UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM C
UNDER THE SECURITIES ACT OF 1933
(Mark one.)

Form C: Offering Statement
e Form C-U: Progress Update
e Form C/A: Amendment to Offering Statement
e Check box if Amendment is material and investors must reconfirm within five business days.
¢ Form C-AR: Annual Report
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Name of Issuer:
Dormie Inc. d/b/a LoopGolf
Legal status of Issuer:
Form:
Corporation
Jurisdiction of Incorporation/Organization:
Delaware
Date of Organization:
March 19, 2021
Physical Address of Issuer:
32279 Cross Bow Street, Beverly Hills, MI, United States 48025
Website of Issuer:

www.joinloopgolf.co

Is there a ceissuer? ____ yesX no.

Name of Intermediary through which the Offering will be Conducted:
OpenDeal Portal LLC dba Republic

CIK Number of Intermediary:

0001751525

SECFile Number of Intermediary:

007-00167



CRD Number of Intermediary:

283874

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 awhilable at the time of the filing, for conducting the

offering, including the amount of referral and any other fees associated with the offering:

At the conclusion of the offering, the issuer shall pay a fee of six percent (6%) of the amount raised in the offering to
the Intermediary.

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement for the intermediary
to acquire such an interest:

The Intermediary will also receive compensation in the form of securities equal to two percent (2%) of the total number
of the securities sold in the offering.

Type of Security Offered:

Crowd SAFE (Simple Agreement for Future Equity)
Target Number of Securities to be Offered:
25,000

Price (or Method for Determining Price):

$1.00

Target Offering Amount:

$25,000

Oversubscriptions Accepted:
Yes
* No

Oversubscriptions will be Allocated:
¢ Pro-rata basis

¢ First-come, first-served basis
2WKHU $wW WKH ,OWHUPHGLDU\YVY GLVFUHWLRQ

Maximum offering amount (if different from Target Offering Amount):

$1,235,000

Deadline to reach the Target Offering Amount:

March !" |, 2023

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:

2



Most recent fiscal year-end Prior fiscal year-end
(2021) (2020)*

Total Assets $570,125 0
Cash & Cash Equivalents $570,125 0
Accounts Receivable - 0
Short-term Debt - 0
Long-term Debt $534,019 0
Revenues/Sales - 0
Cost of Goods Sold - 0
Taxes Paid - 0
Net Income $(55,394) 0

*The Company was incorporated on March 19, 2021, and has no fiscal history for 2020.
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



Dormie Inc. d/b/a LoopGolf

@ LOOPGOLF

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.
6(( 7+( 6(&7,21 2) 7+,6 )250 &RISKFACTORS

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
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 ABOVE.
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

,19(67256 2876,'( 2) 7+( 81,7('" 67%$7(6 7$.( 127,&( ,7 ,6 ($&+
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. WE RESERVE THE RIGHT TO DENY THE
PURCHASE OF THE SECURITIES BY ANY FOREIGN INVESTOR.

NOTICE REGARDING THE ESCROW AGENT

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 MERIT6 2) 7+( 2))(5,1* 25 7+( 6(&85,7,(6 2))(5(" +(5(,1 7+( (6&52:

CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED PURPOSES OF ACTING AS A SERVICE
PROVIDER.

19¢(
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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 OpenDeal
Portal LLC dba Republic (the 3, Q W H U P H &d Hoeld 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. Potential purchasers of the Securities are
UHIHUUHG WiRestolrsU HRYGuSD V 3

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
VWULFWO\ WR KLVWRULFDO RU FXUUHQW IDFWV 7KHVH VWDWHPHQWYV P
SSURMHFW ~ 3SODQ ~ SLQWHQG ~ SEHOLHYH ~ 3 Pthek word¥/akdRotry Gf similerD Q KDY H
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.



THE OFFERING AND THE SECURITIES
The Offering

The Company is offering D PLQLPXP DPRXQW Hdrget Offering\Afadurt~ DQG XS WR D PDJ[LP

amount of $1,235,000 W KvVHxfmum Offering Amount”~ R| &URZG 6%)( 6LPSOH $JUHHPHQW IR
W KSktutities” RQ D EHVW HIIRUWY EDVLV [h @HNHRUWLIQEMKG L0Q QUIRIX\P ),RGR. BL |

Subscription Amount is $100 and the Maximum Individual Subscription Amount is $500,000. The Company reserves

the right to amend the Minimum Individual Subscription Amount and Maximum Individual Subscription Amount, in

LWV VROH GLVFUHWLRQ ,Q SDUWLFXODU WKH &RPSDQ\ PD\ HOHFW WR

programs and may offer alternative Minimum Individual Subscription Amounts and Maximum Individual

Subscription Amounts to Investors participating in such programs without notice. The Company must raise an amount

equal to or greater than the Target Offering Amount by March !" W@ffdriig Deadline 8QOHVV

W Kdthpany 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.

7KH SULFH RI WKH 6HFXULWLHYV ZDV GHWHUPLQHG DUELWUDULO\ GRHV
asset value, net worth, revenues or other objective established criteria of value, and should not be considered indicative
of the actual value of the Securities.

In order to purchase the Securities, you must make a commitment to purchase by completing the subscription process

hosted by the Intermediary (DV GHILQHG DERYH LQFOXGLQJ FRPSO\LQJ oherWK WKH
(KYC) and anti-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 meeting the requirements of Regulation
&) Escrow Agent” XQWLO WKH 7DUJHW 2IIHULQJ $PRXQW KDV EHHQ PHW RU
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. Investors using a credit card to invest must
represent and warrant to cancel any investment commitment(s) by submitting a request through the

Intermediary at least 48 hours prior to the Offering Deadline, instead of attempting to claim fraud or claw back
their committed funds. If the 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 through the Intermediary. 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,
LL WKH QWHUPHGLDU\ PXVW SURYLGH DW OHDVW ILYH EXVLQHVV G
the Investors and (iii) the Company continues to meet or exceed the Target Offering Amount on the date of the
expedited Offering Deadline.

The Deal Page

$ GHVFULSWLRQ RI RXU SURGXFWV VHUYLFHVY DQG EXVLQHVV SODQ F
,QWHU P HG L D U\ Y VhttZsH/FepbIMWddm/KQpGiddfUthe 3'HD O 3)DThel Deal Page can be used by

prospective Investors 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 the Deal Page at the time you consider making an

investment commitment. Updates on the status of this Offering can also be found on the Deal Page.

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



ILYH EXVLQHVY GD\V RI UHFHLYLQJ QRWLFH WKH ,QYHVWRUYV LQYHYV
funds will be returned without interest or deductions.

Intermediate Closings

In the event an amount equal to two (2) times the Target Offering Amount is committed and meets all required terms

of the Offering prior to the Offering Deadline on such date or such later time the Company designates pursuant to

Rule 304(b) of Regulation CF, the Company may conduct the first of multiple closings of the Offering early, provided
(1) the early closing date must be twenty-one (21) days from the time the Offering opened and (ii) that all Investors

will receive notice of such early closing date at least five (5) business days prior to such new offering deadline (absent
a material change that would require an extension of the Offering and reconfirmation of all investment commitments).

Investors who committed on the date such notice is provided or prior to the issuance of such notice will be able to
cancel their investment commitment until 48 hours before such early closing date.

, | WKH &RPSDQ\ FRQGXFWV Ihit{al ClgsingV L DW KFHO RRPQ D QW IOH WLPH H¥¢védtsR RQ O\ Z
percent (70%) of the proceeds that are in escrow and will only conduct such Initial Closing if there are more than

twenty-one (21) days remaining before the Offering Deadline as of the date of the Initial Closing. The Company may

RQO\ FRQGXFW D QibskgiiddtUClésingx V HEHDRUH WKH 211 H the @duittbDisyStinehtH
commitments made as of the date of such Subsequent Closing exceeds two times the Target Offering Amount as of

the date of the Initial Closing and there are more than twenty-one (21) days remaining before the Offering Deadline

as of the date of such Subsequent Closing.

Any investment commitments received after an intermediate closing will be released to the Company upon a
subsequent closing and the Investor will receive evidence of the Securities via electronic certificate/PDF in exchange

for their investment commitment as soon as practicable thereafter.

The Company has agreed to return all funds to Investors in the event a Form C-W is ultimately filed in relation to this
Offering, regardless of whether multiple closings are conducted.

Investment commitments are not binding on the Company until they are accepted by the Company, which reserves

the right to reject, in whole or in part, in its sole and absolute discretion, any investment commitment. If the Company

rejects all or a portion of any investment commitment WKH DSSOLFDEOH SURVSHFWLYH ,QYHVVWV
without interest or deduction.

Investment commitments are not binding on the Company until they are accepted by the Company, which reserves

the right to reject, in whole or in part, in its sole and absolute discretion, any investment commitment. If the Company
UHMHFWY DOO RU D SRUWLRQ RI DQ\ LQYHVWPHQW FRPPLWPHQW WKH
without interest or deduction.

The Securities

We request that you please review this Form C and the Instrument attached as Exhibit B, in conjunction with the
following summary information.

Transfer Agent and Registrar
The Company will act as transfer agent and registrar for the Securities.
Not Currently Equity Interests

The Securities are not currently equity interests in the Company and merely provide a right to receive equity at some
point in the future upon the occurrence of certain events (which may or may not occur).

Dividends and/or Distributions

The Securities do not entitle Investors to any dividends.

Nominee

The Nominee (as defined below) will act on behalf of the Investors as their agent and proxy in all respects. The

Nominee will be entitled, among other things, to exercise any voting rights (if any) conferred upon the holder of
Securities or any securities acquired upon their conversion, to execute on behalf of an investor all transaction



documents related to the transaction or other corporate event causing the conversion of the Securities, and as part of

the conversion process the Nominee has the authority to open an account in the name of a qualified custodian, of the
IRPLQHHYY VROH GLVFUHWLRQ esWdquirtdd DpdhHdorvetibioRths SeButitBsQrheWhinfinéd) L W L

will take direction from a pre-disclosed party selected by the Company and designated below on any matter in which
DITHFWV WKH ,QYHVWRUVY HFRQRPLF ULJKWYV stofskahtl theRIRVes@Qrsldgree ¥ QRW D
indemnify the Nominee per the terms of the Security.

Conversion

Upon the next sale (or series of related sales) by the Company of its Capital Stock to one or more third parties resulting

in gross proceeds to the Company of not less than $10,000,000 FDVK DQG FDVK HTXIEyutYHQW H
Financing ), the Securities are convertible into shares of the securities issued in said Equity Financing, at the option

of the Company.

Conversion Upon the First Equity Financing

If the Company elects to convert the Securities upon the first Equity Financing following the issuance of the Securities,
the Investor will receive the number of securities equal to the greater of the quotient obtained by dividing the amount
the InvestorpDLG IRU WKH 6S$ubsXriptioll Aovint WKEH 3D RU E LPPHGLDWHO\ EHORZ

(a) the quotient 0of $10,000,000 ¥aluationCap”~ GLYLGHG E\ WKH DJJUHJDWH QXPEHU RI LWV

of capital stock, assuming full conversion or exercise of all convertible and exercisable securities then outstanding,

including shares of convertible preferred stock and all outstanding vested or unvested options or warrants to purchase

capital stock, but excluding (i) shares of capital stock reserved for future issuance under any equity incentive or similar

plan, (ii) convertible promissory notes, (iii) any Simple Agreements for Future Equity, including the Securities
FROOHFSXER§HO\DQ@G LY DQ\ HTXLW\ VHFXULWLHYV WifKayWbutBaddihg L V'V XD E (

convertible promissory notes or SAFEs;

OR
(b) the price per share of the securities sold in such Equity Financing multiplied by 90%.
6XFK FRQYHUVLRQ SUL F Hirsf Equi®y ®inkndingMicdeP HG WKH 3

Conversion After th&irst Equity Financing

If the Company elects to convert the Securities upon an Equity Financing other than the first Equity Financing
IROORZLQJ WKH LVVXDQFH RI WKH 6HFXULWLHVY DW WKH 1RPLQHHTV GLV
securities equal to the quotient obtained by dividing (a) the Subscription Amount by (b) the First Equity Financing

Price.

Conversion Upon a Liguidity Event Prior to an Equity Financing

,Q WKH FDVH RI WKH &R PBM®(6 \d¢fiheXuQl&vidd idsF-Chp@al SIOER (as defined in the Security)

or a Change of Control DV GHILQHG EHORZ RI WKH &R P SlhquidityHEvéitK H 8 URLIR W KWHR/ HD @'
Equity Financing, the Investor will receive, at the option of the Nominee and within thirty (30) days of receiving

notice (whether actual or constructive), either (i) a cash payment equal to the Subscription Amount subject to the
IROORZLQJ SDUUBhNQub@ptionWKRHU? LL D QXPEHU RI VKDUHV RI &RPPRQ 6WRF
the Subscription Amount divided by the quotient of (a) $10,000,000 divided by (b) the number, as of immediately

SULRU WR WKH /LTXLGLW\ (YHQW RI VKDUHV R W-thbefdd BaSsD £sufhiigF D S LW D (
the exercise or conversion of all outstanding vested and unvested options, warrants and other convertible securities,

but excluding: (w) shares of capital stock reserved for future issuance under any equity incentive or similar plan; (x)

any SAFEs; (y) convertible promissory notes; and (z) any equity securities that are issuable upon conversion of any

outstanding convertible promissory notes or SAFEs.

In connection with the Cash Out Option, the Subscription Amount (or a lesser amount as described below) will be due

and payable by the Company to the Investor immediately prior to, or concurrent with, the consummation of the

Liquidity Event. If there are not enough funds to pay the Investors and the holders of other SAFEs (collectively, the

Cash-Out Investors” LQ IXOO WKHEDQWYWWDWKIHOREOH IXQGV ZLOO EH GLVWUL
pro rata among the Cash-Out Investors in proportion to their Subscription Amounts.



Change of Control” DV XVHG DERYH PHDQV L D WUDQVDFWLRQyRdbovVdlULHV RI
group becomes the beneficial owner of more than fifty percent (50%) of the outstanding voting securities entitled to

HOHFW WKH &RPSDQ\YV ERDUG RI GLUHFWRUV LL DQ\ UHRUJDQL]DWLRI
outstanding voting security holders of the Company fail to retain at least a majority of such voting securities following

such transaction or (iii) a sale, lease or other disposition of all or substantially all of the assets of the Company.

JPO" DV XVHG mE RY tHe cdidletion of an underwritten initial public offering of Capital Stock by the

Company pursuant to: (I) a final prospectus for which a receipt is issued by a securities commission of the United

States or of a province of Canada, or (II) a registration statement which has been filed with the United States Securities

and Exchange Commission and is declared effective to enable the sale of Capital Stock by the Company to the public,

which in each case results in such equity securities being listed and posted for trading or quoted on a recognized
HIFKDQJH % WKH &RPSDQ\fV LQLWLDO OLVWLQJ RI LWV &DSLWDO 6WF
resale under Rule 144 under the Securities Act) on a national securities exchange by means of an effective registration

statement on Form S-1 filed by the Company with the SEC that registers shares of existing capital stock of the
&RPSDQ\ IRU UHVDOH DV DSSURYHG E\ WKH &RPSDQ\YfVY ERDUG RI GLUHI
an underwritten offering and shall not involve any underwriting services; or (C) the completion of a reverse merger

or take-over whereby an entity (I) whose securities are listed and posted for trading or quoted on a recognized

exchange, or (I) is a reporting issuer in the United States or the equivalent in any foreign jurisdiction, acquires all of

the issued and outstanding Capital Stock of the Company.

Conversion Upon a Liquidity Event Following an Equity Financing

In the case of a Liquidity Event following any Equity Financing, the Investor will receive, at the option of the Nominee
and within thirty (30) days of receiving notice (whether actual or constructive), either (i) the Cash Out Option or (ii)
a number of shares of the most recently issued capital stock equal to the Subscription Amount divided by the First
Equity Financing Price. Shares of capital stock granted in connection therewith shall have the same liquidation rights
and preferences as the shares of capital stock issued in connection witht KH & RPSDQ\fV PRVW UHFHQW (TX

If there are not enough funds to pay the Investors and the other Cash-2 XW ,QYHVWRUV LQ IXOO WKHQ D
available funds will be distributed with equal priority and pro rata among the Cash-Out Investors in proportion to their
Subscription Amounts.

, | WKH &RPSDQ\YV ERDUG RI GLUHFWRUV RU RWKHU DSSOLFDEOH JRYHU!
determines in good faith that delivery of equity securities to the Investor pursuant to Liquidity Event paragraphs above

would violate applicable law, rule or regulation, then the Company shall deliver to Investor in lieu thereof, a cash

payment equal to the fair market value of such capital stock, as determined in good faith by the Company 1V ERDUG RI
directors (or other applicable governing body if the Company is a limited liability company).

Dissolution

If there is a Dissolution Event (as defined below) before the Securities terminate, subject to the preferences applicable

to any series of preferred stock then outstanding, the Company will distribute all proceeds legally available for

distribution with equal priority among the (i) holders of the Securities (on an as converted basis based on a valuation

Rl &RPPRQ 6WRFN DV GHWHUPLQHG LQ JRRG IDLWK E\ WKH &RPSDQ\fV
Event), (ii) all other holders of instruments sharing in the distribution of proceeds of the Company at the same priority

as holders of Common Stock upon a Dissolution Event and (iii) all holders of Common Stock.

$ PBissolution Event” PHDQV L D YROXQWDU\ WHUPLQDWLRQ RI RSHUDWLRQV E\
thH EHQHILW RI WKH &RPSDQ\fV FUHGLWRUV RU LLL DQ\ RWKHU OLTXI
(excluding a Liquidity Event), whether voluntary or involuntary.

