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IF RESIDENT IN U.S., U.K., CANADA AND AUSTRALIA, ACCREDITED INVESTORS ONLY 
  
THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE “SECURITIES ACT”) IN RELIANCE UPON THE EXEMPTIONS THEREFROM 
PROVIDED BY SECTION 4(a)(2) OF THE SECURITIES ACT, AND EACH OF RULE 506 OF REGULATION D 
AND REGULATION S PROMULGATED THEREUNDER. FURTHERMORE, THE SECURITIES OFFERED 
HEREBY HAVE NOT BEEN REGISTERED UNDER ANY STATE OR FOREIGN SECURITIES LAW IN 
RELIANCE UPON EXEMPTIVE PROVISIONS THEREOF. THE SECURITIES OFFERED HEREBY ARE ONLY 
OFFERED IN, AND MAY ONLY BE SUBSCRIBED FOR BY, RESIDENTS OF SUCH STATES AND FOREIGN 
JURSIDICTIONS THAT PERMIT THE OFFER OR PURCHASE OF SUCH SECURITIES UNDER APPLICABLE 
SECURITIES LAWS. THE SECURITIES ARE NOT BEING OFFERED IN ANY JURISDICTION WHERE IT IS 
UNLAWFUL TO DO SO. 
 
*  We may negotiate discounts to this price on a case by case basis for investors who purchase large numbers of Shares, as 

described further under the heading “Terms of the Offering—Offering Amount and Price; Anticipated Volume Discount.”



   

The date of this Confidential Private Placement Memorandum is May 8, 2018 

27V, INC.  
Series 1 Redeemable Preferred Stock 

 
27v, Inc., a Delaware corporation (“27v,” the “Company,” “we,” “us” and “our”), is a pre-revenue startup company seeking 

capital to fund the development of a restaurant review platform that will utilize established blockchain technology to solve what we believe 
are certain core problems with the existing restaurant review model. 

 
We are offering an aggregate of up to 19,800,000 shares of the Company’s Series 1 Redeemable Preferred Stock, par value 

$0.0001 per share (the “Shares”). The offering price is $1.00 per Share, though we may negotiate discounts to this price on a case by case 
basis for investors who purchase large numbers of Shares, as described further under the heading “Terms of the Offering—Offering 
Amount and Price; Anticipated Volume Discount” (such price, the “Purchase Price”). The minimum subscription amount is $1,000.00. 
There is no minimum offering amount. We intend to accept only up to the highest 1,950 subscription offers from qualified investors. The 
amount of Shares you purchase will impact when your Shares are redeemed (if at all). 

 
You should read this Confidential Private Placement Memorandum (the “Memorandum”) carefully and in its entirety before 

investing in the Shares. The Shares are being offered on a “best efforts” basis and will only be sold (a) to residents of the U.S., the United 
Kingdom, Canada and Australia who are “accredited investors,” as defined in Rule 501(a) of Regulation D promulgated under the 
Securities Act of 1933, as amended (the “Securities Act”) and (b) otherwise, to non-U.S. persons (as defined in Regulation S under the 
Securities Act (“Regulation S”)) who are not purchasing Shares for the account or benefit of U.S. persons. The Shares are subject to 
significant restrictions on transferability and resale. Investors will be required to bear the financial risks of this investment for an 
indefinite period of time. 

 
An investment in Shares is highly speculative and involves a high degree of risk and illiquidity and should be considered 

only by investors who can afford to lose their entire investment.  Please carefully review “Risk Factors,” beginning on page 22. 
 
Unless earlier terminated, the offering is expected to proceed as follows: 

 
Date Event 

May 8, 2018 
(“Commencement Date”) 

The offering begins. From this date, interested investors may begin submitting signed subscription 
documents to 27v containing their subscription offer for Shares. Once the subscription documents are 
submitted, subscription offers are irrevocable and may be accepted or rejected in our sole discretion. 
 
We have engaged www.verifyinvestor.com (“VerifyInvestor”) to verify the “accredited investor” status 
of investors located in the U.S., the United Kingdom, Canada and Australia. Applicable potential investors 
will be required to pay VerifyInvestor a fee, but we will allow successful investors to set off the amount of 
that fee against the aggregate Purchase Price for Shares purchased in the offering. If you pay the 
VerifyInvestor fee but are not selected to participate in the offering, we have no obligation to reimburse 
you (but may choose to do so in our sole discretion). 
 

July 6, 2018, 11:59 pm (EST) 
(“Offer Period Expiration”) 
 

By this time, all subscription offers must be received by 27v. 
 

July 13, 2018, 10:00 am (EST) 
(“Acceptance Date”) 
 

By this time, we will identify up to the highest 1,950 subscription offers and notify applicable investors. 
We will also not accept offers from more than 450 investors who are not “accredited investors,” as defined 
in Rule 501(a) of Regulation D (none of whom may be “U.S. persons” (as defined in Regulation S) or 
purchasing for the account or benefit of U.S. persons). On or before the Acceptance Date, we will send a 
notice of acceptance to each successful investor (an “Acceptance Notice”). 
 

July 17, 2018, 11:59 pm (EST) 
(“Payment Deadline”) 
 

By this time, investors who have received an Acceptance Notice must transfer the aggregate Purchase 
Price for the Shares. Payment may be in U.S.$, Ethereum or other cryptocurrencies we decide to accept, in 
our discretion. The Purchase Price is denominated in U.S. dollars. Payments in Ethereum will be valued in 
U.S.$ using an average of listed exchange rates at the time payment is received, as described further under 
the heading “Terms of the Offering—Investment Procedure—Payment.” 
 

July 18, 2018, 10 am (EST) 
(“Closing Date”) 

The Shares will be issued (in uncertificated form) by entry in the stock ledger for the Shares, which will be 
maintained by, or on behalf of, 27v. You will not receive certificates for the Shares. 
 

 
Before the Acceptance Date, we retain the right to extend or shorten any of the periods noted above. Although we are not 

required to do so, we will seek to notify the market of any changes to the offering process described above by posting information to our 
website (www.27v.io) and, as necessary, through other relevant channels.  

 
The Shares have not been approved or disapproved by the Securities and Exchange Commission (the “SEC”), nor by any 

state or foreign regulatory agency, nor has the SEC or any state or foreign regulatory agency passed upon the accuracy or 
adequacy of this Memorandum or endorsed the merits of this offering.  Any representation to the contrary is a criminal offense.  
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IMPORTANT INFORMATION 

The descriptions and summaries of documents in this Memorandum are not a complete description of 
every term and condition in the documents and are qualified in their entirety by reference to the actual documents.  
If any of the statements in this Memorandum are in conflict with any terms of the actual documents, the terms 
used in the documents will govern.  Investors are advised to consult the actual documents for a complete 
understanding of what they contain.  All documents relevant to the offering and any additional information that is 
reasonably available or that can be obtained without unreasonable expense will be made available to any 
prospective investor or his or her advisors upon request, subject to considerations of confidentiality, trade secrets, 
proprietary information, and compliance with applicable laws.   

Potential investors should contact Dave Butler or Alexa Weyland at +1 (801) 441-0939 or send an email 
to questions@27v.io with any requests for additional information. No other person is authorized to give 
information or to make any representation concerning this offering and, if given or made, such other information 
or representations may not be relied upon as having been authorized by 27v. 

This Memorandum has been prepared on a confidential basis, solely for the benefit of selected investors 
in connection with the private placement of the Shares. Each recipient of this Memorandum acknowledges and 
agrees that: 

• the contents of this Memorandum constitute proprietary and confidential information of 27v; 
 

• 27v and our affiliates derive independent economic value from such confidential information not 
being generally known; and  
 

• such confidential information is the subject of reasonable efforts to maintain its secrecy.  
 

The recipient further agrees that the contents of this Memorandum are a trade secret, the disclosure of which is 
likely to cause substantial and irreparable competitive harm to the Company. Without our prior written consent, 
any reproduction or distribution of this Memorandum in whole or in part, or the divulgence of any of its contents 
to any person other than the prospective purchaser acknowledging receipt of this Memorandum or his or her 
authorized advisors (on a need to know basis), is prohibited. The person accepting delivery of this Memorandum 
agrees to return it and all related documents to 27v if she or he does not purchase any Shares. 
 
 The Shares have not been and will not be registered under the Securities Act or the securities laws of any 
state or foreign jurisdiction. Instead, the Shares will be offered and sold (a) to residents of the U.S., the United 
Kingdom, Canada and Australia pursuant to the exemption from registration provided by Section 4(a)(2) of the 
Securities Act and Regulation D promulgated thereunder (“Regulation D”), and (b) to non-U.S. persons who are 
not purchasing Shares for the account or benefit of a U.S. person (as defined under Regulation S) pursuant to the 
exemption from registration provided by Regulation S and any other applicable exemptions in the laws of the 
states and other jurisdictions where the offering is made.  
 

No representations or warranties of any kind are intended or should be inferred with respect to the 
economic return that may accrue to investors who decide to purchase Shares. Prospective investors should not 
construe the contents of this Memorandum or any prior or subsequent communication from us or our officers, 
directors, employees, affiliates, or agents as legal, tax, investment, or any other advice. In making an investment 
decision, investors must rely on their own examination of 27v, our business model, the Shares, and the terms of 
the offering, including the merits and risks involved. Each prospective investor is strongly encouraged to 
consult with qualified legal counsel, investment advisors, tax advisors, and other professional advisors as to 
all legal, investment, tax, or other matters concerning a possible investment in the Shares.  
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The information contained herein has been prepared and is being furnished by us for the use of potential 
investors in connection with the proposed private placement of Shares.  Any oral statements or other written 
information about 27v or the Shares that are different from, or inconsistent with, the information contained in this 
Memorandum may not be relied upon by prospective investors. 

The SEC does not pass upon the merits of, or give its approval to, any securities offered or the terms of 
the offering, nor does it pass upon the accuracy or completeness of any offering circular or other selling literature.  
The Shares described in this Memorandum are being offered pursuant to certain exemptions from registration 
under the Securities Act and equivalent exemptions under state and foreign securities laws. However, neither the 
SEC nor any state or foreign regulator or governmental agency has made an independent determination as to 
whether the Shares offered hereunder are exempt from registration. 

This Memorandum does not constitute an offer to sell, or a solicitation of an offer to buy, the Shares in 
any state or other jurisdiction where, or to any person to whom, it is unlawful to make such offer or solicitation.  
Neither the delivery of this Memorandum, nor any offer or sale made pursuant to the offering, shall, under any 
circumstances, create an implication that there has not been any change in the facts set forth in this Memorandum 
or in our affairs since the date of this Memorandum. 

Unless otherwise noted herein, all references to “dollars” or “$” are to the lawful currency of the United 
States. 

This Memorandum includes trademarks, tradenames and service marks that are our property or the 
property of other third parties. Solely for convenience, such trademarks and tradenames generally appear without 
any “™” or “®” symbol. However, failure to include such symbols is not intended to suggest, in any way, that we 
will not assert our rights (or the rights of any applicable licensor) to these trademarks and tradenames. 

In this Memorandum, we have included references to certain websites, including third party websites. In 
doing so, we are not incorporating any information contained in such websites into this Memorandum. We take no 
responsibility for information obtained from any website referenced in this PPM. 
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FORWARD-LOOKING STATEMENTS 
 
This Memorandum includes “forward-looking statements.” All statements contained in this 

Memorandum, as well as statements made in press releases or in any place accessible by the public and oral 
statements that may be made by 27v or our respective directors, officers, employees, affiliates or agents acting on 
behalf of 27v (as the case may be), that are not statements of historical fact, constitute forward-looking 
statements. In some cases, forward-looking statements can be identified by forward-looking terms such as “aim”, 
“target”, “seek”, “anticipate”, “believe”, “could”, “can”, “estimate”, “expect”, “if”, “intend”, “may”, “plan”, 
“possible”, “probable”, “project”, “should”, “would”, “will”, or other forms of these words or similar words or 
expressions, or the negative thereof or other comparable terminology. However, these terms are not the exclusive 
means of identifying forward-looking statements.  

 
Forward-looking statements in this Memorandum include, but are not limited to, statements regarding the 

Company, the 27v Platform (as defined under the heading “Offering Summary” in this Memorandum), our 
prospects, financial position, business strategy and plans, trends and prospects of the restaurant review industry, 
and other matters relating to 27v and the 27v Platform. Such forward-looking statements involve known and 
unknown risks, uncertainties, and other factors that may cause our actual results, performance, and achievements 
to be materially different from those expressed or implied by the forward-looking statements. These risks and 
uncertainties include: 
 

• our inability to successfully execute or implement our business strategy and plans, including the 
risk that we may be unable to raise sufficient capital or otherwise fail to develop the 27v 
Platform; 

 
• the risk that, even if successfully developed, the Platform will not be used by restaurants and 

consumers in the manner, or to the extent, expected;  
 
• changes in our future capital needs and the lack of availability of financing and capital to fund 

such needs; 
 
• changes in the availability and amount of fees payable to 27v in connection with our business and 

operations; 
 
• our inability to respond to changes in the food review industry competitive landscape or actions 

taken by competitors, including Yelp, GrubHub, OpenTable, Gayot, Zagat, Zomato, MenuPages, 
Google, Facebook, TripAdvisor, and others; 

 
• our inability to find and retain employees with relevant skills necessary to develop and operate 

the 27v Platform; 
 
• malicious cyberattacks and other efforts to exploit flaws in the 27v Platform; 
 
• failure to protect our intellectual property rights; 
 
• reliance on third party technology providers, including the Stellar Network; 
 
• changes in political, social, regulatory, and economic environment in the United States affecting 

companies relying on blockchain technology or the cryptocurrency market generally; 
 
• war or acts of international or domestic terrorism and occurrences of catastrophic events, natural 
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disasters, and acts of God that affect our business, operations, and financial condition; and 
 
• other factors beyond our control. 
 
All forward-looking statements made by or attributable to 27v or our directors, officers, employees, 

affiliates, and agents acting on our behalf (as the case may be) are expressly qualified in their entirety by such 
factors. Given that risks and uncertainties that may cause the actual future results, performance, or achievements 
of 27v to be materially different from that expected, expressed, or implied by the forward-looking statements in 
this Memorandum, you should not rely on any such statements. These forward-looking statements are relevant 
only as of the date of this Memorandum. We undertake no obligation to correct or update such forward-looking 
statements at any time (whether as a result of future developments or events or otherwise), and expressly disclaim 
any responsibility to do so. Even if we do update or correct one forward-looking statement, we will not be 
obligated to do so in the future or to correct or update any other forward-looking statements. 
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OFFERING SUMMARY  
 
 The following offering summary is qualified in its entirety by the detailed information appearing 
elsewhere in this Memorandum.  
 
Summary of the Offering 
 
Company: 27v, Inc., a Delaware corporation with our principal place of business in Provo, 

Utah (“27v,” the “Company,” “we,” “us,” or “our”). 
 
We are a pre-revenue, startup seeking capital to fund the development of a 
restaurant review platform that will utilize established blockchain technology to 
solve what we believe are core problems with the existing restaurant review 
industry model. 
 
See “Our Business” and “Financial Condition of the Company” for additional 
information. 
 

Securities Being Offered: Series 1 Redeemable Preferred Stock, par value $0.0001 per share (the “Shares”). 
 
See “Description of Our Capital Stock—Series 1 Redeemable Preferred Stock.” 
 

Offering Amount and Price; 
Anticipated Volume 
Discount: 

We are offering up to 19,800,000 Shares at a Purchase Price equal to $1.00 per 
Share for maximum gross proceeds of $19,800,000.00. 
 
We may, in our discretion, negotiate a lower Purchase Price for the Shares with 
investors who are seeking to purchase a large number of Shares. For instance, we 
currently anticipate that we may negotiate Purchase Price discounts of up to: 
 
• 30% for investors seeking to invest between $100,000 and $499,999; 
• 40% for investors seeking to invest between $500,000 and $999,999; and 
• 50% for investors seeking to invest $1,000,000 or more. 
 
We will consider any such discounts on a case by case basis and undertake no 
obligation whatsoever to give a Purchase Price discount to any investor. We also 
undertake no obligation to notify potential investors of the specific terms of any 
discount offered to, or accepted by, any other potential investor. 
 
There is no assurance that we will be able to sell all or any portion of the Shares, 
and the number of Shares which will actually be sold by us in the offering is 
unknown. 
 

Minimum Investment:   The minimum subscription of any investor to participate in this offering is 
$1,000.00, or 1,000 Shares. We reserve the right to waive the minimum 
subscription amount on a case-by-case basis, in our sole discretion. We may also 
refuse any subscription requests by potential investors in our sole discretion for any 
reason, or no reason at all 
 

Form of Payment: U.S. dollars, Ethereum or other cryptocurrencies we decide to accept, in our sole 
discretion.  
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The Purchase Price for the Shares is denominated in U.S. dollars.  
 
As such, payments made by investors in Ethereum (or, if accepted, other 
cryptocurrencies) will be valued in U.S. dollars at the time of receipt the Purchase 
Price from an investor using the average of the exchange rates for Ethereum (or 
such other cryptocurrency) listed on Coinbase, GDAX and Gemini.  
 
We currently intend to use the API (or application program interface) provided by 
https://min-api.cryptocompare.com (the “Exchange API”) to calculate the average 
exchange rate using their “Generate Custom Average” . In the event that the 
Exchange API experiences technical issues that affect the accuracy of the exchange 
rate, we will use our reasonable best efforts to determine the applicable average 
exchange rate of Ethereum or other cryptocurrency, as applicable, to U.S. dollars. 
Any such determination will be binding on the investor absent manifest error. 
 

Offer Period: This “Offer Period” will commence on May 8, 2018 and, unless earlier 
terminated, will continue until the Offer Period Expiration (i.e., July 6, 2018 at 
11:59 pm (EST), or such earlier or later date as we determine in our discretion).  
 
After the Offer Period Expiration, we will identify up to the highest 1,950 
subscription offers and notify applicable investors that their offers have been 
accepted by delivering an Acceptance Notice and a fully executed copy of the 
Subscription Agreement, countersigned by 27v. We will not accept offers from 
more than 450 investors who are not “accredited investors,” as defined in Rule 
501(a) of Regulation D (none of whom may be “U.S. persons” (as defined in 
Regulation S) or purchasing for the account or benefit of U.S. persons). We reserve 
the right to send an Acceptance Notice and accept subscription amounts from 
qualified investors prior to the Offer Period Expiration. Any such subscription 
amounts will be informally escrowed until the Closing Date. 
 
If you submit a subscription offer before the Offer Period Expiration and do not 
receive an Acceptance Notice by the Acceptance Date (i.e., July 13, 2018 at 10:00 
am (EST)), your offer will automatically be deemed to have been rejected and you 
will not participate in the offering. 
 
Investors whose subscription offers are accepted by 27v must transfer the 
aggregate purchase price for their Shares on or before the Payment Deadline (i.e., 
July 17, 2018 at 11:59 pm (EST)). The instructions for payment are included on 
our website (https://sale.27v.io/) and may also be included in the Acceptance 
Notice. 
 
The Shares will be issued (in uncertificated form) on July 18, 2018. 
 
We retain the right to extend or shorten any of the periods noted above. Although 
we are not required to do so, we will seek to notify the market of any changes to 
the offering process described above by posting information to our website 
(www.27v.io) and, as necessary, through other relevant channels. 
 

Termination: Before the Acceptance Date, we reserve the right to terminate the offering at any 
time and for any reason.   
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Exchange Rates: 
 

By subscribing for Shares, you will be deemed to acknowledge and agree that 
neither we nor any of our officers, directors, employees, affiliates, and agents 
acting on our behalf will be liable for any fluctuation in exchange rates (whether 
between U.S. dollars, Ethereum, other cryptocurrencies or otherwise). 
 

Use of Proceeds: The proceeds of the offering will be used for general corporate purposes to finance 
the development and marketing of the 27v restaurant review platform (the “27v 
Platform” or the “Platform”). 
 
See “Use of Proceeds.” 
 

No Minimum Offering:  The Shares are being offered on a “best efforts” basis.  The offering is not subject 
to a requirement for the sale of a minimum number of Shares.  
 

Escrow of Subscription 
Proceeds: 
 

Subscription proceeds will be held by us in escrow between the date they are 
received and the Closing Date.   
 

Investor Suitability:   For residents of the U.S., the United Kingdom, Canada and Australia, the Shares 
will be made available only to persons who can verify, in a manner permitted by 
Rule 506(c) under the Securities Act, that they are “accredited investors,” as 
defined in Rule 501(a) under the Securities Act. We have engaged VerifyInvestor 
to verify the “accredited investor” status of investors located in such jurisdictions. 
Such investors will be required to pay VerifyInvestor a fee, but we will allow 
successful investors to set off the amount of that fee against the aggregate Purchase 
Price for Shares purchased in the offering. If you pay the VerifyInvestor fee but are 
not selected to participate in the offering, we have no obligation to reimburse you 
(but may choose to do so in our sole discretion).  
 
For residents of all other countries, the Shares will be made available only to 
persons who are not U.S. persons (as defined in Regulation S), who are not buying 
Shares for the account or benefit of any U.S. person and who otherwise satisfy the 
criteria discussed under “Investor Suitability Standards.” 
 
All investors must also clear certain “know-your-customer” checks that we will 
perform to confirm, among other things, that you are not subject to sanctions 
imposed by the U.S. Treasury Department’s Office of Foreign Assets Control 
(“OFAC”). 
 

Plan of Distribution: The Shares will be offered by the officers, directors, and employees of the 
Company, who will receive no commission or other remuneration in connection 
with the sale of the Shares.  
 
We have not engaged any broker, finder, or placement agent in connection with the 
offering. However, we will use certain third party services—including 
VerifyInvestor and Thomson Reuters—in connection with the offering and expect 
to pay them a fee for access to their services.  
 
Additionally, we have engaged an advisor to assist in structuring the offering and 
to provide certain additional services, including general assistance in preparing a 
marketing plan for the offering. We have paid the advisor $30,000 for such 
services. 
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Restrictions on Transfer: Transfer of the Shares is prohibited without the approval of the Company, which 

may be granted or withheld in our discretion for any reason or no reason at all.   
 
In addition, the Shares are “restricted securities” (as defined in Rule 144 under the 
Securities Act) and may be transferred only pursuant to registration under the 
Securities Act and any other applicable state or foreign securities laws, or pursuant 
to an exemption from the registration requirements of the Securities Act and such 
other applicable state or foreign securities laws. 
 

Investment Procedure: Subscription Offer: If you decide to participate in the offering and submit a 
subscription offer for Shares, you will need to complete the following four steps 
before the Offer Period Expiration: 
 
• First, review, complete, sign, and return the subscription agreement appended 

to this Memorandum (the “Subscription Agreement”) (indicating the total 
number of Shares you wish to purchase); 
 

• Second, review, complete, sign, and return the Purchaser Questionnaire, which 
is attached to the Subscription Agreement; 

 
• Third, complete, sign, and return a Form W-9 (U.S. investors) or Form W-8 

(non-U.S. investors); and 
 

• Fourth, verify your status as a qualified investor (which, for investors located 
in the U.S., the United Kingdom, Canada and Australia, will include 
completing the “accredited investor” verification process through 
VerifyInvestor). 

 
Completion of the above steps will constitute an irrevocable offer to subscribe for 
the number of Shares indicated in the Subscription Agreement.  
 
Although we currently intend to accept up to the 1,950 highest subscription offers 
from qualified investors, we will not accept offers from more than 450 investors 
who are not “accredited investors,” as defined in Rule 501(a) of Regulation D 
(none of whom may be “U.S. persons” (as defined in Regulation S) or purchasing 
for the account or benefit of U.S. persons), and otherwise retain the right to accept 
or reject any offer in our discretion. The number of Shares you subscribe for may 
determine whether you are allowed to participate in the offering (as we will not 
accept subscriptions from more than 1,950 investors) and will have a significant 
impact on when your Shares are redeemed by 27v (if at all). We strongly 
encourage anyone interested in purchasing Shares to complete the above steps as 
soon as practicable before the Offer Period Expiration. 
 
Payment: If you receive an Acceptance Notice on or before the Acceptance Date, 
you have been selected to participate in the offering and must deliver the aggregate 
Purchase Price (i.e., the total number of Shares being purchased in the offering 
multiplied by the agreed Purchase Price per Share) by payment of U.S. dollars, 
Ethereum or other cryptocurrencies we decide to accept, in our discretion. 
Investors paying in cryptocurrency will be responsible for any network sending or 



   27v, Inc.  
Private Placement Memorandum 

5 

other transaction fees related to such payment. 
 
The instructions for payment are included on our website (https://sale.27v.io/) and 
may also be included in the Acceptance Notice. 
 
