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Up to $1,070,000 of Crowd SAFE (Simple Agreement for Future Equity) 
 

Modular Streetscape Systems Inc., known as Oonee (“Oonee,” the “Company,” “we,” “us,” or “our”), is offering a 
minimum amount of $25,000 (the “Target Offering Amount”) and up to a maximum amount of $1,070,000 (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”). We must raise an amount equal to or greater than the Target 
Offering Amount by March 12, 2022 (the “Offering Deadline”). Unless we raise at least 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.  

Potential purchasers of the Securities are referred to herein as “Investors” or “you”. The rights and obligations of 
Investors with respect to the Securities are set forth below in the section titled “The Offering and the Securities—The 
Securities”. In order to purchase the Securities, you must complete the purchase process through our intermediary, 
OpenDeal Portal LLC dba Republic (the “Intermediary”). All committed funds will be held in escrow with Prime 
Trust, LLC (the “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 such earlier time as the Company designates pursuant to Regulation CF, using the cancellation mechanism provided 
by the Intermediary.  
 
Investment commitments may be accepted or rejected by us, in our sole and absolute discretion. We have the right to 
cancel or rescind our offer to sell the Securities at any time and for any reason. The Intermediary has the ability to 
reject any investment commitment and may cancel or rescind our offer to sell the Securities at any time for any reason. 
 

 Price to Investors Service Fees and 
Commissions (1)(2) Net Proceeds 

Minimum Individual 
Purchase Amount (3) $150 $9.00 $141.00 

Maximum Individual 
Purchase Amount (3)(4) $107,000 $6,420 $100,580 

Target Offering Amount $25,000 $1,500 $23,500 

Maximum Offering 
Amount $1,070,000 $64,200 $1,005,800 

 



 
 

 
 

(1)  This excludes fees to Company’s advisors, such as attorneys and accountants.  
(2)  In addition to the six percent (6%) fee shown here, the Intermediary will also receive a securities 

commission equal to two percent (2%) of the Securities sold in this Offering.  
(3) The Company reserves the right to amend the Minimum Individual Purchase Amount and Maximum 

Individual Purchase 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 Purchase Amounts and Maximum Individual Purchase Amounts to Investors 
participating in such programs without notice. 

(4) Subject to any other investment amount limitations applicable to the Investor under Regulation CF. 
 
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 OUR COMPANY 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 OUR COMPANY 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” BEGINNING ON PAGE 2. 

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. YOU SHOULD BE AWARE THAT YOU WILL BE 
REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF 
TIME. 

YOU ARE NOT TO 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 
 
IF YOU LIVE OUTSIDE THE UNITED STATES, IT IS YOUR RESPONSIBILITY TO FULLY OBSERVE THE 
LAWS OF ANY RELEVANT TERRITORY OR JURISDICTION OUTSIDE THE UNITED STATES IN 
CONNECTION WITH ANY PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED 
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED LEGAL OR OTHER 
FORMALITIES. WE RESERVE THE RIGHT TO DENY THE PURCHASE OF THE SECURITIES BY ANY 
FOREIGN INVESTOR. 
 

NOTICE REGARDING THE ESCROW AGENT 
 

PRIME TRUST LLC, 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 JUDGEMENT 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. 

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 78o(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. 
 
Ongoing Reporting 
 
Following the first sale of the Securities, the Company will file a report electronically with the Securities and 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 www.ooneepod.com. 
 
The Company must continue to comply with the ongoing reporting requirements until: 

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

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

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



 
 

 
 

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

(5) the Company liquidates or dissolves its business in accordance with applicable state law. 
 
Neither the Company nor any of its predecessors (if any) previously failed to comply with the ongoing reporting 
requirement of Regulation CF. 
 
Updates 
 
Updates on the status of this Offering may be found at: https://www.republic.co/Oonee 
 

The date of this Form C is November 30, 2021.
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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 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 
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 
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.  
 
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. 

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

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

 
The following summary highlights information contained elsewhere or incorporated by reference in this Form C. This 
summary may not contain all of the information that may be important to you. You should read this entire Form C 
carefully, including the matters discussed under the section titled “Risk Factors.” 
 
The Company 
 
Modular Streetscape Systems Inc., known as Oonee, designs, finances and operates high-quality turn-key bike parking 
and service networks for cities and properties. The Company was incorporated in Delaware as a corporation on June 
1, 2017. The Company has filed in New York to conduct business under the assumed name "Oonee".  
 
The Company is located at 1150 Pacific Street, Brooklyn, NY 11216, United States. 
 
The Company’s website is www.ooneepod.com. 
 
The Company is headquartered and qualified to conduct business in New York. The Company also sells its products 
and services through the Internet and throughout the United States and internationally. 
 
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.co/Oonee and is attached as Exhibit B to this Form C.  
 
The Offering  
 

Minimum Amount of the Securities Offered 25,000 

Total Amount of the Securities Outstanding after 
Offering (if Target Offering Amount met) 25,000* 

Maximum Amount of the Securities Offered 1,070,000 

Total Amount of the Securities Outstanding after 
Offering (if Maximum Offering Amount met) 1,070,000* 

Price Per Security $1.00 

Minimum Individual Purchase Amount $150 + 

Maximum Individual Purchase Amount $107,000 + 

Offering Deadline March 12, 2022 

Use of Proceeds See the description of the use of proceeds on page 14 
hereof. 

Voting Rights See the description of the voting rights on page 27.  

*The total number of the Securities outstanding after the Offering is subject to increase in an amount equal 
to the Intermediary’s fee of two percent (2%) of the Securities issued in this Offering. 
+ The Company reserves the right to amend the Minimum Individual Purchase Amount and Maximum 
Individual Purchase 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 Purchase 
Amounts and Maximum Individual Purchase Amounts to Investors participating in such programs without 
notice.  
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RISK FACTORS 
 
Investing in the Securities involves a high degree of risk and may result in the loss of your entire investment. Before 
making an investment decision with respect to the Securities, we urge you to carefully consider the risks described in 
this section and other factors set forth in this Form C. In addition to the risks specified below, the Company is subject 
to same risks that all companies in its business, and all companies in the economy, are exposed to. These include risks 
relating to economic downturns, political and economic events and technological developments (such as hacking and 
the ability to prevent hacking). Additionally, early-stage companies are inherently riskier than more developed 
companies. Prospective Investors should consult with their legal, tax and financial advisors prior to making an 
investment in the Securities. The Securities should only be purchased by persons who can afford to lose all of their 
investment. 
 
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, such as COVID-19, can have a significant effect on our business operations and revenue projections. 
 
The Company’s revenue was adversely affected in 2020 related to the COVID-19 crisis. Conditions have eased in 
2021. If another significant outbreak of COVID-19 or another contagious disease were to occur, we may lose a 
significant portion of our revenue.  
 
In addition, a significant outbreak of contagious diseases in the human population could result in a widespread health 
crisis that could adversely affect the economies and financial markets of many countries, including the United States 
where we principally operate, resulting in an economic downturn that could reduce the demand for our products and 
services and impair our business prospects, including as a result of being unable to raise additional capital on 
acceptable terms to us, if at all.  
 
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. Our business currently has limited sales and future sources of revenue may not be sufficient to meet our 
future capital requirements. We will require additional funds to execute our business strategy and conduct our 
operations. If adequate funds are unavailable, we may be required to delay, reduce the scope of or eliminate one or 
more of our research, development or commercialization programs, product launches or marketing efforts, any of 
which may materially harm our business, financial condition and results of operations. 
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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. 
 
Currently, our authorized capital stock consists of 15,000,000 shares of Class A common stock and 1,592,500 shares 
of Series A Preferred Stock. Currently, 7,999,999 shares of Class A common stock and 1,592,500 shares of Series A 
Preferred Stock are issued and outstanding. Unless we increase our authorized capital stock, we may not have enough 
authorized Class A common stock to be able to obtain funding by issuing shares of our Class A common stock or 
securities convertible into shares of our Class A common stock. We may also not have enough authorized capital stock 
to issue shares of Class A 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 third party vendors 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 vendors do not provide the agreed-
upon services in compliance with customer requirements and in a timely and cost-effective manner. Likewise, the 
quality of our services may be adversely impacted if companies to whom we delegate certain services do not perform 
to our, and our customers’, expectations. Our vendors may also 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 vendors for a particular service. 
 
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 intellectual property 
rights, we may be required to initiate litigation against third parties, such as infringement lawsuits. Also, these third 
parties may assert claims against us with or without provocation. These lawsuits could be expensive, take significant 
time and could divert management’s attention from other business concerns. We cannot assure you that we will prevail 
in any of these potential suits or that the damages or other remedies awarded, if any, would be commercially valuable. 
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The Company’s success depends on the experience and skill of its executive officers, its board of directors and key 
employees. 
 
We are dependent on our executive officers, board of directors and key employees. These persons may not devote 
their full time and attention to the matters of the Company. The loss of any or all of our executive officers, board of 
directors 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. 
 
In order for the Company to compete and grow, it must attract, recruit, retain and develop the necessary personnel 
who have the needed experience.  
 
Recruiting and retaining highly qualified personnel is critical to our success. These demands may require us to hire 
additional personnel and will require our existing management and other personnel to develop additional expertise. 
We face intense competition for personnel, making recruitment time-consuming and expensive. The failure to attract 
and retain personnel or to develop such expertise could delay or halt the development and commercialization of our 
product candidates. If we experience difficulties in hiring and retaining personnel in key positions, we could suffer 
from delays in product development, loss of customers and sales and diversion of management resources, which could 
adversely affect operating results. Our consultants and advisors may be employed by third parties and may have 
commitments under consulting or advisory contracts with third parties that may limit their availability to us, which 
could further delay or disrupt our product development and growth plans. 
 
We need to rapidly and successfully develop and introduce new products in a competitive, demanding and rapidly 
changing environment. 
 
To succeed in our intensely competitive industry, we must continually improve, refresh and expand our product and 
service offerings to include newer features, functionality or solutions, and keep pace with changes in the industry. 
Shortened product life cycles due to changing customer demands and competitive pressures may impact the pace at 
which we must introduce new products or implement new functions or solutions. In addition, bringing new products 
or solutions to the market entails a costly and lengthy process, and requires us to accurately anticipate changing 
customer needs and trends. We must continue to respond to changing market demands and trends or our business 
operations may be adversely affected.  
 
The development and commercialization of our products is highly competitive.  
 
We face competition with respect to any products that we may seek to develop or commercialize in the future. Our 
competitors include major companies worldwide. Many of our competitors have significantly greater financial, 
technical and human resources than we have and superior expertise in research and development and marketing 
approved products and thus may be better equipped than us to develop and commercialize products. These competitors 
also compete with us in recruiting and retaining qualified personnel and acquiring technologies. Smaller or early stage 
companies may also prove to be significant competitors, particularly through collaborative arrangements with large 
and established companies. Accordingly, our competitors may commercialize products more rapidly or effectively 
than we are able to, which would adversely affect our competitive position, the likelihood that our products will 
achieve initial market acceptance, and our ability to generate meaningful additional revenues from our products.  
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Industry consolidation may result in increased competition, which could result in a loss of customers or a reduction 
in revenue.  
 
Some of our competitors have made or may make acquisitions or may enter into partnerships or other strategic 
relationships to offer more comprehensive services than they individually had offered or achieve greater economies 
of scale. In addition, new entrants not currently considered to be competitors may enter our market through 
acquisitions, partnerships or strategic relationships. We expect these trends to continue as companies attempt to 
strengthen or maintain their market positions. The potential entrants may have competitive advantages over us, such 
as greater name recognition, longer operating histories, more varied services and larger marketing budgets, as well as 
greater financial, technical and other resources. The companies resulting from combinations or that expand or 
vertically integrate their business to include the market that we address may create more compelling service offerings 
and may offer greater pricing flexibility than we can or may engage in business practices that make it more difficult 
for us to compete effectively, including on the basis of price, sales and marketing programs, technology or service 
functionality. These pressures could result in a substantial loss of our customers or a reduction in our revenue.  
 
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. 
 
We have not prepared any audited financial statements.  
 
The financial statements attached as Exhibit A to this Form C have been “reviewed” only and such financial statements 
have not been verified with outside evidence as to management’s amounts and disclosures. Additionally, tests on 
internal controls have not been conducted. Therefore, you will have no audited financial information regarding the 
Company’s capitalization or assets or liabilities on which to make your investment decision.  
 
Our business could be negatively impacted by cyber security threats, attacks and other disruptions. 
 
We may face advanced and persistent attacks on our information infrastructure where we manage and store various 
proprietary information and sensitive/confidential data relating to our operations. These attacks may include 
sophisticated malware (viruses, worms, and other malicious software programs) and phishing emails that attack our 
products or otherwise exploit any security vulnerabilities. These intrusions sometimes may be zero-day malware that 
are difficult to identify because they are not included in the signature set of commercially available antivirus scanning 
programs. Experienced computer programmers and hackers may be able to penetrate our network security and 
misappropriate or compromise our confidential information or that of our customers or other third-parties, create 
system disruptions, or cause shutdowns. Additionally, sophisticated software and applications that we produce or 
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 
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these changing requirements and customer and employee expectations, or may require significant additional 
investments or time in order to do so. A breach in the security of our information technology systems or those of our 
service providers could lead to an interruption in the operation of our systems, resulting in operational inefficiencies 
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. 
 
Changes in federal, state or local laws and government regulation could adversely impact our business. 
 
The Company is subject to legislation and regulation at the federal and local levels and, in some instances, at the state 
level. New laws and regulations may impose new and significant disclosure obligations and other operational, 
marketing and compliance-related obligations and requirements, which may lead to additional costs, risks of non-
compliance, and diversion of our management's time and attention from strategic initiatives. Additionally, federal, 
state and local legislators or regulators may change current laws or regulations which could adversely impact our 
business. Further, court actions or regulatory proceedings could also change our rights and obligations under 
applicable federal, state and local laws, which cannot be predicted. Modifications to existing requirements or 
imposition of new requirements or limitations could have an adverse impact on our business. 

We operate in a 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. The violation of these or future 
requirements or laws and regulations could result in administrative, civil, or criminal sanctions against us, which may 
include fines, a cease and desist order against the subject operations or even revocation or suspension of our license 
to operate the subject business. As a result, we may incur capital and operating expenditures and other costs to comply 
with these requirements and laws and regulations.  
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Changes in employment laws or regulation could harm our performance.  
 
Various federal and state labor laws govern our relationship with our employees and affect operating costs. These 
laws include minimum wage requirements, overtime pay, healthcare reform and the implementation of the Patient 
Protection and Affordable Care Act, unemployment tax rates, workers’ compensation rates, citizenship requirements, 
union membership and sales taxes. A number of factors could adversely affect our operating results, including 
additional government- imposed increases in minimum wages, overtime pay, paid leaves of absence and mandated 
health benefits, mandated training for employees, increased tax reporting and tax payment requirements for employees 
who receive tips, a reduction in the number of states that allow tips to be credited toward minimum wage requirements, 
changing regulations from the National Labor Relations Board and increased employee litigation including claims 
relating to the Fair Labor Standards Act.  
 
Affiliates of the Company, including officers, directors and existing shareholders of the Company, may invest in 
this Offering and their funds will be counted toward the Company achieving the Minimum Amount.  
 
There is no restriction on affiliates of the Company, including its officers, directors and existing shareholders, 
investing in the Offering. As a result, it is possible that if the Company has raised some funds, but not reached the 
Minimum Amount, affiliates can contribute the balance so that there will be a closing. The Minimum Amount is 
typically intended to be a protection for investors and gives investors confidence that other investors, along with them, 
are sufficiently interested in the Offering and the Company and its prospects to make an investment of at least the 
Minimum Amount. By permitting affiliates to invest in the offering and make up any shortfall between what non-
affiliate investors have invested and the Minimum Amount, this protection is largely eliminated. Investors should be 
aware that no funds other than their own and those of affiliates investing along with them may be invested in this 
Offering.  
 
 
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 "Testing the Waters".  
 
Prior to filing this Form C, the Company engaged in “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 communication 
sent to Investors prior to the Offering is attached as Exhibit E. 
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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. 
 
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 of the Offering can occur, which will allow 
the Company to draw down on half of the 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 
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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  
 
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. 
 
Investors will not become equity holders until the Company decides to convert the Securities into “CF Shadow 
Securities” (the type of equity securities issuable upon conversion of the Securities) or until there is a change of 
control or sale of substantially all of the Company’s assets. 
 
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 into CF 
Shadow Securities. The Company is under no obligation to convert the Securities into CF Shadow 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.  
 
Investors will not have voting rights, even upon conversion of the Securities into CF Shadow Securities. Upon the 
conversion of the Securities into CF Shadow Securities (which cannot be guaranteed), the holders of the CF 
Shadow Securities will be required to enter into a proxy with the Intermediary or its designee to ensure any statutory 
voting rights are voted in tandem with the majority holders of whichever series of securities the CF Shadow 
Securities follow. 
 
Investors will not have the right to vote upon matters of the Company even if and when their Securities are converted 
into CF Shadow Securities (the occurrence of which cannot be guaranteed). Upon such conversion, the CF Shadow 
Securities will have no voting rights and, in circumstances where a statutory right to vote is provided by state law, the 
CF Shadow Security holders are required to enter into a proxy agreement with the Intermediary or its designee to vote 
their CF Shadow Securities with the majority of the holder(s) of the securities issued in the round of equity financing 
that triggered the conversion right. For example, if the Securities are converted in connection with an offering of Series 
B Preferred Stock, Investors would receive CF Shadow Securities in the form of shares of Series B-CF Shadow 
Preferred Stock and would be required to enter into a proxy that allows the Intermediary or its designee to vote their 
shares of Series B-CF Shadow Preferred Stock consistent with the majority of the Series B Preferred Stockholders. 
Thus, Investors will essentially never be able to vote upon any matters of 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 
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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. 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. 
 
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. 
 
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. 
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The foregoing 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 C. 
 
A Crowd SAFE holder may lose their right to any appreciation or return on investment due to defaulting on certain 
notice and require action requirements in such Crowd SAFE; failure to claim cash set aside in this case may result 
in a total loss of principal. 
 
The Crowd SAFE offered requires a holder to complete, execute and deliver any reasonable or necessary information 
and documentation requested by the Company or the Intermediary in order to effect the conversion or termination of 
the Crowd SAFE, in connection with an Equity Financing or Liquidity Event, within thirty (30) calendar days of 
receipt of notice (whether actual or constructive) from the Company. Failure to make a timely action may result in the 
Company declaring that the Investor is only eligible to receive a cash payment equal to their Purchase Amount (or a 
lesser amount in certain events). While the Company will set aside such payment for the investor, such payment may 
be subject to escheatment laws, resulting in a total loss of principal if the Investor never claims their payment. 
 
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. Neither holders of the Securities nor holders of CF Shadow Securities can be guaranteed any proceeds 
in the event of the dissolution or bankruptcy of the Company. 
 
While the Securities provide mechanisms whereby holders of the Securities would be entitled to a return of their 
purchase 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. 
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BUSINESS 
 
Description of the Business  
 
Modular Streetscape Systems Inc., known as Oonee, designs, finances and operates high-quality turn-key bike parking 
and service networks for cities and properties. Oonee deploys and operates smart modular bike parking kiosks that 
provide free, secure 24/7 parking and charging for bikes, scooters and micro-mobility with placemaking features that 
enliven public space. Through our policy-based approach and commitment to best practices, we've designed a 
comprehensive and equitable solution to scaling equitable bicycle infrastructure in cities.  
 
Business Plan  
 
The Company plans to significantly grow its business by investing in product development, including a design for 
mass production, and infrastructure expansion. The Company aims to become profitable from a corporate perspective 
in 2023. The capital we raise here will empower us to expand our product development and infrastructure as we 
continue to aggressively grow our business.   

The Company’s Products and/or Services  
 

Product / Service Description Current Market 
Oonee Pod Hub Modular kiosks with secure parking 

for bicycles and public space 
amenities 

Municipalities, transit agencies, 
business improvement districts and 
private property owners 

Oonee Hub Large indoor public bike parking 
facilities 

Real estate developers 

Oonee Mini Curbside units with secure parking for 
bicycles and public space amenities.  

Municipalities, transit agencies, 
business improvement districts and 
private property owners 

 
Competition 
 
The markets in which our products are sold are highly competitive. Our products compete against traditional bike 
parking centers in metro areas which have been proven to be woefully inadequate in terms of security.  No other 
secured storage and parking appears to be available with the same customizable features that we offer and none offer 
a complete turnkey operating and financing solution.  
 
Customer Base 
 
We sell our solution to municipalities, government agencies, real estate developers and large private property owners 
 
Supply Chain 
 
Although the Company is dependent upon certain third party vendors, the Company has access to alternate service 
providers in the event its current third-party vendors are unable to provide services or any issues arise with its current 
vendors where a change is required to be made. The Company does not believe the loss of a current third-party vendor 
or service provider would cause a major disruption to its business, although it could cause short-term limitations or 
disruptions. 
 
Intellectual Property  
 
The Company currently does not have any registered patents or trademarks. All intellectual property is in the form of 
trade secrets, business methods and know-how and is protected through intellectual assignment and confidentiality 
agreements with Company employees, advisors and consultants. 
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Domain Names  
 
The Company owns the https://Ooneepod.com domain name.  
 
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  
 
The Company is not subject to any current litigation or threatened litigation.  
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USE OF PROCEEDS 
 
The following table illustrates how we intend to use the net proceeds received from this Offering. The values below 
are not inclusive of payments to financial and legal service providers and escrow related fees, all of which were 
incurred in the preparation of this Offering and are due in advance of the closing of the Offering. 
 

Use of Proceeds 
% of Proceeds if 
Target Offering 
Amount Raised 

Amount if Target 
Offering Amount 

Raised 

% of Proceeds if 
Maximum 

Offering Amount 
Raised 

Amount if 
Maximum 

Offering Amount 
Raised 

Intermediary Fees 6% $1,500 6% $64,200 

Product 
Development (1) 50% $12,500 50% $535,000 

Growth and 
Expansion (2) 20% $5,000 20% $214,000 

General Working 
Capital 24% $6,000 24% $256,800 

Total 100% $25,000 100% $1,070,000 

 
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 detailed 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. 
 