Termination

The Securities terminate (without relieving the Company of any obligations arising from a prior breach of or non-
compliance with the Securities) upon the earlier to occur of: (i) the issuance of shares in the converted securities to
the Investor pursuant to the conversion provisions of the Crowd SAFE agreement or (ii) the payment, or setting aside
for payment, of amounts due to the Investor pursuant to a Liquidity Event or a Dissolution Event.

Voting and Control

Neither the Securities nor the securities issuable upon the conversion of the Securities have voting rights unless
otherwise provided for by the Company. In addition, to facilitate the Offering Crowd SAFE Investors being able to



act together and cast a vote as a group, to the extent any securities acquired upon conversion of the Securities confer

the holder with YRWLQJ ULJKWYV ZKHWKHU SURYLGHG E\ WKH &RPSDQ\TV JRYHU
defined above) will act on behalf of the holders as agent and proxy in all respects. The Nominee will vote consistently

with and at the direction of the Chief Executive Officer of the Company.

The Company does not have any voting agreements in place.
The Company does not have any shareholder or equity holder agreements in place.
Anti-Dilution Rights

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.

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,

oU LQ FRQQHFWLRQ ZLWK WKH GHDWK RU GLYRUFH RI WKH ,QYHVWRU RL
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.

In addition, the Investor may not transfer the Securities or any capital stock into which they are convertible to any of
WKH &RPSDQ\YfV FRPSHWLWRUV DV GHWHUPLQHG E\ WKH &RPSDQ\ LQ JR

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.

If a transfer, resale, assignment or distribution of the Security should occur prior to the conversion of the Security or
after, if the Security is still held by the original purchaser directly, the transferee, purchaser, assignee or distribute, as
relevant, will be required to sign a new Nominee Rider (as defined in the Security) and provide personally identifiable
information to the Nominee sufficient to establish a custodial account at a later date and time. Under the Terms of the
Securities, the Nominee has the right to place shares received from the conversion of the Security into a custodial
relationship with a qualified third party and have said Nominee be listed as the holder of record. In this case, Investors
will only have a beneficial interest in the equity securities derived from the Securities, not legal ownership, which
may make their resale more difficult as it will require coordination with the custodian and Republic Investment
Services.

Other Material Terms

The Company does not have the right to repurchase the Securities.

The Securities do not have a stated return or liquidation preference.

The Company cannot determine if it currently has enough capital stock authorized to issue upon the conversion
of the Securities, because the amount of capital stock to be issued is based on the occurrence of future events.



COMMISSION AND FEES
Cash Commission

At the conclusion of the Offering, the issuer shall pay a cash fee of six percent (6%) of the amount raised in the
Offering to the Intermediary.

Other Compensation

The Intermediary will also receive compensation in the form of the Securities equal to two percent (2%) of the total
number of the Securities sold in the offering. The total number of Securities outstanding after the Offering is subject
WR LQFUHDVH LQ DQ DPRXQW HTXDO WR WKH , QWHUPHGLDU\YV IHH RI W

RISK FACTORS

Investing in the Securities involves almidegree 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 FormrCaddition 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 tiecficed developments (such as hacking and

the ability to prevent hacking). Additionally, eadtage companies are inherently riskier than more developed
companies. Prospective Investors should consult with their legal, tax and financial advisors pmakitgy an
investment in the Securities. The Securities should only be purchased by persons who can afford to lose all of their
investment.

5LVNV 5 HODWHG WR WKH &RPSDQ\TV %XVLQHVYVY DQG ,QGXVWU\

We have a limited operating history upon which you cawaluate 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.

Global crises and geopolitical events, including without limitation, COVID can have a significant effect on our
business operations and revenue projections.

With shelter-in-place orders and non-essential business closings potentially happening intermittently throughout 2022
and into the future due to COVID- WKH &RPSDQ\YfV UHYHQXH PD\ KDYH EHHQ DQG P
affected.

The amount of capital the Company &ttempting to raise in this Offering may not be enough to sustain the
&RPSDQ\TV FXUUHQW EXVLQHVY SODQ

,Q RUGHU WR DFKLHYH WK HtenRRd2ls, lv@Cdmpar td) bee®tQBoc@d@dds 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 will 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 needed capital in the future as a result of, among other factors, our lack of revenues
from sales, as well as the inherent business risks associated with our Company and present and future market
conditions. Our business currently does not generate any sales and future sources of revenue may not be sufficient to
meet our future capital requirements. We will 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.

We may not have enough authorized capital stock to issue shares of common stock to investors upon the conversion
of any security convertible into shares of our common stock, including the Securities.

Unless we increase our authorized capital stock, we may not have enough authorized common stock to be able to
obtain funding by issuing shares of our common stock or securities convertible into shares of our common stock. We
may also not have enough authorized capital stock to issue shares of common stock to investors upon the conversion
of any security convertible into shares of our common stock, including the Securities.

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.

We rely on other companies farovide 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 our
DQG RXU FXVWRPHUVYT HI[SHFWDiAbleRoQMcklR Xddvey Kot SaduraHdikdéteR? Brd dher
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, including trademarks, in order to opemtebusiness.

7KH &RPSDQ\ UHOLHVY RQ FHUWDLQ LQWHOOHFWXDO SURSHUW\ ULJKWV W
rights 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 patent 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 could
GLYHUW PDQDJHPHQWTVY DWWHQWLRQ IURP RWKHU EXVLQHVV FRQFHUQ\



the technology field in which we operate is still evolving and, consequently, intellectual property positions in our
industry are generally uncertain. 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 CRPSDQ\YV VXFFHVV GHSHQGYV RQ WKH H[SHULHQFH DQG VNLOO RI WKI
employees.

We are dependent on our board of directors, executive officers and key employees. These persons may not devote
their full time and attention to the matters of the Company. The loss of our board of directors, executive officers and
NH\ HPSOR\HHVY FRXOG KDUP WKH &RPSDQ\YfV EXVLQHVV ILQDQFLDO FRQ

The Companyis only registered to do business irelaware and California.

$OWKRXIK WKH &RPSDQ\fV DGGUHVV LV LQ OLFKLJDQ LW LV FXUUHQW
California, and it is not registered under the Michigan Secretary of State. Accordingly, the Company will not be able

to generate revenue in states outside of California and Delaware, including Michigan. The Company is currently

working to file for the necessary documentation to carry out business in these states.

Gambling and gaming industries are highkegulated.

Gambling and gaming industries are highly regulated. If the company is considered to be a part of the gambling

industry, it may subsequently be subject to extensive regulatory requirements. Changes to gambling law in Michigan,

California, and changes to other state gambling laws could require the Company to modify its business offerings.
&KDQJHV LQ RWKHU VWDWHVYT ODZV PD\ SU RiKtheleteltht\otpakMdfolrd tiR XU VHU'
be participating in gambling, shrinking our current market.

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

toassiVW ZLWK VXFK SHUVRQYVY DEVHQFH 7KH ORVV RI VXFK SHUVRQ FRXO:"
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.

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
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 secthiteats, attacks and other disruptions.

We continue to 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
procure from third-parties may contain defects in design or manufac WXUH LQFOXGLQJ EXJV™  DQG RW
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, in connection with our electronic processing of credit and
debit card transactions, 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

DQG D ORVV RI SURILWY $GGLWLRQDOO\ D VLJQLILFDQW WKHIW ORVV
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 Sarbar@xley 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) Company, the

Company is currently not subject to the Sarbanes Oxley Act of 2002, and its financial and disclosure controls and

procedures reflect its status as a development stage, non-public company. There can be no guarantee that there are no

significant deficiencies or material weaknesses LQ WKH TXDOLW\ RI WKH &RPSDQ\TV ILQDQFLD
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 haveamate ULDO DGYHUVH HIIHFW RQ WKH ¢
of operations.

The Company is subject to the risk of possibly being classified as a money services business under U.S. Bank
Secrecy Act and other federal laws.

Under U.S. federal law, money services businesses must register with the Department of the Treasury. There is a
risk that the Company could meet the definition of money services business and be required to register with
FinCEN. Money transmitter falls within the definition of money services business and is defined as a person that
provides money transmission services, or any other person engaged in the transfer of funds.

If it were established that the Company were a money transmitter, there would be a risk, among other material
adverse consequences, that it could become subject to monetary penalties or injunctive relief, or both, in an action
brought by the SEC or the FINRA, that the Company may be unable to enforce contracts with third parties or that
third parties could seek to obtain rescission of transactions with the Company undertaken during the period it was
established that the Company was an unregistered money services business. If it were established that the Company
were a money services business, this would have a material adverse effect on its business and financial operations
and its ability to continue as a going concern. The Company, based on the facts and circumstances of its business



model and guidance from the U.S. Department of Treasury, does not believe it is a money services business as

GHILQHG 7KH SUHGRPLQDQW UHDVRQ IRU WKH &RPSDQ\TV YLHZ LV WKD"
intermediary in transactions, customers of the Company have total independent control of their digital assets at all

WLPHYVY DQG WKH |hs¥l WittRistbdeY bGihe JoMpiny.

Security breaches of confidential customer information, in connection with our electronic processing of credit
and debit card transactions, 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
DQG D ORVV RI SURILWYV $GGLWLRQDOO\ D VLJQLILFDQW WKHIW ORVYV
proprietary data or other breach of our information technology systems could result in fines, legal claims or
proceedings.

We operate in a highly 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 also subject to a wide range of federal, state, and local laws and regulations, such as local licensing
requirements, and retail financing, debt collection, consumer protection, environmental, health and safety, creditor,
wage-hour, anti-discrimination, whistleblower and other employment practices laws and regulations and we expect
these costs to increase going forward. 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 have incurred and will continue to incur capital and operating expenditures and other costs to comply with
these requirements and laws and regulations.

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.

The Company could potentially be found to have not complied w#hurities law in connection with this Offering
UHODWHG WR D 5SHVHUYDWLRQ &DPSDLJQ DOVR NQRZQ DV 37HVWLQJ WK

BULRU WR ILOLQJ WKLV )RUP & WKH &RPSDQ\ HQJDJHG LQ D 5HVHUYDW
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 D. 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 tirens of
Offering, nor does it pass upon the accuracy or completeness of any Offering document or literature.

<RX VKRXOG QRW UHO\ RQ WKH IDFW WKDW RXU )RUP & LV DFFHVVLEOH \
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 habeen 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 Company's management may have broad discretion in how the Company uses the net proceeds of the
Offering.

Unless the Compan\ KDV DJUHHG WR D VSHFLILF XVH RI WKH SURFHHGV IURP WKI
have considerable discretion over the use of proceeds from the Offering. You may not have the opportunity, as part
of your investment decision, to assess whether the proceeds are being used appropriately.

7TKH &RPSDQ\ KDV WKH ULJKW WR OLPLW LQGLYLGXDO ,QYHVWRU FR
GHWHUPLQDWLRQ RI DQ ,QYHVWRUYYV VRSKLVWLFDWLRQ

The Company may prevent any Investor from committing more than a certain amount in this Offering based on the
&RPSDQ\TVY GHWHUPLQDWLRQ RI WKH ,QYHVWRUYV VRSKLVWLFDWLRQ DQ
that your desired investment amount may be limited or lowered based solely on the Comp DQ\TV GHWHUPLQDWLRC
in line with relevant investment limits set forth by the Regulation CF rules. This also means that other Investors may
UHFHLYH ODUJHU DOORFDWLRQV RI WKH 2IIHULQJ EDVHG VROHO\ RQ WK

The Company has theght to extend the Offering Deadline.

The Company may extend the Offering Deadline beyond what is currently stated herein. 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.

The Company may also end the Offeg 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 ght 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 seventy percent (70%) of 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

Investors will not have voting rights, even upon conversion of the Securities and will grant a-frarty nominee
broad power and authority to act on their behalf.

In connection with investing in this Offering to purchase a Crowd SAFE ((Simple Agreement for Future Equity)
LQYHVWRUYV ZLOO GHVLIQDWH 5HSXEOLF ,QYHVWPHQWotniheeY L MRV DF&W | |
on their behalf as agent and proxy in all respects. The Nominee will be entitled, among other things, to exercise any

voting rights (if any) conferred upon the holder of the Securities or any securities acquired upon their conversion, to

execute on behalf of an investor all transaction documents related to the transaction or other corporate event causing

the conversion of the Securities, and as part of the conversion process the Nominee has the authority to open an account

in the name ofa qualif LHG FXVWRGLDQ RI WKH 1RPLQHHYV VROH GLVFUHWLRQ WF
conversion of the Securities. Thus, by participating in the Offering, investors will grant broad discretion to a third

party (the Nominee and its agents) to take various actions on their behalf, and investors will essentially not be able to

vote upon matters related to the governance and affairs of the Company nor take or effect actions that might otherwise

be available to holders of the Securities and any securities acquired upon their conversion. Investors should not

participate in the Offering unless he, she or it is willing to waive or assign certain rights that might otherwise be

afforded to a holder of the Securities to the Nominee and grant broad authority to the Nominee to take certain actions

on behalf of the investor, including changing title to the Security.

The Securities will not be freely tradable under the Securities Act until one year from the initial purchase date.
Although the Securities may beadable 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 likely will not ever 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. 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. If a transfer, resale, assignment or distribution of the Security should occur prior to the conversion
of the Security or after, if the Security is still held by the original purchaser directly, the transferee, purchaser, assignee
or distribute, as relevant, will be required to sign a new Nominee Rider (as defined in the Security) and provide
personally identifiable information to the Nominee sufficient to establish a custodial account at a later date and time.
Under the Terms of the Securities, the Nominee has the right to place shares received from the conversion of the
Security into a custodial relationship with a qualified third party and have said Nominee be listed as the holder of
record. In this case, Investors will only have a beneficial interest in the equity securities derived from the Securities,
not legal ownership, which may make their resale more difficult as it will require coordination with the custodian and
Republic Investment Services.

Investors will not become equity holders until the Company decides to convert the Securities or until there is a
FKDQJH RI FRQWURO RU VDOH RI VXEVWDQWLDOO\ D OdPedRy hdlckeui§ RP SD Q\"
in the Company.

Investors will not have an ownership claim to the Company or to any of its assets or revenues for an indefinite amount
of time and depending on when and how the Securities are converted, the Investors may never become equity holders
of the Company. Investors will not become equity holders of the Company unless the Company receives a future
round of financing great enough to trigger a conversion and the Company elects to convert the Securities. The
Company is under no obligation to convert the Securities. In certain instances, such as a sale of the Company or
substantially all of its assets, an initial public offering or a dissolution or bankruptcy, the Investors may only have a
right to receive cash, to the extent available, rather than equity in the Company. Further, the Investor may never
become an equity holder, merely a beneficial owner of an equity interest, should the Company or the Nominee decide
to move the Crowd SAFE or the securities issuable thereto into a custodial relationship.

Investors will not have voting rights, even upon conversion of the Securities.
Investors will not have the right to vote upon matters of the Company even if and when their Securities are converted

(the occurrence of which cannot be guaranteed). Under the terms of the Securities, a third-party designated by the
Company will exercise voting control over the Securities. Upon conversion, the Securities will continue to be voted



in line with the designee identified or pursuant to a voting agreement related to the equity securities the Security is
converted into. For example, if the Securities are converted in connection with an offering of Series B Preferred Stock,
Investors would directly or beneficially receive securities in the form of shares of Series B-CF Preferred Stock and
such shares would be required to be subject to the terms of the Securities that allows a designee to vote their shares
of Series B-CF Preferred Stock consistent with the terms of the Security. Thus, Investors will essentially never be able
to vote upon any matters of the Company unless otherwise provided for by the Company.

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.

,QYHVWRUV ZLOO EH XQDEOH WR GHFODUH WKH 6HFXULW\ LQ 3SGHIDXOW’

8QOLNH FRQYHUWLEOH QRWHY DQG VRPH RWKHUXWOH¥FXBUWY HVL RMKWH X635
Investors will be able to demand repayment of their investment. The Company has ultimate discretion as to whether

or not to convert the Securities upon a future equity financing and Investors have no right to demand such conversion.

Only in limited circumstances, such as a liquidity event, may Investors demand payment and even then, such payments

will be limited to the amount of cash available to the Company.

The Company may never elect to convert the Securities or undergo alligjievent and Investors may have to hold
the Securities indefinitely.

The Company may never conduct a future equity financing or elect to convert the Securities if such future equity
financing does occur. In addition, the Company may never undergo a liquidity event such as a sale of the Company
or an initial public offering. If neither the conversion of the Securities nor a liquidity event occurs, Investors could be
left holding the Securities in perpetuity. The Securities have numerous transfer restrictions and will likely be highly
illiquid, with no secondary market on which to sell them. Ifa transfer, resale, assignment or distribution of the Security
should occur prior to the conversion of the Security or after, if the Security is still held by the original purchaser
directly, the transferee, purchaser, assignee or distribute, as relevant, will be required to sign a new Nominee Rider
(as defined in the Security) and provide personally identifiable information to the Nominee sufficient to establish a
custodial account at a later date and time. Under the terms of the Securities, the Nominee has the right to place shares
received from the conversion of the Security into a custodial relationship with a qualified third party and have said
Nominee be listed as the holder of record. In this case, Investors will only have a beneficial interest in the equity
securities derived from the Securities, not legal ownership, which may make their resale more difficult as it will require
coordination with the custodian and Republic Investment Services. The Securities are not equity interests, have no
RZQHUVKLS ULJKWY KDYH QR ULJKWV WR WKH &RPSDQ\fV DVVHWYV RU €
Company or its actions.

Any equity securities acquéd upon conversion of the Securities may be significantly diluted as a consequence of
subsequent equity financings.

7TKH &RPSDQ\YV HTXLW\ VHFXULWLHY ZLOO EH VXEMHFW WR GLOXWLRQ
employees and third-party financing sources in amounts that are uncertain at this time, and as a consequence holders

of equity securities resulting from the conversion of the Securities will be subject to dilution in an unpredictable
DPRXQW 6XFK GLOXWLRQ P Dtrolhid €cnbrhic itdtdsts jidh¢ BompayU TV FR

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.

