
OFFERING MEMORANDUM

PART II OF OFFERING STATEMENT (EXHIBIT A TO FORM C)

TeachU, LLC

4911 W 121 St.
Hawthorne, CA 90250

www.werteachers.com

10000 units of Class B Units

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

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

upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of any
securities offered or the terms of the offering, nor does it pass upon the accuracy or

completeness of any offering document or literature.

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

that these securities are exempt from registration.



Company TeachU, LLC, DBA WeRTeachers

Corporate Address 4911 W. 121st Street, Hawthorne, CA 90250
 

Description of Business Online tutoring marketplace utilizing only credentialed
teachers, the first to do so.  Platform supports in person

and videoconferencing tutoring.
 

Type of Security Offered Class B, preferred membership units
 

Purchase Price of Security
Offered

$1.00 / unit

 
Minimum Investment
Amount (per investor) 

$100

THE OFFERING

Maximum 100,000 Class B Units ($100,000)

Minimum 10,000 Class B Units ($10,000)

Multiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct
the first of multiple closings of the offering early, if we provide notice about the new
offering deadline at least five business days prior (absent a material change that
would require an extension of the offering and reconfirmation of the investment
commitment).

THE COMPANY AND ITS BUSINESS

The company's business

Description of Business

WeRTeachers is an online tutoring marketplace connecting professional teachers with
students for videoconference based online tutoring sessions and in person sessions.
 We believe WeRTeachers is the first to use only professional teachers. 



The Problem, Our Perspective:

Tutoring demand increasing rapidly
Difficult for students to find high quality tutors, even harder to find online
Teachers but dependent on archaic word of mouth marketing
In person model is inefficient

The Solution, Our Perspective:

Online tutoring marketplace
Exclusively credentialed teachers
Connect students to vetted teachers
Provide teachers online marketing presence & online teaching tools

Product:

WeRTeachers.com
Proprietary teacher vetting & onboarding
Teacher & subject search
Online & in-person scheduling
Quality ranking system
Lesson archives

WRT provides an easy to use website for teachers & students. It provides efficiency for
teachers, students & parents without compromising quality

Student Benefits:

Excellent tutoring quality
Maximize academic performance & achievement
Cost effective & convenience

Teacher Benefits:

Increases tutoring capacity & income
Provides online marketing at no cost
Expands presence nationally

Teacher Ambassador program enables scalability & ensures incentives are aligned.
This drives student volume & teacher loyalty, reducing risk of student “poaching”.

How We Make Money:

WRT keeps 25% of tutoring fees
$9.95 / month for optional Premium Account
Assuming teachers average usage is 4 times / week at $75 / session, break-even
achieved at 450 teachers (200 boarded since 5/17 launch)

Marketing:



Ambassadors, 100% performance based
Mom influencer groups
Social media
Teacher self-promoting
Partner schools

Management:

• Mark Poling, MBA: CEO

• Robert Young: Cofounder & President

• Josiah Cameron: Cofounder & Chief Relationship Officer

• Wayne Orkin: CIO

• Desiree Cameron, PHD: Director of Teaching & Learning

• Scott Ingraham, Advisor

Intellectual Property:

Website
Proprietary teacher onboarding process

Exit Strategy:

IPO
Acquisition (brick & mortar, new entrant)

Supply:

Professional Teachers

Schools

Ambassador Teachers

Customer Base:

Students 

Liabilities:

None

Litigation:

None

Competition:



Wyzant is our largest competitor, however there is no existing online tutoring
company operating in our space, ie utilizing only professional teachers.

The team

Officers and directors

Rob Young President - Cofounder, Manager
Josiah Cameron CRO - Cofounder, Manager
Mark Poling CEO, Manager
Wayne Orkin CIO, Manager
Dr. Taz Varkey Manager

Rob Young 
Rob Young is an entrepreneurial and passionate educator with more than 8 years of
experience as a professional teacher at some of the highest-ranking middle and high
schools in the nation. In 2015 he was awarded the coveted Sarah D. Barder Fellowship
through the Johns Hopkins University Center for Talented Youth. For years he has
operated and managed middle school workshops, and he has extensive experience in
the tutoring world - having tutored over 100 different students all over Los Angeles in
the last several years. Recent Work History: February, 2016 - Present: Cofounder,
President and Manager WeRTeachers August, 2010 - Present: Teacher math and Social
Studies, Westside Neighborhood High School

Josiah Cameron 
Josiah Cameron is an enterprising educator who has been teaching world history in
independent schools in Los Angeles for the past seven years. Possessing extensive
tutoring experience, Josiah has a relentless desire to bring individualized instruction
to students of all grade and ability levels. Close friends with Rob for almost a decade,
Josiah has unique insights into the tutoring world and an eye for recognizing talented
and charismatic educators. Recent Work History: February, 2016 - Present: Cofounder,
Chief Relationship Officer and Manager, WeRTeachers August, 2016 - August, 2017:
Teacher, Harvard-Westlake School August, 2015 - August, 2016: Teacher, Vistamar
School August, 2010 - August, 2015: Teacher, Westside Neighborhood School

Mark Poling 
A history of, and passion for, leading successful companies from start up through
hyper-growth. Mark is an entrepreneur with a skill for developing innovative
technology platforms to improve online access to products and services. • Cofounder
of Simplyhealth.com / Connecture (CNXR) in 1999 o Led the development of the first
national health insurance marketplace to incorporate quality metrics into the
purchasing process. o As COO & CTO, grew company and platform to $30M in
revenue • Cofounder Colibrium and ColibriumDirect o The first platform to provide
integrated shopping, CRM, and wellness capabilities to the health plan member as
well as call center outsourcing services for health plans. o Grew company from 1 to
450 employees before selling company to Hinduja Global Solutions with a $40M



valuation. Recent Work Experience: December, 2016 - Present: CEO & Manager
WeRTeachers June, 2016 - Present: Founder and President, rebmeM January, 2005 -
June, 2016: Cofounder and CEO, Colibrium, LLC January, 2009 - June, 2016:
Cofounder and CEO, ColibriumDirect, LLC

Wayne Orkin 
Seasoned software architect and developer, President of Boost Web SEO. • Portfolio of
clients include law enforcement associations, payment processing companies and
health care providers throughout the US. • He leverages his technical experience and
knowledge of various industries to lead the company, with trend setting products and
services. Recent Work Experience: May, 2016 - Present: CIO & Manager WeRTeachers
January 2013 - Present: Founder and President, Bridging Medical Access

Dr. Taz Varkey 
A prominent doctor in Los Angeles, Taz is mother to two high school students and
intimately familiar with the supplemental education landscape. WeRTeachers is very
fortunate to be able to rely upon Taz's community connections and anecdotal insights.
May, 2016 - Present: Manager WeRTeachers January, 2011 - Present: Physician,
Private OB/GYN practice

Number of Employees: 5

Related party transactions

BoostWebSEO, Inc provides website development and hosting service to WeRTeachers
and holds an equity position of approximately 21%. Total fees paid to BoostWebSEO
to date are approximately $275,000.