(1) We will use these proceeds for: (a) hardware and software product development and iteration; (b) design for mass 
production; and (c) app and e-commerce platform build out.  
 
(2) Proceeds will be used for vehicle fleet deployment and support for infrastructure deployment.    
 
(3) These proceeds will be used to hire staff and contractors to build internal capacity, especially for technology, 
operations, and real estate acquisition, funding for marketing, legal, administration, and other expenses.  
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DIRECTORS, OFFICERS, MANAGERS AND KEY PERSONS 
 
The directors, officers, managers and key persons of the Company are listed below along with all positions and offices 
held at the Company and their principal occupation and employment responsibilities for the past three (3) years. 
 

Name Positions and Offices Held at 
the Company 

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

Education 

Shabazz Stuart CEO, Founder and Director CEO and Founder of Modular 
Streetscape Systems Inc., 2017 – Present 
 
Responsible for sales, operations, and 
general CEO responsibilities 
 
 

Tufts University, 
B.A., Political 
Science, 2011 

Yosef Kessler Head of Operations and 
Partnerships 

Head of Operations and Partnerships of 
Modular Streetscape Systems Inc., 2021 
– Present; Partnerships Manager, 2019 - 
2021 
 
Responsible for operations, 
administration and business 
development  
 
Student 2015-2019 
 
 

Macaulay Honors 
College at Hunter 
College CUNY, 
B.A., Political 
Science, 2019 

Juan Manuel 
Mansylla Reynolds 

Head of Product Head of Product of Modular Streetscape 
Systems Inc., 2021 – Present 
 
Responsible for overseeing product 
design and development 
 
Principal at Totem, 2017 - 2020 
 
Responsible for design and architectural 
services 
 
La Fantastica LLC, Partner 2008 - 
Present 
 
Responsible for design and architecture 
services and general operations 

Columbia 
University 
Graduate School 
of Architecture, 
Planning & 
Preservation, 
MSAUD 
Architecture and 
Urban Design, 
2008; 
 
Universidad 
Francisco 
Marroquin, B.A., 
Architecture, 
2003;  
 

Catherina Gioino Head of Community 
Partnerships and Advocacy 

Head of Community Partnerships and 
Advocacy of Modular Streetscape 
Systems Inc., 2021 – Present 
 
Responsible for communications and 
partnerships with community and 
advocacy groups   
 
Breaking News Reporter, New York 
Daily News, 2017 - 2021 
 
Responsible for breaking news reporting 
and news coverage 

Columbia School 
of International 
and Public 
Affairs, MPA, 
Urban and Social 
Policy, 2020; 
 
Columbia 
University in the 
City of New 
York, B.A., 
English and 
Political Science, 
2019 
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Brandon Jones Director Founder at 9W Capital Management LP, 

2012- Present 
 
Responsible for investment management 
and general operations 
 
 

The University of 
Texas at Austin, 
B.A., 
International 
Business, 1991; 
University of 
Houston Law 
Center, J.D., 
1995 

 
Biographical Information 
 
Shabazz Stuart: Shabazz Stuart is the Founder and CEO of the Company. In this role, he is responsible for sales, 
operations, and general CEO responsibilities. He graduated from Tufts University in 2011 with a B.A. in Political 
Science.  
 
Yosef Kessler: Yosef is the Head of Partnerships and Operations at the Company. In this role, he is responsible for 
operations, administration, and business development. Yosef graduated from Macaulay Honors College at Hunter 
College CUNY with a B.A. in Political Science in 2019.  
 
Juan Manuel Mansylla Reynolds: Juan is the Head of Product at the Company, where he oversees product design and 
development. He is also a partner at design studio Fantastica. Juan graduated from Universidad Francisco Marroquin 
with a B.A. in Architecture in 2003 and Columbia University Graduate School of Architecture, Planning & 
Preservation with an MSAUD in Architecture and Urban Design in 2008.  
 
Catherina Gioino: Catherine is the Head of Community Partnerships and Advocacy for the Company. In this role, she 
leads communications and partnerships with community and advocacy groups. Prior, she was a breaking news reporter 
for the New York Daily News from 2018 to 2021. She graduated from Columbia University with a B.A. in English 
and Political Science in 2019 and from Columbia School of International and Public Affairs with an MPA in Urban 
and Social Policy in 2020. 
 
Brandon Jones: Brandon Jones is an investor and board member of the Company. He is the Founder at 9W Capital 
Management LP since 2012 where he is responsible for investment management and general operations. He graduated 
from the University of Texas at Austin with a B.A in International Business in 1991 and has a J.D. from the University 
of Houston Law School class of 1995.  
 
 
Indemnification 
 
Indemnification is authorized by the Company to directors, 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. 
 
Employees 
  
The Company currently has 3 employees. The Company also utilizes independent contractors and advisors.  
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CAPITALIZATION, DEBT AND OWNERSHIP 
 
Capitalization 
 
The Company’s authorized capital stock consists of 15,000,000 shares of Class A common stock, par value $0.01 per 
share (the “Class A Common Stock”) and 1,592,500 shares of Series A preferred stock, par value $0.01 per share 
(the “Series A Preferred Stock”). Additionally, the Company has established the 2021 Equity Incentive Plan for 
which 2,627,246 shares of Class A Common Stock are authorized for issuance thereunder. At the closing of this 
Offering, assuming only the Target Offering Amount is sold, 7,999,999 shares of Class A Common Stock and 
1,592,500 shares of Series A Preferred Stock will be issued and outstanding. Additionally, as of the date of this Form 
C, the Company has 0 options to purchase Class A Common Stock issued and outstanding and 2,627,246 options 
available for issuance under the 2021 Equity Incentive Plan. However, the Company has agreed, subject to Board 
approval and the execution of award agreements, to grant 1,551,909 options to purchase Class A Common Stock to 
certain officers and consultants of the Company, contingent on such employees and consultants meeting specified 
vesting conditions.  
 
 
Outstanding Capital Stock 
 
As of the date of this Form C, the Company’s outstanding capital stock consists of:  
 

Type Class A Common Stock 

Amount Outstanding 7,999,999 

Par Value Per Share $0.01 

Voting Rights 1 vote per share 

Anti-Dilution Rights None 

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

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

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

Securities issued pursuant to Regulation CF. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering if convertible securities). 
77.19% 
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Type Series A Preferred Stock 

Amount Outstanding 1,592,500 

Par Value Per Share $0.01 

Voting Rights 1 vote per share 

Anti-Dilution Rights None 

Other Rights 
Right to receive dividends equal to $0.20 per share 
payable when declared (non-cumulative) 

 

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

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

additional shares of Series A Preferred Stock would be 
dilutive, and could adversely affect the value of the 

Securities issued pursuant to Regulation CF. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering if convertible securities). 
15.37% 
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Outstanding Options, Safes, Convertible Notes, Warrants  
 
As of the date of this Form C, the Company has the following additional securities outstanding: 
 
 

Type SAFE (Simple Agreement for Future Equity) 

Face Value $125,000 

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

Anti-Dilution Rights None 

Material Terms  Valuation cap of $3,000,000 and No Discount 

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

The Company may issue additional SAFEs at a later 
date. The availability of any shares of Class A 

Common Stock or other capital stock issued pursuant to 
the exercise of such additional SAFEs would be 

dilutive, and could adversely affect the value of the 
Securities issued pursuant to Regulation CF. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering if convertible securities). 
3.86%  

 
 
 

Type of security  Convertible Notes* 

Amount Outstanding  $160,000 

Voting Rights  No 

Anti-Dilution Rights None 

Material Terms The Convertible Notes have an 18.5% Discount.  

Interest Rate 3.5% 

Maturity Date October 31, 2022 

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

The Company may issue additional Convertible Notes 
at a later date. The issuance of such additional 

Convertible Notes would be dilutive, and could 
adversely affect the value of the Securities issued 

pursuant to Regulation CF. 

Ownership of the Company by the holders of such 
security (assuming conversion prior to the Offering 

if convertible securities).  
3.59% 

*The Company intends to amend the terms of the Convertible Notes to include this Offering in the "Qualified 
Financing" definition. As such, if the Qualified Financing dollar threshold of $1,000,000 is met, the Convertible Notes 
will convert at the discount noted above.  
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Outstanding Debt 
 
As of the date of this Form C, the Company has the following debt outstanding:  
 

Type Loan from Company Shareholder 

Creditor Tucker Reed 

Amount Outstanding $2,800 

Interest Rate and Amortization Schedule 5% 

Description of Collateral Unsecured 

Maturity Date None 

Date Entered Into September 28, 2020 

 
 
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) 

Shabazz Stuart 3,240,000 shares of Class A Common 
Stock 

33.78% 
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FINANCIAL INFORMATION 
 
Please see the financial information listed on the cover page of this Form C and in the financial statements 
attached hereto as Exhibit A, in addition to the following information.  
 
Operations  
 
Modular Streetscape Systems Inc., known as Oonee (the "Company"), designs, finances and operates high-quality 
turn-key bike parking and service networks for cities and properties. The Company was incorporated in Delaware as 
a corporation on June 1, 2017, and is headquartered in Brooklyn, New York. The Company has filed New York to 
conduct business under the assumed name "Oonee". 
 
Cash and Cash Equivalents 
 
The Company considers short-term, highly liquid investment with original maturities of three months or less at the 
time of purchase to be cash equivalents. Cash consists of funds held in the Company’s checking account. 
 
As of October 31, 2021, the Company had an aggregate of $57,691 in cash, leaving the Company with approximately 
6 months of runway. 
 
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.  
 
Capital Expenditures and Other Obligations  
 
The Company plans to open 35 kiosks in the next few years. Financing for new kiosks will come primarily from 
capital debt and out of home agencies. 
 
Valuation 
 
The Company has ascribed no pre-Offering valuation to the Company; the securities are priced arbitrarily. 
 
Material Changes and Other Information  
 
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. 
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Previous Offerings of Securities 
 
We have made the following issuances of securities within the last three years:  
 

Security Type 
Principal 

Amount of 
Securities Sold 

Amount of 
Securities 

Issued 
Use of Proceeds Issue Date 

Exemption 
from 

Registration 
Used or 
Public 

Offering 

Series A 
Preferred Stock $318,500 

 
 

1,592,500 

 
Product 

Development 
and General 

Working Capital 

June 12, 2019 
June 14, 2019 

Section 
4(a)(2) 

SAFE (Simple 
Agreement for 
Future Equity) 

$125,000 

 
 

2 

 
Product 

Development 
and General 

Working Capital 

March 2, 2021; 
March 10, 2021 

Section 
4(a)(2) 

Convertible 
Notes $160,000 

 
 

7 

 
Product 

Development 
and General 

Working Capital 

October 28, 2020; 
November 16, 2020;  

April 11, 2021; 
July 22, 2021 

Reg. D 
Rule 506(b) 

 
See the section titled “Capitalization and Ownership” for 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 equivalent means a cohabitant occupying a relationship generally equivalent to that 
of a spouse. 
  
The Company has conducted the following transactions with related persons: None. 
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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 $1,070,000 (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”). We must raise an amount equal 
to or greater than the Target Offering Amount by March 12, 2022 (the “Offering Deadline”). Unless we raise at least 
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. Potential purchasers of the Securities are 
referred to herein as “Investors” or “you”.  
 
In addition to the Offering, the Company may concurrently undertake to raise up to an additional $500,000 by offering 
to sell up to $500,000 in SAFEs (Simple Agreement for Future Equity) and/or Convertible Notes to accredited 
investors outside of this Offering (the “Concurrent Offering”). No investors in this Offering, or potential investors 
who learned of the Company as a result of this Offering, will be permitted to invest in the Concurrent Offering.  The 
terms of the SAFEs and/or Convertible Notes in the Concurrent Offering will be different than the terms of the Crowd 
SAFE in this Offering.  
 
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 established criteria of value, and should not be considered indicative of the 
actual value of the Securities. The minimum amount that an Investor may invest in the Offering is $150 and the 
maximum amount that an Investor may invest in the Offering is $107,000, each of which is subject to adjustment in 
the Company’s sole discretion. 
 
In order to purchase the Securities, you must make a commitment to purchase by completing the subscription process 
hosted by OpenDeal Portal LLC dba Republic (the “Intermediary”), 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 Prime Trust, LLC 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 such earlier time as the Company designates pursuant to Regulation CF, 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.  
 
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. 
 
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. If an Investor does not cancel an investment commitment before 
the Target Offering Amount is reached, the funds will be released to the Company upon the closing of the Offering 
and the Investor will receive the Securities in exchange for their investment.  
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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 new 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 half 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 amount committed 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. 
 
PRIME TRUST, 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 JUDGEMENT 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. 
 
The Securities 
 
We request that you please review this Form C and the Crowd SAFE instrument attached as Exhibit C, 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. 
 
Dividends 
 
The Securities do not entitle Investors to any dividends.  
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Conversion 
 
Upon each future equity financing resulting in proceeds to the Company of not less than $1,000,000 (each an “Equity 
Financing”), the Securities are convertible at the option of the Company, into CF Shadow Securities, which are non-
voting securities otherwise identical to those issued in such future Equity Financing except (1) they do not provide the 
right to vote on any matters except as required by law, (2) they require Investors to vote in accordance with the majority 
of the investors purchasing securities from the Company in such Equity Financing with respect to any such required 
vote and (3) they do not provide any inspection or information rights (other than those contemplated by Regulation 
CF or otherwise required by law). The Company has no obligation to convert the Securities in any Equity Financing. 
 
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 CF Shadow Securities equal to the greater of the quotient obtained by dividing 
the amount the Investor paid for the Securities (the “Purchase Amount”) by (a) or (b) immediately below (the 
“Conversion Price”): 
 
(a) the quotient of $11,000,000 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, the Investor will receive the number of CF Shadow Securities equal to the 
quotient obtained by dividing (a) the Purchase Amount by (b) the First Equity Financing Price. 
 
If the Investor fails to complete, execute and deliver any reasonable or necessary information and documentation 
requested by the Company or the Intermediary in order to effect the conversion of the Crowd SAFE, as contemplated 
above in connection with an Equity Financing, within thirty (30) calendar days of receipt of notice (whether actual or 
constructive) from the Company of the closing of the First Equity Financing, or Subsequent Equity Financing, as 
applicable, and of the Company’s decision to convert the Crowd Safe to capital stock, then the Investor shall only be 
eligible to receive a cash payment equal to the Purchase Amount (or a lesser amount as described below), and the 
Company shall keep a record of the cash payment that the Investor is entitled to claim; provided, that any unclaimed 
cash payment amount shall be subject to applicable state escheatment laws.  
 
If there are not enough funds to pay the Investor and holders of other Crowd SAFEs that failed to act as required 
herein (collectively, the “Cash-Default Investors”) in full, then all of the Company’s available funds will be allocated 
with equal priority and pro rata among the Cash-Default Investors to claim in proportion to their Purchase Amounts. 
 
Conversion Upon a Liquidity Event Prior to an Equity Financing 
 
In the case of an IPO (as defined below) 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 must select, at the option of the Investor and 
within thirty (30) days of receiving notice (whether actual or constructive), either (i) a cash payment equal to the 
Purchase 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 Purchase Amount divided by the quotient of (a) $11,000,000 divided by (b) the 
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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: (x) shares of capital stock reserved for future issuance under any equity 
incentive or similar plan; (y) any Safes; (z) convertible promissory notes; and (aa) any equity securities that are 
issuable upon conversion of any outstanding convertible promissory notes or Safes. 
 
In connection with the Cash Out Option, the Purchase 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 Purchase 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. 
 
“IPO” 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; or (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 must select, at the option of the Investor 
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 Purchase 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 
Purchase Amounts. 
 
If the Investor fails to (i) complete, execute and deliver any reasonable or necessary information and documentation 
requested by the Company or the Intermediary in order to effect the conversion of the Crowd SAFE or (ii) notify 
Company of its selection to receive the cash payment or shares of the most recently issued capital stock, as 
contemplated above in connection with a Liquidity Event, within thirty (30) calendar days of receipt of notice (whether 
actual or constructive) from the Company of such Liquidity Event, then the Investor shall only be eligible to receive 
the cash payment option, and the Company shall keep a record of the cash payment that the Investor is entitled to 
claim; provided, that any unclaimed cash payment amount shall be subject to applicable state escheatment laws.  
 
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). 
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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 upon (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 CF Shadow 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  
 
The Company is a party to a certain Stockholders Agreement, dated as of June 14, 2019, between the Company, Series 
A Preferred Stock holders and certain other key stockholders, in which it was agreed to, among other things (i) 
provisions regarding the composition of the board of directors and rights to board observers; (ii) voting provisions 
regarding the Company’s board of directors; (iii) restrictions on transfer of stockholder shares; (iv) tag along rights; 
(v) provisions regarding the sale of the Company; (vi) pre-emptive rights; (vii) covenants; (viii) consent rights; and 
(ix) provisions regarding an IPO.   
 
Neither the Securities nor the securities issuable upon the conversion of the Securities have voting rights. 
 
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 the Investor 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. 
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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. 
 
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 
 

At the conclusion of the Offering, the issuer shall pay a fee of six percent (6%) of the amount raised in the Offering 
to the Intermediary. 
 
Stock, Warrants and Other Compensation 
 
The Intermediary will also receive compensation in the form of securities equal to two percent (2%) of the total number 
of the Securities sold in the Offering. 
 

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 prospective Investor should consult with its own counsel and advisors in evaluating an investment in the Offering. 
 

DISCLAIMER OF TELEVISION, RADIO, PODCAST AND STREAMING PRESENTATION 
 

The Company’s officers may participate in the filming or recording of a various media and in the course of the filming, 
may present certain business information to the investor panel appearing on the show (the “Presentation”). The 
Company will not pass upon the merits of, certify, approve, or otherwise authorize the statements made in the 
Presentation. The Presentation commentary being made should not be viewed as superior or a substitute for the 
disclosures made in this Form-C. Accordingly, the statements made in the Presentation, unless reiterated in the 
Offering materials provided herein, should not be applied to the Company’s business and operations as of the date of 
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this Offering. Moreover, the Presentation may involve several statements constituting puffery, that is, exaggerations 
not to be taken literally or otherwise as indication of factual data or historical or future performance.  
 
 

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. 
 
 



 

 

 

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/Shabazz Stuart 
 (Signature) 
  
 Shabazz Stuart 
 (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/Shabazz Stuart 
 (Signature) 
  
 Shabazz Stuart 
 (Name) 
  
 Director 
 (Title) 
  
 November 30, 2021 
 (Date) 

 
 

 /s/Brandon Jones 
 (Signature) 
  
 Brandon Jones 
 (Name) 
  
 Director 
 (Title) 
  
 November 30, 2021 
 (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.
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INDEPENDENT ACCOUNTANT’S REVIEW REPORT 
To Management 
Modular Streetscape Systems, Inc. 
 
We have reviewed the accompanying financial statements of the Company which comprise the statement 
of financial position as of December 31, 2019 & 2020 and the related statements of operations, statement 
of changes in shareholder equity, and statement of cash flows for the years and months then ended, and the 
related notes to the financial statements. A review includes primarily applying analytical procedures to 
management’s financial data and making inquiries of Company management. A review is substantially less 
in scope than an audit, the objective of which is the expression of an opinion regarding the financial 
statements as a whole. Accordingly, we do not express such an opinion. 
 
Management’s Responsibility for the Financial Statements 
Management is responsible for the preparation and fair presentation of these financial statements in 
accordance with accounting principles generally accepted in the United States of America; this includes the 
design, implementation, and maintenance of internal controls relevant to the preparation and fair 
presentation of financial statements that are free from material misstatement whether due to fraud or error. 
 
Accountant’s Responsibility 
Our responsibility is to conduct the review engagement in accordance with Statements on Standards for 
Accounting and Review Services promulgated by the Accounting and Review Services Committee of the 
AICPA. Those standards require us to perform procedures to obtain limited assurance as a basis for 
reporting whether we are aware of any material modifications that should be made to the financial 
statements for them to be in accordance with accounting principles generally accepted in the United States 
of America. We believe that the results of our procedures provide a reasonable basis for our conclusion. 
 
Accountant’s Conclusion 
Based on our review, we are not aware of any material modifications that should be made to the 
accompanying financial statements in order for them to be in accordance with accounting principles 
generally accepted in the United States of America. 
 
Going Concern  
As discussed in Note 9, certain conditions indicate that the Company may be unable to continue as a going 
concern. The accompanying financial statements do not include any adjustments that might be necessary 
should the Company be unable to continue as a going concern. Management has evaluated these conditions 
and plans to generate revenues and raise capital as needed to satisfy its capital needs. 
 
 
Vince Mongio, CPA, CIA, CFE, MACC 
Miami, FL 
July 31, 2021 

 
 





2020 2019
Revenue           25,725                   -   
Cost of Sales                   -                     -   
Gross Profit           25,725                   -   
Operating Expenses
General and Administrative           40,308           28,683 
Contractors           59,018           84,233 
Professional Fees             2,157           12,629 
Product Development             4,486           29,552 
Depreciation           30,959           18,767 
Insurance           16,076           12,365 
Advertising             8,128             6,896 
Total Operating Expenses         161,132         193,125 
Operating Income (loss)       (135,407)       (193,125)
Other Income
Grant Income           30,000                   -   
Total Other Income           30,000                   -   
Other Expense
Interest Expense                808 
Total Other Expense                808                   -   
Provision for Income Tax                   -                     -   
Net Income (loss)       (106,215)       (193,125)

Year Ended December 31,

Modular Streetscape Systems, Inc.
Statement of Operations



2020 2019
OPERATING ACTIVITIES
Net Income (Loss)        (106,215)        (193,125)
Adjustments to reconcile Net Income to Net Cash 
provided by operations:
Depreciation           30,959           18,767 
Security Deposits            (5,000)             6,896 
Accounts Payable            (5,944)                   -   
Accrued Interest                808                   -   
Deferred Expenses             9,200                   -   
Total Adjustments to reconcile Net Income to Net Cash 
provided by operations:           30,023           25,663 
Net Cash provided by (used in) Operating Activities          (76,192)        (167,462)
INVESTING ACTIVITIES
Fixed Assets
Pods            (7,500)                   -   
Net Cash provided by (used by) Investing Activities            (7,500)                   -   
FINANCING ACTIVITIES
Proceeds from Issuance of Promissory Notes             6,000                   -   
Proceeds from Issuance of Convertible Notes           90,000                   -   
Net Cash provided by (used in) Financing Activities           96,000                   -   
Cash at the beginning of period           48,504         215,966 
Net Cash increase (decrease) for period           12,308        (167,462)
Cash at end of period           60,812           48,504 

Year Ended December 31,

Modular Streetscape Systems, Inc.
Statement of Cash Flows





Modular Streetscapes Systems, Inc. 
Notes to the Unaudited Financial Statements 

December 31st, 2020 
$USD 

NOTE 1 – ORGANIZATION AND NATURE OF ACTIVITIES 

Modular Streetscape Systems Inc., doing business as “Oonee”, (which hereinafter is referred to as the “Company”, 
“we,” “us,” or “our”) was formed in Delaware on June 1, 2017. The Company designs and operates smart modular 
bike parking and service kiosk networks generally referred to as “Pods”. 