See “Terms of the Offering—Investment Procedure.” 
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Summary of Terms of Series 1 Redeemable Preferred Stock 
 
Our Capital Stock: 
 

As of the date of this Memorandum, our authorized capital stock includes (a) 
100,000,000 shares of common stock, par value $0.0001 per share (“Common 
Stock”) and (b) 40,000,000 shares of preferred stock, par value $0.0001 per share 
(“Preferred Stock”). As of the date of this Memorandum, we have 68,000,000 
shares of Common Stock outstanding (not including 32,000,000 shares of Common 
Stock that are issuable upon exercise of certain outstanding options held by our 
current employees) and 200,000 shares of Preferred Stock outstanding. All of our 
outstanding shares of Common Stock and Preferred Stock are held by our founder, 
Dave Butler, who received those shares in connection with the conversion of the 
Company from a Utah limited liability company to a Delaware corporation on 
April 17, 2018. 
 
Our board of directors (the “Board”) is authorized to divide our Preferred Stock 
into one or more series and, with respect to each series, to determine the 
designations, the powers, preferences and rights, and the qualifications, limitations, 
and restrictions of the series, including: 
 

• dividend rights (which may be cumulative or non-cumulative); 
• conversion or exchange rights; 
• voting rights; 
• redemption rights and terms; 
• liquidation preferences; 
• sinking fund provisions; 
• the serial designation of the series; and 
• the number of shares constituting the series.  
 

The Board may also authorize us to “reopen” a previously issued series of 
Preferred Stock and issue additional Preferred Stock of that series. 
 

Authorization: The Shares have been authorized by the Board as a separate series of our Preferred 
Stock. Although certain key terms are summarized below, you should read the 
specific terms of the Shares contained in the Certificate of Designation of Series 1 
Redeemable Preferred Stock of 27v, Inc. (the “Certificate of Designation”), which 
is included as Exhibit B to this Memorandum.  
 
The Certificate of Designation will govern your rights as a holder of Shares. 
 

Form: The Shares will be in uncertificated form (as provided by resolution of our Board). 
A stock ledger for the Series 1 Preferred, which will register the names, addresses 
and number of Shares held by each holder of Shares (“Holder”), will be 
maintained and administered by or on behalf of 27v.  
 
The stock ledger will be the only evidence of record for the Holders. 
 

Company Redemption 
Right: 

We have the right, but not the obligation, to redeem Shares at any time and from 
time to time at a fixed redemption price of $3.00 per Share (or three times (3x) the 
undiscounted Purchase Price per Share), subject to equitable adjustment (as 
calculated by 27v in our sole discretion) following any subdivision or combination 
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of the Shares.  
 
To the extent we elect to redeem Shares, we will do so in the order of the aggregate 
number of Shares subscribed for and purchased from 27v by each Holder, from 
largest to smallest. If multiple Holders have subscribed for and purchased the same 
number of Shares in the offering, we will redeem the Shares of each applicable 
Holder on a pro rata basis, by lot or by such other method as we, in our sole 
discretion, deem fair and appropriate. By subscribing for Shares, each Holder will 
be deemed to consent to the order of redemption described above and will agree 
not to challenge (whether by legal proceeding or otherwise) the method of 
redemption selected by 27v to redeem the Shares. 
 
Our president and sole director, Dave Butler, has received 200,000 Shares (as well 
as 68,000,000 shares of Common Stock) in connection with the conversion of the 
Company from a Utah limited liability company to a Delaware corporation on 
April 17, 2018. These Shares were issued before the commencement of, and are 
unrelated to, the offering. Nevertheless, as the Shares issued to Mr. Butler are the 
same series as the Shares being offered in this Memorandum, unless you subscribe 
for at least 200,000 Shares, the Shares held by Mr. Butler will be redeemed (if at 
all) in full before your Shares are redeemed. 
 
Although we are not obligated to do so, we currently intend to begin redeeming 
Shares after the 27v Platform is successfully developed and launched and we have 
begun receiving sufficient revenues and income to support redemption. 
 
Holders will not have any right to require us to redeem Shares. Additionally, there 
is no guarantee that all or any part of the Shares will be redeemed or that we will 
continue redeeming Shares after we start. Even if we do start and continue 
redeeming Shares, the amount of Shares you purchase in the offering will 
determine when your Shares are redeemed (if at all).  
 
For additional information, see (a) “Description of Our Capital Stock—Series 1 
Redeemable Preferred Stock—Company Redemption Right” and (b) “Risk 
Factors—Risks Related to the Securities—The investment return you realize, if 
any, will depend on whether the Shares are redeemed or a Liquidation Event 
occurs. Additionally, when your Shares are redeemed (if at all) will depend on how 
many Shares have been sold before you subscribed for the Shares.”  
 

Liquidation Preference: In the event of the liquidation, dissolution, or winding up of the Company, or upon 
a Company Sale (as defined in the Certificate of Designation and described further 
below) (each such event, a “Liquidation Event”), each Holder will be entitled to 
receive: 
 

• prior and in preference to any distribution of any of the assets of 27v to 
holders of our Common Stock and any junior series of Preferred Stock (but 
not necessarily before the liquidation preference of any subsequently 
issued senior series of Preferred Stock), an amount in U.S. dollars equal to 
$1.00 multiplied by the number of Shares held by such Holder (as adjusted 
for any stock splits, stock dividends, recapitalizations or similar transaction 
with respect to the Shares); and 
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• the right to participate in any remaining distribution of the assets of 27v 
(after giving effect to the liquidation preference of any subsequently issued 
series of Preferred Stock, if applicable) together with holders of our 
Common Stock (and holders of any other applicable series of Preferred 
Stock), on a pro rata, “as-converted” basis of one Share for one share of 
our Common Stock (subject to adjustment as further described in the 
Certificate of Designation). 

 
A “Company Sale” includes any of the following transactions with an unaffiliated 
third person or group: (a) the sale, lease, transfer, exclusive license or other 
disposition, in a single transaction or series of related transactions, by the Company 
or any subsidiary of the Company of all or substantially all the assets of the 
Company and its subsidiaries taken as a whole, (b) any sale or transfer (or series of 
sales or transfers) of capital stock by the holders of Common Stock (or other voting 
stock of the Company) that results in the inability of the holders of Common Stock 
(or other voting stock of the Company) immediately before such sale or transfer to 
designate or elect a majority of the Board; or (c) any merger, consolidation, 
recapitalization or reorganization of the Company with or into another Person 
(whether or not the Company is the surviving corporation) that results in the 
inability of the holders of Common Stock (or other voting stock of the 
Corporation) immediately before such merger, consolidation, recapitalization or 
reorganization to designate or elect a majority of the board of directors (or its 
equivalent) of the resulting entity or its parent company. 
 

Voting: Holders will be able to vote in respect of any proposed amendments or changes to 
the Certificate of Designation that would alter or change the terms of the Shares in 
a way that adversely affects the rights of Holders. The Holders will be entitled to 
one vote for each Share held and will vote separately on any such proposed 
amendments as a class. Such amendments will only be adopted if the number of 
Shares voted in respect of the proposed amendment exceeds the number of Shares 
voted against the proposed amendment.  
 
Otherwise, the Shares have no voting rights (including, without limitation, any 
right to vote for directors or amendments or changes to our Certificate of 
Incorporation). Holders will also not have the right to submit changes to our 
bylaws (the “Bylaws”). 
 

Dividends: No dividends will be paid in respect of the Shares. 
 
 
Additional Information 
 

Requests for additional information should be directed to 27v through the following means.   
 
27v, Inc. 
Attn: Alexa Weyland 
PO Box 1462 
American Fork, UT 84003 
questions@27v.io 
(801) 441-0939 
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We will generally make available to any prospective investors the opportunity to ask questions of and 
receive answers from our officers or directors concerning the information contained in this Memorandum, the 
business and prospects of 27v, and the terms and conditions of this offering. We will also provide such 
prospective investors the opportunity to obtain additional information to the extent we possess such information 
or can acquire it without unreasonable effort or expense. 



 

10 

OUR BUSINESS  
 
Overview 
 

27v, Inc. was originally founded in Utah as a limited liability company on May 19, 2016. Pursuant to 
Section 265 of the Delaware General Corporation Law, we converted into a Delaware corporation on April 17, 
2018. 

 
We are a pre-revenue startup company seeking capital to fund the development of a restaurant review 

platform that will utilize established blockchain technology to solve what we believe are certain core problems 
with the existing restaurant review model. Our restaurant review platform, the 27v Platform, will seek to 
significantly improve upon the existing restaurant review model in our targeted geographic areas.  

 
An Improved Restaurant Review Model 
 

We intend to leverage blockchain technology and the Stellar Network (as defined and discussed under 
“—The 27v Platform and 27v Token—Stellar Network” below) to help address what we consider to be five 
problems faced by restaurant owners and customers under the existing restaurant review service model, namely: 
 

• a lack of transparency regarding ranking system and algorithms; 
 
• the possibility for review manipulation by restaurant review platforms; 
 
• the lack of incentives for customers with positive or neutral experiences to write reviews; 
 
• limited options for restaurants to remediate negative reviews; and 
 
• limited ability to use review platforms to find new customers and entice existing customers to 

return, other than through advertising. 
 

The 27v Platform, which is described in greater detail under “—The 27v Platform and 27v Token” below, 
is intended to address each of these issues using the unique strengths of distributed ledger technology, as 
discussed below. 

 
In developing our operating model and the proposed attributes of the 27v Platform, our officers 

interviewed approximately 40 restaurant owners and 150 restaurant review platform users to understand their 
views of the strengths and weaknesses of existing restaurant review services. The people we interviewed were 
generally located in Utah County, Utah. Additionally, our officers considered news reports, academic articles, and 
other information regarding the existing restaurant review industry. We believe that this process has given us 
helpful insight into the problems of the existing restaurant review model allowing us to create what we believe are 
much needed solutions to such problems. See “Risk Factors—Risks Related to Our Operations and the 27v 
Platform—We have done limited industry research and the information we have gained and relied upon in 
developing our operating model may be insufficient to support a viable business.” 
 
Improve Transparency 
 

Existing review platforms generally offer users a ranked list of restaurants in response to the platform 
user’s search criteria. Search results contain information related to restaurant geography, hours of operation, type 
of food, or other similar details. While the user receives search results that may appear to match the search 
criteria, because the ranking system is proprietary to the platform provider—and uses search algorithms and 
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review data hidden from users—the users have no clear way to verify whether the information they receive 
reflects a fair search result that will give them the information they are seeking. In many cases, users digesting 
search results may notice restaurants with lower ratings appearing higher in the search results than other 
restaurants with higher ratings, with no clear understanding why that is the case. 
 

At the same time, many restaurant owners we’ve communicated with have indicated that they believe 
restaurants who partner with existing review platforms and pay the platform advertising fees receive preferential 
treatment in the platform’s ranking algorithms. Whether or not that belief is true, the existence of such a sentiment 
suggests a real problem with an existing model that relies on centralized, unverifiable accumulation of review data 
and opaque ranking algorithms. 
 
 The 27v Platform seeks to solve this problem by utilizing a simple five-star rating system, where ratings 
left by 27v Platform users are the only mathematical inputs underlying the Platform’s ranking algorithm. Because 
our ranking algorithm will be placed on a decentralized ledger, it will be open-source and verifiable by all 
Platform users and we will not be able to alter the inputs or the math to favor partnering restaurants.  
 

We believe the value of a simple and transparent ranking system is clear and will improve the experience 
and trust of both users and restaurants. 
 
Allow for Balanced and Trustworthy Reviews 
 

Many restaurant owners understand that negative reviews can materially impact customer decisions about 
where to eat. However, somewhat disconcertingly, many owners we have spoken with believe that when they 
partner with an existing review platform as a paid advertiser, they saw an immediate and tangible improvement to 
their ranking on that platform, while some owners who later discontinued their partnership with such review 
platforms believed they saw a corresponding decrease in their ranking on that platform. Whether or not such 
beliefs are true, the existence of the sentiment underscores the problem with the centralized, opaque nature of 
existing review platforms, which can foster an environment of distrust among users, restaurants, and the review 
platforms. 

 
The 27v Platform seeks to solve this problem by utilizing a decentralized ledger that will make all user 

reviews publicly available. Specifically, our ranking system and algorithm with be open sourced and auditable 
and each user review, whether positive, neutral or negative, will be included in the metadata attached to the 
blockchain entry for that transaction, thereby decentralizing the information and providing complete transparency 
into the review process. We believe that the decentralization of such crucial information will help restaurants and 
users to trust the review process and be more willing to invest their time using and contributing to the 27v 
Platform. We also believe that the Platform will bring a much needed clear, verifiable, and fair process to the 
online restaurant review industry. 
 
Incentivize Positive or Neutral Reviews 
 
 Our internal surveys of restaurant owners and users suggests that, absent an incentive mechanism, the 
average customer is two to three times more likely to write a review when they have a negative experience than 
they are when they have a positive or neutral one. We believe this imbalance results from customers either feeling 
angry because of their negative experience or feeling an obligation to warn others away from the “offending” 
restaurant. In contrast, those with positive or neutral dining experiences have less motivation to leave a review. 
Because of this incentive structure, many restaurant owners we spoke with feel that most existing review 
platforms provide an unbalanced reflection of the quality of their businesses. 
 
 To alleviate this problem, the 27v Platform will employ an incentive structure through which each 
customer will earn a “27v Token” for each review they leave, whether positive, neutral or negative, through a 
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revolutionary mining process, described further under “—The 27v Platform and 27v Token” below. These 27v 
Tokens would be redeemable by customers for free menu items at participating restaurants in their local area. 
 

When a user opens the 27v app or goes on the 27v website to review a restaurant, the app will match their 
GPS-identified location to the geo-fenced area with the restaurant they are seeking to review. The user can then 
rate their experience at the applicable restaurant with our simple five-star rating system, which will also include a 
short text box allowing them to further explain the review or describe their experience with the restaurant. The 
metadata for each review will be sent to the blockchain to be verified. As long as the data is verified—meaning 
that the 27v Platform matches the GPS-identified location of the user leaving the review to the geo-fenced area 
where the restaurant they are reviewing is located—participating users will “mine,” or earn, a single 27v Token 
for each review they leave. 
 

To increase the utility of each 27v Token for users, we will work with restaurants in our strategically-
targeted geographic areas to identify “loss-leading” and other similar menu items that will be offered to 27v 
Platform users in exchange for 27v Tokens. Such menu items may include desserts, smaller entrées, appetizers, 
side dishes, drinks, and other items that a restaurant is comfortable providing for free. 27v will populate the 
Platform’s database with all possible redeemable items, which users can then purchase by redeeming their 27v 
Tokens. 

 
We believe that this token incentive will establish a more level playing field in which the ratio of positive 

and neutral reviews to negative reviews will more accurately reflect the true experiences customers are having at 
restaurants.  

 
In addition (as discussed further under “—Expand and Maintain Customer Base” below), participating 

restaurants can use the 27v Token redemption process to attract and retain customers by offering “loss-leading” 
menu items, which are typically purchased by customers in conjunction with other, more profitable menus items. 
 
Provide Mechanism for Restaurants to Remediate Negative Reviews 
 
 Online reviews have become a major focus for restaurants as their brick and mortar locations have been 
increasingly integrated with the digital world. For instance, according to results from a survey reported on 
www.marketingcharts.com in April 2013,1 online reviews have significant impact on customer purchase 
decisions, as follows: 
 

• A single negative review can cost a business up to 30 customers; 
• Nearly 12 positive reviews are necessary to balance the impact of one negative review; 
• 80% of customers will avoid a restaurant if they read a bad review; and 
• 80% of customers trust online reviews as much as they trust their best friends’ recommendation.2 

 
Because existing restaurant review platforms make all reviews instantly public, restaurants have limited 

ability to follow up and remediate negative experience other than by responding to such reviews on the platform, 
which may result in a public, back-and-forth discussion that often reflects poorly on all parties involved, including 
the restaurant. Furthermore, our research indicates that customers may think more favorably of a restaurant who 
actively works to remediate a bad dining experience than they do of restaurants where they have only had positive 
experiences, as such customers may view a remediating restaurant as one that genuinely cares about its customers 
and wants to do what is necessary to create a positive dining experience. 
                                                   
 
1 See https://www.marketingcharts.com/digital-28628 (last accessed on April 24, 2018). 
2 See https://www.reputationbuilder.us/angry-customers-likely-post-bad-review-happy-customers-good-one (last accessed on April 24, 
2018).  
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Understanding that negative dining experiences can occur despite a restaurant’s best efforts, the 27v 

Platform will allow restaurants to attempt to remediate a customer’s negative review as follows: 
 
(1) Restaurants will be given seven days to respond to a negative review by offering the reviewing 

customer (a) one or more 27v Tokens (which the restaurant would purchase through the Platform 
at a price to be determined once the Platform is operating), or (b) free menu item(s) at the 
restaurant. If no offer is made within the seven-day period, the negative review would be posted 
on the Platform as is. 
 

(2) The customer would have seven days to respond to the restaurant’s remediation efforts. If the 
customer accepts the remediation offer, he or she will receive the 27v Token(s) or a voucher to 
redeem the menu item(s) offered by the restaurant. 

 
(3)  Because of the importance of transparency, metadata showing all details about the remediation 

offer and its acceptance or rejection by the customer would be posted on the Platform together 
with the original negative review. Specifically, if a remediation effort is accepted, the negative 
review will be posted to the blockchain together with the details of the accepted remediation 
efforts. If a remediation offer is rejected or ignored, the fact that the restaurant made remediation 
efforts would also be included on the blockchain.  

 
Notably, Platform users will “mine” a 27v Token for leaving a negative review regardless of whether a 

restaurant makes remediation efforts or such efforts are ultimately accepted. 
 

Expand and Maintain Customer Base 
 
 In an ever-changing market, restaurants are frequently experimenting and looking for ways to acquire 
new customers and increase revenue from existing customers. 
 
 We believe that the 27v Platform can serve as an additional method to expand and maintain a restaurant’s 
customer base in two ways. 
 

First, the Platform will created a trusted source for restaurant reviews, giving users greater confidence to 
try new restaurants based on the information they gain through the Platform. 

 
Second, because we expect that many of the menu items offered by participating restaurants in exchange 

for 27v Tokens will be “loss leaders”—that is, items which are typically purchased by their customers in 
conjunction with other, more profitable menus items—when a user redeems a 27v Token at a restaurant, that 
customer will be more likely to purchase additional items from that restaurant. Thus, participating restaurants can 
use the Platform to attract new customers or increase revenue from existing customers with the items they offer 
for redemption. 
 
The 27v Platform and 27v Token 
 

The 27v Platform will operate online and through a mobile app that will be available for free download on 
smartphones and other relevant portable electronic devices. 

 
The 27v Platform will be developed using blockchain technology on the Steller Network (as defined 

below) that we believe will provide a transparent restaurant review platform that will instill trust in restaurant 
owners, customers, and other parties involved in the review process.  
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The Stellar Network3 
 
The Stellar Development Foundation, incorporated as a non-stock, not-for-profit corporation in Delaware 

in 2014 (“Stellar”), operates an open-source, publicly accessible transaction network and protocol (collectively, 
the “Stellar Network”). The Stellar Network is comprised of decentralized servers in locations around the world 
that power a distributed ledger. This Stellar distributed ledger (“SDL”) records every transaction on the Stellar 
Network and a complete copy of the global SDL exists on each server in the Stellar Network. Any entity or 
person can run a server on the Steller Network—with each additional servers improving the validity of the 
distributed ledger. To maintain an accurate global SDL, the servers on the Stellar Network communicate with 
each other to verify new transactions and sync the SDL every two to five seconds. This mechanism is known as 
the Stellar Consensus Protocol (“SCP”), which allows participating servers on the Steller Network to agree on the 
status of every transaction conducted through the SCP.  

 
The native digital asset (that is, an asset based upon a computer-generated math-based and/or 

cryptographic protocol) of the Stellar Network is the lumen, or XLM. Users of the Steller Network use XLM to 
settle transactions. 

 
Every Horizon server connects to the Stellar core, which performs the hard work of validating and 

agreeing on the status of every transaction conducted through the Stellar Consensus Protocol (SCP). The Stellar 
network itself is a collection of connected Stellar cores being run by various individuals and entities around the 
world. Some instances of the Stellar core have a Horizon server you can communicate with, while others exist 
only to add reliability to the overall network. We will host our own instance of Stellar core to submit transactions 
without depending on a third party. We believe that this will give us more control over Platform protocols, while, 
at the same time, making the Stellar network more reliable and robust for other users. 

 
Advantages of the Stellar Network 
 

The 27v Platform will be developed in part using the Stellar Network, which we believe will provide 
many advantages over other token protocols, such as Ethereum. Advantages of Stellar Network include the 
following: 

 
• Performance. We believe that the Stellar Network is faster than other competing protocols. 

Transactions currently verify in two to five seconds on the Stellar Network, compared to several 
minutes for other protocols, such as Ethereum. Using the Stellar Network to settle transactions 
involving the 27v Token will allow users to receive and transfer 27v Tokens in less time than it 
takes to process a credit card payment. 
 

• Low Fees. Using the Stellar Network to settle a transaction costs a fraction of a cent. As of May 
4, 2018, one XLM was trading at approximately $0.43 and the fee to complete a transaction on 
the Steller Network was set at $0.0000040. Thus, as of May 4, 2018, the total transaction fees to 
complete one million transactions on Stellar was less than $4.30.  
 

• Security. Although no platform or network is free from cyber-attack, we believe that Stellar’s 
smart contract language will limit the ability of malevolent programmers and other actors to write 
exploitable code, which can help 27v Platform users trust that their 27v Tokens are safe. 
 

                                                   
 
3  Information related to the Stellar Network has been sourced from its website at https://www.stellar.org. Although we have no 

reason to doubt its accuracy, we take no responsibility for information obtained from Stellar or from any other website referenced 
in this PPM. 
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• Expected Stability. As of the date of this Memorandum, we believe that Stellar’s XLM is one of 
the most valued digital assets on the market. Stellar has also been selected by certain industry 
leaders as one of the digital assets expected to be widely used by blockchain-focused businesses 
in 2018 and beyond.4 

 
Stellar Core and Horizon 
 
 “Stellar-core” is software developed by Steller that forms the “backbone” of the Steller Network by 
maintaining a local copy of the SDL on participating servers and communicating and syncing with other instances 
of stellar-core located on the other servers in the Stellar Network. Stellar-core can also store historical records of 
the SDL and participate in consensus. 

 
Horizon is a client-facing API (or application program interface) server for the Stellar Network that acts 

as the interface between instances of stellar-core located on the Stellar Network and applications that want to 
access the Stellar Network. Among other things, Horizon allows users to submit transactions to the Stellar 
Network, and maintain, check, and update the status of user accounts. As such, Horizon will allow the 27v 
Platform to submit transactions in 27v Tokens to the Stellar Network for settlement. We expect to host our own 
Horizon API server to, among other things, improve response times for transactions on the 27v Platform. 
 

We also intend to use software development tools maintained on the Stellar Network—including a 
Javascript library on a Node.js backend (which is an open-source, cross-platform JavaScript run-time environment 
that executes JavaScript code server-side) under a Kubernetes cluster (which is used to coordinate clusters of 
connected computers to work as a single unit)—to support a microservice architecture that will allow the 27v 
Platform to keep up with growth in both number of users on the Platform and the places where the Platform 
operates. We expect to be able to autoscale any microservice based on demand in real time. This means that our 
services on the 27v Platform will be efficient, with limited bottlenecks during peak hours. It will also allow us to 
more easily open the 27v Platform into new geographic areas and onboard new users and partners will few 
infrastructure changes. 

 
Federation Server for Account Addresses 
 

We will support the ability of users to have easy-to-read account addresses and a single sign-on access to 
the 27v Platform using a federation server. We believe this will help facilitate the transfer of 27v Tokens to and 
from personal wallets, including to restaurant vendors (to redeem rewards) and from restaurant vendors (as an 
attempt to remediate a poor dining experience). An account address on the 27v Platform is expected to generally 
consist of the following “[username]*27v.io.” 

 
Our federation server will run in our coordinated Kubernetes computer cluster to minimize delay and 

ensure that transactions involving 27v Tokens will be made as quickly as possible. 
 
27v Tokens 

 
27v Tokens will act as the currency and lifeblood of the 27v Platform, as follows: 
 
• First, 27v Tokens will be “mined” by restaurant customers posting verified restaurant reviews on 

                                                   
 
4  See, e.g., https://www.stellar.org/blog/2018-Stellar-Roadmap, https://cryptoglobalist.com/2018/03/22/4-reasons-

why-stellar-xlm-is-the-best-ico-platform, https://ethereumworldnews.com/stellar-xlm-high-priority-choice-comes-
crypto, https://www.reddit.com/r/Stellar/comments/7e0amx/why_stellar_network_might_be_the_choice_for_icos, 
and http://www.unkrypted.com/kik-to-move-ico-tokens-to-xlm-blockchain. 
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the 27v Platform, using our simple five-star rating system. A review will be considered “verified” 
if the 27v Platform matches their GPS-identified location to the geo-fenced area where the 
restaurant they are reviewing is located. 
 