RISK FACTORS

These are the principal risks that related to the company and its business:

Any valuation at this stage is pure speculation. Brand new company with no
reliable financial performance history. We do not know at this time if our key
assumptions are valid in terms of teacher and student usage and therefore have
only best efforts in terms of research to base our financial projections on.
We do have a going concern risk. Our ability to continue as a going concern for
the next twelve months is dependent upon our ability to generate sufficient cash
flows from operations to meet our obligations, and to obtain additional capital
financing from our members and/or third parties. No assurance can be given that
we will be successful in these efforts. These factors, among others, raise
substantial doubt about our ability to continue as a going concern for a
reasonable period of time.
We do not know if the amount of capital we are raising will be sufficient. We do
not have historical results to base the impact and results of our Marketing
expenditures. As such, there is a risk that students and teachers will not convert
to revenue at the rates we project they will. Should our planned Marketing
expenditures not generate sufficient revenue to cover these and other costs,



financial projections will not be met.
We do not know if students will adopt to an online tutoring versus in person
model Historically, the vast majority of tutoring sessions have been conducted in
person. We do not know if students and parents will be willing to move to a
virtual model.
We do not know if teachers will adopt to an online tutoring versus in person
model Historically, the vast majority of tutoring sessions have been conducted in
person. We do not know if students and parents will be willing to move to a
virtual model.
As with any e-commerce based business, malicious hacking is a risk All
commercial websites are at risk of malicious hacking. Should such an attack
occur, this could cause un-repairable damage to our business and reputation.
We may need to raise additional capital. In the event the assumptions our
financial model is predicated on do not hold, we may need to raise additional
capital which may negatively dilute existing investors.
Our patents and other intellectual property could be unenforceable or
ineffective. We do not have a patent. We have what we refer to as a proprietary
teacher onboarding model, however it could be replicated and may not be
enforceable that it is our intellectual property.
There are several potential competitors who are better positioned than we are to
take the majority of the market Wyzant and others have significantly more
capital and revenue than WRT. As such, they are in many ways better positioned
to market to students.
This is a brand-new company. As with any new company with limited funding,
significant unforeseen setbacks, key personnel issues and invalid business
assumptions could have a crippling effect on the company and it's ongoing
viability.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES

Ownership

Robert Young, 2520000.0% ownership, Class A

Classes of securities

Class B, Preferred Member Units: 864,346

Voting Rights 

The holders of shares of the Company's Class B preferred units, are entitled to
one vote for each share held of record on all matters submitted to a vote of the
shareholders. 

Dividend Rights 

Subject to preferences that may be granted to any then outstanding preferred
stock, holders of shares of Class B units are entitled to receive ratably such



dividends as may be declared by the Managers out of funds legally available
therefore as well as any distribution to the shareholders.   All distributions will
first for to Class B unit holders until their capital contributions are returned.

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
holders of Class B are entitled to receive thier capital contributions first and
then share ratably in all of our assets remaining after payment of liabilities and
the liquidation preference of any then outstanding preferred stock.

Rights and Preferences

The rights, preferences and privileges of the holders of the company’s Class B
Member Units are subject to and may be adversely affected by, any additional
classes of Member Units that we may designate in the future.

Class A Units: 5,000,000

Voting Rights 

The holders of shares of the Company's Class A units, are entitled to one vote for
each share held of record on all matters submitted to a vote of the shareholders. 

Dividend Rights 

Subject to preferences that may be granted to any then outstanding preferred
stock, holders of shares of Class A units are entitled to receive ratably such
dividends as may be declared by the Managers out of funds legally available
therefore as well as any distribution to the shareholders.   All distributions will
first for to Class B unit holders until their capital contributions are returned.

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
holders of Class B are entitled to receive their capital contributions first and
then share ratably in all of our assets remaining after payment of liabilities and
the liquidation preference of any then outstanding preferred stock.

Rights and Preferences

The rights, preferences and privileges of the holders of the company’s Class A
Member Units are subject to and may be adversely affected by, the rights of the
holders of shares of any series of our Class B Member Units, and any additional
classes of Member Units that we may designate in the future.

Class C Units: 136,986

Voting Rights



The holders of shares of the Company's Class C units, are entitled to one vote for
each share held of record on all matters submitted to a vote of the shareholders. 

Dividend Rights

Class C Member Units have no rights to Dividends.

Rights to Receive Liquidation Distributions

In the event of our liquidation, dissolution, or winding up, holders of Common
Class B Member Units are entitled to share ratably in all of our assets remaining
after payment of Class B capital contributions, all liabilities and the liquidation
preference of any then outstanding Class A and Class B Member Units.

Rights and Preferences

The rights, preferences and privileges of the holders of the company’s Class C
Member Units are subject to and may be adversely affected by, the rights of the
holders of shares of any series of our Class A and Class B Member Units, and any
additional classes of Member Units that we may designate in the future.

What it means to be a Minority Holder

As a minority holder of Class B, you will have limited ability, if AT all, to influence our
policies or any other corporate matter.   You may not participate in changes to the
Company's governance documents, decisions regarding additional issuance of
securities, company repurchases of securities, a sale of the Company or of assets of
the Company, or transactions with related parties. Managers of the company shall
decide upon all such decisions.  Class B unit holders may vote on:

- Issuance of additional Class C shares

- Election and removal of Managers

- Sell, exchange or otherwise dispose of all, or substantially all, of the Company’s
assets occurring as part of a single transaction or plan, or in multiple transactions over
a twelve (12) month period

- the merger of the Company with another limited liability company or corporation,
general partnership, limited partnership or other entity (except that any act which
would cause a Member to incur personal liability for the obligations of the Company
or its successor shall also require the consent of such Member)

- Adopting, altering, amending, or repealing and/or a new operating agreement

Dilution

Investors should understand the potential for dilution. Each Investor's stake in the



Company, could be diluted due to the Company issuing additional shares. In other
words, when the Company issues more shares, the percentage of the Company that
you own will decrease, even though the value of the Company may increase. You will
own a smaller piece of a larger company. This increases in number of shares
outstanding could result from a stock offering (such as an initial public offering,
another crowdfunding round, a venture capital round or angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g., convertible
notes, preferred shares or warrants) into stock.

