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Name of Issuer:
Thomsen’s Inc. d/b/a Thomsen’s WAY Inc.
Legal status of Issuer:
Form:
Corporation
Jurisdiction of Incorporation/Organization:
Delaware
Date of Organization:
February 1, 2021
Physical Address of Issuer:

6811 Stanton Place Northwest, Seattle, WA, United States 98117

Website of Issuer:
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Is there a co-issuer? ___yes _X no.

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

CIK Number of Intermediary:

0001751525

SEC File 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 not available at the time of the filing, for conducting the

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

At the conclusion of the offering, the issuer shall pay a fee of five percent (5%) 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 one percent (1%) 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
O No

Oversubscriptions will be Allocated:

O Pro-rata basis

O First-come, first-served basis

Other: At the Intermediary’s discretion

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

$1,235,000

Deadline to reach the Target Offering Amount:

April 1 ,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:

8



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

Total Assets $79,959 N/A
Cash & Cash Equivalents $3,316 N/A
Accounts Receivable $270 N/A
Short-term Debt $160,102 N/A
Long-term Debt $289,142 N/A
N/A

Revenues/Sales $43,474
Cost of Goods Sold? $21,076 N/A
Taxes Paid $0 N/A
Net Income/(Net Loss) ($463,548) N/A

! The Company was formed February 1,2021. Thomsen’s Manufacturing LLC was a predecessor entity to the issuing
entity, the assets of the preceding entity were assumed by Thomsen’s Inc. d/b/a Thomsen’s WAY Inc. in February,
2021 by debiting inventory and crediting equity. The financial statements for fiscal years 2020 and 2021 for the
preceding entity are attached in Exhibit A.

2 Cost of goods sold is represented as Cost of Revenue in the Statement of Operations presented in the Company’s
accompanying financial statements.

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, lowa, 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




Thomsen’s Inc. d/b/a Thomsen’s WAY Inc.
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A crowdfunding investment involves risk. You should not invest any funds in this Offering unless you can
afford to lose your entire investment.

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

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

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

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

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS. NO SECURITIES MAY BE
PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE DISPOSED OF BY ANY INVESTOR EXCEPT
PURSUANT TO RULE 501 OF REGULATION CF. PROSPECTIVE 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

INVESTORS OUTSIDE OF THE UNITED STATES, TAKE NOTICE IT IS EACH INVESTOR’S
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 MERITS OF THE OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW AGENT’S
CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED PURPOSES OF ACTING AS A SERVICE
PROVIDER.
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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 “Intermediary”) has been authorized to host this Form C and the Offering. If anyone
provides you with different or inconsistent information, you should not rely on it. We are not offering to sell, nor
seeking offers to buy, the Securities (as defined below) in any jurisdiction where such offers and sales are not
permitted. The information contained in this Form C and any documents incorporated by reference herein is accurate
only as of the date of those respective documents, regardless of the time of delivery of this Form C or the time of
issuance or sale of any Securities.

Statements contained herein as to the content of any agreements or other documents are summaries and, therefore, are
necessarily selective and incomplete and are qualified in their entirety by the actual agreements or other documents.
Prior to the consummation of the purchase and sale of the Securities, the Company will afford prospective Investors
(defined below) an opportunity to ask questions of, and receive answers from, the Company and its management
concerning the terms and conditions of this Offering and the Company. Potential purchasers of the Securities are
referred to herein as “Investors” or “you”.

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

This Form C is submitted in connection with the Offering described herein and may not be reproduced or used for any
other purpose.

CAUTIONARY NOTE CONCERNING FORWARD-LOOKING STATEMENTS

This Form C and any documents incorporated by reference herein contain forward-looking statements and are subject
to risks and uncertainties. All statements other than statements of historical fact or relating to present facts or current
conditions included in this Form C are forward-looking statements. Forward-looking statements give our current
reasonable expectations and projections regarding our financial condition, results of operations, plans, objectives,
future performance and business. You can identify forward-looking statements by the fact that they do not relate
strictly to historical or current facts. These statements may include words such as “anticipate,” “estimate,” “expect,”
“project,” “plan,” “intend,” “believe,” “may,” “should,” “can have,” “likely” and other words and terms of similar
meaning in connection with any discussion of the timing or nature of future operating or financial performance or
other events.
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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 a minimum amount of $25,000 (the “Target Offering Amount”) and up to a maximum
amount of $1,235,000 (the “Maximum Offering Amount”) of Crowd SAFE (Simple Agreement for Future Equity)
(the “Securities”) on a best efforts basis as described in this Form C (this “Offering”). The Minimum Individual
Subscription Amount is $100, and the Maximum Individual Subscription Amount is $120,000. The Company reserves
the right to amend the Minimum Individual Subscription Amount and Maximum Individual Subscription Amount, in
its sole discretion. In particular, the Company may elect to participate in one of the Intermediary’s special investment
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 April 1 , 2023 (the “Offering Deadline”). Unless the
Company receives investment commitments, which are fully paid for and meet all other requirements set by this
Offering, in an amount not less than the Target Offering Amount by the Offering Deadline, no Securities will be sold
in this Offering, all investment commitments will be cancelled and all committed funds will be returned.

The price of the Securities was determined arbitrarily, does not necessarily bear any relationship to the Company’s
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 (as defined above), including complying with the Intermediary’s know your customer
(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
CF (“Escrow Agent”) until the Target Offering Amount has been met or exceeded and one or more closings occur.
Investors may cancel an investment commitment until up to 48 hours prior to the Offering Deadline or an intermediate
close, using the cancellation mechanism provided by the Intermediary. 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,
(ii) the Intermediary must provide at least five (5) business days’ notice prior to the expedited Offering Deadline to
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

A description of our products, services and business plan can be found on the Company’s profile page on the
Intermediary’s website under https:/republic.com/thomsens (the “Deal Page”). The 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
five (5) business days of receiving notice, the Investor’s investment commitment will be cancelled and the committed
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
(i) 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.

If the Company conducts an initial closing (the “Initial Closing”), the Company agrees to only withdraw seventy
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
only conduct another close (a “Subsequent Closing”) before the Offering Deadline if the amount of investment
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, the applicable prospective Investor’s funds will be returned
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
Nominee’s sole discretion, to take custody of any securities acquired upon conversion of the Securities. The Nominee
will take direction from a pre-disclosed party selected by the Company and designated below on any matter in which
affects the Investors’ economic rights. The Nominee is not a fiduciary to the Investors and the Investors agree to
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 $1,000,000 cash and cash equivalent (each an “Equity 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 Investor paid for the Securities (the “Subscription Amount”) by (a) or (b) immediately below:

(a) the quotient of $15,000,000 (“Valuation Cap”) divided by the aggregate number of issued and outstanding shares
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
(collectively, “SAFEs”), and (iv) any equity securities that are issuable upon conversion of any outstanding
convertible promissory notes or SAFEs;

OR

(b) if the pre-money valuation of the Company immediately prior to the First Equity Financing is less than or equal to
the Valuation Cap, the lowest price per share of the securities sold in such Equity Financing.

Such conversion price shall be deemed the “First Equity Financing Price”.

Conversion After the First Equity Financing

If the Company elects to convert the Securities upon an Equity Financing other than the first Equity Financing
following the issuance of the Securities, at the Nominee’s discretion the Investor will receive, the number of converted
securities equal to the quotient obtained by dividing (a) the Subscription Amount by (b) the First Equity Financing
Price.

Conversion Upon a Liquidity Event Prior to an Equity Financing

In the case of the Company’s undergoing an IPO (as defined below) of its Capital Stock (as defined in the Security)
or a Change of Control (as defined below) of the Company (either of these events, a “Liquidity Event”) prior to 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) a cash payment equal to the Subscription Amount subject to the
following paragraph (the “Cash Out Option”) or (ii) a number of shares of Common Stock of the Company equal to
the Subscription Amount divided by the quotient of (a) $15,000,000 divided by (b) the number, as of immediately
prior to the Liquidity Event, of shares of the Company’s capital stock outstanding (on an as-converted basis), assuming
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”) in full, then all of the Company’s available funds will be distributed with equal priority and
pro rata among the Cash-Out Investors in proportion to their Subscription Amounts.

“Change of Control” as used above, means (i) a transaction or series of related transactions in which any person or
group becomes the beneficial owner of more than fifty percent (50%) of the outstanding voting securities entitled to
elect the Company’s board of directors, (ii) any reorganization, merger or consolidation of the Company, in which the
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.
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“IPO” as used above, means: (A) the completion 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
exchange; (B) the Company’s initial listing of its Capital Stock (other than shares of Capital Stock not eligible for
resale under Rule 144 under the Securities Act) on a national securities exchange by means of an effective registration
statement on Form S-1 filed by the Company with the SEC that registers shares of existing capital stock of the
Company for resale, as approved by the Company’s board of directors, where such listing shall not be deemed to be
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 (II) 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 with the Company’s most recent Equity Financing.

If there are not enough funds to pay the Investors and the other Cash-Out Investors in full, then all of the Company’s
available funds will be distributed with equal priority and pro rata among the Cash-Out Investors in proportion to their
Subscription Amounts.

If the Company’s board of directors (or other applicable governing body if the Company is a limited liability company)
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’s board of
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
of Common Stock as determined in good faith by the Company’s board of directors at the time of the Dissolution
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.

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

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 voting rights (whether provided by the Company’s governing documents or by law), the Nominee (as



defined above) will act on behalf of the holders as agent and proxy in all respects. The Nominee will vote consistently
with at the direction of the Chief Executive Officer of the Company.

The Company does not have any voting agreements in place.

The Company and its Shareholders are subject to a Shareholder Agreement dated September 1, 2022. Among other
things the Shareholders’ Agreement provides for certain provisions related to restrictions on transfers of shares,
including rights of first refusal.

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,
or in connection with the death or divorce of the Investor or other similar circumstances. “Member of the family” as
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
the Company’s competitors, as determined by the Company in good faith.

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

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

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

X 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 five percent (5%) 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 one percent (1%) of the total
number of the Securities sold in the offering. The total number of Securities outstanding after the Offering is subject
to increase in an amount equal to the Intermediary’s fee of one percent (1%) of the Securities issued in this Offering.

RISK FACTORS

Investing in the Securities involves a high degree of risk and may result in the losseritireunvestment. 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 ForminCaddition to the risks specified below, the Comparsubject

to same risks that all companies in its business, and all companies in the economy, are exposed to. These include risks
relating to economic downturns, political and economic events and technological developments (such as hacking and
the ability to prevent hacking). Additionally, earbtage companies are inherently riskier than more developed
companiesProspective Investors should consult with their legal, tax and financial advisors prior to making an
investment in the Securities. The Secugitbould only be purchased by persons who can afford to lose all of their
investment.

Risks Related to the Company’s Business and Industry

We have a limited operating history upon which you can evaluate our performance, and accordingly, our prospects
must be considered in light of the risks that any new company encounters.

The Company is still in an early phase and we are just beginning to implement our business plan. There can be no
assurance that we will ever operate profitably. The likelihood of our success should be considered in light of the
problems, expenses, difficulties, complications and delays usually encountered by early stage companies. The
Company may not be successful in attaining the objectives necessary for it to overcome these risks and uncertainties.

Global crises and geopolitical events, including without limitation, COVID-19 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-19, the Company’s revenue may have been, and may continue to be, adversely
affected.

The amount of capital the Company is attempting to raise in this Offering may not be enough to sustain the
Company’s current business plan.

In order to achieve the Company’s near and long-term goals, the Company may need to procure funds in addition to
the amount raised in the Offering. There is no guarantee the Company will be able to raise such funds on acceptable
terms or at all. If we are not able to raise sufficient capital in the future, we may not be able to execute our business
plan, our continued operations 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. 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.
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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 to provide components and services for our products.

We depend on suppliers and contractors to meet our contractual obligations to our customers and conduct our
operations. Our ability to meet our obligations to our customers may be adversely affected if suppliers or contractors
do not provide the agreed-upon supplies or perform the agreed-upon services in compliance with customer
requirements and in a timely and cost-effective manner. Likewise, the quality of our products may be adversely
impacted if companies to whom we delegate manufacture of major components or subsystems for our products, or
from whom we acquire such items, do not provide components which meet required specifications and perform to our
and our customers’ expectations. Our suppliers may be unable to quickly recover from natural disasters and other
events beyond their control and may be subject to additional risks such as financial problems that limit their ability to
conduct their operations. The risk of these adverse effects may be greater in circumstances where we rely on only one
or two contractors or suppliers for a particular component. Our products may utilize custom components available
from only one source. Continued availability of those components at acceptable prices, or at all, may be affected for
any number of reasons, including if those suppliers decide to concentrate on the production of common components
instead of components customized to meet our requirements. The supply of components for a new or existing product
could be delayed or constrained, or a key manufacturing vendor could delay shipments of completed products to us
adversely affecting our business and results of operations.

We rely on various intellectual property rights, including trademarks, in order to operate our business.

The Company relies on certain intellectual property rights to operate its business. The Company’s intellectual property
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
divert management’s attention from other business concerns. The law relating to the scope and validity of claims in
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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 Company’s success depends on the experience and skill of the board of directors, its executive officers and key
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
key employees could harm the Company’s business, financial condition, cash flow and results of operations.

Although dependent on certain key personnel, the Company does not have any key person life insurance policies
on any such people.

We are dependent on certain key personnel in order to conduct our operations and execute our business plan, however,
the Company has not purchased any insurance policies with respect to those individuals in the event of their death or
disability. Therefore, if any of these personnel die or become disabled, the Company will not receive any compensation
to assist with such person’s absence. The loss of such person could negatively affect the Company and our operations.
We have no way to guarantee key personnel will stay with the Company, as many states do not enforce non-
competition agreements, and therefore acquiring key man insurance will not ameliorate all of the risk of relying on
key personnel.

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 security threats, 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 manufacture, including “bugs” and other problems that
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
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service providers could lead to an interruption in the operation of our systems, resulting in operational inefficiencies
and a loss of profits. Additionally, a significant theft, loss or misappropriation of, or access to, customers’ or other
proprietary data or other breach of our information technology systems could result in fines, legal claims or
proceedings.

The use of Individually identifiable data by our business, our business associates and third parties is regulated at
the state, federal and international levels.