I WKH IXQGY UHFHLYHG LQ DQ\ DGGLWLRQDO ILQDQFLQJ DUH QRW VXIIl
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.



In addition, the Company has certain equity grants and convertible securities outstanding. Should the Company enter
into a financing that would trigger any conversion rights, the converting securities would further dilute the equity
securities receivable by the holders of the Securities upon a qualifying financing.

Any equity securities issued upon conversion of the Securities may be substantially different from other equity
securities offered orssued by the Company at the time of conversion.

In the event the Company decides to exercise the conversion right, the Company will convert the Securities into equity
securities that are materially different from the equity securities being issued to new investors at the time of conversion
in many ways, including, but not limited to, liquidation preferences, dividend rights, or anti-dilution protection.
Additionally, any equity securities issued at the Conversion Price (as defined in the Crowd SAFE agreement) shall
have only such preferences, rights, and protections in proportion to the Conversion Price and not in proportion to the
price per share paid by new investors receiving the equity securities. Upon conversion of the Securities, the Company
may not provide the holders of such Securities with the same rights, preferences, protections, and other benefits or
privileges provided to other investors of the Company.

The forgoing paragraph is only a summary of a portion of the conversion feature of the Securities; it is not intended
to be complete, and is qualified in its entirety by reference to the full text of the Crowd SAFE agreement, which is
attached as Exhibit B.

There is no present market for the Securities and we have arbitrarily set the price.

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. We cannot guarantee that the Securities can be resold at the
Offering price or at any other price.

In the event of the dissolution or bankruptcy of the Company, Investors will not be treated as debt holders and
therefore are unlikely to recover any proceeds.

In the event of the dissolution or bankruptcy of the Company, the holders of the Securities that have not been converted
will be entitled to distributions as described in the Securities. This means that such holders will only receive
distributions once all of the creditors and more senior security holders, including any holders of preferred stock, have
been paid in full. No holders of any of the Securities can be guaranteed any proceeds in the event of the dissolution or
bankruptcy of the Company.

While the Securities provide mechanisms whereby holders of the Securities would be entitledttoraattheir
subscription amount upon the occurrence of certain events, if the Company does not have sufficient cash on hand,
this obligation may not be fulfilled.

Upon the occurrence of certain events, as provided in the Securities, holders of the Securities may be entitled to a
return of the principal amount invested. Despite the contractual provisions in the Securities, this right cannot be
guaranteed if the Company does not have sufficient liquid assets on hand. Therefore, potential Investors should not
assume a guaranteed return of their investment amount.

7KHUH LV QR JXDUDQWHH RI D UHWXUQ RQ DQ ,QYHVWRUTV LQYHVWPHQ'

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.

BUSINESS

Description of the Business



Dormie Inc. d/b/a LoopGolf is a digital payments company building a digital wallet at the intersection of sports and
culture to encompass the game of golf. Since its incorporation, the Company has undergone no restructurings, other
reorganizations, or name changes.

The Company is incorporated in Delaware and is registered and qualified to conduct business in California, and
conducts its business throughout the United States,

Business Plan

The first version of the app is built to simplify the process of settling on-course wagers, and will be marketed directly
to consumers, serving primarily Generation Z and millennial customers.

7TKH &RPSDQ\TV B3URGXFWY DQG RU 6HUYLFHYV

Product / Service Description Current Market
LoopGolf Application Digital Wallet for Golf 21-40 year-olds
Competition

There are several apps in the golf space which aim to provide GPS, stats tracking, scoring and the ability to play with
their friends. These apps include products like 18Birdies: Golf GPS App, Zepp Golf Swing Analyzer, and Holel9.
While these products do not provide the ability to actually settle wagers directly in-app, the companies behind these
products are our competitors, including Shotzoom, V1 Sports, and GolfLogix.

Customer Base

7KH FRPSDQ\TV FXVWRPHU EDVH h¥thhapphvilZte Gitdctdy thitkotéd FoRBhEratich lZ\Ahd
millennial players (21 to 40 years of age) looking to instantly settle their on-course wagers and transact with their golf
community on & off the course.

Supply Chain

The Company depends on a number of different vendors to process payments and app service. If any of these vendors
were to stop providing their services to the Company, the Company would effectively be left with no viable manner

of operating.

Intellectual Property

App‘l lcatl?n or Title Description File Date Grant Date Country
Registration #
97083804 Loop Golf Service Mark 10/20/2021 Pending United States
97083824 Loop Golf Service Mark 10/20/2021 Pending | United States
Ledger
97115261 Sunday Sweat Trademark 11/09/2021 Pending United States
97251963 Everybody Pays Trademark 02/03/2022 Pending United States
97386859 Loop Nuggies Trademark 04/28/2022 Pending United States
97386865 Play for Trademark 04/28/2022 Pending | United States
Something
97517004 Play for Tour Trademark 07/23/2022 Pending United States

Governmental/Regulatory Approval and Compliance

D



The Company is subject to and affected by the laws and regulations of U.S. federal, state and local governmental
authorities. These laws and regulations are subject to change.

Litigation
The Company is not subject to any current litigation or threatened litigation.
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.

o . .
% of Proceeds if Amount if Target % ;if;;:;ﬁiﬂs u 11\&/{1:;)111111111:]11{
Use of Proceeds Target Offering Offering Amount Offerine Amount Offering Amount
Amount Raised Raised Ragise d Ragise d
Intermediary Fees 6% $1,500 6% $74,100
Hiring 58% $14,500 58% $716,300
Operational 30% $7,500 30% $370,500
Expenses
General Working 6% $1,500 6% $74,100
Capital
Total 100% $25,000 100% $1,235,000

7KH &RPSDQ\ KDV GLVFUHWLRQ WR DOWHU WKH XVH RI SURFHHGV VHW Il
OLTXLGLW\ UHTXLUHPHQWY )RU H[DPSOH HFRQRPLF FRQGLWLRQV PD\
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.

Hiring - We intend on using the proceeds to hire additional technical personnel in order to increase our product
velocity and ensure we execute on our current product roadmap.

Operational Expenses - Operating expenses include ongoing fixed fees in order to operate our business on a day-to-
day basis in addition to marketing expenses which ensure we can reach our existing and potential customers.

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.

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

Positions and Offices Held at the

Education
Company

Name

Chief Executive Officer, Co-Founder

Chief Executive Officer, Co- Dormie Inc. d/b/a LoopGolf

California State

Founder . . .
Thomas Reinholm March 2021-Present Block, Finance & Strategy University, Fulle-rton
Director Bachelor of Arts, Finance,

Oversees day-to-day operations and vision 2014

March 2021-Present
and strategy




Matthew Rum

Chief Product Officer, Co-Founder

Oct. 2021-Present
Director
Oct. 2021-Present

Chief Product Officer, Co-Founder Dormie
Inc. d/b/a LoopGolf, Oct. 2021-Present

Responsible for product development and
igo-to market strategy

Exec. Recruiting, Banking Operations
Cash App, Jun. 2019 Oct-2021

Identified, attracted and retained talent
Worked on payment operations

The College of William &
Mary
%DFKHORUTV
Entrepreneurship, 2013

Michael Sarzynski

Director, Co-Founder
October 2021-Present

Director, Co-Founder
Dormie Inc. d/b/a LoopGolf, March 2021-
Present

Responsible for product development
strategy and other technical projects

Autonomous Vehicle Software Scrum
Lead
General Motors, Nov. 2016 *Present

Responsible for increasing team
efficiencies and managing new software
testing programs

Responsible for tracking milestone
completeness and ensuring high quality
software releases

Indiana University, Kelley
School of Business
MBA, 2018
University of Michigan-
Dearborn
Master of Engineering,
Mechanical Engineering
2015

Purdue University
%DFKHORUTV
Engineering, 2013

Scott Brittain

Director
March 2021-Present

Director
Dormie Inc. d/b/a LoopGolf

Responsible for business development side
of the company and other projects

Business Development Executive
Slalom, Dec. 2018-Present

Responsible for business development and|
developing opportunities

Michigan State University
Bachelor of Arts,
Advertising, 2009

Biographical Information

Thomas Reinholm has worked in investment and finance & strategy roles, bringing to LoopGolf knowledge of
business models, specifically those in which LoopGolf operates, financial technology.

Matthew Rum brings an understanding of executive recruiting which ensure LoopGolf can hire and retain top-tier
talent. In addition, Matt brings his knowledge and understanding of digital wallets and banking operations required to

operate a digital wallet.

Michael Sarynski brings his knowledge and experience in software engineering, bringing a technical point of view in

key decisions for LoopGolf.

Scott Brittain brings his experience in helping companies use technology in order to enhance their business operations,
which he has been doing professionally for over 5-years. In addition, Scott has experience in business development
and partnerships, which helps LoopGolf source key partners to do business with.

Indemnification



Indemnification is authorized by the Company to managers, officers or controlling persons acting in their professional
FDSDFLW\ SXUVXDQW WR 'HODZDUH ODZ ,QGHPQLILFDWLRQ LQFOXGH\
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.

CAPITALIZATION, DEBT AND OWNERSHIP
Capitalization
7TKH &RPSDQ\TV DXWKRUL]JHG 32,008,000/ dhaies v\oRukdd stodk @\ivhidh/8 N87R410 are
issued and outstanding, par value $0.00001 per share W KGdminon Stock $W WKH FORVLQJ RI WKL
assuming only the Target Offering Amount is sold, 31,874,410 shares of Common Stock will be either issued and
outstanding, or reserved under a company stock option plan. Of these shares, 16,595,700 shares are reserved under an
equity-based compensationplan $Q DGGLWLRQDO KDYH EHHQ LVVXHG XQGHU W

Outstanding Capital Stock

$V RI WKH GDWH RI WKLV )RUP & WKH &RPSDQ\TV RXWVWDQGLQJ FDSLW

Type Common Stock
Amount OQutstanding 31,874,410 shares
Par Value Per Share $0.00001

Voting Rights 1 vote per share
Anti-Dilution Rights None

The existence of these outstanding shares will dilute the
overall value of the Security and the shares received
upon conversion of the Security.

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

Percentage ownership of the Company by the
holders of such security (assuming conversion prior 100%
to the Offering if convertible securities).

Outstanding Options, SAFEs, Convertible Notes, Warrants

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



Type Simple Agreements for Future Equity (SAFEs)

Amount Outstanding $1,219,660
Voting Rights None
Anti-Dilution Rights None

Post-Money Valuation Cap: $10,000,000

Material Terms Discount: 10.00%

The conversion of these SAFEs may dilute the overall
value of the Security to each Investor by increasing the
overall number of outstanding shares of the Company

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

Percentage ownership of the Company by the
holders of such security (assuming conversion prior 12.610%
to the Offering if convertible securities).

X The percentage ownership is calculated after considering common stock and issued CrowdSAFE. The
percentage calculation is based on a total number of outstanding shares of 31,874,410. Percentage calculated
is approximation and rounded to the nearest decimal point based.

Outstanding Debt
As of the date of the Offering the Company has no debt outstanding.

Ownership

The table below lists the beneficial owners of twenty SHUFH QW RU PRUH RI WKH &RPSDQ\T\
equity securities, calculated on the basis of voting power, are listed along with the amount they own.

P tage O hip (in t
Name Amount and Type or Class Held ereentage Yvners ip (in terms
of voting power)
Thomas Reinholm Common Stock 32%
Matthew Rum Common Stock 33%
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 A.

Cash and Cash Equivalents

As of December 31, 2022 the Company had an aggregate of $124,423 in cash and cash equivalents, leaving the
Company with approximately six 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
WKH VHFWIsR® Pwdedi® H&K BFK LV DQ LQGLVSHQVDEOH HOHPHQW RI RXU EX

Other than individual instruments and options set forth herein, the Company currently does not have any additional
outside 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

Although the Securities provide certain terms, which may include a valuation cap, the Company has ascribed no pre-
Offering valuation to the Company; the Securities are priced arbitrarily and the Company makes no representations
as to the reasonableness of any specified valuation cap.

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 A for subsequent events and applicable disclosures.

Material Changes and Other Information

There are no material changes or other information related to the Company

Previous Offerings of Securities

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

Exemption
Principal Amount of from
Security Type Amount of Securities Use of Proceeds Issue Date Registration
Securities Sold Issued Used or Public
Offering
Common Stock $91,500 2,000,100 Working Capital 07/01/2021 Reg D 504(b
Simple
Agreement for $534,000 12 Working Capital 10/05/2021 Reg D 506(b)
Future Equity
Simple
Agreement for $685,660 25 Working Capital 01/04/2022 Reg D 506(b)
Future Equity

6HH WKH VH Rapitaiatiov al Owhérship IRU PRUH LQIRUP D Wekiri@s Wsked bz LQJ WK
previous offerings of securities.

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
&RPSDQ\TV RXWVWDQGLQJ YRWLQJ HTXLW\ VHFXULWLHY FDOFXODWHG
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 spousalequivalentmeans a cohabitant occupying a relationship generally equivalent to that
of a spouse.

1R TXDOLI\LQJ WUDQVDFWLRQV KDYH RFFXUUHG VLQFH WKH HQG RI WKH

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,
2:1(56+,3 $1' 6$/( 2) 7+( ,19(672576 6(&85,7,(6 $6 :(// $6 3266,%/( &+$1*(6
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.
EACH TAXPAYER SHOULD SEEK ADVICE BASED ON TH( 7%$;3%$<(59Y6 3%$57,&8/%5
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.

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
) q P p
([FKDQJH $FW RExchangeWdH 3 8 6 & P RU R G

(3) Is not an investment company, as defined in Section 3 of the Investment Company Act of 1940 (the
Investment Company Act 8 6 &-3), obexcluded 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
Necurities Act” 8 6 & G D DV D UHVXOW RI D GLVTXDOLILFDWLRQ

(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.

Bad Actor Disclosure

The Company is not subject to any bad actor disqualifications under any relevant U.S. securities laws.



The Company is not 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 & Exchange
&RPPLVVLRQ DQQXDOO\ DQG SRVW WKH UHSRUW RQ LWV ZHEVLWH QR O
year.

Once posted, the annual report may be foundon WKH &RPSDQ\YV ZHEVLWH DW KWWSV ZZZ MF

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

IRUPV RI DQ\ GRFXPHQWY UHIHUHQFHG LQ WKLV )RUP & 7KH &RPSDQ\YV
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 to be signed on its behalf by the duly authorized
undersigned.

/s/Thomas Reinholm
(Signature)

Thomas Reinholm
(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/Matthew Rum
(Signature)

Matthew Rum
(Name)

Chief Product Officer & Director
(Title)

01/ /202
(Date)

/s/Michael Sarzynski
(Signature)

Michael Sarzynski
(Name)

Director
(Title)

01/ /202
(Date)




/s/Scott Brittain

(Signature)

Scott Brittain

(Name)

Director

(Title)

01/ /202

(Date)
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'"RUPLH WK¥H & RPSDQ\" D 'HODZDUH &RUSRUDWLRQ

)LOQODQFLDO 6WDWHPHQWY XQDXGLWHG DQG
L OGHSHQGHQW $FFRXQWDQWYTV 5HYLHZ 5HSRUW

<HDUV HQGHG 'HFHPEHU



Mongio &
\ Associates CPASLLc

Tax - Accounting - Advisory

Saving Time, Money, & Stress

,1'(3(1'(17 $&&2817%$1796 5(9,(: 5(3257
7R ODQDJHPHQW
'RUPLH ,QF

‘H KDYH UHYLHZHG WKH DFFRPSDQ\LQJ ILQDQFLDO VWDWHPHQWYV
RI ILQDQFLDO SRVLWLRQ DV RI '"HFHPEHU DQG WKH UHODWH
LQ VKDUHKROGHU HTXLW\ DQG VWDWHPHQW RI FDVK IORZV IRU
ILQDQFLDO VWDWHPHQWY $ UHYLHZ LQFOXGHV SULPDULO\ DSSO\
GDWD DQG PDNLQJ LQTXLULHV RI &RPSDQ\ PDQDJHPHQW $ UHYLF
WKH REMHFWLYH RI ZKLFK LV WKH H[SUHVVLRQ RI DQ RSLQLRQ
$FFRUGLQJO\ ZH GR QRW H[SUHVV VXFK DQ RSLQLRQ

ODQDJHPHQWfV 5HVSRQVLELOLW\ IRU WKH )LQDQFLDO 6WDWHPHQ
ODQDJHPHQW LV UHVSRQVLEOH IRU WKH SUHSDUDWLRQ DQG IDI
DFFRUGDQFH ZLWK DFFRXQWLQJ SULQFLSOHV JHQHUDOO\ DFFHSW
GHVLJQ LPSOHPHQWDWLRQ DQG PDLQWHQDQFH RI LQWHUQDO
SUHVHQWDWLRQ RI ILQDQFLDO VWDWHPHQWY WKDW DUH IUHH IUF

$FFRXQWDQWY YV 5HVSRQVLELOLW\

2XU UHVSRQVLELOLW\ LV WR FRQGXFW WKH UHYLHZ HQJDJHPHQYV
$FFRXQWLQJ DQG 5HYLHZ 6HUYLFHV SURPXOJDWHG E\ WKH $FFRX
$,&83% 7KRVH VWDQGDUGYV UHTXLUH XV WR SHUIRUP SURFHGXUH
UHSRUWLQJ ZKHWKHU ZH DUH DZDUH RI DQ\ PDWHULDO PRGLILI
VWDWHPHQWY IRU WKHP WR EH LQ DFFRUGDQFH ZLWK DFFRXQWL(
RI $PHULFD :H EHOLHYH WKDW WKH UHVXOWY RI RXU SURFHGXUH

$FFRXQWDQWYTV &RQFOXVLRQ

%DVHG RQ RXU UHYLHZ ZH DUH QRW DZDUH RI DQ\ PDWHULDO
DFFRPSDQ\LQJ ILQDQFLDO VWDWHPHQWY LQ RUGHU IRU WKHP W
JHQHUDOO\ DFFHSWHG LQ WKH 8QLWHG 6WDWHV RI $PHULFD

*RLQJ &RQFHUQ

$V GLVFXVVHG LQ 1RWH FHUWDLQ FRQGLWLRQV LQGLFDWH WKD
FRQFHUQ 7KH DFFRPSDQ\LQJ ILQDQFLDO VWDWHPHQWY GR QRW
VKRXOG WKH &RPSDQ\ EH XQDEOH WR FRQWLQXH DV D JRLQJ FRQI
DQG SODQV WR JHQHUDWH UHYHQXHV DQG UDLVH FDSLWDO DV QtF

9LQFH ORQJLR &3% &,$ &)( 0%$&&
OLDPL )/
1RYHPEHU

kﬁauﬁ§v7%%?ﬁb



6WDWHPHQW RI )LQDQFLDO 3RVLWLRQ

$V Rl '"HFHPEHU

$66(7
&XUUHQ
&D'DQG &DVK (

727%/ $66(

1,$%,/,7,(6 $1' (4

/LDEL

&XUUHQW

2WKHU /L
7RWDO &XUU}

IRCWHUP /L

6$)(V 6LPSOH $JUHHPHQW
7RWD(7HUP /LD

727$/ 1,$%,/,°

(48,7

&RPPRQ

$GGLWLRQDO :

$FFXPXODW
7RWDO

727%/ /,$%,/,7,(6 $1' (¢

6WDWHPHQW RI 2SHUDWLRQV

<HDU (QGHG 'HFHPEHU

SHYH
&RVW RI

*URVV

2SHUDWLQ.