• Second, we will partner with restaurants in targeted geographic areas to identify loss-leading and 
similar menu items that will be offered to 27v Platform users in exchange for 27v Tokens. 
Participating restaurants and a list of available menu items—which may change from time to 
time—will be listed on the 27v Platform 

 
• Third, users will be able to visit participating restaurants and redeem their 27v Tokens for offered 

menu items, with restaurant owners paying us a small fee in connection with each 27v Token 
redeemed at their restaurant. Because these menu items will generally be loss-leaders, we expect 
that many users will spend additional money at the restaurants they visit, thereby allowing 
restaurants to attract new customers and increase revenue from existing customers.  

 
• Fourth, participating restaurants will have the opportunity to mitigate negative reviews by 

offering users that leave such reviews either 27v Tokens—which they will purchase directly from 
the Company—or menu items at their restaurant. 

 
• Fifth and finally, the reviews posted by users—which will be consolidated with other reviews of a 

restaurant using our simple, open-source algorithm to create a single average restaurant rating—
will provide a trusted source of honest and reliable restaurant reviews that will draw additional 
customers and other users to the Platform. 

 
We currently expect to use www.github.com—which is a development platform allowing participants to 

host and review code for open source review—to facilitate the creation, redemption, and earning repositories of 
the 27v Token. 

 
Status of Development of 27v Platform 
 

Before the date of this Memorandum, we have conducted significant work to develop a prototype of our 
proposed mobile app and other backend infrastructure related to the Platform. The remainder of development 
largely relates to programming our review system methodology and algorithm and building out our 27v Token 
and core blockchain functionalities on the Stellar Network. We currently anticipate that we may have a working 
27v Platform as early as the fourth quarter of 2018, but development may take longer than expected due to factors 
both within and beyond our control. See “Risk Factors—Risks Related to Our Operations and the 27v Platform—
We are a pre-revenue, development stage company subject to all the risks and uncertainties of a technology 
business, including the risk that we may never successfully develop the 27v Platform as currently envisioned or 
generate revenues.” 

 
Expected Sources of Revenue 
 

We currently expect that the majority of revenue from operating the 27v Platform will come from (a) fees 
to be charged to restaurants for each 27v Token redeemed at their restaurant, (b) participating restaurants 
purchasing 27v Tokens from the Company (to be used to remediate negative reviews and otherwise entice users to 
come to their restaurants), and (c) potentially, from advertising fees. Our ability to derive revenue from each of 
these sources will depend, among other things, on our ability to: 

 
• develop and improve the 27v Platform; 
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• attract and retain customers and increase engagement from those users so they will leave reviews 
and improve the reliability of restaurant ratings on the Platform; 
 

• draw traffic to the 27v Platform, as such traffic will determine the number of ads we can show, 
the value of such ads to businesses, and the creation of content on the 27v Platform, which in turn 
drives further traffic;  

 
• entice restaurants to participate in our 27v Token program (by offering menu items for 

redemption); and 
 

• attract and retain advertisers by delivering compelling ad products in an effective manner, at 
prices that compare favorably to those of our competitors. 

 
Unlike some other restaurant review platforms, we will not accept fees from advertising restaurants in 

exchange for improving the rankings of such restaurants in Platform search results. Although this may limit some 
sources of advertising revenue in the short term, we believe that it will help the Company and the 27v Platform in 
the long run by fostering trust in the restaurant review process among restaurant owners, customers, and other 
potential Platform users. 

 
As the 27v Platform is developed and expanded into new geographic areas, we may identify other sources 

of revenue that can be used without compromising the core advantages of the Platform.  
 
Targeted Geographic Markets 
 
 Once the 27v Platform is developed, we intend to begin operations with restaurants and users located in 
Provo, Utah, and, if successful, would plan to expand for restaurants and users located in the rest of Utah County, 
Utah and other parts of Utah. Depending on results of operations in these initial markets, we will consider what 
other U.S. locations are best suited for expansion. 
 
Intellectual Property 
 

We have filed a patent application in respect of certain technology related to the Platform. We have also 
filed, or intend to file, for certain trademarks related to 27v and the Platform. We also intend to rely on non-
disclosure agreements and trade secret laws to keep confidential and protect software, data and other information 
the we have not sought to register as intellectual property in the United States or elsewhere. 

 
Protection of our intellectual property is subject to various risks, including the following:  

  
• We have not applied for patent registration with respect to all of our proprietary rights, with 

respect to which we are relying solely on trade secret laws and contracts.  
 
• Our claims of proprietary ownership may be challenged or otherwise fail to provide us with the 

ability to prevent others from copying our technology. 
 
• The validity and enforceability of our patents and trademarks may be challenged, and we may not 

prevail in the face of such challenge and, even if we do prevail, our business may experience 
serious setbacks as a result of the litigation.  

 
• Any non-disclosure agreements we have may be challenged or breached, or we may otherwise 

fail to protect our confidential trade secrets. 
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Despite our efforts to protect our technology, unauthorized parties may attempt to copy, obtain or use 

certain aspects of it for their own benefit or for purposes of damaging our business or reputation. Policing 
unauthorized use of our technology and services will likely be difficult. 
 
Government Regulation  
 
Restaurant Review Industry 
 

As a company conducting business on the Internet, we are subject to a variety of laws in the United States 
and abroad that involve matters central to our business, including laws regarding privacy, data retention, 
distribution of user-generated content, consumer protection and data protection, among others. For example: 

 
• Privacy. To the extent we receive, store and process personal information and other user data on 

the 27v Platform, we will be subject to numerous U.S. federal, state and local laws around the 
world regarding privacy and the storing, sharing, use, processing, disclosure and protection of 
personal information and other user data. 
 

• Liability for Third-Party Action. We rely on laws limiting the liability of providers of online 
services for activities of their users and other third parties. 

 
• Advertising. We are subject to a variety of laws, regulations and guidelines that regulate our 

ability to sell advertising space to participating restaurants and other advertisers. 
 
• Information Security and Data Protection. Laws in the United States and other jurisdictions 

where we may operate in the future require companies to implement specific information security 
controls to protect certain types of information. Likewise, many jurisdictions have laws in place 
requiring companies to notify users if there is a security breach that compromises certain 
categories of their information. 

 
Many of these laws and regulations are still evolving and could be interpreted in ways that harm our 

business. The application and interpretation of these laws and regulations are often uncertain, particularly in the 
new and rapidly evolving industry in which we operate. They may be interpreted and applied inconsistently from 
country to country and inconsistently with our current policies and practices. For example, laws providing 
immunity to websites that publish user-generated content are currently being tested by a number of claims, 
including actions based on invasion of privacy and other torts, unfair competition, copyright and trademark 
infringement and other theories based on the nature and content of the materials searched, the ads posted or the 
content provided by users. 

 
Similarly, new legislation and regulations may significantly impact our business. For instance, there have 

been various efforts by the U.S. Congress to restrict the scope of the protections available to online platforms 
under Section 230 of the Communications Decency Act, and our current protections from liability for third-party 
content in the U.S. could decrease or change as a result. Regulatory frameworks for privacy issues are also 
currently in flux in other jurisdictions, and are likely to remain so for the foreseeable future. 

 
Changes in existing laws or regulations or their interpretations, as well as new legislation or regulations, 

may be costly to comply with and may delay or impede the development of new products, increase our operating 
costs, and require significant management time and attention. Such changes could also make it more difficult for 
consumers to use the 27v Platform, resulting in less traffic and revenue, or make it more difficult for us to provide 
effective advertising tools to businesses on our Platform, resulting in fewer advertisers and less revenue. As our 
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business grows and evolves, we may also become subject to additional laws and regulations, including in 
jurisdictions outside of the U.S. Foreign data protection, privacy and other laws and regulations can be more 
restrictive than those in the U.S. and any failure on our part to comply with these laws may subject us to 
significant liabilities. 
 
Competition 
 

The restaurant review industry includes a significant number of well-known participants, including, 
among others, Yelp, GrubHub, OpenTable, Gayot, Zagat, Zomato, MenuPages, Google, Facebook, and 
TripAdvisor. New participants regularly enter the industry or combine with existing participants to expand market 
share. If we successfully develop the 27v Platform, we expect to compete directly with such services. See “Risk 
Factors—Risks Related to Our Operations and the 27v Platform—We may be unable to successfully compete in 
the restaurant review industry.” 
 
Physical Facilities 
 

27v does not currently own or lease any property. All development activities, administration and other 
operations are conducted by employees remotely. 
 
Employees 
   

In addition to Dave Butler, who is our president and sole director, 27v currently has two full time 
employees: (a) Darin Holbrook is a co-founder principally responsible for development of our technology and the 
27v Platform; and (b) Alexa Weyland is a co-founder principally responsible for marketing efforts, administration 
and general operations. 
    
Legal Proceedings 
 

We are not aware of any material proceedings pending or threatened against 27v. 
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FINANCIAL CONDITION OF THE COMPANY 
 

We incorporated in Delaware on April 17, 2018. Before converting to a Delaware corporation, we were 
organized as a Utah limited liability company on May 19, 2016. 

 We have never generated revenues or profits and currently have no active operations or products. Our 
only source of capital to date consists of approximately $200,000 invested by Dave Butler from May 19, 2016 to 
April 17, 2018, the date 27v was converted to a Delaware corporation.  

 Our operating expenses for the year ended December 31, 2017 and the period from May 19, 2016 to 
December 31, 2016 consist of the following: 

 Twelve-Month Period Ended Period from May 19, 2016 to 
Operating Expenses December 31, 2017 December 31, 2016 
 (unaudited) 
General and administrative costs $ 32,957 $ 20,967 
Research and development $ 56,536 $ 12,691 
          Total $ 89,493 $ 33,658 

 None of the information presented above has been audited or reviewed by any auditing or financial firm. 
Additionally, as a recently formed, pre-revenue start-up company, 27v has not previously prepared financial 
statements and currently has limited assets or liabilities. 
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MANAGEMENT 
 
 Our business affairs are managed subject to oversight of our Board, which currently has a single director, 
Dave Butler. The Board represents and is accountable to the shareholders of the Company. The primary mission 
of the Bard is to represent and protect the interests of our shareholders. As a result, each of our directors has the 
duty to act in good faith and with due care in the exercise of their business judgment on an informed basis. 
 

The following table sets forth 27v’s management personnel, their biographical information, and the 
positions in the company held by each of these persons:  
 
Name: Positions: Held Since: 
David Butler President, Director 2016* 
Alexa Weyland Treasurer 2018 
Darin Holbrook Secretary 2018 

 
*  Before the conversion of 27v into a Delaware corporation from a Utah limited liability company, David Butler served as the 

manager of the manager of the Company.   
 

David (Dave) Butler, President and sole director on our Board, age 36, has worked at Connor Group (a 
specialized professional services firm) since 2011, most recently as Managing Director and Practice Leader over 
the firm’s Managed Services division. Prior to this role, Mr. Butler served as the firm’s Vice President of Finance. 
During his time at Connor Group, Mr. Butler was instrumental in driving firm growth of over 700%. He also co-
founded and helped manage Revenue Hub (a website publishing plain-English articles and example-based case 
studies that explain the major aspects of the ASC Topic 606 revenue recognition standard) since 2014. Between 
2007 and 2011, Mr. Butler worked as a financial auditor at Ernst & Young and WSRP. 
 

Alexa Weyland, Treasurer, age 26, currently leads 27v’s marketing and corporate development. Prior to 
this role, Ms. Weyland worked at PW Companies as a lead operational manager, during which time she directed 
sales augmentation and operational cleanup efforts at PW locations through the US and Caribbean. 
 

Darin Holbrook, Secretary, age 31, has experience in multiple industries including, cryptocurrency and 
blockchain, analytics, retail, sales, foreign currency exchange (Forex), government, and insurance. He is currently 
working on innovations like bringing auto-scaling containerized computing to the blockchain through 
technologies like Kubernetes and Docker, and building applications in Stellar through the Stellar Horizon API. He 
was a senior engineer for Overstock.com’s search team. Before that, Mr. Holbrook worked as an engineer for the 
large government contractor Raytheon. He ran and managed his own tech consulting company and continues to 
consult giving advice on large and small tech projects to peers and clients. 
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS  
 
Employment Agreements 
 
 We do not have written employment agreements with any of our officers or employees.  All employees 
are at-will. These employees, along with all non-employee directors and consultants, will be required to execute 
confidentiality, non-competition, and (whenever applicable) invention assignment agreements. 
 
2018 Incentive Stock Option Plan 
 

Alexa Weyland and Darin Holbrook hold options to acquire shares of the Company’s common stock.  
These shares are intended to be incentive stock options under Section 422 of the Code, and are governed by the 
Company’s Founders Stock Option Plan and separate award agreements that contain vesting and other conditions.  
Ms. Weyland has the right to acquire up to 12,000,000 shares of the Company’s common stock at an exercise 
price of $0.0011 per share, and Mr. Holbrook has the right to acquire up to 20,000,000 shares of the Company’s 
common stock at an exercise price of $0.0011 per share.   
 
Shares of Series 1 Redeemable Preferred Stock held by Officer 
 
 Our president and sole director, Dave Butler, has received 200,000 Shares (as well as 68,000,000 shares 
of Common Stock) in connection with the conversion of the Company from a Utah limited liability company to a 
Delaware corporation on April 17, 2018. These Shares were issued before the commencement of, and are 
unrelated to, the offering. Nevertheless, as the Shares issued to Mr. Butler are the same series as the Shares being 
offered, unless you subscribe for at least 200,000 Shares, the Shares held by Mr. Butler will be redeemed (if at all) 
in full before your Shares are redeemed. See “Risk Factors—Risks Related to the Securities—The investment 
return you realize, if any, will depend on whether the Shares are redeemed or a Liquidation Event occurs. 
Additionally, when your Shares are redeemed (if at all) will depend on how many Shares have been sold before 
you subscribed for the Shares.” 
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RISK FACTORS 
 

You should carefully consider the risks and uncertainties described below and the other information in 
this Memorandum before deciding whether to purchase Shares.  Additional risks and uncertainties not presently 
known to 27v or that the Company currently deems immaterial may also impair business operations and your 
investment.  If 27v fails to satisfactorily address any of the following risks, the Company’s business, financial 
condition or operating results could be harmed. 
 
Risks Related to Our Operations and the 27v Platform 
 
We are a pre-revenue, development stage company subject to all the risks and uncertainties of a technology 
business, including the risk that we may never successfully develop the 27v Platform as currently envisioned or 
generate revenues.  
 

We are a pre-revenue company, and have no existing operations, products, or revenue sources. 
Additionally, our sole source of prospective revenue, the 27v Platform, has not yet been developed. Successfully 
developing and marketing the 27v Platform will require significant capital funding, and the expertise, time, and 
effort of our management and other key employees. We may not raise capital in this offering—which has no 
minimum offering threshold—in amounts adequate to fund the development, maintenance and improvement of 
the 27v Platform. Even if we raise adequate capital, we may not have (and may not be able to obtain) all the 
technical skills and expertise necessary to do so. If that is the case, we may be unable to develop the 27v Platform 
as currently envisioned, or at all.  

 
Even if successfully developed, the 27v Platform may not attract a sufficient number of restaurant 

owners, customers, advertisers, and other potential users to achieve market acceptance in any of the geographic 
areas we target or sufficient revenues to fund ongoing operations. Success in the marketplace will depend on 
many factors, including the areas we target, our marketing and advertising efforts, the time it takes to fully 
develop the 27v Platform, the actions of competing platforms and other competitors, local and macroeconomic 
trends that impact the restaurant industry generally, and other factors, many of which are beyond our control. If 
the 27v Platform does not attract a sufficient number of users to achieve market acceptance in the geographic 
areas we target, we may be unable to recoup all or any part of our investment in the Platform and you may lose 
your entire investment. 

 
Additionally, the number of people who access information about local businesses through devices other 

than desktop computers—including mobile phones, tablets, handheld computers, voice-assisted speakers, 
automobiles and television set-top devices—is increasing dramatically. As such, we plan to offer the 27v Platform 
through a mobile app and expect that this will be a key driver for success of the Platform for the foreseeable 
future. As a result, we expect that we will need to drive adoption of, and user engagement on, our mobile app, and 
failure to do so may significantly harm our business, financial condition, operations, and prospects. 

 
Any of these factors—and others that we cannot currently predict or that are beyond our control—could 

significantly impact our ability to develop, maintain, and improve the 27v Platform and our ability to attract users 
to the Platform and generate revenues. 
  
Investments in startups—such as 27v—involve a high degree of risk.   
 
 Startup companies, including 27v, face significant financial and operating risks. The percentage of 
startups that ultimately survive and prosper is small. Startups often experience unexpected problems in the areas 
of product development, marketing, financing, and general management, among others, which frequently cannot 
be solved. As a result, you may lose your entire investment. 
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We do not have sufficient revenue, or cash on hand, to fund our operations and will need to raise additional 
capital. Additionally, our ability to generate profit will depend on the amount of fees we are able to charge to 
restaurant owners and advertisers. 
 
 We do not yet generate any cash flows from operations and are unable to meet the cash requirements of 
our proposed operations—including to fund the development of the 27v Platform—without raising funds. We do 
not expect to generate enough cash from operations to meet our requirements in the near term.  Proceeds raised 
from funding activities, including this offering of Shares, are required to provide us with funds to meet our 
obligations for the foreseeable future.  Our ability to successfully develop, launch, maintain, market, and improve 
the 27v Platform will depend, in large part, on our ability to obtain financing (including, potentially, debt 
financing) and, ultimately, generate positive cash flow from operations, neither of which is certain.  If we are 
unable to achieve these goals, our business would be jeopardized and we may not be able to continue operations. 
 
 Even if we ultimately develop and launch the 27v Platform, our ability to generate revenues will depend 
in a large part on the amount of fees we are able to recoup from restaurant owners (e.g., in connection with 
redemption of 27v Tokens or if they want to purchase 27v Tokens to offers users to mitigate negative reviews) 
and advertisers (e.g., for ad space on the 27v Platform). If we are unable to charge fees at a level necessary to 
generate sufficient revenue to cover ongoing operating expenses, we will be unprofitable. This would in turn 
likely force us to seek alternate methods of financing, which may not be available on reasonable terms or at all. 
 
 To the extent we use debt to finance our operations, we may become bound by significant covenants that 
could adversely affect our ability to operate our business, our liquidity, and our results of operations. Such 
covenants could restrict, among other things, our ability to raise additional financing, create liens or pledges on 
our assets, merger with or acquire other businesses, dispose of assets, or undertake other similar transactions. Any 
such debt financing would also likely receive payments in a liquidation scenario before Holders. 
 
We may be unable to successfully compete in the restaurant review industry. 
 
 The markets for information regarding local restaurants and advertising are intensely competitive and 
rapidly changing, and we expect competition to intensify further in the future with the emergence of new 
technologies and market entrants. If we successfully develop the 27v Platform, we expect to compete directly 
with well-established, highly recognized competitors, such as, among others, Yelp, GrubHub, OpenTable, Gayot, 
Zagat, Zomato, MenuPages, Google, Facebook, and TripAdvisor. Additionally, new participants regularly enter 
the industry or combine with existing participants to expand market share. As a new, untested participant in the 
restaurant review industry, we expect to face significant competition from these and other companies, almost all 
of which are larger and better established, have substantially greater financial, technical and other resources, 
possess a greater (and longer) market presence than we do, and enjoy large, existing user bases. We will also 
compete with traditional, offline business guides and directories as well as online providers of local and web 
searches. Such companies may use their competitive advantages to offer products similar to ours at a lower price, 
develop different products to compete with our proposed solutions, and respond more quickly and effectively than 
we do to new or changing opportunities, technologies, standards or client requirements.  
 

The above risks may be exacerbated by the trend in recent years toward consolidation among online 
media companies, potentially allowing larger competitors to offer bundled or integrated products that feature 
alternatives to the 27v Platform. 

 
To compete effectively, we expect that we will need to constantly invest resources in product 

development to enhance user experience and engagement, as well as sales and marketing to expand our base of 
participating restaurants, users and advertisers. However, there can be no assurance that we will be able to 
compete successfully for restaurants, users and advertisers against existing or new competitors, and failure to do 
so could result in an inability to gain users or recognize revenue, an increase in development and marketing 
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expenses, or an inability to develop and maintain brand strength, any of which could harm our business. 
 
We are dependent upon key personnel, who have not obligation to stay with us. 
 
 Our success depends, in large part, upon the talents and skills of company management and other key 
software technicians and developers. To the extent that any of our key personnel are unable to, or refuse to, 
continue employment, suitable replacements would need to be found. There can be no assurance that we would be 
able to find suitable replacements for all or any such personnel, or that suitable personnel could be obtained for an 
amount that we can afford. Additionally, if the Platform is ultimately developed and launched, we expect that we 
will need to hire additional qualified personnel to operate the business successfully. There can be no assurance 
that we will be able to attract employees of adequate qualification, or that we would be able to afford such 
personnel. 
 
The 27v Platform may be the target of malicious cyberattacks or may contain exploitable flaws in its 
underlying code, which may result in security breaches.  
 

The structural foundation, open-source protocol, software application and other interfaces or applications 
expected to form part of the 27v Platform are still in an early development stage and are unproven. As such, there 
can be no assurances that the Platform will be fully secure at launch or any other time. Additionally, the restaurant 
review industry is prone to cyber-attacks by third parties seeking unauthorized access to platform and user data, or 
seeking to disrupt the ability of platforms to provide services. Any failure to prevent or mitigate security breaches 
could expose us to the risk of loss or misuse of private user and business information, which could result in 
potential liability and litigation.  

 
Computer viruses, break-ins, malware, social engineering (including spear phishing attacks), attempts to 

overload servers with denial-of-service or other attacks, and similar disruptions from unauthorized use of 
computer systems have become prevalent in the restaurant review industry. We expect that such attacks will occur 
on our systems, potentially before we have successfully developed and launched the 27v Platform. User and 
restaurant owner accounts and information could also be hacked, hijacked, altered or otherwise claimed or 
controlled by unauthorized persons. A security breach at any third party could be perceived by consumers as a 
security breach of our systems and result in negative publicity, damage our reputation, and other losses. 

 
Cyber-attacks continue to evolve in sophistication and volume, and inherently may be difficult to detect 

for long periods of time. Although we plan to use a portion of the proceeds of this offering to develop systems and 
processes to protect our data and prevent data loss and other security breaches, the techniques used to obtain 
unauthorized access, disable or degrade service or sabotage systems change frequently, often are not recognized 
until launched against a target or long after, and may originate from less regulated and more remote areas around 
the world. As a result, any preventative measures we adopt may prove inadequate. Even if we experience no 
significant shutdown or no critical data is lost, obtained or misused in connection with an attack, the occurrence of 
such attack, or the perception that we are vulnerable to such attacks, may harm our reputation. 

 
Any or all of these issues could negatively impact our ability to attract new users, deter current users from 

returning to our platform, cause existing or potential advertisers to cancel their contracts or subject us to third-
party lawsuits or other liabilities.  

 
Failure to protect or enforce our intellectual property rights could harm our business and results of operations. 
 

Protection of our trade secrets, copyrights, trademarks, patent rights, and domain names will be critical to 
our success. To be successful, we must build, maintain, protect, and enhance the “twenty seven V” brand. We 
intend to pursue the registration of our domain names, trademarks, and service marks in the United States and in 
certain jurisdictions abroad. Additionally, although we may pursue patent applications in the future, we currently 
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have limited patent protection for our core business, which may make it more difficult to assert intellectual 
property rights. We will seek to protect our intellectual property rights by relying on federal, state and common 
law rights, as well as contractual restrictions. Although we may from time to time enter into confidentiality and 
invention assignment agreements with our employees and contractors, as well as confidentiality agreements with 
parties with whom we conduct business in order to limit access to, and disclosure and use of, our proprietary 
information, such contractual arrangements and other steps taken to protect our intellectual property may not 
prevent the misappropriation or disclosure of proprietary information or deter independent development of similar 
technologies by others. 
 

Effective trade secret, copyright, trademark, patent, and domain name protection is expensive to develop 
and maintain, both in terms of initial and ongoing registration requirements and expenses and the costs of 
defending our rights. Seeking protection for our intellectual property, including trademarks and domain names, is 
an expensive process and may not be successful, and we may not do so in every location in which we operate. 
Similarly, the process of obtaining patent protection is expensive and time consuming, and we may not be able to 
prosecute all necessary or desirable patent applications at a reasonable cost or in a timely manner. Even if issued, 
there can be no assurance that patents we seek will adequately protect our intellectual property, as the legal 
standards relating to the validity, enforceability and scope of protection of patent and other intellectual property 
rights are uncertain. Litigation may become necessary to enforce our patent or other intellectual property rights, 
protect our trade secrets or determine the validity and scope of proprietary rights claimed by others. Any litigation 
of this nature, regardless of outcome or merit, could result in substantial costs and diversion of management and 
technical resources, any of which could adversely affect our business and operating results. 
 