If we decide to issue more shares, an Investor could experience value dilution, with
each share being worth less than before, and control dilution, with the total
percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per share (although this typically
occurs only if we offer dividends, and most early stage companies are unlikely to offer
dividends, referring to invest any earnings into the Company).

The type of dilution that hurts early-stage investors mostly occurs when the company
sells more shares in a "down round," meaning at a lower valuation than in earlier
offerings.

If you are making an investment expecting to own a certain percentage of the
Company or expecting each share to hold a certain amount of value, it is important to
realize how the value of those shares can decrease by actions taken by the Company.
Dilution can make drastic changes to the value of each share, ownership percentage,
voting control, and earnings per share.

Transferability of securities

For a year, the securities can only be resold:

In an IPO;
To the company;
To an accredited investor; and
To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial Statements

Our financial statements can be found attached to this document. The financial
review covers the period ending in 2016-12-31.

Financial Condition



Results of Operation

We pilot launched the WeRTeachers platform in May, 2017 and did not plan to
generate revenue until the platform was launched.  Based on our forecast, we will
become cash flow positive once we reach approximately 400 teachers on the platform
and they are using it on average of 4 times per week.

Today, we have approximately 275 teachers on the platform and are tracking to have
400 on the platform in Q3 when the 2017 school year starts.  We will continue to do
grassroots student marketing efforts until the capital is raised.  

In 2016, the company was started and all efforts, resources and expenditures were
focused on developing the online platform, resulting in a loss $102K. 

The platform development efforts continued through May, 2017, at which time the
platform was launched in a pilot mode.  It was in production and open to the public,
but no material marketing was spent and the platform was utilized primarily be select
teachers and students to ensure its stability.

In August, we began our Marketing efforts with a Back to School Campaign and will
continue to invest in Marketing, narrowing the losses and getting to break even by
12/31/2017. 

Financial Milestones

11/1/2017

Complete capital raise by November 1, 2017.

12/31/2017: Break Even

A significant amount of the $200,000 will be used to fund marketing activities.  Based
on our financial projections, we believe this will enable to achieve these milestones by
12/31/17:

1. 600 teachers on the platform, utilizing it 4 times per week
2. 2,400 students using the platform, averages 4 per teacher
3. 5,000 sessions per month

These milestones generate sufficient revenue to break even.

12/31/2018:  $1,000,000 Net Income

Requires us to achieve these underlying milestones by 12/31/2018:

1. 3600 teachers on the platform, utilizing it 4 times per week
2. 14,000 students using the platform, averages 4 per teacher
3. 57,000 sessions per month

WRT has minimal liquidity at this time, however the majority of investment required



to development the platform has been completed. As a result, we can minimize our
burn rate and leverage grass roots Marketing until funding is secured to enable
broader Marketing expenditures.

The platform development is complete and fully functional at this time.

Liquidity and Capital Resources

The company is currently generating operating losses as it completes building out the
platform.  Low cost marketing efforts are underway and will continue.  More
significant marketing will begin when additional capital is raised. 

The company will utilize capital resources to target peak seasons such as finals and
the beginning of semesters / trimesters.  Key spend periods will be November, 2017,
December, 2017 and January, 2018.  We believe these targeted marketing efforts will
drive sufficient customer activity of 400 teachers using 4 times per week which is our
break even point.

Indebtedness

The Company has not had any material terms of indebtedness.

Recent offerings of securities

2017-03-31, offering (private placement) exemption. Section 4(a)(2) of the
Securities Act, 864346 Class B Member Units. Use of proceeds: Platform
development (66%), marketing (10%) and labor and operations (24%).

Valuation

$6,001,332.00

We have not undertaken any efforts to produce a valuation of the Company. The price
of the shares merely reflects the opinion of the Company as to what would be fair
market value. Based on a 5 times earning or 10 times revenue multiplier, our
projections would value the company at $50,000,000. The company has not generated
material revenue to date. The owners believe that based on the projections, the
requirements to break even and early growth in terms of teachers and students joining
the platform, a $2,000,000 represents a reasonable investment. Additionally, the
company has invested nearly $500,000 to date developing the platform and believe it
includes significant intellectual value, which further supports our $2,000,000
valuation.

USE OF PROCEEDS

 

Maximum
Offering Amount

Minimum Offering
Amount Sold



Sold

Total Proceeds: $106,500 $10,650

StartEngine Fees (x% total
fee)

$-6,500 $-650

Net Proceeds $100,000 $10,000

Use of Net Proceeds:
Product Development

$25,000
$2,500

Marketing $50,000 $5,000

Working Capital $12,500 $1,250

Staff $12,500 $1,250

Total Use of Net Proceeds  $100,000 $10,000

Product development spend will be focused on key enhancements to the WRT
platform including usability enhancements, streamlined registration and streamlined
scheduling.

Marketing efforts will be spent on influencer group paid placements and social media
paid placements.

Staff costs will be spent on Marketing contract staff to execute the marketing plan.

Working capital will be utilized for teacher screening and background check costs.

Irregular Use of Proceeds

No irregular use of proceeds is planned or expected.



REGULATORY INFORMATION

Disqualification

No disqualifying event has been recorded in respect to the company or its officers or
directors.

Compliance failure

The company has not previously failed to comply with Regulation CF.