$GYHUDQG 0DL
*HQHUDO DQG ¢
7RWDO 2SHUD

1HW ,QFR



6WDWHPHQW RI &DVK )ORZV
<HDU (QGHG
'"HFHPEHU

23(5$7,1* $&7,9,

1HW ,QFRF

1H&DVK SURYLGHG E\ XVHG
),1$1&,1* $&7,9,

,VVXDQFH RIl &F

6%)(V 6LPSOH $JUHHPHQW
2W

1H&DVK SURYLGHG E\ XVHG
&DVK DW WKH EH.

1HW &DVK LQFUHDVH

&DVK DW HC

6WDWHPHQW RI &KDQJHV LQ 6KDUHKROGHU (TXLW\

&RPPRQ 6WRFN

7RWDO
gyRiERV $PRX! $3,& $FEﬁE?E,GKDUHKROGH
(TXLW\

%HJLQQLQJ %DO

,ZVVXDQFH RI &F
$GGLWLRLQ &L
I1HW ,QFRF

(QGLQJ %DODQ




'RUPLH ,QF

1RWHV WR WKH 8QDXGLWHG )LQDQFLDO 6WDWHPHQW:'

'"HFHPEHU VW
86"

127( + 25*$1,=$7,21 $1' 1$785( 2) $&7,9,7,(6
'RUPLH ,QF 7KH &RPSDQ\ ZDV IRUPHG LQ7KIBRRPSB ®RQSODWAKWR HDU
EDVHG UHYHQXH WKURXJK DGRSWLRQ DQG XVH RI WKHLU GLJLWDO ZDC(
OLFKLJDQ 7KH &RPSDQ\ V FXVWRPHUV ZLOO EH ORFDWHG LQ WKH 8QLWFE
7KH &RPSDQ\ ZLOO FRQGXFW D FURZGIXQGLQJ FDPSDLJQ XQGHU UHJXOD
127( + 6800$5< 2) 6,*1,),&$17 $&&2817,1* 32/,&,(6

%DVLVY RI 3UHVHQWDWLRQ

2XU ILQDQFLDO VWDWHPHQWY DUH SUHSDUHG LQ DFFRUGDQFH ZLWK 8 ¢
2XU ILVFDO \HDU HQGV RQ 'HFHPEHU 7KH &RPSDQ\ KDV QR LQWHUHV\
HQWLWLHYV

8VH RI (VWLPDWHY DQG $VVXPSWLRQV

7KH SUHSDUDWLRQ RI ILQDQFLDO VWDWHPHQWY LQ FRQIRUPLW\ ZLWK [
6WDWHV RI $PHULFD UHTXLUHY PDQDJHPHQW WR PDNH HVWLPDWHY DQG
DQG OLDELOLWLHY DQG GLVFORVXUH RI FRQWLQJHQW DVVHWY DQG OLDI
DPRXQWY RI UHYHQXHY DQG H[SHQVHV GXULQJ WKH UHSRUWLQJ SHULRC

&DVK DQG &DVK (TXLYDOHQWYV

&DVK DQG FDVK HTXLYDOHQWY LQFOXGH DOO FDVK EDODQFHYVY DQG KLJF
OHVV ZKHQ SXUFKDVHG

JDLU 9DOXH RI )LODQFLDO ,QVWUXPHQWYV

$6& )PLU 9DOXH OHDVXUHPHQMWWWDE® L' VKHYRY XNWKHIWHH WLHU IDLU YDOX
WKH LQSXWYV LQ PHDVXULQJ IDLU YDOXH 7KH KLHUDUFK\ SULRULWL]HV
LOQSXWV XVHG LQ PHDVXULQJ IDLU YDOXH DUH REVHUYDEOH LQ WKH PDU

7TKHVH WLHUV LQFOXGH

JHYHO GHILQHG DV REVHUYDEOH LQSXWV VXFK DV TXRWHG SULFHV LQ
JHYHO GHILQHG DV LQSXWV RWKHU WKDQ TXRWHG SULFHV LQ DFWLYH
DQG

/JHYHO GHILQHG DV XQREVHUYDEOH LQSXWV LQ ZKLFK OLWWOH RU QR F
LWV RZQ DVVXPSWLRQV

&ROQFHOWUDWLRQV RI &UHGLW 5LVNYV

7KH &RPSDQ\TV ILQDQFLDO LQVWUXPHQWY WKDW DUH H[SRVHG WR FRQF
FDVK HTXLYDOHQWY 7KH &RPSDQ\ SODFHV LWV FDVK DQG FDVK HTXL
ZRUWKLQHVYV 7KH &RPSDQ\YV PDQDJHPHQW SODQV WR DVVHVV WKH ILQI
ZKLFK LW H[WHQGV IXQGV DQG DV VXFK LW EHOLHYHV WKDW DQ\ DVVRI



SHYHOXH SHFRJQLWLRQ

7KH &RPSDQ\ UHFRJQL]JHYV UHYHQXH IURP WKH VDOH RI SURGXFWYV DQG
5HFRIJQLWLRQ  IROORZLQJ WKH ILYH VWHSYV SURFHGXUH

6WHS ,GHQWLI\ WKH FRQWUDFW V ZLWK FXVWRPHUYV

6WHS ,GHQWLI\ WKH SHUIRUPDQFH REOLJDWLRQV LQ WKH FRQWUDFW

6WHS "HWHUPLQH WKH WUDQVDFWLRQ SULFH

6WHS $OORFDWH WKH WUDQVDFWLRQ SULFH WR SHUIRUPDQFH REOLJD
6WHS 5HFRJQL]JH 5HYHQXH :KHQ RU $V 3HUIRUPDQFH 2EOLJDWLRQV $U

7KH &RPSDQ\ ZLOO LGHQWLI\ DQG DQDO\]H LWV SHUIRUPDQFH REOLJDWIL
FRQWUDFW LV VLIQHG

$GYHUWLVLQJ &RVWYV

$GYHUWLVLQJ FRVWYV DVVRFLDWHG ZLWK PDUNHWLQJ WKH &RPSDQ\TV SL
LOQFXUUHG

*HOHUDO DQG $GPLQLVWUDWLYH

*HQHUDO DQG DGPLQLVWUDWLYH H[SHQVHV FRQVLVW RI SDV\UROO DQ(
FROQOWUDFWRUV LQYROYHG LQ JHQHUDO FRUSRUDWH IXQFWLRQV LQFOX(
DQG RWKHU PLVFHOODQHRXVY H[SHQVHV

(TXLW\ EDVHG FRPSHQVDWLRQ

7KH &RPSDQ\ UHVHUYHG VKDUHV XQGHU LWV HTXLW\ EDVHG FRPES
SODQ LQ 7KH FRPSDQ\ LVVXHG VKDUHY XQGHU WKH SODQ LQ \
DQG YHVWLQJ SHULRGV UDQJLQJ IURP \HDUYV

,QFRPH 7D[HV

7KH &RPSDQ\ LV VXEMHFW WR FRUSRUDWH LQFRPH DQG VWDWH LQFRPEF
LQFRPH WD[HV XQGHU WKH DVVHW DQG OLDELOLW\ PHWKRG ZKLFK UHT>
IRU WKH H[SHFWHG IXWXUH WD[ FRQVHTXHQFHYV RI HYHQWYV WKDW KDY}
PHWKRG ZH GHWHUPLQH GHIHUUHG WD[ DVVHWY DQG OLDELOLWLHV RQ
DQG WD[ EDVHV RI DVVHWYV DQG OLDELOLWLHV E\ XVLQJ HQDFWHG WD]
HISHFWHG WR UHYHUVH 7KH HIIHFW RI D FKDQJH LQ WD[ UDWHV RQ GHI}
WKH SHULRG WKDW LQFOXGHVY WKH HQDFWPHQW GDWH :H UHFRJQL]H GI
DVVHWY DUH PRUH OLNHO\ WKDQ QRW WR EH UHDOL]HG ,Q PDNLQJ VXFI
QHJDWLYH HYLGHQFH LQFOXGLQJ IXWXUH UHYHUVDOV RI H[LVWLQJ WI
LQFRPH WD[ SODQQLQJ VWUDWHJILHY DQG UHVXOWY RI UHFHQW RSHUD"'
GHIHUUHG WD[ DVVHWYV LQ WKH IXWXUH LQ H[FHVV RI WKHLU QHW UHFRL
WD[ DVVHW YDOXDWLRQ DOORZDQFH ZKLFK ZRXOG UHGXFH WKH SURYLYV
LQ DFFRUGDQFH ZLWK $6& RQ WKH EDVLV RI D WZR VWHS SURFHVV L
WKDQ QRW WKDW WKH WD[ SRVLWLRQV ZLOO EH VXVWDLQHG RQ WKH ED)\
SRVLWLRQV WKDW PHHW WKH PRUH OLNHO\ WKDQ QRW UHFRJQLWLRQ WEk
LV PRUH WKDQ SHUFHQW OLNHO\ WR EH UHDOL]J]HG XSRQ XOWLPDWH V
GRHV QRW KDYH DQ\ XQFHUWDLQ WD[ SURYLVLRQV 7KH &RPSDQ\fV SU
OLFKLIJDQ 7KH &RPSDQ\YV SULPDU\ GHIHUUHG WD[ DVVHWY DUH LWV QH)\
DVVHW DV D UHVXOW Rl 12/V KDYH QRW EHHQ UHFRJQL]JHG GXH WR WKH
WKH 12/



5HFHQW DFFRXQWLQJ SURQRXQFHPHQWYV

7KH )$6% LVVXHV $68V WR DPHQG WKH DXWKRULWDWLYH OLWHUDWXUH L
DPHQG WKH RULJLQDO WH[W Rl $6& ODQDJHPHQW EHOLHYHV WKDW Wk
JXLGDQFH LL DUH WHFKQLFDO FRUUHFWLRQV LLL DUH QRW DSSOLFD
RQ RXU ILQDQFLDO VWDWHPHQWYV

127( + 5(/$7( 3$57< 75$16%$&7,216

7KH &RPSDQ\ IROORZV $6& S5HODWHG 3DUW\ 'LVFORVXUHV ~ IRU WKH
RI UHODWHG SDUW\ WUDQVDFWLRQV 1R WUDQVDFWLRQV UHTXLUH GLVF

127( + &200,70(176 &217,1*(1&,(6 &203/,$1&( :,7+ /$:6 $1' 5(*8/%$7,216

‘H DUH FXUUHQWO\ QRW LQYROYHG ZLWK RU NQRZ RI DQ\ SHQGLQJ RU V
LWV RIILFHUV )XUWKHU WKH &RPSDQ\ LV FXUUHQWO\ FRPSO\LQJ ZLWK
QRW KDYH DQ\ ORQJ WHUP FRPPLWPHQWY RU JXDUDQWHHYV

127( = (%7

6LPSOH $JUHHPHQWYV IRU )XWXUH (TXLW\ 6%)( 'XULQJ WKH SHULRG HQ
LOWR QXPHURXYVY 6%$)( DJUHHPHQWY 6LPSOH $JUHHPHQW IRU )XWXUH (T:
6$)( DJUHHPHQWY KDYH QR PDWXULW\ GDWH DQG EHDU QR LQWHUHVW
IXWXUH HTXLW\ LQ WKH &RPSDQ\ GXULQJ D TXDOLILHG ILQDQFLQJ RU
DIJUHHPHQW LV VXEMHFW WR D YDOXDWLRQ FDS 7KH YDOXDWLRQ FDSV

ILTXLGDWLRQ SUHIHUHQFH

,Q D /LTXLGLW\ (YHQW RU 'LVVROXWLRQ (YHQW 6%$)(V DUH LOQWHQGHG VW
6WRFN 7KH ,QYHVWRU V ULJKW WR UHFHLYH LWV &DVK 2XW $PRXQW LV

-XQLRU WR SD\PHQW RI RXWVWDQGLQJ LQGHEWHGQHVY DQG FUHGLWR
FRQYHUWLEOH SURPLVVRU\ QRWHV WR WKH HIWHQW VXFK FRQYHUWLEO
LOQWR &DSLWDO 6WRFN

2Q SDU ZLWK SD\PHQWYV IRU RWKHU 6%$)(V DQG RU 3UHIHUUHG 6WRFN
SHUPLW IXOO SD\PHQWV WR WKH LQYHVWRU DQG VXFK RWKHU 6%$)(V DQ
GLVWULEXWHG SUR UDWD WR WKH LQYHVWRU DQG VXFK RWKHU 6$)(V Dt
WKDW ZRXOG RWKHUZLVH EH GXH DQG

6HQLRU WR SD\PHQWV IRU &RPPRQ 6WRFN

127( t(48,7<

TKERPSIK@V DXWKRULJREFRPPRKRDUHWEDU YDOXH RIHWKDUH
VKDUHV\VZHUSRBX WVWDQGLQIS ®ELRKRPQBIW \AVHUEHG VNMEVHHAXHQW V

IRWLERPPRQ VWRFNKROLGMHYNGDRWHD S HU

'LYLGHDKHK KBRGARPPRQ VWRFN DUH HQWLW QHGHW R FWDHMWWKGA HRAR IDYULGS IRQ
'LUHFWRUW F$\RJIRH QR GLYLGHQ®GHFRODG HEGI H



127( t68%6(48(17 (9(176

7KH &RPSDQ\ KDV HYDOXDWHG HYHQWYV VXEVHTXHQW WR 'HFHPEHU
GLVFORVXUH LQ WKLY UHSRUW 6XFK HYHQWY ZHUH HYDOXDWHG WKURX
ZHUH DYDLODEOH WR EH LVVXHG

7KH &RPSDQ\ LVVXHG DQ DGGLWLRQDO VKDUHV LQ H[FKDQJH IRU

6LPSOH $JUHHPHQWYV IRU )XWXUH (TXLW\ 68%)( 'XULQJ WKH SHULRG VX
HQWHUHG LQWR QXPHURXYV 6%$)( DJUHHPHQWY 6LPSOH $JUHHPHQW IRU )
DW WKH VDPH WHUPV PHOWLRQHG LQ 1RWH

127( + *2,1* &21&(51

7KH DFFRPSDQ\LQJ EDODQFH VKHHW KDV EHHQ SUHSDUHG RQ D JRLQJ F
DVVHWV DQG WKH VDWLVIDFWLRQ RI OLDELOLWLHV LQ WKH QRUPDO FR
RSHUDWLRQV DQG ZLOO OLNHO\ UHDOL]H ORVVHV SULRU WR JHQHUDWL!
'XULQJ WKH QH[W WZHOYH PRQWKY WKH &RPSDQ\ LQWHQGV WR ILQDQ
FDPSDLJQ DQG UHYHQXH SURGXFLQJ DFWLYLWLHV 7KH &RPSDQ\fV DELOC
PRQWKYV IROORZLQJ WKH GDWH WKH ILQDQFLDO VWDWHPHQWY ZHUH DYD
UHYHQXHV DQG RU REWDLQ ILQDQFLQJ VXIILFLHQW WR PHHW FXUUHQV
SURILWDEOH RSHUDWLQJ UHVXOWYV ODQDJHPHQW KDV HYDOXDWHG WKF
FDSLWDO DV QHHGHG WR VDWLVI\ LWV FDSLWDO QHHGV 1R DVVXUDQFH
HIIRUWV 7KHVH IDFWRUV DPRQJ RWKHUV UDLVH VXEVWDQWLDO GRXEV
FRQFHUQ IRU D UHDVRQDEOH SHULRG RI WLPH 7KH ILQDQFLDO VWDWH
UHFRYHUDELOLW\ DQG FODVVLILFDWLRQ Rl UHFRUGHG DVVHW DPRXQWYV

127( + 5,6.6 $1' 81&(57%$,17,(6
&29,'

