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Open Deal Inc. (the "Parent") owns and maintains this site located at https://republic.co (the "Site"). Securities offered 
through this Site are offered through OpenDeal Broker LLC (member FINRA I SiPC) d/b/a Capital R (together 
"Capital R", "we", "us", "our", and the "Company"). OpenDeal Broker LLC and its affiliates, Open Deal Portal LLC and 
Republic Maximal LLC, are part of the Republic family of companies wholly owned by the Parent.

TERMS OF USE

Investment opportunities posted and accessible through the Site are of three types:

1) Regulation A offerings (JOBS Act Title IV; known as Regulation A+), which are offered to nonaccredited
and accredited investors alike. These offerings are made through Capital R (unless otherwise indicated).

2) Regulation D offerings (Rule 506(c)), which are offered only to accredited investors. These offerings are
made through Capital R.

3) Regulation S offerings (Rule 903), which are offered only in offshore transactions to non-US investors.
These offerings are made through Capital R.

4) Regulation Crowdfunding offerings (JOBS Act Title Ill), which are offered to non-accredited and accredited
investors alike. These offerings are made through Republic (Open Deal Portal LLC).

Some of these offerings are open to the general public, however there are important differences and risks. Capital R 
will only collect and utilize your data when it is a party to the transaction at hand. When conducting business or 
accessing parts of the Site maintained or managed by affiliates of Capital R, you must consent to their terms of 
service, such terms of service shall dictate your relationship and rights.

Each time you use or cause access to the Site, you agree to be bound by the following terms and conditions ("Terms 
of Use"). Please read these Terms of Use carefully before using the Site. Your access, link to or use of this Site will 
constitute your acceptance of the Terms of Use.

If you do not agree to these Terms of Use, you should not use the Site. The Terms of Use may be amended from time 
to time with or without notice to you. Modifications shall become effective immediately upon being posted. 
Accordingly, please continue to review the Terms of Use whenever accessing, linking to, or using this Site. Your 
access, link to, or use of the Site, or any service on this Site, after the posting of modifications to the Terms of Use will 
constitute your acceptance of the Terms of Use, as modified. If, at any time, you do not wish to accept the Terms of 
Use, you may not access, link to, or use the Site.



License to Use; Prohibition on Diverting Service Data 

Securities Products 

Issuer 

By agreeing to the Terms of Use, you agree to the terms of our Privacy Statement, which is expressly 
incorporated into these Terms of Use. All personal data provided to us as a result of your use of the Site will 
be handled in accordance with our Privacy Statement. 

If you do not agree to the terms and conditions of this Terms of Use, you should immediately cease all usage 
of this Site. This Site may not be accessed or used by anyone under the age of eighteen (18). 

We grant you a personal, limited, non-exclusive, revocable, non-transferable and non-sublicensable license 
to use the Site pursuant to these Terms and Conditions. We may provide certain portions of the Site under 
license from third parties, and you will comply with any additional restrictions on your usage that we may 
communicate to you from time to time, or that are otherwise the subject of an agreement between you and 
such licensors. 

We are providing the Site to you only for your internal use and only for the purposes related to certain 
services provided to you by Capital R. You may not sell, lease, or provide, directly or indirectly, the Site or 
any portion of the Site to any third party without our written permission. You acknowledge that all proprietary 
rights in the Site are owned by us or by any applicable third party service providers selected by us providing 
us with all or part of the Site, or providing you with access to the Site, or their respective licensors, and are 
protected under copyright, trademark and other intellectual property laws and other applicable law. You 
receive no copyright, intellectual property rights or other rights in or to the Site, except those specifically set 
forth in these Terms and Conditions. You will protect and not violate those proprietary rights in the Site and 
honor and comply with our reasonable requests to protect our contractual, statutory and common law rights 
in the Site. If you become aware of any violation of our proprietary rights in the Site, you will notify us in 
writing. 

You may not divert data from the Site, either internally or externally, except as specifically authorized by us. 
We are not liable to you for any diverted, repackaged or disseminated data. We reserve the right to audit 
your usage of data in adherence to our requirements and limitations specified within these Terms and 
Conditions on an annual basis for the purposes of establishing and verifying that you have not diverted, 
repackaged or disseminated data. 

None of the information contained in the Site constitutes a recommendation by Capital R or its affiliates to 
buy or sell any securities, futures, options, or other financial instruments or other assets or provide any 
investment advice or service. The information contained in the Site has been prepared without reference to 
any particular user's investment requirements or financial situation. The information and services provided 
on the Site are not provided to, and may not be used by, any person or entity in any jurisdiction where the 
provision or use thereof would be contrary to applicable laws, rules or regulations of any governmental 
authority or regulatory or self-regulatory organization or where we are not authorized to provide such 
information or services. Some products and services described in the Site may not be available in all 
jurisdictions or to all customers. 

Each issuer, or person, who is offering securities on the Site (an "Issuer") is responsible for the material such 
Issuer posts on this Site and, by posting such material, represents that: (i) it has complied in all material 
respects with all applicable rules and regulations; and (ii) such information will not contain any untrue 



No Warranty 

Limitation of Liability 

statement of a material fact or omit to state a material fact required to be stated or necessary to make such 
statements not misleading in light of the circumstances under which they are made. The Site and Investors 
are entitled to rely upon any representations made by the Issuer. Each Issuer is responsible for ensuring that 
its securities offering, including use of the Site, is in compliance with all applicable statute, law, ordinance, 
regulation, rule, code, injunction, judgment, decree or order of any United States or foreign, federal, state, 
local, municipal or other governmental, regulatory or administrative authority, agency or commission or any 
judicial or arbitral body, or any body duly authorized to exercise any administrative, judicial, executive, 
legislative, police, regulatory or taxing authority power or authority of any of the foregoing ("Applicable Law"). 
Each authorized representative of an Issuer accessing the Site hereby represents and warrants, on behalf of 
such Issuer, that its use of the Site is, and shall be at all times, in compliance with Applicable Law. Each issuer 
hereby agrees, by creating an issuer account and using the Site, that it shall become a member of the Capital 
R general community, shall receive communications from Capital R and grants to Capital R a perpetual, 
irrevocable, non-exclusive license to all of the data posted by such Issuer on the Site. 

