising under the subscription agreement and claims where the forum selection
provision is applicable, which could result in less favorable outcomes to the
plaintiff(s) in any such action.



Investars in this offering will be bound by the subscription agreement, which
includes a provision under which investors waive the right to a jury trial of any
claim they may have against the company arising out of or relating to the
subscription agreement, including any claim under the federal securities laws.
Further, the Court of Chancery in Delaware is a non-jury trial court and therefore
those claims will not be adjudicated by a jury. See “Securities Being Offered - All
Classes of Stock - Jury Trial Waiver.”

If the company opposed a jury trial demand based on the waiver, a court would
determine whether the waiver was enforceable based on the facts and
circumstances of that case in accordance with the applicable state and federal
law. To the company’s knowledge, the enforceability of a contractual pre-dispute
jury trial waiver in connection with claims arising under the federal securities laws
has not been finally adjudicated by a federal court. However, the company
believes that a contractual pre-dispute jury trial waiver provision is generally
enforceable, including under the laws of the State of New York, which governs the
subscription agreement. in the Court of Chancery in the State of Delaware. In
determining whether to enforce a contractual pre-dispute jury trial waiver
provision, courts will generally consider whether the visibility of the jury trial
waiver provision within the agreement is sufficiently prominent such that a party
knowingly, intelligently and voluntarily waived the right to a jury trial. The
company believes that this is the case with respect to the subscription
agreement. Investars should consult legal counsel regarding the jury waiver
provision before entering into the subscription agreement.

If an investor brings a claim against the company in connection with matters
arising under the subscription agreement, including claims under federal
securities laws, an investor may not be entitled to a jury trial with respect to those
claims, which may have the effect of limiting and discouraging lawsuits against
the company. If a lawsuit i brought against the company under the subscription
agreement, it may be heard only by a judge or justice of the applicable trial court,
which would be conducted according ta different civil procedures and may result
in ditferent outcomes than a trial by jury weuld have had, including results that
could be less favorable to the plaintiff(s) in such an action.

Nevertheless, if this jury trial waiver provision is not permitted by applicable law.,
an action could proceed under the terms of the subscription agreement with a
jury trial. No condition, stipulation or provision of the subscription agreement
serves as a walver by any holder of commeon shares or by us of compliance with
any substantive provision of the federal securities laws and the rules and
regulations promulgated under those laws.

In addition, when the shares are transferred, the transferee is required to agree to
all the same conditions, obligations and restrictions applicable to the shares or to
the transferor with regard to ownership of the shares that were in effect
immediately prior to the transfer of the shares of Preferred Stock, including but
not limited to the subscription agreement.

Investors cannot easily resell the securities.

The Shares are “restricted” under the Securities Act. There are strict limitations on
how you can resell your securities for the next vear, and they cannot be easily
resold even after that year.

Mare importantly, there is no market for these securities, and there might never
be one. That means the money you paid for these securities could be tied up for a
long time.

10 years ago, in 2010, Ms. Noel filed a voluntary petition for bankruptcy under
Chapter 7. There are no residual liabilities from that filing and since then, Ms.
Noel reports that she is in good credit standing.

Investors interests may be diluted

Pinhock Theroughbreds Inc. anticipates that it will raise additicnal capital in the
future. Future issuance of additional securities could dilute the ownership stakes
of Pinhook Thoroughbreds Inc.’s existing owners; and there can be no assurance
that the effects of such dilution will not be substantial. K&G, our controlling
shareholder may increase the number of authorized shares of capital stock of the
company without the vote or consent of the helder of Shares. Any additional
Shares or shares of a different or of securities that might hereafter e issued may
negatively impact Pinhook Thoroughbreds Inc.'s existing awners.

The provisions of Section 12{g) of the Securities Exchange Act may result in our
having to limit transfers of the Shares.

Saction 12(g) of the Securities Exchange Act of 1934 provides that if a company
acquires 2,000 holders of record of any class of its equity securities (or 500 non-
accredited holders), it must register under the Exchange Act and become a fully-
reporting public company, which would be a burden far a small company. To the
extent any trading market develops for the Shares we may therefore limit transfer
in order not to trigger the thresholds of Section 12(g). This may have the result of
reducing any eventual trading in our Shares, and the price of such Shares.

George Hall and Joseph DePerio are part-time officers. As such, it is likely that the
company will not make the same progress as it would if that were not the case.

Our future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business.
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The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described abave, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer intend to use the proceeds of this offering?

fuwersis= $50,000







The Company’s right to cancel. The Investment Agreement you will execute with
us provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, i i will be

and committed funds will be returned.

In addition, we may cap at 450 the total number of investors who will be allowed
to invest through the offering that are not “accredited investors,” as defined in
Rule 501(a) of Regulation D under the Securities Act of 1933. In the event that
more than 450 non-accredited investors are initially accepted into an offering in
step (2) di ibed in Q ion 11, the C may cancel investments based on
the order in which payments by Investors were received, or other criteria at the
discretion of the Company, before the offering deadline.

Ownership and Capital Structure

THE OFFERING

12. Describe the terms of the securities being offerad
Priced Rouncl: $100.00 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Pinhook Thoroughbreds Inc. is offering up to 10,700 shares of Class C Common
Stock, at a price per share of $100.00

The campaign maximum is $1,070,000 and the campaign minimum is
$50,000.00.