The regulation of individual data is changing rapidly, and in unpredictable ways. A change in regulation could
adversely affect our business, including causing our business model to no longer be viable. Costs associated with
information security — such as investment in technology, the costs of compliance with consumer protection laws and
costs resulting from consumer fraud — could cause our business and results of operations to suffer materially.
Additionally, the success of our online operations depends upon the secure transmission of confidential information
over public networks, including the use of cashless payments. The intentional or negligent actions of employees,
business associates or third parties may undermine our security measures. As a result, unauthorized parties may obtain
access to our data systems and misappropriate confidential data. There can be no assurance that advances in computer
capabilities, new discoveries in the field of cryptography or other developments will prevent the compromise of our
customer transaction processing capabilities and personal data. If any such compromise of our security or the security
of information residing with our business associates or third parties were to occur, it could have a material adverse
effect on our reputation, operating results and financial condition. Any compromise of our data security may materially
increase the costs we incur to protect against such breaches and could subject us to additional legal risk.

The Company is not subject to Sarbanes-Oxley regulations and may lack the financial controls and procedures of
public companies.

The Company may not have the internal control infrastructure that would meet the standards of a public company,
including the requirements of the Sarbanes Oxley Act of 2002. As a privately-held (non-public) 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 in the quality of the Company’s financial and disclosure controls and
procedures. If it were necessary to implement such financial and disclosure controls and procedures, the cost to the
Company of such compliance could be substantial and could have a material adverse effect on the Company’s results
of operations.

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 with securities law in connection with this Offering
related to a Reservation Campaign (also known as “Testing the Waters™)

Prior to filing this Form C, the Company engaged in a Reservation Campaign (also known as “testing the waters”)
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 terms of the
Offering, nor does it pass upon the accuracy or completeness of any Offering document or literature.

You should not rely on the fact that our Form C is accessible through the U.S. Securities and Exchange Commission’s
EDGAR filing system as an approval, endorsement or guarantee of compliance as it relates to this Offering. The U.S.
Securities and Exchange Commission has not reviewed this Form C, nor any document or literature related to this
Offering.

Neither the Offering nor the Securities have been registered under federal or state securities laws.

No governmental agency has reviewed or passed upon this Offering or the Securities. Neither the Offering nor the
Securities have been registered under federal or state securities laws. Investors will not receive any of the benefits
available in registered offerings, which may include access to quarterly and annual financial statements that have been
audited by an independent accounting firm. Investors must therefore assess the adequacy of disclosure and the fairness
of the terms of this Offering based on the information provided in this Form C and the accompanying exhibits.

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

Unless the Company has agreed to a specific use of the proceeds from the Offering, the Company’s management will
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.

The Company has the right to limit individual Investor commitment amounts based on the Company’s
determination of an Investor’s sophistication.

The Company may prevent any Investor from committing more than a certain amount in this Offering based on the
Company’s determination of the Investor’s sophistication and ability to assume the risk of the investment. This means
that your desired investment amount may be limited or lowered based solely on the Company’s determination and not
in line with relevant investment limits set forth by the Regulation CF rules. This also means that other Investors may
receive larger allocations of the Offering based solely on the Company’s determination.

The Company has the right 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.
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The Company may also end the Offering early.

If the Target Offering Amount is met after 21 calendar days, but before the Offering Deadline, the Company can end
the Offering by providing notice to Investors at least 5 business days prior to the end of the Offering. This means your
failure to participate in the Offering in a timely manner, may prevent you from being able to invest in this Offering —
it also means the Company may limit the amount of capital it can raise during the Offering by ending the Offering
early.

The Company has the right to conduct multiple closings during the Offering.

If the Company meets certain terms and conditions, an intermediate close (also known as a rolling close) of the
Offering can occur, which will allow the Company to draw down on 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 third-party 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)
investors will designate Republic Investment Services LLC (f/k/a NextSeed Services, LLC) (the “Nominee”) to act
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 of a qualified custodian, of the Nominee’s sole discretion, to take custody of any securities acquired upon
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 be tradable under federal securities law, state securities regulations may apply, and
each Investor should consult with their attorney.

You should be aware of the long-term nature of this investment. There is not now and 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.
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Investors will not become equity holders until the Company decides to convert the Securities or until there is a
change of control or sale of substantially all of the Company’s assets. The Investor may never directly hold equity
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.

Investors will be unable to declare the Security in “default” and demand repayment.

Unlike convertible notes and some other securities, the Securities do not have any “default” provisions upon which
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 a liquidity event 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. 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
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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
ownership rights, have no rights to the Company’s assets or profits and have no voting rights or ability to direct the
Company or its actions.

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

The Company’s equity securities will be subject to dilution. The Company intends to issue additional equity to
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
amount. Such dilution may reduce the Investor’s control and economic interests in the Company.

The amount of additional financing needed by the Company will depend upon several contingencies not foreseen at
the time of this Offering. Generally, additional financing (whether in the form of loans or the issuance of other
securities) will be intended to provide the Company with enough capital to reach the next major corporate milestone.
If the funds received in any additional financing are not sufficient to meet the Company’s needs, the Company may
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 or issued 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 First Equity Financing Price (as defined in the Crowd SAFE
agreement) shall have only such preferences, rights, and protections in proportion to the First Equity Financing 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.
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While the Securities provide mechanisms whereby holders of the Securities would be entitled to a return of their
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.

There is no guarantee of a return on an Investor’s investment.

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

Thomsen’s Inc. d/b/a Thomsen’s WAY Inc. is a company that distributes equipment and chemicals to clean handrails
on escalators and malls. The Company was formed as Thomsen’s Manufacturing, LLC, a Washington limited liability
company in December, 2017. Thomsen’s Inc. d/b/a Thomsen’s WAY Inc. was incorporated in Delaware as Thomsen’s
Inc. d/b/a Thomsen’s WAY Inc. on February 1, 2021. Thomsen’s Manufacturing, LLC transferred its inventory to
Thomsen’s Inc. d/b/a Thomsen’s WAY Inc. in or about February 1, 2021. The Company has since ceased principal
operations and all operations will continue under a newly organized entity, Thomsen’s Inc. d/b/a Thomsen’s WAY
Inc.

The Company is registered to do business in Delaware and Washington state and conducts business in all 50 States
and sells products through the internet throughout the United States and internationally.

Business Plan

The Thomsen Way is a method of cleaning that focuses on scientific testing for the presence of disease threats. Then
depending on the level of contamination, Thomsen’s proscribes a specific cleaning protocol with Thomsen’s highly
effective patented equipment, cleaners, conditioners, and disinfectant. After cleaning and disinfecting, the handrails
are again tested. Now thoroughly cleaned and tested, the passing results are reported to Thomsen’s, Inc. Daily testing
takes just a few minutes, and the cleaning process is safe, efficient, and cost-effective. Our equipment, cleaners,
conditioners, and disinfectants are distributed through web-based sales as well as distributors, wholesalers, resellers
and in-house accounts.

The Company’s Products and/or Services

Product / Service Description Current Market
Maestro  Escalator  Handrail | The device splits into 2 units that can be | Airports, malls, sports/music
Cleaning System casily attached to both the handrails | venues, other venues that utilize

after the microfiber cleaning pads are | escalators.
properly prepared with the company’s
tested and approved cleaning solutions.
It can achieve regular maintenance
cleaning of both handrails in just 15
minutes

Competition
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The Company’s adjacent competitors are other handrail cleaning companies as well as distributors that sell cleaning
products in the janitorial industry.

The markets in which our products are sold are highly competitive. Our products compete against similar products of
many large and small companies, including well-known global competitors. In many of the markets and industry
segments in which we sell our products, we compete against other branded products as well as retailers’ private-label
brands. Product quality, performance, value and packaging are also important differentiating factors.

Customer Base

Worldwide distributions to the janitorial industry and direct to airports, malls, sports/music venues, and other venues that
utilize escalators.

Supply Chain
Raw materials and ingredients essential to our products are purchased locally and worldwide in the ordinary course
of business from numerous suppliers. In general, these materials are available from multiple sources to ensure supply

chain security.

Intellectual Property

Application or Title Description File Date Grant Date Country
Registration #
SANITIZED THE
97698647 THOMSEN WAY! Certification 11/30/2022 Pending USA
CLEANER Trademark
HEALTHIER
SAFER
15/977978* Systems and System and 05/11/2018 05/14/2019 USA
methods for Method
handrail cleaning
16/412304* Systems and System and 05/14/2019 04/14/2020 USA
methods for Method
handrail cleaning
15/859868* Systems and System and 01/02/2018 06/25/2019 USA
methods for Method
handrail cleaning
13/398778* Elevator Life Safety Product 02/16/2012 06/25/2013 USA
Gate
201910284400.2 Systems and System and 04/10/2019 Pending China
methods for Method
handrail cleaning
19151867.9 Systems and System and 01/15/2019 Pending Europe
methods for Method
handrail cleaning
42020007625.5 Systems and System and 05/15/2020 Pending Hong Kong
methods for Method
handrail cleaning
2019-090065* Systems and System and 5/10/2019 07/17/2020 Japan
methods for Method
handrail cleaning

*Any Intellectual Property issued to Thomsen’s Manufacturing, LLC was transferred to Thomsen’s Inc. d/b/a
Thomsen’s WAY Inc. The Company has since ceased principal operations and all operations will continue
under a newly organized entity, Thomsen’s Inc. d/b/a Thomsen’s WAY Inc.
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Governmental/Regulatory Approval and Compliance

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

On 12/08/2021 Leading Edge Products (herein LEP) filed a lawsuit against both Thomsen’s Manufacturing LLC
(herein TM) and Thomsen’s, Inc. (herein TI) claiming demand for payment of allegedly unpaid invoices by Thomsen’s
Manufacturing LLC in the amount of $95,477.07.

In the State of Washington, due to the amount of the claim, the dispute resolution process will be by administrative
arbitration hearing. The current date has not been set and, if no settlement is agreed to, will occur after May of 2023.
Thomsen’s Inc maintains that it is not a proper party to the suit and that there are substantive defenses to the claims.

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.

® c q
% of Proceeds if Amount if Target & OMf:’:i(:ﬁfﬁgs if 11\\41:;1;1‘2;{
Use of Proceeds Target Offering Offering Amount Offerin Offering Amount
Amount Raised Raised Amount Ragise d Rs;gise d
Intermediary Fees 5% $1,250 5% $61,750
Marketing 20% $5,000.00 20% $247,000.00
Sales 35% $8,750.00 35% $432,250.00
Operations 10% $2,500.00 10% $123,500.00
Past Accounts
Payable 30% $7,500.00 30% $370,500.00
Total 100% $25,000 100% $1,235,000

The Company has discretion to alter the use of proceeds set forth above to adhere to the Company’s business plan and
liquidity requirements. For example, economic conditions may alter the Company’s general marketing or general
working capital requirements.

Set forth below are reasonably specific descriptions of how we intend to use the net proceeds of this Offering for any
category in excess of ten percent (10%) in the table above intended to assist you in understanding how the offering
proceeds will be used.

1. Marketing. The company intent is to engage outside Marketing RAMP company to get messaging out to the
market for Thomsen products. The company will also engage in trade shows that supports sales of product both
domestic and international.

2. Sales. The company intent is to hire outside sales staff and administration support for internet sales both Amazon
and own website. The company will have related travel and entertainment costs associated with support of shows
and direct sales to customers.

3. Operations. The company will hire part time accountant and administrative support for packaging, shipping and
follow up on outstanding orders. Additional licenses to support the organization for accounting, CRM and bill
paying software.
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4. Past Accounts Payable. The company has been able to negotiate long term accounts payable terms on outstanding
bills. The major bills represent prior VP of Sales, Engineering support and accounting. We also have key
manufacturer that extended terms in support of the company.

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.

Jackie Thomsen

X Chair, Board of
Directors

X Co-Founder

X Director

Guiding the overall direction and
strategy of the company.

Director

03/2022 — 09/2022
Guiding the overall direction and
strategy of the company.

Co-Founder

02/2021 — Present
Guiding the overall direction and
strategy of the company.

X Queen Anne Lutheran Church
2020 — Present
Community Outreach

Name Positions and | Principal Occupation and Employment | Education
Offices Held at the | Responsibilities for the Last Three (3)
Company Years
X Thomsen’s Inc. d/b/a Thomsen’s
WAY Inc. — Chair, Board of Directors | Queen Ann High School
09/2022 — Present Seattle, WA

Tom Chudecke

X Interim Chief
Financial Officer

X Thomsen’s Inc. d/b/a Thomsen’s

WAY Inc. — Interim CFO

02/2021 — Present

Oversees manufacturing, distribution

and services.
Provides monthly financials in
GAAP, prepares tax returns for the
company, does the accounting
such as billings and collections for
the company and provides
strategic direction. Works with
banking relationship and does
pricing.

X Chudecke Financial Services
04/2016 — Present
Provide CFO services to other
companies in helping them with
business financing and GAAP
compliance and audit.

Central Washington
University
Bachelor’s of Science —
Accounting
1978

City University
Master’s — Financial
Management
1992
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Chris Thomsen

X Chief Technology
Officer
X Co-Founder

Thomsen’s Inc. d/b/a Thomsen’s

WAY Inc.

Co-founder and Chief Technology

Officer

02/2021 — Present
Research and development new
products and ideas, operations
does shipping and receiving of
goods, and works closely with
vendors

Thomsen’s Manufacturing LLC
Co-founder
01/2019 — 02/2021
Guiding the overall direction and
strategy of the company

Foster High School
Seattle, WA

Robert
DeKoning

X Chief  Executive
Officer

X Director

Thomsen’s Inc. d/b/a Thomsen’s

WAY Inc.

CEO/Director

02/2021 — Present
Strategic and operational direction
for the company, negotiates major
distribution agreements, and does

business development

Thomsen’s Manufacturing LLC

Consultant

11/2020 — 02/2021
Provided advice regarding
strategic and operational direction
for the company.

E78 Partners

Consultant

05/2018-Present
Provides advice regarding
strategic and operational direction
for other companies.

University of Oregon
Bachelor’s of Science —
Business Administration

1974

John Hagen

X Director & Head
of Human
Resources

IC-Corp
Executive Vice President & Head of
Human Resources
06/2022 — Present
Provides strategic direction as
well as all HR functions to
support hiring for the company
contractors and well as advice
and legal related to HR
Thomsen’s Inc. d/b/a Thomsen’s
WAY Inc.
Director & Head of Human Resources
09/2020 — Present
Provides strategic direction as
well as all HR functions to
support hiring for the company
contractors and well as advice
and legal related to HR

University of Southern
California
Master of Science —
Industrial and Labor
Relations
Bachelor of Arts —
History
Bachelor of Science —
Chemistry
1968
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Independent C-Level and Board
Advisory Consultant
Consultant

01/2015 — Present
Provides HR consulting advice
to various companies in a
consulting capacity.