Since inception, the Company has relied on contributions from owners and securing loans to fund its operations. As 
of December 31, 2020, the Company had negative working capital and will likely incur additional losses prior to 
generating positive working capital. These matters raise substantial concern about the Company’s ability to continue 
as a going concern (see Note 9). During the next twelve months, the Company intends to fund its operations with 
funding from a crowdfunding, issuance of promissory notes and funds from revenue producing activities, if and when 
such can be realized. If the Company cannot secure additional short-term capital, it may cease operations. These 
financial statements and related notes thereto do not include any adjustments that might result from these uncertainties. 

NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Basis of Presentation 

Our financial statements are prepared in accordance with U.S. generally accepted accounting principles (“GAAP”). 
Our fiscal year ends on December 31. The Company has no interest in variable interest entities and no predecessor 
entities. 

Use of Estimates and Assumptions 

The preparation of financial statements in conformity with accounting principles generally accepted in the United 
States of America requires management to make estimates and assumptions that affect the reported amounts of assets 
and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported 
amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates. 

Cash and Cash Equivalents 
Cash and cash equivalents include all cash balances, and highly liquid investments with maturities of three months or 
less when purchased.  

Concentrations of Credit Risks 

The Company’s financial instruments that are exposed to concentrations of credit risk primarily consist of its cash and 
cash equivalents. The Company places its cash and cash equivalents with financial institutions of high credit 
worthiness. The Company’s management plans to assess the financial strength and credit worthiness of any parties to 
which it extends funds, and as such, it believes that any associated credit risk exposures are limited. 

Other Income 

During 2020 the Company was awarded a one-time grant of $30,000 by the “Square Space Make It” contest hosted 
by the New York Nicks professional basketball team for which the Company has full discretion on use of proceeds 
and no repayment obligations.   



NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 

Revenue Recognition 

The Company recognizes revenue from the sale of products and services in accordance with ASC 606,”Revenue 
Recognition” following the five steps procedure: 

Step 1: Identify the contract(s) with customers 
Step 2: Identify the performance obligations in the contract 
Step 3: Determine the transaction price 
Step 4: Allocate the transaction price to performance obligations 
Step 5: Recognize Revenue When or As Performance Obligations Are Satisfied 

The Company generates advertising revenue using a sales agency to engage customers that want to advertise on 
Company Pods for campaigns that last one to three months. At the close of a campaign the Company records revenue 
earned and a receivable from the agency. The Company collects the receivable from the agency typically within 60 to 
90 days, net of the agency commissions which approximate 40% of amounts charged to the end customer. 
Accordingly, sales are recorded net of commissions. From time-to-time the owner of the properties on which the Pods 
are located may also receive a revenue share of the advertising fees. These revenue shares can vary in percentage and 
structure. 

The Company’s primary performance obligation is advertising for the duration of the advertising campaign specified 
in the respective contract. Revenue is recognized throughout the contract as the obligation is fulfilled. If the Company 
is unable to fulfill the entirety of the advertising contract, the Company must provide the Advertiser with and alternate 
and/or additional media space. 

Property and Equipment 

Property and equipment are recorded at cost. Expenditures for renewals and improvements that significantly add to 
the productive capacity or extend the useful life of the pods are capitalized. Expenditures for maintenance and repairs 
are charged to expense. When pods are retired or sold, the cost and related accumulated depreciation are eliminated 
from the accounts and the resultant gain or loss is reflected in income. 

Depreciation is provided using the straight-line method, based on useful lives of the pods which is 10 years. 

The Company reviews the carrying value of pods for impairment whenever events and circumstances indicate that the 
carrying value of an asset may not be recoverable from the estimated future cash flows expected to result from its use 
and eventual disposition. In cases where undiscounted expected future cash flows are less than the carrying value, an 
impairment loss is recognized equal to an amount by which the carrying value exceeds the fair value of assets. The 
factors considered by management in performing this assessment include current operating results, trends and 
prospects, the manner in which the property is used, and the effects of obsolescence, demand, competition, and other 
economic factors. Based on this assessment there was no impairment for December 31, 2020. 

A summary of the Company’s property and equipment is below. 

Property Type Useful Life 
(in years) Cost Accumulated 

Depreciation Disposals Book Value 
as of 12/31/20 

Pods 10 310,842 54,222 256,619 
Grand Total - $310,842 $54,222 $256,619 

Accounts Receivable 

The Company generally extends 60 to 90 days of credit to its customers and sales agents and reviews its receivable 
portfolio for potential doubtful collections at year-end. Uncollectible receivables are written off using the direct write-
off method. To date, the Company has had no significant write-offs of receivables. 



NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 

Prepaid Expenses 

From time to time the Company provides advance payments to certain contractors for programming and 
coding services which it records as an asset and expenses the costs in the month the services are rendered. 

Advertising Costs 

Advertising costs associated with marketing the Company’s products and services are generally expensed as costs 
are incurred. 

General and Administrative 

General and administrative expenses consist of payroll and related expenses for employees and 
independent contractors involved in general corporate functions, including accounting, finance, tax, legal, 
business development, and other miscellaneous expenses and are expensed as incurred. 

Income Taxes 

The Company is subject to Corporate income and state income taxes in the state it does business. A deferred tax 
asset as a result of net operating losses (NOL) has not been recognized due to the uncertainty of future positive 
taxable income to utilize the NOL. Due to the recently enacted Tax Cuts and Jobs Act, any NOLs will be limited 
to 80% of taxable income generated in future years. 

Recent accounting pronouncements 

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date 
that amend the original text of ASC. Management believes that those issued to date either (i) provide 
supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have a 
significant impact on our financial statements. 

Organizational Costs 

In accordance with FASB ASC 720, organizational costs, including accounting fees, legal fees, and costs 
of incorporation, are expensed as incurred. 

NOTE 3 – RELATED PARTY TRANSACTIONS 

During the year ended December 31st, 2020, in September Company the Company received a $12,000 loan from 
a shareholder for working capital bearing interest at 5% per annum and no due date. During 2020 the Company 
had repaid $6,000 of the loan to the shareholder. 

NOTE 4 – CONTINGENCIES, COMPLIANCE WITH LAWS AND REGULATIONS 

We are currently not involved with or know of any pending or threatening litigation against the Company or any 
of its officers. Further, the Company is currently complying with all relevant laws and regulations. 

NOTE 5 – DEBT 

During 2020, the Company entered into several convertible note agreements with various investors whereby 
proceeds received by the Company were in exchange for considerations that allow for their conversion into 
preferred stock at a discount of 18.5% upon the Company’s qualified financing events as stated in the 
agreements with the following terms: 



NOTE 5 – DEBT (Continued) 

Convertible Notes Payable 
Issue Date Issue Amount Due Date Interest Rate 
11/9/2020 $15,000 10/31/2022 3.5% 

10/16/2020 15,000 10/31/2022 3.5% 
10/26/2020 30,000 10/31/2022 3.5% 
10/26/2020 20,000 10/31/2022 3.5% 
10/16/2020 10,000 10/31/2022 3.5% 

Total $90,000 

Debt Principal Maturities 5 Years 
Subsequent to 2020 

Year Amount 
2021 6,000 
2022 90,000 
2023 - 
2024 - 
2025 - 

Thereafter - 

NOTE 6 – EQUITY 

Common Stock  
At December 31, 2020 the Company had authorized 10,000,000 common shares with a par value of $0.01 of which 
����������were issued and outstanding. 

Preferred Stock 
At December 31, 2020 the Company had authorized 1,592,500 preferred shares with a par value of $0.0� per share 
and all of these shares were issued and outstanding. 

NOTE 7 – OTHER INCOME AND EXPENSE 

Grant Income 
During 2020 the Company was awarded a one-tome grant of $30,000 by the “Square Space Make It” contest hosted 
by the New York Knicks professional basketball team for which the Company has full discretion on use of proceeds 
and no repayment obligations. 

NOTE 8 – SUBSEQUENT EVENTS 

Crowdfunded Offering 

The Company is offering (the “Crowdfunded Offering”) up to $1,070,000 in Simple Agreements for Future Equity 
(SAFEs). The Company is attempting to raise a minimum amount of $25,000 in this offering and up to $1,070,000 
maximum. The Company must receive commitments from investors totaling the minimum amount by the offering 
deadline listed in the Form C, as amended in order to receive any funds. The Crowdfunded Offering is being made 
through OpenDeal Portal LLC (the “Intermediary” aka “Republic” or “Republic.co”). The Intermediary will be 
entitled to receive a 6% commission fee and 2% of the securities issued in this offering. 



NOTE 8 – SUBSEQUENT EVENTS (Continued) 

Stock Based Incentive Plan 

In late July 2021, the Company expects to authorize a stock-based incentive plan setting aside 2,627,246 shares of 
Common Stock, par value $0.01 per share. The Company believes such plan will help attract, retain and motivate its 
management and other persons, including officers, directors, key employees and consultants, will encourage and 
reward such persons’ contributions to the performance of the Company and will align their interests with the interests 
of the Company’s stockholders. 

Convertible note issuances 

During 2021, the Company entered LQWR� WZR convertible note� DJUHHPHQWV as indicated below whereby 
proceeds received by the Company were in exchange for considerations that allow for their conversion into 
preferred stock upon the Company’s qualified financing events as stated in the agreements with the same terms as 
those issued in 2020. 

SAFE Agreements 

'XULQJ�������WKH�FRPSDQ\�HQWHUHG�LVVXHG�WZR�6LPSOH�$JUHHPHQWV�IRU�)XWXUH�(TXLW\��³6$)(V´��6$)(�DJUHHPHQWV�
GDWHG�0DUFK����������DQG�0DUFK���������IRU���������DQG�����������UHVSHFWLYHO\��7KH�6$)(V�DOORZ�IRU�DXWRPDWLF�
FRQYHUVLRQ� LQWR� SUHIHUUHG� XQLWV� RQ� WKH� FRPSOHWLRQ� RI� DQ� HTXLW\� ILQDQFLQJ� HYHQW� RI� DW� OHDVW� ���������
�³4XDOLILHG�)LQDQFLQJ´��RU�FKDQJH�RI�FRQWURO�HYHQW�ZLWK�QR�GLVFRXQW�DQG�D�YDOXDWLRQ�FDS�RI�������������

,Q�2FWREHU�������WKH�&RPSDQ\�LQFUHDVHG�LWV�DXWKRUL]HG�&ODVV�$�&RPPRQ�6WRFN�WR����PLOOLRQ���

Management’s Evaluation 

Management has evaluated subsequent events through 1RYHPEHU��������, the date the financial statements were 
available to be issued. Based on this evaluation, no additional material events were identified which require 
adjustment or disclosure in the financial statements. 

NOTE 9 – GOING CONCERN 

The accompanying balance sheet has been prepared on a going concern basis, which contemplates the realization 
of assets and the satisfaction of liabilities in the normal course of business. The entity has commenced 
principal operations and realized losses every year since inception and may continue to generate losses. 

The Company’s ability to continue as a going concern in the next twelve months following the date 
the financial statements were available to be issued is dependent upon its ability to produce revenues 
and/or obtain financing sufficient to meet current and future obligations and deploy such to produce profitable 
operating results. Management has evaluated these conditions and plans to generate revenues and raise capital as 
needed to satisfy its capital needs. No assurance can be given that the Company will be successful in these 
efforts. These factors, among others, raise substantial doubt about the ability of the Company to continue as a 
going concern for a reasonable period of time. The financial statements do not include any adjustments relating 
to the recoverability and classification of recorded asset amounts or the amounts and classification of liabilities. 



NOTE 10 – RISKS AND UNCERTAINTIES 

COVID-19  

Since December 31, 2020 the spread of COVID-19 has severely impacted many local economies around the globe. In 
many countries, businesses are being forced to cease or limit operations for long or indefinite periods of time. 
Measures taken to contain the spread of the virus, including travel bans, quarantines, social distancing, and closures 
of non-essential services have triggered significant disruptions to businesses worldwide, resulting in an economic 
slowdown. Global stock markets have also experienced great volatility and a significant weakening. Governments and 
central banks have responded with monetary and fiscal interventions to stabilize economic conditions.  

The duration and impact of the COVID-19 pandemic, as well as the effectiveness of government and central bank 
responses remains unclear currently. It is not possible to reliably estimate the duration and severity of these 
consequences, as well as their impact on the financial position and results of the Company for future periods. Note: 
this disclosure assumes there is no significant doubt about the entity's ability to continue as a going concern. 

We are an emerging growth Company, and, for as long as we continue to be an emerging growth Company, we may 
choose to take advantage of exemptions from various reporting requirements applicable to other public companies but 
not to “emerging growth companies,” including: not being required to have our independent registered public 
accounting firm audit our internal control over financial reporting under Section 404 of the Sarbanes-Oxley Act; 
reduced disclosure obligations regarding executive compensation in our periodic reports and annual report on Form 
10-K; and exemptions from the requirements of holding nonbinding advisory votes on executive compensation and
stockholder approval of any golden parachute payments not previously approved. We can continue to be an emerging
growth Company, as defined in the JOBS Act, for up to five years following our IPO.



 
 

 
 

EXHIBIT B 
 

Offering Page found on Intermediary’s Portal. 
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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 ACT”), 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 
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 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. THE COMPANY RESERVES THE RIGHT TO DENY 
THE PURCHASE OF THE SECURITIES BY ANY FOREIGN PURCHASER. 
 

MODULAR STREETSCAPE SYSTEMS INC. 
 

Crowd SAFE 
(Crowdfunding Simple Agreement for Future Equity) 

 
Series 2021  

 
THIS CERTIFIES THAT in exchange for the payment by [Investor Name] (the “Investor”, and 

together with all other Series 2021 Crowd SAFE holders, “Investors”) of $[________] (the “Purchase 
Amount”) on or about [Date of Crowd SAFE], Modular Streetscape Systems Inc., a Delaware corporation 
(the “Company”), hereby issues to the Investor the right to certain shares of the Company’s Capital Stock 
(defined below), subject to the terms set forth below.  

 
 
The “Valuation Cap” is $11,000,000. 

 
See Section 2 for certain additional defined terms. 
 

1. Events 
 
(a) Equity Financing.   
 
 (i) If an Equity Financing occurs before this instrument terminates in accordance with 

Sections 1(b)-(d) (“First Equity Financing”), the Company shall promptly notify the Investor of the 
closing of the First Equity Financing and of the Company’s discretionary decision to either (1) continue the 
term of this Crowd SAFE without converting the Purchase Amount to Capital Stock; or (2) issue to the 
Investor a number of shares of the CF Shadow Series of the Capital Stock (whether Preferred Stock or 
another class issued by the Company) sold in the First Equity Financing.  The number of shares of the CF 
Shadow Series of such Capital Stock shall equal the quotient obtained by dividing (x) the Purchase Amount 
by (y) the First 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 Crowd SAFE in 
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accordance with Sections 1(b)-(d) (each, a “Subsequent Equity Financing”), the Company shall promptly 
notify the Investor of the closing of the Subsequent Equity Financing and of the Company’s discretionary 
decision to either (1) continue the term of this Crowd SAFE without converting the Investor’s Purchase 
Amount to Capital Stock; or (2) issue to the Investor a number of shares of the CF Shadow Series of the 
Capital Stock (whether Preferred Stock or another class issued by the Company) sold in the Subsequent 
Equity Financing.  The number of shares of the CF Shadow Series of such Capital Stock shall equal to the 
quotient obtained by dividing (x) the Purchase Amount by (y) the First Equity Financing Price.  

 
 (iii) If the Investor fails to complete, execute and deliver any reasonable or necessary 

information and documentation requested by the Company or the Intermediary in order to effect the 
conversion of this Crowd SAFE, as contemplated in this Section 1(a), within thirty (30) calendar days of 
receipt of notice (whether actual or constructive) from the Company of the closing of the First Equity 
Financing, or Subsequent Equity Financing, as applicable, and of the Company’s decision to convert this 
Crowd Safe to Capital Stock, then the Investor shall only be eligible to receive a cash payment equal to the 
Purchase Amount (or a lesser amount as described below), and the Company shall keep a record of the cash 
payment that the Investor is entitled to claim; provided, that any unclaimed cash payment amount shall be  
subject to applicable state escheatment laws. If there are not enough funds to pay the Investor and holders 
of other Crowd SAFEs that failed to act as required herein (collectively, the “Cash-Default Investors”) in 
full, then all of the Company’s available funds will be allocated with equal priority and pro rata among the 
Cash-Default Investors to claim in proportion to their Purchase Amounts. 

 
(b) Liquidity Event. 
 
 (i) If there is a Liquidity Event before the termination of this instrument and before 

any Equity Financing, the Investor must select, at its option, within thirty (30) days of receiving notice 
(whether actual or constructive), either (1) to receive a cash payment equal to the Purchase Amount (or a 
lesser amount as described below) or (2) to receive from the Company a number of shares of Common 
Stock equal to the Purchase Amount (or a lesser amount as described below) divided by the Liquidity Price.   

 
 (ii) If there is a Liquidity Event after one or more Equity Financings have occurred but 

before the termination of this instrument, the Investor must select, at its option, within thirty (30) days of 
receiving notice (whether actual or constructive), either (1) to receive a cash payment equal to the Purchase 
Amount (or a lesser amount as described below) or (2) to receive from the Company a number of shares of 
the most recent issued Capital Stock (whether Preferred Stock or another class issued by the Company) 
equal to the Purchase 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. 

 
(iii) If there are not enough funds to pay the Investor and holders of other Crowd 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 Purchase 
Amounts. In connection with this Section 1(b), the Purchase 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.   

 
Notwithstanding Sections 1(b)(i)(2) or 1(b)(ii)(2), if the Company’s board of directors determines 

in good faith that delivery of Capital Stock to the Investor pursuant to Section 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 
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.  
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If the Investor fails to (i) complete, execute and deliver any reasonable or necessary information 
and documentation requested by the Company or the Intermediary in order to effect the conversion of this 
Crowd SAFE or (ii) notify Company of its selection to receive the cash payment or shares of the most 
recently issued Capital Stock, as contemplated in this Section 1(b), within thirty (30) calendar days of 
receipt of notice (whether actual or constructive) from the Company of such Liquidity Event, then the 
Investor shall only be eligible to receive the cash payment option, and the Company shall keep a record of 
the cash payment contemplated in Section 1(b) that the Investor is entitled to claim; provided, that any 
unclaimed cash payment amount shall be subject to applicable state escheatment laws.  

 
(c) Dissolution Event.  If there is a Dissolution Event before this instrument terminates in 

accordance with Sections 1(a) or 1(b), subject to the preferences applicable to any series of Preferred Stock, 
the Company will distribute its entire assets legally available for distribution with equal priority among the 
(i) Investors (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 Dissolution Event), (ii) all other holders of instruments 
sharing in the assets of the Company at the same priority as holders of Common Stock upon a Dissolution 
Event and (iii) and all holders of Common Stock.    

 
(d) Termination.  This instrument will terminate (without relieving the Company or the 

Investor of any obligations arising from a prior breach of or non-compliance with this instrument) upon the 
earlier to occur: (i) the issuance of shares, whether in Capital Stock or in the CF Shadow Series, to the 
Investor pursuant to Section 1(a) or Section 1(b); or (ii) the payment, or setting aside for payment, of 
amounts due to the Investor pursuant to Sections 1(b) or 1(c). 

 
2. Definitions 
 

“Capital Stock” means the capital stock of the Company, including, without limitation, Common 
Stock and Preferred Stock. 

 
“CF Shadow Series” shall mean a non-voting series of Capital Stock that is otherwise identical in 

all respects to the shares of Capital Stock (whether Preferred Stock or another class issued by the Company) 
issued in the relevant Equity Financing (e.g., if the Company sells Series A Preferred Stock in an Equity 
Financing, the Shadow Series would be Series A-CF Preferred Stock), except that:   

 
(i) CF Shadow Series shareholders shall have no voting rights and shall not be entitled 
to vote on any matter that is submitted to a vote or for the consent of the stockholders of 
the Company;  
 

 (ii) Each of the CF Shadow Series shareholders shall enter into a proxy agreement, in 
the form of Exhibit A attached hereto, appointing the Intermediary or its designee as its 
irrevocable proxy with respect to any matter to which CF Shadow Series shareholders are 
entitled to vote by law.  Entering into such proxy agreement is a condition of receiving CF 
Shadow Shares and such agreement provides that the Intermediary or its designee will vote 
with the majority of the holders of the relevant class of the Company's Capital Stock on 
any matters to which the proxy agreement applies; and  

 
 (iii) CF Shadow Series shareholders have no information or inspection rights, except 

with respect to such rights deemed not waivable by laws. 
 
“Change of Control” means (i) a transaction or series of related transactions in which any “person” 

or “group” (within the meaning of Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as 
amended)(the “Exchange Act”), becomes the “beneficial owner” (as defined in Rule 13d-3 under the 
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Exchange Act), 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 of the Company’s board of directors, (ii) any 
reorganization, merger or consolidation of the Company, other than a transaction or series of related 
transactions in which the holders of the voting securities of the Company outstanding immediately prior to 
such transaction or series of related transactions retain, immediately after such 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 or (iii) a sale, lease or other disposition 
of all or substantially all of the assets of the Company.    