The 27v Platform will rely significantly on the distributed ledger technology, and continued viability, of the 
Stellar Network, as well as the technology of other third-party providers. 
 
 We will rely on the Stellar Network and other third parties to provide products, services, and technology 
necessary to develop and operate the 27v Platform. This lack of control could result in failure of, or outages on, 
the 27v Platform, theft of 27v Tokens held by our users, loss of sensitive and private user information, and other 
events that could adversely impact our operations and reputation. Additionally, any increase in the cost of 
lumens—which are the native digital asset of the Stellar Network—could have an adverse impact on our financial 
results, as we will be required to pay lumens to settle transactions using 27v Tokens. 
 
 Our ability to use the Stellar Network to enable transactions on the 27v Platform will depend on the 
availability and functioning of the Steller Network. No person, business, governmental authority or other entity or 
authority of any kind has any obligation to provide any financial, technical or other support to the continued 
operation or development of blockchain technology. Consequently, if the Stellar Network’s distributed ledger 
were to become unavailable to us in its current form and functionality for any reason, we would need to use a 
different publicly distributed ledger, which could make it more difficult for users to confirm that 27v Tokens and 
other information maintained on the blockchain have not been altered, which could adversely affect our 
reputation, business, and operations. 
 
Changes in the political, social, regulatory, and economic environment in the United States affecting 
companies relying on blockchain technology or cryptocurrency markets may adversely impact our business 
and operations. 
 
 For the short-to-medium term, we expect that the majority of our operations will be conducted in the 
United States. As such, our ability to develop and operate the 27v Platform and to expand into new target 
geographic areas will depend in large part on the political, social, regulatory, and economic environment in the 
United States, particularly as it impacts companies relying on blockchain technology or cryptocurrency markets. 
Each of these are subject to change—which may be significant—due to factors beyond our control. Such changes 
may happen rapidly and may have an adverse effect on our business and operations. 
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We have done limited industry research and the information we have gained and relied upon in developing our 
operating model may be insufficient to support a viable business. 
 
 In developing the operating model and key attributes of the proposed 27v Platform (described under the 
heading “Our Business” above), our officers interviewed approximately 40 restaurant owners and 150 restaurant 
review platform users to understand their views of the strengths and weaknesses of existing restaurant review 
services. The people we interviewed were generally located in a small geographic area (Utah County, UT). 
Additionally, while our officers also considered news reports, academic articles, and other information regarding 
the existing restaurant review industry, the amount and type of information we considered—and industry research 
we conducted—was limited and may not have identified factors and considerations that could have a material 
impact on the viability of our operating model. Consequently, you should not unduly rely on any statements in 
this Memorandum regarding the existing restaurant review industry or the perceived weaknesses of that industry. 
 
 
 
Risks Related to the Securities 
 
The Shares are restricted, and there is no market for such securities. 

 
 An investment in the Shares is a long-term investment. Investors who do not wish, or who are not 
financially able, to hold the Shares a significant and indefinite period of time, perhaps many years, should not 
purchase Shares. 
 

Specifically, the Shares may not be transferred without prior consent of the Company, which consent we 
may withhold or grant in our sole discretion for any reason, or no reason at all. As a result, you may be required to 
hold Shares until either (a) they are redeemed by the Company (which we are not obligated to do) or (b) a 
Liquidation Event occurs (which may not occur for several years, if at all). See “Description of Our Capital 
Stock—Series 1 Redeemable Preferred Stock” for more information. Each of these circumstances is beyond your 
control and you have no right to require that 27v redeem, convert, or exchange the Shares. 

 
Additionally, the Shares constitute “restricted securities” (as defined under Rule 144 of the Securities 

Act) and may not be transferred absent registration under the Securities Act and the securities laws of any 
applicable state or foreign jurisdiction or pursuant to a valid exemption from such registration. We have no 
obligation to register transfers of Shares absent our receipt of a legal opinion confirming the availability of 
registration exemptions under all applicable federal, state and foreign securities laws. 

 
No market exists for the Shares and, as a result of the above factors and other matters, we do not expect 

that any such market will develop. 
 
The investment return you realize, if any, will depend on whether the Shares are redeemed or a Liquidation 
Event occurs. Additionally, when your Shares are redeemed (if at all) will depend on how many Shares have 
been sold before you subscribed for the Shares. 
 
 The Shares are highly speculative and any return on an investment in the Shares is contingent upon 
numerous circumstances, many of which (including legal and regulatory conditions) are beyond our control. 
 

The difference in investment return you realize, if any, may be significantly different depending on 
whether you receive a discount on your Shares (as described further under the heading “Terms of the Offering—
Offering Amount and Price; Anticipated Volume Discount” below) and whether your Shares are redeemed by the 
Company (and, if so, when) or you receive your liquidation preference in connection with a Liquidation Event 
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(and, if so, the circumstances surrounding the Liquidation Event). See “Description of Our Capital Stock—Series 
1 Redeemable Preferred Stock” for more information. 
 
 We have the right, but not the obligation, to redeem Shares. To the extent we elect to redeem Shares, we 
will do so on a “most in, first out” basis, meaning that we will redeem Shares, if at all, beginning with holders 
who have purchased the largest number of Shares. If multiple holders have purchased the same amount of Shares, 
their Shares will be redeemed, if at all, on a pro rata basis, by lot or by such other method as the Company, in its 
sole discretion, deems fair and appropriate.  
 
 As a result, whether and when your Shares are redeemed will likely depend on how many Shares you 
purchase and the number of investors who have purchased more Shares than you. For instance, our president and 
the sole director on our Board, Dave Butler, has previously received 200,000 Shares (as well as 68,000,000 shares 
of Common Stock) in connection with the conversion of the Company from a Utah limited liability company to a 
Delaware corporation on April 17, 2018. These shares were issued before the commencement of, and are 
unrelated to, the offering. Nevertheless, as the Shares issued to Mr. Butler are the same series as the Shares being 
offered, unless you subscribe for at least 200,000 Shares, the Shares held by Mr. Butler will be redeemed (if at all) 
in full before your Shares are redeemed. 
 
 Our ability to redeem the Shares will depend on our ability to successfully develop the 27v Platform and 
receive sufficient revenues and income from our operation of the Platform and associated services in a sufficient 
amount to support redemption. See “Risk Factors—Risks Related to Our Operations and the 27v Platform.” 
Consequently, there is no guarantee that all or any part of the Shares will be redeemed or that we will continue 
redeeming Shares after we start. 
 
 Your investment return in connection with a Liquidation Event—including in connection with a Company 
Sale—will likely be less than the return in connection with redemption of the Shares, and may be significantly 
less. In connection with a Liquidation Event, Holders will receive a liquidation preference equal to $1.00 per 
Share (subject to equitable adjustment in certain circumstances) before holders of shares of our Common Stock 
and other securities that are expressly junior to the Shares, but after relevant liquidation preference payments to 
holders of any series of Preferred Stock or other securities that have are senior to the Shares. After giving effect to 
liquidation preferences of the Shares and any other applicable, outstanding securities, Holders will participate in 
any remaining distribution together with holders of our Common Stock (and holders of any other applicable series 
of Preferred Stock), on a pro rata, “as-converted” basis of one Share for one share of our Common Stock (subject 
to adjustment as further described in the Certificate of Designation). Because other series of Preferred Stock may 
be issued which allow holders to participate together with our Common Stock in any dividends or other 
distributions on a Liquidation Event, the percentage participation level the Holders enjoy would be diluted in 
proportion to the number of outstanding shares of such series of Preferred Stock at the time of any Liquidation 
Event. See “—We may issue additional series of Preferred Stock that have voting rights, dividend rights, 
liquidation preferences, and other terms that may adversely impact Holders” below. 
 
Our management will have broad discretion over the use of the net proceeds from this offering. 
 
 At present, the net proceeds of the Offering are expected to be used for general corporate purposes, 
including the development, maintenance and improvement of improvement of the 27v Platform, marketing to 
expand use of the 27v Platform by restaurants, customers and other potential users, and related legal, accounting 
and other professional expenses. The failure by our management to apply these funds effectively could have a 
material adverse effect on the Company, the Platform and the value of the Shares. 
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The U.S. federal tax treatment of the Shares is uncertain and there may be adverse tax consequences for 
purchasers. 
 
 The tax characterization of the Shares is uncertain, and each purchaser must seek its own tax advice in 
connection with an investment in the Shares. An investment in the Shares may result in adverse U.S. federal and 
other tax consequences to purchasers, including withholding taxes, income taxes and tax reporting requirements 
associated with your purchase of the Shares. See “Certain United States Federal Income Tax Consequences,” 
herein. Each purchaser should consult with, and must rely upon the advice of its own professional tax advisors 
with respect to, the U.S. and non-U.S. tax treatment of an investment in the Shares. 
 
 The tax characterization of the Shares also affects the Company’s tax liability in connection with the 
offering. In addition, the accounting consequences are uncertain, and there is a possibility that the proceeds of the 
offering might be treated as a liability rather than equity for accounting purposes, which would reduce our net 
book value compared to equity treatment. 
 
We may issue additional series of Preferred Stock that have voting rights, dividend rights, liquidation 
preferences, and other terms that may adversely impact Holders. 
 

Our Certificate of Incorporation provides for 40,000,000 authorized shares of Preferred Stock, but we 
have previously issued only 200,000 Shares and only up to 19,800,000 Shares will be issued in connection with 
the offering (assuming maximum participation in the offering), and we may issue fewer than that number of 
Shares (which would result in additional authorized shares of Preferred Stock to be issued in the future). 

 
The existence of authorized but unissued shares of Preferred Stock allows the Board to cause additional 

series of Preferred Stock to be issued without shareholder approval in one or more private offerings or other 
transactions. Because our Certificate of Incorporation grants the Board broad power to establish the rights and 
preferences of authorized and unissued shares of Preferred Stock, any such future issuances might dilute the 
voting, liquidation, dividend and other rights of existing holders of our Common Stock and holders of any issued 
and outstanding series of Preferred Stock, including Holders. The issuance of additional series of Preferred Stock 
could also decrease the amount of earnings and assets available for distribution to holders of our Common Stock 
and holders of any issued and outstanding series of Preferred Stock (including Holders) or otherwise adversely 
affect the rights and powers of such holders. 
 
The Company is controlled by a single person, which may lead to decisions that harm the value of your 
investment.  
 

Dave Butler, our president and sole director, currently controls all of our outstanding shares of Common 
Stock, which are the sole shares of Capital Stock that carry significant voting rights, and is expected to continue to 
hold a majority of shares of Common Stock for the foreseeable future. The concentration of control in a single 
person may lead to decisions that are different than those that would be made by the Holders and adversely affect 
the Holders or harm the value of the Shares. For instance, subject to compliance with applicable fiduciary and 
other duties, Mr. Butler may seek, or accept third party offers for, a Company Sale in situations that do not result 
in the best available investment returns for Holders. The significant concentration of ownership may also 
adversely affect the value of Shares because investors may perceive disadvantages in owning the capital stock of 
companies with controlling stockholders. 
 
If the offering terminates after we receive your subscription proceeds, we will not be liable for any loss of value 
of your subscription proceeds due to exchange rate movements. 
 
 Upon completion of all investment procedures and submission of total subscription proceeds for Shares, 
each investor will be deemed to have made an irrevocable offer to purchase such Shares, which we may accept or 
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reject in our absolute discretion. All proceeds between the Acceptance Date and the Payment Deadline will be 
held informally in escrow until the earlier of (a) the Closing Date (at which time, the proceeds will be released for 
our use, as discussed under “Use of Proceeds) or (b) the termination of the offering. Upon termination of the 
offering, we will return all applicable proceeds in full without interest within thirty (30) days of the date of 
termination. By subscribing for the Shares, each investor acknowledges and agree that the Company shall not be 
liable for any change in exchange rates (whether involving U.S. dollars, Ethereum or otherwise) between the date 
subscriptions are received and the earlier of the Closing Date or the date such subscriptions are returned. As such, 
you will bear the entire risk that the value of the Ethereum or other cryptocurrency used to subscribe for Shares 
(compared to U.S. dollars or other fiat currencies) decreases between the date subscriptions are received and the 
earlier of the Closing Date or the date such subscriptions are returned. 
 
Our decision to accept subscription proceeds in cryptocurrency, such as Ethereum, may subject us to exchange 
risk and additional tax and regulatory requirements. 
 
        We are accepting subscription offers made in U.S. dollars, Ethereum and, potentially, other 
cryptocurrencies. No cryptocurrencies are considered legal tender or backed by any government, 
and cryptocurrencies have experienced price volatility, technological glitches and various law enforcement and 
regulatory interventions. The use of cryptocurrency has been prohibited or effectively prohibited in some 
countries.  
 

If we fail to comply with regulations or prohibitions applicable to us in connection with holding 
cryptocurrency, we could face regulatory or other enforcement actions and potential fines and other consequences 
(including adverse tax consequences). Additionally, accepting subscription proceeds in Ethereum or other 
cryptocurrencies exposes us to exchange rate risk on the amounts we hold as well as the risks that regulatory or 
other developments may adversely affect the value of the cryptocurrencies we hold. We may choose not to hedge 
or may be unable to fully hedge our exposure to cryptocurrencies and may at times be unable to convert 
cryptocurrencies to U.S. dollars. 
 
The Purchase Price for the Shares may be far in excess of their market value. Some investors may pay a lower 
Purchase Price for Shares than other investors. 
 
 The Purchase Price for the Shares, which may be subject to discounts (as discussed below), has been 
determined by us in our discretion and should not be regarded as an indication of any future market value of the 
Shares. There is no direct relationship between contemplated earnings, book value, or other objective standards of 
worth and the Purchase Price.  The factors our director and officers considered in establishing the Purchase Price 
for the Shares in this offering include our immediate capital requirements, the prospects for our planned services 
and products, an assessment of our business plan, management and future earnings prospects, as well as 
consideration of the market for restricted securities at the time of this offering. As such, the Purchase Price may 
be far in excess of the amount you could receive upon the sale of the Shares, whether now or in the future. 
 

Additionally, as described further under the heading “Terms of the Offering—Offering Amount and Price; 
Anticipated Volume Discount,” we may, in our discretion, negotiate a lower Purchase Price for the Shares with 
investors who are seeking to purchase a large number of Shares. For instance, we currently anticipate that we may 
negotiate Purchase Price discounts of up to: 

 
• 30% for investors seeking to invest between $100,000 and $499,999; 
• 40% for investors seeking to invest between $500,000 and $999,999; and 
• 50% for investors seeking to invest $1,000,000 or more. 

 
We will consider any such discounts on a case by case basis and undertake no obligation whatsoever to 

give a Purchase Price discount to any investor. We also undertake no obligation to notify potential investors of the 
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specific terms of any discount offered to, or accepted by, any other potential investor. 
 
An investor who receives a discount on the Purchase Price will receive more Shares than those who 

receive no discount or who receive a smaller discount and such Shares will have the same liquidation preference 
and redemption price as investors who pay more for their Shares. This will have a number of important 
consequences, including that investors who receive a discount may obtain a higher investment return than those 
who receive no discount or who receive a smaller discount. 
 
As a Holder of Shares, you will not have the same rights as a holder of our Common Stock. 
 
 The Shares have no voting rights, other than the right to vote on proposed amendments to the Certificate 
of Designation that would alter, change or otherwise adversely affect the rights of Holders, in which case, the 
Holders will vote separately on such proposed amendments as a class. As such, only holders of our Common 
Stock will be able to vote on several key matters affecting the Company, including, for instance, changes to our 
Certificate of Incorporation and any proposed Company Sale. Additionally, your Shares will not be convertible 
into, or exchangeable for, any other securities, including our Common Stock. 
 

Under applicable Delaware law, the rights of a holder of preferred stock are considered to be primarily 
contractual in nature. As a result, Holders of Shares may not have the same level of protection under Delaware 
law as holders of our Common Stock. Consequently, if you bring a claim against us or our Board in respect of a 
right governed by the Certificate of Designation, the court will likely address your claim through principles of 
contractual interpretation, not fiduciary duties. Additionally, even when our directors do owe fiduciary duties to 
the Holders, if the rights in question are also expressly provided for in the Certificate of Designation, the fiduciary 
duty claims may be considered “superfluous” and dismissed. 
 
The Shares may be subject to registration under U.S. federal securities laws if we exceed certain limits on 
assets and Holders, which would increase our costs and require substantial attention from management. 
 
 Under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), companies with total 
assets above $10 million and more than 2,000 holders of record of its equity securities, or 500 holders of record of 
its equity securities who are not accredited investors, at the end of their fiscal year must register that class of 
equity securities with the SEC under the Exchange Act. Because we will accept up to 1,950 total investors and up 
to 450 non-accredited investors in the offering (none of whom may be “U.S. persons” (as defined in Regulation S) 
or purchasing for the account or benefit of U.S. persons), we could in the future trigger this requirement and be 
required to register the Shares with the SEC under the Exchange Act if changes in the number of Holders and/or 
our asset value cause us to exceed the applicable thresholds. Registration with the SEC would be a laborious and 
expensive process and would expose us to materially higher compliance and reporting costs going forward 
without creating a market for the Shares or our Common Stock. 
 
Purchasers may lack information for monitoring their investment. 
 

The Shares do not have any information rights attached to them (other than certain rights to information 
about the Company afforded Holders under Delaware law), and investors may not be able to obtain all the 
information they would want regarding the Company or the Shares. In particular, investors may not be able to 
receive information regarding the financial performance of the Company or the status of the 27v Platform. The 
Company is not currently registered with the SEC and currently has no periodic reporting requirements. As a 
result, an investor may not have accurate or accessible information about the Company or the Shares. 
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USE OF PROCEEDS 
 

If all of the Shares are sold in this offering, we will receive net proceeds of approximately $19,650,000 
(after estimated expenses of the offering, which may be higher or lower). If less than all of the Shares are sold in 
the offering, the net proceeds will be diminished. There is no assurance that we will sell all, or any, of the Shares 
in the offering or that we will receive sufficient funds to successfully develop the 27v Platform and otherwise 
pursue our intended business purpose. See “Risk Factors.” 
 

We anticipate using the net proceeds of this offering for general corporate purposes, including the 
development, maintenance and improvement of improvement of the 27v Platform, and marketing to expand use of 
the 27v Platform by restaurants, customers, and other potential users, in the approximate percentages set forth in 
the table below: 
 
Development and improvement of 27v Platform and support systems 40% 
Marketing and user acquisition 35% 
Other general corporate purposes 25% 

Total   100% 
 

The information in the above table represents our best estimate of the use of net proceeds from the 
offering based upon our current plans and prevailing economic and industry conditions.  The estimated 
expenditures are subject to reallocation and reprioritization among the categories listed above or to new 
categories.  Future events may make shifts in the allocation and priority of net proceeds necessary or desirable, 
and any such shifts will be made in our management’s discretion without input of shareholders or Holders. 
 

Pending expenditure of the net proceeds of the offering, we intend to make temporary investments in an 
interest-bearing demand account or short-term, interest-bearing securities. 
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DESCRIPTION OF OUR CAPITAL STOCK  
 

As of the date of this Memorandum: 
 
• our authorized capital stock includes (a) 100,000,000 shares of common stock, par value $0.0001 per 

share (“Common Stock”) and (b) 40,000,000 shares of preferred stock, par value $0.0001 per share 
(“Preferred Stock”); and 
 

• we have 68,000,000 shares of Common Stock outstanding (not including 32,000,000 shares of 
Common Stock issuable upon exercise of outstanding options held by our current employees) and 
200,000 shares of Preferred Stock outstanding. 

 
The terms of each class of our capital stock are described further below. 
 

Common Stock  
 

Holders of our Common Stock are entitled to one vote for each share on all matters voted on by 
shareholders, including the election of directors.  Holders of our Common Stock are entitled to receive dividends 
when, as and if declared by our Board, subject to any preference, limitation or participation right associated with 
any series of outstanding Preferred Stock.   

 
In the event of the dissolution, liquidation, or winding up of the Company, holders of our Common Stock 

are entitled to share ratably in any assets remaining after the satisfaction in full of the prior rights of creditors and 
the payment of the aggregate liquidation preference and participation right of any outstanding series of Preferred 
Stock.   

 
Holders of the Common Stock do not have any preemptive, subscription or conversion rights and there 

are no redemption or sinking fund provisions applicable thereto. 
 
Preferred Stock Generally 
 

Our Board is authorized to divide our authorized shares of Preferred Stock into one or more series and, 
with respect to each series, to determine the designations, the powers, preferences and rights, and the 
qualifications, limitations, and restrictions of the series, including: 
 

• dividend rights (which may be cumulative or non-cumulative); 
• conversion or exchange rights; 
• voting rights; 
• redemption rights and terms; 
• liquidation preferences; 
• sinking fund provisions; 
• the serial designation of the series; and 
• the number of shares constituting the series.  

 
The Board may also authorize us to “reopen” a previously issued series of Preferred Stock and issue 

additional Preferred Stock of that series. 
 
Series 1 Redeemable Preferred Stock 
  

The Shares have been authorized by the Board as a separate series of our Preferred Stock. The governing 
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terms of the Shares are contained in the Certificate of Designation included as Exhibit B to this Memorandum. 
The Certificate of Designation will govern your rights as a holder of Shares. The Shares are not convertible or 
exchangeable for shares of Common Stock or any other securities or assets of the Company.  
 
Form 
 
 The Shares will be in uncertificated form (as provided by resolution of our Board). A stock ledger for the 
Series 1 Preferred, which will register the names, addresses and number of shares held by each Holder, will be 
maintained and administered by or on behalf of 27v. The stock ledger will be the only evidence of record for the 
Holders. 
 
Company Redemption Right 
 
 We have the right, but not the obligation, to redeem Shares at any time and from time to time at a fixed 
redemption price of $3.00 per Share (or three times (3x) the undiscounted Purchase Price per Share), subject to 
equitable adjustment (as calculated by 27v in our sole discretion) following any subdivision or combination of the 
Shares.  
 
 To the extent we elect to redeem Shares, we will do so in the order of the aggregate number of Shares 
subscribed for and purchased from 27v by each Holder, from largest to smallest. If multiple Holders have 
subscribed for and purchased the same number of Shares in the offering, we will redeem the Shares of each 
applicable Holder on a pro rata basis, by lot or by such other method as we, in our sole discretion, deem fair and 
appropriate. By subscribing for Shares, each Holder will be deemed to consent to the order of redemption 
described above and will agree not to challenge (whether by legal proceeding or otherwise) the method of 
redemption selected by 27v to redeem the Shares. 
 
 By way of illustration, assume that: 
 

• Investor A purchases 100,000 Shares; 
• Investor B purchases 20,000 Shares;  
• Investor C purchases 50,000 Shares; and 
• Investor D purchases 500,000 Shares. 

 
 In the above scenario, if we ultimately elect to redeem Shares after the Closing Date, the first $1,500,000 
of funds we allocate for redemption will be used to redeem all of Investor D’s Shares in full. Consequently, the 
Shares held by Investors A, B and C would only be redeemed after Investor D’s Shares are redeemed in full. 
Investor A would then be redeemed in full before Investor C, who would in turn be redeemed in full before 
Investor B. 
 
 Notably, our president and sole director, Dave Butler, has been issued 200,000 Shares (as well as 
68,000,000 shares of Common Stock) in connection with the conversion of the Company from a Utah limited 
liability company to a Delaware corporation on April 17, 2018. These shares were issued before the 
commencement of, and are unrelated to, the offering. Nevertheless, as the Shares issued to Mr. Butler are the 
same series as the Shares being offered, unless you subscribe for at least 200,000 Shares, the Shares held by Mr. 
Butler will be redeemed (if at all) in full before your Shares are redeemed.  
 
 Although not obligated to do so, we currently intend to begin redeeming Shares after the 27v Platform is 
successfully developed and launched and we have begun receiving sufficient revenues and income to support 
redemption. 
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 Holders will not have any right to require us to redeem Shares. 
 

There is no guarantee that all or any part of the Shares will be redeemed or that we will continue 
redeeming Shares after we start. Even if we do start and continue redeeming Shares, the amount of Shares you 
purchase in the offering will determine when your Shares are redeemed (if at all).  

 
See “Risk Factors—Risks Related to the Securities—The investment return you realize, if any, will 

depend on whether the Shares are redeemed or a Liquidation Event occurs. Additionally, when your Shares are 
redeemed (if at all) will depend on how many Shares have been sold before you subscribed for the Shares.” 