Thomas Loker

X Director/Advisor

Thomsen’s Inc. d/b/a Thomsen’s

WAY Inc.

Director/Advisor

02/2021 — Present
Provides strategic direction as well
as technical direction as to use of
technology appropriate for the
company

University of Lynchburg
Bachelor’s of Science —
Biology
1977

Georgetown University
Master of Science —

SUDK.ORG Microbiology
Consultant and Advisor 1979
01/2012 — Present
Advises on Marketing, Sales and
IT and raising capital
Bentley University

Thomsen’s Inc. d/b/a Thomsen’s
WAY Inc.
Chief Revenue Officer

Bachelor’s of Science —
Business Administration
& Management

02/2021 — Present 1994
Works directly with customers in
Henri-James X Chief  Revenue sales of products and works with Harvard
Tieleman Officer distributors on pricing as well as University
support to sell products Diploma —
worldwide.. Business Administration
Management
Genius Partners, Inc. 1995
Chief Revenue Officer
01/2018 — Present Fudan University
Responsible for revenue Masters in Business
generation processes Administration
2009
Indemnification

Indemnification is authorized by the Company to managers, officers or controlling persons acting in their professional
capacity pursuant to Delaware law. Indemnification includes expenses such as attorney’s fees and, in certain
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

CAPITALIZATION, DEBT AND OWNERSHIP

The Company’s authorized capital stock consists of 30,000,000 shares of common stock of which 15,408,874 are
issued and outstanding, par value $0.01 per share (the “Common Stock”). At the closing of this Offering, assuming
only the Target Offering Amount is sold, 15,408,874 shares of Common Stock will be issued and outstanding.
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Outstanding Capital Stock

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

Type Common Stock
Amount Outstanding 15,408,874
Par Value Per Share $0.01

Voting Rights 1 vote per share
Anti-Dilution Rights None

The Company may issue additional shares of Common
Stock at a later date. The issuance of such additional
shares of Common Stock would be dilutive, and could
adversely affect the value of the Securities issued
pursuant to Regulation CF.

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 2021 Convertible Notes
Face Value $272,010
Voting Rights None
Anti-Dilution Rights None

8% interest per annum; $10,000,000 valuation cap;

Material Terms 20% discount.

Conversion of the security will result in an increase in
the number of common shares outstanding, which will
dilute the ownership of other shareholders.

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

The aggregate percentage ownership by the holders of
Convertible Promissory Notes assuming conversion
prior to the Offering is variable and may depend on the
terms of the Company’s equity financing that triggers
conversion and the fully-diluted capitalization at the
time of conversion. If the convertible notes were to
convert upon a Qualified Financing where the shares in
such Qualified Financing, immediately prior to the
filing of this Form C, the percentage ownership of the
Company by the holder of the convertible notes would
be approximately 1.85%. The conversion includes both
principal and accrued interest on such notes.

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

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

Type Accounts Payable
Creditor Miscellaneous - Various
Principal Amount Outstanding $417,988.57
Date Entered Into 1/1/21 - 12/31/22

Ownership

The table below lists the beneficial owners of twenty percent (20%) or more of the Company’s outstanding voting
equity securities, calculated on the basis of voting power, are listed along with the amount they own.

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

Jackie Thomsen 9,158,874 Shares 51.1%
Chris Thomsen 5,000,000 Shares 27.9%
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 January 31, 2023 the Company had an aggregate of $36,927.34 in cash and cash equivalents, leaving the
Company with approximately 8.5 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
the section titled “Use of Proceeds which is an indispensable element of our business strategy.

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.
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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

None.

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
Payment of
officers and
C";"emble $272,010 6 board members |\ 41 2091 Sec 4(a)(2)
otes compensation
for services
rendered

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

The Company has conducted the following transactions with related persons:

X Robert DeKoning, Chief Executive Officer, Convertible Promissory Note, April 1, 2021 - $106,833

X Chudecke Financial Services, Tom Chudecke is Thomsen’s Chief Financial Officer, Convertible Promissory
Note, April 1, 2021 - $95,940

X  Chris Thomsen, Chief Technology Officer, Convertible Promissory Note, April 1, 2021 - $42,237
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X John Hagen, Director & Head of Human Resources, Convertible Promissory Note, April 1, 2021 - $9,000
X Thomas Loker, Director/Advisor, Convertible Promissory Note, April 1, 2021 - $9,000
X Henry Kaiser, Chairman Emeritus, Convertible Promissory Note, April 1, 2021 - $9,000

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,
OWNERSHIP AND SALE OF THE INVESTOR’S SECURITIES, AS WELL AS POSSIBLE CHANGES IN
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 THE TAXPAYER’S PARTICULAR
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
Exchange Act of 1934 (the “Exchange Act”) (15 U.S.C. 78m or 780(d));

(3) Is not an investment company, as defined in Section 3 of the Investment Company Act of 1940 (the
“Investment Company Act”)(15 U.S.C. 80a-3), or excluded from the definition of investment company by
Section 3(b) or Section 3(c) of the Investment Company Act (15 U.S.C. 80a-3(b) or 80a-3(c));

(4) Is not ineligible to offer or sell securities in reliance on Section 4(a)(6) of the Securities Act of 1933 (the
“Securities Act”) (15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a);

(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.
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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
Commission annually and post the report on its website, no later than 120 days after the end of the Company’s fiscal

year.

Once posted, the annual report may be found on the Company’s website at I""#$%&&" ("1)*$+.$-..(.)* /

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
forms of any documents referenced in this Form C. The Company’s representatives will be available to discuss with
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.
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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/ Robert DeKoning

(Signature)

Robert DeKoning
(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/ JackieThomsen

(Signature)

Jackie Thomsen
(Name)

Director
(Title)

2/ /2023
(Date)

/s/ Thomas Loker

(Signature)

Thomas Loker
(Name)

Director
(Title)

2/ /2023
(Date)




/s/ John Hagen

(Signature)

John Hagen
(Name)

Director
(Title)

2/ /2023
(Date)

Instructions.

1. The form shall be signed by the issuer, its principal executive officer or officers, its principal financial officer,
its controller or principal accounting officer and at least a majority of the board of directors or persons performing
similar functions.

2. The name of each person signing the form shall be typed or printed beneath the signature. Intentional
misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001.



EXHIBIT A

Financial Statements



TKRPVHQTWK®F:&RPSDQ\" D '"HODZDUH &RUSRUDWLRQ

)LQDQFLDO 6WDWHPHQWV XQDXGLWHG DQG
L QGHSHQGHQW $FFRXQWDQWYV 5HYLHZ 5HSRUW

<HDU HQGHG 'HFHPEHU



Mongio &
\ Associates CPASLLc

Tax - Accounting - Advisory

Saving Time, Money, & Stress

,1'(3(1'(17 $&&2817$1776 5(9,(: 5(3257
7R ODQDJHPHQW
7KRPVHQTV ,QF

‘H KDYH UHYLHZHG WKH DFFRPSDQ\LQJ ILQDQFLDO VWDWHPHQWV |
RI ILQDQFLDO SRVLWLRQ DV RI '"HFHPEHU DQG WKH UHODWHG
LQ VKDUHKROGHU HTXLW\ DQG VWDWHPHQW RI FDVK IORZV IRU W
ILQDQFLDO VWDWHPHQWY $ UHYLHZ LQFOXGHY SULPDULO\ DSSO\LC
GDWD DQG PDNLQJ LQTXLULHV RI &RPSDQ\ PDQDJHPHQW $ UHYLHZ
WKH REMHFWLYH Rl ZKLFK LV WKH H[SUHVVLRQ Rl DQ RSLQLRQ U
$FFRUGLQJO\ ZH GR QRW H[SUHVV VXFK DQ RSLQLRQ

ODQDJHPHQWYV 5HVSRQVLELOLW)\ IRU WKH )LQDQFLDO 6WDWHPHQW
ODQDJHPHQW LV UHVSRQVLEOH IRU WKH SUHSDUDWLRQ DQG IDLL
DFFRUGDQFH ZLWK DFFRXQWLQJ SULQFLSOHV JHQHUDOO\ DFFHSWF
GHVLJQ LPSOHPHQWDWLRQ DQG PDLQWHQDQFH RI LQWHUQDO F
SUHVHQWDWLRQ RI ILQDQFLDO VWDWHPHQWY WKDW DUH IUHH IURF

$FFRXQWDQWYYV 5HVSRQVLELOLW\

2XU UHVSRQVLELOLW\ LV WR FRQGXFW WKH UHYLHZ HQJDJHPHQW
$FFRXQWLQJ DQG 5HYLHZ 6HUYLFHVY SURPXOJDWHG E\ WKH $FFRXQ
$,&83% 7KRVH VWDQGDUGY UHTXLUH XV WR SHUIRUP SURFHGXUHYV
UHSRUWLQJ ZKHWKHU ZH DUH DZDUH RI DQ\ PDWHULDO PRGLILFIL
VWDWHPHQWY IRU WKHP WR EH LQ DFFRUGDQFH ZLWK DFFRXQWLQ.
Rl $PHULFD :H EHOLHYH WKDW WKH UHVXOWY RI RXU SURFHGXUHYV

$FFRXQWDQWfV &RQFOXVLRQ

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

*RLQJ &RQFHUQ

$V GLVFXVVHG LQ 1RWH FHUWDLQ FRQGLWLRQV LQGLFDWH WKDW
FRQFHUQ 7KH DFFRPSDQ\LQJ ILQDQFLDO VWDWHPHQWY GR QRW L1
VKRXOG WKH &RPSDQ\ EH XQDEOH WR FRQWLQXH DV D JRLQJ FRQF}F
DQG SODQV WR JHQHUDWH UHYHQXHV DQG UDLVH FDSLWDO DV QHF

(PSKDVLV RI ODWWHU

7KH &RPSDQ\ KDG D SUHGHFHVVRU HQWLW\ DV GHILQHG E\ 5XOH
7TKRPVHQTY ODQXIDFWXULQJ //& 7KH ILQDQFLDO VWDWHPHQWYV RI \
WKHVH ILQDQFLDO VWDWHPHQWYV

9LQFH ORQJLR &3% &,$ &)( 0%$&&
OLDPL )/
'"HFHPEHU

VZ%%??&]%@?%&



6WDWHPHQW RI )LQDQFLDO 3RVLWLRQ

$66(7
&XUUHQ
&DVK DQG &DV
$FFRXQWV !
2W

LQYH(

7RWDO &XU
1R FXUUHQ

$V RI

'"HFHPEHU

JL[HG $VVHWV QHW RI $FF

7RWD &XUUHQ

727%$/ $66(

1,$%,/,7,(6 $1' (4
/LDEL
&XUUHQW
$SFFRXQW\
7RWDO &XUUHL
IRCWHUP /L
&RQYHUWLEOH 1RWHYV
,QFOXVLYH RI RI
7RWD(7HUP /LD

5HODWHG 3DUW|

727%1 1,$%,/,°

(48,7
&RPPRQ
$GGLWLRQDO :
$FFXPXODW
7RWDO

727$1 1,$%,/,7,(6 $1' (-




6WDWHPHQW RI 2SHUDWLRQV

<HDU (QGHG 'HFHPEHU

SHYH
&RVW RI

*URVV

2SHUDWLQ.
6DOHV DQG
*HQHUDO DQG ¢
7RWDO 2SHUD'

2SHUDWLQJ ,

2WKHU (
L QWHUHYV
2WH

7RWDO([SH!

SURYLVLRQ IR

1HW ,QFR

6WDWHPHQW RI &DVK )ORZV

<HDU (QGHG 'HFHPEHU

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

1HW ,QFRF

$GMXVWPHQWY WR UHFRQFLOH 1HW ,QFF SURYLGHG
RSHUI

$FFRXQW\

$FFUXHG

LQYH(

$FFRXQWV !

1R FDVK &RPSHQVDWLRQ YLD ,VV

2W

7RWDO $GMXVWPHQWY WR UHFRQFLOH 1 W &DVK SUR
RSHUI

1HW &DVK SURYLGHG E\ XVH

,19(67,1* $&7,9,

(TXLS
1HW &DVK SURYLGHG E\ XVH

),1$1&,1* $&7,9,

3DLG LQ

1HW (SURYLGHG E\ XVHG LQ
&DVK DW WKH EH.