Annual Report

The company will make annual reports available to shareholders on its website
www.werteachers.com in the About tab, labeled Annual Report. The annual reports
will be available within 120 days of the end of the issuer's most recent fiscal year.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR
TeachU, LLC

[See attached]



I,​ ​__________________________​ ​(Print​ ​Name),​ ​the ​ ​_______________________(Principal 
Executive ​ ​Officers) ​ ​of​ ​________________________(Company​ ​Name),​ ​hereby​ ​certify​ ​that ​ ​the 
financial​ ​statements​ ​of​ ​_________________________​ ​(Company​ ​Name)​ ​and ​ ​notes​ ​thereto ​ ​for 
the ​ ​periods​ ​ending​ ​_______________​ ​(beginning​ ​date​ ​of​ ​review)​ ​and ​ ​________________ 
_____(End​ ​Date​ ​of​ ​Review)​ ​​ ​included​ ​in ​ ​this ​ ​Form ​ ​C ​ ​offering ​ ​statement​ ​are ​ ​true ​ ​and ​ ​complete ​ ​in 
all ​ ​material ​ ​respects​ ​and ​ ​that ​ ​the ​ ​information​ ​below​ ​reflects​ ​accurately​ ​the ​ ​information​ ​reported 
on ​ ​our​ ​federal ​ ​income ​ ​tax ​ ​returns.  

For ​ ​the ​ ​year​ ​2016 ​the ​ ​amounts​ ​reported​ ​on ​ ​our​ ​tax ​ ​returns​ ​were ​ ​total ​ ​income 
of​ ​$__________;​ ​taxable ​ ​income ​ ​of​ ​$_____________​ ​and ​ ​total ​ ​tax ​ ​of​ ​$_________. 

IN ​ ​WITNESS ​ ​THEREOF,​ ​this ​ ​Principal​ ​Executive ​ ​Officer's ​ ​Financial​ ​Statement​ ​Certification​ ​has 
been ​ ​executed​ ​as​ ​of​ ​the ​ ​______________​ ​(Date ​ ​of​ ​Execution). 

_______________________​ ​(Signature) 

_______________________​ ​(Title) 

_______________________​ ​(Date) 

Mark Poling Chief Executive Officer

TeachU, LLC, dba WeRTeachers

TeachU, LLC, dba WeRTeachers

April 11, 2016 December 31, 2016

-102,175 -102,175 0

October 10, 2017

CEO

October 10, 2017
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See accompanying notes to the consolidated financial 
statements 



See accompanying independent accountants' review 
report6 10 

TeachU, LLC 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 

(unaudited) 

NOTE 1-BUSINESS  AND NATURE  OF OPERATIONS 

TeachU, LLC, dba WeRTeachers was formed on April 11, 2016 in the State of California. TeachU, LLC. 
The  consolidated  financial  statements  of  TeachU, LLC are  prepared  in  
accordance  with  accounting  principles  generally accepted  in the  United  States of America  ("U.S. GAAP"). 

TeachU, LLC, dba WeRTeachers is an online tutoring marketplace, connecting students and teachers to 
facilitate in person and online tutoring.  The company launched its platform in May, 2017 and no revenue 
was generated in 2016. 

The Company has three part time employees and utilizes an offshore web development firm to build the 
platform, BoostWebSEO, Inc.  

NOTE 2 -  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Use of Estimates 
The preparation of consolidated financial statements in conformity with U.S. GAAP requires management 
to make certain estimates and assumptions that affect the reported amounts  of assets  and liabilities,  and 
the reported amount of expenses during the reporting periods. Actual results could materially differ from 
these estimates. It is reasonably possible that changes in estimates will occur in the near term. 

Cash and Cash Equivalents 
For purpose of the statement of cash flows, the Company considers all highly liquid debt instruments 
purchased with an original maturity of three months or less to be cash equivalents. 

Property and Equipment 
Property and equipment are stated at cost, less accumulated depreciation. Depreciation is computed using 
the straight-line method over the estimated useful life of three (3) to seven (7) years. Significant renewals 
and betterments are capitalized while maintenance and repairs are charged to expense as incurred. 
Leasehold improvements are amortized on the straight-line basis over the lesser of their estimated useful 
lives or the term of the related lease, whichever is shorter. 

Preferred Stock 
ASC 480, Distinguishing Liabilities from Equity, includes standards for how an issuer  of  equity 
(including equity shares issued by consolidated entities) classifies and measures on its  balance  sheet 
certain financial instruments with characteristics of both liabilities and equity. 

Costs incurred directly for the issuance of the preferred stock are recorded as a reduction  of  gross 
proceeds received by the Company, resulting in a discount to the preferred stock. The discount  is 
amortized to the accumulated deficit, due to the absence of additional paid-in capital, over the period to 
redemption using the straight line method. 

Revenue Recognition 
The Company recognizes revenues from the sale of goods directly to the consumer, retailer, or distributor 
when the service has been performed. 

Research  and Development 
We incur research and development costs during the process of researching and developing our 
technologies and future manufacturing processes.  Our research  and development costs consist  primarily 
of materials and services. We expense these costs as incurred until the resulting product has been 
completed, tested, and made ready for commercial use. 



See accompanying independent accountants' review 
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PT MOTION WORKS, INC. 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 

(unaudited) 

Advertising 
The Company expenses advertising costs as incurred. 

Income Taxes 
The Company had no income or taxes in 2016.  



PT MOTION WORKS, l!'!C. 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 

(unaudited) 

As of December 31, 2016, the Company had one vendor that made up 25% of our accounts payable. This 
vendor is the sole manufacturing source of the Company's platform. The loss of this vendor would 
significantly affect operations and the financial condition of our Company.  

NOTE 3 -  DEBT. 

Notes Payable 
The Company had no debt as of December 31, 2016. 

NOTE 4 -  STOCKHOLDERS' EQUITY 

Class A Units 
The Company has issued 5,000,000 shares of Class A Units.  All issued shares were all outstanding as of 
December 31, 2016. 

Class B Preferred Units 
The Company has issued 843,346 Class B Preferred Units. Gross proceeds from the Class B Preferred 
Units offering was $310,000. The issued units were outstanding as of December 31, 2016. 

Series C Units  
The Company has issued 136,986 of Series C Units 

NOTE 5 -  Related Party Transactions 

BoostWebSEO, Inc provides website development and hosting service to WeRTeachers and holds an 
equity position of approximately 21%.  Total fees paid to BoostWebSEO to date are approximately 
$275,000. 

NOTE 6 – SUBSEQUENT EVENTS 

The Company granted 136,986 Class C Units to Mark Poling on January 20, 2017.  Class C 
units are Profits Interest and do not entitle the Unitholder to participate in or receive any 
operating profits, losses or Distributable Cash (as defined in the Operating Agreement), it 
being understood that such Unitholder’s rights shall be limited to those rights expressly set 
forth in the Agreement and the Operating Agreement.   

There have been no other events or transactions during this time that would have a material effect on 
the balance sheet. 