 
Liquidation Preference 
 
 Upon a Liquidation Event—which includes the liquidation, dissolution, or winding up of the Company, 
and in connection with any Company Sale (as defined in the Certificate of Designation and described further 
below)—each Holder will be entitled to receive: 
 

• prior and in preference to any distribution of any of the assets of 27v to holders of our Common 
Stock and any junior series of Preferred Stock (but not necessarily before the liquidation 
preference of any subsequently issued senior series of Preferred Stock), an amount in U.S. dollars 
equal to $1.00 multiplied by the number of Shares held by such Holder (as adjusted for any stock 
splits, stock dividends, recapitalizations or similar transaction with respect to the Shares); and 
 

• the right to participate in any remaining distribution of the assets of 27v (after giving effect to the 
liquidation preference of any subsequently issued series of Preferred Stock, if applicable) together 
with holders of our Common Stock (and holders of any other applicable series of Preferred 
Stock), on a pro rata, “as-converted” basis of one Share for one share of our Common Stock 
(subject to adjustment as further described in the Certificate of Designation). 

 
 A Company Sale includes any of the following transactions with an unaffiliated third person or group: (a) 
the sale, lease, transfer, exclusive license or other disposition, in a single transaction or series of related 
transactions, by the Company or any subsidiary of the Company of all or substantially all the assets of the 
Company and its subsidiaries taken as a whole, (b) any sale or transfer (or series of sales or transfers) of capital 
stock by the holders of Common Stock (or other voting stock of the Company) that results in the inability of the 
holders of Common Stock (or other voting stock of the Company) immediately before such sale or transfer to 
designate or elect a majority of the Board; or (c) any merger, consolidation, recapitalization or reorganization of 
the Company with or into another Person (whether or not the Company is the surviving corporation) that results in 
the inability of the holders of Common Stock (or other voting stock of the Corporation) immediately before such 
merger, consolidation, recapitalization or reorganization to designate or elect a majority of the board of directors 
(or its equivalent) of the resulting entity or its parent company. 
 
 To the extent that we issue one or more additional series of Preferred Stock after this offering, any such 
series may have a liquidation preference that is ahead of, or prior to, holders of the Shares. See “Risk Factors—
Risks Related to the Securities—We may issue additional series of Preferred Stock that have voting rights, 
dividend rights, liquidation preferences, and other terms that may adversely impact Holders.”  
 
Voting 
 
 Holders will be able to vote in respect of any proposed amendments or changes to the Certificate of 
Designation that would alter or change the terms of the Shares in a way that adversely affects the rights of 
Holders. The Holders will be entitled to one vote for each Share held and will vote separately on any such 
proposed amendments as a class. Such amendments will only be adopted if the number of Shares voted in respect 



   27v, Inc.  
Private Placement Memorandum 

36 

of the proposed amendment exceeds the number of Shares voted against the proposed amendment.  
 

Otherwise, the Shares have no voting rights (including, without limitation, any right to vote for directors 
or amendments or changes to our Certificate) or right to propose changes to our Bylaws. 
 
Blank Check Preferred Stock 
 

Our Certificate of Incorporation provides for 40,000,000 authorized shares of Preferred Stock. The 
existence of authorized but unissued shares of Preferred Stock allow the Board to cause additional series of 
Preferred Stock to be issued without shareholder approval—or approval of the Holders—in one or more private 
offerings or other transactions. Because our Certificate of Incorporation grants the Board broad power to establish 
the rights and preferences of authorized and unissued shares of Preferred Stock, any such future issuances might 
dilute the voting, liquidation, dividend, and other rights of existing holders of our Common Stock and holders of 
any issued and outstanding series of Preferred Stock, including Holders. The issuance of additional series of 
Preferred Stock could also decrease the amount of earnings and assets available for distribution to holders of our 
Common Stock and holders of any issued and outstanding series of Preferred Stock (including Holders) or 
otherwise adversely affect the rights and powers of such holders. 
 

We have no current plans to issue any further series of Preferred Stock at this time, but the Board may 
elect to do so from time to time in the future without consent of holders of our Common Stock or Preferred Stock 
(including Holders) to provide additional capital for our operations or for any other proper purpose, including to 
respond to a change of control offer (see “—Certain Anti-Takeover Matters—Blank Check Preferred Stock” 
below for additional information). 
 
Dividend Policy 
 

We are a new company with a limited operating history and have never declared or paid cash dividends 
on any shares of our capital stock.  We currently intend to retain all available funds and any future earnings for 
use in the operation and expansion of our business.  We do not anticipate paying any cash dividends in the 
foreseeable future. In any event, we will not declare any dividends on the Shares and Holders have no rights to 
require such payments or dividends in any circumstances. 

 
As described further under “—Preferred Stock—Series 1 Redeemable Preferred Stock—Company 

Redemption Right” above, we intend to use a portion of our revenues to redeem Series 1 Preferred Shares on a 
rolling basis after the 27v Platform is developed and we are receiving sufficient revenue to support our operations. 
 
Certain Anti-Takeover Matters 
 
Limitation on Ability of Shareholders to Call Special Meetings 
 

Our Certificate of Incorporation and Bylaws provide procedures pursuant to which certain holders of 
record of our Common Stock may call a special meeting of shareholders. Our Bylaws impose certain procedural 
requirements on shareholders requesting such a meeting (including the provision of the same information required 
for shareholder proposals at annual meetings), as well as qualifications designed to prevent duplicative and 
unnecessary meetings. 

 
Holders will not have the ability to call special meetings. 
 

Blank Check Preferred Stock 
 
 Our Certificate of Incorporation provides for 40,000,000 authorized shares of Preferred Stock. The 
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existence of authorized but unissued shares of Preferred Stock may enable the Board to render more difficult or to 
discourage an attempt to obtain control of the Company by means of a merger, tender offer, proxy contest or 
otherwise. For example, if in the due exercise of its fiduciary obligations, the Board were to determine that a 
takeover proposal is not in the best interests of the Company, the Board could cause shares of Preferred Stock to 
be issued without shareholder approval in one or more private offerings or other transactions that might dilute the 
voting or other rights of the proposed acquiror or insurgent shareholder or shareholder group. In this regard, the 
Certificate of Incorporation grants our Broad power to establish the rights and preferences of authorized and 
unissued shares of Preferred Stock. The issuance of shares of Preferred Stock could decrease the amount of 
earnings and assets available for distribution to holders of shares of Common Stock or other series of Preferred 
Stock. The issuance may also adversely affect the rights and powers, including voting and liquidation rights, of 
such holders and may have the effect of delaying, deterring or preventing a change in control of 27v. 
 
Voting Stock Held by Limited Number of Holders 
 
 Dave Butler, our president and the sole director on our Board, controls a majority of our outstanding 
shares Common Stock, which are the sole shares of Capital Stock that carry significant voting rights. 
Furthermore, Mr. Butler is expected to maintain control for the foreseeable future.  As such, in most 
circumstances, Mr. Butler will have the sole power to determine whether to consider or, ultimately, accept any 
Company Sale offers.  
 
Section 203 of the Delaware General Corporation Law 
 
 We are subject to the provisions of Section 203 (“Section 203”) of the Delaware General Corporation 
Law (“DGCL”). Under Section 203, we would generally be prohibited from engaging in any business 
combination with any interested stockholder for a period of three years following the time that such stockholder 
became an interested stockholder unless: 
 

• before this time, our board of directors approves either the business combination or the 
transaction that resulted in the stockholder becoming an interested stockholder; 

 
• upon consummation of the transaction that resulted in the stockholder becoming an interested 

stockholder, the interested stockholder owned at least 85% of our voting stock outstanding at the 
time the transaction commenced, excluding shares owned by persons who are directors and also 
officers, and by employee stock plans in which employee participants do not have the right to 
determine confidentially whether shares held subject to the plan will be tendered in a tender or 
exchange offer; or 

 
• at or subsequent to such time, the business combination is approved by our board of directors and 

authorized at an annual or special meeting of stockholders, and not by written consent, by the 
affirmative vote of at least 66 2/3% of the outstanding voting stock that is not owned by the 
interested stockholder. 

  
Under Section 203, a “business combination” includes: 
 

• any merger or consolidation involving the corporation and the interested stockholder; 
 

• any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation 
involving the interested stockholder; 

 
• any transaction that results in the issuance or transfer by the corporation of any stock of the 
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corporation to the interested stockholder, subject to limited exceptions; 
 
• any transaction involving the corporation that has the effect of increasing the proportionate share 

of the stock of any class or series of the corporation beneficially owned by the interested 
stockholder; and 

 
• the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges 

or other financial benefits provided by or through the corporation. 
 
In general, Section 203 defines an interested stockholder as an entity or person beneficially owning 15% 

or more of the outstanding voting stock of the corporation and any entity or person affiliated with or controlling or 
controlled by such entity or person. 
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TERMS OF THE OFFERING 
 
Offering Amount and Price; Anticipated Volume Discount 
 
 We are offering up to 19,800,000 shares of Series 1 Redeemable Preferred Stock at a Purchase Price of 
$1.00 per Share, for maximum gross proceeds of $19,800,000.  
 
 We may, in our discretion, negotiate a lower Purchase Price for the Shares with investors who are seeking 
to purchase a large number of Shares. For instance, we currently anticipate that we may negotiate Purchase Price 
discounts of up to: 
 
• 30% for investors seeking to invest between $100,000 and $499,999; 
• 40% for investors seeking to invest between $500,000 and $999,999; and 
• 50% for investors seeking to invest $1,000,000 or more. 
 
 We will consider any such discounts on a case by case basis and undertake no obligation whatsoever to 
give a Purchase Price discount to any investor. We also undertake no obligation to notify potential investors of the 
specific terms of any discount offered to, or accepted by, any other potential investor. 
 
 We have established the per-Share price without any direct relationship to our earnings, book value or 
other objective standards of worth. The Purchase Price, which may be subject to discounts (as discussed above), is 
not a representation that the Shares have a market value of $1.00 per Share (or such lesser Purchase Price as is 
negotiated with any investor, in our sole discretion), or that the Shares could be resold at any such price now or in 
the future.  The factors our director and officers considered in establishing the Purchase Price for the Shares in 
this offering include our immediate capital requirements, the prospects for our planned services and products, an 
assessment of our business plan, management and future earnings prospects, as well as consideration of the 
market for restricted securities at the time of this offering. See “Risk Factors—Risks Related to the Securities—
The Purchase Price for the Shares may be far in excess of their market value. Some investors may pay a lower 
Purchase Price for Shares than other investors.” 
 
 There is no established market for the Shares or for our Common Stock, and you are urged to make an 
independent evaluation of the terms of the Shares, the fairness of the Purchase Price, and the terms of redemption 
described elsewhere in this Memorandum. See “Risk Factors—Risks Related to the Securities—The Shares are 
restricted, and there is no market for such securities.” 
 
 There is no assurance that we will be able to sell all or any portion of the Shares, and the number of 
Shares which will actually be sold by us in the offering is unknown. 
 
Offering Timeline 
 
 Unless earlier terminated, the offering is expected to proceed as follows: 
 
 Date: Event: 
May 8, 2018 
(Commencement Date) 

The offering begins.  
 
Beginning on this date, interested investors may submit signed subscription 
documents to the Company containing their subscription offer for Shares. 
Once the subscription documents are submitted, subscription offers are 
irrevocable and may be accepted or rejected in our sole discretion 
 
We have engaged VerifyInvestor to verify the “accredited investor” status 
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of investors located in the U.S., the United Kingdom, Canada and Australia. 
Applicable potential investors will be required to pay VerifyInvestor a fee, 
but we will allow successful investors to set off the amount of that fee 
against the aggregate Purchase Price for Shares purchased in the offering. If 
you pay the VerifyInvestor fee but are not selected to participate in the 
offering, we have no obligation to reimburse you (but may choose to do so 
in our sole discretion). 
 

July 6, 2018, 11:59 pm (EST) 
(Offer Period Expiration) 
 

By this time, all subscription offers must be received by 27v.  
 
We reserve the right to send an Acceptance Notice and accept subscription 
amounts from qualified investors prior to the Offer Period Expiration. Any 
such subscription amounts will be informally escrowed until the Closing 
Date. 
 

July 13, 2018, 10:00 am (EST) 
(Acceptance Date) 
 

By this time, we will identify up to the highest 1,950 subscription offers 
and notify applicable investors. Additionally, we will not accept offers from 
more than 450 investors who are “accredited investors,” as defined in Rule 
501(a) of Regulation D (none of whom may be “U.S. persons” (as defined 
in Regulation S) or purchasing for the account or benefit of U.S. persons). 
On or before the Acceptance Date, we will send an Acceptance Notice and 
a fully executed copy of the Subscription Agreement (countersigned by 
27v) to each successful investor. 
 

July 17, 2018, 11:59 pm (EST) 
(Payment Deadline) 
 

By this time, investors who have received an Acceptance Notice and a 
countersigned Subscription Agreement must transfer the aggregate 
Purchase Price for the Shares. Payment may be in U.S. dollars, Ethereum or 
other cryptocurrencies we decide to accept, in our discretion. The Purchase 
Price is denominated in U.S. dollars.  
 
Payments in cryptocurrencies will be valued in U.S. dollars at the exchange 
rate described under “—Investment Procedure—Payment” below. 
 
Investors paying in cryptocurrency will be responsible for any network 
sending or other transaction fees related to such payment. 
 
The instructions for payment are included on our website 
(https://sale.27v.io/) and may also be included in the Acceptance Notice 
 

July 18, 2018, 10 am (EST) 
(Closing Date) 

The Shares will be issued (in uncertificated form) by entry in the stock 
ledger for the Shares, which will be maintained by, or on behalf of, the 
Company. You will not receive certificates for the Shares. 

  
 Before the Acceptance Date, we reserve the right to terminate the offering at any time and for any reason. 
If we elect to terminate the offering, we will seek to notify investors, but undertake no obligation to do so.  
 
 We also retain the right to extend or shorten any of the periods noted above. Although we are not required 
to do so, we will seek to notify the market of any changes to the offering process described above by posting 
information to our website (www.27v.io) and, as necessary, through other relevant channels. 
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Exchange Rates 
 
 Subscription proceeds will be held by us in escrow between the date they are received and the Closing 
Date.  
 
 By subscribing for Shares, you will be deemed to acknowledge and agree that neither we nor any of our 
officers, directors, employees, affiliates, and agents acting on our behalf will be liable for any fluctuation in 
exchange rates (whether between U.S. dollars, Ethereum, other cryptocurrencies or otherwise) between the date 
subscriptions are received and the earlier of the Closing Date or the date such subscriptions are returned. 
 
Minimum Investment; No Minimum Offering 
 

The minimum subscription to participate in this offering is $1,000, or 1,000 Shares. We reserve the right 
to waive the minimum subscription amount on a case-by-case basis, in our sole discretion. 
 

The Shares are being offered on a “best efforts” basis.  The offering is not subject to a requirement for the 
sale of a minimum number of Shares.   
 

Once subscription offers are delivered to us, investors will be irrevocably bound by the terms thereof and 
you will not be entitled to revoke or otherwise change your subscription offer for any reason without our consent, 
which we may grant or withhold in our sole discretion. 
 

Between the Acceptance Date and the Closing Date, we will accept subscription amounts and informally 
escrow the proceeds. We will not use any subscription amounts before issuance of the Shares on the Closing Date.  
  
 
Investment Procedure  
 

You should carefully review this Memorandum, the Certificate of Incorporation, the Certificate of 
Designation, the Subscription Agreement and other Subscription Documents (as defined under “Investor 
Suitability Standards—Subscription Documents”), and any other materials provided by us to you and discuss the 
offering, the Company, the terms of the Shares, and any other relevant matters with your own tax, legal, financial, 
and other professional advisers. 
 
Subscription Offer 
 

If, after doing so, you decide to participate in the offering and submit a subscription offer for Shares, you 
must complete the following four steps before the Offer Period Expiration: 
 
1. Subscription Agreement.  You must review, carefully complete, sign, and return the Subscription 

Agreement. See Exhibit C to this Memorandum.  
 

Do not sign the Subscription Agreement unless you are sure that you can make all the representations 
contained or incorporated in the Subscription Agreement.  

 
In addition to the Subscription Agreement, trustees, agents or other persons acting in a representative 
capacity may also be required to furnish (a) a copy of the trust agreement, power of attorney or other 
instrument granting the power and authority to subscribe, (b) an opinion of counsel as to such power and 
authority, or (c) both.  The Subscription Agreement must name the person or entity for whom a trustee or 
agent is acting (and in whose name the Shares will be issued). 
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2. Purchaser Questionnaire.  You must review, complete, sign, and return the Purchaser Questionnaire, 
which is attached to the Subscription Agreement as Annex A (the “Purchaser Questionnaire”). See 
Exhibit C to this Memorandum.  
 
Do not sign the Purchaser Questionnaire unless you are sure you can make all the representations 
contained in the Purchaser Questionnaire. 

 
3. Tax Forms.  You must complete, execute, and return a Form W-9 (for U.S. residents) or the applicable 

Form W-8 (for non-U.S. residents).  
 
The tax forms are attached to the Subscription Agreement as Annex B and Annex C, respectively. See 
Exhibit C to this Memorandum. 

 
4. Verify Qualified Status.  

 
Resident of U.S., United Kingdom, Canada and Australia: After submitting the documents identified 
above, investors located in the U.S., the United Kingdom, Canada and Australia will be required to 
provide evidence to verify, in a manner permitted by Rule 506(c) under the Securities Act, that you are an 
“accredited investor,” as defined in Rule 501(a) under the Securities Act.  

 
We have engaged VerifyInvestor to verify the “accredited investor” status of investors located in the U.S., 
the United Kingdom, Canada and Australia. Applicable potential investors will be required to pay 
VerifyInvestor a fee, but we will allow successful investors to set off the amount of that fee against the 
aggregate Purchase Price for Shares purchased in the offering. For example, if you are located in the U.S., 
pay a $59 fee to VerifyInvestor, submit a subscription offer for 1,000 Shares at $1.00 per Share and 
receive an Acceptance Notice, the aggregate amount you need to pay us for the 1,000 Shares being 
purchased is $941. If you pay the VerifyInvestor fee but are not selected to participate in the offering, we 
have no obligation to reimburse you (but may choose to do so in our sole discretion). 
 
Once you submit the documents identified above to the Company, you will receive an email or other 
notice from VerifyInvestor with instructions regarding steps you need to complete to verify your 
“accredited investor” status. 
 
After VerifyInvestor reviews the documentation and other evidence you submit to verify your accredited 
investor status, you may be required to submit additional documents or other information. 
 
Other Investors: If you are not located in the U.S., the United Kingdom, Canada or Australia, the Shares 
will be made available only if you (a) certify that you are not a U.S. person (as defined in Regulation S) 
and are not acquiring any Shares for the account or benefit of any U.S. person, and (b) agree to resell 
Shares, if at all, only in accordance with the provisions of Regulation S or pursuant to another available 
exemption from registration under the Securities Act and not to undertake any hedging transactions in 
respect of the Shares unless in compliance with the Securities Act. We will refuse to register any transfer 
of Shares not made in accordance with the provisions of Regulation S, pursuant to registration under the 
Securities Act or pursuant to an available exemption from registration thereunder.  
 
See “Investor Suitability Standards” for additional information. 

 
Completion of these four steps will constitute an irrevocable offer to subscribe for the number of Shares 

indicated in the Subscription Agreement.  
 
Although we currently intend to accept up to the 1,950 highest subscription offers from qualified 
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investors, we will not accept offers from more than 450 investors who are not “accredited investors,” as defined in 
Rule 501(a) of Regulation D (none of whom may be “U.S. persons” (as defined in Regulation S) or purchasing for 
the account or benefit of U.S. persons), and otherwise retain the right to accept or reject any offer in our 
discretion. The number of Shares you subscribe for may determine whether you are allowed to participate in the 
offering (as we will not accept subscriptions from more than 1,950 investors) and will have a significant impact 
on when your Shares are redeemed by the Company (if at all). See “Risk Factors—Risks Related to the 
Securities—The investment return you realize, if any, will depend on whether the Shares are redeemed or a 
Liquidation Event occurs. Additionally, when your Shares are redeemed (if at all) will depend on how many 
Shares have been sold before you subscribed for the Shares.” 

 
We strongly encourage anyone interested in purchasing Shares to complete the above steps as soon as 

practicable before the Offer Period Expiration. 
 

Payment 
 

If you receive an Acceptance Notice on or before the Acceptance Date notifying that you have been 
selected to participate in the offering (together with a fully executed copy of the Subscription Agreement, 
countersigned by 27v), you must deliver the aggregate Purchase Price (i.e., the total number of Shares being 
purchased in the offering multiplied by the agreed per-Share price) by payment to 27v in U.S. dollars, Ethereum 
or another cryptocurrency accepted by 27v in our discretion. 

 
 The Purchase Price for the Shares is denominated in U.S. dollars. 

 
As such, payments made by investors in Ethereum (or, if accepted, other cryptocurrencies) will be valued 

in U.S. dollars at the time of receipt the Purchase Price from an investor using the average of the exchange rates 
for Ethereum (or such other cryptocurrency) listed on Coinbase, GDAX and Gemini. We currently intend to use 
the API (or application program interface) provided by https://min-api.cryptocompare.com to calculate the 
average exchange rate. In the event that the Exchange API experiences technical issues that affect the accuracy of 
the exchange rate, we will use our reasonable best efforts to determine the applicable average exchange rate of 
Ethereum or other cryptocurrency, as applicable, to U.S. dollars. Any such determination will be binding on the 
investor absent manifest error. 

 
The instructions for payment are included on our website (https://sale.27v.io/) and may also be included 

in the Acceptance Notice. The payment procedure will generally be as follows:  
 
• Payment with U.S. dollars: 

 
When paying with U.S. dollars, you will need to send payment by wire transfer or ACH pursuant to the 
instructions included on our website (https://sale.27v.io/). It is important that you input the correct 
account details when making payment. You will receive confirmation once the payment is transferred. 

   
• Payment with Ethereum (or, if accepted, other cryptocurrencies): 

 
When paying with Ethereum (or, if accepted, other cryptocurrencies), you will need to send payment to 
the cryptocurrency wallet address identified on our website (https://sale.27v.io/) or otherwise provided by 
us. It is important that you input our correct wallet address when making payment. Once you are ready to 
pay, you will send a payment from your preferred wallet or exchange to the wallet address we provide. 
Once the payment transaction is recorded on the blockchain for Ethereum (or, if applicable, the other 
cryptocurrency), you will see confirmations fill in. If you need to send payment in multiple transactions, 
the transactions will be confirmed separately. 
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Investors paying in cryptocurrency will be responsible for any network sending or other transaction fees 
related to such payment. 
 
We will accept subscription amounts and informally escrow the proceeds prior to the Closing Date. We 

will not use any subscription amounts before issuance of the Shares. However, concurrent with issuance of the 
Shares on the Closing Date, we will be free to use the proceeds of the offering as described under “Use of 
Proceeds.” 

 
Additional Information 
 
 Any questions regarding the terms of the offering or the investment procedure detailed above should be 
mailed or emailed to 27v at the below addresses. You can also reach Dave Butler or Alexa Weyland at +1 (801) 
441-0939. 
 

27v, Inc. 
Attn: Alexa Weyland 
PO Box 1462 
American Fork, UT 84003 
questions@27v.io 
(801) 441-0939    
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PLAN OF DISTRIBUTION 
 

The Shares will be offered by the officers and directors of the Company, who will receive no commission 
or other remuneration in connection with the sale of the Shares. 
 

We have not engaged any broker, finder, or placement agent in connection with the offering. However, 
we will use certain third party services—including VerifyInvestor and Thomson Reuters—in connection with the 
offering and expect to pay them a fee for access to their services. Additionally, we have engaged an advisor to 
assist in structuring the offering and to provide certain additional services, including general assistance in 
preparing a marketing plan for the offering. We have paid the advisor $30,000 for such services. 
 
 The offering is a “best efforts” offering with no minimum offering threshold. We currently expect to issue 
the Shares on or about July 18, 2018, unless we elect to lengthen or shorten any of the periods discussed under 
“Terms of the Offering—Offering Timeline” above. On the Closing Date, we will release the escrowed 
subscription proceeds and arrange for the applicable number of Shares to be issued to each investor via entry into 
the official stock ledger for the Shares. 
 
Transfer Restrictions   
 
 Transfer of the Shares is prohibited without the approval of the Company, which approval may be granted 
or withheld for any reason in our sole discretion. 
 
 In addition, the Shares constitute “restricted securities” (as defined under Rule 144 of the Securities Act) 
and may not be transferred absent registration under the Securities Act and the securities laws of any applicable 
state or foreign jurisdiction or pursuant to a valid exemption from such registration. We have no obligation to 
register transfers of Shares absent our receipt of a legal opinion confirming the availability of registration 
exemptions. 
 
 No action may be taken in any jurisdiction that would permit a public offering of the Shares or the 
possession, circulation or distribution of this Memorandum in any jurisdiction where action for that purpose is 
required. Accordingly, the Shares may not be offered or sold, directly or indirectly, and neither this Memorandum 
nor any other offering material or advertisements in connection with the Shares may be distributed or published in 
or from any country or jurisdiction except under circumstances that will result in compliance with any applicable 
rules and regulations of any such country or jurisdiction. 
 