 
“Common Stock” means common stock, par value $0.01 per share, of the Company. 
 
“Dissolution Event” means (i) a voluntary termination of operations, (ii) a general assignment for 

the benefit of the Company’s creditors, (iii) the commencement of a case (whether voluntary or involuntary) 
seeking relief under Title 11 of the United States Code (the “Bankruptcy Code”), or (iv) any other 
liquidation, dissolution or winding up of the Company (excluding a Liquidity Event), whether voluntary or 
involuntary. 

 
“Equity Financing” shall mean the next sale (or series of related sales) by the Company of its 

Equity Securities to one or more third parties following the date of this instrument from which the Company 
receives gross proceeds of not less than $1,000,000 cash or cash equivalent (excluding the conversion of 
any instruments convertible into or exercisable or exchangeable for Capital Stock, such as SAFEs or 
convertible promissory notes) with the principal purpose of raising capital. 

 
“Equity Securities” shall mean Common Stock or Preferred Stock or any securities convertible 

into, exchangeable for or conferring the right to purchase (with or without additional consideration) 
Common Stock or Preferred 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 services, (ii) any convertible promissory notes issued 
by the Company, and (iii) any SAFEs issued. 

 
“First Equity Financing Price” shall mean (x) 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 Equity Securities sold in the First Equity Financing or (y) if the pre-money valuation of the 
Company immediately prior to the First Equity Financing is greater than the Valuation Cap, the SAFE 
Price. 

 
“Fully Diluted Capitalization” shall 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 then outstanding, 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 under 
any of the Company’s 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. 

“Intermediary” means OpenDeal Portal LLC, a registered securities crowdfunding portal 
CRD#283874, or a qualified successor. 

 
“IPO” 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 
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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; or (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. 

 
“Liquidity Capitalization” means the number, as of immediately prior to the Liquidity Event, of 

shares of the Company’s capital stock (on an as-converted basis) outstanding, assuming exercise or 
conversion of all outstanding vested and unvested options, warrants and other convertible securities, but 
excluding: (i) shares of Capital Stock reserved and available for future grant under any equity incentive or 
similar plan; (ii) any SAFEs; (iii) convertible promissory notes; and (iv) any equity securities that are 
issuable upon conversion of any outstanding convertible promissory notes or SAFEs.  

 
“Liquidity Event” means a Change of Control or an IPO.  
 
“Liquidity Price” means the price per share equal to (x) the Valuation Cap divided by (y) the 

Liquidity Capitalization. 

“Lock-up Period” means the period commencing on the date of the final prospectus relating to the 
Company’s IPO, 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 other period as may 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 Stock” means the preferred stock of the Company. 
 
“Regulation CF” means Regulation Crowdfunding promulgated under the Securities Act. 
 
“SAFE” means any simple agreement for future equity (or other similar agreement), including a 

Crowd SAFE, which is issued by the Company for bona fide financing purposes and which may convert 
into Capital Stock in accordance with its terms. 

 
“SAFE Price” means the price per share equal to (x) the Valuation Cap divided by (y) the Fully 

Diluted Capitalization. 
 

3.  Company Representations 
 

(a) 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) The execution, 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 actions on the part of the Company.  This instrument 
constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in 
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accordance with its terms, except as limited by bankruptcy, insolvency or other laws of general application 
relating to or affecting the enforcement of creditors’ 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 applicable to the 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 expected to have a material adverse 
effect on the Company. 

(c) The performance and consummation of the transactions contemplated by this instrument 
do not and will not: (i) violate any material judgment, statute, rule or regulation applicable to the Company; 
(ii) result in the acceleration of any material indenture or contract to which the Company is a party or by 
which it is bound; or (iii) result in the creation or imposition of any lien upon any property, asset or revenue 
of the Company or the suspension, forfeiture, or 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 Company’s corporate approvals; (ii) any qualifications or filings under 
applicable securities laws; and (iii) necessary corporate approvals for the authorization of shares of CF 
Shadow Series issuable pursuant to Section 1. 

(e) The Company shall, prior to the conversion of this instrument, reserve from its authorized 
but unissued shares of Capital Stock for issuance and delivery upon the conversion of this instrument, such 
number of shares of the Capital Stock as necessary to effect the conversion contemplated by this instrument, 
and, from time to time, will take all steps necessary to amend its charter to provide sufficient 
authorized numbers of shares of the Capital Stock issuable upon the conversion of this instrument.  All such 
shares shall be duly authorized, and when issued upon any such conversion, shall be validly issued, fully 
paid and non-assessable, free and clear of all liens, security interests, charges and other encumbrances or 
restrictions on sale and free and clear of all preemptive rights, except encumbrances or restrictions arising 
under federal or state securities laws. 

(f) 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 the Investment Company Act 
of 1940 (the “Investment Company Act”), and is not excluded from the definition of investment company 
by Section 3(b) or Section 3(c) of the Investment Company Act, (iii) not disqualified from selling securities 
under Rule 503(a) of Regulation 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, and (vii) organized under, and subject to, the 
laws of a state or territory of the United States or the District of Columbia. 

(g) The Company has, or will shortly after the issuance of this instrument, engage a transfer 
agent registered with the U.S. Securities and Exchange Commission to act as the sole registrar and transfer 
agent for the Company with respect to the Crowd SAFE. 
 
4.  Investor Representations 
 

(a) 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 terms, except as limited by bankruptcy, 
insolvency or other laws of general application relating to or affecting the enforcement of creditors’ rights 
generally and general principles of equity.  
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(b) The Investor has been advised that this instrument and the underlying 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 
underlying securities 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 Investor 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 Investor has no present intention of selling, 
granting any participation in, or otherwise distributing the same. The Investor understands that the 
Securities have not been, and will not be, registered under the Securities Act or any state securities laws, 
by reason 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 Investor’s representations as expressed 
herein. 

 
(d) The Investor acknowledges, and is purchasing 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 information the Investor 

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 questions 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 deciding to purchase this 
instrument, the Investor is not relying on the advice or recommendations of the Company or of the 
Intermediary and the Investor has made its own independent decision that an investment in this instrument 
and the underlying securities is suitable 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 concerning the fairness or advisability of this 
investment. 

 
(f) 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. 

 
(g) The Investor understands that no public market now exists for any of the securities 

issued by the Company, and that the Company has made no assurances that a public market will ever 
exist for this instrument and the securities to be acquired by the Investor hereunder. 
 

(h) The Investor is not (i) a citizen or resident of a geographic area in which the purchase or 
holding of the Crowd SAFE and the underlying securities is prohibited by applicable 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 associated with an entity, identified on the U.S. Department of Commerce’s Denied Persons or Entity 
List, the U.S. Department of Treasury’s Specially Designated Nationals List, the U.S. Department of State’s 
Debarred Parties List or other applicable sanctions lists. Investor hereby represents and agrees that if 
Investor’s country of residence or other circumstances change such that the above representations are no 
longer accurate, Investor will immediately notify Company. Investor further represents and warrants that it 
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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. 

 
(i) If the Investor is not a United States person (as defined by Section 7701(a)(30) of 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 ownership of, its beneficial interest in the Crowd SAFE and the underlying 
securities will not violate any applicable securities or other laws of the Investor’s jurisdiction, including (i) 
the legal requirements within its jurisdiction for the subscription and the purchase of its beneficial interest 
in the Crowd SAFE; (ii) any foreign exchange restrictions applicable to such subscription and purchase; 
(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 the purchase, 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 respect to the Crowd 
SAFE (and the Investor’s beneficial interest therein) and the underlying securities. 

 
(j) If the Investor is a corporate entity: (i) such corporate entity is duly incorporated, validly 

existing and in good standing under the laws of the state of its incorporation, and has the power and authority 
to enter into this Crowd SAFE; (ii) the execution, delivery and performance by the Investor of the Crowd 
SAFE is within the power of the Investor and has been duly authorized by all necessary actions on the 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 performance of the Crowd 
SAFE does not and will 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 creation or imposition of any lien upon the Purchase Amount. 

 
(k) The Investor further acknowledges that it has read, understood, and had ample opportunity 

to ask Company questions about its business plans, “Risk Factors,” and all other information presented in 
the Company’s Form C and the offering documentation filed with the SEC.  

 
(l) The Investor represents that the Investor understands the substantial likelihood that the 

Investor will suffer a TOTAL LOSS of all capital invested, and that Investor is prepared to bear the risk 
of such total loss. 

 
5.  Transfer Restrictions.  
 

(a) The Investor hereby agrees that during the Lock-up Period it 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 
purchase; or otherwise transfer or dispose of, directly or indirectly, any shares of Common Stock or any 
securities convertible into or exercisable or exchangeable (directly or indirectly) for Common Stock 
(whether such shares or any such securities are then owned by the Investor or 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 of Common Stock or other securities, in cash, or otherwise.  

 
(b) The foregoing provisions of Section 5(a) will: (x) apply only to the IPO and will not apply 

to the sale of any shares to an underwriter pursuant to an underwriting agreement; (y) not apply to the 
transfer of any shares to any trust for the direct or indirect benefit of the Investor or the immediate family 
of the Investor, provided that the trustee of the trust agrees to be bound in writing by the restrictions set 
forth herein, and provided further that any such transfer will not involve a disposition for value; and (z) be 
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applicable to the Investor only 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 outstanding Common Stock or any securities 
convertible into or exercisable or exchangeable (directly or indirectly) for Common Stock.  
Notwithstanding anything herein to the contrary, the underwriters in connection with the IPO are intended 
third-party beneficiaries of Section 5(a) and will have the right, power and authority to enforce the 
provisions hereof as though they were a party hereto.  The Investor further agrees to execute such 
agreements as may be reasonably requested by the underwriters in connection with the IPO that are 
consistent with Section 5(a) or 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 the Investor’s registrable securities of the Company (and the Company shares 
or securities of every other person subject to the foregoing restriction) until the end of the Lock-up Period. 
The Investor agrees that a legend reading substantially as follows will be placed on all certificates 
representing all of the Investor’s registrable securities of the Company (and the shares or securities of the 
Company held by every other person subject to the restriction contained in Section 5(a)): 

 
THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A 
LOCK-UP PERIOD BEGINNING ON THE EFFECTIVE DATE OF THE COMPANY’S 
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’S PRINCIPAL OFFICE.  SUCH LOCK-UP 
PERIOD IS BINDING ON TRANSFEREES OF THESE SECURITIES. 

(d) Without in any way limiting the representations and warranties set forth in Section 4 above, 
the Investor further agrees not to make any disposition of all or any portion of this instrument or the 
underlying securities unless and until the transferee has agreed in writing for the benefit of the Company to 
make the representations and warranties set out in Section 4 and the undertaking set out in Section 5(a) and: 

(i) 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 Investor shall 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 Company, the Investor shall 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 disposition of this instrument or any 
underlying securities to any of the Company’s competitors, as determined by the Company in good faith. 

 
(f) The Investor understands and agrees that the Company will place the legend set forth below 

or a similar legend on any book entry or other forms of notation evidencing this Crowd SAFE and any 
certificates evidencing the underlying securities, together with any other legends that may be required by 
state or federal securities laws, the Company’s charter or bylaws, any other agreement between the Investor 
and the Company or any agreement between the Investor and any third party:  
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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 ACT”), 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 ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT 
TO AN EFFECTIVE REGISTRATION STATEMENT OR EXEMPTION 
THEREFROM. 

6. Miscellaneous 
 

(a) The Investor agrees to take any and all actions determined in good faith by the Company’s 
board of directors to be advisable to reorganize this instrument and any shares of Capital Stock issued 
pursuant to the terms of this instrument into a special purpose vehicle or other entity designed to aggregate 
the interests of holders of Crowd SAFEs. 

 
(b) Any provision of this instrument may be amended, waived or modified only upon the 

written consent of either (i) the Company and the Investor, or (ii) the Company and the majority of the 
Investors (calculated based on the Purchase Amount of each Investors Crowd SAFE). 

 
(c) Any notice required or permitted by this instrument will be deemed sufficient when 

delivered personally or by overnight courier or sent by email to 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 party’s address listed on the signature page, as subsequently 
modified by written notice. 
 

(d) The Investor is not entitled, as a holder of this instrument, to vote or receive dividends or 
be deemed the holder of Capital Stock for any purpose, nor will anything contained herein be construed to 
confer on the Investor, as such, any of the rights of a stockholder of the 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 subscription rights 
or otherwise until shares have been issued upon the terms described herein. 

 
(e) 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 other; provided, however, that this 
instrument and/or the rights contained herein may be assigned without the Company’s consent by the 
Investor to any other entity who directly or indirectly, controls, is controlled by or is under common control 
with the Investor, including, 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 same management company with, the Investor; and 
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 Company’s domicile.   

 
(f) In the event any one or more of the terms or provisions of this instrument is 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 the terms or provisions of this instrument operate or would prospectively operate to invalidate 
this instrument, then such term(s) or provision(s) only will be deemed null and void and will not affect any 
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other term or provision of this instrument and the remaining terms and provisions of this instrument will 
remain operative and in full force and effect and will not be affected, prejudiced, or disturbed thereby.  
 

(g) All securities issued under this instrument may be issued in whole or fractional parts, in 
the Company’s sole discretion. 

 
(h) All rights and obligations hereunder will be governed by the laws of the State of Delaware, 

without regard to the conflicts of law provisions of such jurisdiction. 
 

(i) Any dispute, controversy or claim arising out of, relating to or in connection with this 
instrument, including the breach or validity thereof, shall be determined by final and binding arbitration 
administered by the American Arbitration Association (the “AAA”) under its Commercial Arbitration 
Rules and Mediation Procedures (“Commercial Rules”).  The award rendered by the arbitrator shall be 
final, non-appealable 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) days of receipt by 
respondent of the request for arbitration or, in default thereof, appointed by the AAA in accordance with its 
Commercial Rules.  The place of arbitration shall be Brooklyn, New York.  Except as may be required by 
law or to protect a legal right, neither a party nor the arbitrator may disclose the existence, content or results 
of any arbitration without the prior written consent of the other parties. 
 

(j) The parties acknowledge and agree that for United States federal and state income tax 
purposes this 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, the parties agree 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). 

 
(k) The Investor agrees any action contemplated by this Crowd SAFE and requested by the 

Company must be completed by the Investor within thirty (30) calendar days of receipt of the relevant 
notice (whether actual or constructive) to the Investor.  
 

 
(Signature page follows)   
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IN WITNESS WHEREOF, the undersigned have caused this instrument to be duly executed and 

delivered. 
 

MODULAR STREETSCAPE SYSTEMS INC.  
 
By:        
Name:   Shabazz Stuart     
Title:   Chief Executive Officer  
Address:  1150 Pacific Street, Brooklyn, NY 11216, United States of America 
Email:  Shabazz@ooneepod.com 

INVESTOR: 
By: 
Name:  
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Exhibit A – CF Shadow Share Proxy 

 
Irrevocable Proxy 

Reference is hereby made to a certain Crowdfunding Simple Agreement for Future Equity (the “Crowd 
SAFE”) dated [Date of Crowd SAFE] between Modular Streetscape Systems Inc., a Delaware 
corporation (the “Company”) and [Investor Name] (“Stockholder”). Capitalized terms used but not 
defined herein shall have the respective meanings ascribed thereto in the Crowd SAFE. In connection 
with a conversion of Stockholder’s investment in the Crowd SAFE into Capital Stock of a CF Shadow 
Series (as defined in the Crowd SAFE) pursuant to the Crowd SAFE, the Stockholder and OpenDeal 
Portal LLC (the “Intermediary”) as another holder of Capital Stock of a CF Shadow Series hereby agree 
as follows: 
 
1) Grant of Irrevocable Proxy. 

 
a) With respect to all of the shares of Capital Stock of CF Shadow Series owned by the Stockholder 

as of the date of this Irrevocable Proxy or any subsequent date (the “Shares”), Stockholder 
hereby grants to Intermediary an irrevocable proxy under Section 212 of the Delaware General 
Corporation Law to vote the Shares in any manner that the Intermediary may determine in its sole 
and absolute discretion.  For the avoidance of doubt, the Intermediary, as the holder of the 
irrevocable proxy (rather than the Stockholder) will vote the Shares with respect to all 
shareholder meetings and other actions (including actions by written consent in lieu of a meeting) 
on which holders of Shares may be entitled to vote. The Intermediary hereby agrees to vote all 
Shares consistently with the majority of the shares on which the CF Shadow Series is based. This 
proxy revokes any other proxy granted by the Stockholder at any time with respect to the Shares. 

b) The Intermediary shall have no duty, liability or obligation whatsoever to the Stockholder arising 
out of the Intermediary’s exercise of this irrevocable proxy. The Stockholder expressly 
acknowledges and agrees that (i) the Stockholder will not impede the exercise of the 
Intermediary’s rights under this irrevocable proxy and (ii) the Stockholder waives and 
relinquishes any claim, right or action the Stockholder might have, as a stockholder of the 
Company or otherwise, against the Intermediary or any of its affiliates or agents (including any 
directors, officers, managers, members, and employees) in connection with any exercise of the 
irrevocable proxy granted hereunder. 

c) This irrevocable proxy shall expire as to those Shares on the earlier of (i) the date that such 
Shares are converted into Common Stock of the Company or (ii) the date that such Shares are 
converted to cash or a cash equivalent, but shall continue as to any Shares not so converted. 
 

2) Legend. The Stockholder agrees to permit an appropriate legend on certificates evidencing the Shares 
or any transfer books or related documentation of ownership reflecting the grant of the irrevocable 
proxy contained in the foregoing Section 1. 
 

3) Representations and Warranties. The Stockholder represents and warrants to the Intermediary as 
follows: 

 
a) The Stockholder has all the necessary rights, power and authority to execute, deliver and perform 

his obligations under this Irrevocable Proxy. This Irrevocable Proxy has been duly executed and 
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delivered by the Stockholder and constitutes such Stockholder’s legal and valid obligation 
enforceable against the Stockholder in accordance with its terms. 

b) The Stockholder is the record owner of the Shares listed under the name on this Appendix A and 
the Stockholder has plenary voting and dispositive power with respect to such Shares; the 
Stockholder owns no other shares of the capital stock of the Company; there are no proxies, 
voting trusts or other agreements or understandings to which such Stockholder is a party or bound 
by and which expressly require that any of the Shares be voted in any specific manner other than 
pursuant to this irrevocable proxy; and the Stockholder has not entered into any agreement or 
arrangement inconsistent with this Irrevocable Proxy. 
 

4) Equitable Remedies. The Stockholder acknowledges that irreparable damage would result if this 
Irrevocable Proxy is not specifically enforced and that, therefore, the rights and obligations of the 
Intermediary may be enforced by a decree of specific performance issued by arbitration pursuant to 
the Crowd SAFE, and appropriate injunctive relief may be applied for and granted in connection 
therewith. Such remedies shall, however, not be exclusive and shall be in addition to any other 
remedies that the Intermediary may otherwise have available. 
 

5) Defined Terms. All terms defined in this Irrevocable Proxy shall have the meaning defined herein. 
All other terms will be interpreted in accordance with the Crowd SAFE. 

 
6) Amendment. Any provision of this instrument may be amended, waived or modified only upon the 

written consent of the (i) the Stockholder and (ii) the Intermediary. 
 

7) Assignment. 
 

a) In the event the Stockholder wishes to transfer, sell, hypothecate or otherwise assign any Shares, 
the Stockholder hereby agrees to require, as a condition of such action, that the counterparty or 
counterparties thereto must enter into a proxy agreement with the Intermediary substantially 
identical to this Irrevocable Proxy. 

b) The Intermediary may transfer its rights as Holder under this instrument after giving prior written 
notice to the Stockholder. 
 

8) Severability. In the event any one or more of the terms or provisions of this instrument is 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 the terms or provisions of this instrument operate or would prospectively 
operate to invalidate this instrument, then such term(s) or provision(s) only will be deemed null and 
void and will not affect any other term or provision of this instrument and the remaining terms and 
provisions of this instrument will remain operative and in full force and effect and will not be 
affected, prejudiced, or disturbed thereby. 
 

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

 
By: 

Name: Name: Authorized Signatory, OpenDeal Portal 
LLC d/b/a Republic 

Date Date 
 
 



 
 

 
 

EXHIBIT D 
 

Video Transcript 
  



Main Header Video  
 
“Hi there, my name is Shabazz Stuart and I’m the co-founder & CEO of Oonee. 
We work with cities to implement scaled secure bike parking systems. I started this 
project after having my third bike stolen in just five years. For me, this work is 
personal, I’m not alone.  
 
The lack of urban secure bike parking is one of the most salient transportation 
challenges of our time: 
 

● Roughly half of urban cyclists experience bike theft  
● In our hometown of New York, one out of every four households has lost at 

least one bicycle to theft….that’s more than 2 million people! 
● In survey after survey the lack of secure parking ranks as one of the leading 

reasons that people choose not to bike 
 

Without secure bike parking, owning a bike is a nightmare. Why? The experience of 
owning a bike, for most, is just a nightmare. People are forced to lug their bikes up 
to their cramped apartments often either sleeping next to them or hanging them on 
balconies. Others are forced to “park and pray” until the inevitable day that their 
bikes become the victim of bad weather, vandalism or theft.  
 
Cycling & Micromobility will never become a mainstream mode of transportation 
until we solve this problem.  
 
That’s why we created Oonee.  
 
“Oonee is about doing things differently.  
 
As a civic startup, we’ve developed a comprehensive market based model that can 
grow this infrastructure in cities, at scale. 
 
The cornerstone of our innovative work is complete vertical integration; a turnkey 
approach that makes it easy & simple for communities. 
 

● Advocacy & Policy 
 
The first step is advocacy. We work with city and community leaders 
to push and plan for smart, well designed, egalitarian infrastructure 



that serves everyone. 
 

● Financing 
 
We strategize with sponsors and advertisers to develop innovative 
financing options that make the infrastructure free for the public to use 
and revenue positive for the city.  
 

● Building 
 
We collaborate with the top OEMs to design, develop and build 
modular, durable and smart hardware that just really works for our 
communities.  
 