Each Issuer hereby agrees to indemnify, defend and hold Capital R and any of its affiliates, and any of its 
successors and assigns, and any of their respective officers, directors, employees, agents, representatives, 
licensors, advertisers, suppliers, and operational service providers harmless from and against any and all 
claims, actions, losses, expenses, damages and costs (including reasonable attorneys' fees), resulting from 
any breach or violation of these Terms of Use by such Issuer or its employees, agents, customers, or affiliates 
or arising from such Issuer's or its employees, agents, customers, or affiliates use of the Site. 

The fact that we have made the data and services provided on this Site available to you constitutes neither 
a recommendation that you enter into a particular transaction with a third party nor a representation that any 
product, service or offering described on this Site is suitable or appropriate for you. Capital R is not a party 
to any transaction you may determine to enter into directly with an issuer, investor or other user of the Site. 
Any discussion of the risks contained herein with respect to any transaction you may enter into directly 
should not be considered to be a disclosure of all risks or complete discussion of the risks related to any 
such transaction. You should neither construe any of the material contained herein as business, financial, 
investment, hedging, trading, legal, regulatory, tax, or accounting advice nor make the information available 
through this service the primary basis for any investment decisions made by or on behalf of you, your 
accountants, or your managed or fiduciary accounts, and you may want to consult your business advisor, 
legal, tax and accounting advisors concerning any contemplated transactions. 

The Site is provided on an "as is" and on an "as available" basis. Capital R disclaims all warranties, express, 
implied or statutory, including without limitation implied warranties of merchantability and fitness for a 
particular purpose or course of performance or dealing, and any warranties that materials on the site are 
non-infringing. Capital R makes no representations or warranties of any kind, express or implied, regarding 
the use or the results of this Site in terms of its correctness, accuracy, reliability, or otherwise. Capital R does 
not warrant that the system, services, or any component thereof, will meet the requirements of the user or 
that the operation of the system, service, or any component thereof, will be uninterrupted or error free. 
Capital R does not warrant that the Site will be secure; that the Site or the server that makes the Site available 
will be virus-free; or that information on the Site will be complete, accurate or timely. If you download any 
materials from this Site, you do so at your own discretion and risk. Capital R does not undertake any 
obligation to correct or update any information contained on this Site. Capital R shall have no liability for any 
interruptions in the use of this Site. Some jurisdictions do not allow the exclusion of implied warranties, 
therefore, the above-referenced exclusion is inapplicable in any such jurisdiction. Capital R does not own 
nor control the third-party website that linked you to the registration pages comprising the Site. 



 

  

 

Indemnification 

 

Site Use 

You expressly understand and agree that, to the full extent permitted by applicable laws, in no event will 
Capital R be liable for damages, losses and expenses of whatever nature and however arising, including 
without limitation direct or indirect, special, incidental, consequential, exemplary or punitive damages, losses 
or expenses, including but not limited to, damages for loss of profits, goodwill, use, data or other intangible 
loss, arising in connection with this Site or use thereof or inability to use by any party, or in connection with 
any failure or performance, error, omission, interruption, defect, delay in operation or transmission, computer 
virus or line or system failure, even if Capital R or its representatives are advised of the possibility of such 
damages, losses or expenses. Hyperlinks to or from other internet resources are accessed at your own risk 
and it is your responsibility to take all protective measures to guard against viruses or other destructive 
elements; the content, accuracy, opinions expressed and other links provided by these resources are not 
endorsed by Capital R. This limitation of liability applies whether the alleged liability is based on contract, 
negligence, tort, strict liability or any other basis. Your sole remedy for dissatisfaction with the Site and/or 
information contained on the Site is to stop using the Site. In the event that the foregoing disclaimer of liability 
is held to be invalid or unenforceable, you agree that the maximum cumulative aggregate liability of Capital 
R to you for all damages, losses, and causes of action (whether in contract, tort (including, without limitation, 
negligence and strict liability), or otherwise) at any time shall be the lesser of USD$100 or the aggregate 
cumulative amount paid by you to Capital R up to and including the time of the incurrence of such liability, if 
any, to access the Site. You agree that any cause of action arising out of or related to the Site must commence 
within one (1) year after the cause of action accrues or the cause of action is permanently barred. 

You agree to indemnify, defend and hold harmless Capital R, its parents, subsidiaries, affiliates, officers and 
employees from any claim or demand, including reasonable attorneys' and experts' fees and costs, arising 
out of your use of this Site, including information made available to you through this Site or the violation of 
this Terms of Use, including any breach of your covenants or agreements hereunder. Capital R reserves the 
right, at its own expense, to assume exclusive defense and control of any matter otherwise subject to 
indemnification by you based on a third-party claim and, in such case, you agree to cooperate with Capital R 
in the defense of such matter. 

Unauthorized use of the Site and systems, including, but not limited to, unauthorized entry into Capital R's 
systems or misuse of any information is strictly prohibited. You may not use this Site in any manner that could 
damage, disable, overburden or impair any of Capital R site or service or interfere with any other party's use 
and enjoyment of any Capital R site or service. You may not attempt to gain unauthorized access to any 
Capital R site or service, computer systems or networks connected to any Capital R site or service, through 
hacking, password mining or any other means. You agree that you will not engage in any activities related 
to this Site that are contrary to applicable laws or regulations. 

Your "Information" means any information and materials you provide to Capital R or other users in connection 
with your registration for or use of the Site. You are solely responsible for Your Information, and Capital R 
acts merely as a passive conduit for your online distribution and publication of your Information. You hereby 
represent and warrant to Capital R that your use of this Site and your Information (a) will not be false, 
inaccurate, incomplete or misleading; (b) will not be fraudulent or involve the sale of counterfeit or stolen 
items; (c) will not infringe any third party's copyright, patent, trademark, trade secret or other proprietary right 
or rights of publicity or privacy; (d) will not violate any state, federal, or local law, statute, ordinance, or 
regulation (including without limitation those governing export control, consumer protection, unfair 
competition, anti-discrimination or false advertising); (e) will not be defamatory, libelous, unlawfully 
threatening, or unlawfully harassing; (f) will not be obscene or contain child pornography or be harmful to 
minors; (g) will not contain any viruses, Trojan Horses, worms, time bombs, cancelbots or other computer 
programming routines that are intended to damage, detrimentally interfere with, surreptitiously intercept or 



 

  

 

E-Signature and E-Delivery (Electronic Signature (E-Sign) and Uniform 

Electronic Transactions Act (UETA) Disclosure) 

 

Governing Jurisdiction 

expropriate any system, data or personal information; and (h) will not create liability for Capital R or cause 
Capital R to lose (in whole or in part) the services of its ISPs or other partners or suppliers. 