 All investors located outside the United States are responsible to satisfy yourselves as to the full 
observance of the laws of each applicable territory or jurisdiction to which you may be subject in connection with 
any such purchase, including, without limitation, obtaining any required governmental or other consents or 
observing any other applicable requirements. 
 
Notice to Prospective Purchasers in Australia 
 
 Neither this Memorandum, nor any other disclosure document in relation to the Shares, has been, will be, 
or needs to be, lodged with the Australian Securities and Investments Commission. This Memorandum is not a 
product disclosure statement under Division 2 of Part 7.9 of the Corporations Act 2001 (CTH) (the “Australia 
Act”) nor is it a prospectus under Chapter 6D of the Australia Act, and the Shares have not been, and will not be, 
registered as a managed investment scheme under the Australia Act.  
 
 An offer of the Shares is made in Australia only to “wholesale clients” as defined by the Australia Act 
(“Wholesale Clients”), and can only be accepted by a recipient if they are a Wholesale Client. 
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 No Shares will be issued or arranged to be issued, and no recommendations to acquire Shares will be 
made, which would require the provision of a product disclosure statement under Division 2 of Part 7.9 of the 
Australia Act or the provision of a financial services guide or a statement of advice under Division 2 or 3 of Part 
7.7 of the Australia Act. 
 
 Neither this Memorandum nor any other disclosure document in relation to the Shares can be partially or 
wholly distributed, published, reproduced, transmitted or otherwise made available or disclosed by recipients to 
any other person in Australia. 
 
Notice to Prospective Purchasers in Canada 
 
 Each Canadian purchaser who purchases securities on a private placement basis pursuant to this 
Memorandum will be deemed to have represented to and agreed with the Company that such purchaser: (i) is 
resident in Canada; (ii) is purchasing the securities with the benefit of the prospectus exemption provided by 
Section 2.3 of National Instrument 45-106 – Prospectus Exemptions (“NI 45106”) (that is, such purchaser is an 
“accredited investor” within the meaning of NI 45-106 and is either purchasing securities as principal for its own 
account, or is deemed to be purchasing the securities as principal for its own account in accordance with 
applicable securities laws); (iii) if not an individual, the purchaser was not created or used solely to purchase or 
hold securities as an accredited investor under NI 45106; and (iv) if required by applicable securities laws, the 
purchaser will execute, deliver and file or assist the Company in obtaining and filing such certificates, reports, 
undertakings and other documents relating to the purchase of the securities by the purchaser as may be required 
by any securities commission or other regulatory authority. 
 
 The distribution of the Shares in Canada is being made only on a private placement basis exempt from the 
requirement that the Company prepare and file a prospectus with the applicable securities regulatory authorities. 
The Company is not a reporting issuer in any province or territory in Canada and its securities are not listed on 
any stock exchange in Canada and there is currently no public market for the Shares in Canada. The Company 
currently has no intention of becoming a reporting issuer in Canada, filing a prospectus with any securities 
regulatory authority in Canada to qualify the resale of the securities to the public, or listing its securities on any 
stock exchange in Canada. Accordingly, to be made in accordance with securities laws, any resale of the securities 
in Canada must be made under available statutory exemptions from registration and prospectus requirements or 
under a discretionary exemption granted by the applicable Canadian securities regulatory authority. Canadian 
purchasers are advised to seek legal advice before any resale of the Shares. 
 
Notice to Prospective Purchasers in the European Economic Area 
 
 In relation to each Member State of the European Economic Area (each a “Member State”), which has 
implemented the Prospectus Directive, the Company has represented and agreed that with effect from and 
including the date on which the Prospectus Directive is implemented in that Member State it has not made and 
will not make an offer of the Shares to the public in a Member State, except that it may, with effect from and 
including such date, make an offer of Shares in a Member State at any time under the following exemptions as 
provided by the Prospectus Directive: 
 

(a) to legal entities which are qualified investors, as defined in the Prospectus Directive; 
 

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus 
Directive), as permitted under the Prospective Directive; 
 

(c) in any other circumstances falling within the scope of Article 3(2) of the Prospectus Directive. 
 
 For the purposes of the above, (i) the expression an “offer of the Shares to the public” in relation to any 
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Shares in any Member State means the communication in any form and by any means of sufficient information on 
the terms of the offering and the Shares to be offered so as to enable an investor to decide to purchase or subscribe 
the Shares, as the same may be varied in that Member State by any measure implementing the Prospectus 
Directive in that Member State and (ii) the expression “Prospectus Directive” means Directive 2003/71/EC (and 
amendments thereto, including Directive 2010/73/EU), and includes any relevant implementing measure in each 
Member State. 
 
Notice to Prospective Purchasers in France 
 
 The offering is not being made, directly or indirectly, to the public in the Republic of France (“France”). 
Neither this Memorandum nor any other documents or materials relating to the offering or the Shares have been 
or will be distributed to the public in France and only (i) providers of investment services relating to portfolio 
management for the account of third parties (personnes fournissant le service d’investissement de gestion de 
portefeuille pour compte de tiers) and/or (ii) qualified investors (investisseurs qualifiés) acting for their own 
account (other than individuals), and all as defined in, and in accordance with, Articles L.411-1, L.411-2, D.411-1 
and D.411-4, D.734-1, D.744-1, D.754-1 and D.764-1 of the French Code Monétaire et Financier, are eligible to 
participate in the offering.  
 
 Neither this Memorandum nor any other documents or materials relating to the offering have been or will 
be submitted for clearance to or approved by the Autorité des marchés financiers. The direct or indirect 
distribution to the public in France of any so acquired Shares may be made only as provided by Articles L.411-1, 
L.411-2, L. 412-1 and L.621-8 to L.621-8-3 of the French Code Monétaire et financier and applicable regulations 
thereunder.  
 
 This Memorandum, and any related document or material, shall not be considered, nor construed, as any 
form of financial investment advice, solicitation or advertisement. 
 
Notice to Prospective Purchasers in The Netherlands 
 
 The Shares may not be offered or sold in The Netherlands to any persons other than qualified investors 
within the meaning of the Prospectus Directive. For purposes of the above, the expression “Prospectus Directive” 
shall have the meaning given to it in the paragraph “Notice to Prospective Purchasers in the European Economic 
Area” above. 
 
Notice to Prospective Purchasers in the United Kingdom 
 
 Offers or sales of any of the Shares to persons in the United Kingdom are prohibited in circumstances 
which have resulted in or will result in such Shares being or becoming the subject of an offer of transferable 
securities to the public as defined in Section 102B of the Financial Services and Markets Act 2000 (as amended) 
(the “FSMA”) and all applicable provisions of the FSMA must be complied with, with respect to anything done 
in relation to such Shares in, from or otherwise involving the United Kingdom. 
 
 To the extent this Memorandum is distributed in the United Kingdom, it will only be distributed to and 
directed at:  
 

(a) persons who have professional experience in matters relating to investments falling within Article 19 
of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (as amended) (the 
“FPO”);  
 

(b) high net worth entities and other persons to whom it may otherwise lawfully be communicated falling 
within Article 49 of the FPO;  
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(c) certified sophisticated investors falling within Article 50 of the FPO; or  

 
(d) other persons to whom it may lawfully be directed under an exemption contained in the FPO (the 

persons specified in (a), (b), (c) and (d) above are, together, referred to as “relevant persons”). 
 

 Persons who are not relevant persons must not act on or rely on this Memorandum or any of its contents. 
Any investment or investment activity to which this Memorandum relates is available only to relevant persons 
and will be engaged in only with relevant persons. Relevant persons in receipt of this Memorandum must not 
distribute, publish, reproduce, or disclose this Memorandum (in whole or in part) to any person who is not a 
relevant person. 
 
 In addition, any invitation or inducement to engage in investment activity (within the meaning of Section 
21 of the FSMA) received in connection with the issue or sale of such Shares will only be communicated, or be 
caused to be communicated, in circumstances in which Section 21(1) of the FSMA does not apply to the 
Company. 
 
Notice to Prospective Purchasers in Hong Kong 
 
 This Memorandum does not constitute a prospectus under the Israeli Securities Law, 5728-1968, and has 
not been filed with or approved by the Israel Securities Authority. In Israel, this Memorandum is being distributed 
only to, and is directed only at, investors listed in the first addendum, or the Addendum, to the Israeli Securities 
Law, consisting primarily of joint investment in trust funds, provident funds, insurance companies, banks, 
portfolio managers, investment advisors, members of the Tel Aviv Stock Exchange, underwriters purchasing for 
their own account, venture capital funds, and entities with shareholders’ equity in excess of NIS250 million, each 
as defined in the Addendum (as it may be amended from time to time, collectively referred to as institutional 
investors). Institutional investors may be required to submit written confirmation that they fall within the scope of 
the Addendum. In addition, the Company may distribute and direct this Memorandum in Israel, at its sole 
discretion, to certain other exempt investors or to investors who do not qualify as institutional or exempt 
investors, provided that the number of such non-qualified investors in Israel shall be no greater than 35 in any 12-
month period. 
 
Notice to Prospective Purchasers in Singapore 
 
 Each investor has acknowledged that this Memorandum has not been and will not be registered as a 
prospectus with the Monetary Authority of Singapore (the “MAS”). Accordingly, this Memorandum and any 
other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the 
Shares, may not be circulated or distributed, nor may the Shares be offered or sold, or be made the subject of an 
invitation for subscription or purchase, whether directly or indirectly, to any person in Singapore other than: 
 

(a) to an institutional investor (as defined in Section 4A of the Securities and Futures Act (Chapter 289 of 
Singapore) (the “SFA”)) pursuant to Section 274 of the SFA; 
 

(b) to a relevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA, 
or any person pursuant to Section 275(1A) of the SFA, and in accordance with the conditions, 
specified in Section 275 of the SFA; or  

 
(c) otherwise pursuant to, and in accordance with the conditions of, any other applicable provisions of the 

SFA. 
 
 Where the Shares are subscribed or purchased under Section 275 of the SFA by a relevant person which 
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is: 
 

(i) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole 
business of which is to hold investments and the entire share capital of which is owned by one or 
more individuals, each of whom is an accredited investor; or 
 

(ii) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and 
each beneficiary of the trust is an individual who is an accredited investor,  

 
securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and interest 
(howsoever described) in that trust shall not be transferred within six months after that corporation or that trust 
has acquired the units, as the case may be, pursuant to an offer made under Section 275 of the SFA except: 

 
• to an institutional investor pursuant to Section 274 of the SFA or to a relevant person 

pursuant to Section 275(1) of the SFA, or to any person pursuant arising from an offer 
referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA; 
 

• where no consideration is or will be given for the transfer; 
 

• where the transfer is by operation of law; 
 

• as specified in Section 276(7) of the SFA; and/or 
 

• as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares 
and Debentures) Regulations 2005 of Singapore. 

 
 By accepting receipt of this Memorandum, any person in Singapore represents and warrants that he is 
entitled to receive such Memorandum in accordance with the restrictions set forth above and agrees to be bound 
by the limitations contained herein. 
 
Notice to Prospective Purchasers in Hong Kong 
 
 The Shares have not been offered or sold and will not be offered or sold in Hong Kong, by means of any 
document, other than to “professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of 
Hong Kong (the “SFO”) and any rules made thereunder, or in circumstances which do not result in the document 
being a “prospectus” as defined in the Companies (Winding up and Miscellaneous Provisions) Ordinance (Cap. 
32) of Hong Kong or which do not constitute an offer to the public within the meaning of the Companies 
Ordinance (Cap. 622) of Hong Kong. 
 
 No person has issued or had in its possession for the purposes of issue, or will issue or have in its 
possession of the purposes of issue, whether in Hong Kong or elsewhere, any advertisement, invitation or 
document relating to the Shares, which is directed at, or the contents of which are likely to be accessed or read by, 
the public in Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with 
respect to the Shares which are or are intended to be disposed of only to persons outside Hong Kong or only to 
“professional investors” within the meaning of the SFO and any rules made thereunder. 
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES 
 

The following discussion is a summary of certain U.S. federal income tax considerations relating to the 
purchase, ownership and disposition of the Shares. This summary is based on the Internal Revenue Code of 1986, 
as amended (the “Code”), existing and proposed Treasury Regulations thereunder, administrative rulings and 
pronouncements and judicial decisions, all as in effect on the date of this Memorandum and all of which are 
subject to change or differing interpretations, possibly with retroactive effect.  This discussion is addressed only 
to beneficial owners that hold the Shares as “capital assets” within the meaning of Section 1221 of the Code, and 
to the extent that such beneficial owners use cryptocurrency to acquire the Shares, that hold the cryptocurrency at 
the time of acquisition as a capital asset. 
  

This discussion does not address all of the tax considerations that may be relevant to a purchaser of 
Shares in light of its particular circumstances or to purchasers that are subject to special rules, such as:  
 

• banks and other financial institutions;  
• insurance companies;  
• real estate investment trusts and regulated investment companies;  
• tax-exempt organizations;  
• pension funds and retirement plans;  
• brokers and dealers in securities or currencies;  
• traders in securities that elect to use a mark-to-market method of tax accounting;  
• persons that own the Shares as a position in a hedging transaction;  
• persons that own the Shares as part of a “straddle,” “conversion” or other integrated transaction for 

tax purposes; or  
• U.S. Holders (as defined below) whose “functional currency” for tax purposes is not the United States 

dollar. 
  

As used in this discussion, the term “U.S. Holder” means a beneficial owner of a Share that is, for U.S. 
federal income tax purposes, (i) a citizen or individual resident of the United States; (ii) a corporation, or other 
entity taxable as a corporation, created or organized in or under the laws of the United States, any state thereof or 
the District of Columbia; (iii) an estate, the income of which is subject to U.S. federal income taxation regardless 
of its source; or (iv) a trust, if (A) a court within the United States is able to exercise primary jurisdiction over 
administration of the trust and one or more United States persons have authority to control all substantial 
decisions of the trust or (B) it has a valid election in effect to be treated as a United States person.  As used in this 
discussion, the term “non-U.S. Holder” means a beneficial owner of Shares (other than a partnership or other 
entity treated as a partnership or as a disregarded entity for U.S. federal income tax purposes) that is not a U.S. 
person. 
  

The tax treatment of a partnership and each partner thereof will generally depend upon the status and 
activities of the partnership and such partner.  A holder that is treated as a partnership for U.S. federal income tax 
purposes or a partner in such partnership should consult its own tax advisor regarding the U.S. federal income tax 
consequences applicable to it and its partners of the acquisition, ownership and disposition of the Shares. 

 
The Company is classified as a corporation for U.S. federal income tax purposes.   

  
U.S. Holders 
 
Purchase of Shares 
 
 Holders should be aware that the Internal Revenue Service (“IRS”) has issued guidance, Notice 2014-21, 
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regarding the treatment of “virtual currencies” such as Ethereum.  In that guidance the IRS has indicated that 
virtual currency is to be treated as property, and that general tax principles applicable to property transactions 
apply to transactions using virtual currency.   
 
 Other than Notice 2014-21, there are no regulations, published rulings or judicial decisions involving the 
characterization for U.S. federal income tax purposes of the federal income tax effect of acquiring stock in a 
corporation with Ethereum or any other applicable cryptocurrency.  Thus, the characterization of the effect of 
acquiring Shares with these instruments is uncertain, but would be expected to be analogous to acquisitions of 
Shares with the use of other types of property.    
 
 Under certain circumstances, cash and other property can be contributed to a corporation by one or more 
persons in exchange for stock without those persons recognizing gain or loss on the contribution.  To qualify for 
this treatment, the contributing persons need to hold at least 80% of the combined voting power of all classes of 
voting stock, and 80% of the total number of shares of each class of non-voting shares.  We do not anticipate that 
this offering will meet the control test described in the previous sentence because the investors taking part in the 
offering will not hold any shares of our Common Stock, the only class of stock entitled to vote, after the closing 
of the offering.  Our Common Stock is currently held by David Butler, and we believe his prior receipt of equity 
in the Company was independent and separate from the offering such that he would not be viewed as acquiring 
his equity in an integrated transaction with the offering.   
 
 There is, however, some change that the IRS will view our incorporation and the closing as integrated 
events.  In that case, the IRS may view the control test as met.  However, the Shares issued in the offering may 
constitute “nonqualified preferred stock” under Section 351 of the Code.  Nonqualified preferred stock includes 
stock that can be redeemed and the exercise of the redemption right is more likely than not to occur, and which 
stock is limited and preferred as to dividends and does not participate in corporate growth to any significant event.  
If the Shares were to be characterized as nonqualified preferred stock, the acquisition of Shares with property 
would be a taxable transaction as to that property even if the control test of Section 351 of the Code were 
otherwise met.    
 

We intend to treat the acquisition of Shares with cryptocurrency as a taxable transaction to the purchaser 
of the Shares.  In general, a U.S. Holder that will recognize capital gain or loss in an amount equal to the 
difference between the Purchase Price of the Shares, in U.S. Dollars, and the U.S. Holder’s tax basis in the 
cryptocurrency contributed for the Shares (a gain in the case the Purchase Price exceeds basis, and a loss if basis 
exceeds the Purchase Price).  Basis in the cryptocurrency is generally the purchase price for the cryptocurrency, or 
its value at the time of acquisition.  For non-corporate U.S. Holders, including individuals, any capital gain 
generally will be subject to U.S. federal income tax at preferential rates (currently a maximum of 20%) if the U.S. 
Holder’s holding period for the cryptocurrency exceeds one year.  Certain U.S. Holders who are individuals, 
estates or trusts are required to pay a Medicare tax of 3.8% (in addition to taxes they would otherwise be subject 
to) on their “net investment income” which would include capital gains from the contribution of cryptocurrency 
for Shares.  The deductibility of capital losses is subject to significant limitations.  

 
We do not intend to treat the acquisition of Shares with cash as a taxable transaction.   

 
U.S. Holders are expected to take a tax basis in the Shares equal to the Purchase Price of the Shares.   
 

Disposition of Shares 
 
In general, a U.S. Holder that sells, exchanges or otherwise disposes of Shares (including by redemption 

that is not characterized as a dividend or a return of the amount contributed for the Shares, as described below) 
will recognize capital gain or loss in an amount equal to the amount realized for the Shares and the U.S. Holder’s 
tax basis in the Shares disposed of. For non-corporate U.S. Holders, including individuals, any capital gain 
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generally will be subject to U.S. federal income tax at preferential rates if the U.S. Holder’s holding period for the 
Shares exceeds one year.  Certain U.S. Holders who are individuals, estates or trusts are required to pay the 
Medicare tax of 3.8% on net investment income on capital gains from the disposition of Shares.  The deductibility 
of capital losses is subject to significant limitations. 

 
If the Company redeems some but less than all of a US Holder’s Shares, the redemption may be treated as 

a dividend rather than a sale or exchange of Shares, depending on whether the redemption is considered as “not 
essentially equivalent to a dividend” under Section 302(b)(1) of the Code.  If the redemption does not qualify as 
not essentially equivalent to a dividend, the redemption amount paid by the Company to the US Holder will be 
treated first as a dividend to the extent of the Company’s earning and profits, second as a non-taxable return of the 
amount contributed for the redeemed Shares to the extent thereof, and third as a sale, exchange or other 
disposition that will result in the recognition of capital gain to the extent of the amount of the redemption that 
exceeds earnings and profits and the amount contributed for the redeemed Shares.  Dividend income of individual 
taxpayers is currently taxed at long-term capital gains rates rather than at ordinary income rates.   
  
Non-U.S. Holders 
  

A non-U.S. Holder generally will not be required to pay U.S. federal income tax on any gain realized 
upon the sale or other taxable disposition of Shares or any gain on the contribution of cryptocurrency for Shares 
unless (1) the gain is effectively connected with the conduct of a U.S. trade or business by the non-U.S. Holder 
(and, if an income tax treaty applies, the gain is attributable to a permanent establishment or fixed base maintained 
in the United States), (2) the non-U.S. Holder is an individual who is present in the United States for a period or 
periods aggregating 183 days or more during the calendar year in which the sale or disposition occurs and certain 
other conditions are met, or, (3) in the case of gain in respect to Shares, the Shares constitute a U.S. real property 
interest by reason of our status as a “United States real property holding corporation” for U.S. federal income tax 
purposes, or a USRPHC, at any time within the shorter of the five-year period preceding the disposition or the 
non-U.S. Holder’s holding period for the Shares. 
  

In general, the Company would be a USRPHC if its “US real property interests” comprised at least 50% 
of the sum of the fair market value of our worldwide real property interests plus its other assets used or held in a 
trade or business.  The Company believes that it is not currently and (based upon its projections as to its business) 
will not become a USRPHC. However, because the USRPHC determination depends on the fair market value of 
the Company’s U.S. real property relative to the fair market value of our other business assets, there can be no 
assurance that the Company will not become a USRPHC in the future. 
  

A non-U.S. Holder described in (1) above will generally be required to pay tax on the gain derived from 
the sale (net of certain deductions or credits) under regular graduated U.S. federal income tax rates generally 
applicable to U.S. persons, and corporate non-U.S. Holders described in (1) above also may be subject to branch 
profits tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty. An individual 
non-U.S. Holder described in (2) above will be required to pay a flat 30% tax on the gain derived from the sale, 
which tax may be offset by U.S. source capital losses for that year (even though the non-U.S. Holder is not 
considered a resident of the United States), provided that the non-U.S. Holder has timely filed U.S. federal 
income tax returns with respect to such losses.  A non-U.S. Holder should seek advice on any applicable income 
tax or other treaties that may provide for different rules. 

 
If a partial redemption of a non-U.S. Holder’s shares is characterized as a dividend, the redemption 

payment will be subject to withholding of United States federal income tax at a 30% rate, unless such rate is 
reduced by an applicable United States income tax treaty and you have timely delivered to the Company the 
appropriate series IRS W-8 form.  Dividends that are effectively connected with a non-U.S. Holder’s trade or 
business in the United States are generally subject to United States federal income tax on a net income tax basis 
and are exempt from the 30% withholding tax, provided that you have timely delivered IRS Form W-8ECI to the 
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Company.  Any such effectively connected dividends received by a non-U.S. Holder that is a corporation may, 
under certain circumstances, be subject to the branch profits tax at a 30% rate or such lower rate as may be 
prescribed under any applicable United States income tax treaty.   

 
A taxpayer may obtain a refund of any amounts withheld in excess of the taxpayer’s U.S. income tax 

obligations by timely filing an appropriate claim for refund.   
  
Information Reporting and Backup Withholding Tax 
  

The contribution of cryptocurrency for Shares and proceeds paid from the sale, exchange, redemption or 
disposal of Shares may be subject to information reporting to the IRS. Such payments may be subject to backup 
withholding taxes unless the holder (i) is a corporation or other exempt recipient or (ii) provides taxpayer 
identification number and certifies that no loss of exemption from backup withholding has occurred.  Holders that 
are not U.S. persons generally are not subject to information reporting or backup withholding.  However, such a 
holder may be required to provide a certification of its non-US status in connection with payments received within 
the United States or through a US-related financial intermediary to establish that it is an exempt recipient. Backup 
withholding is not an additional tax; amounts withheld as backup withholding may be credited against a holder’s 
U.S. federal income tax liability. 
  
THE U.S. FEDERAL INCOME TAX TREATMENT OF THE SHARES AND THE CONTRIBUTION OF 
CRYPTOCURRENCY FOR SHARES IS NOT CLEAR AND THE FOREGOING DISCUSSION DOES NOT 
ADDRESS ALL ASPECTS OF U.S. FEDERAL INCOME TAXATION THAT MAY BE RELEVANT TO A 
PARTICULAR HOLDER IN LIGHT OF ITS INDIVIDUAL CIRCUMSTANCES, NOR DOES SUCH 
DISCUSSION ADDRESS ANY ASPECTS OF STATE, LOCAL, OR FOREIGN TAX LAWS OR OF ANY 
U.S. FEDERAL TAX LAWS OTHER THAN THE INCOME TAX LAWS.  ACCORDINGLY, PROSPECTIVE 
PURCHASERS ARE URGED TO CONSULT THEIR OWN TAX ADVISERS AS TO THE U.S. FEDERAL 
INCOME TAX CHARACTERIZATION OF THE SHARES, AS WELL AS THE OTHER TAX 
CONSEQUENCES OF ACQUISITION, OWNERSHIP AND DISPOSITION OF SHARES IN THEIR OWN 
PARTICULAR CIRCUMSTANCES.  
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CAPITALIZATION 
 
Beneficial Ownership of Securities 

 
The table below shows: 
 

• the number of shares of our Common Stock, and options exercisable for shares of our Common 
Stock, beneficially owned by each of our officers and directors as of the date of this 
Memorandum; and 

 
• the percentage of Common Stock participation in a distribution of the assets of 27v by each of our 

officers and directors on a Liquidation Event, both before and after the offering (assuming 
maximum subscription in the offering). 
 