● Operations 
 
Finally, we care for and maintain the infrastructure so that it works 
just as well on day 1,000 as it did on day one. If something breaks, we 
fix it. If a cyclist has an issue, we’re there to help. Our platform makes 
it easy to sign up and even easier to securely park a bike every day. 

 
 
With this formula, everyone wins.  
 
For cities this means scaled systems that are actually impactful and for cyclists a 
network of free bike parking and micromobility hubs that revolutionize the 
experience.  
 
We believe that good policies and initiatives that produce value for society, also can 
create enormous value for investors. True innovation is finding that symbiotic link; 
that’s what we set out to do for bike parking infrastructure. 
 
As a business, Oonee generates revenue in two new ways: 
 

Advertising & Sponsorship: 
  
The first is by placing sponsored content and advertising media on the 
exterior of the stations. Displayed in either static or digital formats, 
advertising revenue can generate tens of thousands of dollars in gross 
revenue per month at each location. 
 
Of course, ad supported street furniture is not a new idea; advertisements 



are common revenue streams on bus shelters, newsstands, bikeshare, even 
trash cans.  
 
We’ve incorporated them seamlessly into our bike parking, allowing each 
station to quickly pay for itself, while eliminating usage fees for the public. 
Moreover, this model also provides more than enough money for weekly 
cleaning, maintenance and parts replacement; we’re even able to provide 
insurance to the bikes inside. 
 
With this new paradigm, we can think about building secure bike parking 
stations on serious scale; New York has 3,000 bus shelters; why not 3,000 
bike parking stations?  
 
We’ve already validated that this model can work-- and are on track to 
generate more than $250,000 in media in just three quarters of 2021.  
 
 
But this is only the foundation 
 
As we worked with advocates and community leaders to envision a premier 
scaled bike parking network, we discovered another opportunity; 
connecting riders with an easy ecosystem that provides insurance, 
maintenance, rentals and other essentials. 
 
For many, using a bike is like the wild west; the conveniences and concierge 
experience that are commonplace amongst other transit modes are sorely 
lacking for bikes.  
 
When downloading the Oonee app, users will be connected with local bike 
shops and vendors that can deliver goods, products and services to Oonee 
stations, storefronts, and even homes and offices. Imagine getting your bike 
repaired by a local mechanic while you’re at work, a movie or making 
breakfast at home.  
 
With advanced self locking rack technology, services can be delivered to 
Oonee without the user being present, leading to an entirely new 
convenience ecosystem.  
 
The potential for scalable impact here is absolutely enormous; with secure 
bike parking as an anchor, we can create a new community marketplace that 
truly simplifies the experience of owning a bike by bringing everything into 
one place.  



 
For impact investors, we’re creating a scalable marketplace backed by 
valuable on-street assets. We’ve always known that bike parking is an 
extremely important social good; now we can finally unlock its value. 
 

We’re not naive dreamers and this isn’t a wide theory. In 2018, we set out to 
launch three well designed, free bike parking pilots in New York City and New 
Jersey, one of the nation’s most challenging regulatory markets. 
 
There were so many naysayers, but as a Black & Brown led team of urban 
designers and advocates we knew that listening to communities while carefully 
incorporating best practices in design, policy and operations would yield success. 
 
The results have been amazing. The city has rallied to our cause and our pods have 
become a normal part of the urban landscape. We’re on track to generate a quarter 
million dollars in revenue this year; proof that green business can be good 
business. 
 
Most importantly; we’ve made a real difference in the lives of cyclists from all 
backgrounds. In over 150,000 use cases, 60 percent of our users identify as non-
white, and more than 35% below area median income. More than twenty percent 
are working cyclists.  
 
...and we’re just getting started. 
 
Working in partnership with Jersey City, the Port Authority and other public and 
private agencies, we’ve secured the rights for the next 40 stations in the New York 
area; a historic project that will help transform New York into a national leader for 
micro-mobility.  
 
We’re hoping that you will consider joining us on this journey. Investing in this 
campaign will give us the resources that we need to expand the team and invest in 
product development and technology.  
 
Ultimately, this is about creating green, climate friendly transit infrastructure that 
will improve livability within our communities and make it easier to get around… for 
our neighbors, for our school kids, for our essential workers; for all of us. 
 
 
 
 
 



 

Video in Customers Section 
 
 
“[cheering, clapping, light background chatter] 
 
Shabazz Stuart: We are in Brooklyn, we are across the street from the Barclays Center at 
Atlantic Terminal, and this is Oonee. This is the first installation in Brooklyn, the first permanent 
installation in New York City. This can have 20 bikes at a time, 20 bikes at a time means it can 
service about 150 people a day. This is a mall where people come in, they park their bikes, they 
go shopping for an hour or two, they leave, it’s a transportation hub. 
 
Eric Adams: Across from the Barclays Center, to have a space where you can put your bikes, 
get on the train, or go to the game, that is the mindset we want to employ in this city. 
 
Corey Johnson: You know, we’re standing here today on a rainy, mid-December day. Shabazz 
has been working on this for years and years and years, and New York City is great because 
we’re a city of innovators and entrepreneurs and people that keep pushing forward. 
 
Laurie A. Cumbo: Coming from my artistic vantage point, this is really actually very beautiful, 
and it's designed very well, and it’s very attractive. This is really going to give the dignity and the 
safety as well as the beauty to a form of transportation that’s been long neglected throughout 
our cities. 
 
Stuart: We have a unit that’s doing extremely well in Journal Square, in partnership with the Port 
Authority of New York and New Jersey. It actually has exceeded our capacity expectations, 
we’ve got about 200 people signed up to use it on a regular basis. 
 
Yosef Kessler: The week after it opened we saw the pod fill up to its capacity. You can use your 
card or a smartphone app to open the door, and then you go inside. We have vertical racks, and 
we have 20 spots. You can park your bike or scooter, your e-bike, we’re really here to serve 
everybody. 
 
Matrika Hay: I had bought my bike over the summer because of this place. I commute into 
World Trade Center via the PATH, and I never really wanted to buy a bike because I was 
always worried it was going to get stolen, and then when this came up, I was like, okay, okay, 
this is cool, I’m going to get a bike now. It cuts my commute time in half. 
 
Rich Kiamco: I might do a late show, stay at my partner’s in the city, and I don’t want to worry 
about my bike being stolen, but here it’s insured, and also, it’s just sheltered from the elements, 
and it’s just a better experience. 



 
Vincent Marchetto: As a person that rides a scooter, having a safe place to store and lock the 
scooter really makes using the device so much easier and carefree. 
 
Kessler: We take our maintenance role very seriously. We’re out here at least 4 times a week 
cleaning, sweeping, watering and trimming the plants, preventative maintenance, making sure 
that we catch problems before they arise, and the goal is to make sure that this Pod is looking 
as good on day 500 as it did on day 1. 
 
Kiamco: I love the Pod. It’s changed my life, and it’s changing other people’s lives. I mean, the 
way people commute, the way people use space, the way people use transportation, I think it’s 
important. I mean, I’d love to see more in Jersey City, but just across the metropolitan area. 
 
Background Voice [offscreen]: Now that’s a real photographer! [laughter] 
 
Hercules Reid: Driving past, walking past, or even just knowing that it exists, and it’s just the 
beginning. Hopefully we’ll get more of these around our city. 
 
Doug Gordon: Now we just need about 1,000 more of them. You know, it’s an incredible 
development, and I’m really proud of Shabazz too, he’s worked really hard to make this happen. 
 
Stuart: We think the future of New York lays in a few dozen of the mega-large facilities like the 
ones you saw in Utrecht, hundreds of these medium-sized facilities between 20 and 80 bicycles, 
and then thousands of the smaller facilities in the space of a parking space that can park 7 bikes 
at a time.  
 
Johnson: If there are other places around the city where we could build even bigger stations that 
have bike storage, that’s what we should do, but this is a great blueprint, a great first example of 
what’s possible, and we should identify other places where we can do this as well. 
 
[credits] 
 
Johnson: I love StreetFilms, and I love Shabazz Stuart, and today is a good day for the borough 
of Brooklyn!” 
 
 

Video in Impact Section  
 
Kawan: This is actually my third borough doing what I do now for DoorDash and Postmates. 
I go to different restaurants, food eateries, and I pick up the food and drop it off to their 
house. 
 



I originally worked in Manhattan where I lived in a shelter and because of that, in the 
shelter, they don’t allow you to lock stuff up in the shelter like bikes and e-bikes and stuff 
like that. You have to leave it outside and because of that I got three bikes stolen from me. 
I didn’t know where I was gonna turn, where I was gonna lock it up, and how I was gonna 
be able to keep working.  
 
And I didn’t have any family to turn to and say “Can I do this? Can I do that?” So I was like 
on my own like I’ve always been for years and when I see this email, it was a place to like. 
It saved my life, literally. It gave me a place to go, lock my bike safely and a nice 
atmosphere and work and save up so I can get out of this shelter I’m in. 
 
Honestly, if this were to go away, I would have to stop working because a lot of people that 
deliver to you have to go to places like this cause they don’t have any place safe to lock 
their bike. This can’t go. If this goes, I’m gone. Like my job, my happiness, like gone.  
 
If Oonee were in other places, other boroughs, it’ll be helpful cause I’m from Manhattan, so 
I’d be able to store my bike in Manhattan. And not have to pay a car to come over here and 
not have to get up early to come over here to start working. I’d be able to do that over 
there which would be more convenient.  
 
The top ten places I wanna see Oonee go to, definitely Manhattan, it’s in Brooklyn already 
so that’s another one, the Bronx, close to Chinatown because I see a lot of people biking, a 
lot of people doing deliveries around in that area, pretty much the whole Manhattan. 
 
I think for someone to say that only one race does one thing is kinda silly when if you just 
go outside everyday you see all different nationalities riding bikes. I live in Chinatown. I see 
all nationalities riding bikes. I see Caucasians, I see Black people, I see Chinese people, I 
see Spanish people riding bikes. Everybody riding bikes. 
 
It means a lot to me that this is a Black owned business because it gives me the inspiration 
to think-- to say that I can do the same thing. I can own a business one day. I don’t wanna 
sound prejudice or anything, I’d be happy for any owned businesses. But me being a Black 
man, I feel more at home here.  
 
Mayor DeBlasio and DOT, please help us open other spots for free. If you had spots like 
this, for people to be able to store their bikes safely or e-scooters or whatever else they 
have for their job or their transportation, it’d be a lifesaver for every community that you 
put it in. 
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Testing the Waters Communications 
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1QPGG�KU�OWEJ�OQTG�VJCP�CP�KFGC��9G	XG�NCWPEJGF�HQWT�RKNQV�UVCVKQPU�KP�0GY�;QTM�CPF�0GY�,GTUG[��CU�YG�DWKNF�VJG�PCVKQP»U�HKTUV

TGIKQPCN�DKMG�RCTMKPI�PGVYQTM��9G	TG�EQPVTCEVKPI�YKVJ�UQOG�QH�VJG�TGIKQP	U�NCTIGUV�IQXGTPOGPV�CIGPEKGU�CPF�RTKXCVG�FGXGNQRGTU�VQ

FGXGNQR�C�U[UVGO�VJCV�YKNN�RTQXKFG�UGEWTG�RCTMKPI�VQ�VJQWUCPFU�¾

9G�CTG�EQPVTCEVKPI�YKVJ�,GTUG[�%KV[�QP�VJG�PCVKQP»U�HKTUV�OWPKEKRCN�UGEWTG�DKMG�RCTMKPI�U[UVGO®RQYGTGF�XKC�URQPUQTUJKR�CPF

CFXGTVKUGOGPV�TGXGPWG®CPF�YKNN�DG�HTGG�HQT�VJG�RWDNKE�VQ�WUG�¾
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9G	XG�FGXGNQRGF�UGXGTCN�RTGNKOKPCT[�RCTVPGTUJKRU�VQ�DWKNF�RKNQVU�PCVKQPCNN[��KPENWFKPI�KP�/KCOK��2JKNCFGNRJKC��CPF�.QU�#PIGNGU�¾

�Z�TGXGPWG�ITQYVJ�KP�����

9G�GZGEWVGF�C����-
�OQPVJ�FGCN¾YKVJ�0CVWTG�8CNNG[�KP�#WIWUV�����

9G�GPFGF�QWT�HKTUV�[GCT�QH�DWUKPGUU�
������YKVJ����-�KP�ITQUU�TGXGPWG��+P�������YG�CTG�QP�VTCEM�VQ�OQTG�VJCP�VTKRNG�VJCV�HKIWTG�¾YKVJ

����-�KP�TGXGPWG�IGPGTCVGF�CU�QH�VJG�DGIKPPKPI�QH�1EVQDGT��6JQWIJ�VJG�QWVFQQT�CFXGTVKUKPI�CPF�URQPUQTUJKR�RQTVKQP�QH�VJG�DWUKPGUU

YKNN�IGPGTCVG�JWPFTGFU�QH�OKNNKQPU�QH�FQNNCTU�KP�CPPWCN�TGXGPWG�CV�HWNN�UECNG��VJG�UGTXKEG�GEQU[UVGO�KU�RTQLGEVGF�VQ�GXGPVWCNN[

CEEQWPV�HQT�����QH�TGXGPWG�¾

)TQYVJ�VTCLGEVQT[

+P�VJG�NQPI�VGTO��1QPGG	U�RNCP�VQ�DGEQOG�C�OCTMGVRNCEG�CPF�HWNHKNNOGPV�GEQU[UVGO�YKNN�EQPPGEV�WUGTU�YKVJ�DKMG�CPF�OKETQOQDKNKV[

IQQFU�CPF�UGTXKEGU��KPENWFKPI�OKETQOQDKNKV[�UCNGU��TGPVCNU��OCKPVGPCPEG��CPF�KPUWTCPEG��6JG�CVVTCEVKQP�QH�VJG�EQTG�1QPGG�RCTMKPI

UGTXKEG�YKNN�FTKXG�WUGT�CFQRVKQP�QH�VJG�1QPGG�OCTMGVRNCEG�RNCVHQTO��YKVJ�OKPKOCN�WUGT�CESWKUKVKQP�EQUV��¾

%WUVQOGTU

%KVKGU�CPF�EQOOWPKVKGU�NQXG�1QPGG¾
9G	TG�YQTMKPI�UWEEGUUHWNN[�YKVJ�UQOG�QH�VJG�NCTIGUV�RWDNKE�CPF�RTKXCVG�RNC[GTU�KP�QPG�QH�VJG�JCTFGUV�VQ�RGPGVTCVG�OCTMGVU�KP�VJG�PCVKQP

®CPF�YG�JCXG�TCXG�TGXKGYU�¾
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0GY�;QTM	U�EQOOWPKV[�NGCFGTU�JCXG�TCNNKGF�DGJKPF�1QPGG�CPF�ECNNGF�HQT�KORNGOGPVKPI�C�UGEWTG�DKMG�RCTMKPI�U[UVGO��NKMG�1QPGG�

EKV[YKFG��1WT�YQTM�JCU�URCTMGF�C�OQXGOGPV�VQ�ITQY�VJKU�GUUGPVKCN�WTDCP�KPHTCUVTWEVWTG��CPF�YG	TG�NGCFKPI�VJG�YC[�¾

4GCN�GUVCVG���OGFKC�RCTVPGTU

-G[�TGCN�GUVCVG�RCTVPGTU�KPENWFG�VJG�2QTV�#WVJQTKV[�QH�0;���0,��6YQ�6TGGU��/6#��/CFKUQP�+PVGTPCVKQPCN�4GCNV[��,GTUG[�%KV[��CPF�6QVGO�

#FXGTVKUGTU�CNUQ�RCTVPGT�YKVJ�1QPGG�VQ�TGCEJ�JKIJ�FGOCPF�CTGCU�¾

�9G	XG�DGGP�GZVTGOGN[�KORTGUUGF�YKVJ�VJG�1QPGG�

CFXGTVKUKPI�HQTOCV��1WT�ENKGPVU�NQXG�VJG�JKIJ�KORCEV�

GZRGTKGPEG��CPF�YG	TG�NQQMKPI�HQTYCTF�VQ¾VJG¾HWVWTG�

GZRCPUKQP���¾�¾��2KXQV�/GFKC�8GPVWTGU

%QOOWPKV[�DCEMGF

)QQF�RQNKE[��DGUV�RTCEVKEGU��CPF�ITCUUTQQVU�EQOOWPKV[�GPICIGOGPV�CTG�CV�VJG�EQTG�QH�QWT�KFGPVKV[��YG	TG�TGICTFGF�CU�C�RTGOKGT�XQKEG

KP�VJG�UWUVCKPCDNG�VTCPURQTVCVKQP�CPF�NKXCDNG�UVTGGVU�OQXGOGPV��9G�CTG�GPFQTUGF�D[�NGCFKPI�VTCPURQTVCVKQP�CFXQECE[�ITQWRU�KPENWFKPI

$KMG�0GY�;QTM�CPF�6TCPURQTVCVKQP�#NVGTPCVKXGU��CPF�CTG�C�HQWPFKPI�OGODGT�QH�VJG�%QCNKVKQP�HQT�7TDCP�+PPQXCVKQP�

*GTG	U�QWT�XKFGQ�HGCVWTG�KP�5VTGGVHKNOU�VJCV�ECRVWTGU�VJG�EQOOWPKV[�GZEKVGOGPV�DGJKPF�QWT�XKUKQP�¾

$WUKPGUU�/QFGN

'CEJ�1QPGG�NQECVKQP�RC[U�HQT�KVUGNH
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1QPGG�FTCYU�TGXGPWG�KP�VJTGG�YC[U

���#FXGTVKUKPI��URGEKHKECNN[�FKIKVCN�CPF�UVCVKE�QWV�QH�JQOG�
11*��CFXGTVKUKPI�QP�QWT�RCTMKPI�KPHTCUVTWEVWTGU��6JGUG�TGXGPWG�UVTGCOU

EQXGT�VJG�EQUV�QH�VJG�MKQUMU�VJGOUGNXGU��¾

���5RQPUQTUJKR��KPENWFKPI�PCOKPI�FGCNU�HQT�VJG�PGVYQTM�EQORNGOGPVU�VJG�11*�

���'�EQOOGTEG���UGTXKEG�RNCVHQTO��YJKEJ�ECRKVCNK\G¾QP�VJG�NCTIG�PWODGT�QH�OKETQOQDKNKV[�WUGTU�YJQ�CTG�FTCYP�VQ�VJG�HTGG�DKMG��

UEQQVGT�RCTMKPI�EGPVGTU�VQ�UGNN�KVGOU�CPF�UGTXKEGU¾NKMG�CEEGUUQTKGU��TGRCKTU��CPF�OCKPVGPCPEG�

0QP�FKNWVKXG�HKPCPEKPI

9G	XG�UGEWTGF�VGTO�UJGGVU�VQ�HKPCPEG�VJG�PGZV�UGV�QH�UVCVKQPU�YKVJ�PQP�FKNWVKXG�ECRKVCN��6JKU�CNNQYU�WU�VQ�FGXQVG�HWPFU�HTQO�QWT�GSWKV[

TCKUGU�VQ�RTQFWEV�FGXGNQROGPV�CPF�KPVGTPCN�ECRCEKV[�DWKNFKPI��¾

1QPGG�KU�CP�KORCEV�DCUGF�GPVGTRTKUG�YKVJ�FKXGTUKHKGF�TGXGPWG�UQWTEGU�VJCV�RTQXKFG�CORNG�FQYPUKFG�RTQVGEVKQP�CPF�KPETGFKDNG�WRUKFG��¾
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$KMG�CPF�OKETQOQDKNKV[�UCNGU��TGPVCNU��CPF�UGTXKEGU�ECP�DG�RWTEJCUGF�VJTQWIJ�QWT�G�EQOOGTEG�RNCVHQTO�CPF�HWNHKNNGF�CV�CP�1QPGG

UVCVKQP�QT�¾QHH�UKVG�NQECVKQP

/CTMGV

2GTUQPCN�OKETQOQDKNKV[�KU�C�OCUUKXG�OCTMGV

)TQYVJ�KP�VJG�OKETQOQDKNKV[�OCTMGV¾

$KE[ENGU�CPF�OKETQOQDKNKV[�CTG�DQQOKPI��+P�0GY�;QTM�%KV[��FCKN[�E[ENKPI�VTKRU�JCXG�GCEJ�KPETGCUGF�D[������UKPEG������¾%QXKF���

JCU�CEEGNGTCVGF�VJKU�CFQRVKQP�CU�OQTG�HQNMU�NQQM�HQT�UCHG��UWUVCKPCDNG��CPF�GHHKEKGPV�OQFGU�QH�VTCXGN�¾
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$KE[ENG�UJQRU�CPF�FGCNGTUJKRU�IGPGTCVG�OQTG�VJCP�����$�KP�CPPWCN�TGXGPWG�KP�VJG�PCVKQP®RCTV�QH�C�NCTIGT����$�INQDCN�DKE[ENG

KPFWUVT[��6JKU�OCTMGV�UK\G�KU�GZRGEVGF�VQ�CRRTGEKCVG�UWDUVCPVKCNN[�CU�EQPUWOGTU�ITCXKVCVG�VQYCTF�OQTG�GZRGPUKXG�GNGEVTKE�DKMGU�CPF

UEQQVGTU��'�DKMG�UCNGU�JCXG�KPETGCUGF������UKPEG�������CPF�VJG�G�DKMG�OCTMGV�KU�RTQLGEVGF�VQ�FQWDNG�KP�UK\G�D[������¾

/WPKEKRCN�KPXGUVOGPV

%KVKGU�CTG�KPETGCUKPIN[�DTGCMKPI�HTQO�VJGKT�ECT�EGPVTKE�RCUVU�CPF�KPXGUVKPI�DKNNKQPU�KP�UVTGGVU�VJCV�RTKQTKVK\G�YCNMKPI��E[ENKPI��CPF�OCUU

VTCPUKV��0GY�;QTM�OCFG����OKNGU�QH�UVTGGVU�ECT�HTGG��1RGP�5VTGGVU���CPF�EQOOKVVGF�VQ�����CFFKVKQPCN�OKNGU�QH�RTQVGEVGF�DKMG�NCPGU�KP