7KH VSUHDG RI &29," KDV VHYHUHO\ LPSDFWHG PDQ\ ORFDO HFRQRF
EXVLQHVVHYV DUH EHLQJ IRUFHG WR FHDVH RU OLPLW RSHUDWLRQV IRL
FRQWDLQ WKH VSUHDG RI WKH YLUXV LQFOXGLQJ WUDYHO EDQV TXDU
VHUYLFHV KDYH WULJJHUHG VLJQLILFDQW GLVUXSWLRQV WR EXVLQHVV}
VWRFN PDUNHWY KDYH DOVR H[SHULHQFHG JUHDW YRODWLOLW\ DQG D V
UHVSRQGHG ZLWK PRQHWDU\ DQG ILVFDO LQWRKHN HZXWIDRVQL\R @/ ® Y&/ DB SO
&29," SDQGHPLF DV ZHOO DV WKH HIIHFWLYHQHVV Rl JRYHUQPHQW
FXUUHQWO\ ,W LV QRW SRVVLEOH WR UHOLDEO\ HYWLPDWH WKH GXUDW
RQ WKH ILQDQFLDO SRVLWLRQ DQG UHVXOWV RI WKH &RPSDQ\ IRU IXWXI
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IGGLMVIDGEBBGCNELD USH@BRRD F KFE=76=7>("?68>@ (387TH7GS7TW K H & R P HMODOMXAYHO O
DLNCKP%NHE%#DTEUNLM%LK#KEXNGXLBGD@MKENKE W\ )LQDQFLQJ DQG RI WK
GHFLVLRQ WR HLWKHU FRQWLQXH WKH WHUP lemmmc&meme 6
+QL[DN%NL%0IOCNIX%$NLG]b%LM%2Y 3%CUU[E%NL %N HE VMO TEUNLHS FHUEIAOK
SNLG]%IDM6HEMYBBKIUEY % RP%NHEYSLAUIHEB % NHE% $[RUE [EDN%* [CNP%SCDIDGCDJ %%!HI
UHIMEU%LKOHOEBHB6 SRUBK X% E [IX%NLY%NHE% [LNCEDN%L RNICDEHREEME CRGUDDII%6 2F 3% NH
RP%2 P 3BBMER6* 5CRFG CDI%IICGE

%

2R® L8?26828>@("ES%>

%

% 208 #K%NHEME%CU%I%6C [CVCNPY%*TEDN%REKLME%NHE%NEMQCDINCLD%Lk
IDP% * [CNP%5CDIDGCDJ<% NDIEREDTESNL K% MYRHOD % NHCMNP% 2¢?3% VIPU%YK% MEGE!
2WHENHEM%IGN[IX%LM%C3% BONBEEBETEE TE%|%GUH%OIPQE D KIRE G NG IMBNDIEY6 M%
I%XEUUEM%IQL[DN%IU%VEU%M@HRMBIEX]]\H%KMLQ%NHE%OLQOIDP%I%D[QREM%LK%UHIME
$SNLG]%E [IX%NSRNE ERE GRCLIDNZE M%I%XEUUEM%IQL[DN%IU% VE0G RIREG SR AN
MC G806

%

%  2CT3 #KWNHEME%CU%I%6C [CVCNPY%*TEDNY%IKNEM%LDEY%LM%QLMEY%* [CNP%5C
REKLME%NHE%NEMQCDINCLD%LKIGMBC B UGMRIEKEEHNGAE N USAOGIZHO D% NHCMNP%2c 3%V
MEGECTCDJ%@NNESHEEM% |G ML NMIGMETER EBRELAME GECTEY% 1% GIUH% OIPQEDN% E [IX% NI
$[RUGMC GROILDNYAZ1%1%X EUUEM%IQL[DN %I U%\ 3l MR GHRERLAKMLQY%NHE%0LQOIDP%I%DI!
LK% UHIMEU%LK%NHE% QLU NI RIEEEMNGIUHENDEN HEM% . M E KE MM EVRGSBHIBEMIRE % NHE%
OLQOIDPEYIX%N LYSIRIESC CROILIDNY%VC TCVEVBHRAUNKE G N P Y65 MRS ELIM E 0961 BRIYEX %
$NLGEMIDEY%CD%GLDDEGNCLD%NHEMEWCNHY%UHIXX%HITE%NHE%UIQE%XC [CVINCLD%MCJt
LKOEOCNIX%$8LENV XHG LQ FRQQHFWLRQ ZLWK WKH &RBSDQ\fV PRVW UF

%

%  2CCE3#KWNHEMEY%IME%DLN%EDL[IJHY%K[DVUY%NL Y0 PY6NKHEEAAZEDEILNNKE S/ UHL X

FROOHF W MBIES-( &RESBPOB LQ IXOO WKHQ DOO RI WKH &RPSDQ\TV
VCUNMCRINEV%WCNH%E [IX%OMCLMCNP%I DA ORI B TSR RNGMOBNICHLN HEC!
+QL[DNUs%% G L DDE GN CL DY BENEIBUIGERE UG MC OBQILIDNY 2L M%I|%XEUUEM%IQL[DN%IU%VEU
REXLW3%WCXX%RE%V[E%IDV%OIPIRXE%RP%NHE%O0LQOIDP%NL%NHE%#DTEUNLM%CQQEVCI
NHE%GLDU[QQINCLD%LK%NHE%6@ [CVCNP%*TEDN;%%

%

&LN% WCNHLDEBRGNCLDY QPREBEEN C@PR3I2CEBIMMH &RPSDQ\JV ERDUG RI
VENEMQCDEU% CD% JLLV% KICNH% NHIN% VEXCTEMP% LK% OIOCNI X $E3BIN G190 Wl @FRSBEIAYBE U
$EGNCLD% @2B@&2POBATELXINEY% IOOXCGIRXEY% XIW<% M[XE% LM% MEJ[XINCLD<% NHED% NHE?
#DTEUNLM9%CD%XCE[%NHEMELK<%I%GIUH%OIPQEDNY%E [IX%NL%NHE%KICM%QIM]JEN%TIX[E%L
LQ JRRG IDLWK E\ WKH &RPIB®Q\TV ERDUG RI GLUHFWRUV

%

2G% *8BBE6>8TE=73% #K% NHEME% CU% 1% -CUWRX[ERCD%VILERREKWAEY% NHCU%
CDUNM[QEDN%N B BIBIENIV | D GERGNC NDIGEEG N QBIFERE GNY6NL %N HEAOMERKKIS X E%
NL% IDP% UEMCEU% LK% L RHEEMEMOOIRRIEX % VCUNMEBREHESNUUENUY% XEJIXXP% ITICXIR)
VCUNMCR[NCLD%WCNH%E[IX% O%CEETERIBND LD DVANIEG LD TEMNEV % RIMIULHRITERWS6 L D%
OLQQLD%SNEB]Y GHWHUPLQHG LQ JR R GRIIRI\IAKYHEG MMRHNH EL6R CEEYOQRIHC UULX[N
*TEDBLIGLZ 3% X X% LNHEM% HLXVEMWH MBI MDHOEER MU ENU% LK% NHE% 0LQOI D26 IN% NHE
HLXVEM OMQEED%SN LGB %I%-CUULX[NCL IS EENE®| X X %HLXVEMU%LK%0QQLD%$NLG];
%




3% '=/:87H>807;%!HCU% CDUNM[QEDN% WCXX% NEMQCDINEY% 2WCNHL[MSAENDETCD.
#DTEUNKWIDP%LRXCJIINCLDU%IMCUCDJI%KML Q% ¥ QOMNCYERNEHBHIHIHAIMODAGBEY[QEDN
EIMXCEM%NMB%[NEJ%CUU[[DIGMHG&%%NHE%#DTEUNLM%EIENOHDWGNCLD%?@M
2CC3%NHE%O0IPQEDN<%LM%UENNCDJ%IUCVE % K NI{ERABDRAIHD o HERERITEH
SEGNCERES

%

C( (#)*$*%9&

#H;8>H<(>0GOPHDQV WKH FDSLWDO VWRFN Rl WKH &ROGID®\ LQF
$SNLCIDVIMEKEMMEVRGNLG]

%

#¥MH79=(05(#07>/0<PHD @®% WLUDQVDFWLRQ RU VHULHV Rl UHODWHG W
RU 3JURXS  ZLWKLQ W K$®RVERMDVD @ 1RV3% HEAMNHEVESEG[MCNCEU%*FGHIDJE%
DPHQGHG EHFRPHV WKH *EHQHIL F L 2%DREZ\YNHE%SEG [N CEQHEGHIQJ B
@ec1<%IU%IQEDVEV3<%VCMEGNXP% LM% CDVCMEGNXP<% LK% QLME% NHINGEDY0h KRENNEE
OLQOIDP%HITCDI%NHE%MCJIHN%NL%TLNE%KLM%NHE8/RFES N@Q DAL KERIEQREMBESBCOEHE
MELMJIDCfINCLD<% QEMJEM% LM% GLDULXCVINCLD% LK% NHE% OLQOIDP<% LNHEM% NHID% 1%
NMIDUIGNCLDU%C DN EERFAMHERZ LNCDJ%UEG[MCNCEU%LK%NHE%O0LQOIDPY%L[NUNIDVCDJ!
U[GH% NMIDUIGNCLD% LM% UEMCEU% LK% MEXINEV% NMIDUIGNCLDU% MENICD<% CQQEVCINEX
MEXINEV% NMIDUIGNCLDU<% IN% XEIUN% 19 QI"LMCNP% LK% ENESRREANE T NS DSIDO O EE YA
UEG[MCNCEU%LK%NHE%0LQOIDPY%LM%U[GHY%LNHEM%U[MIGUDIEAXEANEGINE DI AR
LK%IXX%LM%U[RUNIDNCIXXP%IXX%LK%NHE¥88JUENU%LK%NHE%O0LQOIDP; %%

%

#0::07(!>0GO0 ~ PHDQV FR P P R NXERFNE6EMMHIME6LKY%NHE%0RQOIDP;

%

#07E=/B807(K/8G=PHDQV H L W K451%.MAGEMLKI% 2CC3% NHE% -CUGL[DN% .MCGE<'
GIXG[XINCLD%MEU[XNU%CD%I%JMEINEMICEI§ REMYh K% UHIMEU%LK%

%

*8BGO6PK/8GZ PHDQV WKH SURGXFW RI L WKH SULFH SHU VKDU
5CDIDGCDJ%IDV%2CC3%@GCY GhRBHIUY%NHEY

%

*8BB0<6>§0H=7>" QEIDU%2C3%I%TLX[DNIMP%NEMQCDINCLD%LK%LOEMINCLDU<%2CC3%
WKH EHQHILW RI WKH &RPSDQ\fV FUHGLWRUV LLL WKH FRPPHQF
UEE]CDJ% MEXCEK% [DVEM%IGNKES@ @Y &%6 WDWHY &RGH WKH 3%DQNUXS\
XC [CVINCLD<%VCUULX[NCLD%LM%WCDVCDJ%[0%LK%NHE%0LQOIDP%2EFGX[VCDJ%I%6C [CV(
CDTLX[DNWIP;

%

3268>@(387H7G8BHIXX% QEID% NHEY% DEFN%UIXE%ZLM%HBP/MWB&EK%MIQONEMN%E
0IOCNIX%$RLGHLDE%LM%QLME%NHCMV%OIMNCEU%KCRK DK '
MEGECTEU%JMLUU%OML GEEMREECATIIMINEN % GIUH%E [CZEKB)GF\%:DJ%NHE%GLDTEMUCLD
IDP% CDUNM[QEDNU% GLDTEMNCRXE% CDNL% LM% E FE NG NRSRE SIAGH- 2B HDIEIRIE % KLMO
GLDTEMNCRXEZU DINEEH\WCNH%NHE%OMCDGCOIX%O[MOMIEY%LK%MICUCDJI%GIOCNIX;

%

¥268>@(!1=G6/8>8=BKDOO PHDQ & R PNPERKEMVBBAREIMIRDPY%UEG[MCNCEU%GLDTE
CDNL<% EFGHIDJEIRXE% KLM% LM% GLDKEMGEDAR INEY MIZFHMENHLYNY [VVCNCLDIX% GLDU
OLQQLD%$NL G]I9MEE MPKE BYs-% EFGEON%CDY%EIGHY%GIUE<%2C 3GUDRRMYE B FCN PO LMDIARRG N
OLQOIDP%NL%IDP%VCMEGNLM<%LKKCGEM<%EQOXLPEE<%IVTCULM%LM%GLDU[XNIDN%LK%N
OMCQIMP%O[MOLUE%LK%ULXCGCNCDJI%LM%MENICDCDJI%HCU<%HEM%LM%CNU%UEMTCGEU<
RP%NHEYG0DP<%IDV%2CHBG3%MEWIEV;

%




B6<<@(*8<6>=2(#H:8>H<SRHHIOW6 QEIDY%NHE%IIIMEJINE%D[QREM<%IU%LK%CQQEVCINI
5CMUN% * [CNP% 5CDIDGCDJ<% LK% CUU[EV% IDV% L[NUNIDVCDJ% UHIMEU% LK% OIOCNIX% $NLG
EFEMGCUE% LK% NERM{EEBITEM EFEMGCUIRXE% UEG[MCNCEU% NHED% LINUNIDVCDJ<% CDGX]
MEKEMMEV%$NLG]%IDV%IXX%L[NUNIDVCDJ%TEUNEV% LM%M EGHRGECDNCHHNLGINDARTNGO|
EFGX[VCDJ%2C3%NHE%CUU[IDGE% LK% IXX% MEMEMPEMIBHD\OAIN XY RXESHLM% K[N[MEY% CUUJ
DQ\ RI WKH &RPSDQ\TJV H[LVWLQJ HTXLW\ LQFHQWLYH SODQV L
OLQOIDP<% 2CCC3% IDP% $+5*U<% IDV% 2CT3% IDP% E [CNP% UEG[MCNCEU% NHIN% IME% CUU
L[NUNVEEDJ%GLDTEMNCRXE%OMLQCUULMEP%DLNEU%LM%$+5*U:;

%

®7>=/:=28H/@ PHDQV 2SHQ'HDO 3RUWDO //& D UHJLVWHUHG V
0™-hYicij1<%LM%I% [IXCKCEV%URBGEUULM:;

%

®K+" QEIDUd%2+3%NHE%GLQOXENCLDY%LK%ID%[DVEMWMCNNED%SROBICIRPSOIRIEG %!
OLQOIDP%O[MU[IDN%NLA%2#3%I%KCDIX%OMLUOEGN[U%KLM%WHCGH%I%MEGECON%CU%CUL
(DCNEV%$NINEU% LM% LK% 1% OMLTCDGE% LK% 0IDIVI<% LM% 2##3% 1% MEJCUNMINCLD% UNINEC
(DCNEV%$NINEU%S$E G[MEBHIBIUBSDVGACUUCLDY%IDV%CU%VEGXIMEV%EKKEGNCTE%NL%EDIR
$NLG]%RP%NHE%0LQOIDP%NL%NHE%O[RXCG<%WHCGH%CD%EIGH%GIUE%MEU[XNU%CD%U|
OLUNEV%KLM%NMIVCDJ%LM% [LNE V%L D%BhE GMIB EfEX REESEIRAHTUNCD I%LK%CNUY%O0IOCN
2LNHEM%NHID% UHIMEU% LK% 0IOCNIX%$NLG]%DLN%EXCICRXE%KLM%MEUIXE%[DVEM%'[XEY
DINCLDIX% UEG[MCNCEU% EFGHIDJE% RP% QEIDU% LK% ID% EKKEGNCTEA@REICXEKHNREIHD BEHLE
OLQOIDP%WIRNEY$*0%NHIN%MEJCUNEMU%UHIMEU%LK%EFCUNCDJ%GIOCNIX%UNLG]%LK%NHE
E\ WKH &RPSDQ\fV ERDUG RI GLUHFWRUV ZKHUH VXFK OLVWLQJ V
IDV9% UHIXX% DLN%CDTLXTE% IDP% [DVEMIE2 ; ; % LK% 1% METBEMEEREQEMJIEN
WHEMERP%ID%EDNCNP%2#3%WHLUE%UEG[MCNCEU%IME%XCUNEV%IDV%OLUNEV%KLM%NMI\
LM%2##3%CU%I%MEOLMNCDJ%CUU[EM%CD%NHE%(DCNEV%$NINE U%L M NER BB HOTXVE BN 6C
NHE%CUU[EV%IDV%L[NUNIDVCDJ%0IOCNIX%$Nh G]%LK%NHE%O0LQOIDP;

%

1876828>@(#H:8>H<8PHP8OD QV WKH QXPEHU DV RI LPPHGLDWHO\ SU
VKDUHV RI WKH &RPSDQ\TV aGLDTEMNE, BRINEEMTCDJIRIQIUD[QCII% EFEMGCUE
GLDTEMUCLD%LK%IXX%L[NUNIDVCDJ% TEUNEV%|DV%[DTEUNEV%LONCLDU<%WIMNIDNU%IDV
EFGX[V@BRC3%UHMETNEHERG % MEUEMTEV%IDV%I TICXIRXE%KLM%K[N[ME%JMIDN%[DVEM%IDF
UCQCaMIDb% MIRO8E6* h% 2CCC3% GLDTEMNCRXE %GB GCCTRMFDPBAEIETNPY% UEGIMCNCEU%
CUU[IRXE%[OLD%GLDTEMUCLD%LK%IDP%L[NUNIDVCDJ%GLDTEMN@RXE%OMLQCUULMP%DLNE

%

1876828>@("EZ7PHDQV D &KDQJH Rl @RQWURO RU DQ ,32

%

1.876828>@(K/BGEIDUY% NHE% OMCGE% OEM% UHIME% E " [IX% NL% 2F3% NHE% 7IX[INCLD%
6C [CVCNP%O0IOCNIXEfINCLD;

%

10GD6;(K=/802° PHDQV WKH SHULRG FRPPHQFLQJ RQ WKH GDWH R
&R P S D\ §9%IDV%EDVCDJ%L DAEGERSENERE %NHE %0LQOIDP%IDV%NHE%QIDIJCDJI%[DVEM!
OEMCLV%UHIXX%DLN%EFGEEV%LDE%H[DVMEV%ECJIHNP%2@i?3%VIPU<%LM%U[GH%LNHEM?
OLQOIDP% LM% ID% [DVEMWMCNEM% NL% IGGLQQLVINE% MEJ[XINLMP% MEUNMOGNEBL®UY LD
VCUNMCR[NCLD%LK%MEUEIMGH%MEOLMNU<%IDV%2CC3%IDIXBUN%MEGLQQEDVINCLDU%IDV!