This E-disclosure and consent is provided in compliance with the electronic signatures in Global and National 
Commerce Act, 15 usc §7001, et seq. ("E-Sign Act") and the Uniform Electronic Transactions Act, as adopted 
by the various states. By using this Site, visitors and users thereby agree to these terms in their entirety, 
which may be amended from time to time. Relevant agreements governing specific transactions and 
activities on the Site are typically agreed to via electronic signatures, evidenced by the relevant parties 
selecting "accept" button or confirming via other forms of electronic communication ("Electronic Signature"). 
You agree your electronic signature is the legal equivalent of your manual/handwritten signature. By 
selecting "I Accept" using any device, means or action, you consent to the legally binding terms and 
conditions of the relevant agreement. You also agree that no certification authority or other third-party 
verification is necessary to validate your e-signature, and that the lack of such certification or third-party 
verification will not in any way affect the enforceability of your e-signature or the relevant agreement. You 
have the right to withdraw your consent at any time. To withdraw consent, you may send a written request 
by e-mailing compliance@thecapitalr.co. If consent is withdrawn, Capital R reserves the right to discontinue 
your access to the Site, terminate any and all agreements with you or other parties hosted on the Site, and/or 
charge you additional fees for paper copies. If, after you consent to provide your signature electronically, 
and you would like a paper copy of an electronic signature, you may request a copy within one hundred 
eighty (180) days of the electronic signature by contacting Capital Ras described above. Capital R will send 
your paper copy to you by U.S. mail. In order for Capital R to send paper copies to you, you must have a 
current street address as your primary mailing address on file with Capital R. If you request paper copies, 
you understand and agree that Capital R may charge you a paper communications fee for each 
communication at the current rate determined by the company. 

Consent to electronic delivery. As a user of this Site, you specifically agree to receive, obtain, and/or submit 
any and all documents and information electronically. These documents and information will be collectively 
known as "Electronic Communications," and will include, but not be limited to, any and all current and future 
required notices and/or disclosures, and all relevant agreements relating to your activities on the Site. You 
accept Electronic Communications provided via email as reasonable and proper notice for the purpose of 
fulfilling any and all rules and regulations and agree that such Electronic Communications fully satisfy any 
requirement that communications be provided to you in writing or in a form that you may keep. As a user of 
this Site, you are responsible for keeping your primary email address on file with Capital R up to date, so that 
Capital R can communicate with you electronically. You understand and agree that if Capital R sends you an 
Electronic Communication, but you do not receive it because your primary email address on file is incorrect, 
out of date, blocked by your internet service provider, or you are otherwise unable to receive Electronic 
Communications, Capital R still will be deemed to have provided the communication to you. 

This Terms of Use will be governed by and construed in accordance with the laws of the State of New York, 
without reference to its choice of law principles. The venue for any dispute will be New York, New York. The 
parties each irrevocably waive their right to a trial by jury in any action arising from or relating to this Terms 
of Use. 

We make no representation that this Site is operated in accordance with the laws or regulations of, or 
governed by, nations other than those of the United States. If you are located outside of the United States, 
you use this Site at your own risk and initiative and you, not us, are responsible for compliance with any 
applicable local and national laws. 



Statute of Limitations 

No Third-Party Beneficiaries 

Government Use 

Proprietary Rights 

The content, material and information contained on the Site does not constitute an offer or solicitation and 
may not be treated as an offer or solicitation (i) in any jurisdiction where such an offer or solicitation is against 
the law; (ii) to anyone to whom it is unlawful to make such an offer or solicitation: (iii) if the person making the 
offer or solicitation is not qualified to do so. The securities offered on this Site can only be marketed in certain 
jurisdictions only. You acknowledge and agree that it is solely your responsibility to be aware of the 
applicable laws and regulations of your country of residence. The content provided on this Site does not 
constitute an offer or solicitation to sell securities referred to on this Site, by anyone in any jurisdiction in 
which such offer, solicitation or distribution would be unlawful or in which the person making such offer or 
solicitation is not qualified to do so or to anyone to whom it is unlawful to make such offer or solicitation. 
Applications to invest in any offering referred to on this Site must only be made on the basis of the offering 
document relating to the specific investment. 

This site is not directed at you if we are prohibited by any law of any jurisdiction from making the information 
on this site available to you. You should satisfy yourself before accessing the Site that we would be allowed 
to advertise investment products to you under the law of the jurisdiction in which you reside. It is your 
responsibility to be aware of and to observe all applicable laws and regulations of any relevant jurisdiction, 
including the one in which you reside. The securities described on this site are not registered under the 
Securities Act of 1933. 

You agree that regardless of any statute or law to the contrary but only to the extent permissible by law in 
each relevant jurisdiction, any claim or cause of action arising out of or related to use of the Services, these 
Terms or our Privacy Policy must be filed within ONE (1) YEAR after such claim or cause of action arose or be 
forever barred. 

This agreement is between you and Capital R. No user of the Site has any rights to force Capital R to enforce 
any rights it may have against any you or any other user, except to the extent that Issuers may enforce their 
own intellectual property rights related to Content offered through the Services. 

If you are a part of an agency, department, or other entity authorized by the United States Government 
("Government"), the use, duplication, reproduction, release, modification, disclosure or transfer of any of 
our products or services is restricted in accordance with the Federal Acquisition Regulations as applied to 
civilian agencies and the Defense Federal Acquisition Regulation Supplement as applied to military 
agencies. The services and any related software are "commercial item," "commercial computer software" 
and "commercial computer software documentation". In accordance with such provisions, any use of the 
Services by the Government shall be governed solely by these Terms. 