VJG�PGZV�HKXG�[GCTU�

5JCTGF�XU��RGTUQPCNN[�QYPGF�
OKETQOQDKNKV[

9JKNG�CNOQUV�CNN�VJG�RTKXCVG�ECRKVCN�TGUQWTEGU�JCXG�IQPG�KPVQ�UJCTGF�/QDKNKV[�CU�C�5GTXKEG�
/CC5���VJG�TGCNKV[�KU�VJCV�UJCTGF�TKFGU®

YJKNG�KORQTVCPV®QPN[�CEEQWPV�HQT�C�UOCNN�HTCEVKQP�QH�VJG�OCTMGV��6JG�XCUV�OCLQTKV[�QH�OKETQOQDKNKV[�VTKRU�CTG�OCFG�QP�RGTUQPCNN[

QYPGF�XGJKENGU��CPF�ETGCVKPI�CP�GEQU[UVGO�VJCV�UWRRQTVU�RTKXCVG�QYPGTUJKR�KU�ETWEKCN�

%QORGVKVKQP

9G	TG�EJCPIKPI�VJG�ICOG�KP�VTCPURQTVCVKQP�HQT�EKVKGU

9G»TG�EQORNGVGN[�EJCPIKPI�VJG�YC[�VJCV�E[ENKUVU�PCXKICVG�VJGKT�EKVKGU��CPF�VJG�YC[�VJCV�IQXGTPOGPVU�CRRTQCEJ�VJKU�MKPF�QH

KPHTCUVTWEVWTG�

(QT�E[ENKUVU��YG�RTQXKFG�UGCONGUU�EQPPGEVKXKV[�VQ�C�XCUV�PGVYQTM�QH�VJQWUCPFU�QH�RCTMKPI�URCEGU�VJTQWIJQWV�C�EKV[�

(QT�OWPKEKRCNKVKGU�CPF�RTQRGTV[�QYPGTU��YG�QHHGT�C�EQORNGVGN[�VWTPMG[�EQPEGUUKQP�GZRGTKGPEG®YG¾FGUKIP��FGRNQ[��HKPCPEG�

CPF�QRGTCVG�VJG�KPHTCUVTWEVWTG�PGVYQTM��+P�CFFKVKQP�VQ�OCPCIKPI�VJG�FGRNQ[OGPVU��YG�CNUQ�YQTM�YKVJ�NQECN�IQXGTPOGPVU�VQ

UQNKEKV���KPEQTRQTCVG�HGGFDCEM�HTQO�TKFGTU�CPF�EQOOWPKVKGU��VJWU�DWKNFKPI�C�DCUG�QH�GPICIGF�UWRRQTV�HQT�VJG�RTQITCO�

6JGTG�KUP»V�CPQVJGT�EQORCP[�KP�VJG�URCEG�VJCV�FQGU�CNN�QH�VJKU�¾

8KUKQP

1PG�UGCONGUU�GEQU[UVGO�HQT�OKETQOQDKNKV[¾
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6JG�PGY�1QPGG�2QF�KPEQTRQTCVGU�QXGT�C�JWPFTGF�PGY�KORTQXGOGPVU�CPF�HGCVWTGU

9G	TG�OCMKPI�VJG�WTDCP�OKETQOQDKNKV[�GZRGTKGPEG�TGNKCDNG��EQPXGPKGPV��CPF�CHHQTFCDNG¾D[�DWKNFKPI�EQORTGJGPUKXG�PGVYQTMU�QH

JKIJ�SWCNKV[�UGEWTG�RCTMKPI�CPF�UGTXKEG�HCEKNKVKGU�HQT�DKMGU��UEQQVGTU��CPF�QVJGT�OKETQOQDKNKV[�XGJKENGU�¾

&GUKIP�+PPQXCVKQP

+P�5GRVGODGT�������YG�CPPQWPEGF�UGXGTCN�PGY�FGUKIPU�CPF�VGEJPQNQIKGU�VJCV�YQWNF�KPETGCUG�QWT�CDKNKV[�VQ�OGGV�VJG�EQORNGZ

FGOCPFU�QH�WTDCP�EQOOWPKVKGU��6JG�HWPFU�TCKUGF�CU�RCTV�QH�VJKU�TQWPF�YKNN�GPCDNG�WU�VQ�RTQRGTN[�KPXGUV�KP�RTQFWEV�FGXGNQROGPV�VQ

RTQVQV[RG�CPF�OCPWHCEVWTG�VJGUG�FGUKIPU�

6JG�0GY�2QF�KU�QRVKOK\GF�HQT�OCPWHCEVWTG�CPF�CUUGODN[��NGCFKPI�VQ�C�RTQLGEVGF�����EQUV�UCXKPIU�QXGT�VJG�EWTTGPV�RQF��VJWU

HWTVJGT�KORTQXKPI�VJG�WPKV�GEQPQOKEU�QH�VJG�DWUKPGUU�

6JG�1QPGG�.KVG�KU�C�PKODNG��EQUV�GHHGEVKXG�FGUKIP�HQT�NGUU�VTCHHKEMGF�CTGCU�
K�G��C�JKIJYC[�WPFGTRCUU���6JG�.KVG�OCKPVCKPU�RNCEGOCMKPI

YKVJ¾FGUKIP�UKORNKEKV[��FWTCDKNKV[�¾CPF¾TWIIGFPGUU�
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+P�VJG�PGCT�HWVWTG��QWT�PGVYQTM�HTGG�UGEWTG�DKMG�RCTMKPI�UVCVKQPU�YKNN�DG�RCKTGF�YKVJ�CP�GCU[�VQ�WUG�CRR�VJCV�RTQXKFGU�WUGTU�YKVJ

GUUGPVKCN�UGTXKEGU�KPENWFKPI�DKMG�CPF�UEQQVGT�UCNGU�CPF�TGPVCNU��CEEGUUQTKGU��OCKPVGPCPEG��CPF�KPUWTCPEG�COQPI�QVJGTU��

6JG�0GY�1QPGG�2QF�KU�URGEKHKECNN[�FGUKIPGF�VQ�GPJCPEG�OCTSWGG�WTDCP�CTGCU�
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+PXGUVQTU

$CEMGF�D[�7TDCP�7U�CPF�4[CP�4\GRGEMK
0QVCDNG�KPXGUVQTU�KP�1QPGG�KPENWFG�7TDCP�7U�CPF�4[CP�4\GRGEMK��(QWPFGT�CPF�%'1�QH�5QEKCN�$KE[ENGU�,7/2�$KMGU�

7TDCP�7U�KU�QPG�QH�VJG�NGCFKPI�ENKOCVG�VGEJ�KPXGUVQTU�KP�0QTVJ�#OGTKEC�D[�%NKOCVG���



����������������$0 5HSXEOLF�³�ZKHUH�DQ\RQH�FDQ�LQYHVW�LQ�VWDUWXSV

KWWSV���UHSXEOLF�FR�RRQHH�H[KLELW �����

4[CP�4\GRGEMK¾KU�VJG�HQWPFGT�CPF�%'1�QH�5QEKCN�$KE[ENGU�,7/2��YJKEJ�YCU�CESWKTGF�D[�7DGT�HQT�����/��/CP[�TGICTF�JKO�CU�QPG

QH�VJG�OQUV�KPHNWGPVKCN�HQWPFGTU�KP�VJG�OKETQOQDKNKV[�URCEG�¾

9G�CTG�EWTTGPVN[�TCKUKPI�VQ�UWRRQTV�

2TQFWEV�FGXGNQROGPV¾

#RR�CPF�G�EQOOGTEG�RNCVHQTO�DWKNF�QWV¾

&GUKIP�HQT�OCUU�OCPWHCEVWTG�CPF�CUUGODN[�
UECNG�¾

5VCHH�CPF�EQPVTCEVQTU�VQ�DWKNF�KPVGTPCN�ECRCEKV[��GURGEKCNN[�HQT�VGEJ��QRGTCVKQPU��CPF�TGCN�GUVCVG�CESWKUKVKQP

8GJKENG�HNGGV�FGRNQ[OGPV

(WPFKPI�HQT�OCTMGVKPI��NGICN��CFOKPKUVTCVKXG�CPF�QVJGT�GZRGPUGU

+ORCEV

#�HQEWU�QP�GSWKV[¾
#U�C�EQOOWPKV[�FGXGNQRGF�EQORCP[�NGF�D[�$NCEM�CPF�$TQYP�HQWPFGTU��QWT�YQTM�JCU�HQEWUGF�QP�GSWKV[�CPF�KPENWUKXKV[��1WT�RKNQVU�JCXG

SWKEMN[�GUVCDNKUJGF�VJGOUGNXGU�CU�C�IQNF�UVCPFCTF�HQT�KPENWUKXG�DKMG�KPHTCUVTWEVWTG��HQT�E[ENKUVU�QH�CNN�DCEMITQWPFU��VJKU�JCU�DGGP

EQORNGVGN[�VTCPUHQTOCVKXG�¾

#U�C�TGUWNV�QH�VJKU�UVTCVGI[�QH�KPENWUKQP�CPF�OCMKPI�QWT�RQFU�HTGG��QWT�WUGTU�CTG�FGOQITCRJKECNN[�TGRTGUGPVCVKXG�QH�VJG�DTQCFGT

EQOOWPKV[�KPENWFKPI�OCP[�YJQ�CTG�YQTMKPI�E[ENKUVU��NQY�KPEQOG�TKFGTU��CPF�TKFGTU�QH�EQNQT�¾

(QWPFGTU

#�FKHHGTGPV�MKPF�QH�OQDKNKV[�EQORCP[
9G�CTG�C�RTQWF�$TQQMN[P�DCUGF��$NCEM�CPF�$TQYP�NGF�VGCO�QH�CFXQECVGU��FGUKIPGTU��CPF�RQNKE[�GZRGTVU�VJCV�KU�WPKSWGN[�RQUKVKQPGF

VQ�GZGEWVG�QP�VJKU�XKUKQP�
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1WT�LQWTPG[�UVCTVGF�YJGP�HQWPFGT�5JCDC\\�5VWCTV�JCF�JKU�VJKTF�DKE[ENG�UVQNGP�KP�C�HKXG�[GCT�RGTKQF��*G�TGCNK\GF�VJCV�UGEWTG�RCTMKPI�HQT

DKE[ENGU�YCU�ETKVKECN�HQT�GUVCDNKUJKPI�EQPXGPKGPV�CPF�TGNKCDNG�OQDKNKV[�KP�EKVKGU��&GURKVG�VJKU�QDXKQWU�PGGF�CPF�VJG�ITQYKPI�PWODGT�QH

E[ENKUVU�QP�VJG�UVTGGV��VJGTG�YGTG�PQ�UQNWVKQP�CXCKNCDNG�HQT�UOCTV��CVVTCEVKXG��UGEWTG�DKMG�RCTMKPI�UQNWVKQPU�¾

5JCDC\\�CPF�EQ�HQWPFGT�,��/CPWGN�/CPU[NNC�UGV�QWV�VQ�ETGCVG�PKODNG�UVTGGVUECRG�KPHTCUVTWEVWTG�VJCV�PQV�QPN[�RTQXKFGU�UGEWTG

RCTMKPI�HQT�DKMGU�CPF�UEQQVGTU��DWV�CNUQ�GPJCPEGU�VJG�UWTTQWPFKPI�RWDNKE�URCEG�¾¾

2TKQT�VQ�HQWPFKPI�1QPGG��5JCDC\\�YCU�FGRWV[�&KTGEVQT�QH�1RGTCVKQPU�HQT�VJG�&QYPVQYP�$TQQMN[P�2CTVPGTUJKR��YJGTG�JG�YCU

TGURQPUKDNG�HQT����/�US�HV�QH�RWDNKE�URCEG��*G�CNUQ�UKVU�QP�VJG�DQCTF�QH�5VTGGVU2#%�CPF�KU�C�OGODGT�QH�VJG�6TCPURQTVCVKQP�#NVGTPCVKXGU

CFXKUQT[�EQWPEKN�¾

%Q�HQWPFGT�,��/CPWGN�/CPU[NNC�KU�YKFGN[�TGEQIPK\GF�CU�QPG�QH�0GY�;QTM»U�NGCFKPI�RWDNKE�URCEG�FGUKIPGTU��*G�YCU�VJG�CTEJKVGEV�QH�VJG
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1QPGG�DWKNFU�DQVJ�VJG�KPHTCUVTWEVWTG�CPF�FKIKVCN�OCTMGVRNCEG�VJCV�CNNQYU�DKE[ENGU�CPF�UEQQVGTU�VQ�VJTKXG¾KP�VQFC[	U�EKVKGU��9G�QHHGT�C

PGVYQTM�QH�UOCTV��OQFWNCT�KPHTCUVTWEVWTG�VJCV�IKXGU�OKETQOQDKNKV[�TKFGTU�RCTMKPI��EJCTIKPI��CPF�UGTXKEKPI��YJKNG�RTQXKFKPI�RWDNKE

COGPKVKGU�NKMG�ITGGPGT[��CODKGPV�NKIJVKPI��CPF�UGCVKPI��1WT�UVCVKQPU�YKNN�DG�RCKTGF�YKVJ�CP�CRR�VJCV�EQPPGEVU�WUGTU�VQ�IQQFU�CPF

UGTXKEGU�UWEJ�CU�DKMG�UCNGU��TGPVCNU��CPF�OCKPVGPCPEG�¾

1QPGG�YQTMU�HQT�GXGT[QPG

(QT�EKVKGU��1QPGG�KU�C�EQORNGVGN[�VWTPMG[�U[UVGO��9G�FGUKIP��HKPCPEG��CPF�QRGTCVG�VJG�PGVYQTM��YJKNG�JGNRKPI�EKVKGU�CEJKGXG�MG[

ENKOCVG�CPF�VTCPURQTVCVKQP�IQCNU�¾

(QT�TKFGTU��1QPGG�RTQXKFGU�C�UGCONGUU�RCTMKPI�CPF�UGTXKEKPI�GZRGTKGPEG��9G�OCMG�KV�GCU[�VQ�WUG�C�DKMG�QT�UEQQVGT�VQ�IGV�CTQWPF

VQYP�¾

(QT�EQOOWPKVKGU��1QPGG�QRGTCVGU�DGCWVKHWN�KPHTCUVTWEVWTG�VJCV�RTQXKFGU�C�PWODGT�QH�RNCEGOCMKPI�DGPGHKVU��YJKNG�JGNRKPI�VQ

TGFWEG�GOKUUKQPU�CPF�HKIJV�VTCHHKE�EQPIGUVKQP��¾
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2TQFWEV

5OCTV��OQFWNCT�DKMG�RCTMKPI�CPF�UGTXKEG�OCTMGVRNCEG
9G	XG�FGXGNQRGF�C�EQORTGJGPUKXG�UWKVG�QH�UOCTV��EQPPGEVGF�OQFWNCT��CPF�UGEWTG�KPHTCUVTWEVWTG�HQT�DKE[ENGU�CPF�UEQQVGTU®CNN

FGUKIPGF�HQT�VQFC[	U�EKVKGU�¾

'CEJ�KPUVCNNCVKQP�KU�GSWKRRGF�YKVJ�CFXCPEGF�UCHGV[�HGCVWTGU�VQ�RTQVGEV�GXGT[�DKMG�KPUKFG��CPF�EQOGU�KP�C�XCTKGV[�QH�FGUKIPU�VQ

CEEQOOQFCVG�FKHHGTKPI�FGOCPF�UEGPCTKQU��CTEJKVGEVWTCN�GPXKTQPOGPVU��CPF�UKVG�EQPFKVKQPU��
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7UGTU�ECP�CEEGUU�VJG�PGVYQTM�QH�UVCVKQPU�YKVJ�C�UOCTV�FGXKEG�QP�C������DCUKU�CPF�UQQP�YKVJ�TGCN�VKOG�CXCKNCDKNKV[��7UGTU�ECP�CNUQ

CEEGUU�IQQFU�CPF�UGTXKEGU�QHHGTGF�D[�QWT�UOCNN�DWUKPGUU�RCTVPGTU�VJTQWIJ�QWT�1QPGG�/CTMGVRNCEG�
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6TCEVKQP

���UVCVKQPU�RNCPPGF�HQT�VJG�0GY�;QTM�CTGC

1QPGG�KU�OWEJ�OQTG�VJCP�CP�KFGC��9G	XG�NCWPEJGF�HQWT�RKNQV�UVCVKQPU�KP�0GY�;QTM�CPF�0GY�,GTUG[��CU�YG�DWKNF�VJG�PCVKQP»U�HKTUV

TGIKQPCN�DKMG�RCTMKPI�PGVYQTM��9G	TG�EQPVTCEVKPI�YKVJ�UQOG�QH�VJG�TGIKQP	U�NCTIGUV�IQXGTPOGPV�CIGPEKGU�CPF�RTKXCVG�FGXGNQRGTU�VQ

FGXGNQR�C�U[UVGO�VJCV�YKNN�RTQXKFG�UGEWTG�RCTMKPI�VQ�VJQWUCPFU�¾

9G�CTG�EQPVTCEVKPI�YKVJ�,GTUG[�%KV[�QP�VJG�PCVKQP»U�HKTUV�OWPKEKRCN�UGEWTG�DKMG�RCTMKPI�U[UVGO®RQYGTGF�XKC�URQPUQTUJKR�CPF

CFXGTVKUGOGPV�TGXGPWG®CPF�YKNN�DG�HTGG�HQT�VJG�RWDNKE�VQ�WUG�¾
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9G	XG�FGXGNQRGF�UGXGTCN�RTGNKOKPCT[�RCTVPGTUJKRU�VQ�DWKNF�RKNQVU�PCVKQPCNN[��KPENWFKPI�KP�/KCOK��2JKNCFGNRJKC��CPF�.QU�#PIGNGU�¾

�Z�TGXGPWG�ITQYVJ�KP�����

9G�GZGEWVGF�C����-
�OQPVJ�FGCN¾YKVJ�0CVWTG�8CNNG[�KP�#WIWUV�����

+P�������YG�JCXG�OQTG�VJCP�VTKRNGF�QWT�ITQUU�TGXGPWG�HTQO�VJG�[GCT�RTKQT��YKVJ�����-�KP�ITQUU�TGXGPWG�IGPGTCVGF�CU�QH�VJG�GPF�QH

0QXGODGT��6JQWIJ�VJG�QWVFQQT�CFXGTVKUKPI�CPF�URQPUQTUJKR�RQTVKQP�QH�VJG�DWUKPGUU�YKNN�IGPGTCVG�JWPFTGFU�QH�OKNNKQPU�QH�FQNNCTU�KP

CPPWCN�TGXGPWG�CV�HWNN�UECNG��VJG�UGTXKEG�GEQU[UVGO�KU�RTQLGEVGF�VQ�GXGPVWCNN[�CEEQWPV�HQT�����QH�TGXGPWG�¾

)TQYVJ�VTCLGEVQT[

+P�VJG�NQPI�VGTO��1QPGG	U�RNCP�VQ�DGEQOG�C�OCTMGVRNCEG�CPF�HWNHKNNOGPV�GEQU[UVGO�YKNN�EQPPGEV�WUGTU�YKVJ�DKMG�CPF�OKETQOQDKNKV[

IQQFU�CPF�UGTXKEGU��KPENWFKPI�OKETQOQDKNKV[�UCNGU��TGPVCNU��OCKPVGPCPEG��CPF�KPUWTCPEG��6JG�CVVTCEVKQP�QH�VJG�EQTG�1QPGG�RCTMKPI

UGTXKEG�YKNN�FTKXG�WUGT�CFQRVKQP�QH�VJG�1QPGG�OCTMGVRNCEG�RNCVHQTO��YKVJ�OKPKOCN�WUGT�CESWKUKVKQP�EQUV��¾

%WUVQOGTU

%KVKGU�CPF�EQOOWPKVKGU�NQXG�1QPGG¾
9G	TG�YQTMKPI�UWEEGUUHWNN[�YKVJ�UQOG�QH�VJG�NCTIGUV�RWDNKE�CPF�RTKXCVG�RNC[GTU�KP�QPG�QH�VJG�JCTFGUV�VQ�RGPGVTCVG�OCTMGVU�KP�VJG�PCVKQP

®CPF�YG�JCXG�TCXG�TGXKGYU�¾

0GY�;QTM	U�EQOOWPKV[�NGCFGTU�JCXG�TCNNKGF�DGJKPF�1QPGG�CPF�ECNNGF�HQT�KORNGOGPVKPI�C�UGEWTG�DKMG�RCTMKPI�U[UVGO��NKMG�1QPGG�

EKV[YKFG��1WT�YQTM�JCU�URCTMGF�C�OQXGOGPV�VQ�ITQY�VJKU�GUUGPVKCN�WTDCP�KPHTCUVTWEVWTG��CPF�YG	TG�NGCFKPI�VJG�YC[�¾
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4GCN�GUVCVG���OGFKC�RCTVPGTU

-G[�TGCN�GUVCVG�RCTVPGTU�KPENWFG�VJG�2QTV�#WVJQTKV[�QH�0;���0,��6YQ�6TGGU��/6#��/CFKUQP�+PVGTPCVKQPCN�4GCNV[��,GTUG[�%KV[��CPF�6QVGO�

#FXGTVKUGTU�CNUQ�RCTVPGT�YKVJ�1QPGG�VQ�TGCEJ�JKIJ�FGOCPF�CTGCU�¾

�9G	XG�DGGP�GZVTGOGN[�KORTGUUGF�YKVJ�VJG�1QPGG�

CFXGTVKUKPI�HQTOCV��1WT�ENKGPVU�NQXG�VJG�JKIJ�KORCEV�

GZRGTKGPEG��CPF�YG	TG�NQQMKPI�HQTYCTF�VQ¾VJG¾HWVWTG�

GZRCPUKQP���¾�¾��2KXQV�/GFKC�8GPVWTGU

%QOOWPKV[�DCEMGF

)QQF�RQNKE[��DGUV�RTCEVKEGU��CPF�ITCUUTQQVU�EQOOWPKV[�GPICIGOGPV�CTG�CV�VJG�EQTG�QH�QWT�KFGPVKV[��YG	TG�TGICTFGF�CU�C�RTGOKGT�XQKEG