No other persons currently hold any shares of our Common Stock, options exercisable for shares of our 
Common Stock or Shares. No class of Preferred Stock is currently outstanding. 

Name of Stockholder, Position 
Common 

Shares 

Series 1 
Redeemable 
Preferred(1) Options(2)  

Common Stock 
participation 

percentage before 
maximum offering(3)  

Common Stock 
participation 

percentage after 
maximum offering(4) 

Officers and Directors      
Dave Butler 
President, Sole Director  68,000,000 200,000 — 68.1% 56.8% 

Alexa Weyland 
Treasurer — — 12,000,000 12.0% 10.0% 

Darin Holbrook 
Secretary — — 20,000,000 19.9% 16.7% 

      
Total Officers and Directors 68,000,000 200,000 32,000,000 100.0% 83.5% 
      
_______________ 
 

(1) Mr. Butler was issued 200,000 Shares on April 17, 2018 in connection with the conversion of the Company from a Utah limited 
liability company to a Delaware corporation. These Shares were issued before the commencement of, and are unrelated to, the 
offering. 
 

(2) See “Certain Relationships and Related Party Transactions—2018 Incentive Stock Option Plan” for additional details regarding 
the outstanding options. 
 

(3) Percentage of Common Stock on a fully-diluted basis, assuming full exercise of all outstanding Options. 
 

(4) Assumes full exercise of all outstanding options, that the offer and sale of an aggregate of 19,800,000 Shares in this offering (in 
addition to the 200,000 Shares previously issued to Dave Butler), that participation in distributions on a Liquidation Event is on a 
deemed one-to-one, as-converted basis and no issuance of other shares of Preferred Stock with the right to participate with shares 
of our Common Stock on a Liquidation Event. To the extent any of these assumptions are incorrect, the percentage of Common 
Stock participation show in this table may be higher or lower. 

 
Outstanding Indebtedness 
 

We do not currently have any outstanding indebtedness for borrowed money, other than ordinary course 
trade payables. However, we may borrow money in the future to fund our operations. See “Risk Factors—Risks 
Related to Our Operations—We do not have sufficient revenue, or cash on hand, to fund our operations and will 
need to raise additional capital. Additionally, our ability to generate profit will depend on the amount of fees we 
are able to charge to restaurant owners and advertisers.”   
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INVESTOR SUITABILITY STANDARDS 
 

Investment in the Shares involves a high degree of risk. See “Risk Factors.” The Shares have not been 
registered under the Securities Act or the securities laws of any state or foreign jurisdiction. There is not now, 
and, in the future, there is not expected to be, any public market for the Shares. 

 
This is a private offering which can only be made by delivery of a copy of this Memorandum to a 

qualified offeree whose subscription offer is accepted by us in our discretion.  Each person to whom any Shares 
are sold (a “Purchaser”) will be required to represent, among other things, that (a) such Purchaser is acquiring the 
Shares for his, her or its own account for long-term investment and not with any intention of making a distribution 
or resale of the Shares, either in whole or in part, and (b) in connection with evaluating the merits and risks of 
investment in the Company, the Purchaser has such knowledge and experience in financial and business matters 
that it is capable of evaluating such merits and risks and is capable of making an informed investment decision.  

 
No resale or transfer of the Shares will be permitted except with consent of 27v (which may be withheld 

in our sole discretion) and in accordance with the provisions of the Securities Act and applicable state and foreign 
securities laws.  Accordingly, a purchaser of the Shares must bear the economic risk of an investment in the 
Shares for an indefinite period of time. 

 
We will rely on the accuracy of each prospective Purchaser’s representation, warranties, and 

covenants set forth in the Subscription Documents (as defined below) when accepting a subscription and 
issuing the Shares and in offering and issuing Shares to other potential investors in the offering. We may 
require additional evidence that a prospective Purchaser meets the standards set forth in this 
Memorandum and in the Subscription Documents at any time before acceptance of a prospective 
Purchaser’s subscription. Although prospective Purchasers are not required to supply any such required 
information, failure to do so may result in an immediate rejection of your subscription. We will not accept 
subscription amounts from a prospective investor that cannot make the required representations set forth in this 
Memorandum and in the Subscription Documents. 

 
Subscription Documents 
 

Each Purchaser must meet certain “suitability” requirements described in this section and set forth in the 
Purchaser Questionnaire and the Subscription Agreement  (together with the required U.S. tax forms described 
further in, and annexed to, Exhibit C to this Memorandum, the “Subscription Documents”).  
 
Investor Qualifications 
 
Investors Resident in Specified Jurisdictions: 
 

Each Purchaser resident in the U.S., the United Kingdom, Canada and Australia must meet certain 
suitability requirements as described below and, except as set forth below, represent in writing that such person 
qualifies as an “accredited investor” as defined in Rule 501(a) under the Securities Act because such person is one 
or more of, among other categories, the following (an “Accredited Investor”): 

 
Individuals. 
 
1. Any natural person whose individual net worth, or joint net worth with that person’s spouse, at 

the time of his or her purchase exceeds $1,000,000 (for purposes of this item, “net worth” means the excess of 
total assets, excluding the person’s principal residence, at fair market value less total liabilities, excluding any 
indebtedness secured the person's principal residence other than (i) the amount of such indebtedness in excess of 
the value of the principal residence, and (ii) any portion of such indebtedness incurred during the 60-days before 
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the Closing Date for any purpose other than to purchase the principal residence); 
 
2. Any natural person who had an individual income in excess of $200,000 in each of the two most 

recent years or joint income with that person’s spouse in excess of $300,000 in each of those years and has a 
reasonable expectation of reaching the same income level in the current year; 

 
Traditional Entities. 

 
3. Any organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, 

Massachusetts or similar business trust, or partnership, not formed for the specific purpose of acquiring the 
securities offered, with total assets in excess of $5,000,000; 

 
4. Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of 

acquiring the securities offered, whose purchase is directed by a sophisticated person as described in Rule 
506(b)(2)(ii) promulgated under the Securities Act; 

 
Other Entities. 
 
5. Any private business development company as defined in Section 202(a)(22) of the Investment 

Advisers Act of 1940; 
 
6. One of the following: 
 

• Any bank as defined in Section 3(a)(2) of the Securities Act, or any savings and loan 
association or other institution as defined in Section 3(a)(5)(A) of the Securities Act 
whether acting in its individual or fiduciary capacity;  
 

• Any broker or dealer registered pursuant to Section 15 of the Securities Exchange Act of 
1934;  

 
• Any insurance company as defined in Section 2(13) of the Securities Act;  

 
• Any investment company registered under the Investment Company Act of 1940 or a 

business development company as defined in Section 2(a)(48) of that act;  
 

• Any Small Business Investment Company licensed by the U.S. Small Business 
Administration under Section 301(c) or (d) of the Small Business Investment Act of 
1958;  

 
• Any plan established and maintained by a state, its political subdivisions, or any agency 

or instrumentality of a state or its political subdivisions for the benefit of its employees, if 
such plan has total assets in excess of $5,000,000; 

 
• Any employee benefit plan within the meaning of the Employee Retirement Income 

Security Act of 1974 if the investment decision is made by a plan fiduciary, as defined in 
Section 3(21) of such act, which is either a bank, savings and loan association, insurance 
company, or registered investment adviser, or if the employee benefit plan has total assets 
in excess of $5,000,000 or, if a self-directed plan, with investment decisions made solely 
by persons that are Accredited Investors; and 
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7. Any entity in which all of the equity owners are Accredited Investors. 
 
While these general standards represent the minimum requirements you must meet, meeting such 

requirements does not necessarily mean this investment is suitable for you.  In addition, we reserve the right to 
refuse any subscription for any or no reason, even if you meet all of these standards.   

 
Notwithstanding anything in the Certificate of Designation to the contrary, if, after delivering Shares, we 

subsequently determine that you were not an accredited investor at the time you purchased the Shares, we have 
the absolute right, at our sole option, to redeem your Shares in whole, but not in part, at a redemption price equal 
to the aggregate Purchase Price paid for such Shares. In such circumstances, you will not be eligible for any 
interest or redemption premium of any kind whatsoever. 

 
All investors located outside the United States are responsible to satisfy yourselves as to the full 

observance of the laws of each applicable territory or jurisdiction to which you may be subject in connection with 
any such purchase, including, without limitation, obtaining any required governmental or other consents or 
observing any other applicable requirements. 
 
Investors Resident in Other Jurisdictions 
 
 For residents of countries other than the U.S., the United Kingdom, Canada and Australia, the Shares will 
be made available only to persons who are not U.S. persons (as defined in Regulation S), who are not buying 
Shares for the account or benefit of any U.S. person, and who otherwise certify that they are eligible to participate 
in the offering under all applicable foreign securities laws to which such person is subject. By purchasing the 
Shares, each investor will also be deemed to agree to resell Shares, if at all, only in accordance with the provisions 
of Regulation S or pursuant to another available exemption from registration under the Securities Act and not to 
undertake any hedging transactions in respect of the Shares unless in compliance with the Securities Act. We will 
refuse to register any transfer of Shares not made in accordance with the provisions of Regulation S, pursuant to 
registration under the Securities Act or pursuant to an available exemption from registration thereunder. 
 
 Under Regulation S, “U.S. persons” include: 
 

• any natural person resident in the United States;  
 

• any partnership or corporation organized or incorporated under the laws of the United States;  
 
• any estate of which any executor or administrator is a U.S. person;  
 
• any trust of which any trustee is a U.S. person;  
 
• any agency or branch of a U.S. person located outside the United States;  
 
• any non-discretionary or similar account (other than an estate or trust) held by a dealer or other 

fiduciary for the benefit or account of a U.S. person;  
 
• any discretionary or similar account (other than an estate or trust) held by a dealer or other 

fiduciary organized, incorporated or, if an individual, resident in the United States; and  
 
• any partnership or corporation if (1) organized or incorporated under the laws of any foreign 

jurisdiction, and (2) formed by a U.S. person principally for the purpose of investing in securities 
not registered under the Securities Act, unless it is organized or incorporated and owned by 
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accredited investors under Rule 501(a) of the Securities Act who are not natural persons, estates, 
or trusts. 

 
The following are expressly excluded from the definition of “U.S. person” under Regulation S: 
 
• any discretionary or similar account (other than an estate or trust) held for the benefit or account 

of a non-U.S. person by a dealer or other professional fiduciary organized, incorporated or, if an 
individual, resident in the United States;  

 
• any estate of which any professional fiduciary acting as executor or administrator is a U.S. 

person, if (1) an executor or administrator who is not a U.S. person has sole or shared investment 
discretion with respect to the assets of the estate, and (2) the estate is governed by foreign law;  

 
• any trust of which any professional fiduciary acting as trustee is a U.S. person, if a trustee who is 

not a U.S. person has sole or shared investment discretion with respect to the trust assets, and no 
beneficiary of the trust (and no settler if the trust is revocable) is a U.S. person;  

 
• an employee benefit plan established and administered in accordance with the laws, customary 

practices, and documentation of a country other than the United States;  
 
• any agency or branch of a U.S. person located outside the United States if (1) the agency or 

branch operates for valid business reasons; and (2) the agency or branch is engaged in the 
business of insurance or banking, and is subject to substantive insurance or banking regulation in 
the jurisdiction where it is located; and 
 

• such international organizations (and their agencies, affiliates and pension plans) as the 
International Monetary Fund, the International Bank for Reconstruction and Development, the 
Inter-American Development Bank, the Asian Development Bank, the African Development 
Bank, and the United Nations. 

 
Other Investor Requirements 
 
 All investors must also clear certain “know-your-customer” checks that we will perform to confirm, 
among other things, that they are not subject to sanctions imposed by OFAC. In this respect, U.S. federal 
regulations and executive orders administered by OFAC prohibit us from, among other things, engaging in 
transaction with, or provide services to, certain foreign countries, territories, entities and individuals. At the date 
of this Memorandum, such countries include the Balkans, Belarus, Burma, Cote D'Ivoire (Ivory Coast), Cuba, 
Democratic Republic of Congo, Iran, Iraq, Liberia, North Korea, Sudan, Syria, and Zimbabwe (each, a 
“Sanctioned Country”). The list of sanctioned countries is updated periodically and is available at 
https://www.treasury.gov/resource-center/sanctions/Programs/Pages/Programs.aspx.  
 

By participating in the offering, you represent to us that: 
 

1. The amounts invested by you in the offering were not and are not directly or indirectly derived 
from any activities that contravene U.S. federal, state or international laws and regulations, 
including anti-money laundering laws and regulations. 
 

2. You are not located in, or representing any person, entity or agency located in, a Sanctioned 
Country. This includes any person controlling or controlled by you and, if you are a privately-
held entity, any person having a beneficial interest in you. 
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3. You are not a person or entity designated by OFAC as a Specially Designated National (see list 

available at https://www.treasury.gov/resource-center/sanctions/SDN-List/Pages/default.aspx). 
 

4. You are otherwise not prohibited from participating in the offering as a result of any agreements 
with third parties or applicable rules and regulations of the United States or any state or other 
jurisdiction.  

 
 
  



 

 
 

EXHIBIT A 
TO  

PRIVATE PLACEMENT MEMORANDUM 
 

Certificate of Incorporation of 27v, Inc. 
 

[See attached.] 
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TO  

PRIVATE PLACEMENT MEMORANDUM 
 

Certificate of Designation for Series 1 Redeemable Preferred Stock 
 

[See attached.] 
 
 



 

Ex. C-1 

EXHIBIT C 
TO  

PRIVATE PLACEMENT MEMORANDUM 
 

Subscription Documents 
 

Direction for Completion of Subscription Agreement and other Subscription Documents 

Prospective purchasers must complete all of the Subscription Documents contained in this 
package in the manner described below and, if applicable, verify their “accredited investor” status in 
accordance with the instructions to be provided by www.verifyinvestor.com. For purposes of these 
subscription documents, the “Purchaser” is the person or entity for whose account the Series 1 
Redeemable Preferred Shares (the “Shares”) of 27v, Inc. (the “Company”) are being purchased. 

1. Subscription Agreement: 
 
Review, complete, execute, and return the Subscription Agreement.  
 
Include the full, legal name of the Purchaser, the total number of Shares being purchased and the 
aggregate Purchase Price to be paid by the Purchaser.  
 
Ensure that you are able to comply with each of the representations, warranties, and undertakings 
contained in the Subscription Agreement. 
 

2. Purchaser Questionnaire:  
 
Review, complete, execute, and return Purchaser Questionnaire in the form attached as Annex A 
to the Subscription Agreement.  
 
Ensure that each of the representations and warranties contained in the Purchaser Questionnaire 
are true and correct. 
 

3. Tax Forms:   
 
Each Purchaser resident in the U.S. should complete, execute and return a Form W-9, which is 
attached as Annex B to the Subscription Agreement. Purchasers should complete and date the 
Form W-9 in accordance with the instructions to that form.  
 
Each Purchaser resident in the U.S. should complete, execute and return a Form W-9, which is 
attached as Annex C to the Subscription Agreement. Purchasers should complete and date the 
Form W-9 in accordance with the instructions to that form.   
 

4. Delivery of Subscription Documents: 

The subscription documents—which consist of a completed and signed Subscription Agreement, 
Purchaser Questionnaire, and Form W-9 or W-8, as applicable—must be delivered to the 
Company at the following address: 
 

27v, Inc. 
Attn: Alexa Weyland 
PO Box 1462 
American Fork, UT 84003 
questions@27v.io 



 

Ex. C-2 

(801) 441-0939 
 

If your subscription is accepted by the Company, a fully executed Subscription Agreement will 
be returned to you together with the Acceptance Notice, in each case, at the email address or 
mailing address indicated in the Subscription Agreement. 
 

5. Verification of Investor Status: 

For residents of the U.S., the United Kingdom, Canada and Australia, the Shares will be made 
available only to persons who can verify, in a manner permitted by Rule 506(c) under the 
Securities Act, that they are “accredited investors,” as defined in Rule 501(a) under the Securities 
Act.  
 
The Company has engaged www.verifyinvestor.com to verify the “accredited investor” status of 
investors located in such jurisdictions. Applicable potential investors will be required to pay 
VerifyInvestor a fee, but we will allow successful investors to set off the amount of that fee 
against the aggregate Purchase Price for Shares purchased in the offering. For example, if you are 
located in the U.S., pay a $59 fee to VerifyInvestor, submit a subscription offer for 1,000 Shares 
at $1.00 per Share and receive an Acceptance Notice, the aggregate amount you need to pay us 
for the 1,000 Shares being purchased is $941. If you pay the VerifyInvestor fee but are not 
selected to participate in the offering, we have no obligation to reimburse you (but may choose to 
do so in our sole discretion). 
 

6. Purchase Price for Shares: 
 
Purchaser who receive an Acceptance Notice may pay the aggregate Purchase Price for Shares in 
U.S. dollars, Ethereum or, in the Company’s sole discretion, in another cryptocurrency, as 
described further under “Terms of the Offering—Investment Procedure” in the Memorandum. 
 
If the offering terminates after subscription amounts are received by the Company, rejected 
monies will be returned in full without interest within thirty (30) days of termination.  
 
The Company shall not be liable for any change in exchange rates (whether involving U.S. 
dollars, Ethereum, or otherwise) between the date subscriptions are received and the earlier of the 
Closing Date or the date such subscriptions are returned. 
 
Investors paying in cryptocurrency will be responsible for any network sending or other 
transaction fees related to such payment. 
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THE PREFERRED SHARES, WHICH ARE THE SUBJECT OF THIS AGREEMENT, HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE “SECURITIES ACT”) OR UNDER THE 
SECURITIES LAWS OF ANY STATE OR FOREIGN JURISDICTION AND WILL BE OFFERED AND 
SOLD IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THOSE 
LAWS BY VIRTUE OF THE COMPANY’S INTENDED COMPLIANCE WITH SECTIONS 4(a)(2) OF THE 
SECURITIES ACT, AND/OR REGULATION D AND REGULATION S PROMULGATED UNDER THE 
SECURITIES ACT AND SIMILAR EXEMPTIONS UNDER STATE AND FOREIGN SECURITIES LAW.  
THE PREFERRED SHARES HAVE NOT BEEN APPROVED OR DISAPPROVED BY ANY REGULATORY 
AUTHORITY.  ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 
 

SUBSCRIPTION AGREEMENT 
 
27v, Inc. 
Attn:  Dave Butler  
PO Box 1462 
American Fork, UT 84003 
 
Ladies and Gentlemen: 
 

The undersigned understands that 27v, Inc., a Delaware corporation (the “Company”), in accordance 
with the terms and conditions of this Subscription Agreement (the “Agreement”), is offering for sale up to 
$19,800,000 in shares of its Series 1 Redeemable Preferred Stock (the “Preferred Shares”). 
 

1. Subscription. Subject to the terms and conditions hereof, the undersigned hereby irrevocably 
makes an offer to subscribe for and, if such offer is accepted by the Company in its sole and absolute discretion, 
agrees to purchase a dollar amount of Preferred Shares identified on the signature page hereof, at an aggregate 
purchase price equal to the number of Preferred Shares multiplied by $1.00 (the “Total Purchase Price”).  An 
amount equal to the Total Purchase Price (less the fee, if any, paid by the undersigned to www.verifyinvestor.com 
to verify “accredited investor” status) is payable to the Company within two business days of receiving notice that 
the Company has accepted the offer and must be tendered at the time this agreement is submitted through the 
payment methods described in the Private Placement Memorandum prepared by the Company dated May 8, 2018, 
including Exhibits thereto (the “PPM”). The PPM was delivered to the undersigned prior to your execution of this 
Agreement. 
 

2. Acceptance of Subscription and Conditions to Closing.  The undersigned understands and agrees 
that the Company shall have the right to accept or reject this subscription, in whole or in part, and that the same 
shall be deemed to be accepted by the Company only when this Agreement is accepted and signed by a duly 
authorized officer of the Company as provided for herein.    
 

3. Representations and Warranties of the Undersigned.  The undersigned makes the following 
representations and warranties, together with the representations made by the undersigned in the Purchaser 
Questionnaire attached hereto (which representations are incorporated herein by this reference) and on the 
Company’s website (which were made prior to receiving a copy of the PPM and are incorporated herein by 
reference), with the intent that all such representations and warranties be relied upon by the Company and its 
officers, directors, employees, agents and counsel in determining the undersigned’s suitability as a purchaser of 
the Preferred Shares subscribed for hereby (the “Shares”).  The undersigned hereby agrees that such 
representations and warranties shall be made as of the date of this Agreement and as of the date Shares are issued 
(if the undersigned’s subscription offer is accepted by the Company) and shall survive the purchase of the Shares.  
By signing this Agreement, the undersigned represents that he or she has read and acknowledged the 
representations set forth in this Section 3, the Purchaser Questionnaire, the PPM and the Company’s website. 

 



 

Ex. C-4 
 

(a) The undersigned has all requisite authority (and in the case of an individual, the capacity) 
to purchase the Shares, enter into this Agreement and to perform all the obligations required to be 
performed by the undersigned hereunder, and such purchase will not contravene any law, rule or 
regulation binding on the undersigned or any investment guideline or restriction applicable to the 
undersigned. 

 
(b) The undersigned is a resident of the location set forth on the signature page hereto and is 

not acquiring the Shares as a nominee or agent or otherwise for any other person. 
 

(c) The undersigned is the sole and true party in interest, is acquiring the Shares for his or her 
own account for investment, is not purchasing the Shares for the benefit of any other person, and has no 
present intention of holding or managing the Shares with others or of selling, distributing or otherwise 
disposing of any portion of the Shares. The undersigned understands that the Shares will not be registered 
under the Securities Act of 1933, as amended (the “Securities Act”), or any state or foreign securities 
laws, in partial reliance upon exemptions from registration for certain private offerings available under 
such securities laws.  The undersigned understands that the Company is relying upon his or her 
representations and agreements contained in this Agreement, the Purchaser Questionnaire and in the PPM 
(together with representations made by the undersigned on the Company’s website prior to receipt of the 
PPM) for the purpose of determining whether this transaction meets the requirements for such 
exemptions. 
 

(d) The undersigned understands and agrees that the Shares are “restricted shares” (as 
defined in Rule 144 under the Securities Act) and may not be resold or otherwise disposed of by the 
undersigned without the Company’s consent, which may be granted or withheld in its sole discretion, and 
unless Shares are registered under the Securities Act and under all applicable state and foreign securities 
laws or unless the Company receives an opinion of counsel, satisfactory to it, that an exemption from 
registration under such applicable securities laws is available.  Further, the undersigned understands that 
only the Company can take action so as to register the Shares and the Company is under no obligation to 
do so, nor does it currently propose to register transfers of Shares. 
 

(e) The undersigned understands and agrees that the following restrictions and limitations are 
applicable to purchases, resales, pledges, hypothecations or other transfers of the Shares: 
 

(i) The Shares shall not be sold, pledged, hypothecated or otherwise transferred 
unless registered under the Securities Act and applicable state or foreign securities laws or the 
undersigned establishes to the satisfaction of the Company and its counsel that an exemption from 
registration is available under all applicable securities laws; 

 
(ii) The Shares will be issued initially in uncertificated form. To the extent 

certificates or other documents evidencing or representing the Shares are prepared and issued in 
the future, they shall be stamped or otherwise imprinted with a legend in substantially the 
following form: 

 
THE SHARES OF THE COMPANY EVIDENCED BY THIS CERTIFICATE HAVE NOT 
BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE 
SECURITIES COMMISSION OF ANY STATE OR FOREIGN JURISDICTION IN 
RELIANCE UPON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE 
SECURITIES ACT OF 1933, AS AMENDED, AND VARIOUS APPLICABLE STATE AND 
FOREIGN SECURITIES LAWS. THE SHARES MAY NOT BE SOLD, TRANSFERRED, 
PLEDGED OR ASSIGNED, OR A SECURITY INTEREST CREATED THEREIN, UNLESS 
THE PURCHASER, TRANSFEREE, ASSIGNEE, PLEDGEE OR HOLDER OF SUCH 
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SECURITY INTEREST COMPLIES WITH ALL APPLICABLE STATE, FEDERAL, AND 
FOREIGN SECURITIES LAWS (I.E., SUCH SHARES ARE REGISTERED UNDER SUCH 
LAWS OR AN EXEMPTION FROM REGISTRATION IS AVAILABLE THEREUNDER) 
AND UNLESS THE SELLER, TRANSFEROR, ASSIGNOR, PLEDGOR OR GRANTOR OF 
SUCH SECURITY INTEREST PROVIDES AN OPINION OF COUNSEL REASONABLY 
SATISFACTORY TO THE COMPANY THAT THE TRANSACTION CONTEMPLATED 
WOULD NOT BE IN VIOLATION OF THE SECURITIES ACT OF 1933, AS AMENDED, OR 
ANY APPLICABLE STATE OR FOREIGN SECURITIES LAWS. 