EXHIBIT C TO FORM C

PROFILE SCREENSHOTS

[See attached]





VIDEO TRANSCRIPT (Exhibit D)

Hi, I'm Rob, and I'm Josiah, and we're the founders of WeRTeachers: a web-based marketplace
connecting students and teachers for in-person and online tutoring sessions. We created
WeRTeachers to provide our client families and their children with the absolute best providers
of supplemental education – teachers! 100% of everyone listed on our site is a professional
educator, teaching at some of the best schools across the nation.

“There's no comparison between a tutor and a teacher. A teacher really knows how to help a
student master the material - give them the confidence in the strength to excel.”

“Teachers are the best tutors because they know what they're doing and it comes very easy to
them.” “They have the most experience, and they know how to make it fun.”

“What I like most is the excitement and the understanding that the teachers have in the
subjects that they teach.”

I think the biggest benefit is that it gives them confidence and it teaches them that they have
what they need all within them.”

Here's how we work. Connect with a perfect teacher for your student with the greatest of ease.
Easily search our network for exactly what you need. Compare profiles to find the right teacher
for you and your child. Finally, request your lesson and get ready to learn!

We offer two types of lessons: in person and online. “My favorite thing about WeRTeachers is
that I can call my teacher anytime I need help with the subject, whether I have a test the next
day or just need help with a homework assignment.”

“With a couple of clicks, I’ve got a tutor. I am very confident in knowing that the teacher that I
call has been screened and knows their stuff.”

“I think the best feature is that detailed notes are taken after they leave the session where the
teacher that might step in behind can pick up immediately where they left off.”

“My school is very academically rigorous, so it's always really helpful to know that I have
teachers who can help me improve upon my skill and get ahead.”

“It was a no-brainer for us to join we are teachers we saw the results not only in their
confidence but also in their test scores.”

“Going into school now I'm really prepared and ready for anything that the teachers give me.”

“I would 100% recommend we our teachers to anyone I know.”

We are here to cater to all of your supplemental education needs. From regular tutoring to
study sessions to homework help to a standardized test prep, you can find the perfect teacher to
help you reach your best potential at WeRTeachers. Don't get a tutor, get a teacher!



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

As compensation for the services provided by StartEngine Capital, the issuer is required to
pay to StartEngine Capital a fee consisting of a 6-8% (six to eight percent) commission
based on the dollar amount of securities sold in the Offering and paid upon disbursement
of funds from escrow at the time of a closing. The commission is paid in cash and in
securities of the Issuer identical to those offered to the public in the Offering at the sole
discretion of StartEngine Capital. Additionally, the issuer must reimburse certain
expenses related to the Offering. The securities issued to StartEngine Capital, if any, will
be of the same class and have the same terms, conditions and rights as the securities being
offered and sold by the issuer on StartEngine Capital’s website.

Information Regarding Length of Time of Offering

Investment Cancellations: Investors will have up to 48 hours prior to the end of the
offering period to change their minds and cancel their investment commitments for any
reason. Once within 48 hours of ending, investors will not be able to cancel for any reason,
even if they make a commitment during this period.
Material Changes: Material changes to an offering include but are not limited to: A
change in minimum offering amount, change in security price, change in management,
material change to financial information, etc. If an issuer makes a material change to the
offering terms or other information disclosed, including a change to the offering deadline,
investors will be given five business days to reconfirm their investment commitment. If
investors do not reconfirm, their investment will be cancelled and the funds will be
returned.

Hitting The Target Goal Early & Oversubscriptions

StartEngine Capital will notify investors by email when the target offering amount has hit
25%, 50% and 100% of the funding goal. If the issuer hits its goal early, and the minimum
offering period of 21 days has been met, the issuer can create a new target deadline at
least 5 business days out. Investors will be notified of the new target deadline via email
and will then have the opportunity to cancel up to 48 hours before new deadline.
Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement
requirements (and they do not have the requisite financial statements); or 2) they reach
$1.07M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer.
If the sum of the investment commitments does not equal or exceed the target offering
amount at the offering deadline, no securities will be sold in the offering, investment
commitments will be cancelled and committed funds will be returned.
If a StartEngine issuer reaches its target offering amount prior to the deadline, it may
conduct an initial closing of the offering early if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent a material
change that would require an extension of the offering and reconfirmation of the
investment commitment). StartEngine will notify investors when the issuer meets its



target offering amount. Thereafter, the issuer may conduct additional closings until the
offering deadline.

Minimum and Maximum Investment Amounts

In order to invest, to commit to an investment or to communicate on our platform, users
must open an account on StartEngine Capital and provide certain personal and non-
personal information including information related to income, net worth, and other
investments.
Investor Limitations: Investors are limited in how much they can invest on all
crowdfunding offerings during any 12-month period. The limitation on how much they
can invest depends on their net worth (excluding the value of their primary residence) and
annual income. If either their annual income or net worth is less than $107,000, then
during any 12-month period, they can invest up to the greater of either $2,200 or 5% of the
lesser of their annual income or net worth. If both their annual income and net worth are
equal to or more than $107,000, then during any 12-month period, they can invest up to
10% of annual income or net worth, whichever is less, but their investments cannot exceed
$107,000.



EXHIBIT F TO FORM C

ADDITIONAL CORPORATE DOCUMENTS

























































































































SCHEDULE A

Class A
Robert Young Class A Units 2,590,00041.98% 2,520,000               
Josiah Cameron Class A Units 1,110,00017.99% 1,080,000               
BoostWebSEO, Inc. Class A Units 800,00014.16% 850,000                   
Harrison Finch Class A Units 185,0003.50% 210,000                   
Mark Poling Class A Units 185,0003.50% 210,000                   
Vahid Redjal Class A Units 65,0001.08% 65,000                     
Taz Varkey Class A Units 65,0001.08% 65,000                     
Total A 83.30% 5,000,000

Class B
Nyquist 3% 180,072 
Taylor 1% 60,024 
Franklin 2% 120,048 
Viklund 0.4% 24,010 
Ingraham 1% 60,024 
Willens 1% 60,024 
Peach 1% 60,024 
Corleto, Ackerman, Nussbaum LLP 1% 60,024 
Jon Norton 1% 60,024 
Michael Nussbaum 0% 24,010 
Thibiant 2% 120,048 
BoostWeb Grant 1 0.6% 36,014 
Total B 14.4% 864,346 