KP�VJG�UWUVCKPCDNG�VTCPURQTVCVKQP�CPF�NKXCDNG�UVTGGVU�OQXGOGPV��9G�CTG�GPFQTUGF�D[�NGCFKPI�VTCPURQTVCVKQP�CFXQECE[�ITQWRU�KPENWFKPI

$KMG�0GY�;QTM�CPF�6TCPURQTVCVKQP�#NVGTPCVKXGU��CPF�CTG�C�HQWPFKPI�OGODGT�QH�VJG�%QCNKVKQP�HQT�7TDCP�+PPQXCVKQP�

*GTG	U�QWT�XKFGQ�HGCVWTG�KP�5VTGGVHKNOU�VJCV�ECRVWTGU�VJG�EQOOWPKV[�GZEKVGOGPV�DGJKPF�QWT�XKUKQP�¾

$WUKPGUU�/QFGN

'CEJ�1QPGG�NQECVKQP�RC[U�HQT�KVUGNH
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1QPGG�FTCYU�TGXGPWG�KP�VJTGG�YC[U

���#FXGTVKUKPI��URGEKHKECNN[�FKIKVCN�CPF�UVCVKE�QWV�QH�JQOG�
11*��CFXGTVKUKPI�QP�QWT�RCTMKPI�KPHTCUVTWEVWTGU��6JGUG�TGXGPWG�UVTGCOU

EQXGT�VJG�EQUV�QH�VJG�MKQUMU�VJGOUGNXGU��¾

���5RQPUQTUJKR��KPENWFKPI�PCOKPI�FGCNU�HQT�VJG�PGVYQTM�EQORNGOGPVU�VJG�11*�

���'�EQOOGTEG���UGTXKEG�RNCVHQTO��YJKEJ�ECRKVCNK\G¾QP�VJG�NCTIG�PWODGT�QH�OKETQOQDKNKV[�WUGTU�YJQ�CTG�FTCYP�VQ�VJG�HTGG�DKMG��

UEQQVGT�RCTMKPI�EGPVGTU�VQ�UGNN�KVGOU�CPF�UGTXKEGU¾NKMG�CEEGUUQTKGU��TGRCKTU��CPF�OCKPVGPCPEG�

0QP�FKNWVKXG�HKPCPEKPI

9G	XG�UGEWTGF�VGTO�UJGGVU�VQ�HKPCPEG�VJG�PGZV�UGV�QH�UVCVKQPU�YKVJ�PQP�FKNWVKXG�ECRKVCN��6JKU�CNNQYU�WU�VQ�FGXQVG�HWPFU�HTQO�QWT�GSWKV[

TCKUGU�VQ�RTQFWEV�FGXGNQROGPV�CPF�KPVGTPCN�ECRCEKV[�DWKNFKPI��¾

1QPGG�KU�CP�KORCEV�DCUGF�GPVGTRTKUG�YKVJ�FKXGTUKHKGF�TGXGPWG�UQWTEGU�VJCV�RTQXKFG�CORNG�FQYPUKFG�RTQVGEVKQP�CPF�KPETGFKDNG�WRUKFG��¾
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$KMG�CPF�OKETQOQDKNKV[�UCNGU��TGPVCNU��CPF�UGTXKEGU�ECP�DG�RWTEJCUGF�VJTQWIJ�QWT�G�EQOOGTEG�RNCVHQTO�CPF�HWNHKNNGF�CV�CP�1QPGG

UVCVKQP�QT�¾QHH�UKVG�NQECVKQP

/CTMGV

2GTUQPCN�OKETQOQDKNKV[�KU�C�OCUUKXG�OCTMGV

)TQYVJ�KP�VJG�OKETQOQDKNKV[�OCTMGV¾

$KE[ENGU�CPF�OKETQOQDKNKV[�CTG�DQQOKPI��+P�0GY�;QTM�%KV[��FCKN[�E[ENKPI�VTKRU�JCXG�GCEJ�KPETGCUGF�D[������UKPEG������¾%QXKF���

JCU�CEEGNGTCVGF�VJKU�CFQRVKQP�CU�OQTG�HQNMU�NQQM�HQT�UCHG��UWUVCKPCDNG��CPF�GHHKEKGPV�OQFGU�QH�VTCXGN�¾
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$KE[ENG�UJQRU�CPF�FGCNGTUJKRU�IGPGTCVG�OQTG�VJCP�����$�KP�CPPWCN�TGXGPWG�KP�VJG�PCVKQP®RCTV�QH�C�NCTIGT����$�INQDCN�DKE[ENG

KPFWUVT[��6JKU�OCTMGV�UK\G�KU�GZRGEVGF�VQ�CRRTGEKCVG�UWDUVCPVKCNN[�CU�EQPUWOGTU�ITCXKVCVG�VQYCTF�OQTG�GZRGPUKXG�GNGEVTKE�DKMGU�CPF

UEQQVGTU��'�DKMG�UCNGU�JCXG�KPETGCUGF������UKPEG�������CPF�VJG�G�DKMG�OCTMGV�KU�RTQLGEVGF�VQ�FQWDNG�KP�UK\G�D[������¾

/WPKEKRCN�KPXGUVOGPV

%KVKGU�CTG�KPETGCUKPIN[�DTGCMKPI�HTQO�VJGKT�ECT�EGPVTKE�RCUVU�CPF�KPXGUVKPI�DKNNKQPU�KP�UVTGGVU�VJCV�RTKQTKVK\G�YCNMKPI��E[ENKPI��CPF�OCUU

VTCPUKV��0GY�;QTM�OCFG����OKNGU�QH�UVTGGVU�ECT�HTGG��1RGP�5VTGGVU���CPF�EQOOKVVGF�VQ�����CFFKVKQPCN�OKNGU�QH�RTQVGEVGF�DKMG�NCPGU�KP

VJG�PGZV�HKXG�[GCTU�

5JCTGF�XU��RGTUQPCNN[�QYPGF�
OKETQOQDKNKV[

9JKNG�CNOQUV�CNN�VJG�RTKXCVG�ECRKVCN�TGUQWTEGU�JCXG�IQPG�KPVQ�UJCTGF�/QDKNKV[�CU�C�5GTXKEG�
/CC5���VJG�TGCNKV[�KU�VJCV�UJCTGF�TKFGU®

YJKNG�KORQTVCPV®QPN[�CEEQWPV�HQT�C�UOCNN�HTCEVKQP�QH�VJG�OCTMGV��6JG�XCUV�OCLQTKV[�QH�OKETQOQDKNKV[�VTKRU�CTG�OCFG�QP�RGTUQPCNN[

QYPGF�XGJKENGU��CPF�ETGCVKPI�CP�GEQU[UVGO�VJCV�UWRRQTVU�RTKXCVG�QYPGTUJKR�KU�ETWEKCN�

%QORGVKVKQP

9G	TG�EJCPIKPI�VJG�ICOG�KP�VTCPURQTVCVKQP�HQT�EKVKGU

9G»TG�EQORNGVGN[�EJCPIKPI�VJG�YC[�VJCV�E[ENKUVU�PCXKICVG�VJGKT�EKVKGU��CPF�VJG�YC[�VJCV�IQXGTPOGPVU�CRRTQCEJ�VJKU�MKPF�QH

KPHTCUVTWEVWTG�

(QT�E[ENKUVU��YG�RTQXKFG�UGCONGUU�EQPPGEVKXKV[�VQ�C�XCUV�PGVYQTM�QH�VJQWUCPFU�QH�RCTMKPI�URCEGU�VJTQWIJQWV�C�EKV[�

(QT�OWPKEKRCNKVKGU�CPF�RTQRGTV[�QYPGTU��YG�QHHGT�C�EQORNGVGN[�VWTPMG[�EQPEGUUKQP�GZRGTKGPEG®YG¾FGUKIP��FGRNQ[��HKPCPEG�

CPF�QRGTCVG�VJG�KPHTCUVTWEVWTG�PGVYQTM��+P�CFFKVKQP�VQ�OCPCIKPI�VJG�FGRNQ[OGPVU��YG�CNUQ�YQTM�YKVJ�NQECN�IQXGTPOGPVU�VQ

UQNKEKV���KPEQTRQTCVG�HGGFDCEM�HTQO�TKFGTU�CPF�EQOOWPKVKGU��VJWU�DWKNFKPI�C�DCUG�QH�GPICIGF�UWRRQTV�HQT�VJG�RTQITCO�

6JGTG�KUP»V�CPQVJGT�EQORCP[�KP�VJG�URCEG�VJCV�FQGU�CNN�QH�VJKU�¾

8KUKQP

1PG�UGCONGUU�GEQU[UVGO�HQT�OKETQOQDKNKV[¾
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6JG�PGY�1QPGG�2QF�KPEQTRQTCVGU�QXGT�C�JWPFTGF�PGY�KORTQXGOGPVU�CPF�HGCVWTGU

9G	TG�OCMKPI�VJG�WTDCP�OKETQOQDKNKV[�GZRGTKGPEG�TGNKCDNG��EQPXGPKGPV��CPF�CHHQTFCDNG¾D[�DWKNFKPI�EQORTGJGPUKXG�PGVYQTMU�QH

JKIJ�SWCNKV[�UGEWTG�RCTMKPI�CPF�UGTXKEG�HCEKNKVKGU�HQT�DKMGU��UEQQVGTU��CPF�QVJGT�OKETQOQDKNKV[�XGJKENGU�¾

&GUKIP�+PPQXCVKQP

+P�5GRVGODGT�������YG�CPPQWPEGF�UGXGTCN�PGY�FGUKIPU�CPF�VGEJPQNQIKGU�VJCV�YQWNF�KPETGCUG�QWT�CDKNKV[�VQ�OGGV�VJG�EQORNGZ

FGOCPFU�QH�WTDCP�EQOOWPKVKGU��6JG�HWPFU�TCKUGF�CU�RCTV�QH�VJKU�TQWPF�YKNN�GPCDNG�WU�VQ�RTQRGTN[�KPXGUV�KP�RTQFWEV�FGXGNQROGPV�VQ

RTQVQV[RG�CPF�OCPWHCEVWTG�VJGUG�FGUKIPU�

6JG�0GY�2QF�KU�QRVKOK\GF�HQT�OCPWHCEVWTG�CPF�CUUGODN[��NGCFKPI�VQ�C�RTQLGEVGF�����EQUV�UCXKPIU�QXGT�VJG�EWTTGPV�RQF��VJWU

HWTVJGT�KORTQXKPI�VJG�WPKV�GEQPQOKEU�QH�VJG�DWUKPGUU�

6JG�1QPGG�.KVG�KU�C�PKODNG��EQUV�GHHGEVKXG�FGUKIP�HQT�NGUU�VTCHHKEMGF�CTGCU�
K�G��C�JKIJYC[�WPFGTRCUU���6JG�.KVG�OCKPVCKPU�RNCEGOCMKPI

YKVJ¾FGUKIP�UKORNKEKV[��FWTCDKNKV[�¾CPF¾TWIIGFPGUU�
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+P�VJG�PGCT�HWVWTG��QWT�PGVYQTM�HTGG�UGEWTG�DKMG�RCTMKPI�UVCVKQPU�YKNN�DG�RCKTGF�YKVJ�CP�GCU[�VQ�WUG�CRR�VJCV�RTQXKFGU�WUGTU�YKVJ

GUUGPVKCN�UGTXKEGU�KPENWFKPI�DKMG�CPF�UEQQVGT�UCNGU�CPF�TGPVCNU��CEEGUUQTKGU��OCKPVGPCPEG��CPF�KPUWTCPEG�COQPI�QVJGTU��

6JG�0GY�1QPGG�2QF�KU�URGEKHKECNN[�FGUKIPGF�VQ�GPJCPEG�OCTSWGG�WTDCP�CTGCU�
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+PXGUVQTU

$CEMGF�D[�7TDCP�7U�CPF�4[CP�4\GRGEMK
0QVCDNG�KPXGUVQTU�KP�1QPGG�KPENWFG�7TDCP�7U�CPF�4[CP�4\GRGEMK��(QWPFGT�CPF�%'1�QH�5QEKCN�$KE[ENGU�,7/2�$KMGU�

7TDCP�7U�KU�QPG�QH�VJG�NGCFKPI�ENKOCVG�VGEJ�KPXGUVQTU�KP�0QTVJ�#OGTKEC�D[�%NKOCVG���
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4[CP�4\GRGEMK¾KU�VJG�HQWPFGT�CPF�%'1�QH�5QEKCN�$KE[ENGU�,7/2��YJKEJ�YCU�CESWKTGF�D[�7DGT�HQT�����/��/CP[�TGICTF�JKO�CU�QPG

QH�VJG�OQUV�KPHNWGPVKCN�HQWPFGTU�KP�VJG�OKETQOQDKNKV[�URCEG�¾

9G�CTG�EWTTGPVN[�TCKUKPI�VQ�UWRRQTV�

2TQFWEV�FGXGNQROGPV¾

#RR�CPF�G�EQOOGTEG�RNCVHQTO�DWKNF�QWV¾

&GUKIP�HQT�OCUU�OCPWHCEVWTG�CPF�CUUGODN[�
UECNG�¾

5VCHH�CPF�EQPVTCEVQTU�VQ�DWKNF�KPVGTPCN�ECRCEKV[��GURGEKCNN[�HQT�VGEJ��QRGTCVKQPU��CPF�TGCN�GUVCVG�CESWKUKVKQP

8GJKENG�HNGGV�FGRNQ[OGPV

(WPFKPI�HQT�OCTMGVKPI��NGICN��CFOKPKUVTCVKXG�CPF�QVJGT�GZRGPUGU

+ORCEV

#�HQEWU�QP�GSWKV[¾
#U�C�EQOOWPKV[�FGXGNQRGF�EQORCP[�NGF�D[�$NCEM�CPF�$TQYP�HQWPFGTU��QWT�YQTM�JCU�HQEWUGF�QP�GSWKV[�CPF�KPENWUKXKV[��1WT�RKNQVU�JCXG

SWKEMN[�GUVCDNKUJGF�VJGOUGNXGU�CU�C�IQNF�UVCPFCTF�HQT�KPENWUKXG�DKMG�KPHTCUVTWEVWTG��HQT�E[ENKUVU�QH�CNN�DCEMITQWPFU��VJKU�JCU�DGGP

EQORNGVGN[�VTCPUHQTOCVKXG�¾

#U�C�TGUWNV�QH�VJKU�UVTCVGI[�QH�KPENWUKQP�CPF�OCMKPI�QWT�RQFU�HTGG��QWT�WUGTU�CTG�FGOQITCRJKECNN[�TGRTGUGPVCVKXG�QH�VJG�DTQCFGT

EQOOWPKV[�KPENWFKPI�OCP[�YJQ�CTG�YQTMKPI�E[ENKUVU��NQY�KPEQOG�TKFGTU��CPF�TKFGTU�QH�EQNQT�¾

(QWPFGTU

#�FKHHGTGPV�MKPF�QH�OQDKNKV[�EQORCP[
9G�CTG�C�RTQWF�$TQQMN[P�DCUGF��$NCEM�CPF�$TQYP�NGF�VGCO�QH�CFXQECVGU��FGUKIPGTU��CPF�RQNKE[�GZRGTVU�VJCV�KU�WPKSWGN[�RQUKVKQPGF

VQ�GZGEWVG�QP�VJKU�XKUKQP�
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1WT�LQWTPG[�UVCTVGF�YJGP�HQWPFGT�5JCDC\\�5VWCTV�JCF�JKU�VJKTF�DKE[ENG�UVQNGP�KP�C�HKXG�[GCT�RGTKQF��*G�TGCNK\GF�VJCV�UGEWTG�RCTMKPI�HQT

DKE[ENGU�YCU�ETKVKECN�HQT�GUVCDNKUJKPI�EQPXGPKGPV�CPF�TGNKCDNG�OQDKNKV[�KP�EKVKGU��&GURKVG�VJKU�QDXKQWU�PGGF�CPF�VJG�ITQYKPI�PWODGT�QH

E[ENKUVU�QP�VJG�UVTGGV��VJGTG�YGTG�PQ�UQNWVKQP�CXCKNCDNG�HQT�UOCTV��CVVTCEVKXG��UGEWTG�DKMG�RCTMKPI�UQNWVKQPU�¾

5JCDC\\�CPF�EQ�HQWPFGT�,��/CPWGN�/CPU[NNC�UGV�QWV�VQ�ETGCVG�PKODNG�UVTGGVUECRG�KPHTCUVTWEVWTG�VJCV�PQV�QPN[�RTQXKFGU�UGEWTG

RCTMKPI�HQT�DKMGU�CPF�UEQQVGTU��DWV�CNUQ�GPJCPEGU�VJG�UWTTQWPFKPI�RWDNKE�URCEG�¾¾

2TKQT�VQ�HQWPFKPI�1QPGG��5JCDC\\�YCU�FGRWV[�&KTGEVQT�QH�1RGTCVKQPU�HQT�VJG�&QYPVQYP�$TQQMN[P�2CTVPGTUJKR��YJGTG�JG�YCU

TGURQPUKDNG�HQT����/�US�HV�QH�RWDNKE�URCEG��*G�CNUQ�UKVU�QP�VJG�DQCTF�QH�5VTGGVU2#%�CPF�KU�C�OGODGT�QH�VJG�6TCPURQTVCVKQP�#NVGTPCVKXGU

CFXKUQT[�EQWPEKN�¾

%Q�HQWPFGT�,��/CPWGN�/CPU[NNC�KU�YKFGN[�TGEQIPK\GF�CU�QPG�QH�0GY�;QTM»U�NGCFKPI�RWDNKE�URCEG�FGUKIPGTU��*G�YCU�VJG�CTEJKVGEV�QH�VJG

EKV[»U�HKTUV�RGFGUVTKCP�RNC\C�KP�&7/$1�CPF�ETGCVGF�VJG�HTCOGYQTM�HQT�0;%&16	U�5VTGGV�5GCV�RTQITCO��*G	U�CNUQ�YQTMGF�YKVJ�EQWPVNGUU

QVJGT�RWDNKE�CPF�RTKXCVG�CEVQTU�QXGT�VJG�[GCTU�VQ�DWKNF�RTCEVKECN�UVTGGVUECRG�KPHTCUVTWEVWTG��

2CTVPGTU���CFXKUQTU¾

1QPGG�KU�DCEMGF�D[�NGCFKPI�RCTVPGTU�CPF�CFXKUQTU�KP�VJG�YQTNF�QH�WTDCP�VGEJ��OGFKC��OQDKNKV[��CPF�TGCN�GUVCVG�¾
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6GCO

5JCDC\\

5VWCTV

(QWPFGT�CPF

%'1

#�XGVGTCP�QH�VJG�RWDNKE�URCEG�OCPCIGOGPV�CPF�GEQPQOKE

FGXGNQROGPV�KPFWUVT[��5JCDC\\�KU�EQPUKFGTGF�QPG�QH�VJG

PCVKQP	U�NGCFGTU�QP�GSWKVCDNG�VTCPURQTVCVKQP�KPHTCUVTWEVWTG�

,��/CPWGN

/CPU[NNC

%Q�(QWPFGT

CPF�*GCF�QH

2TQFWEV

/CPOCP�KU�VJG�XKUKQPCT[�DGJKPF�1QPGG	U�OQFWNCT�CPF

RNCEGOCMKPI�FGUKIPU��*G�DTKPIU�C�YGCNVJ�QH�GZRGTKGPEG�KP

JWOCP�EGPVGTGF�UVTGGVUECRG�FGUKIP�ETGCVKPI�VJG�HTCOGYQTM

HQT�0;%	U�UVTGGV�UGCV�RTQITCO�CPF�VJG�HKTUV�&16�RGFGUVTKCP

RNC\C

;QUGH

-GUUNGT

*GCF�QH

1RGTCVKQPU

CPF

2CTVPGTUJKRU

.GQP

5CPVKCIQ

1RGTCVKQPU

/CPCIGT

%CVJGTKPC

)KQKPQ

*GCF�QH

%QOOWPKV[

2CTVPGTUJKRU

CPF

#FXQECE[

4[CP

4\GRGEMK

#FXKUQT /QDKNKV[�XGVGTCP�CPF�WTDCP�RQNKE[�GZRGTV

6WEMGT�4GGF #FXKUQT��

2CTVPGT

0GY�;QTM�%KV[�IQXGTPOGPV�CPF�TGCN�GUVCVG�XGVGTCP

4QD

)JGGYCNNC

#FXKUQT��

2CTVPGT

(KPCPEG�CPF�UOCNN�DWUKPGUU�GZRGTV

)GQHH�-CPVGT #FXKUQT��

2CTVPGT

#FXGTVKUKPI�CPF�OGFKC�GZRGTV��CPIGN�KPXGUVQT

$TCPFQP

,QPGU

#FXKUQT��

2CTVPGT

+PXGUVQT�CPF�OKETQOQDKNKV[�RQNKE[�CFXQECVG

5JCWP

#DTCJCOUQP

#FXKUQT��

2CTVPGT

5OCTV�%KVKGU�KPXGUVQT
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2GTMU

(#3

*QY�FQ�+
GCTP�C
TGVWTP!

9G�CTG�WUKPI�4GRWDNKE	U�%TQYF�5#('�UGEWTKV[��.GCTP�JQY�VJKU�VTCPUNCVGU�KPVQ�C�TGVWTP�QP

KPXGUVOGPV�JGTG�

9JCV�OWUV
+�FQ�VQ
TGEGKXG�O[
GSWKV[�QT
ECUJ�KP�VJG
GXGPV�QH
VJG
EQPXGTUKQP
QH�O[
%TQYF
5#('!