Capital R, Open Deal Inc. and other Republic trademarks and service marks referenced herein are trademarks 
and service marks of Open Deal Inc. You are prohibited from using any marks for any purpose without the 
written permission of Open Deal Inc. or Capital R. Pursuant to Section 512(c)(2) of the Copyright Act, Open Deal 
Inc. designates the following agent to receive notifications of claimed infringement: 



Private Placement Risk Disclosure 

Chief Compliance Officer Open Deal Broker LLC 
1345 Avenue of the Americas 15th Floor 
New York, NY 10105 

E-mail address: compliance@thecapitalr.co 

The purchase of the privately placed Securities of a non-public company ("Securities") is, in general, a highly 
speculative investment and should be undertaken only by persons who are financially able to bear the loss 
of their entire investment and who have no need for liquidity of their investment in the Issuer of such 
Securities ("Issuer"). Such investments involve various risks relating to the nature of the financing and 
potentially the state and federal legalities surrounding the Issuer, the nature and stage of development of 
the Issuer's business, and the business sector in which it operates. The listing below is not meant to be an 
all-inclusive description of such risks, but rather highlights some of the more significant factors and special 
risks relating to offerings of privately placed Securities of companies with limited operating histories in 
particular and should be used as guidance only. For a description of the business, operations, and financial 
condition of a specific issuer, and the particular risks arising from an investment in an issuer's Securities, 
investors should obtain and carefully read the available offering materials provided by such issuer, including 
any private placement memorandum, offering circular or prospectus prepared by the Issuer before making 
any investment. Each potential investor, in considering the purchase of Securities, must perform its own 
evaluation of whether investing in Securities generally or purchasing Securities in a particular offering is 
consistent with its investment objectives, risk tolerance, and financial situation. There are a variety of risk 
factors typically associated with investing in new issue Securities, any one of which may have a material and 
adverse effect on the price of such security. Prospective purchasers should consider the following factors, 
among others, before deciding to purchase Securities, and should consult with their own legal, tax and 
financial advisors with respect to these matters. 

Lack of Operating History. the Issuer may be in the early stages of development with a history of little or no 
revenues and may have historically operated at a loss before, during, and may continue to, following the 
offering of the Securities. Such issuers are typically subject to the difficulties, uncertainties, and risks 
associated with the establishment of a new or early stage business such as manufacturing capability, limited 
product lines, lack of marketing expertise, the existence of more experienced or better capitalized 
competition, and reliance on a few large suppliers or customers. 

No Prior Market for the Issuer's Securities; Determination of Offering Price. For the Securities of non-publicly 
traded issuers, there is no or only a very limited secondary trading market and it is unlikely that an active 
secondary trading market will develop or be sustained following a privately placed offering of such issuer's 
Securities. There is no assurance that an investor in such Securities will be able to sell them at a particular 
time or that the price received upon any sale will be favorable. Securities issued by private companies have 
not been registered under the Securities Act or under the Securities laws of any State of the United States 
or any other jurisdiction, including outside the United States. Therefore, Securities purchased in these 
unregistered offerings may not be offered, resold, pledged or otherwise transferred, including without 
limitation in the United States or to U.S. persons, (i) unless the Securities are registered under the Securities 
Act or an exemption from the registration requirements of the Securities Act is available, and hedging 
transactions involving the Securities may not be conducted unless in compliance with the Securities Act, and 
(ii) except as permitted under any applicable Securities laws of the U.S. States and other jurisdictions. the 
Issuer of the Securities may require an opinion of counsel in form and substance satisfactory to the Issuer to 
the effect that any proposed transfer is in compliance with the Securities Act and all applicable Securities 
laws of the U.S. States and other jurisdictions. 

Arbitrarily Determined Offering Price. The offering price of Securities issued in non-underwritten private 
offerings is determined by the Issuer based on its subjective evaluation of factors such as the history of, and 

Chief Compliance Officer, OpenDeal Broker LLC
149 5th Avenue, 10th Floor
New York, NY 10010 



 

  

prospects for, the Issuer's business and the industry in which it competes, an assessment of management, 
past and present operations, prevailing market and economic conditions, and any other factors it deems 
relevant to the security being offered. The offering price may not bear a relationship to the amount of 
earnings anticipated to be generated by the Issuer, or the Issuer's assets, book value or other recognized 
criteria of value, and should not be regarded as an objective valuation or an indication of any future resale 
value of the Securities offered. 

Uncertainty of Financial Projections. Business plans and financial projections provided by the Issuer of 
Securities are based on assumptions and projections that may not prove accurate. No assurance can be 
given regarding the validity of the Issuer's assumptions or the attainability of its financial projections. 
Although an issuer may believe that the assumptions underlying its business plan are reasonable, future 
operating results and growth projections are inherently uncertain and may differ materially from the 
projections presented to potential investors. 

Proceeds of the Offering May Be Insufficient to Execute on the Issuer's Business Plan. The shares of the 
Issuer are in most instances being offered on a "best efforts" basis. In this type of offering structure, the 
placement agent is not required to sell any specific number or dollar amount of Securities but will use its best 
efforts to sell the Securities being offered by the Issuer. Accordingly, the funds raised in the offering may not 
equal amounts contemplated by the Issuer to be required to effectuate its business plan or otherwise be 
sufficient to permit the Company to develop and conduct operations consistent with its projected 
performances. 

Additional Financing May Be Required. An issuer that operates at a loss or with limited cash flow following 
an offering of its Securities, may be required to secure additional financing in order to fund its operations. If 
the Issuer decides to issue additional equity Securities, it is possible that their issuance will result in dilution 
of the interests of its existing shareholders, an increase in indebtedness to the detriment of existing lenders 
or other effects on the issued and outstanding Securities of such issuer. To the extent that the Issuer incurs 
indebtedness, the Issuer will be subject to certain risks including interest rate fluctuations and inability to 
generate sufficient cash flow to make scheduled payments. In addition, indebtedness generally ranks prior 
to the equity of an issuer for purposes of distributing the Issuer's assets in the event of bankruptcy. There is 
also the possibility that the Issuer will be unable to locate financing on satisfactory terms or may be required 
to significantly curtail its operations. 

Management's Discretion in the Application of Proceeds. Unless specified in the Issuer's private placement 
memorandum, offering circular or prospectus, the Issuer's management team will have broad discretion as 
to the use of the net proceeds from an offering of its Securities. This could result in the proceeds being 
applied to uses that investors may not deem desirable or with which they may not agree. 

Dependence on Key Personnel. the Issuer may be highly dependent on the services of key technical and 
management personnel the loss of whose services could have a material adverse effect on the Issuer's 
business or operations. If the Issuer loses the services of key management personnel, or if it fails to recruit 
additional highly skilled personnel as needed, its ability to expand its operations and increase the size of the 
company will be impaired, and it may experience loss of markets or market share and become less 
competitive. 