Class C
Mark Poling 2.28% 136,986 
Total C 2.3% 136,986 

Total 100.0% 6,001,332 

CURRENT CAP TABLE

UNITHOLDERS
As of  October 30, 2017













StartEngine Capital, LLC

Subscription and Joinder Agreement

 

THE SECURITIES ARE BEING OFFERED PURSUANT TO SECTION 4(A)(6) OF THE
SECURITIES ACT OF 1933 (THE “ACT”) AND HAVE NOT BEEN REGISTERED UNDER THE
ACT OR THE SECURITIES LAWS OF ANY STATE OR ANY OTHER JURISDICTION. NO
FEDERAL OR STATE SECURITIES ADMINISTRATOR HAS REVIEWED OR PASSED ON THE
ACCURACY OR ADEQUACY OF THE OFFERING MATERIALS FOR THESE SECURITIES.
THERE ARE SIGNIFICANT RESTRICTIONS ON THE TRANSFERABILITY OF THE
SECURITIES DESCRIBED HEREIN AND NO RESALE MARKET MAY BE AVAILABLE AFTER
RESTRICTIONS EXPIRE.  THE PURCHASE OF THESE SECURITIES INVOLVES A HIGH
DEGREE OF RISK AND SHOULD BE CONSIDERED ONLY BY PERSONS WHO CAN BEAR
THE RISK OF THE LOSS OF THEIR ENTIRE INVESTMENT WITHOUT A CHANGE IN THEIR
LIFESTYLE.

 

%%NAME_OF_ISSUER%%

%%ADDRESS_OF_ISSUER%%

 

Ladies and Gentlemen:

 

The undersigned understands that %%NAME_OF_ISSUER%%, a Corporation organized under
the laws of %%STATE_INCORPORATED%% (the “Company”), is offering up to
$%%MAX_FUNDING_AMOUNT%% of Membership Units (the “Securities”) in a Regulation
Crowdfunding offering. This offering is made pursuant to the Form C, dated
%%DATE_OF_LAUNCH%% the “Form C”). The undersigned further understands that the
offering is being made pursuant to Section 4(a)(6) of the Act and Regulation Crowdfunding
under the Act (“Regulation Crowdfunding”) and without registration of the Securities under the
Act.

 

1. Subscription. Subject to the terms and conditions hereof and the provisions of the Form C,
the undersigned hereby subscribes for the Securities set forth on the signature page hereto for
the aggregate purchase price set forth on the signature page hereto, which is payable as
described in Section 4 hereof. Subscriber understands and acknowledges that the subscription
may not be revoked within the 48 hour period prior to a closing (as described below) of the
Offering.  The undersigned acknowledges that the Securities will be subject to restrictions on
transfer as set forth in this subscription agreement (the “Subscription Agreement”).

 

2. Joinder to Operating Agreement. By subscribing to the Offering and executing this



Subscription and Joinder Agreement, the undersigned hereby agrees to join as a party that is
designated as a “Member” to the Operating Agreement  attached to the Form C Offering
Document (the “Operating Agreement”) as entered into by and among Members, such joinder
will become effective upon the Company’s acceptance of the Subscription as described in
Section 3 below. Any notice required or permitted to be given to the undersigned under the
Operating Agreement shall be given to undersigned at the address provided with undersigned’s
subscription. Undersigned confirms that undersigned has reviewed the Operating
Agreement and will be bound by the terms thereof as a party who is designated as a Member
thereunder.

 

3. Acceptance of Subscription and Issuance of Securities. It is understood and agreed that
the Company shall have the sole right, at its complete discretion, to accept or reject this
subscription, in whole or in part, for any reason and that the same shall be deemed to be
accepted by the Company only when it is signed by a duly authorized officer of the Company
and delivered to the undersigned at the Closing referred to in Section 3 hereof.  Subscriptions
need not be accepted in the order received, and the Securities may be allocated among
subscribers. If the subscription is rejected in its entirety, the undersigned will not become a party
to the Operating Agreement.

 

4. The Closing. The closing of the purchase and sale of the Securities (the “Closing”) shall take
place at 11:59 pm. PST on  %%FUNDING_END_DATE%%, or at such other time and place as
the Company may designate by notice to the undersigned.

 

5. Payment for Securities. Payment for the Securities shall be received by Prime Trust, LLC
(the “Escrow Agent”) from the undersigned by  %%PAYMENT_METHOD%% of immediately
available funds or other means approved by the Escrow Agent prior to the Offering campaign
deadline, in the amount as set forth on the signature page hereto. Upon the Closing, the Escrow
Agent shall release such funds to the Company. The[a] undersigned shall receive notice and
evidence of the digital entry of the number of the Securities owned by undersigned reflected on
the books and records of the Company as recorded by CrowdManage (a “Cap Table
Management service operated by StartEngine Crowdfunding, Inc.”), which books and records
shall bear a notation that the Securities were sold in reliance upon Regulation CF.

 

6. Representations and Warranties of the Company. As of the Closing, the Company
represents and warrants that:

 

a) The Company is duly formed and validly existing under the laws of
%%STATE_INCORPORATED%%, with full power and authority to conduct its business as it is
currently being conducted and to own its assets; and has secured any other authorizations,
approvals, permits and orders required by law for the conduct by the Company of its business as



it is currently being conducted.

 

b) The Securities have been duly authorized and, when issued, delivered and paid for in the
manner set forth in this Subscription and Joinder Agreement, will be validly issued, fully paid and
nonassessable, and will conform in all material respects to the description thereof set forth in the
Form C.

 

c) The execution and delivery by the Company of this Subscription and Joinder Agreement and
the consummation of the transactions contemplated hereby (including the issuance, sale and
delivery of the Securities) are within the Company’s powers and have been duly authorized by all
necessary corporate action on the part of the Company. Upon full execution hereof, this
Subscription and Joinder Agreement, tis Subscription and Joinder Agreement shall constitute a
valid and binding agreement of the Company, enforceable against the Company in accordance
with its terms, except (i) as limited by applicable bankruptcy, insolvency, reorganization,
moratorium, and other laws of general application affecting enforcement of creditors’ rights
generally, (ii) as limited by laws relating to the availability of specific performance, injunctive
relief, or other equitable remedies and (iii) with respect to provisions relating to indemnification
and contribution, as limited by considerations of public policy and by federal or state securities
laws.