5WRRQUG�VJG�%QORCP[�EQPXGTVU�VJG�%TQYF�5#('�CU�C�TGUWNV�QH�CP�GSWKV[�HKPCPEKPI��+P�VJCV�ECUG�

[QW�OWUV�QRGP�C�EWUVQFKCN�CEEQWPV�YKVJ�VJG�EWUVQFKCP�CPF�UKIP�UWDUETKRVKQP�FQEWOGPVCVKQP�VQ

TGEGKXG�VJG�GSWKV[�UGEWTKVKGU��6JG�%QORCP[�YKNN�PQVKH[�[QW�QH�VJG�EQPXGTUKQP�VTKIIGT��CPF�[QW

OWUV�EQORNGVG�PGEGUUCT[�FQEWOGPVCVKQP�YKVJKP����FC[U�QH�UWEJ�PQVKEG��+H�[QW�FQ�PQV�EQORNGVG

VJG�TGSWKTGF�FQEWOGPVCVKQP�YKVJ�VJCV�VKOG�HTCOG��[QW�YKNN�QPN[�DG�CDNG�VQ�TGEGKXG�CP�COQWPV�QH

ECUJ�GSWCN�VQ�
QT�NGUU�KP�UQOG�EKTEWOUVCPEGU��[QWT�KPXGUVOGPV�COQWPV��7PENCKOGF�ECUJ�YKNN�DG

UWDLGEV�VQ�TGNGXCPV�GUEJGCVOGPV�NCYU��(QT�OQTG�KPHQTOCVKQP��UGG�VJG�%TQYF�5#('�HQT�VJKU

QHHGTKPI�

+H�VJG�EQPXGTUKQP�QH�VJG�%TQYF�5#('�KU�VTKIIGTGF�CU�C�TGUWNV�QH�C�.KSWKFKV[�'XGPV�
G�I��/�#�QT�CP

+21���VJGP�[QW�YKNN�DG�TGSWKTGF�VQ�UGNGEV�DGVYGGP�TGEGKXKPI�C�ECUJ�RC[OGPV�
GSWCN�VQ�[QWT

KPXGUVOGPV�COQWPV�QT�C�NGUUGT�COQWPV��QT�GSWKV[��¾;QW�CTG�TGSWKTGF�VQ�OCMG�[QWT�UGNGEVKQP�
CPF

EQORNGVG�CP[�TGNGXCPV�FQEWOGPVCVKQP��YKVJKP����FC[U�QH�UWEJ�TGEGKXKPI�PQVKEG�HTQO�VJG

%QORCP[�QH�VJG�EQPXGTUKQP�VTKIIGT��QVJGTYKUG�[QW�YKNN�TGEGKXG�VJG�ECUJ�RC[OGPV�QRVKQP��YJKEJ

YKNN�DG�UWDLGEV�VQ�TGNGXCPV�GUEJGCVOGPV�NCYU��6JG�GSWKV[�EQPUKFGTCVKQP�XCTKGU�FGRGPFKPI�QP

YJGVJGT�VJG�.KSWKFKV[�'XGPV�QEEWTU�DGHQTG�QT�CHVGT�CP�GSWKV[�HKPCPEKPI��(QT�OQTG�KPHQTOCVKQP�

UGG�VJG�%TQYF�5#('�HQT�VJKU�QHHGTKPI�
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5HVHUYH�\RXU�VSRW�LQ�2RQHH¶V�FURZGIXQGLQJ�FDPSDLJQ

-RLQ¬2RQHH�RQ�5HSXEOLF

,W¶V�RIILFLDO��\RX�FDQ�QRZ�UHVHUYH�DQ�RSSRUWXQLW\�WR�LQYHVW�LQ�2RQHH�RQ

5HSXEOLF���

�

:H¶UH�UDLVLQJ�PRQH\�WR�VXSHUFKDUJH�RXU�H[SDQVLRQ�LQ�WKH�1HZ�<RUN

&LW\�UHJLRQ�DQG�PDUNHWV�EH\RQG���

�

:\IZJYPIL 7HZ[�0ZZ\LZ ;YHUZSH[L
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4XLFN�,QIRUPDWLRQ���
¬

5HSXEOLF�LV�RQH�RI�WKH�ZRUOG¶V�OHDGLQJ�FURZGIXQGLQJ�LQYHVWPHQW

SODWIRUPV��7R�DSSHDU�RQ�5HSXEOLF��D�FRPSDQ\�PXVW�JR�WKURXJK

UREXVW�GLOLJHQFH�EHIRUHKDQG��,QYHVWPHQWV�DUH�RSHQ�WR�HYHU\RQH��
¬
2XU�SUH�VDOH�RIIHULQJ�LV�QRZ�OLYH�DQG�LV�DFFHSWLQJ

UHVHUYDWLRQV��$�UHVHUYDWLRQ�JXDUDQWHHV�D�VSRW�LQ�OLQH�ZKHQ�RXU

FDPSDLJQ�RIILFLDOO\�ODXQFKHV�LQ�D�IHZ�ZHHNV��
¬
:H¶UH�UDSLGO\�VFDOLQJ�DFURVV�WKH�1HZ�<RUN�DQG�1HZ�-HUVH\

PDUNHW�E\�ZRUNLQJ�ZLWK�WKH�DUHD¶V�OHDGLQJ�SXEOLF�DQG�SULYDWH

UHDO�HVWDWH�KROGHUV�WR�EXLOG�YDVW�XUEDQ�ELF\FOH�SDUNLQJ��FKDUJLQJ

DQG�VHUYLFH�QHWZRUNV��:KLOH�QRQ�GLOXWLYH�ILQDQFLQJ�KDV�DOUHDG\

EHHQ�VHFXUHG�IRU�WKLV�KLVWRULF�H[SDQVLRQ��WKLV�IXQGUDLVH�ZLOO�KHOS

XV�JURZ�HYHQ�IDVWHU�E\�VXSHU�FKDUJLQJ�SURGXFW�GHYHORSPHQW�DQG

WHDP�JURZWK��

+HOS�VSUHDG�WKH�ZRUG��

,I�\RX�EHOLHYH�LQ�WKH�ZRUN�WKDW�ZH¶UH�GRLQJ�DQG�ZDQW�WR�WDNH

DGYDQWDJH�RI�WKLV�UDUH�RSSRUWXQLW\��3OHDVH�FRQVLGHU�VKDULQJ�WKLV

5HSXEOLF�OLVWLQJ�ZLWK�\RXU�QHWZRUN���
¬

&RS\ULJKW��������2RQHH��$OO�ULJKWV�UHVHUYHG��

5HVHUYH�\RXU�6SRW�1RZ

:\IZJYPIL 7HZ[�0ZZ\LZ ;YHUZSH[L
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<RX
UH�UHFHLYLQJ�WKLV�H�PDLO�EHFDXVH�RI�\RXU�LQWHUHVW�LQ�VHFXUH�ELF\FOH�SDUNLQJ�DQG�PRGXODU�VWUHHWVFDSH
IXUQLWXUH�

�
2XU�PDLOLQJ�DGGUHVV�LV��

2RQHH�
�����3DFLÀF�6WUHHW�
%URRNO\Q�¬1<�������

$GG�XV�WR�\RXU�DGGUHVV�ERRN�
�

:LWK�UHJDUG�WR�FRPPXQLFDWLRQV�E\�DQ�LVVXHU�RQ�WKH�6LWH�WR�JDXJH�LQWHUHVW�LQ�D�SRWHQWLDO�VHFXULWLHV�

RIIHULQJ�SXUVXDQW�WR�WKH�5HJXODWLRQ�&)�H[HPSWLRQ�IURP�WKH�UHJLVWUDWLRQ�UHTXLUHPHQWV�RI�WKH�

6HFXULWLHV�$FW��LQFOXGLQJ�RSSRUWXQLWLHV�WR�´UHVHUYHµ�VHFXULWLHV�DV�LQGLFDWLRQV�RI�LQWHUHVW�LQ�WKH�

SRWHQWLDO�RIIHULQJ��SOHDVH�QRWH�WKDW�SXUVXDQW�WR�5HJXODWLRQ�&URZGIXQGLQJ�5XOH������L��WKDW�QR�

PRQH\�RU�RWKHU�FRQVLGHUDWLRQ�LV�EHLQJ�VROLFLWHG�WKHUHE\��DQG�LI�VHQW�LQ�UHVSRQVH��ZLOO�QRW�EH�

DFFHSWHG���LL��QR�RIIHU�WR�EX\�WKH�VHFXULWLHV�FDQ�EH�DFFHSWHG�DQG�QR�SDUW�RI�WKH�SXUFKDVH�SULFH�FDQ�

EH�UHFHLYHG�XQWLO�WKH�RIIHULQJ�VWDWHPHQW�LV�ÀOHG�DQG�RQO\�WKURXJK�D�UHJLVWHUHG�LQWHUPHGLDU\·V�

SODWIRUP���LLL��DQ\�VXFK�RIIHU�PD\�EH�ZLWKGUDZQ�RU�UHYRNHG��ZLWKRXW�REOLJDWLRQ�RU�FRPPLWPHQW�RI�

DQ\�NLQG��DW�DQ\�WLPH�EHIRUH�QRWLFH�RI�LWV�DFFHSWDQFH�LV�JLYHQ�DIWHU�WKH�)RUP�&�LV�ÀOHG��DQG��LY��DQ�

LQGLFDWLRQ�RI�LQWHUHVW�LV�QRQ�ELQGLQJ�DQG�LQYROYHV�QR�REOLJDWLRQ�RU�FRPPLWPHQW�RI�DQ\�NLQG��
�

:DQW�WR�FKDQJH�KRZ�\RX�UHFHLYH�WKHVH�HPDLOV"�
<RX�FDQ�XSGDWH�\RXU�SUHIHUHQFHV�RU�XQVXEVFULEH�IURP�WKLV�OLVW�

:\IZJYPIL 7HZ[�0ZZ\LZ ;YHUZSH[L
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<RVHI�.HVVOHU��\RVHI#RRQHHSRG�FRP!

)ZG��,QYHVW�LQ�%ODFN�(QWUHSUHQHXUVKLS�LQ�%URRNO\Q�
��PHVVDJH

6KDED]]�6WXDUW��VKDED]]#RRQHHSRG�FRP!
7R��<RVHI�.HVVOHU��\RVHI#RRQHHSRG�FRP!

6HQW�IURP�7XFNHU�IRU�FRPSOLDQFH�

6KDED]]�6WXDUW
)RXQGHU�	�&(2
������������

%HJLQ�IRUZDUGHG�PHVVDJH�

-YVT!�;\JRLY�9LLK�#WXFNHU#WRWHPEURRNO\Q�FRP%�
:\IQLJ[!�0U]LZ[�PU�)SHJR�,U[YLWYLUL\YZOPW�PU�)YVVRS`U�
+H[L!�6J[VILY����������H[���!� !���(4�,+;�
;V!�;\JRLY�9LLK�#WXFNHU#WRWHPEURRNO\Q�FRP%�
*J!�:OHIHaa�:[\HY[�#VKDED]]#RRQHHSRG�FRP%�

)ULHQGV��1HZ�<RUNHUV��&RXQWU\ZRPHQ��

,�DP�YHU\�SURXG�WR�VKDUH�WKH�EHORZ�HPDLO�IURP�P\�PHQWHH�DQG�IULHQG�6KDED]]�6WXDUW��:KR��DW�PXFK�SHUVRQDO�VDFULILFH��KDV�EXLOW�2RQHH���WKH�&LW\¶V�ILUVW�VHFXUH�ELNH�SDUNLQJ�QHWZRUN���R

7KH�OLWDQ\�RI�HDUO\�VWDJH�DFFRPSOLVKPHQWV�DUH�RXWOLQHG�EHORZ��WKDW�VHW�WKH�VWDJH�IRU�2RQHH¶V�ILUVW�VHHG�VWDJH�LQYHVWPHQW�URXQG��ODXQFKLQJ�YHU\�VRRQ��GHWDLOV�EHORZ��

1RW�RQO\�LV�WKLV�FRPSDQ\�D�YHKLFOH�IRU�DGGUHVVLQJ�LPSRUWDQW�SXEOLF�SROLF\�DURXQG�VPDUW�DQG�VXVWDLQDEOH�WUDQVSRUWDWLRQ�WKDW�,�WKLQN�PLJKW�LQWULJXH�\RX��%XW�IXUWKHU���DQG�PRUH�LPSRUWDQWO\��

)LQDOO\���%URRNO\Q�LV�D�FRPPXQLW\�RI�KRPH�JURZQ�HQWUHSUHQHXUVKLS��$QG�,�DP�H[FLWHG�WR�VXSSRUW�WKH�QH[W�JHQHUDWLRQ�IROORZLQJ�LQ�WKH�ELJ�IRRW�VWHSV�RI�WKLV�&RXQW\�RI�.LQJV�WUDGLWLRQ��,�DP�

:DUP�5HJDUGV�

75

WXFNHU#WRWHPEURRNO\Q�FRP

WRWHPEURRNO\Q�FRP

-YVT!�:OHIHaa�:[\HY[�#VKDED]]#RRQHHSRG�FRP%�
:\IQLJ[!�-^K!�>L�YL�[HRPUN�PU]LZ[TLU[�YLZLY]H[PVUZ�[V�Z\WWVY[�NYLLU�J`JSPUN�PUMYHZ[Y\J[\YL�KL]LSVWTLU[��
+H[L!�6J[VILY����������H[� !��!���(4�,+;�
;V!�;\JRLY�9LLK�#WXFNHU#WRWHPEURRNO\Q�FRP%�

+L�7XFNHU��

6KDULQJ�WKH�EHORZ�ZLWK�\RX�RQ�RXU�FURZG�LQYHVWLQJ�FDPSDLJQ�RQ�5HSXEOLF�WKDW�LV�QRZ�WDNLQJ�UHVHUYDWLRQV��,�WKLQN�LW
V�D�VROLG�RSSRUWXQLW\�WR�LQYHVW�LQ�D�IDVW�JURZL

���)RUZDUGHG�0HVVDJH���

*RRG�$IWHUQRRQ��

$V�\RX�PD\�NQRZ��IRU�WKH�SDVW�IHZ�\HDUV��,¶YH�EHHQ�ZRUNLQJ�RQ�D�ZD\�WR�VFDOH�VHFXUH�ELNH�SDUNLQJ�	�VHUYLFH�V\VWHPV�LQ�1HZ�<RUN�DQG�RWK

:LWK�RYHU����VWDWLRQV�DQQRXQFHG�IRU�WKH�1HZ�<RUN�	�1HZ�-HUVH\�DUHD��DQG�IRXU�DGGLWLRQDO�SUHOLPLQDU\�SDUWQHUVKLSV�DQQRXQFHG�IRU�RWKH

7R�VXSHUFKDUJH�WKLV�JURZWK��ZH¶UH�NLFNLQJ�RII�WKH�ILUVW�SKDVH�RI�RXU�VHHG�URXQG�E\�UDLVLQJ�RQ�5HSXEOLF��RQH�RI�WKH�JOREH¶V�PRVW�WUXVWHG�FURZG�

,I�\RX
UH�ORRNLQJ�IRU�D�VWURQJ�FLYLF�LQYHVWPHQW�RSSRUWXQLW\��3OHDVH�FRQVLGHU�UHVHUYLQJ�\RXU�VSRW�RQ�RXU�FDPSDLJQ�SDJH�EHORZ��LW¶V�D�JUHDW�F

%HORZ��,�ZLOO�LQFOXGH�VRPH�EDVLF�XSGDWHV�RQ�WKH�FRPSDQ\¶V�DFFRPSOLVKPHQWV��EXW�\RX�FDQ�ILQG�WKH�OLQN�WR�WKH�5HSXEOLF�OLVWLQJ�KHUH��KWWSV���ELW�O\��

,I�\RX�FDQ��SOHDVH�KHOS�VSUHDG�WKH�ZRUG�E\�VKDULQJ�WKLV�ZLWK�RWKHUV�ZKR�PLJKW�EH�LQWHUHVWHG�

.H\�XSGDWHV�DQG�DFFRPSOLVKPHQWV�

2RQHH�KDV�EOD]HG�WKH�WUDLO�ZLWK�DQ�LPSUHVVLYH�DUUD\�RI�DFFRPSOLVKPHQWV�RYHU�WKH�SDVW�WKUHH�\HDUV��6SHFLILF�KLJKOLJKWV�LQFOXGH�

$�UHFHQW�H[SDQVLRQ�DQQRXQFHPHQW�RI����VWDWLRQV�LQ�1HZ�<RUN�	�1HZ�-HUVH\��LQ�SDUWQHUVKLS�ZLWK�WKH�3RUW�$XWKRULW\�RI�1HZ�<RUN�DQG�1HZ�-
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�<RX�FDQ�VHH�RXU�IXOO�XSGDWH�KHUH�

1HZ�GHVLJQV�DQG�SURWRW\SHV�WKDW�ZLOO�UDLVH�WKH�VWDQGDUG�IRU�WKLV�NLQG�RI�LQIUDVWUXFWXUH�LQ�FLWLHV��7KHVH�LQFOXGH��1HZ�<RUN¶V�ILUVW�FXUEVLGH�EL

$�YHQWXUH�EDFNHG�YLVLRQ�IRU�HVVHQWLDO�VHUYLFHV��2RQHH�LV�UHYHQXH�SRVLWLYH��RXU�WZR�DGYHUWLVLQJ�SHUPLWWHG�1<&�DUHD�VWDWLRQV�KDYH�FXUUHQWO\

1HZ�<RUN¶V�ILUVW�GHYHORSHU�EDFNHG�SXEOLF�VHFXUH�ELNH�SDUNLQJ�IDFLOLWLHV��ZKLFK�ZLOO�SDYH�WKH�ZD\�IRU�WKH�LQFOXVLRQ�RI�WKLV�LQIUDVWUXFWXUH�LQ�8

<RX�FDQ�UHDG�PRUH�DERXW�2RQHH�+XE�KHUH��KWWSV���PHGLXP�FRP�RRQHH�LQWURGXFLQJ�WKH�RRQHH�KXE�EE��EDD���EE"VRXUFH IULHQGVBOLQN	VN ��G��IHDG�

:H
YH�VHW�1HZ�6WDQGDUGV�LQ�(TXDOLW\�	�,QFOXVLRQ�IRU�WKH�VHFWRU��ZLWK����SHUFHQW�RI�RXU�XVHUEDVH�LGHQWLI\LQJ�DV�QRQ�ZKLWH��DQG� �RI�2RQHH

:H¶YH�VXFFHVVIXOO\�ZRUNHG�ZLWK�HOHFWHG�RIILFLDOV�DQG�FRPPXQLWLHV�LQ�ZKDW�LV�WUDGLWLRQDOO\�UHJDUGHG�DV�WKH�QDWLRQ¶V�PRVW�FKDOOHQJLQJ�PDUNH

�$�YLGHR�RI�RXU�ODXQFK�DW�%DUFOD\V�&HQWHU��ZKLFK�KLJKOLJKWV�FRPPXQLW\�DGRSWLRQ�FDQ�EH�VHHQ�KHUH��KWWSV���\RXWX�EH�/-)R-3*SXT,�

3UHVV�&RYHUDJH�	�+HDGOLQHV�

2RQHH�KDV�EHHQ�IHDWXUHG�LQ�QDWLRQDO�DQG�ORFDO�RXWOHWV�

1HZ�<RUN�7LPHV��1�<�&�¶V�%LNH�3DUNLQJ�3UREOHP������0LOOLRQ�5LGHUV�DQG�-XVW��������6SRWV

%ORRPEHUJ�%XVLQHVV�3URILOH��2RQHH�:DQWV�WR�)L[�1HZ�<RUN�%LNH�3DUNLQJ�ZLWK�)UHH��6HFXUH�6WRUDJH�3RGV

)DVW�&RPSDQ\��7KHVH�ELNH�SDUNLQJ�SRGV�DUH�GHVLJQHG�WR�VLW�LQ�D�SDUNLQJ�VSDFH

&XUEHG�1HZ�<RUN��+HUH¶V�D�+DQGVRPH�6ROXWLRQ�WR�1HZ�<RUN¶V�%LNH�3DUNLQJ�&ULVLV

9LFH��KWWSV���ZZZ�YLFH�FRP�HQ�DUWLFOH�[J[Z]T�WKHVH�HQWUHSUHQHXUV�VKRZ�ZK\�WKH�ELNH�ERRP�LV�KHUH�WR�VWD\

7LPH�0DJD]LQH��(�%LNHV�$UH�7DNLQJ�2II²%XW�:H�1HHG�WR�0DNH�6SDFH�IRU�7KHP

3DWFK��-HUVH\�&LW\�7R�*HW�1DWLRQ
V�)LUVW�0XQLFLSDO�6HFXUH�%LNH�3DUNLQJ

$01<��KWWSV���ZZZ�DPQ\�FRP�WUDQVLW�VL[�VHFXUH�ELNH�SDUNLQJ�VSRWV�FRPLQJ�WR�JUDQG�FHQWUDO�WHUPLQDO�

6RPH�6HOHFW�3KRWRV
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Social Media TTW Communications 
 
 
Twitter:  
 
“Hey [insert name]! 
 
Thanks for following us! 
 
As you may know, we’re a Brooklyn based Black & Brown owned company that’s working to 
scale secure bike parking in New York and other cities across the country; we recently 
announced a 40 station expansion in NYC/NJ, and preliminary partnerships in four other 
markets across the country. We’ve also shared our vision for a slew of new designs and 
technologies that will help revolutionize the experience of using a bike in the city.  
 
To help supercharge this growth, we’re kicking off our seed round with a crowd-investment 
campaign on Republic. Minimum investments are as low as $150, and you can reserve your 
spot in the offering at the link below. This is a great opportunity to own a piece of a company 
that is rapidly growing, and also to help build green, climate friendly infrastructure in our cities.  
 
We hope you consider joining the cause by reserving an investment today. Every single 
reservation matters! 
 
Please also consider helping to spread the word to your friends and network! 
 
Investment reservations can be made at this link: 
 
https://bit.ly/3E3AZvn 
 
Thanks so much for your time!” 
 
 
 
“Oonee is fundraising on Republic! 
 
Investing in  
@ooneepod 
 is a great way to commit to the movement to bring free secure bike parking on scale in cities. 
 
Learn more and reserve your spot to invest 
 
https://republic.co/oonee” 
 
 



“The @ooneepod page on @joinrepublic  is now live! You can reserve your investment at the 
link below.  
 
I am humbly asking Folded hands anyone that has followed our journey to consider investing 
and/or spreading the word.  
 
GREAT biz opportunity w/ REAL impact.  
 
https://bit.ly/3E3AZvn”  
 
Instagram:  
 

 
 
 
 
 