Proprietary Rights and Licenses. If an issuer is dependent on proprietary and/or licensed technology in its 
operations, its success will be closely related to its ability to obtain and enforce intellectual property 
protection for such technology. There exists the possibility that certain patents would not be sufficiently 
broad to protect key aspects of such an issuer's or its licensor's technology, so that competitors would be 
able to duplicate the Issuer's products or that patent laws would not provide effective legal or injunctive 
remedies to prevent infringement. Patents are also frequently challenged, invalidated, or circumvented by 
competitors; litigation of patent or infringement claims may result in substantial cost and diversion of 
resources. 

Competition. Most companies experience significant competition in their market sectors from other 
companies, including larger companies which may have access to greater financial, technical, and other 



 

  

 

 

Additional Risks Applicable to Digital Securities 

resources. It may be difficult for an issuer, particularly an issuer in the early stages of its business 
development, to continue to make investments necessary to maintain its competitive position. 

The Securities Offered May Be Subject to Registration. If at a point in time following an offering, the Issuer 
has assets above $10 million and more than 2,000 holders of its equity Securities (or 500 holders of record 
who are not accredited investors), it would be subject to registration under the Securities Exchange Act of 
1934, triggering public company reporting requirements which require substantial management attention 
and materially higher compliance and reporting costs going forward. The Issuer may incur expenses tracking 
holders of record to avoid needing to register, such expenses may include the engagement of a transfer 
agent and other services to account for and properly designate the status of such holders. 

Significant Transfer Restrictions. There is no expectation that the Securities offered will be registered under 
the Securities Act of 1933, the Securities laws of any state or the Securities laws of any other jurisdiction. 
Accordingly, such Securities cannot be resold except in accordance with exemptions from the registration 
requirements of the applicable Securities laws and regulations. Generally, persons in the United States will 
be required by law to hold such non-registered Securities for at least one (1) year. Non-U.S. Persons who 
purchase the Securities will initially be restricted from reselling them to U.S. persons in accordance with Rule 
901 of Regulation Sand will otherwise be required to hold the Securities for any period required by the laws 
of the jurisdiction in which they reside. In addition, an issuer or a secondary trading platform may designate 
a lockup period longer than required by applicable law. These restrictions will have an adverse impact on an 
investor's ability to resell the Securities and on the price at which that investor may be able to resell them, if 
at all. 

Purchasers may lack information for monitoring their investment. the Issuer is not registered with the 
Securities and Exchange Commission and currently has no periodic reporting requirements. Accordingly, the 
Securities offered may not have any special information rights attached to them and purchasers may not be 
able to obtain all the information they would want regarding the Issuer or the Securities offered. 

In some instances, the Securities offered may be digital Securities or Securities exchangeable under certain 
conditions into digital Securities. Digital Securities are novel and have a limited or no history. As a result, the 
market for such digital Securities may be subject to substantial and unpredictable disruptions that cause 
significant volatility in prices. Investors will not be able to compare them against other like instruments. The 
listing below highlights some of the more significant factors and special risks relating to digital Securities. 
The list is not meant to be an all-inclusive description of such risks, but rather should be used as guidance 
only. 

Digital Securities Represent a New and Developing Market. The blockchain and smart contract technologies 
on which digital Securities are based, are part of a new and rapidly changing industry subject to a variety of 
technical risks that are difficult to evaluate. The software, technology and technical concepts and theories 
applicable to digital Securities are likely to still be in an early development stage, the fact of which poses 
significant operational, technological, regulatory, reputational, and financial risks. There is no commercially 
standard process for receiving, using or proving ownership of digital Securities, and no warranty can be 
made that receiving, using or proving ownership will be uninterrupted or error-free or that smart contracts 
are fit for the purpose intended by an Issuer. There is an inherent risk that the digital Securities and related 
technologies and theories could contain weaknesses, flaws, vulnerabilities or defects causing, among other 
things, a malfunction resulting in the partial or complete loss of or inability to use digital Securities. 

Uncertainties in Law and Regulation of Digital Securities. In addition, new or changing laws and regulations 
or interpretations of existing laws and regulations as they are applied to digital Securities, as well as 
uncertainties related to the tax and accounting characterization and treatment of digital Securities, may 
materially adversely impact: (i) an issuer's ability to conduct its business as contemplated or to operate as a 
going concern; (ii) a holder's ability to compliantly access marketplaces, if any, on which to trade the digital 



 

  

 

 

Cautionary Note Regarding Forward-Looking Statements 

Securities; and (iii) and the structure, rights and transferability of the digital Securities. Moreover, an issuer of 
digital Securities is subject to the risk that compliance with any particular regulator's interpretation of a legal 
issue may not result in compliance with another's interpretation of the same issue or that any particular 
regulator's interpretation of a legal issue may change over time to an issuer's detriment. Consequently, there 
can be no assurance that any new or continuing regulatory scrutiny or initiatives will not have a material 
adverse impact on the value of the digital Securities and otherwise impede the Issuer's activities. 

Risks of hacking and security weaknesses. Hackers or other malicious groups or organizations may attempt 
to interfere with digital Securities in a variety of ways, including, but not limited to, malware attacks, denial of 
service attacks, consensus-based attacks, Sybil attacks, smurfing and spoofing. Since techniques used to 
obtain unauthorized access or to sabotage systems change frequently and generally are not recognized until 
they are launched against a target, third-party hosting facilities may be unable to anticipate these techniques 
or to implement adequate preventative measures. Issuers of digital Securities may rely on blockchain 
technology, rather than traditional intermediaries to track and account for the holders of Securities issued by 
them; these methods are untested and may result in a loss of holder of record status due to technological 
problems, including but not limited to (i) defective code, (ii) malicious use of systems and (iii) loss of private 
keys to access digital wallets or addresses. 

Loss of a Private Key Could Result in Loss of the Digital Securities. Once digital Securities are issued and 
delivered to an investor, each investor's ownership and custody of such Securities is associated with a private 
"key address." The owners of the digital Securities will be responsible for maintaining the confidentiality of 
their private key addresses which are necessary to control and dispose of the Securities stored in each 
holder's digital "wallet" or "vault." The loss of one or more of such private keys will result in the loss of the 
holder's digital Securities. Moreover, any third party that gains access to one or more of any holders' private 
keys, including by gaining access to login credentials of a hosted wallet service the holder uses, may be able 
to misappropriate the tokens. 