 

d) Assuming the accuracy of the undersigned’s representations and warranties set forth in
Section 6 hereof, no order, license, consent, authorization or approval of, or exemption by, or
action by or in respect of, or notice to, or filing or registration with, any governmental body,
agency or official is required by or with respect to the Company in connection with the execution,
delivery and performance by the Company of this Subscription and Joinder Agreement except (i)
for such filings as may be required under Regulation Crowdfunding, or under any applicable
state securities laws, (ii) for such other filings and approvals as have been made or obtained, or
(iii) where the failure to obtain any such order, license, consent, authorization, approval or
exemption or give any such notice or make any filing or registration would not have a material
adverse effect on the ability of the Company to perform its obligations hereunder.

 

7. Representations and Warranties of the Undersigned. The undersigned hereby represents
and warrants to and covenants with the Company that:

 

a) General.

i. The undersigned has all requisite authority (and in the case of an individual, the capacity) to
purchase the Securities, enter into this Subscription and Joinder Agreement and to perform all
the obligations required to be performed by the undersigned hereunder and as party to the
Operating Agreement, and neither such purchase nor becoming a party to the Operating
Agreement will contravene with any law, rule or regulation binding on the undersigned or any



investment guideline or restriction applicable to the undersigned.

 

ii. The undersigned is a resident of the state set forth on the signature page hereto and is not
acquiring the Securities as a nominee or agent or otherwise for any other person.

 

iii. The undersigned will comply with all applicable laws and regulations in effect in any
jurisdiction in which the undersigned purchases or sells Securities 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.

 

iv. Including the amount set forth on the signature page hereto, in the past 12 month period, the
undersigned has not exceeded the investment limit as set forth in Rule 100(a)(2) of Regulation
Crowdfunding.

 

b) Information Concerning the Company.

i. The undersigned has reviewed a copy of the Form C and a copy of the Operating Agreement.
With respect to information provided by the Company, the undersigned has relied solely on the
information contained in the Form C to make the decision to purchase the Securities.

 

ii. The undersigned understands and accepts that the purchase of the Securities involves
various risks, including the risks outlined in the Form C and in this Subscription and Joinder
Agreement. The undersigned represents that it is able to bear any and all loss associated with
an investment in the Securities.

 

iii. The undersigned confirms that it is not relying and will not rely on any communication (written
or oral) of the Company, StartEngine, or any of their respective affiliates, as investment advice
or as a recommendation to purchase the Securities. It is understood that information and
explanations related to the terms and conditions of the Securities provided in the Form C or
otherwise by the Company, StartEngine or any of their respective affiliates shall not be
considered investment advice or a recommendation to purchase the Securities, and that neither
the Company, StartEngine nor any of their respective affiliates is acting or has acted as an
advisor to the undersigned in deciding to invest in the Securities. The undersigned
acknowledges that neither the Company, StartEngine nor any of their respective affiliates have
made any representation regarding the proper characterization of the Securities for purposes of
determining the undersigned's authority or suitability to invest in the Securities.

 



iv. The undersigned is familiar with the business and financial condition and operations of the
Company, all as generally described in the Form C. The undersigned has had access to such
information concerning the Company and the Securities as it deems necessary to enable it to
make an informed investment decision concerning the purchase of the Securities.

 

v. The undersigned understands that, unless the undersigned notifies the Company in writing to
the contrary at or before the Closing, each of the undersigned's representations and warranties
contained in this Subscription  and Joinder Agreement will be deemed to have been reaffirmed
and confirmed as of the Closing, taking into account all information received by the undersigned.

 

vi. The undersigned acknowledges that the Company has the right in its sole and absolute
discretion to abandon this offering at any time prior to the completion of the offering. This
Subscription and Joinder Agreement shall thereafter have no force or effect and the Company
shall return any previously paid subscription price of the Securities, without interest thereon, to
the undersigned.

 

vii. 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.

 

viii. Undersigned has up to 48 hours before the campaign end date to cancel the purchase and
get a full refund

 

c) No Guaranty.

i. The undersigned confirms that the Company has not (A) given any guarantee or
representation as to the potential success, return, effect or benefit (either legal, regulatory, tax,
financial, accounting or otherwise) an of investment in the Securities or (B) made any
representation to the undersigned regarding the legality of an investment in the Securities under
applicable legal investment or similar laws or regulations. In deciding to purchase the Securities,
the undersigned is not relying on the advice or recommendations of the Company and the
undersigned has made its own independent decision, alone or in consultation with its investment
advisors, that the investment in the Securities is suitable and appropriate for the undersigned.

 

d) Status of Undersigned.

i. 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 Securities. 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
Securities and the consequences of this Subscription and Joinder Agreement. The undersigned
has considered the suitability of the Securities 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 Securities and its authority to invest in the Securities.

 

e) Restrictions on Transfer or Sale of Securities.

i. The undersigned is acquiring the Securities solely for the undersigned’s own beneficial
account, for investment purposes, and not with a view to, or for resale in connection with, any
distribution of the Securities. The undersigned understands that the Securities have not been
registered under the Securities Act or any state securities laws by reason of specific exemptions
under the provisions thereof which depend in part upon the investment intent of the undersigned
and of the other representations made by the undersigned in this Subscription and Joinder
Agreement. The undersigned understands that the Company is relying upon the representations
and agreements contained in this Subscription and Joinder Agreement (and any supplemental
information) for the purpose of determining whether this transaction meets the requirements for
such exemptions.

 

ii. The undersigned understands that the Securities are restricted from transfer for a period of
time under applicable federal securities laws and that the Securities Act and the rules of the U.S.
Securities and Exchange Commission (the "Commission") provide in substance that the
undersigned may dispose of the Securities only pursuant to an effective registration statement
under the Securities Act, an exemption therefrom or as further described in Section 227.501 of
Regulation Crowdfunding, after which certain state restrictions may apply. The undersigned
understands that the Company has no obligation or intention to register any of the Securities, or
to take action so as to permit sales pursuant to the Securities Act. Even when the Securities
become freely transferrable, a secondary market in the Securities may not develop.
Consequently, the undersigned understands that the undersigned must bear the economic risks
of the investment in the Securities for an indefinite period of time.

 

iii. The undersigned agrees: (A) that the undersigned will not sell, assign, pledge, give, transfer
or otherwise dispose of the Securities or any interest therein, or make any offer or attempt to do
any of the foregoing, except pursuant to Section 227.501 of Regulation Crowdfunding.