 
(iii) The Company, as transfer agent, will maintain orders so as to restrict the resale, 

pledge, hypothecation or other transfer thereof in accordance with the provisions hereof. 
 
(f) The undersigned is either (i) an “accredited investor,” as defined in Rule 501(a) of 

Regulation D promulgated under the Securities Act, or (ii) neither a U.S. person (as defined in Regulation 
S under the Securities Act (“Regulation S”)) nor purchasing the Shares for the account or benefit of U.S. 
persons. If the undersigned is a person subject to prong (ii) above, the undersigned agrees to resell Shares, 
if at all, only in accordance with the provisions of Regulation S or pursuant to another available 
exemption from registration under the Securities Act and to not undertake any hedging transactions in 
respect of the Shares unless in compliance with the Securities Act. The undersigned acknowledges and 
agrees that the Company will refuse to register any transfer of Shares not made in accordance with the 
provisions of Regulation S, pursuant to registration under the Securities Act or pursuant to an available 
exemption from registration thereunder. Any information that has been furnished or that will be furnished 
by the undersigned to evidence its status a qualified investor is accurate and complete, and does not 
contain any misrepresentation or material omission. 
 

(g) The undersigned agrees to furnish any additional information requested by the Company 
or any of its affiliates to assure compliance with applicable U.S. federal and state securities laws, and any 
applicable foreign securities laws, in connection with the purchase and sale of the Shares. 
 

(h) The undersigned is eligible to participate in the offering under all applicable territorial 
and foreign securities laws to which the undersigned is subject. The undersigned will comply with all 
applicable laws and regulations in effect in any jurisdiction in which the undersigned purchases Shares 
and obtain any consent, approval or permission required for such purchases or sales under the laws and 
regulations of any jurisdiction to which the undersigned is subject or in which the undersigned makes 
such purchases or sales, and the Company shall have no responsibility therefor. The undersigned 
represents that he or she has read and considered fully the section of the PPM entitled “Plan of 
Distribution—Transfer Restrictions” and is not a person to whom the offering or sale of the Shares is 
prohibited under any laws discussed therein. 
 

(i) The undersigned is aware that an investment in the Shares is highly speculative and 
subject to substantial risks.  The undersigned has adequate means of providing for his or her current needs 
and possible contingencies, and is able to bear the high degree of economic risk of this investment, 
including, but not limited to, (i) the possibility of the complete loss of the undersigned’s entire 
investment, and (ii) the lack of a public market for the Shares. The undersigned represents that he or she 
has read, understood and considered fully the section of the PPM entitled “Risk Factors.” 
 

(j) The undersigned has such knowledge, skill and experience in business, financial and 
investment matters that the undersigned is capable of evaluating the merits and risks of an investment in 
the Shares. With the assistance of the undersigned's own professional advisors, to the extent that the 
undersigned has deemed appropriate, the undersigned has made its own legal, tax, accounting and 
financial evaluation of the merits and risks of an investment in the Shares and the consequences of this 



 

Ex. C-6 
 

Agreement. The undersigned has considered the suitability of the Shares as an investment in light of its 
own circumstances and financial condition and the undersigned is able to bear the risks associated with an 
investment in the Shares and its authority to invest in the Shares. 
 

(k) The undersigned acknowledges and confirms that he or she has been given a reasonable 
opportunity to review all documents, books, records and materials of the Company pertaining to this 
investment, has been supplied with all additional information concerning the Company and the Shares 
that has been requested, that the undersigned has had a reasonable opportunity to ask questions of and 
receive answers from the Company or its authorized representatives concerning this subscription and that 
all questions have been answered to the full satisfaction of the undersigned.  Without limiting the 
generality of the foregoing, the undersigned acknowledges that the undersigned has read and analyzed, 
and retained copies of, this Agreement and the PPM.  
 

(l) The undersigned has received no representations (written or oral) from the Company or 
its officers, directors, employees, attorneys or agents, other than those contained in this Agreement.  The 
undersigned is not relying on (and will not at any time rely on) any communication (written or oral) of the 
Company or its officers, directors, employees, attorneys or agents as investment advice or as a 
recommendation to purchase the Shares, it being understood that information and explanations related to 
the terms and conditions of the Shares and the other transaction documents that are described in the PPM 
shall not be considered investment advice or a recommendation to purchase the Shares. In making the 
decision to purchase the Shares, the undersigned has relied solely upon her or his review of the PPM and 
this Agreement and independent investigations made by her or him or her or his representatives. 
 

(m) The undersigned represents and affirms that none of the following information has ever 
been represented, guaranteed or warranted to the undersigned, expressly or by implication, by any person: 

 
(i) The approximate or exact length of time that the undersigned will be required to 

hold the Shares; 
 
(ii) The percentage of profit and/or amount of or type of consideration, profit or loss 

to be realized, if any, as a result of an investment in the Company; 
 

(iii) The possibility that the past performance or experience on the part of the 
Company or any affiliate or any officer, director, employee or agent of the foregoing, might in 
any way assure or predict the results of ownership of the Shares or the potential success of the 
Company’s operations; 

 
(iv) The legal, tax, financial, accounting or other impacts of holding Shares; or 

 
(v) The legality of an investment in the Shares under applicable legal investment or 

similar laws or regulations. 
 

(n) The undersigned: 
 

(i) acknowledges that the PPM, the information contained therein, and all other 
information concerning the Company delivered to the undersigned in connection with the sale of 
the Shares contemplated hereby (the “Proprietary Information”) constitutes proprietary 
confidential information of the Company; 

 
(ii) warrants to the Company that he or she shall not use, disclose or disseminate the 

Proprietary Information except for the sole and isolated purpose of making an investment 
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decision related to the purchase of the Shares; and 
 

(iii) represents and warrants that he has not distributed or disseminated, nor will he at 
any time distribute or disseminate, the Proprietary Information to anyone other than the Purchaser 
Representative, if any, and other personal advisors of the undersigned, and that the use of the 
Proprietary Information by the Purchaser Representative and/or any other personal advisor has 
been, and will at all times be, limited to the sole and isolated purpose of evaluating the proposed 
purchase of the Shares by the undersigned. 
 
(o) The undersigned understands that, unless the undersigned notifies the Company in 

writing to the contrary at or before the Closing Date, each of the undersigned's representations and 
warranties contained in this  Agreement, the Purchaser Questionnaire and the PPM (as well as those 
representations made by the undersigned through the Company’s website prior to receiving a copy of the 
PPM) will be deemed to have been reaffirmed and confirmed as of the Closing, taking into account all 
information received by the undersigned. 

 
(p) The undersigned acknowledges that the Company has the right in its sole and absolute 

discretion to abandon this private placement at any time prior to the completion of the offering. This 
Agreement shall thereafter have no force or effect and the Company shall return the previously paid 
subscription price of the Shares (if any), without interest thereon, to the undersigned. If applicable, the 
undersigned acknowledges and agree that the Company (and each of its officers, directors, employees, 
agents, and affiliates) shall not be liable for any change in exchange rates (whether involving U.S. dollars, 
Ethereum or otherwise) between the date subscriptions are received and the earlier of the Closing Date or 
the date such subscriptions are returned. Instead, the undersigned shall bear the entire risk that the value 
of the Ethereum or other cryptocurrency used to subscribe for Shares (compared to U.S. dollars or other 
fiat currencies) decreases between the date subscriptions are received and the earlier of the Closing Date 
or the date such subscriptions are returned. 
 

(q) The undersigned understands that no federal or state agency has passed upon the merits 
or risks of an investment in the Securities or made any finding or determination concerning the fairness or 
advisability of this investment. 
 

(r) The amounts paid by the undersigned to the Company in exchange for the shares are not 
directly or indirectly derived from any activities that contravene U.S. federal, state or international laws 
and regulations, including anti-money laundering laws and regulations. 
 

(s) The undersigned is not located in, or representing any person, entity or agency located in, 
a Sanctioned Country (as defined in the PPM). This includes any person controlling or controlled by you 
and, if you are a privately-held entity, any person having a beneficial interest in you. 
 

(t) The undersigned is not a person or entity designated by OFAC as a Specially Designated 
National. 
 

(u) The undersigned is otherwise not prohibited from purchasing the Shares as a result of any 
agreements with third parties or applicable rules and regulations of the United States or any state or other 
jurisdiction.  

 
4. Representations and Warranties of the Company.  The Company represents and warrants to the 

undersigned that as of the date of the Company’s acceptance of this Agreement: 
 

(a) The Company is a corporation duly organized, validly existing and in good standing 
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under the laws of the State of Delaware, and has all requisite corporate power and lawful authority to 
own, lease and operate its assets, properties and business and to carry on its business as now being 
conducted. 

 
(b) The Company has the legal right and power and all authority necessary to accept and 

execute this Agreement, to issue and deliver the Shares, and to perform fully its obligations hereunder. 
This Agreement has been duly authorized and, upon proper acceptance and execution by an officer of the 
Company, will constitute a valid and binding agreement of the Company enforceable against it in 
accordance with its terms, except to the extent that its enforceability may be limited by applicable 
bankruptcy, insolvency, reorganization or other laws affecting the enforcement of creditors’ rights 
generally and by principles of equity regarding the availability of remedies. 
 
5. Indemnification.  The undersigned acknowledges that he or she understands the meaning and 

legal consequences of the representations and warranties set forth in Section 3 hereof and that the Company and 
its officers, directors, employees, agents and counsel have relied and will rely upon such representations and 
warranties.  The undersigned hereby agrees to indemnify and hold harmless the Company and each of its officers, 
directors, employees, agents and counsel from and against any and all losses, claims, damages, liabilities, costs or 
expenses (including reasonable attorneys’ fees), joint or several, to which any such person may become subject 
due to or arising out of: 

 
(a) Any breach by the undersigned of any such representation or warranty; 
 
(b) Any inaccuracy in the representations and warranties hereinabove set forth; 

 
(c) The disposition, or attempted disposition, of any of Shares by the undersigned contrary to 

the foregoing representations and warranties; and 
 

(d) Any action, suit, proceeding, demand, assessment or judgment incident to or based upon 
any of the matters so indemnified against. 

 
Notwithstanding the foregoing, no representation, warranty, acknowledgment or agreement made herein 

by the undersigned shall in any manner be deemed to constitute a waiver of any rights granted to her or him under 
federal, state or foreign securities laws. 

 
6. Non-Transferability.  The undersigned acknowledges and agrees that any transfer or assignment 

of this Agreement, or any of his or her interest herein, is expressly prohibited and shall be void ab initio. 
 
7. Acceptance; Limited Company Redemption Right.   
 

(a) The execution and delivery of this Agreement by the undersigned shall constitute an offer 
to purchase the Shares set forth on page 1 hereof as provided herein, which offer may be accepted or 
rejected by the Company, in its sole discretion for any reason or for no reason and without liability to the 
Company. The Company shall indicate acceptance of this Agreement only by signing as indicated on the 
signature page hereof.  

 
(b) Notwithstanding anything in the Certificate of Designation (as defined in the PPM) to the 

contrary, if, after delivering Shares, the Company subsequently determine that the undersigned was not 
eligible to purchase Shares on the Closing Date, the Company may, in its absolute discretion and at its 
sole option, redeem the Shares in whole, but not in part, at a redemption price equal to the Total Purchase 
Price paid. In such circumstances, the undersigned will not be eligible for any interest or redemption 
premium of any kind whatsoever. 
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8. Binding Agreement.  Upon delivery of this Agreement, signed by the undersigned, to the 

Company, the undersigned agrees that she or he may not cancel, terminate or revoke any obligation of the 
undersigned made hereunder and that all representations, warranties, covenants and duties contained in this 
Agreement shall be binding upon the heirs, successors, assigns, executors, administrators, guardians, conservators 
or personal representatives of the undersigned and shall survive (i) the acceptance of this Agreement by the 
Company, (ii) the issuance of the Shares acquired hereunder, and (iii) changes in the transactions, documents and 
instruments described in the PPM that are not material. 

 
9. Entire Agreement.  This Agreement constitutes the entire agreement among the parties pertaining 

to the subject matter hereof, supersedes any and all prior agreements and understandings of the parties, and may 
be amended only by a writing executed by all parties.  No covenant, representation or condition not expressed in 
this Agreement shall affect or be deemed to interpret, change or restrict the express provisions hereof. 

 
10. Governing Law.  This Agreement shall be governed and construed for all purposes in accordance 

with the laws (without giving effect to the principles governing conflicts of laws) of the State of Delaware.  The 
parties hereby subject themselves to the jurisdiction of the federal and state courts located within the State of 
Delaware and agree that the exclusive venue and place of jurisdiction for any lawsuit arising under or related to 
the sale of the Shares shall be the State of Delaware. 

 
11. Venue, Jurisdiction.  The undersigned and the Company agree that any suit, action or proceeding 

seeking to enforce any provision of, or based on any matter arising out of or in connection with, this Agreement 
and the Shares, the undersigned’s investment in the Company or any matter related thereto or arising in 
connection therewith, whether in contract, tort or otherwise, shall be brought in the United States District Court 
for the District of Delaware or in the Second Judicial District Court for New Castle County, so long as one of 
such courts shall have subject-matter jurisdiction over such suit, action or proceeding, and that any case of action 
arising out of this Agreement shall be deemed to have arisen from a transaction of business in the State of 
Delaware. Purchaser hereby irrevocably consents to the jurisdiction of such courts (and of the appropriate 
appellate courts therefrom) in any such suit, action or proceeding and irrevocably waives, to the fullest extent 
permitted by law, any objection that it may now or hereafter have to the laying of the venue of any such suit, 
action or proceeding in any such court or that any such suit, action or proceeding which is brought in any such 
court has been brought in an inconvenient forum. Service of process, summons, notice or other document by 
registered mail to the address set forth in the books and records of the Company shall be effective service of 
process for any suit, action or other proceeding brought in any such court. 

 
12. Waiver of Jury Trial. TO THE FULLEST EXTENT PERMITTED BY LAW, THE 

UNDERSIGNED IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY WITH RESPECT 
TO ANY LEGAL PROCEEDING ARISING OUT OF THE TRANSACTIONS CONTEMPLATED BY THIS 
AGREEMENT. 

 
13. Counterparts. This Agreement and any amendments, waivers, consents or supplements hereto 

may be executed in counterparts (and by different parties hereto in different counterparts), each of which shall 
constitute an original, but all taken together shall constitute a single contract. Delivery of an executed counterpart 
of a signature page to this Agreement by facsimile or in electronic (“pdf” or “tif”) format shall be effective as 
delivery of a manually executed counterpart of this Agreement.  

 
14. Incorporation by Reference.  All statements, representations and other information set forth on 

the signature page hereof and all attachments hereto are incorporated herein as integral terms of this Agreement. 
 

[Signature pages follow]  
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 IN WITNESS WHEREOF, the undersigned has executed this Agreement as of ______________, 2018 
 
Full Legal Name of Subscriber:           
 
Authorized Signature of Subscriber:           
 
Total Number of Shares being Subscribed:          
 
Total Purchase Price:             
 
RECORD OWNERSHIP INFORMATION 
 
1. Name in which the Shares are to be registered:         
  
2. Subscriber’s Social Security or Tax I.D. Number (if located in the U.S.:      

             
 
3. Mailing Address of Subscriber:           

             
             

  
4. Email Address of Subscriber:           
  
 
 
 
 
AGREED AND ACCEPTED AS OF ____________________, 2018. 
 

27V, INC., 
  a Delaware corporation 

 
By: _______________________________________  
Name:  Dave Butler 
Title:  President 
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ANNEX A 
TO 

SUBSCRIPTION AGREEMENT 
_____________________________________________________________________________________________ 

 
27V, INC. 

a Delaware corporation 
 

PURCHASER QUESTIONNAIRE 
 

This Purchaser Questionnaire is attached as an Annex A to, incorporated in, and constitutes a material portion of, the 
Subscription Agreement (the “Subscription Agreement”) delivered by the undersigned to 27v, Inc., a Delaware corporation 
(the “Company”). Capitalized terms used but not defined herein shall have the meaning given to them in the Agreement.  

 
The following information is furnished to in order for it to determine whether the undersigned is qualified to 

purchase certain Shares (as defined in the Agreement) of the Company, pursuant to Section 4(a)(2) of, or Regulation D or 
Regulation S promulgated under, the Securities Act of 1933 (as amended, the “Securities Act”), and applicable state and 
foreign securities laws.  The undersigned understands that the Company will rely upon the following information for 
purposes of such determination and that the Shares will not be registered under the Securities Act or applicable state or 
foreign securities laws in reliance upon applicable exemptions from registration provided thereunder. 
 

ALL INFORMATION CONTAINED IN THIS PURCHASER QUESTIONNAIRE WILL BE TREATED 
CONFIDENTIALLY. The undersigned agrees, however, that the Company may present this Purchaser Questionnaire to such 
parties as it may deem appropriate if called upon to establish that the proposed offer and sale of the Shares are exempt from 
registration under the Securities Act or meets the requirements of applicable state securities laws. 
 

The undersigned (the “Purchaser”) understands that this Purchaser Questionnaire is merely a request for 
information.  The undersigned understands that this Purchaser Questionnaire is not an offer to sell or sale of the Shares and 
that no sale will occur prior to the acceptance of the undersigned’s Subscription Agreement by the Company. 
 
  
I. Name:    
   (Name of Purchaser) 
 
 

Address:  _________________________   Telephone:  
_________________________       (Area Code) 

   _________________________   Email:      
  _________________________ 
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 I hereby represent that the statement or statements initialed below are true and correct in all respects. I understand 
that a false representation may constitute a violation of law, that any person who suffers damage as a result of a false 
representation may have a claim against me for damages, and I understand that under the Subscription Agreement I am 
required to indemnify the Company and its officers, directors, employees, representatives, attorneys and agents against 
damages they suffer as a result of any false representation contained anywhere herein.  I authorize the Company or relevant 
third parties to verify the accuracy of statements contained herein. 
 
II. For all residents of the United States, the United Kingdom, Canada or Australia:  
 
 Place your initials beside all statements that are true with respect to the Purchaser identified in Part 1 above. IF YOU 

ARE RESIDENT IN ANY OF THE JURISDICTIONS IDENTIFIED ABOVE, YOU MUST INITIAL AT LEAST 
ONE STATEMENT IN ITEMS 1 TO 5 BELOW. IF YOU ARE NOT RESIDENT IN ANY SUCH 
JURISDICTION, YOU MAY INITIAL ITEM 6 AND PROCEED TO SECTION III. 

 
_____ 1. The Purchaser is an individual and had individual income (exclusive of any income attributable to the 

Purchaser’s spouse) in excess of $200,000 in each of the most recent two years and reasonably expects to 
have an individual income in excess of $200,000 for the current year, or the Purchaser had joint income 
with his/her spouse in excess of $300,000 in each of those years and reasonably expects to have a joint 
income with his/her spouse in excess of $300,000 for the current year. 

 
For purposes of this Questionnaire, individual income means adjusted gross income, as reported for Federal 
income tax purposes, less any income attributable to the Purchaser’s spouse or to property owned by the 
Purchaser’s spouse, (A) increased by the Purchaser’s share and not his/her spouse's share of (i) the amount 
of any tax exempt interest income received, (ii) any deduction claimed for depletion, (iii) amounts 
contributed to an IRA or Keogh retirement plan, (iv) alimony paid, and (v) the excluded portion of any 
long-term capital gains, and (B) plus or minus any non-cash loss or gain, respectively, reported for Federal 
income tax purposes. 
 

 
_____   2. The Purchaser is an individual and has an individual net worth, or the Purchaser and his/her spouse have, a 

combined individual net worth, in excess of $1,000,000.  For purposes of this Questionnaire, “individual 
net worth” means the excess of total assets, excluding the value Purchaser’s principal residence at fair 
market value, less total liabilities, excluding any indebtedness secured the Purchaser’s person's principal 
residence other than (i) the amount of such indebtedness in excess of the value of the principal residence, 
and (ii) any portion of such indebtedness incurred during the 60-days prior to the date hereof for any 
purpose other than to purchase the principal residence. 

 
 
_____ 3. The Purchaser is an entity in which all beneficial owners are “accredited investors,” as defined in Rule 

501(a) of the 1933 Act, with respect to the Company under categories 1, 2, 4 or 5 of this Questionnaire.  
Please identify the name of each beneficial owner and applicable category.  Add additional pages if 
necessary. 

 
  Name of Beneficial Owner   Accredited Purchaser Category 
  __________________________________  __________________________________ 
  __________________________________  __________________________________ 
  __________________________________  __________________________________ 
  __________________________________  __________________________________ 
  __________________________________  __________________________________ 
 
 
_____ 4. [Initial applicable blank] The Purchaser is (a) ___  an organization described in § 501(c)(3) of the Internal 

Revenue Code, as amended, or (b) ___  a corporation, a Massachusetts or similar business trust, limited 
liability company or a partnership not formed for the specific purpose of acquiring the securities of the 
Company being offered, or (c) ___ a plan established or maintained by a state or its political subdivisions 
or any agency or instrumentality of a state or its political subdivisions, for the benefit of its employees; IN 
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ANY CASE (a), (b) or (c) with total assets in excess of $5,000,000 (in case (a), such total assets include 
endowment, annuity and life income funds and are to be determined according to the Purchaser's most 
recent audited financial statements). 

 
 
_____ 5. The Purchaser is otherwise qualified as an “accredited investor,” as defined in Rule 501(a) of the 1933 Act 

for the following reason:          . 
 

 
_____ 6. None of 1 through 5 applies, and the Purchaser is not qualified as an “accredited investor “ pursuant to Rule 

501(a) of the 1933 Act.   
 
 
III.  For all non-U.S. persons purchasing Shares in “offshore transactions” (as defined in Regulation S):  
 
 Place your initials beside all statements below that are true with respect to the Purchaser identified in Part 1 above. 

YOU MUST INITIAL ALL STATEMENTS TO BE ELIGIBLE TO PARTICIPATE IN THE OFFERING. 
 
_____ 1. The Purchaser is not a U.S. person (as defined under Regulation S) and, in particular, is not: 
 

• A natural person resident in the United States; 
 

• A partnership or corporation organized or incorporated under the laws of the United States; 
 

• A estate of which any executor or administrator is a U.S. person; 
 

• A trust of which any trustee is a U.S. person; 
 

• An agency or branch of a foreign entity located in the United States; 
 

• A non-discretionary account or similar account (other than an estate or trust) held by a dealer or other 
fiduciary for the benefit or account of a U.S. person; 
 

• A discretionary account or similar account (other than an estate or trust) held by a dealer or other 
fiduciary organized, incorporated, or (if an individual) resident in the United States; and 
 

• A partnership or corporation if: 
 

• Organized or incorporated under the laws of any foreign jurisdiction; and 
 

• Formed by a U.S. person principally for the purpose of investing in securities not registered under the 
Securities Act. 

 
 
_____ 2. The Purchaser is not purchasing Shares for the account or benefit of a U.S. person (as defined under 

Regulation S). 
 
_____ 3. At the time the Purchaser heard about the offering and the time the Purchaser submitted the Subscription 

Agreement and this Purchaser Questionnaire, the Purchaser was not physically located in the United States, 
the United Kingdom, Canada or Australia. 

 
_____ 4. The Purchaser certifies that he, she or it is eligible to participate in the offering under all applicable foreign 

securities laws to which such person is subject. 
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IV.  REPRESENTATIONS OF PURCHASER:  
  
 1. The information provided herein is true and correct in all respects.  The undersigned understands that a 
false representation may constitute a violation of law, that any person who suffers damage as a result of a false representation 
may have a claim against the undersigned and/or the Purchaser for damages.  The undersigned and the Purchaser agree to 
indemnify the Company and its officers, directors, employees, representatives, attorneys and agents against damages they 
suffer as a result of any false representation contained anywhere herein.  The Purchaser authorizes the Company or relevant 
third parties to verify the accuracy of statements contained herein. 
 
 2.   (a) The information contained in this Questionnaire is complete and accurate and may be relied upon; 

and 
 
  (b) I will notify the Company immediately of any material adverse change in any of such information 

occurring prior to the Closing. 
 

IN WITNESS WHEREOF, the undersigned has initialed the foregoing statements and executed this Questionnaire 
as of _______________________, 2018. 
   
 
 
 
    

Name of Purchaser 
 
    

Signature 
 

  
Position (if Purchaser is not an individual)  
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ANNEX B 
TO 

SUBSCRIPTION AGREEMENT 
_____________________________________________________________________________________________ 

 
Form W-9 

 
[See attached.] 
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ANNEX C 
TO 

SUBSCRIPTION AGREEMENT 
_____________________________________________________________________________________________ 

 
Forms W-8BEN, W-8BEN-E 

 
[See attached.] 

 
 
 
 
 
 
 
 



 

 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

 