Issuers make "forward-looking statements" in various of their offering materials. In some cases, these 
statements may be identified by forward-looking words such as "may," "might," "should," "would," "could," 
"expect," "plan," "anticipate," "intend," "believe," "estimate," "predict," "potential" or "continue," and the 
negative of these terms and other comparable terminology. These forward-looking statements, which are 
subject to known and unknown risks, uncertainties and assumptions about the Issuer, may include 
projections of an issuer's future financial performance based on its growth strategies and anticipated trends 
in its business. These statements are only predictions based on the Issuer's current expectations and 
projections about future events. There are important factors that could cause actual results, level of activity, 
performance or achievements to differ materially from the results, level of activity, performance or 
achievements expressed or implied by the forward-looking statements. 

Although the Issuer's management believes the expectations reflected in the forward-looking statements 
are reasonable, it cannot guarantee future results, level of activity, performance or achievements. Moreover, 
neither an issuer nor any other person assumes responsibility for the accuracy or completeness of any of 
these forward-looking statements. Investors should not rely upon forward looking statements as predictions 
of future events. 

Neither the Issuer nor the placement agent is under any duty to update any of these forward-looking 
statements contained in its offering materials after the date thereof to conform prior statements to actual 
results or revised expectations, and neither the Issuer nor the placement agent intends to do so. 

We caution investors not to place undue reliance on the forward-looking statements, which speak only as of 
the date of the offering materials in which they appear. 



 

  

 

 

Privacy Policy 

Collection of Information (Cookie Policy) 

Offering materials may also incorporate estimates and other statistical data made by independent parties 
and by an issuer relating to market size and growth and other data about an issuer's industry. This data 
involves a number of assumptions and limitations, and Investors are cautioned not to give undue weight to 
such estimates. In addition, as noted above, projections, assumptions and estimates of our future 
performance and the future performance of the markets in which an issuer operates are necessarily subject 
to a high degree of uncertainty and risk. 

Nothing is more important to us than the trust of our users. 

This privacy policy ("Privacy Policy") describes how, Open Deal Inc. and its subsidiary Open Deal Broker LLC 
d/b/a Capital R ("Capital R," "we," "us," or "our"), collect, use and disclose any personal information you 
provide to us when using the site, services, and applications offered by Capital R (the "Services") on and 
through https://republic.co (the "Site"). By accessing the Site or using the Services, you acknowledge and 
consent to our practices described below. Your access to the Site, use of the Services, this Privacy Policy 
and all defined terms used herein, are subject to and governed by our Capital R Terms of Service. 

We emphatically value the trust of our users. We are committed to protecting your privacy and preserving 
your trust. Please carefully review this Privacy Policy to learn about choices available to you regarding our 
use of your information. 

Open Deal Inc. (the "Parent") owns and maintains this site located at https://republic.co (the "Site"), parent is 
neither a registered broker-dealer, investment advisor nor funding portal. Unless indicated otherwise with 
respect to a particular issuer, all securities-related activity is conducted by regulated affiliates of Parent 
OpenDeal Portal LLC dba Republic, a funding portal registered here with the US Securities and Exchange 
Commission (SEC) and here as a member of the Financial Industry Regulatory Authority (FINRA), or Open Deal 
Broker LLC dba Capital R, a broker-dealer registered with the SEC and FINRA/SIPC. You can review the 
background of our broker-dealer and our investment professionals on FINRA's BrokerCheck here. 

OpenDeal Broker LLC and its affiliates, OpenDeal Portal LLC and Republic Maximal LLC, are part of the 
Republic family of companies wholly owned by the Parent. As a U.S. broker-dealer, Capital R is required to 
collect certain information. Capital R uses aggregated personal information to improve, monitor, and protect 
the security of this Site. We do not share, sell, rent or trade your personal information except as provided in 
this Privacy Policy, with your consent, or as required by law. If you are not comfortable providing personal 
information to us, then this Site will not be useful to you and you will not be able to do business with us. 

Please note that information gathered in connection with any services provided via the Site may be governed 
by separate terms. In the event that you receive such services, you agree that those other terms shall 
supersede any conflicting terms contained in this Policy. 

In order to better serve your particular needs, Capital R (and third parties working on Capital R's behalf) may 
collect information from you while visiting our Site. Some of this information is collected automatically through 
various methods including, but not limited to cookies. Capital R may also obtain information directly from you 
and, depending upon the nature of transactions you may conduct, from third party sources. 

We may also collect anonymous information, which does not personally identify you, when you visit our Site. 
The anonymous information includes the pages you view on our Site, the search terms you enter into our 
search utility, your IP address and the operating system, browser software and Internet service provider you 
use. 



 

  

Personally Identifiable Information 

USA Patriot Act of 2001 

Notice of Verification of Issuer Identity 

We may use the standard "cookie" feature of major browser applications and other data capture mechanisms 
that allow us to store data about your visit. Cookies help us learn which areas of our Site are useful and which 
areas need improvement. You may configure your browser to prevent cookies from being set on your 
computer. If you do so, you may still view most of the Site, although you may not be able to enjoy all of our 
services. 

Information We May Collect: We collect certain information directly from you, required by regulatory 
authorities and certain information required for performing our services. We do this to help identify you, 
provide our services, and tell you about products or services you may want. The information we collect may 
include: (a) Identity information - such as your name, legal entity, Tax ID number, Social Security number, 
address and officers; (b) Information from third parties - we may also collect information from consumer 
reporting agencies such as verifying your identity through public records. 

The information that is collected from you is within the guidelines and regulations of the USA Patriot Act of 
2001, which requires Capital R to obtain, verify and record information that identifies its clients and their 
affiliates. 

How We Treat Your Information: While providing acquisition & divestiture services, as well as other offerings 
and services offered by Capital R, we may share certain information described above with companies or 
investors in the ordinary course of providing our services. The sharing of this information will be subject to 
the confidentiality and sharing provisions as set forth in our engagement letter with you. We may provide 
information to regulatory authorities and law enforcement officials in accordance with applicable law or to 
others when we believe in good faith that the law requires it. In the event of a sale of all or part of our 
business, we may share customer information related to that business as part of the transaction. We do not 
sell or share your information with marketers who may want to offer you their own products and services. 