 

f) Uncertified Shares.

i. The undersigned acknowledges that the Company is authorized to issue uncertificated shares,
and hereby waives the undersigned’s right to receive a stock certificate representing the
securities and consents and agrees to the issuance of uncertificated shares.

 



 

8. Conditions to Obligations of the Undersigned and the Company. The obligations of the
undersigned to purchase and pay for the Securities specified on the signature page hereto and
of the Company to sell the Securities are subject to the satisfaction at or prior to the Closing of
the following conditions precedent: the representations and warranties of the Company
contained in Section 5 hereof and of the undersigned contained in Section 6 hereof shall be true
and correct as of the Closing in all respects with the same effect as though such representations
and warranties had been made as of the Closing.

 

9. Revisions to Manner of Holding. In the event that statutory or regulatory changes are
adopted such that it becomes possible for companies whose purpose is limited to acquiring,
holding and disposing of securities issued by a single company (“Crowdfunding SPVs”) to make
offerings under Section 4(a)(6), the undersigned agrees to exchange the Securities for securities
issued by a Crowdfunding SPV in a transaction complying with the requirements of Section 3(a)
(9) of the Act. The undersigned agrees that in the event the undersigned does not provide
information sufficient to effect such exchange in a timely manner, the Company may repurchase
the Securities at a price to be determined by the Manager.

 

10. Obligations Irrevocable. Following the Closing, the obligations of the undersigned shall be
irrevocable.

 

11. Waiver, Amendment. Neither this Subscription and Joinder Agreement nor any provisions
hereof shall be modified, changed, discharged or terminated except by an instrument in writing,
signed by the party against whom any waiver, change, discharge or termination is sought.

 

12. Assignability. Neither this Subscription and Joinder Agreement nor any right, remedy,
obligation or liability arising hereunder or by reason hereof shall be assignable by either the
Company or the undersigned without the prior written consent of the other party.

 

13. Waiver of Jury Trial. 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 SUBSCRIPTION AGREEMENT.

 

14. Submission to Jurisdiction. With respect to any suit, action or proceeding relating to any
offers, purchases or sales of the Securities by the undersigned (“Proceedings”), the undersigned
irrevocably submits to the jurisdiction of the federal or state courts located in the
%%ISSUER_LOCATION%% which submission shall be exclusive unless none of such courts
has lawful jurisdiction over such Proceedings.



 

15. Governing Law. This Subscription and Joinder Agreement shall be governed by and
construed in accordance with the laws of the State of %%ISSUER_LOCATION%%, without
regard to conflict of law principles thereof.

 

16. Section and Other Headings. The section and other headings contained in this
Subscription and Joinder Agreement are for reference purposes only and shall not affect the
meaning or interpretation of this Subscription and Joinder Agreement.

 

17. Counterparts. This Subscription and Joinder Agreement may be executed in any number of
counterparts, each of which when so executed and delivered shall be deemed to be an original
and all of which together shall be deemed to be one and the same agreement.

 

18. Notices. All notices and other communications provided for herein shall be in writing and
shall be deemed to have been duly given if delivered personally or sent by registered or certified
mail, return receipt requested, postage prepaid or email to the following addresses (or such
other address as either party shall have specified by notice in writing to the other):

 

If to the Company:

%%ADDRESS_OF_ISSUER%%

E-mail: %%ISSUER_EMAIL%%

Attention: %%ISSUER_TITLE%%

with a copy to:
Attention: %%LEGAL_NAME%%

E-mail: %%LEGAL_EMAIL%%

If to the
Purchaser:

%%VESTING_AS%%

E-mail:
%%VESTING_AS_EMAIL%%

Attention: %%INVESTOR_TITLE%%

 

19. Binding Effect. The provisions of this Subscription and Joinder Agreement shall be binding
upon and accrue to the benefit of the parties hereto and their respective heirs, legal
representatives, successors and assigns.



 

20. Survival. All representations, warranties and covenants contained in this Subscription and
Joinder Agreement shall survive (i) the acceptance of the subscription by the Company, (ii)
changes in the transactions, documents and instruments described in the Form C which are not
material or which are to the benefit of the undersigned and (iii) the death or disability of the
undersigned.

 

21. Notification of Changes. The undersigned hereby covenants and agrees to notify the
Company upon the occurrence of any event prior to the closing of the purchase of the Securities
pursuant to this Subscription and Joinder Agreement, which would cause any representation,
warranty, or covenant of the undersigned contained in this Subscription and Joinder Agreement
to be false or incorrect.

 

22. Severability. If any term or provision of this Subscription and Joinder Agreement is invalid,
illegal or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not
affect any other term or provision of this Subscription and Joinder Agreement or invalidate or
render unenforceable such term or provision in any other jurisdiction.

 

[SIGNATURE PAGE FOLLOWS]

 

 

IN WITNESS WHEREOF, the undersigned has executed this Subscription Agreement
this %%NOW%%.

 

PURCHASER (if an individual):

By_%%SUBSCRIBER_SIGNATURE%%____________________

Name:%%VESTING_AS%%

%%VESTING_AS_EMAIL%%

%%SUBSCRIBER_SIGNATURE%%

 



PURCHASER (if an entity):

__%%SUBSCRIBER_SIGNATURE%%_____________________

Legal Name of Entity

 

By_____%%INVESTOR_SIGNATURES%%_______________

Name: %%VESTING_AS%%

%%VESTING_AS_EMAIL%%

 

 

Title:%%INVESTOR_TITLE%%

 

State/Country of Domicile or Formation: ______________________________________

 

 

 

The offer to purchase Securities as set forth above is confirmed and accepted by the Company
as to %%EQUITY_SHARE_COUNT%% for %%VESTING_AMOUNT%%.

 

%%NAME_OF_ISSUER%%

By____%%ISSUER_SIGNATURE%%_________________

Name: %%NAME_OF_ISSUER%%

Title: %%ISSUER_TITLE%%

 

{00438041.DOCX.1}         

[a]



Escrow Agent has not investigated the desirability or advisability of investment in the Securities
nor approved, endorsed or passed upon the merits of purchasing the Securities; and the name
of Escrow Agent has not and shall not be used in any manner in connection with the Offering of
the Securities other than to state that Escrow Agent has agreed to serve as escrow agent for the
limited purposes set forth in this Agreement.
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