1HW &DVK LQFUHDVH

&DVK DW HC



6WDWHPHQW RI &KDQJHV LQ 6KDUHKROGHU (TXLW\

&RPPRQ 6WRF

7RWDO
$RP'R6XKQD, $PRXC  $3,& $F.':H>|(E;(LC, 6KDUHKROGH
(TXLW\
%HJLOQLOJ %DODQFH T
, VVXDQFH RI &RPPRQ 6WF U
"QYHQWRU\ RI DQG
R1

JRUJLYHQHVV RI ,QWHUFF
7UHDW NLQG (TXLW\ .
$GGLWLRQDO 3DL

1HW ,QFRF

(QGLQJ %DODQ




7KRPVHQYV ,QF
1RWHYV WR WKH 8QDXGLWHG )LQDQFLDO 6WDWHPHQWYV
'"HFHPEHU VW
86"
127( + 25*$1,=$7,21 $1' 1$785( 2) $&7,9,7,(6
7KRPVHQYV ,QF *WKH &RPSDQ\" ZDV IRWPHG IZ&HHRPADUH RQUEEZ WXDUHQ X
WKH GLVWULEXWLRQ RI HVFDODWRU FOHDQLQJ GHYLFHVY DQG FKHPLFDC(
'HODZDUH 7KH &RPSDQ\JV FXVWRPHUV ZLOO EH ORFDWHG LQ WKH 8QLWH:
7KH &RPSDQ\ ZLOO FRQGXFW D FURZGIXQGLQJ FDPSDLJQ XQGHU UHJXODW
127( + 6800$5< 2) 6,*1,),&$17 $&&2817,1* 32/,&,(6

%DVLV RI SBUHVHQWDWLRQ

2XU ILQDQFLDO VWDWHPHQWY DUH SUHSDUHG LQ DFFRUGDQFH ZLWK 8 6
2XU ILVFDO \HDU HQGV RQ 'HFHPEHU

8VH RI (VWLPDWHY DQG $VVXPSWLRQV

7KH SUHSDUDWLRQ RI ILQDQFLDO VWDWHPHQWY LQ FRQIRUPLW\ ZLWK DF
6WDWHV Rl $PHULFD UHTXLUHYV PDQDJHPHQW WR PDNH HVWLPDWHY DQG D
DQG OLDELOLWLHY DQG GLVFORVXUH RI FRQWLQJHQW DVVHWYV DQG OLDEL
DPRXQWV RI UHYHQXHV DQG H[SHQVHV GXULQJ WKH UHSRUWLQJ SHULRG

&DVK DQG &DVK (TXLYDOHQWYV

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

)DLU 9DOXH RI )LQDQFLDO ,QVWUXPHQWYV

$6& }JDLU 9DOXH OHDVXUHPHQMWWWDE® L VKHYRY X\WKHIWHH WLHU IDLU YDOXH
WKH LQSXWV LQ PHDVXULQJ IDLU YDOXH 7KH KLHUDUFK\ SULRULWL]HV W
LQSXWV XVHG LQ PHDVXULQJ IDLU YDOXH DUH REVHUYDEOH LQ WKH PDUN

7TKHVH WLHUV LQFOXGH

/HYHO GHILQHG DV REVHUYDEOH LQSXWV VXFK DV TXRWHG SULFHV LQ D
/HYHO GHILQHG DV LQSXWV RWKHU WKDQ TXRWHG SULFHV LQ DFWLYH P
DQG

/HYHO GHILQHG DV XQREVHUYDEOH LQSXWV LQ ZKLFK OLWWOH RU QR PD
LWV RZQ DVVXPSWLRQV

&ROFHOWUDWLRQV RI &UHGLW 5LVNV

7KH &RPSDQ\fV ILQDQFLDO LQVWUXPHQWY WKDW DUH H[SRVHG WR FRQFHC
FDVK HTXLYDOHQWY 7KH &RPSDQ\ SODFHV LWV FDVK DQG FDVK HTXLYI
ZRUWKLQHVYVY 7KH &RPSDQ\fV PDQDJHPHQW SODQV WR DVVHVV WKH ILQDC
ZKLFK LW HIWHQGV IXQGVY DQG DV VXFK LW EHOLHYHV WKDW DQ\ DVVRFL



SHYHQXH 5HFRIJQLWLRQ

7KH &RPSDQ\ UHFRJQL]JHYVY UHYHQXH IURP WKH VDOH RI SURGXFWYVY DQG V
5HFRIJQLWLRQ  IROORZLQJ WKH ILYH VWHSVY SURFHGXUH

6WHS ,GHOQWLI\ WKH FRQWUDFW V ZLWK FXVWRPHUYV

6WHS ,GHOWLI\ WKH SHUIRUPDQFH REOLJDWLRQV LQ WKH FRQWUDFW
6WHS '"HWHUPLQH WKH WUDQVDFWLRQ SULFH

6WHS $OORFDWH WKH WUDQVDFWLRQ SULFH WR SHUIRUPDQFH REOLJDW
6WHS 5HFRJQL]JH UHYHQXH ZKHQ RU DV SHUIRUPDQFH REOLJDWLRQV DU

7KH &RPSDQ\{V SULPDU\ SHUIRUPDQFH REOLJDWLRQ LV WKH GHOLYHU\ R
VKLSPHQW QHW RI HVWLPDWHG UHWXUQV &RLQFLGHQW ZLWK UHYHQXH
H[SHFWHG UHWXUQV DQG UHFRUGYV DQ DVVHW DQG FRUUHVSRQGLQJ DGM
IURP FXVWRPHUV RQ VHWWOLQJ WKH UHIXQG OLDELOLW\

BURSHUW\ DQG (TXLSPHQW

BURSHUW\ DQG HTXLSPHQW DUH UHFRUGHG DW FRVW ([SHQGLWXUHV IRU
WKH SURGXFWLYH FDSDFLW\ RU HIWHQG WKH XVHIXO OLIH RI DQ DVVHW D
DUH FKDUJHG WR H[SHQVH :KHQ HTXLSPHQW LV UHWLUHG RU VROG Wt
HOLPLQDWHG IURP WKH DFFRXQWYVY DQG WKH UHVXOWDQW JDLQ RU ORVV |
VWUDLIJKW OLQH PHWKRG EDVHG RQ XVHIXO OLYHV RI WKH DVVHWYV

7KH &RPSDQ\ UHYLHZV WKH FDUU\LQJ YDOXH RI SURSHUW\ DQG HTXLS
FLUFXPVWDQFHY LQGLFDWH WKDW WKH FDUU\LQJ YDOXH RI DQ DVVHW PD\
H[SHFWHG WR UHVXOW IURP LWV XVH DQG HYHQWXDO GLVSRVLWLRQ ,Q F
OHVV WKDQ WKH FDUU\LQJ YDOXH DQ LPSDLUPHQW ORVV LV UHFRJQL]HG
WKH IDLU YDOXH RI DVVHWYVY 7KH IDFWRUV FRQVLGHUHG E\ PDQDJHPHQW L
UHVXOWV WUHQGY DQG SURVSHFWV WKH PDQQHU LQ ZKLFK WKH SURSH
FRPSHWLWLRQ DQG RWKHU HFRQRPLF IDFWRUV %DVHG RQ WKLV DVVHVYV

$ VXPPDU\ RI WKH &RPSDQ\YfV SURSHUW\ DQG HTXLSPHQW LV EHORZ

'"HPR 8QLWV
7RROLQJ
7RWDO

$FFRXQWY 5HFHLYDEOH

7UDGH UHFHLYDEOHY GXH IURP FXVWRPHUVY DUH XQFROODWHUDOL]HG FXV
UHFHLYDEOHYVY DUH VWDWHG DW WKH DPRXQW ELOOHG WR WKH FXVWRPHU
LQYRLFHV LGHQWLILHG RQ WKH FXVWRPHU V UHPLWWDQFH DGYLFH RU LI
3D\PHQWY DUH JHQHUDOO\ FROOHFWHG XSIURQW EXW VRPH RI WKH PHU
EHWZHHQ FROOHFWLQJ IURP WKH FXVWRPHU DQG VHQGLQJ WR WKH &RPSI

7KH &RPSDQ\ HVWLPDWHY DQ DOORZDQFH IRU GRXEWIXO DFFRXQWYV ED)
UHFHLYDEOHY KLVWRULFDO H[SHULHQFH DQG RWKHU IDFWRUV DV QHFHV
RI WKH DOORZDQFH IRU GRXEWIXO DFFRXQWYV ZLOO FKDQJH



$GYHUWLVLQJ &RVWYV

$GYHUWLVLQJ FRVWV DVVRFLDWHG ZLWK PDUNHWLQJ WKH &RPSDQ\TV SUR
LQEXUUHG

*HQHUDO DQG $GPLQLVWUDWLYH

*HQHUDO DQG DGPLQLVWUDWLYH H[SHQVHV FRQVLVW Rl SD\UROO DQG
FRQWUDFWRUV LQYROYHG LQ JHQHUDO FRUSRUDWH IXQFWLRQV LQFOXGL
DQG RWKHU PLVFHOODQHRXV H[SHQVHV

L, QYHQWRU\

,QYHQWRU\ LV VWDWHG DW FRVW RQ D ),)2 EDVLV

(TXLW\ %DVHG &RPSHQVDWLRQ

$V RI "HFHPEHU WKH &RPSDQ\ GRHV QRW KDYH DQ (TXLW\ %DVHG &I
L,QFRPH 7D[HV

7KH &RPSDQ\ LV VXEMHFW WR FRUSRUDWH LQFRPH DQG VWDWH LQFRPH

LQFRPH WD[HV XQGHU WKH DVVHW DQG OLDELOLW\ PHWKRG ZKLFK UHTXL
IRU WKH H[SHFWHG IXWXUH WD[ FRQVHTXHQFHV RI HYHQWYV WKDW KDYH

PHWKRG ZH GHWHUPLQH GHIHUUHG WD[ DVVHWY DQG OLDELOLWLHY RQ W
DQG WD[ EDVHV RI DVVHWY DQG OLDELOLWLHV E\ XVLQJ HQDFWHG WDJ[ U
H[SHFWHG WR UHYHUVH 7KH HIIHFW RI D FKDQJH LQ WD[ UDWHV RQ GHIHL
WKH SHULRG WKDW LQFOXGHV WKH HQDFWPHQW GDWH :H UHFRJQL]H GHI
DVVHWY DUH PRUH OLNHO\ WKDQ QRW WR EH UHDOL]JHG ,Q PDNLQJ VXFK

QHIJDWLYH HYLGHQFH LQFOXGLQJ IXWXUH UHYHUVDOV RI H[LVWLQJ WD]|
LQFRPH WD[ SODQQLQJ VWUDWHILHVY DQG UHVXOWY RI UHFHQW RSHUDW
GHIHUUHG WD[ DVVHWV LQ WKH IXWXUH LQ H[FHVV RI WKHLU QHW UHFRUG
WD[ DVVHW YDOXDWLRQ DOORZDQFH ZKLFK ZRXOG UHGXFH WKH SURYLVL
LQ DFFRUGDQFH ZLWK $6& RQ WKH EDVLV RI D WZR VWHS SURFHVV LQ

WKDQ QRW WKDW WKH WD[ SRVLWLRQV ZLOO EH VXVWDLQHG RQ WKH EDVL
SRVLWLRQV WKDW PHHW WKH PRUH OLNHO\ WKDQ QRW UHFRJQLWLRQ WKU
LV PRUH WKDQ SHUFHQW OLNHO\ WR EH UHDOL]J]HG XSRQ XOWLPDWH VH
GRHV QRW KDYH DQ\ XQFHUWDLQ WD[ SURYLVLRQV 7KH &RPSDQ\fV SUL|
'HODZDUH 7KH &RPSDQ\Y{V SULPDU\ GHIHUUHG WD[ DVVHWYVY DUH LWV Q
DSSUR[LPDWHV LWV UHWDLQHG HDUQLQJV $ GHIHUUHG WD[ DVVHW DV D
XQFHUWDLQW\ RI IXWXUH SRVLWLYH WD[DEOH LQFRPH WR XWLOL]JH WKH 1

S5SHFHOW $FFRXQWLQJ 3URQRXQFHPHQWV

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

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

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



&RQYHUWLEOH 3URPLVVRU\ 1RWH $JUHHPHQWV = ,Q WKH &RPSDQ\

DJUHHPHQWYV ZLWK PHPEHUV RI WKH &RPSDQ\ WRWDOLQJ IRU WKH
WKH QRWHYV ZDV 7KH QRWHV KDYH PDWXULW\ GDWHYV LQ DQG DUH F
VWRFN DW D GLVFRXQW GXULQJ D FKDQJH RI FRQWURO RU TXDOLILHG I
WKH FRQYHUWLEOH QRWH DJUHHPHQWY DUH DQG UHVSHFWL

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 WK
LWV RIILFHUV )XUWKHU WKH &RPSDQ\ LV FXUUHQWO\ FRPSO\LQJ ZLWK D
QRW KDYH DQ\ ORQJ WHUP FRPPLWPHQWY RU JXDUDQWHHYV

127( + (%7

6HH 31RWH + 5HODWHG 3DUW\ 7UDQVDFWLRQV’

"HEW 6X
YRU WKH <HDU (QGHG
"HEW 1RQ
,QVWUXF 3ULQF ,QWHL ODWXU &XUUI &XUUl 7RWDC $FFUXHG
1DF $PRX 5D 'DV | 3RUY 3RUV ,QGHEW ,QWH
1RWHV 3D\DEOH #
5HODWI
7R\

'"HEW 3ULQFLSDO ODWXULWLHYVY <HDUYV
6XEVHTXHQW WR

<HDU $PRXQW

7KHUF

127( t(48,7<

7KH &RPSDQ\ KDV DXWKRUL]JHG Rl FRPPRQ VKDUHV ZLWK D SDU Y|
ZHUH LVVXHG DQG RXWVWDQGLQJ DV RI

I9RWL&RPPRQ VWRFNKROGHUV DUH HQWLWOHG WR RQH YRWH SHU VKDUH

'LYLGH®QKGW KROGHUV RI FRPPRQ VWRFN DUH HQWLWOHG WR UHFHLYH GL)Y
'LUHFWRUV

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

7KH &RPSDQ\ KDV HYDOXDWHG HYHQWY VXEVHTXHQW WR '"HFHPEHU
GLVFORVXUH LQ WKLV UHSRUW 6XFK HYHQWY ZHUH HYDOXDWHG WKURXJF
ZHUH DYDLODEOH WR EH LVVXHG



,Q WKH &RPSDQ\ LQFUHDVHG LWV DXWKRUL]J]HG &RPPRQ 6WRFN IURP
FUHDWHG D 6WRFN ,QFHQWLYH 30DQ RI ZKLFK DSSUR[LPDWHO\ VKD

,Q WKH FRPSDQ\ LVVXHG FRPPRQ VKDUHV IRU WRWDO RXWVWD
127( =+ *2,1* &21&(51

7KH DFFRPSDQ\LQJ EDODQFH VKHHW KDV EHHQ SUHSDUHG RQ D JRLQJ FR
DVVHWV DQG WKH VDWLVIDFWLRQ RI OLDELOLWLHV LQ WKH QRUPDO FRX
ZRUNLQJ FDSLWDO DQG PD\ FRQWLQXH WR JHQHUDWH ORVVHV 'XULQJ WK
LWV RSHUDWLRQV ZLWK IXQGV IURP D FURZGIXQGLQJ FDPSDLJQ DQG UHY}
FRQWLQXH DV D JRLQJ FRQFHUQ LQ WKH QH[W WZHOYH PRQWKY IROORZLI
EH LVVXHG LV GHSHQGHQW XSRQ LWV DELOLW\ WR SURGXFH UHYHQXHV I
IXWXUH REOLJDWLRQV DQG GHSOR\ VXFK WR SURGXFH SURILWDEOH RSHUTL
DQG SODQV WR JHQHUDWH UHYHQXHYV DQG UDLVH FDSLWDO DV QHHGHG W
WKH &RPSDQ\ ZLOO EH VXFFHVVIXO LQ WKHVH HIIRUWV 7KHVH IDFWRUV I
RI WKH &RPSDQ\ WR FRQWLQXH DV D JRLQJ FRQFHUQ IRU D UHDVRQDEOH S
DQ\ DGMXVWPHQWY UHODWLQJ WR WKH UHFRYHUDELOLW\ DQG FODVVLIL
FODVVLILFDWLRQ RI OLDELOLWLHYV