Neither do we share information we receive about you from a consumer-reporting agency. You do not need 
to take any action for this benefit. 

Securing Your Information: Keeping your information secure is one of our most important responsibilities. 
We maintain physical, electronic and procedural safeguards to protect your information. Employees and 
agents are authorized to access your information only when they need it to provide you with products and 
services or to maintain your accounts. 

Notice to California Users: Pursuant to California Civil Code Section 1789.3, any questions about pricing, 
complaints, or inquiries about Capital R must be sent via certified mail to: Capital R, Legal Department, 335 
Madison Ave, 7th Floor, New York, NY 10017. Furthermore, the Complaint Assistance Unit of the Division of 
Consumer Services of the California Department of Consumer Affairs may be contacted in writing at 1625 
North Market Blvd., Sacramento, CA 95834, or by telephone at (916) 445-1254 or (800) 952-5210. 

All securities transactions are processed through OpenDeal Broker LLC, a member of FINRA I SIPC. For 
certain securities offerings, as required by Federal law or regulation, we must: (a) Obtain a copy of the issuer's 
certificate of incorporation, partnership agreement, or other document evidencing the establishment of the 
entity; and (b) Verify that an issuer, prospective issuer or investor and the principal officers of such issuer or 



Site Users 

Third Party Access to Information 

Solicitation 

Exclusions 

Security 

investor do not appear on a list provided to us by the government, such as the Treasury Department OFAC 
"Specifically Designated Nationals and Blocked Persons" List (SDN List) and is not from, or engaging in 
transactions with people or entities from, embargoed countries and regions listed on the OFAC website. 

The Site is not intended for minors under eighteen (18) years of age. Capital R does not market any products 
or services to those under eighteen (18) years of age or knowingly collect any information from those under 
eighteen (18) years of age. 

In order to better serve your particular needs, Capital R and certain companies and individuals working on 
Capital R's behalf will have access to all or a portion of the various types of Site visitor information we may 
collect. When we share access to personal information with companies or individuals working on Capital R's 
behalf, we generally endeavor to protect such personal information by requiring those parties to enter into 
an agreement with Capital R to safeguard the confidentiality of personal information. We may also disclose 
information about the use of our Site in aggregate, statistical form. 

As permitted by law, the information we collect, including personally identifiable information, may also be 
disclosed to third parties if Capital R, in its sole discretion, believes disclosure is necessary to comply with 
legal or regulatory processes or requests or to protect the rights, property, or personal safety of Capital R, 
its affiliates, and/or the respective customers, members, directors, officers, employees, agents, and 
representatives of Capital R and its affiliates; other Site users; and/or the public. 

An email received by a recipient is not a solicitation. Any offering securities is a private placement transaction 
without registration with the U.S. Securities and Exchange Commission of any other securities' regulatory 
authority. As a consequence, transfer of the stock may be restricted by applicable securities laws, depending 
on the investor's jurisdiction. There may be no current public market for trading in the stock and there are 
no assurances that a liquid secondary market will develop for trading the securities. Except for the drag­
along rights, and as otherwise required by applicable securities laws, there are no current restrictions on 
transfer of the securities. 

This Privacy Policy does not apply to any Personal Data collected by Capital R other than Personal Data 
collected through the website. This Privacy Policy shall not apply to any unsolicited information you provide 
to Capital R through this website or through any other means. This includes, but is not limited to, information 
posted to any public areas of the Site, such as bulletin boards (collectively, "Public Areas"), any ideas for new 
products or modifications to existing products, and other unsolicited submissions (collectively, "Unsolicited 
Information"). All Unsolicited Information shall be deemed to be non-confidential and Capital R shall be free 
to reproduce, use, disclose, distribute and exploit such Unsolicited Information without limitation or 
attribution. 



Links to Other Websites 

Consent 

International Visitors 

We use a secure server and security protocol to safeguard information we collect from you. To help ensure 
the security of your personal and financial information that you submit to us via our Site (other than via an 
email message), we use security software to encrypt the information before and during its transmission 
through the Internet. We allow information to be submitted for transmission only if your browser is compatible 
with our security software. If your browser is not compatible, you will receive a message indicating your 
transaction cannot be completed because of the security risk. 

Email messages are not secure. Our security software does not encrypt email messages. Please keep in 
mind that transmitting information via the Internet is never completely secure and that, therefore, any 
information submitted may be intercepted, viewed, collected, used, altered, copied or disclosed by others. 
We are not responsible for the security or confidentiality of communications you send to us (or that we send 
to you) through the Internet using email messages. 

We take seriously the issue of safeguarding your privacy online. However, please note that you should 
exercise discretion with respect to the submission of any personal or financial information. 

This Site contains links to websites of third parties. Please note that when you click on one of these links, 
you will be accessing a website Capital R does not control and which may be governed by privacy policies 
and practices that differ from ours. Capital R is not, and will not be, responsible for the privacy policies or 
practices of third parties or the content or security of any third-party websites. These links are provided solely 
as a convenience to you and not an endorsement by Capital R of the contents of such third-party Sites or 
resources. Capital R is not, and shall not be held responsible for the legality, timeliness, accuracy, 
completeness or appropriate nature of any information, data or other content, advertising, offerings, 
products, or services located on or through any other third-party Sites or resources, or any loss suffered by 
you. If you decide to access a linked Site, you do so at your own risk. 

Any information you submit to us via our online forms or via e-mail is provided on a voluntary basis. When 
you access our Site, the collection, use, and distribution of your information will be handled according to the 
terms and policies outlined in this Privacy Policy, unless superseded by the appropriate Other Terms (as 
discussed above). By using this Site, you consent to collection and use of your information as described in 
this Policy, including personally identifiable information Capital R may collect. If you object to any of the 
policies outlined in this Policy, we ask that you do not submit information to Capital R or access our Site. We 
may update or modify this Policy at any time. Any such updates or modifications will be effective upon posting 
on this Site, and your continued use of the Site will constitute your consent to any updated or modified 
Privacy Policy. 

This Website is hosted in the United States. If you are an international visitor, please note that by providing 
your personal information, you are: (i) permitting the transfer of your personal information to the United 
States, which may not have the same data protection laws as the country in which you reside; and (ii) 
permitting the use of your personal information in accordance with this Privacy Policy. We may also request 
additional documentation due to your status as a non-U.S. citizen, for purposes of AML/KYC requirements 
and our own compliance processes. 