%

K/=5=//=2(1>0GO P H INBBMEKEMME\SGINEGRLQOWP;

%

2=96<H>807(}#3PHDQV 5HIJXODWLRQ &URZGIXQGLQJ SWRPXOJDWHC

%




7)3" QEIDU%IDRYQYOXE%IIMEEQEDNY%KLMY%KIN[MEY%E [CNP% 2L M%EDNEEMEEIRQCXIMY
OMLWV%$+88/HCGH% CU%CUU[EV%RP%NHE%0LQOIDP%KLM% RLD | %MENEREDIPYGG DD YENMN T
CDNLUBCNHRUG]%CD%IGGLMVIDGE%WENH%CNU%NEMQU;

%

9)3"  (K/8GZQEIDU%NHE%OMCGE%OEM%UHIME%E [IX%NL%2F3%NHE%7IX[INCLD%0I0%
-CX[NEV%0IOCNIX@SINCLD;

%

Q(( ,+-./$0' 1#.2#8HSY0/%o* +$&

2136 'HE%O0LQOIDP% CU% 1% GLMOLMINCLD% V[XP%CDGLMOLMINEV<% TIXCVXP%EFCUN
[DVEM%NHE% X \WIWIHHN K% NKFEZN U%CDGLMOLMINCLD<%IDV%HIU%NHE%OLWEM%IDV%I[NHLMC
CNU%OMLOEMNCEU%IDV%GIMMP%LD%CNU%R[UCDEUU%IU%DLW%GLDV[GNEV;

%

2R% 'HE%EFEG[NCLD<%VEXCTEMP%IDV%OEMKLMQIDGE%RP%NHE%O0LQOIDPY%LK%NH:
OLWEM%LK%NHBPSAINHYL NHEM%NHID%WCNH%MEUOEGN%NLY%NHE%IGNCLDU%NL%REY%NI]E
#DTEUNLM<%HIU%REED%V[XP%I[NHLMCFEV%RP%IXX%DEGEUUIMP%IGNCLDU%LD%NHE%OIM?
GLDUNCN[NEU% % XEJIX<% TIXCV% IDV% RCDVCDJHb PRXENKCMBE IRRE MHECMURNG NHE% 0LQO!
IGGLMVIDGE%WCNH%CNU%NEMQU<%EFGEON%IU%XCQCNEV%RP%RIDIM[ONGP<%CDULXTEDC
UHODWLQJ WR RU DIIHFWLQJ WKH HQIRUFHPHQW RI FUHGI®WWRUVT
NHE%]DLWXEVJIE%LK%NHE%0LQOIDP<%CN%CU%DLN%CD%TCLXINCLD%LK%2C3%CNU%G[MM
UNIN[NE<%M[XE%LM%MEJ[XINCLD%IOOXCGIRXE%NL%NHE%O0LQOIDPbh%LM%2CCC3%IDP%QINE
NHE%0LQOIDP%CU%I%OIMN PGLNERR EMWHGEEMER)6CDYEIGHY%GIUE<%U[GH%TCLXINCLD%LM
LM%NLIENHEM%WCNH% IXX% U[GH% TCLXINCLDU% LM% VEKI[XNU<%GL[XV%MEIULDIRXP%RE%
EKKEGN%LD%NHE%0LQOIDP;

%

20% HE%OEMKLMQIDGE%IDV%GLDU[QQINCLDEBILICHBIHIERNOKINENGRPY%NHCU%CDU
VL%DLN%IDV9%WCREDNEBIREZHQINEMCIX %V IQEDN<%UNIN[NE<%M[XE%LM%MEJI[XINCLD%IO
2CEEEU[XN%CDY%NHE%IGGEXEMINCLD%LK%IDP%QINEMCIX%CDVEDN[ME%LM%GLDNMIGN%NL'
WHCGH%CN%CU%R BV Y0U @D ZBIEE %G MEINCLD %L M%CQOLUCNCLDY%LK%IDP%XCED%[OLD%!
LK%NHE%0LQOIDPY%LM%NHE%U[UOEDUCLD<%KLMKECN[ME<%LM%DLDMEDEWIX%LK%IDP%QINI
|IOOXCGIRXE%NL%NHE%0L QUEDR:HGALGRRIGICLDU;

%

2V &L% GLDUEDNU% LM% IOOMLTIXU% IME% ME [CMEV% CD% GLDDEGNCLD% WCNH
CDUNM[QEDN<% LNHEM#6 KHID&RFS D Q\1V FRUSRUDWH DSSURYDOV LL D¢
|IOOXCGIRXE%UEG[MCNCEU%XIWUb%IDV%2CCC3%DEGEUUIMP%GLMOLMINE%IMOSNNYI%KLM
$NLGBUU[IRXE%O[MUSDGMDLBH6 @

%

2E%  'HE%OLQOIDPY%UHIX R HMBEVEMUCLDY%LK%NHCU%CDUNM[QEDN<%MEUEMTE%K
R[N%[DCUUIE V%UHIMEU%LK%OIOCNIXW@WM@%NHE%GLDTEMUCLD%LK%NHCU°
D[QREM%LK%UHIMEU%LK%NHE%0IOCNIX%$NLG]%IU%DEGEUUIRP G FRORRLIDNED
IDV%(ML%\ICQH&IP/d\lCQEA’/CWI]E’/dX%JNE%DEGEULQ/H\JIIEIQED\%CN’GHIMNEM% NL%OMLTCVEY% U[KKC
IINHLMCFEV%D[QREMU%LK%UHIMEU%LK%NHE%0I0CNIX%$NLG]%CUU[IRXE%[OLDY%NHE%GLDTEI
UHIME UYS@BsXPEN HLMC 98/ H EI3 U U B L DI FY6 [ G PG LD TE M UGB HD¥XED | X C\IGR) U [ KRR
OICV%IDV%D!IJEUUIRXE<%KMEE%IDV%GXEIM%LK%IXX%XCEDU<%UEG{EADIB{Q%IDDGHH%NXI%%(
MEUNMCGNCLDU%LD%UIXE%IDV%KMEE%| DMGEXEIMYb ERGEOWS R ' NCLDU%IMCI
[DVEM%KEVEMIX%LM%UBSNBEY%UEG[MCNCEU

%

2K8  'HE%OLQOIDPYEUADANYME [CMEV%NL%KCXE%MEOLMNU%O[MU[IDN%NL%$EGNCL
NHE%*FGHIDJE%-+GN<%2CC3%DLN%ID%CDTEUNQEDN%GLQOIDP%IU%VEKCDEV%CD%$EGNCLL
RI \BFEHBS:=7>#0:;H7@()G> DQG LV QRW H[F O X GHKS&CT RUNQERMGLQO TP
RP%S$EGNCLD%C2R3%LM%$SEGNCLD%c2G3%LK%NHEY#DTEUNQEDN%0LQOIDPY%+GN<%2CCC3%I

-5-



[DVEM%'[XE%>?¢213% LK%'EJ[XINCLD%05<%2CT3%DLN% RIMMEV%KMLQ%UEXXCDJ%UEG[MCNC
$EG[MCNCEUYSRGMIKEC X[ME%NL%QI]E%NCQEXP%IDD[IX%MEOLMN%KCXCDJIU<%2TC3%DLN%C
LM%IG [CUCNCLD%WCNH%ID%[DCVEDNCKCEV%GLQOIDP%LM%GLQOIDCEU<%IDV%2TCC3%LN
XIWU%LK%I%UNINE%LM%NEMMCNLMP%LKANHESGNON KYSaBXIGRO%LMY%NHE%-C

%

2J% HE%OLQOIDP%HIU<%LM%WCXX%UHLMNXP%IKNEM%NHE%CUU[IDGE%LK%NHCU'
IJEDN%MEJCUNEMEV%WCNH%NHE%(;$; %$EG[MCNCEU%IDV%*FGHIDIJE%0LQQCUUCLDY%NL%IGN
IJEDN%KLM%NHE%0LQOID PRI NERADNE @V %$+5*;

%
R(( 3$"H#&YS1E. 2HEHSY0/ % +$&
%

213 IHE% #DTEUNLM% HIU% K[XX% XEJIX% GIOIGCNP<% OLWEM% IDV% I[NHLMCNP% NL
CDUNM[QEDN% IDV% NL% OEMKLMQ% CNU% LRXCJINCLDU% HEME[DVEM;% % !HCU% CDUNM[QEI
LRXCJINCLD% LK% NHE% #DTEUNLM<% EDKLMGEIRXE% GBof& FEEE ONADI G E9K GOBINEY SN PAINE DI

LQVROYHQF\ RU RWKHU ODZV Rl JHQHUDO DSSOLFDWLRQ UHODWL
JEDEMIXXP%IDV%JEDEMIX%OMCDGCOXEU%LK%E [CNP;%

%

2R®  HE%#DTEUNLM%HIU%REED%IVTCUEV%NHINY% NMNEWAEODIGEPHONDEAMHIEDE]
REED%MEJCUNEMEV%[DVEM%NHE%$EG[MCNCEU%+GN%LM%IDPY%UNINE%UEG[MCNCEU%XIWU!
NL% $EGNCLD% 1213243% LK% NHE% $EG[MCNCEU% +GN;% % !HE% #DTEUNLM% [DVEMUNIDVU% N
[DVEMXPOE®®MCNCEU%QIP%RE%MEULXV%LM%LNHEMWCUE%NMIDUKEMMEV%[DXEUU%NHEP!
+GN%IDV%IOOXCGIRXE% UNINE% UEG[MCNCEU%XIWU%LM%O[MU[IDN%NL%'[XE%>?@%LK%'EJ
UNINE%NMIDUKEM%MEUNMGGNCLDU%QIP%IOOXP;

%

208 HEY%#DREM%CU%O[MGHIUCDJI%NHCU%CDUNM[QEDN%IDV%NHE%UEG[MCNCEU%!
HEME[DVEM%KLM%CNU%LWD%IGGL[DN%KLM%CDTEUNQEDN<%DLN%|U%I%DLQCDEEY% LM%,
MEUIXE% CD% GLDDEGNCLD% WCNH<% NHE% VCUNMCRp{ S LMY O KB NI G ERAD TRG!
JMIDNCDJ% IDP% OIMNCGCOINCLD% CD<% LM% LNHEMWAEYEDEZ0NNMZRINEINIYNNPE S0 NEIEYH
$EG[MCNCEU%HITE%DLN%REED<%IDV%WCXX%DLN%RE<%MEJCUNEMEV%[DVEM%NHE%S$EG]|
RP%MBEhLK%UOEGCKCG%EFEQONCLDU%[DVEM%NHE%OMLTCUCLDU%NHEMELK%WHCGH%VI

ERQD ILGH QDWXUH RI WKH LOYHVWPHQW LQWHQW DQG WKH DFF;
HEMED;

%

2V3  IHE% #DTEUNLM% IG]DLWXEVJEUKIONINHEOPMGDUNM[QEDN% CD% GLQOXCIDC
CDTEUNQEDN%XCQCNINCLDU%UEN%KLMNH%CD%'[XE%@??2132Y3%LK% EJ[XINCLD%05<%OML!
LK%NHE%$EG[M@NCEU%+GN;

%

2E% HE%#DTEUNLM%IG]DLWXEVJIEU%NHIN%NHE%#DTEUNLM%HIU%MEGECTEV%IXX%
HIU%ME [EUNEV%KMLQ%NHE%0LQOIDP%IDV%NHE%#DTEUNLM%GLDUCVEMU%DEGEUUIMP%L)
NL%IG [CME%NHCU%CDUNM[QEDN%I|DV%NHE%[NWMEM¥PCBIN LIEGMENIEEUEZMDINHINY NHE
HIV% ID% LOOLMN[DCNP% NL% 1U]% "[EUNCLDU% IDV% MEGECTE% IDUWEMU% KMLQ% NHE% OLQ
GLDVCNCLDU% LK% NHCU% CDUNM[QEDN% IDV% NHE% [DVEMXPCDJ% UEG[MCNCEU% IDV% NL
DEGEUUIMBEMEIKP%NHE%IGG[MIGP%LK%NHE%CDKLMQINCLDY%JCTEDY%IRABMERETRIRENLM;Y
CDUNM[QEDN<% NHE% #DTEUNLM% CU% DLN% MEXPCDJ% LD% NHE% IVTCGE% L MUBEGLQQEL
#DNEMQE OMIBNHE %#D TEUNLM%HIU%QIVE%CNUGCWORBUENHER BN BORFEAEN QEDNY%CDY%NHC
IDV%NHE%[DVEMXPCDJ%UEG[MCNCEU%CU%U[CNIRXE%IDV%IOOMLOMCINE%KLM%NHE%#DTE!
KEVEMIX% LM% UNINE% [JEDGP% HIU% OIUUE V9% [OLD% NHE% QEMCNU% LM% MCU]UBE% ID% CI
[DVEMXPCDJ%UEG[MCNCEU%LM%QIVE%IDP%KCDVCDJ%LM%VENEMQCDINCLD%GLDGEMDCD.
CDTEUNGEDN;

%

2KB  HE%#DTEUNLM%[DVEMUNIDVU%IDV%IG]DLWXEVIEU%NHIN%IU%I%0MLWY%$+5*%
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UHIXX%HITE%DL%TLNCDJ<%C DK UMQUNZMREHNUCBIUTEE %KMLQ%IDP%VCUGXLU[ME%ME [CME
CU%ME [CMEV%NL%QIIE%[DVEM%MEXETIDN%®UEG[MCNCEU%MEJ[XINCLDU,

%

2J% 'HE%#DTEUNLM%[DVEMUNIDVU% NHIN%R /4 OCHEQUWIIENIHAJEG[MCHCEU
CUUERPAIHBLQOIDPHD \UAIHPNHBLQOIDPHIURQIVEDL%IUU[MIDGEU%NHIN%I1%O[RXCG%QIM]EN%'
EFCUN%KLM%NHCU%CDUNM[QEDN%IDV%NHE%UEG[MCNCEU%NL%RE%I|G [CMEV%RP%NHE%#
%

2H®  HE#DTEUNLM%CU%DLN%2C3%I%GCNCED%LM%MEUCYEDNW[RIGMIEINTILOHCG
LKItM% MODJ% LK% NHE% OMLWV% $+5*% IDV% NHE% [DVEMXPCDJ% UEG[MCNCEU% CU% OMLHCR
MEJ[XINCLD<%NMEINP<%LM%IVQCDCUNMINCTE%IGN<%2CC3%I|%GCNCIED%LM%MEUCVEDN%L
U[RMEGNY%NL%(;$;%LM%LNHEM%I| OO XSEHRRBAN EAGIHUTININREC C3%|D%CDVCTCV[IX<%LM%ID%CI
E\ RU DVVRFLDWHG ZLWK DQ HQWLW\ LGHQWLILHG RQ WKH 8 6 'H
/ILVW WKH 8 6 '"HSDUWPHQW RI ZUHDVXU\TV 6SHFSEDOW P HQM JRIDBM
-ERIMMEV% .IMNCEU% 6CUN% LM% LNHEM% IOOXCGIRXE% UIDGNCLDU% XCUNU;% #DTEUNLM% |
L QYHVWRUfV FRXQWU\ Rl UHVLGHQFH RU RWKHU FLUFXPVWDQFH\
XLDJIEM%IGG[MIN E<3MDPEROGQIIEVCINEXP%DLNCKPY%O0LQOIDP;%#DTEUNLM%K[MNHEM%MEOME
WCXX%DLN%]DLWCDJIXP%UEXX%LM%LNHEMWCUE%NMIDUKEM%IDP%CDNEMEUN%CD%NHE%
NL%I%OIMNP%U[REGN%NL%(;$:%LM%LNHEM%IOOXCGIRXE%UIDGNCLDU;

%

208 #KWEY#DTEUNLM% CU% DLN% 1% (DCNEV% $NINEU% OEMULD% 21U% VEKCDEV% RP
#DNEMDIX%'ETED[E%OLVE%LK%@¢i4<%I|U%IQEDVEV3<%NHEY%#DTEUNLM%HEMERP%MEOMEUE
NHE% K[XX% LRUEMTIDGE% LK% NHE% XIWU% LK% CINMHWEIHAG NG CDHCNMCEBREGR UG M(
OIPQEDN%KLM<%IDV%GLDNCD[EV%LWDEMUHCO%LK<%CNU%REDEKCGCIX%CDNEMEUN%CD
VHEXULWLHV ZLOO QRW YLRODWH DQ\ DSSOLFDEOH VHFXB®WWLHYV
NHE% XEJIX% ME [CMEQEDNU% WCNHCD% CNU%[MCUVCGNCLD% KLM% NHE% U[RUGMCONCLD
$+5*h%2CC3%IDP%KLMECJIDY%EFGHIDIE%MEUNMCGNCLDU%IOOXCGIRXE%NL%U[GH%U[RUGMC(
GLDUEDNU%NHIN%QIP%DE E VN IDYRERGIRMINDEYC DGLQE%NIF%IDVY%LNHEMY%NIF%GLDUE [ED!
RE%MEXE TIDNYRUBMNEBWEILRVCDJI<%GLDTEMUCLD<%MEVEQONCLD<%UIXE<%LM%NMIDUKE)
CD%NHE%O0MLWV%$+5*%6IDVY%NHE%[DVEMXPCDJ%UE G[MCNGEONHNESAHER N OIRIHBDILVKEN
QR DFWLRQ LQ IRUHLJQ MXULVGLFWLRQV ZLWK UHVSHFW WR WK}
NHEMECD3%IDV%NHE%[DVEM¥%PCDJI%UEG[MCNCEU;