127( + 5,6.6 $1' 81&(57%$,17,(6
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7KH VSUHDG RI &29," KDV VHYHUHO\ LPSDFWHG PDQ\ ORFDO HFRQRPL
EXVLQHVVHV DUH EHLQJ IRUFHG WR FHDVH RU OLPLW RSHUDWLRQV IRU

FRQWDLQ WKH VSUHDG Rl WKH YLUXV LQFOXGLQJ WUDYHO EDQV TXDUD
VHUYLFHV KDYH WULJJHUHG VLJQLILFDQW GLVUXSWLRQV WR EXVLQHVVHV
VWRFN PDUNHWY KDYH DOVR H[SHULHQFHG JUHDW YRODWLOLW\ DQG D VL!
UHVSRQGHG ZLWK PRQHWDU\ DQG ILVFDO LQWHRKHN HZXWIDRVO\R @/ D Y&/ DESOE
&29," SDQGHPLF DV ZHOO DV WKH HIIHFWLYHQHVV RI JRYHUQPHQW D
FXUUHQWO\ ,W LV QRW SRVVLEOH WR UHOLDEO\ HVWLPDWH WKH GXUDWLF
RQ WKH ILQDQFLDO SRVLWLRQ DQG UHVXOWYV RI WKH &RPSDQ\ IRU IXWXUF



7TKRPVHQYV ODQXIDFWKHL@RP/SEDQ\" D :DVKLQIJWRQ /LPLWHG /LDE

)LQDQFLDO 6WDWHPHQWVY XQDXGLWHG DQG
L QGHSHQGHQW $FFRXQWDQWYV 5HYLHZ 5HSRUW

<HDUV HQGHG 'HFHPEHU
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7R ODQDJHPHQW
7KRPVHQYTV ODQXIDFWXULQJ //&

‘H KDYH UHYLHZHG WKH DFFRPSDQ\LQJ ILQDQFLDO VWDWHPHQWYV |
RI ILQDQFLDO SRVLWLRQ DV RI '"HFHPEHU DQG WKH UHO
Rl FKDQJHYV LQ VKDUHKROGHU HTXLW\ DQG VWDWHPHQW RI FDVK IC
WR WKH ILQDQFLDO VWDWHPHQWY $ UHYLHZ LQFOXGHYV SULPDULC
ILQDQFLDO GDWD DQG PDNLQJ LQTXLULHV RI &RPSDQ\ PDQDJHPHQ)
DQ DXGLW WKH REMHFWLYH RI ZKLFK LV WKH H[SUHVVLRQ RI DQ
ZKROH $FFRUGLQJO\ ZH GR QRW H[SUHVV VXFK DQ RSLQLRQ

ODQDJHPHQWYV 5HVSRQVLELOLW)\ IRU WKH )LQDQFLDO 6WDWHPHQW
ODQDJHPHQW LV UHVSRQVLEOH IRU WKH SUHSDUDWLRQ DQG IDLL
DFFRUGDQFH ZLWK DFFRXQWLQJ SULQFLSOHV JHQHUDOO\ DFFHSWF
GHVLJQ LPSOHPHQWDWLRQ DQG PDLQWHQDQFH RI LQWHUQDO F
SUHVHQWDWLRQ RI ILQDQFLDO VWDWHPHQWY WKDW DUH IUHH IURF

$FFRXQWDQWYYV 5HVSRQVLELOLW\

2XU UHVSRQVLELOLW\ LV WR FRQGXFW WKH UHYLHZ HQJDJHPHQW
$FFRXQWLQJ DQG 5HYLHZ 6HUYLFHVY SURPXOJDWHG E\ WKH $FFRXQ
$,&83% 7KRVH VWDQGDUGY UHTXLUH XV WR SHUIRUP SURFHGXUHYV
UHSRUWLQJ ZKHWKHU ZH DUH DZDUH RI DQ\ PDWHULDO PRGLILFIL
VWDWHPHQWY IRU WKHP WR EH LQ DFFRUGDQFH ZLWK DFFRXQWLQ.
Rl $PHULFD :H EHOLHYH WKDW WKH UHVXOWY RI RXU SURFHGXUHYV

$FFRXQWDQWfV &RQFOXVLRQ

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

*RLQJ &RQFHUQ

$V GLVFXVVHG LQ 1RWH FHUWDLQ FRQGLWLRQV LQGLFDWH WKDW
FRQFHUQ 7KH DFFRPSDQ\LQJ ILQDQFLDO VWDWHPHQWY GR QRW L1
VKRXOG WKH &RPSDQ\ EH XQDEOH WR FRQWLQXH DV D JRLQJ FRQFI

(PSKDVLV RI ODWWHU

7KH &RPSDQ\ KDV D VXFFHVVRU HQWLW\ DV GHILQHG E\ 5XOH R
7TKRPVHQTV ,QF 7KH ILQDQFLDO VWDWHPHQWY RI WKDW HQWLW\ Vi
VWDWHPHQWYV

9LQFH ORQJLR &3% &,$ &)( 0%&&
OLDPL )/
'"HFHPEHU

k@%%ﬁ7&7%@?ﬁ3



6WDWHPHQW RI J)LQDQFLDO 3RVLWLRQ

$V Rl '"HFHPEHU

$66 (7
&XUUHQ
&DVK DQG &DV
$FFRXQWV !
3UHSDLG

,QYH(

7RWDO &XU
1R FXUUHQ
,QWDQJLE 3ADWHQWV QHW RI $FF:
2WKHU

7RWD &XUUHQ
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1,$%,/,7,(6 $1' (4!
/LDEL
&XUUHQW
$FFRXQW\
1RWHV 2 5HODW!
&XVWRPHU
5HWDLQHU )
$FFUXHG
2WKHU /L
7RWDO &XUU}
/JRCWHUP /L
6%$ 'LVDV\
7ZRWD(7HUP /LD
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(48,7
OHPEHU V
7RWDO
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BWDWHPHQW RI &KDQJHV LQ OHPEHU (TXLW\

7RWDO OHPEHU
(TXLW\

%HJLQQLQJ %DOI

3ULRU 3HULR
1HW ,QFRF

(QGLQJ %DODQ

&DSLWDO 'L
$VVLIQPHQW RI ,QYHQW
1HW ,QFRF

(QGLQJ %DODQ




6WDWHPHOQW RI 2SHUDWLRQV

<HDU (QGHG 'HFHPEHU

5HYH
&RVW RI

*URVV

2SHUDWLQ.
$GYHUWLVLQJ
*HQHUI$GPLQL\
5HQW DC
$PRUWI

7TRWDO 2SHUD'

2SHUDWLQJ ,
2WKHU
2W i

7TRWDO 2Wi

2WKHU (
,QWHUHYV
2WH

7TRWDO 2WK

BURYLVLRQ IR

1HW ,QFR

6WDWHPHQW RI &DVK )ORZV

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

<HDU (QGHG 'HFHPEHU

1HW ,Q /R\
$GMXVWPHQWY WR UHFRQFLO
SURYLGHG E\

$FFRXQW\

$FFUXHG /

LQYH(

$FFRXQWV !

3UHS

&XVWRPHU

I1HW ([SHQVHV ,QFXUUHG R!
7TRWDO $GMXVWPHQWY WR UH
&DVK SURYLGHG

1HW &DVK SURYLGHG E\ XVH

' &DVK

WR 1HW

,19(67,1* $&7,9,

3DW
2W
1HW &DVK SURYLGHG E\ XVH

),1$1&,1* $&7,9,

OHPEHU &RQ
6%$ 'LVDV\

1HW &DVK SI XVHG LQ )LQDQ
&DVK DW WKH EH.

1HW &DVK LQFUHDVH

&DVK DW HC



7TKRPVHQYV ODQXIDFWXULQJ //&
1RWHV WR WKH 8QDXGLWHG )LQDQFLDO 6WDWHPHQWYV
'"HFHPEHU VW
86"
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7KRPVHQYV ODQXIDFWXULQJ //& 3*WKH &RPSDQ\" ZDV IRUPHG LQ :DVKLQJV
HDUQV UHYHQXH WKURXJK WKH GLVWULEXWLRQ RI HYFDODWRU FOHDQLQ.
SULQFLSDO RSHUDWLRQV DQG DOO RSHUDWLRQV ZLOO FRQWLQXH XQGHU
127( + 6800$5< 2) 6,*1,),&$17 $&&2817,1* 32/,&,(6

%DVLV RI B3UHVHQWDWLRQ

2XU ILQDQFLDO VWDWHPHQWY DUH SUHSDUHG LQ DFFRUGDQFH ZLWK 8 6
2XU ILVFDO \HDU HQGV RQ 'HFHPEHU

8VH RI (VWLPDWHY DQG $VVXPSWLRQV

7KH SUHSDUDWLRQ RI ILQDQFLDO VWDWHPHQWY LQ FRQIRUPLW\ ZLWK DF
6WDWHV RI $PHULFD UHTXLUHYV PDQDJHPHQW WR PDNH HVWLPDWHYV DQG D
DQG OLDELOLWLHY DQG GLVFORVXUH RI FRQWLQJHQW DVVHWY DQG OLDEL
DPRXQWY RI UHYHQXHVY DQG H[SHQVHV GXULQJ WKH UHSRUWLQJ SHULRG

&DVK DQG &DVK (TXLYDOHQWYV

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

J)DLU 9DOXH RI J)LQDQFLDO ,QVWUXPHQWYV

$6& )PLU 9DOXH OHDVXUHPHQWWWDE® L' VKHYRY XYWKHIWHH WLHU IDLU YDOXH
WKH LQSXWV LQ PHDVXULQJ IDLU YDOXH 7KH KLHUDUFK\ SULRULWL]HV W
LQSXWYV XVHG LQ PHDVXULQJ IDLU YDOXH DUH REVHUYDEOH LQ WKH PDUN

7TKHVH WLHUV LQFOXGH

/HYHO GHILQHG DV REVHUYDEOH LQSXWV VXFK DV TXRWHG SULFHV LQ D
/HYHO GHILQHG DV LQSXWV RWKHU WKDQ TXRWHG SULFHV LQ DFWLYH P
DQG

/IHYHO GHILQHG DV XQREVHUYDEOH LQSXWV LQ ZKLFK OLWWOH RU QR PD
LWV RZQ DVVXPSWLRQV

&ROFHOWUDWLRQV RI &UHGLW 5LVNV

7KH &RPSDQ\fV ILQDQFLDO LQVWUXPHQWY WKDW DUH H[SRVHG WR FRQFH(
FDVK HTXLYDOHQWY 7KH &RPSDQ\ SODFHV LWV FDVK DQG FDVK HTXLYI
ZRUWKLQHVV 7KH &RPSDQ\fV PDQDJHPHQW SODQV WR DVVHVV WKH ILQDC
ZKLFK LW H[WHQGV IXQGV DQG DV VXFK LW EHOLHYHV WKDW DQ\ DVVRFL



SHYHQXH 5HFRIJQLWLRQ

7KH &RPSDQ\ UHFRJQL]JHYVY UHYHQXH IURP WKH VDOH RI SURGXFWYVY DQG V
5HFRIJQLWLRQ  IROORZLQJ WKH ILYH VWHSVY SURFHGXUH

6WHS ,GHOQWLI\ WKH FRQWUDFW V ZLWK FXVWRPHUYV

6WHS ,GHOWLI\ WKH SHUIRUPDQFH REOLJDWLRQV LQ WKH FRQWUDFW
6WHS '"HWHUPLQH WKH WUDQVDFWLRQ SULFH

6WHS $OORFDWH WKH WUDQVDFWLRQ SULFH WR SHUIRUPDQFH REOLJDW
6WHS 5HFRJQL]JH UHYHQXH ZKHQ RU DV SHUIRUPDQFH REOLJDWLRQV DU

7KH &RPSDQ\{V SULPDU\ SHUIRUPDQFH REOLJDWLRQ LV WKH GHOLYHU\ R
VKLSPHQW QHW RI HVWLPDWHG UHWXUQV &RLQFLGHQW ZLWK UHYHQXH
H[SHFWHG UHWXUQV DQG UHFRUGYV DQ DVVHW DQG FRUUHVSRQGLQJ DGM
IURP FXVWRPHUV RQ VHWWOLQJ WKH UHIXQG OLDELOLW\

$FFRXQWY 5HFHLYDEOH

7UDGH UHFHLYDEOHYV GXH IURP FXVWRPHUV DUH XQFROODWHUDOL]HG FXV
UHFHLYDEOHY DUH VWDWHG DW WKH DPRXQW ELOOHG WR WKH FXVWRPHU
LQYRLFHVY LGHQWLILHG RQ WKH FXVWRPHU V UHPLWWDQFH DGYLFH RU LI
3D\PHQWY DUH JHQHUDOO\ FROOHFWHG XSIURQW EXW VRPH RI WKH PHU
EHWZHHQ FROOHFWLQJ IURP WKH FXVWRPHU DQG VHQGLQJ WR WKH &RPSI

7KH &RPSDQ\ HVWLPDWHYVY DQ DOORZDQFH IRU GRXEWIXO DFFRXQWYV ED)
UHFHLYDEOHV KLVWRULFDO H[SHULHQFH DQG RWKHU IDFWRUV DV QHFHV
RI WKH DOORZDQFH IRU GRXEWIXO DFFRXQWYV ZLOO FKDQJH

$GYHUWLVLQJ &RVWYV

$GYHUWLVLQJ FRVWY DVVRFLDWHG ZLWK PDUNHWLQJ WKH &RPSDQ\TV SUR
LQFXUUHG

*HOQHUDO DQG $GPLQLVWUDWLYH

*HQHUDO DQG DGPLQLVWUDWLYH H[SHQVHV FRQVLVW RI SD\UROO DQG
FRQWUDFWRUV LQYROYHG LQ JHQHUDO FRUSRUDWH IXQFWLRQV LQFOXGL
DQG RWKHU PLVFHOODQHRXYV H[SHQVHYV