Irrevacable Proxy. The Investor and his, her. or its transferees or assignees
(collectively, the "Investor"), through a power of attorney granted by Investor in
the Investor Agreement, will appoint XX Team LLC ("XX Team") as the Investor's
true and lawful proxy and attornay (the "Proxy™), with the power to act alone and
with full power of substitution, on behalf of the Investor to:

1. direct the veting of all securities purchased through wefunder.com, and to
direct the exercise of all voting and other rights of Investor with respect to the
Company's securities, and

. direct, in connection with such voting power, the execution of any instrument
or document that XX Team determines is necessary and appropriate in the
exercise of its authority. Such Proxy will be irrevocable. If an invester has
entered into the Custodial and Voting Agreement with XX Investments LLC
("XX Investments"), then XX Investments will be the entity that XX Team
directs to vote and take any other actions in connection with such voting
(including the execution of documents) on behalf of such investor.

N

Repurchase. If the Company determines, in its sole discretion, that it is likely that
within six months the securities of the Company will be held of record by a
number of persons that would require the Company to register a class of its
equity securities under the Securities Exchange Act of 1934, as amended
("Exchange Act"), as required by Section 12(g) or 15(d) thereef, the Company shall
have the option to repurchase the securities from each Investor for the greater of
1. the purchase price of the securities, and
2. the fair market value of the securities, as determined by an independent
appraiser of securities chosen by the Company. The foregoing repurchase

option will terminate upon a Change of Control or Dissolution Event (each as
defined in the Company’'s Subscription Agreement).

Right of First Refusal: Under the Company’s Bylaws, if the Company receives a
bona fide offer for the purchase of a horse, and the Board and management
intend on accepting the offer, then any sharehalder that holds 5% or more of the
outstanding Class A Stock at that time may offer to acquire said horse at a 2%
premium to the offered price. If more than one 5% shareholdar makes an offer,
each shareholder may make a best and final offer, which may be the same price as
their original offer or higher, and may be on the same terms as the original offer
or better. The company will evaluate each best and final offer and determine
which offer ta accept. The Board may amend the Bylaws, including the terms of
the right of first refusal.

14. Do the securities offered have voting rights?
[] Yes
No
15. Are there any limitations on any voting or ather rights identified above?
[] Yes: No Voting Rights
[INo: Irrevocable voting proxy granted to XX Team.
16. How may the terms of the securities being offered be modified?

This Agreement constitutes the entire agreement between the parties hereto with
respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may ot be trar. 5 parchaser of such seeurities

during the one vear period beginning when the securities were issued, unless such

s are ransferred:

Securitios and Exchange Commission; or

0 a member of the fam:

v of the purchaser or the equivalent, to a trust controlled by

the purchaser, o a trus: created for the b aber of the of the

connection

urchaser or the equivalent, o

purchaser or o cizcumstance,

NOTE: The term “accredited investor” means any person who comes within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
comes within any of such categeries, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” includes a child,

P 3 d, parent, stepp. , grandparent, spouse or spousal equivalent,
sibling, mother-in-law, father-in-law, son-in-law, in-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships, The term “spousal equivalent”
means a cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Describe the

ataial tarme nf ami athar nokerandinn cacuritioe nr ~laceas nf carrition nf tha icenar
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Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights
Class C
Common 15,000 e] No v
Class B
Common 1 1 Yes L
Class A
Commaen 14,999 o No bd

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:

Describe any other rights

Class B Common has 100% of the vote. Class C Common shares have a
redemption right

18. How may the rights of tha securities being offered be materially limited, diluted or qualified

by the rights of any other class of security identified above?

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company's operations
or cause the Company to engage in additional offerings (including potentially a
public offering).

These changes could result in further limitations on the voting rights the Investor
will have as an owner of equity in the Company, for example by diluting those
rights or limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could also diminish
the Investor's voting and/cr economic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor’s interest will typically also be diluted.

Based on the risk that an Investor's rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns.

Additional risks related to the rights of other security holders are discussed
below, in Question 20.

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

None

20. How could the exercisa of rights held by the principal shareholders identified in Question &
skove affect the purchasers of the securities being offered?

As holders of a majority-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor's securities in the Company, and the
Investor will have no recourse to change these decisions. The Investor's interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investor

For example, the shareholders may change the terms of the Articles of
Incarporation for the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minority
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorahle to you but favorable to
them. They may also vote to engage in new offerings and/or to register certain of
the Company's securities in a way that negatively affects the value of the
securities the Investor owns. Other holders of securities of the Company may also
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
owns. The sharehelders have the right to redeem their securities at any

time. Shareholders could decide to force the Company to redeem

their securities at a time that is not favorable to the Investor and is damaging to
the Company. Investors' exit may affect the value of the Company and/or its
viability. In cases where the rights of holders of convertible debt, SAFES, or other
outstanding options or warrants are exercised, or if new awards are granted under
our equity compensation plans, an Investor's interests in the Company may be
diluted. This means that the pro-rata portion of the Company represented by the
Investor's securities will decrease, which could also diminish the Investor's voting
and/or economic rights. In addition, as discussed above, if a majority-in-interest of
holders of securities with voting rights cause the Company to issue additional
stock, an Investor’s interest will typically also be diluted.

Based on the risks described above, the Investor could lase all or part of his or her
investment in the securities in this offering, and may never see positive returns.

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

The offering price for the securities offered pursuant to this Form C has been
determined arbitrarily by the Company, and does not necessarily bear any
relationship to the Company's book value, assets, earnings or other generally
accepted valuation criteria. In determining the offering price. the Company did
not employ investment banking firms or other outside organizations to make an
independent appraisal or evaluation. Accordingly, the offering price should not be
considered to be indicative of the actual value of the securities offered hereby.

In the future, we will perform valuations of our common stock that take into
account factors such as the following:

. unrelated third party valuations of our common stock;

. the price at which we sell ather securities, such as convertible debt or
preferred Stock, in light of the rights, preferences and privileges of our those
securities relative to those of our common stock;

our results of aperations, financial position and capital resources;
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