%

2'%  #K%NHE%#DTEUNLM%CU%I%GLMOLMINE%EDNCNPd%2 CAWOIGIHES KMDNOMEPSE
EFCUNCDJ%IDV%CD%JLLV%UNIDVCDJI%[DVEM%NHE%XIWU%LKY%NHE%UNINE%LK%CNU%CDGLM
NL%EDNEM%ODINUP4BE$EB2 CC3%NHEY%EFEGINCLD<%VEXCTEMP%IDV%OEMKLOMNYGE/6RP%N
$+5*UCU%WCNHCDIENBEXKBNHEY%#D TEUNLM%IDV%HIU%REEDY%V[XP%I[NHLMCIEV%RPY%IXX%DI
LK%NHE%#DTEUNLMb%2CCC3%NL%NHE%]DLWXEVJIE%LK%NHE%#DTEUNLM<%CN%CU%DLN%(
IDP%QINEMCIX%UNIN[NE<%M[XE% LM% MENMEVGHDPEOMIAHRNEDGNL T3 BT MM QI DG E
$+5*96VLEU% DLN% IDV% WCXX% DLN% TCLXINE% IDP% QINEMCIX% ~"[VJQEDN<% UNIN[NE<% M[XE?
#DTEUNLMb%MEU[XN%CD%NHE%IGGEXEMINCLD%LK%IDP%QINEMCIX%CDVEEHINEREALMT DN
RP%WHCGH% CN% CU% RL[DV<%LM%LNHEMWCUE%MEU[XN%CD%NHE% G$|RINGVDBRIEECQOL
+QL[DN%

%

2]3%  HE¥DTEUNLM%K[MNHEM%IG]DLWXEVJIEU%NHIN%CN%HIU%MEIV<%[DVEMUNLLV<?
WR DVN &RPSDQ\ TXHVWLRQV DERXW LWV EXVLQHVV SODQV 35LV
WKH &RPSDQ\TV )RUP & DQG WKH RIINHE®W@HEYES RFXPHQWDWLRQ ILOF

%

2@  HE%DTEUNLM%MEOMEUEDNU% NHIN% NHE% #DTEUNLM% [DVEMUNIDVU% NHE% U
#DTEUNLM%WCXXOHUY[KKIE M% BEK%1X X% GIOCNIX% CDTEUNEV<%IDV%NHIN%#DTEUNLM%CU%O!
LK%U[GH%NLIX%XLUU;

%



S(B2/$8)#2' 1#8Y62* 59 $&
%

2% HE%DTEUBHEMERPY% |IMES{HDDINMHEIO8H EMAINY% WCXX% DLN<%WCNHL[N%NH
WMCNNED%GLDUEDN%LK%NHE%QIDIJCDJI%[DVEMWMCNEMd%2+3%XEDVh%LKKEMb%OXEVJIEL
LM% GLDNMEMGMNRSB[MGHMEP% LONCLD% LM% GLDNMIGN% NL% UEXXb% JMIDN% IDP% LONCLL
O[MGH 1% LNHEMWCUE%NMIDUKEM%LM%VCUOLUE% LK <%VCMEGQUPSNUGIZRMOMESKN X P<
UEG[MCNCEU% GLDTEMNCRXE% CDNL% LM% EFEMGCUIRXE% LM% EFGBILQIELRMNESGIEMEGNX
2WHENHEM%U[GH%UHIMEU%LM%IDP%U[GH% U ERMEGREYEUNHNVE FIEPEDIEMEDENEMR |G [CMEV.
2,3% EDNEM% CDNL% IDP% UWI0% LM% LNHEM% IMMIDJEQEDN% NHIN% NMIDUKEMU% NL% IDLNH
EGLDLQCG%GLDUE [EDGEU%LK%LWDEMUHCO%LK%U[GH%UEG[MCNCEUb%WHENHEM%IDP%U
2+39%LM%2,3%IRLTE%CU%NL%RE%U EOINXEMSRIPG)/EATEENIREAYIGE G[MCNCEU<%@D%GIUH<%!

%

2R®  'HE%KLMEJLCDJI%OMLSEGRCRDWRMX d%2F3%IO0XPY%LDXPY%NLINHEY:#./%IDVIW
NL% NHE% UIXE% LK% IDP% UHIMEU% NL% | D@ [TVE [BMENERMAE DODIPEISINE EQEDNb% 2P3% DLNY
NMIDUKEM%LK%IDP%UHIMEU%NL%IDP%NM[UN%KLM%N HEDGNET BB FAUCT DY K E SRR DO
LK% NHIEE URIADML TCVE V% NHINY% NHEY% NM[UNEE% LK% NHE%NM[UN%|IMEENMGGHEEDLRA [IFK
KLMNH%HEMECD<%IDV%OMLTCVEV%K[MNHEM%NHIN%IDP%U[GHY%NMIDUKEM%WCXX%DLN%C
|IOOXCGIRXE% MDYENMERKPY% CK% IXX% LKKCGEMU% IDV% VCMEGNLMU% LK% NHE% OLQOIDP%
MEUNMCGNCLDU%IDVSIEE%GIGIIEMGCIXXP%MEIULDIRXE%EKKLMNU%NL%LRNICD%I|%UCQC
UNLG]HLXVEMU% CDVCTCV[IXXP% LWDCDJ% QLME% NH | DIQQUIRAN G S KW LINRIB RG] RATH CEUC
GLDTEMNCRXE% CDNL% LM% EFEVEDEIRMGMEGANXP% LM% CDVOMEGNXEUCGROM%
&LNWCNHUNIDVCDJ%IDPNHCDJ%HEMECD%NL%NHE%GLDNMIMP<%NHE%[DVEMWMCNEMU%CL
NHCIZWINP% REDEKCGSEGGEILBBHIRS0 WCXX% HITEY% NHE% MCIHN<% OLWEM% IDV% I[[NHLMCN
OMLTCUCLDU% HEMELK% |UW EMERZHY% DHERPOGHENERE 9B MNHEM% IJMEEU% NL% EFEG[NE%
IIMEEQEDNU% 1U% QIP% RE% MEIULDIRXP% ME [EUNEV% RP% NHE% [DVEMWMCNEMU% CD% GL
GLDUCUNED$SEGMCNEYBEN HINY%IME%DEGEUUIMP%NL%JCTE%K[MNHEM%EKKEGN%NHEMENL

%

20% #DUMVEM% NL% EDKLMGE% NHE% KLMEJLCDJ% GLTEDIDN<% NHE% OLQOIDP% QIF
CDUNM[GNCLDU%WCNH#REEONEGMN®S NLIANHEW DEOH VHFXULWLHY RI WKH &RP!
LM%UEG[MCNCEU%LK%ETEMP%LNHEM%OEMULD%U[R3EENGINCAONH ERSEDSMRNER T W ENMCC
IHE%DTEUBHIMEEU% NHIN% 1% XEJEDV% MEIVCDJ% U[RUNIDNCIXXP% 1U% KLXXLWU% WCXX% R
MEOMEUEDNCDJ%IBXRELMEENHEYS LVWUDEOH VHFXULWLHYV RI WKH RHEPSDQ\
OLQOIDPY%HEX EFRAPS6L NHEM%OEMULD%U[RMEGN%NL %N HESGMNIIIMBSISCLD%GLDNICDEV%C

%

150/ SHO(HIH*$%0 '+ *S*&I*-05 106 I"HSYo OX S HO+ %06 +0% $(,A*01% /% +%

BIOK  &.%.*#]-0b, *SHE&HEBYo/ &Yl Y*55*0HHT*o-+1%06/5%6!"*060/). +&: $%

HSHP!+IH &Y +1¥)*&IVH5HE*-0b(&- Y6 " *0b$+0 (#1#*$%+01%/5%@ecc<%+$%

+)*&-*-<b +$% $*1% 5/'1"% #&Y% +&% +8**)*&1% *19**&% I"*0 0/).+&:%

+&- 61" 0/ #BH&+6%"16- Yo/ 5%6!"*$* U+ O(‘HI#*$<%o+%0/.:%6/5%9"#0" %) +:%

<% [, 14H#E&*-% +1% 1'% 0/).+&: $% . #&O#.+6% /554#0%,906(0"% 6/0k  d.%

FH-YoH$% H&-HEBYDI &Y +E&SEFB%/5%! % $O(HHS;, %

236  9CNHL[N%CD%IDP%WIP%XCQCNCDJI%NHEY%MEOMEUE D NN R
NHEDTEUBK{MNHEM%IJMEEU%DLN%NL%QI]E%IDP%VCUOLUCNCLIEH%IEMNM{%ENN%DIWW
[DVEMXPCDJ%U HGKELNOEDV %[ DNIRGK BREE %HIU%I| IMEEV%CDY%WMCNCDJI%KLM%NHE%REDE
QIIE%NHE%MEOMEUEDNINCLDU%IDV%VSRGKOMBBUH EMYEE S DOD ) SE GINCIDRRIZER %

208 'HEME%CU%NHED%CD%EKKEGN%I1%MEJCUNMINCLD% UNINEEMECIDNY{DVEM
U[GH%OMLOLUEV%VCUOLUCNCLD%IDV%U[GH%VCUOLUCNCLD%CU%QIVE%CD%IGGhMVIDGE%

2C%3 'HE#DTEUMENXX%HITE%DLNCKCEV%NHE%0LQOIDP%LK%NHE%OMLOLUEV%
HITE% KIMDCUHEV% NHE% OLQOIDP% WCNH% 1% VENICXEV% UNINEQEDN% LK% NHE% GCMG[QUI
VCUOLUCNCLD%IDV<%CK%MEIULDIRXP% ME [ ENHRED/PiE R RIS OITQ SHRPMDEN HE % OLQOIDPY%
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WCNH%ID%LOCDCLD%LK%GL[DUEX%MEIULDIRXP%UINCUKIGNLMP%NL%NHE%O0LQOIDP%NHIN
MEJCUNMINCLD%LK%U[GH%UHIMEU%[DVEM%NHE%$EG[MCNCEU%+GN;%%

2E% 'HEADTEUMIMEEU% NHIN% CN% UHIXX% DLN% QI]E%NBEZONVCIMIQE DNZLDAS KB
[DVEMXPCDJ%UERBINMCHRCEU R1 WKH &RPSDQ\fV FRPSHWLWRUV DVAGHWHUI
%

() If the Investor intends to transfer the Crowd SAFE7 U D Q Yihtatétordance witkhis
Section5, the investor accepting traesf 37 U D Q V) khust phss and continue tomply with the
IRPLQHHTYV D¥xighit A QHD® G @D Q\ DS S O L kil @ddr eustdn@i_tOr@ H &§ind
antkmoney laundering AML ~ policiesand execut&xhibit A contemporaneously and in connection with
the 7UDQVIHU 7KH ,QYHVWRU XQGHUVWDQGYVY WKDW WKH 7UDQVIHL
procedures or to execuihibit A contemporaneously with the Transfer will render the Transfer void, null,
unerforceable, and the Transferee will be unable to redeem their security.

(9 The Investor understands and agrees that the Company will place the legend set forth below
or a similar legend on any book entry or other forms of notation evidencing this GakRE and any
certificates evidencing the underlying securities, together with any other legends that may be required by
VWDWH RU IHGHUDO VHFXULWLHY ODZV WKH &RPSDQ\YfV FKDUWHI
and the Company or any agreent between the Investor and any third party:

THIS INSTRUMENT HAS BEEN ISSUED PURSUANT TO SECTION 4(A)(6) OF THE
6(&85,7,(6 $&7 2) $6 $0(1'(" 7+( 36(&85,7,(6 $&7° $1°
NEITHER IT NOR ANY SECURITIES ISSUABLE PURSUANT HERETO HAVE

BEEN REGISTERED MDER THE SECURITIES ACT OR THE SECURITIES LAWS

OF ANY STATE. THESE SECURITIES MAY NOT BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT AS
PERMITTED BY RULE 501 OF REGULATION CROWDFUNDING UNDER THE
SECURITIES ACT AND APPLICABLE STAE SECURITIES LAWS OR PURSUANT

TO AN EFFECTIVE REGISTRATION STATEMENT OR EXEMPTION
THEREFROM.

T.%6*&5#77/$#+8&

@ The Investor agrees to execute the Nominee Rider and Waiver, attached hEpdtibias
A contemporaneously and in connection with shbscriptionof this Crowd SAFE.The Investor agrees
and XQGHUVWDQGV WKDW W K H ExQibittA ¢ oty firsnd dusyOmituthis GF&WAHIAFE X W H
will render the Crowd SAFE void, null and unenforceable.

2R3  'HE#DTEUNLM%IIMEEU%NL%NI]E%IDP%IDV %I X3B61E3I NCIDRIENERE GCRE\B/D Q \ |
RLIMV#X% VCMEGNLMU% NL% RE% IVTCUIRXE% NL% MELMJIDCfE% NHCU% CDUNM[QEDN% IDV%IC
O[MU[IDN%NL%NHE%NEMQU%LK%NH CU% &M MG C BN E%IZMIQABGEM%EDNCNP%VEUCJIL
NHE%CDNEMEUNU%DKIOANSAEIRI% LK %

%

2G3 +DP% OMIUCLD% LK% NHCU%QUGCDYREHQEERVEV<% WICTEV% LM%[QLCHKIHES LDXF
WMCNNED% GLDUEDN% LK% ECNHEM%2C3%NHE%O0LQOIDP%IDV%NHE%#DTEUNLM<%LM%2CC
#DTEUNLMU%2GIXG[XINEV%RUBKQMRNLERE0L K% E| G HY%#0NTEVWN A0

%

2V3  +DP% DLNCGE% ME [CMEV% LM% OEMQCNNENVZRE Y% MEEQEY/COUK KIGTHEIENDIN % W
VEXCTEMEV%OEMULDIXXP% L MR EMT O BERSEIRPRIERQUEX E TIDN%IVVMEUU%XCUNEV%LDY
ONE%LM%1i%HL[MU%IKNEM%RECDJ%/%Q LCCHNENVSGEMINTHER %L M%MEJCUNEMEV%QICX%W(
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DGGUHVVHG WR WKH SDUW\ WR EXCUDERWNH E%ILE JDINME% OI8E DU RVE |
QLVCKCEV%RP%WMCKNED%DLNCGE;
%

2E3  IHE%#DTEUNLM%CU%DLN%EDNCNXEV<%IU%I%HLXVEM%LK%NHCU%CDUNM[QED
RE%VEEQEV%NHE YEHOR BN LM% DP%O[MOLUE<%DLM%WCXX%IDPNHCDJ%GLDNICDEV%
GLDKEM%LD%NHE%#DTEUNLM<%IU%U[G HE ML NI 3656 S SHEYOHQIYR PY% LM% IDPY% MCJHI
NHE%EXEGNCLD%LK%VCMEGNLMU%LM%[OLD%IDP%QINNEM%U[RQCNNEV%NL%UNLG]HLXVEN
WCNHHLXV%GLDUEDN%NL%IDP%GLMOLMINE%IGNCLD%LM%NLY%MEG EC THCDIN S O 46 CJ RO
LM%LNHEMWCUE%[DNCX%UHIMEU%HITE%REED%CUU[EV%p6LD%NHE%NEMQU%VEUGMCREVY

%

2K3  &ECNHEM%NHCU%CDUNM[QEDN%DLM%NHE%MCJIHNU% GLDNICDEV%HEMECD%C(
XIW%LM%LNHEMWCUE<%RP%ECNHEM%OIMNPY%WCNHL[N.Y%N RS98I0 HU MM BNNEDHGLOUED
LQVWUXPHQW DQG RU WKH ULJKWV FRQWDLQHG KHUHLQ PD\ EH
#DTEUNLY@®DPY%LNHEM%EDNCNP%WHL%VCMEGNXP%LM%CDVCMEGNXP<%GLDNMLXU<%CU%C
WCNHYANFEIDE M<%CDGX[VCDI<%WCNHL[N%XCQCNINCLD<%IDP%JEDEMIX%OIMNDEM<%QIDIJ(
LK%NHE%#DTEUNLM<%LM%IDP% T TEDN[ME%GIOCNIX%K[DV%DLW%LM%HEMEIKNEM%EFCUNCIE
JEDEMIX%OIMNDEMU%LM%QIDIJICDJI%Q E QREMUHE ¥CHDNEQEDMEBHHIOIDP YW C DKV EY6#D"
"H#$9%&'(')* - #/+(#% NHIN% NHE% OLQOIDP% QIP% IUUCJD% NHCU% CDUNM[QEDN% CD% WHLXE<%"
,QYHVWRU LQ FRQQHFWLRQ ZLWK D UHLQFRM®RUDWLRQ WR FKDC

%

2J3  #DY%NHEY%E TEDN 2oMESANENMPHESSMPG U C LD UG DKKNHEEBAM %I DPY%MEIULD%
HEXV%NL%RE%CDTIXCV<%CXXEJIX%LMY%[DEDKLMGEIRXE<%CD%WHLXE%LM%CD%OIMN%LM%!
LM%QLME% NEMQHESMMPE UCL D UGIKIIVHQEBEM INE% LM% WL[XV%OMLUOEGNCTEXP%LOEMINE
NHQD¥6NM[QEBEY6U[SEVIQ2 USMLIVIZA CL D2 VBTSRRI E QEV %D X X %! D WEDON%GIRKEG N Y% DPY%
LN HENER QOBIMLYC U C L DYHT RANCHER N HE % ME QUEDICRIFBIN %CUCL DUY
MEQICD%LOEMINCTE%IDV%CDY%K[XX%RAOK S EREUBNGK E & KESNUMWES]V CGEV<%LM%VCUN[MREV!
%