(TXLW\ %DVHG &RPSHQVDWLRQ

$W WKH SUHVHQW WLPH WKH &RPSDQ\ GRHVY QRW KDYH DQ (TXLW\ %DVHG

,LQFRPH 7D[HV

7KH &RPSDQ\ LV D SDVV WKURXJK HQWLW\ WKHUHIRUH DQ\ LQFRPH WD
FRPSDQ\TV RZQHUV $V VXFK QR SURYLVLRQ IRU LQFRPH WD[ LV UHFRJQL

5HFHQW $FFRXQWLQJ 3URQRXQFHPHQWYV

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



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

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

&RQYHUWLEOH 3URPLVVRU\ 1RWH $JUHHPHQWYV + ,Q WKH &RPSDQ\ HQV
ZLWK PHPEHUV RI WKH FRPSDQ\ WRWDOLQJ 7KH 1RWHV KDYH DQ L
7KH EDODQFH RI WKHVH FRQYHUWLEOH QRWH DJUHHPHQWYV LV DV R

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

7KH &RPSDQ\ LV FXUUHQWO\ FRPSO\LQJ ZLWK DOO UHOHYDQW ODZV DQG
WHUP FRPPLWPHQWY RU JXDUDQWHHYV

7KH &RPSDQ\ LV FXUUHQWSD UW\GRYISU W) DIFFRXQWYV SD\DEOH EDODQFH 7
WKDW LW RZHV DQ\WKLQJ ZLWK UHVSHFW WR WKH FODLP DQG LI LW GRHYV
DQG QR PRUH WKDQ DSSUR[LPDWHO\

127( =+ (%7
6%$ 'LVDVWHU /RDQ + 2Q )HEUXDU\ UG WKH &RPSDQ\ HQWHUHG LQWR

ZLWK DQ LQWHUHVW UDWH RI DQG D PDWXULW\ GDWH RI )HEUXDU\ U!
LQFUHDVLQJ WKH SULQFLSDO EDODQFH RI WKH ORDQ WR ZKLOH

WKLV ORDQ ZDV

DV RI " HFHPEHU

"HEW 6X
)RU WKH <HDU (QGHG )RU WKH <HDU (QGHG

"HEW 1RQ 1RQ

,QVWUXP 3ULQF ,QWHL 0DWX{ &XUUI &XUUI 7RWDC $FFUX &XUU| &XUUI 7RWDC $FFUXHG
1DF $PRX 5D 'DV | 3RUY 3RUV ,QGHEW ,QWH| 3RU\ 3RUV ,QGHEW ,QWH

1RWHV 3D\DEOH #

5HODWI

6%$ 'LVDV

IRI

'"HEW 3ULQFLSDO ODWXULWLHY <HDUYV
6XEVHTXHQW WR

<HDU $PRXQW

7TKHUF

127( t(48,7<

7KH &RPSDQ\ LV D VLQJOH PHPEHU //& ZLWK D VLQJOH FODVV RI RZQHUV
&RPSDQ\
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7KH &RPSDQ\ KDV HYDOXDWHG HYHQWY VXEVHTXHQW WR '"HFHPEHU
GLVFORVXUH LQ WKLV UHSRUW 6XFK HYHQWYV ZHUH HYDOXDWHG WKURXJF
ZHUH DYDLODEOH WR EH LVVXHG 1R HYHQWV UHTXLUH UHFRJQLWLRQ RU

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

7KH DFFRPSDQ\LQJ EDODQFH VKHHW KDV EHHQ SUHSDUHG RQ D JRLQJ FR
DVVHWV DQG WKH VDWLVIDFWLRQ RI OLDELOLWLHV LQ WKH QRUPDO FR>»
RSHUDWLRQV ,Q 0D\ RI 7KRPVHQYV ,QF D VXFFHVVRU HQWLW\ DJU
FRQWLQXH SULQFLSDO RSHUDWLRQV 7KH ILQDQFLDO VWDWHPHQWYVY GR Q
DQG FODVVLILFDWLRQ Rl UHFRUGHG DVVHW DPRXQWV RU WKH DPRXQWV D

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

7KH VSUHDG RI &29," KDV VHYHUHO\ LPSDFWHG PDQ\ ORFDO HFRQRPL
EXVLQHVVHV DUH EHLQJ IRUFHG WR FHDVH RU OLPLW RSHUDWLRQV IRU

FRQWDLQ WKH VSUHDG Rl WKH YLUXV LQFOXGLQJ WUDYHO EDQV TXDUD
VHUYLFHV KDYH WULJJHUHG VLJQLILFDQW GLVUXSWLRQV WR EXVLQHVVHV
VWRFN PDUNHWYVY KDYH DOVR H[SHULHQFHG JUHDW YRODWLOLW\ DQG D VL.
UHVSRQGHG ZLWK PRQHWDU\ DQG ILVFDO LQWRKHN HZXWIDRVOL\R @/ ® Y&/ DESOE
&29," SDQGHPLF DV ZHOO DV WKH HIIHFWLYHQHVV RI JRYHUQPHQW D
FXUUHQWO\ ,W LV QRW SRVVLEOH WR UHOLDEO\ HVWLPDWH WKH GXUDWLF
RQ WKH ILQDQFLDO SRVLWLRQ DQG UHVXOWYV RI WKH &RPSDQ\ IRU IXWXUF
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THIS INSTRUMENT HAS BEEN ISSUED PURSUANT TO SECTION 4(A)(6) OF THE SECURITIES
ACT OF 1933, AS AMENDED (THE SECURITIES ACTO), AND NEITHER IT NOR ANY
SECURITIES ISSUABLE PURSUANT HERETO HAVE BEEN REGISTERED UNDER 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 THEECURITIES
ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT OR EXEMPTION THEREFROM

IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE INVESTOROS
RESFONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY OR
JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANBUBSCRIPTION
OF THE SECURITIES, INCLUDING OBTAINING REQUIRED GOVERNMENTAL OR OTHER
CONSENTS OR OBSERVING ANY OTHER REQUIRED LEGAOR OTHER FORMALITIES. THE
COMPANY RESERVES THE RIGHT TO DENY THEBUBSCRIPTIONOF THE SECURITIES BY
ANY FOREIGN SUBSCRIBER

Thomsen®Os Inc. d/b/a ThomsenOs WAY Inc.

Crowd SAFE
(Crowdfunding Simple Agreement for Future Equity)

Series 2@3

THIS CERTIFIES THATIn exchange fothe payment byinvestor Namg(the dnvestorQ and
together with all otheBeries 2@3 Crowd SAFEholders, @vestorsQ of $[ __1(the Gubscription
AmountO)on or aboufDate ofCrowd SAFE, ThomsenOs Inc. d/bTaomsenOs WAY Inca Delaware
corporation(the @ompanyO), hereby issués the Investoitheright to certain shares of the CompanyOs
Capital Stock (defined below$ubject to the terms set forth below

The Qaluation CapO is $5,000,000

SeeSection Xor certain additional defined terms.

1. Events

@ Equity Financing.

(0 If an Equity Financing occurs before this instrument terminates in accordance with
Sections 1(b)d) (CFirst Equity FinancingO), the Company shaifomptly notify the Investor of the
closing of the First Equity Financing and of the CompanyOs discretionary decision to either (1) continue the
term of this Crowd SAFE without converting tBabscriptionAmount to Capital Stock; o] issue to the
Investor a number of shares of Bapital Stock (whether Preferred Stockaootherclassissued by the
Companysold in the First Equity Financing. The number of shar@agpftal Stoclkshall equal the quotient
obtained by dividing (x)he SubscriptionAmount by (y) theFirst Equity Financing Price (as defined
below)

(ii) If the Company elects to continue the term of this Crowd SAFE past the First
Equity Financing and another Equity Financing occurs before the termination of this SAfwl in
accordance witlsections 1(bJd) (each, a Bubsequent Equity Financing), the Company shalomptly



notify the Investor of the closing of the Subsequent Equity Financing and of the CompanyOs discretionary
decision to either (1) continue the teofithis Crowd SAFE without converting the Invest@@sscription

Amount to Capital Stock; or (2) issue to the Investor a number of shaZepivdl Stock (whether Preferred

Stock oranother classsued by the Compangpld in the Subsequent Equity Rirtégng. The number of

shares of sucapital Stockshall equal to the quotient obtained by dividing (x) S scriptionAmount

by (y) theFirst Equity Financing Price

(b) Liguidity Event .

() If there is a Liquidity Event before the termination of this instrument and before
any Equity Financing, the Investarustselect at its option,within thirty (30) days of receiving notice
(whether actual or constructiyeither () to receive a cash payent equal to th8ubscriptiorAmount(or
a lesser amount as described below}2) to receive from the Company a number of shares of Common
Stock equal to th8ubscriptionAmount(or a lesser amount as described beldiwided by theliquidity
Price

(i) If there is a Liquidity Event after one or more Equity Financings have occurred but
before the termination of this instrumee&chinvestormustselect at its optionwithin thirty (30) days of
receiving notice(whether actual or consutive), either (1) to receive a cash payment equal to the
SubscriptiorPAmount Er a lesser amount as described bglom?2) to receive from the Company a number
of shares of the most recent issugapital Stock (whether Preferred Stockaoother clasgssued by the
Company)equal to thesubscriptionrAmount divided by thé&irst Equity FinancindPrice Shares o€apital
Stockgranted in connection therewith shall have the same liquidation rights and preferences as the shares
of Capital Stockssued in conection with the CompanyOs most recent Equity Financing.

(i) If there are not enough funds to pay the Investor and holders of other Crowd SAFEs
(collectively, the Oash-Out InvestorsO) in full, then all of the CompanyOs available funds will be
distributed with equal priority and pro rata among the Gashlinvestors in proportion to th&ubscription
Amounts.In connection with thi§ection 1(b)the SubscriptionAmount (or a lesser amount as described
below) will be due and payable by the Companth®Investor immediately prior to, or concurrent with,
the consummation of the Liquidity Event.

Not withstandingSection 1(b)()2) or Section1(b)(ii)(2), if the CompanyOs board of directors
determines in good faith that delivery of Capital Stock to the Investor pursu8ettion 1(b)(i)(2)or
Section 1(b)(ii)(2)would violate applicable law, rule or regulation, then the Company shall deliver to
Investor in leu thereof, a cash payment equal to the fair market value of such Capital Stock, as determined
in good faith by the CompanyOs board of directors.

(©) Dissolution Event. If there is a Dissolution Evenfdefined below)before this
instrument terminatas accordance witBection 1(ajr Sectionl(b), subject to the prefereas applicable
to any series of Preferredto8k, the Companywill distribute its entire assets legally available for
distribution with equal priority among thg Investos (on an axonverted basis based arvaluationof
Common Stoclas determined in good faith by the Comparg@sd ofdirectorsat the time of Dissolution
Even), (ii) all other holders of instrumengharing in the assets of the Company at the same priority as
holders ofCommon Stockipon a Dissolution Everind (iii) and all holders of Common Stock.

(d) Termination. This instrument will terminate (without relieving the Comparythe
Investorof any obligations arising from a prior breach of or4wompliance with this instrument) uptme
earlier to occur(i) the issuance dfapital Stocko the Investor pursuant &ection 1(apr Section 1(b)or




(i) the payment, or setting aside for payrheof amounts dut the Investor pursuant t&ection 1(b)r
Sectionl(c).

2. Definitions

Crapital StockO means the capital stock of the Company, including, without limit@@nmon
StockandPreferred Stock

GChange of Controld means (Atransaction or series of related transactions in which any OpersonO
or OgroupO (within the meaning of Sestib®(d) and 14(d) of the Securities Exchange Act of 1934, as
amended), becomes the Obeneficial ownerO (as defined in RB8larider the SecurieExchange Act of
1934, as amended), directly or indirectly, of more than 50% of the outstanding voting securities of the
Company having the right to vote for the election of members @dngpanyOs board dfettors, (i)any
reorganization, merger omgsolidation of the Company, other than a transaction or series of related
transactions in which theoldersof the voting securities of the Company outstanding immediately prior to
such transaction or series of related transactions retain, immediatglysah transaction or series of
related transactions, at least a majority of the total voting power represented by the outstanding voting
securities of the Company or such other surviving or resulting entity ax §ié)e, lease or other disposition
of all or substantially all of the assets of the Company.

GCommon Stock) means common stock, par valu@®$per share, of the Company.

issolution EventOmeans (i) a voluntary termination of operations, (ii) a general assignment for
the benefit othe CompanyOs creditors, (i) the commencement of a case (whether voluntary or involuntary)
seeking relief under Title 11 of the United States Code (the OBankruptcy CodeO), or (iv) any other
liquidation, dissolution or winding up of the Company (excludirigquidity Event), whether voluntary or
involuntary.

CEquity FinancingOshall mean the next sale (or series of related sales) by the Company of its
Capital Stocko one or more third parties following the date of thirumentfrom which the Company
receives gross proceeds of not less thgA00,000cash or cash equivaletexcluding the conversion of
any instruments convertible into or exercisable or exchangeabl@afuital Sock, such asSAFEsor
convertiblepromissorynote$ with theprincipal purpose of raising capital.

CEquity SecuritiesO shall mean Common StockRveferredStock or any securities convertible
into, exchangeable for or conferring the right to purchase (with or without additional consideration)
Common Stock oPreferred Stock, except in each case, (i) any security granted, issued and/or sold by the
Company to any director, officer, employee, advisor or consultant of the Company in such capacity for the
primary purpose of soliciting or retaining his, her or its sesyifig any convertible promissory notes issued
by the Company, and (iii) ar§AFEs issued.

CFirst Equity Financing PriceO shall mean (x) if the preoney valuation of the Company
immediately prior to the First Equity Financing is less tbaequal to tle Valuation Cap, the lowest price
per share of thEquity Securities sold in the First Equity Financing or (y) if the-preney valuation of the
Company immediately prior to the First Equity Financing is greater than the Valuation Cap, the SAFE
Price.

Crully Diluted Capitalization Oshall mean the aggregate number, as of immediately prior to the
First Equity Financing, of issued and outstanding shares of Capital Stock, assuming full conversion or
exercise of all convertible and exercisable securities thastanding, including shares of convertible



Preferred Stock and all outstanding vested or unvested options or warrants to purchase Capital Stock, but
excluding (i) the issuance of all shares of Capital Stock reserved and available for future issuance und
any of the CompanyQOs existing equity incentive plans, (ii) convertible promissory notes issued by the
Company, (iii) any SAFEs, and (iv) any equity securities that are issuable upon conversion of any
outstanding convertible promissory notes or SAFEs.