Your Data Protection Rights Under the General Data Protection 
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Business Continuity Plan 

If you are a resident of the European Economic Area (EEA), you have certain data protection rights. 
Capital R aims to take reasonable steps to allow you to correct, amend, delete or limit the use of your 
Personal Data. 

If you wish to be informed about what Personal Data, we hold about you and if you want it to be removed 
from our systems, please contact us. 

In certain circumstances, you have the following data protection rights: 
The right to access, update or delete the information we have on you. Whenever made possible, 
you can access, update or request deletion of your Personal Data directly within your account 
settings section. If you are unable to perform these actions yourself, please contact us to assist 
you. 
The right of rectification. You have the right to have your information rectified if that information is 
inaccurate or incomplete. 
The right to object. You have the right to object to our processing of your Personal Data. 
The right of restriction. You have the right to request that we restrict the processing of your 
personal information. 
The right to data portability. You have the right to be provided with a copy of the information we 
have on you in a structured, machine-readable and commonly used format. 
The right to withdraw consent. You also have the right to withdraw your consent at any time where 
Capital R relied on your consent to process your personal information. 
Please note that we may ask you to verify your identity before responding to such requests. 
You have the right to complain to a Data Protection Authority about our collection and use of your 
Personal Data. 

For more information, please contact your local data protection authority in the European Economic Area 
(EEA). Please note, that due to Capital R's regulated status, certain E.U. rights may not be exercisable for us 
to be in compliance with U.S. law, by accessing this Site, you agree and acknowledge that U.S. law will 
have priority over any E.U. law, and by using this Site you waive your right to claim preference in the event 
of the conflict of law. 

In the event of a significant business disruption, either internal or external, Capital Rand its affiliates, plan to 
respond in a timely fashion and resume business operations by safeguarding our employees and property, 
making a financial and operational assessment, protecting the firm's books and records, and allowing our 
customers to transact business. In short, Capital R's business continuity plan is designed to permit us to 
resume operations as quickly as possible, given the scope and severity of the significant business disruption. 

The Business Continuity Plan Addresses: data backup and recovery; all mission critical systems; financial and 
operational assessments; alternative communications with customers, employees, and regulators; alternate 
physical location of employees; critical supplier, contractor, bank and counterparty impact; regulatory 
reporting; and assuring our customers prompt access to their funds and securities if we are unable to 
continue our business. 

Significant Business Disruptions: Capital R's plan takes into account two kinds of Significant Business 
Disruptions, internal and external. Internal significant business disruptions affect only Capital R's ability to 
communicate and do business, such as a fire or loss of electrical power in the office or building. External 
significant business disruptions prevent the operation of the securities markets or a number of firms, such as 



Social Media Features 

Opt-Out Policy 

a terrorist attack, a natural disaster, or another event that causes a wide-scale, regional disruption in essential 
services. 

Internal Significant Business Disruptions: In the event of a disruption in Capital R's business operations due 
to an internal significant business disruption, Capital R will attempt to continue to conduct business as usual 
by utilizing alternative communication methods (if available), such as the Internet, cell phones, etc., or by 
moving its operations to an alternative location. If personnel or operations must be moved to an alternate 
location, Capital R anticipates that it will resume regular operations as soon as possible. 

External Significant Business Disruptions: In the event of a disruption in Capital R's business operations due 
to an external significant business disruption, Capital R will attempt to continue to conduct business as usual 
by moving its operations to an alternative location outside the affected area, if possible, or by providing 
customers with alternative communication arrangements, as indicated below, to conduct business. Capital R 
will attempt to resume business within twenty-four (24) hours and to keep everyone informed regarding 
relevant events to the best of its ability based on the circumstances. 

In all cases, Capital R will resume normal business operations as soon as it is able to do so based on the type 
and the extent of the disrupting event. 

Communications: In the event you are unable to reach Capital R at our main number, please proceed as 
follows: 

Contact Capital Rat the following alternate telephone number: (646) 951-3056 
Access Capital R's website at www.republic.co/capitalr 

Our website may also include Social Media Features such as the Facebook Like button, Twitter, and other 
social media functionality. These features are interactive mini-programs and may collect your IP address, 
which page you are visiting on our site, and may set a cookie to enable the feature to function properly. 
Social media features and widgets are either hosted by a third party or hosted directly on our website. 
Your interactions with these features are governed by the privacy policy of the company providing it. 

We may at times send you email communications with marketing or promotional materials. If you prefer not 
to receive such marketing or promotional emails from us, or have your Personal Data used for any other 
direct marketing purposes, you have the right to opt-out and may unsubscribe completely by clicking the 
appropriate links at the bottom of the emails, managing your preferences on the website, or contacting us 
on the Site or over email. Please also note that at times we may need to send you email communications 
that are transactional in nature such as service or termination announcements or payment confirmations 
which are communications you will not be able to opt-out of. 

If, after submitting a request to opt-out, you affirmatively subscribe to receive emails on individual offerings, 
issuers, or other focused subject matters, you will no longer be deemed to have opted out of those specific 
communications. You will, however, remain opted out for all other marketing and promotional emails. 

You will be able to modify the information concerning your account by visiting the Site and editing any 
information you wish to change. You will be able to change your email address, password, contact 
information, or other login information by visiting your settings page subject to Site policy. If you need help 
modifying your information, please contact us at compliance@thecapitalr.co. 



Capital R offers securities through OpenDeal Broker LLC, a member of FINRA | SIPC. 

Chief Compliance Officer Opendeal Broker LLC
149 5th Ave, 10th Floor
New York, NY 10010
E-mail address: compliance@thecapitalr.co

You may stop or restrict the placement of Capital R's cookies, Google's cookies and third party cookies on 
your computer or device by adjusting your web browser preferences or a "Do Not Track" setting in your 
web browser. You can also restrict marketing cookies by rejecting cookies on the Site. For details, please 
refer to our Cookie Notice. If you do so, you may still use our Site, but this may interfere with some of its 
functionality. 

If you would like us to remove your Personal Data, please send a request to: compliance@thecapitalr.co 

We are not responsible for removing your Personal Data from the lists of any third party who has previously 
been provided with your information in accordance with this notice. 

If you have any questions about how to modify your Personal Data, exercise your right to opt-out, or have 
questions about our use of cookies, please email us at: compliance@thecapitalr.co 
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