2H3  +XX%UEG[MCNCEU%CUU[EV%[DVEM%NHCU% CDUNM[QEDN%QIP%RE%CDUYEV%(
WKH &RPSDQ\fV YoROH GLVFUHWLRQ

%

2C3  +XX%MCJIHNU%IDV%LRXCJIINCLDU%HEME[DVEM%WCXX%RE%JL-ERMDEEY%RP%NHE
WCNHL[N%MEJIMV%NL%NHE%GLDKXCGNU%LK%XIWHBMLTCUCLDU%LK%U[GH%MCUVCGNCL
%

2"3  +DPXCUO[NHDAIMLTEMUP% LM% GXICQ%MESUNIIIIMIMCOLKG L DD EGIRIEIAN%N CNH
CDUNM[GEDI X[V CB{EY RMBEVBHPAX CVCNPWAHHIME LR E % VENEMQUEDRYRERPIIRIZI MR CNMINCL
IVQCDCUNEMEV% RP% NHE% +QEMCGID% +MRENEYNCLD %X QUEGIAINCIWXN2 &ERPPHUFLDO
5XOHV DQG O0H G L D WD:RB8B[RE<HES HWHEL WIMV%MEDVEMEV%RP%NHE%IMRCNMINI
KCDIX<%dOOEIXIRXE% IDV% RCPYEIBE% OIMNCEU% IDV% QIP% RE% EDNEMEV% IDV% EDKLMGEVY%
NMCUVCGHAEM PR UHIXX%RE%LDE%IMRCNMINLM%IIMEEV%NL% RP%NHE% OIMNCEU%WCNHC
MEUOLDVEDN%LK%NHE%ME " [EUNIBREANEOKI{R N AEKENENEMMENY R %NIIC D%IGGLMVIDGE%WCNH?
OLQQEMGCIX% '[HMEBE®RO XIGE%LK%IMRCNMBEWRSA LM PXBCHHECD%NHEY% SN I NEYA KOMREN%: L M]
QIP% RE% ME"[CMEVEBENRIRI XIND M LN E G N %04% RETKIA EATAHY OIMNP% DLM% NHE% IMRCNMINLM%
EFCUNEDGE <% MM EDMMU%LK%IDP%IMRCNMINCLD%WCNHL[N9DNHEAAGMEMSEWYMCNNED%G
%
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EXHIBIT A

Nominee Rider and Waiver

RepubliclnvestmentServices LLC (flkkalH[W6HHG 6HUY L FMbinee'& LWV KH WHE\
appointed to act on behalf of the Investor as agent and proxy in all respects urttemtiSAFE Series
2022issued byDormie Inc., a Delaware corporatioWV KSecLirity * . The Nominee shateceive all notices
and communications on behalf e Investorandcause the Securityr any securities which may be
DFTXLUHG XSRQ FRQ YGotstsidhedurikiesU H\IRR BMKHXVWRGLHG ZLWK D T»>
RI WKH 1RPLQHHTV:&RWOVOW REGELVFQ BRI QRN tdiveke i @Quthized and empowered
to undertake Custodial Conversion at any point after issuance of the Securitig® eXtent theholders
of Securities or Conversion Securities are entitled to vote at any meeting or take action by consent, Nominee
is authorized and empowered to vote and act on behalf of Investor in all respects(thignetd prior or
subsequent notice to the Investomtil the expiry of the Term (as defined below) (collectively the
Nominee Services '"HILQHG WHU PV nindédRAddr @re \WWoKtkolledLiBy the Security unless
otherwise defined.

Nominee shallote all suchSecurities and Conversion Securit@msistentlyat the direction of
the Chief Executive Officer oDormie Inc. Neither Nominee nor any of its affiliatesr any of their
respective officers, partners, equity holders, managers, officers, directors, employees, agents or
representatives shall be liable to Investor for any action taken or omitted to be taken by it hereunder, or in
connection herewith or thereWwjtexcept for damages caused by its or their own recklessness or willful
misconduct.

Upon any conversion of the Securities into Conversion Securities of the Company, in accordance
with the terms of the Securities, Nominee will execute and deliver tacCtnepany all transaction
documents related to such transaction or other corporate event causing the conversion of the Securities in
accordance therewitprovided,that such transaction documents are the same documents to be entered into
by all holders of otlr Securities of the same class issued by the Company that will convert in connection
with the equity financing or corporate event and being the same asliberibersn the equity financing
or corporate transaction. The Investor acknowledges and agsepait of the process, the Nominee may
open an account in the name of the Investor with a qualified custodian and allow the qualified custodian to
take custody of the Conversion Securities in exchange for a corresponding beneficial interest held by the
Investor. Upon any such conversion or changing of title, Nominee will take reasonable steps to send notice
to the Investorincluding by email, using the last known contact information of such Investor.

7 K H7 Bl U RHe Nominee Services will be provided will be the earlier of the time which the
Securities or anyonversion Securitieasre (i) terminated, (ii) registered under the Exchange Act, or (iii)
the time which the Nominee, the Investor and the Company mutugihe do terminate the Nominee
Services.

To the extent you provide tHeompanywith any personally identifiable information3® 3, )’in
connection with your election to invest in the Securities,Gbmpanyand its affiliates may share such
information withthe Nominee, the Intermediary, and the appointed transfer agent for the Securities solely
for the purposes of facilitating the offering of the Securities and for each party to provide services with
respect to the ownership and administration of the Sexurihvestor irrevocably consents to such uses of
, QY H VPN Ritfiede purposes during the Term and Investor acknowledges that the use il ssich
necessary for the Nominee to provide the Nominee Services.

(Remainder of Pagmtentionally BlankxSignature Page to Follow)



IN WITNESS WHEREOF, the undersigned have caused this instrument to be duly executed and
delivered.

&-1"'+%U  ( NOMINEE:
g Republic Investment Services LLC
By: By:
Name: Name: Youngro Leedd EUCVEDN
Date Date
(
(
#+K)-v U
(

406, &"(&#.  (

By:
Name:Thomas Reinholm, Chief Executive Officer

Date

%
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n Republic

LoopGolf

Building a digital wallet to capture a golfer's entire spend

Golf’s Digital Wallet

At the intersection of fintech, sports, and culture

TIGER TO HIT FAIRWAY

On-Course Wagers Card issuance & Rewards Commerce Discovery Pro Wagers

$79,750

Total reserved i

17 Reserve your spot now to ensure you can
Reservations invest when LoopGolf starts the offering.

Reserve LoopGolf

$100 minimum reservation

https://republic.com/loopgolf 1/10
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Highlights

$1M+ raised

Company has previously raised over $1M in capital

Golf is booming, with 38M golfers playing nearly 260M rounds annually
Consumers are going cashless

The digital wallet for golf at the intersection of sports and culture
Issuing a credit card designed to reward golfers for spend and play
Raised $1.2M to date with notable investors in FinTech

Founders Ex-Square / Ex-CashApp

Problem

Golfers are going cashless

...but golf lacks a centralized platform for it's players and fans to transact
both on & off the course

e Tracking and settling on-course wagers still takes place with pencil & paper
e Golfers aren't centrally rewarded for all of their spend & play

e Golfers lack a platform to discover new and existing brands where their dollars already exist

Solution

Golf's Digital Wallet

At the intersection of fintech, sports, and culture

Reserve LoopGolf

$100 minimum reservation

https://republic.com/loopgolf 2/10
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07— .

Shop

12,500 POINTS

Your Rewards

About LoopGolf

Legal Name Dormie Inc.
Rroduct Mar 2021
Eorm Delaware Corporotion
il elinacs Frmma varrsrsave Fn mauar ravele Anravele A_Aannmanman

ESUIIUEEIY I VI WWUYCI O WV i CYvLII UuS Cuit o, CTwVIi TGl vv,
Fmployees and more ?
Website joinloopgolf.co
Social Media )
Headquarters On-Course Wagers 3,9 ¢r0ss Bow Street, BeverlyHills, M, United,States 480

Our current product in market

Our initial customer acquisition engine, built to solve pain points around
coordinating, scoring, and settling real-money on-course matches.

LoopGolf Team

Everyone helping build LoopGolf, not limited to employees

Matt Rum
Co-Founder

Thomas Reinholm
Co-Founder

Michael Sarzynski
Technical Co-Founder

Austin Ellis
Technical Advisor

Stephen Hammer
Technical Advisor

Vyara Ndejuru
Marketing & Community

Advisor
Card Issuance & Rewards

Early 2023 Tonvlllom =

DAy n‘o A A ric ARewards

Reserve LoopGolf

$100 minimum reservation

https://republic.com/loopgolf

Leaderboard

@ ) Overall 1UP g

s SCOLE Brittoin - .,
© Raard Member

¢ Piaston McClleldn
® "Marketing & Social“
& »Advisor P d

£ Scores

HOLEN

3/10
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instant rewards directly to their LoopGolf

FAQ

Your Course

What must | do to receive my equity or cashiin the event of the conviiirsion of my Crowd SAFE?

What must | do to receive my equity or ca ersion of my Crowd SAFE?

cing. In that case, you must open
0 receive the equity securities.
necessary documentation within
h thot time frame, you will only

Suppose the Company converts the Crowd SAFE

scheotment laws. For more information, see the Crowd SAFE for

slega

20% off $100 or more

golfers can

Fistoineeskslin of the Crowd SAFE is tr|
amdll be require i

ﬁ\%@%g@ or eg

ered as a resuIFijgiqmﬂupgvent (e.g. M&A or an IPO), then you
a cash payment (equal to your investment amount or a lesser

e your selection (and complete any relevant documentation) within
ompany of theWh%fﬁliS@rigger, otherwise you will receive the

to relevant escE% nt laws. The equity consideration varies
i@ccurs before or after an equity financing. For more information, see

ity. You are required to mg
receiving notice from tiig

FAQ
Instruments
Crowd SAFE

for this offering.

Nike Air Jordan 12

ﬁ/%/\chccy RO returnz__
ccessibility

money,

Cinotae Hredonaneisyn?

We are using Republic's Crowd SAFE security. Learn how this translates into a return on investment here.

Crypto o

For investors About

For companies -

How it works Pro Wagers Events

Token DPA Early 2024 Contact =
We're hiring! ~ P

Online sports betting is going vertical — and we believe the future of this
experience is both social and live.

Refer a startup, get $2,500

Reserve LoopGolf

$100 minimum reservation

https://republic.com/loopgolf 4/10
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here are being offered by, and all information included on this Site is the responsibility of, t
securities. The intermediary facilitating the offering will be identified in such offering’s doct

Time remaining 0:29

TIGER TO HIT FAIRWAY

All funding-portal activities are conducted by OpenDeal Portal LLC doing business as Rep 12 375 +200 -100
registered with the US Securities and Exchange Commission (SEC) as a funding portal (Pc
Financial Industry Regulatory Authority (FINRA). OpenDeal Portal LLC is located at 149 E 2
10010, please check out background on FINRAs Funding Portal page.

Yes

All broker-dealer related securities activity is conducted by OpenDeal Broker LLC, an affiliate of OpenDeal Inc. and
OpenDeal Portal LLC, and a registered broker-dealer, and member of FINRA | SiPC, located at 1345 Avenue of the
Americas, 15th Floor, New York, NY 10105, please check our background on FINRAs BrokerCheck.

Traction : . : : , , , ,
Certain pages discussing the mechanics and providing educational materials regarding regulation crowdfunding offerings

may reter to OpenDeal Broker LLC and OpenDeal Portal LLC collectively as “Republic”, solely for explanatory purposes.

(]
Neither OpenDeal Inc., OpenDeal Portal LLIIh@QQHM&!Mmem recommendations and no
[ ] o o
communication, through this Site or in any Otlsml“gmtm a recommendation for any security offered
Sp

on or off this investment platform. Investment opportunitie ed on this Site are private placements of securities that are
not publicly traded, involve a high degree of risk, may lose value, are subject to holding period requirements and are

MEHIR PRS0 YE AL AOHGE S TS IR RAHIAHIL: Wer Kl LR HERoh R Rl R6 R, BRGRL QalES
(Aol BLRsL @ YrRRK M DRUSIR RS RERTRGR T AP RAR RS ERAS IR, 3R LRRSIRA SRS
Accredited Investors or non-U.S. persons, may invest in offerings hosted by OpenDeal Broker.

M‘éﬂ'ﬁ%rpé{%éﬁ MR RS BE iR A5 YrokeP LR M SSE A e SN iR our 23N acgess

S RS 5T o s d0 TEEeIYR RIRRHST HRARNaS AN QUL WERKLY DAWE ETLEL B iigray Sveat

completeness of any information on this Site or the use of information on this site. Offers to sell securities can only be made
WrieHab R pieistioier i?@@?é@@%%ﬁm@!ﬁWFﬁiUim%Q'B‘}WhiVﬁ?H”Q%iﬁé Hpoviore rBé’é_Fé”ﬁértH Gﬁﬁﬂb@&%ﬁéﬁdﬁ@%m ftgks.
FRE PRERIBRAUI 1 R RS At E PR RY SIS ' QURSERTISEAY I EQRE SiHIel 2Wats YIBERRAGPRR%E 2x or 3x
RREISESIRAFR CROSLH R tlpao! ond financial advisors.

By accessing the Site and any pages thereof, you agree to be bound by the Terms of Use and Privacy Policy. Please also
see OpenDeal Broker’s Business Continuity Plan and Additional Risk Disclosures. All issuers offering securities under
regulgtion crowdfunding as hosted by OpenDeal Portal LLC are listed on the All Companies Page. The inclusion or exclusion
gldﬁ'!!ﬁ,s%mmmrm Page and/or Republic’'s Homepage, which includes offerings conducted under regulation

crowdfunding as well as other exemptions from registration, is not based upon any endorsement or recommendation by
OpenDeal Inc, OpenDeal Portal LLC, or O eal Brokerd LC, norgany of their affiliates, officers, directors, agents, and
employees. Rather, issuers of securities ﬂﬂﬂhZ&dMSSg listed on the Platform Page and

Homepage multiple channels

Instant Deposits Interchange

Rewards

Reserve LoopGolf

$100 minimum reservation

https://republic.com/loopgolf 5/10
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Cash Out

$140

Edit amount

Your Course

4 B

Instant 1-3 biz days

PEBBLE BEACH

Freeround « 7,500 points to go

Transfer to

VISA STV T

Invest in stogps using yo

Made in SF/NYC

Affiliate Fees Commission

wll T -

= T.Woods (";4

= Hole12

(%)

@

FRIEND FAVORITES

Recommended from the squad

Time remaining 0:29

TIGER TO HIT FAIRWAY

) Nike
“¥ Golf Polo

Reserve LoopGolf

$100 minimum reservation

https://republic.com/loopgolf 6/10
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LoopGolf will be entirely free for customers to download and conduct matches with their peers. Below are
ways in which we will earn revenue.

Instant Deposits

Customers are charged 1.75% if they would like to cash funds out of the LoopGolf
wallet and receive those funds instantly. Customers could also select a slow cash
out option for free.

Interchange

Each time a LoopGolf card is swiped, we earn a portion of the transaction as
interchange revenue.

Affiliate Fees

When customers click on a link to a product or makes a purchase, we earn an
affiliate fee for driving traffic to the brand.

Commission

When our customers place a professional wager, LoopGolf earns a portion of the
amount being wagered.

Market

38MgolfersintheUS

257M rounds played annually

Avg. household income of a golfer: $100k+

Avg. household income of a PGA TOUR fan: $200k+

https://republic.com/loopgolf 7/10
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Nearly 80% of golfers use their phone while on the course

Why nhow?

1l

Golf is Booming

There are 38M golfers in the
US. Core golfers are playing
>20 rounds per year, an all-
time high.

3

OSB is Mainstream

Sports betting is embedded
in sports culture. 40 states
have either legalized or are in
the process of legalizing
Online Sports Betting.

2

Embedded Payments

Golf is a highly transactional
community. Consumers are
going cashless.

4

Golf & Culture

Golf is attracting new
demographics with a
different swagger than the
game has ever seen before.

Competition

We are up against
old fashioned pencil, paper, and cash

While many other industries have shifted to a cashless economy, golf has lagged behind.

The problem is, FinTech products do not understand pain points for golfers; and folks in the golf industry
lack the expertise in FinTech.

We 1inderetand hnth
https://republic.com/loopgolf
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Impact

Greenis our favorite color

As a digital wallet, we have a unique opportunity to provide the tools in-app to impact and grow the game
of golf through charitable donations.

We are committed to facilitating customer donations to "greener golf" initiatives, as well as organizations
that focus on youth development, accessibility, and inclusion.

Funding

Current Goal

$1.2M — $2.0M

Notable Investors:

¢ Acorns Founder

¢ Green Dot Founder

e Early Investor in PointsBet

* OQutfielder for the Oakland A's
* Sports Agent

Founders

Founders who know payments

Thomas Reinholm
Ex. Finance & Strategy at Block Inc.

Matt Rum

F.o. P 1 4 A/ A

https://republic.com/loopgolf 9/10
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EX. PAGyments at casn App

We learned a lot at Block Inc. when it comes to acquiring customers for consumer FinTech products, the
main hurdle for mass adoption of a digital wallet. What is different about LoopGolf is the ability to lead
with on-course wagers as the tip of the spear, first solving key pain points for our customers.

Our origin story started from feeling the pain points of coordinating, scoring, and settling ourselves. We
couldn't find anything built for the players about that action — so we set out to build it.

We soon realized that our initial product is just the beginning.

https://republic.com/loopgolf 10/10