Ontermediary O means OpenDeal Portal LLC, a registered securities crowdfunding portal
CRD#283874, or a qualified successor.

OPOOmeans: (A) the completion of an underwritten initial public offering of Capital Stock by the
Company pursuant to: (l) a finptospectus for which a receipt is issued by a securities commission of the
United States or of a province of Canada, or (Il) a registration statement which has been filed with the
United States Securities and Exchange Commission and is declared efteeiiable 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 exchgBy¢he CompanyOs initial listing of its Capital Stock
(other tha shares of Capital Stock not eligible for resale under Rule 144 under the Securities Act) on a
national securities exchange by means of an effective registration statement on-Ediled Sy the
Company with the SEC that registers shares of existintatamck of the Company for resale, as approved
by the CompanyOs board of directors, where such listing shall not be deemed to be an underwritten offering
and shall not involve any underwriting services;(C) the completion of a reverse merger or taker
whereby an entity (I) whose securities are listed and posted for trading or quoted on a recognized exchange,
or (Il) is a reporting issuer in the United States or the equivalent in any foreign jurisdiction, acquires all of
the issued and outstandingytital Stock of the Company.

Q.iquidity Capitalization O means the number, as of immediately prior to the Liquidity Event, of
shares of the CompanyQOs capital stock (on @oraerted basis) outstanding, assuming exercise or
conversion of all outstandingested and unvested options, warrants and other convertible securities, but
excluding (i) shares ofCapitalStock reserved and available for future grant under any equity incentive or
similar plan; (ii)any SAFEs; (iii) convertible promissory notesind (iv) any equity securities that are
issuable upon conversion of any outstanding convertible promissory n@a&gas

Q.iquidity Event O means a Change of Control or an IPO.

Q.iquidity Price Omeans the price per share equal to (x) the Valuation Cap divided by (y) the
Liquidity Capitalization.

Q.ock-up PeriodO means the period commencing on the date of the final prospectus relating to the
CompanyQ#®0, and ending on the date specified by the Company and the managing underwriter(s). Such
period shall not exceed one hundred eighty (180) days, or such otluael aennay be requested by the
Company or an underwriter to accommodate regulatory restrictions on (i) the publication or other
distribution of research reports, and (ii) analyst recommendations and opinions.

Preferred Stockd meanthepreferred stoclof the Company.
(Regulation CFO means Regulation Crowdfunding promulgated under the Securities Act.
CBAFEOmeans any simple agreement for future equity (or other similar agreemehling a

Crowd SAFE which is issued by the Company for bona fil@ncing purposes anwhich may convert
into Capital Stock in accordance with its terms.



CBAFE PriceOmeans the price per share equal to (x) the Valuation Cap divided by (y) the Fully
Diluted Capitalization.

3. Company Representations

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

(b) Theexecution, delivery and performance by the Company of this instrument is within the
power of the Company and, other than with respect to the actions to be taken when equity is to be issued to
Investor, has been duly authorized by all necessary actiotieqart of the Company. This instrument
constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in
accordance with its terms, except as limited by bankruptcy, insolvency or other laws of general application
relaing to or affecting the enforcement of creditorsO rights generally and general principles of equity. To
the knowledge of the Company, it is not in violation of (i) its current charter or bylaws; (ii) any material
statute, rule or regulation applicablette Company; or (iii) any material indenture or contract to which
the Company is a party or by which it is bound, where, in each case, such violation or default, individually,
or together with all such violations or defaults, could reasonably be expedtettd a material adverse
effect on the Company.

(c) The performance and consummation of the transactions contemplated by this instrument
do not and will not: (iviolate any material judgment, statute, rule or regulation applicable to the Company;
(i) result in the acceleration of any material indenture or contract to which the Company is a party or by
which it is bound; or (iiiyesult in the creation or imposition of any lien upon any property, asset or revenue
of the Company or the suspension, forfefwor nonrenewal of any material permit, license or authorization
applicable to the Company, its business or operations.

(d) No consents or approvals are required in connection with the performance of this
instrument, other than: (i) the CompanyOs comapprovals; (i) any qualifications or filings under
applicable securities laws; and (iii) necessary corporate approvals for the authorization of sbapéslof
Stockissuable pursuant ®ection 1

(e) The Company shall, prior to tlenversion of tis instrument, reserve from its authorized
but unissued shares of Capital Stock for issuamzkdelivery upon the conversion of this instrument, such
number of shares of the Capital Stock as necessary to effect the conversion contemplated by thistjnstrume
and, from time to time, will take all steps necessaryto amend its charter to provide sufficient
authorized numbers of shares of the Capital Stock issuable upon the conversion of this instrument. All such
shares shalbeduly authorized andwhenissted uponany suchconversionshall be validly issued fully
paid and norassessable, free and clear of all liens, security interests, charges anehatirabrances or
restrictions on sale and free and clear of all preemptive rights, exvehbrancesr restrictions arising
under federal or state securitlaws.

® The Company is (i) not required to file reports pursuant to Section 13 or Section 15(d) of
the Exchange Act, (ii) not an investment company as defined in Section 3 of thneneCompany Act
of 1940(the Mvestment Company AcD), and is not excludeain the definition of investment company
by Section 3(b) or Section 3(c) of the Investment Company(#irhot disqualified from selling securities
under Rule 503(a) of Refation CF, (iv) not barred from selling securities under Section 4(a)(6) of the
Securities Act due to a failure to make timely annual report filings, (vi) not planning to engage in a merger
or acquisition with an unidentified company or companies, angdgianized under, and subject to, the
laws of a state or territory of the United States or the District of Columbia.



(9) The Company has, or will shortly after the issuance of this instrument, engage a transfer
agent registered with the U.S. Securitied Bichange Commission to act as the sole registrar and transfer
agent for the Company with respect to the Crowd SAFE.

4. InvestorRepresentations

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

(b) The Investor has been advised that this instrument and d¢leelying securities have not
been registered under the Securities Act or any state securities laws and are offered and sold hereby pursuant
to Section 4(a)(6) of the Securities Act. The Investor understands that neither this instrument nor the
underlyingsecurities may be resold or otherwise transferred unless they are registered under the Securities
Act and applicable state securities laws or pursuant to Rule 501 of Regulation CF, in which case certain
state transfer restrictions may apply.

(c) The Invesor is purchasing this instrument and the securities to be acquired by the Investor
hereunder for its own account for investment, not as a nominee or agent, and not with a view to, or for
resale in connection with, the distribution thereof, and the Invést® no present intention of selling,
granting any participation in, or otherwise distributing the sant® Investor understands that the
Securities have not been, and will not be, registered under the Securities Act or any state securities laws,
by reasn of specific exemptions under the provisions thereof which depend upon, among other things, the
bona fide nature of the investment intent and the accuracy of each InvestorOs representations as expressed
herein.

(d) The Investor acknowledges, and is pasing this instrument in compliance with, the
investment limitations set forth in Rule 100(a)(2) of Regulation CF, promulgated under Section 4(a)(6)(B)
of the Securities Act.

(e) The Investor acknowledges that the Investor has received all the inforrisitnvestor
has requested from the Company and the Investor considers necessary or appropriate for deciding whether
to acquire this instrument and the underlying securities, and the Investor represents that the Investor has
had an opportunity to ask i®ns and receive answers from the Company regarding the terms and
conditions of this instrument and the underlying securities and to obtain any additional information
necessary to verify the accuracy of the information given to the Investor. In decidimgscribe tdhis
instrument, the Investor is not relying on the advice or recommendations of the Companther of
Intermediaryand the Investor has made its own independent decision that an investment in this instrument
and the underlying securitiéssuitable and appropriate for the Investor. The Investor understands that no
federal or state agency has passed upon the merits or risks of an investment in this instrument and the
underlying securities or made any finding or determination concerninfpitmess or advisability of this
investment.

U] The Investor understands and acknowledges that as a Crowd SAFE investor, the Investor
shall have no voting, information or inspection rights, aside from any disclosure requirements the Company
is required to make under relevant securities regulations.



(9) The Investor understands that no public marketv exists for any of the securities
issuedby the Company,and that the Companyhas madeno assurances that a public market will ever
exist forthis instrument and the securities to be acquired by the Investor hereunder.

(h) ThelInvestor is not (i) a citizen or resident of a geographic area in whicub®eription
of or holding of the Crowd SAFE and the underlying securities is prohibited ficape law, decree,
regulation, treaty, or administrative act, (ii) a citizen or resident of, or located in, a geographic area that is
subject to U.S. or other applicable sanctions or embargoes, or (iii) an individual, or an individual employed
by or aseciated with an entity, identified on the U.S. Department of CommerceOs Denied Persons or Entity
List, the U.S. Department of TreasuryOs Specially Designated Nationals List, the U.S. Department of StateOs
Debarred Parties List or other applicable sanctits. Investor hereby represents and agrees that if
InvestorOs country of residence or other circumstances change such that the above representations are no
longer accurate, Investor will immediately notify Company. Investor further represents andshahit
will not knowingly sell or otherwise transfer any interest in the Crowd SAFE or the underlying securities
to a party subject to U.S. or other applicable sanctions.

0] If the Investor is not a United States person (as defined by Section {30} (@f the
Internal Revenue Code of 1986, as amended), the Investor hereby represents that it has satisfied itself as to
the full observance of the laws of its jurisdiction in connection with any invitation, subscription and
payment for, and continued oenship of, its beneficial interest in the Crowd SAFE and the underlying
securities will not violate any applicable securities or other laws of the InvestorOs jurisdiction, including (i)
the legal requirements within its jurisdiction for the subscriptioitsobeneficial interest in the Crowd
SAFE; (ii) any foreign exchange restrictions applicable to such subscription; (iii) any governmental or other
consents that may need to be obtained; and (iv) the income tax and other tax consequences, if any, that may
be relevant to theubscription holding, conversion, redemption, sale, or transfer of its beneficial interest
in the Crowd SAFE and the underlying securities. The Investor acknowledges that the Company has taken
no action in foreign jurisdictions with ngsct to the Crowd SAFE (and the InvestorOs beneficial interest
therein) and the underlying securities.

0] If the Investor is a corporate entity: (i) such corporate entity is duly incorporated, validly
existing and in good standing under the laws of téie ®f its incorporation, and has the power and authority
to enter into thiCrowd SAFE (ii) the execution, delivery and performance by the Investor oftberd
SAFEis within the power of the Investor and has been duly authorized by all necessary awctibe part
of the Investor; (iii) to the knowledge of the Investor, it is not in violation of its current charter or bylaws,
any material statute, rule or regulation applicable to the Investor; and (iv) the perfowhéns&rowd
SAFE does not and iV not violate any material judgment, statute, rule or regulation applicable to the
Investor; result in the acceleration of any material indenture or contract to which the Investor is a party or
by which it is bound, or otherwise result in the creatioimgoosition of any lien upon th8ubscription
Amount.

(k) Thelnvestor further acknowledges that it has read, understood, and had ample opportunity
to ask Company questions about its business plans, ORisk Factors,O and all other information presented in
the CompanyOs Form C and the offering documentation filed with the SEC.

)] The Investor represents that the Investor understands the substantial likelihood that the
Investor will suffer aTOTAL LOSS of all capital invested, and that Investor is prepaocedear the risk
of such total loss.



5. Transfer Restrictions

€) The Investorhereby agrees thaluring the Lockup Periodit will not, without the prior
written consent of the managing underwriter: (A) lend; offer; pledge; sell; contract to sell; sell any option
or contract to purchase; purchase any option or contract to sell; grant any option, right, or warrant to
purchasepr otherwise transfer or dispose of, directly or indirectly, any shar€smimonStock or any
securities convertible into or exercisable or exchangeable (directly or indirectifjofomon Stock
(whether such shares or any such securities are then owrtledlbvestoror are thereafter acquired); or
(B) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the
economic consequences of ownership of such securities; whether any such transaction described in clause
(A) or (B) above is to be settled by delivery@mmonStock or other securities, in cash, or otherwise.

(b) The foregoing provisions @ection 5(avill: (x) apply only to the IPO and will not apply
to the sale of any shares to an underwriter pursieaah underwriting agreement; (y) not apply to the
transfer of any shares to any trust for the direct or indirect benefit dfvhstoror the immediate family
of the Investor provided that the trustee of the trust agrees to be bound in writing bgsthietions set
forth herein, and provided further that any such transfer will not involve a disposition for value; and (z) be
applicable to thdnvestoronly if all officers and directors of the Company are subject to the same
restrictions and the Company uses commercially reasonable efforts to obtain a similar agreement from all
stockholders individually owning more than 5% of the outstandingymon Stodk or any securities
convertible into or exercisable oexchangeable(directly or indirectly) for Common Stock
Notwithstanding anything herein to the contrary, the underwriters in connection with the IPO are intended
third-party beneficiaries oBSection %a) and will have the right, power and authority to enforce the
provisions hereof as though they were a party heréfbe Investor further agrees to execute such
agreements as may be reasonably requested by the underwriters in connection with the #R©O that
consistent wittSection 5(apr that are necessary to give further effect thereto.

(c) In order to enforce the foregoing covenant, the Company may impose stop transfer
instructions with respect to thevestos registrable securities of the Companyg the Company shares
or securities of every other person subject to the foregoing restriction) until thethied_otkup Reriod.
The Investor agrees that a legend reading substantially as follows will be placed on all certificates
representing all fthe Investo®s registrable securities of the Company (and the shares or secutiges of
Company held bgvery other person subject to the restriction contain&gation 5(a))

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A
LOCK-UP FERIOD BEGINNING ON THE EFFECTIVE DATE OF THE COMPAN®
REGISTRATION STATEMENT FILED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, AS SET FORTH IN AN AGREEMENT BETWEEN THE COMPANY
AND THE ORIGINAL HOLDER OF THESE SECURITIES, A COPY OF WHICH MAY
BE OBTAINED AT THE COMPANY& PRINCIPAL OFFICE. SUCH LOCK-UP
PERIOD IS BINDING ON TRANSFEREES OF THESE SECURITIES.

(d) Without in any way limiting the representations and warranties setifidiction 4above,
the Investorfurther agrees not to make any disposition of all or any portiathisfinstrument or the
underlying securitieanless and until the transferee has agreed in writing for the benefit of the Company to
make the representations and warranties set @ddion 4and the undertaking set outSection 5(agnd:

0] There is then in effect a registration statement under the Securities Act covering
such proposed disposition and such disposition is made in accordance with such registration statement; or

(ii) The Investorshall have notified the Company of the proposed disposition and shall
have furnished the Company with a detailed statement of the circumstances surrounding the proposed



disposition and, if reasonably requested by the Comgheynvestorshall have furnished the Company
with an opinion of counsel reasonably satisfactory to the Company that such disposition will not require
registration of such shares under the Securities Act.

(e) The Investor agrees that it shall not make any dispositionthi$ instrument or any
underlying securitietdo any of the CompanyOs competitors, as determined by the Company in good faith.

()] If the Investor intend#o transferthe Crowd SAFEOTransfer@in accordancevith this
Section5, the investor accepting transf@ TransfereePmustpass and continue twomply with the
NomineeOs (as definedEmhibit A) (and any applicable affiliate@sjow your custometXYC O)and
antk-money launderingML O)policiesand execut&xhibit A contemporaneously and in connection with
the Transfer. The Investor understands that the TransfereeOs fapasstthe requisite KYC and AML
procedures aio executeExhibit A contemporaneously with the Transfer will render the Transfer void, null
unenforceableand the Transferee will be unable to redeem their security.

(9) Thelnvestor understands and agrees that the Company will place the legend set forth below
or a sinilar legend on anypook entry or other forms of notati@videncing thisCrowd SAFEand any
certificates evidencing thenderlying securities, together with any other legends that may be required by
state or federal securities laws, the CompanyOs chaigaws, any other agreement betwéwinvestor
and the Company or any agreement betwbemvestor and any third party

THIS INSTRUMENT HAS BEEN ISSUED PURSUANT TO SECTION 4(A)(6) OF THE
SECURITIES ACT OF 1933, AS AMENDED (THE OSECURITIES ACTO), AND
NEITHER IT NOR ANY SECURITIES ISSUABLE PURSUANT HERETO HAVE
BEEN REGISTERED UNDER 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 ACTAND APPLICABLE STATE SECURITIES LAWSR PURSUANT
TO AN EFFECTIVE REGISTRATION STATEMENT OR EXEMPTION
THEREFROM

6. Miscellaneous

@ The Investor agrees to execute the Nominee Rider and Waiver, attached hEpétiias
A contemporaneously and in connection with gshbscriptionof this Crowd SAFE.The Investor agrees
andunderstands that the Investor@llsife to execut&xhibit A contemporaneouslwith this Crowd SAFE
will render theCrowd SAFEvoid, null and unenforceable.

(b) Thelnvestor agrees to take any and all actions deterniingdod faithby the CompanyOs
board of directors to be advisable to reorganizeittiBument and any shares of Capital Stock issued
pursuant to the terms of this instrument into a specigdose vehicle or other entity designed to aggregate
the interests of holders @frowd SAFE.

(c) Any provision of this instrumenmay be amended, waideor modified onlyupon the
written consent of either (i) the Company and the Investor, or (ii) the Company and the majority of the
Investors (calculated based on SgbscriptionAmount of each InvestoSrowd SAFB.

(d) Any notice required or permitted byis instrumentwill be deemed sufficient when
delivered personally or by overnighturéer or sent by ematb the relevant address listed on the signature



page or 48 hours after being deposited in the U.S. mail as certified or registered mail with postage prepaid,
addressed to the party to be notified at such partyOs aliltesbsn the signature page, as subsequently
modified by written notice.

(e) The Investotis not entitled, as a holder of this instrument, to vote or receive dividends or
be deemed the holder Ghpital Stock for any purpose, nor will anything contained herein be construed to
confer on the Investor, as such, any of the rights of a stocktaflittee Company or any right to vote for
the election of directors or upon any matter submitted to stockholders at any meeting thereof, or to give or
withhold consent to any corporate action or to receive notice of meetings, or to receive subscripsion right
or otherwise until shares have been issued upon the terms described herein

® Neither this instrument nor the rights contained herein may be assigned, by operation of
law or otherwise, by either party without the prior written consent of the qitwatipled, howeverthat this
instrument and/or the rights contained herein may be assigned without the CompanyOs consent by the
Investorto any other entity who directly or indirectly, controls, is controlled by or is under common control
with the Investor, inelding, without limitation, any general partner, managing member, officer or director
of the Investor, or any venture capital fund now or hereafter existing which is controlled by one or more
general partners or managing members of, or shares the samemantgompany with, the Investand
provided, further that the Company may assign this instrument in whole, without the consent of the
Investor, in connection with a reincorporation to change the CompanyOs domicile

(9) In the event any one or more oétierms ormrovisions of thisnstrumenis for any reason
held to be invalid, illegal or unenforceable, in whole or in part or in any respect, or in the event that any one
or more of theerms omrovisions of thisnstrumentoperate or would prospectively operate to invalidate
thisinstrument then suchierm(s) omprovision(s) onlywill be deemed null and void amdll not affect any
otherterm orprovision of thisinstrumentand the remainingerms andprovisions of thignstrumentwill
remain operative and in full force and effect avilli not be affected, prejudiced, or disturbed thereby.

(h) All securities issued under this instrument may be issued in whole or fractionaliparts
the CompanyOs sole discretion

0] All rights and obligations hereunder will be governed by the laws of the Statdafare
without regard to the conflicts of law provisions of such jurisdiction

)] Any dispute,controversy or claim arising out,afelating toor in connection wittthis
instrument including the breactor validity thereof shall be determined by final and binding arbitration
administered by the American Arbitration Associatitime(@A\AA O) under its Commercial Arbitration
Rules and Mediation Procedure€@mmercial RulesO). The award rendered by the arbitrator shall be
final, nonappealable and binding on the parties and may be entered and enforced in any court having
jurisdiction. There shall be one arbitrator agreed to by the parties within twenty (20) dag=ipt &y
respondent of the request for arbitrationimdefault thereqfappointed by the AAA in accordance with its
Commercial Rules.The place of arbitration shall l&eattle, WashingtonExcept as may be required by
law or to protect a legal righheither a party nor the arbitrator may disclose the existence, content or results
of any arbitration without the prior written consentlué othemparties.

(k) The parties acknowledge and agree that for United States federal and state income tax
purposes tli Crowd SAFE is, and at all times has been, intended to be characterized as stock, and more
particularly as common stock for purposes of Sections 304, 305, 306, 354, 368, 1036 and 1202 of the
Internal Revenue Code of 1986, as amended. Accordingly, thespagree to treat this Crowd SAFE
consistent with the foregoing intent for all United States federal and state income tax purposes (including,
without limitation, on their respective tax returns or other informational statements).

-10-



0] The Investor agrees amgction contemplated by this Crowd SAFE and requested by the
Company must be completed by the Investor within thirty (30) calendaradagseipt of the relevant
notice(whether actual or constructivi) the Investar

IN WITNESS WHEREOF, the undgigned haveaused this instrument to be duly executed and
delivered

ThomsenOs Inc. d/b/a ThomsenOs WAY Inc.

By:

Name Robert DeKoning

Title: Chief Executive Officer

Address: 6811 Stanton Pladdorthwest, Seattle, WA, United States 98117
Email: robert.dekoning@thomsensinc.com

I'WVESTOR:

By:

Name:

-11-



EXHIBIT A

lominee Rider and Waiver

RepublicInvestmentServices LLC (f/k/aNextSeed Services, LLC) (théo@inee O) is hereby
appointed to act on behalf of the Investor as agent and proxy in all respects uttemthSAFE Series
2023 issued byThomsenOs Inc. d/b/a ThomsenOs WAY(tmeCSecurity)). The Nominee shatleceive
all notices and communications on behalf of the Inveatwitcause the Securitpr any securities which
may be acquired upon conversion thereof @Benversion Securitie€) to be custodied with a qualified
custodianof the NomineeOs sole discretif@Custodial Conversion}d The Nominee is authorized and
empowered taindertakeCustodial Conversioat any point after issuance of the Securiti€e the extent
the holders ofSecurities or Conversion Securities are entitlegdte at any meeting or take action by
consent, Nominee is authorized and empowered to vote and act on behalf of Investor in all respects thereto
(without prior or subsequent notice to the Investmmjil the expiry of the Term (as defined below)
(collectively the @minee ServicesO). Defined terms used in this Nominee Rider are controlled by the
Security unless otherwise defined.

Nominee shallvote all suchSecurities and Conversion Securit@sistentlyat the direction of
the Chief Executive Officesf ThomsenOs Inc. d/b/a ThomsenOs WAWither Nominee nor any of its
affiliates nor any of their respective officers, partners, equity holders, managers, officers, directors,
employees, agents or represéines shall be liable to Investor for any action taken or omitted to be taken
by it hereunder, or in connection herewith or therewith, except for damages caused by its or their own
recklessness or willful misconduct.

Upon any conversion of the Securitiasoi Conversion Securities of the Company, in accordance
with the terms of the Securities, Nominee will execute and deliver to the Issuer all transaction documents
related to such transaction or other corporate event causing the conversion of the Sacacit@slance
therewith; provided,that such transaction documents are the same documents to be entered into by all
holders of other Securities of the same class issued by the Company that will convert in connection with
the equity financing or corporatvent and being the same as shbscribersn the equity financing or
corporate transaction. The Investor acknowledges and agrees, as part of the process, the Nominee may open
an account in the name of the Investor with a qualified custodian and allowatlifeed 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.

The FermOthe Nominee Services will be provided will be the earlier of the time which the
Securities or angonversion Securitieare (i) terminated, (ii) registered under thecEange Act, or (iii)
the time which the Nominee, the Investor and the Company mutually agree to terminate the Nominee
Services.

To the extent you provide the Issuer with any personally identifiable informég@emQ in
connection with your election to invest in the Securities, the Issuer and its affiliates may share such
information with the Nominee, the Intermediary, and the appointed transfer agent for the Securities solely
for the purposes of facilitating the ofiieg of the Securities and for each party to provide services with
respect to the ownership and administration of the Securitigsstor irrevocably consents to such uses of
InvestorOPBII for these purposes during the Term and Investor acknowledgeti¢hase of sucPll is
necessary for the Nominee to provide the Nominee Services.

(Remainder of Page Intentionally BlaBiSignature Page to Follow)



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

IIVESTOR: IOMI'EE
Republic Investment Services LLC

By: By:

Name: Name:Youngro LeePresident
Date Date

COMPALY

By:

Name: Robert DeKoning, Chief Executive
Officer

Date



EXHIBIT C

Video Transcript
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EXHIBIT D

Testing the Waters Communications
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IT'S VITALLY IMPORTANT TO
HOLD ON TO THESE
HANDRAILS.

THOMSEN'S HANDRAILS ARE
SUPER CLEAN.
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Cleaner, Safer & Healthier

THE THOMSEN WAY !

CONTRACT
THOMSEN

ATP STANDARD OP
SOFTWARE & TRAINING
RECORDS CERTIFICATION

EARNING THE THOMSEN
SANITIZED PATENTED
GOLD SEAL EQUIPMENT

POST-CLEANING
ATP
TESTING

PRE-CLEANING
ATP SCIENTIFIC
TESTING
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Madison Square Garden %‘

Hard Rock Cafe H@

Oakland International Airport I x OAK

Raleigh-Durham International Airport RDU
Denver International Airport _' &>

DEN
Orlando

International Airport



Grand Rapid Airport, Ml

Seattle-Tacoma
International Airport

Minneapolis
International Airport

San Francisco
International Airport
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VA" X3
Worker
Day Rate

999
Annual
Open Days

Cleaning

Total Cle:
Annual L

Regular MANUAL CLEANING I

20 I3.08I$77k

Thomsen’s AUTOMATIC CLEANING I0.25I 5 IO.77I$19k

For 10 Escalators The THOMSEN WAY ! saves
$58,000

— Q:I}k Analysis (;f escalator han;rml cleaning labor ccTSt for hbn}i cle;JEng vs. ;l'homsen 's system

in labor cost per Year

Total Total
Manual | Manual |Thomsens | Thomsens | Custodian Annual labor
Number of | Number of | Cleaning | Clenaing | Cleaning | Cleaning | Working Annual Costw/o LaborCost | Labor Savings
Escalators | Handrails | Time/HR | Time | Time/HR |  Time OpenDays |  Thomsens | w/Thomsen's | wj/Thomsen's
6| 12| 1.00 12.00 025 70.96 355 46,503.39 |$ 1162585 34,877.55
7| 14] 1.00 14.00 025 709 355 5425396 [ 5 1356349 40,690.47 |
B 16} 1.00 16.00 025 7096 355 62,00452 [ § 1550113 46,503.39 |
9| 18] 1.00 18.00 025 70.96 355 69,755.09 [ $  17,438.77 52,316.32 |
10} 20| 1,00 20.00 0.25 70.96 355 77,505.66 [ 19,376.41 58,120.24
100 22.00 0.25) 70.96 355 85,256.22 21,314.06 63,042.17 |
100 24.00 709 355 93,006.79 23,251.70 69,755.09 |
1.00 2600 70.96 355 100,757.35 25,189.34 75,568.01
1.00 28.00 709 355 [ S 108507.92 27,126.98 81,380.94
1.00 30.00 7096 355 116,258.48 29,064.62 87,193.86
1.00 32.00 70.96 355 124,009.05 31,002.26 93,006.79
1.00 34.00 70.96 3556  131,750.62 [$  32,939.9 98,819.71
1.00 36.00 70.96 355[$ 139510185 3487755 104,632.64
100 3800 70.96 355|$ 14726075 |$  36815.19 110,445.56
1.00 40.00 70.96 355[$  15501131[$  38752.83 116,258.48
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Global elevator and escalator market size in 2015 and 2021 (in billion
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U.S. dollars)*
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I 45,000in US

9,000 in Canada

2 75,000in EU

1,475,000 in China

Source Additional Information

€ NO HAND CLEANING

We do not use Hand Cleaning or typical janitorial N $
services for that moderate cleaning. \\\
We have Maestro Escalator Handrail Cleaning &
System

© nouv-c

We do not use UV-C solutions because they do not
reduce the contamination and it damages rubber and
plastics in the process

© NO TRADITIONAL WAYS

We believe that the handrails cleaning must be done with
a device for maximum efficiency. That's why we created
the Maestro Escalator Handrail Cleaning System

& o2t & >
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THOMSEN'S INC. - 5 YEAR PROJECTION

Revenue Cost of Goods. m— Operation Expense EBITDA

$154,522,080

$103,080,870

$51,613,200

2025, $31,463,761

$16,485,795
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