
OFFERING MEMORANDUM

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

StayblGear LLC

10645 N Tatum Blvd #288
Phoenix, AZ 85028

www.stayblcam.com

10000 units of Class B Member 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 StayblGear LLC
 

Corporate Address 10645 N Tatum Blvd #288, Phoenix AZ 85028
 

Description of Business StayblGear (DBA StayblCam) manufactures and sells
consumer grade video stabilizers and mobile videography

euqipment via online and offline retail channels
 

Type of Security Offered Class B Member Units
 

Purchase Price of Security
Offered

$1

 
Minimum Investment
Amount (per investor)

$250

THE OFFERING

Maximum 107,000 Class B Member Units ($107,000)

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

Investor Perks

$1,000+    If you invest $1,000 or more, you will receive a lifetime 10% store  discount
on all future purchases at StayblCam.com (excluding volume/bulk orders exceeding 5
or more of the same item)

$2,500+    If you invest $2,500 or more, you will receive the perk above, plus a free
StayblCam and accessory pack.

$5,000+    If you invest $5,000 or more, you will receive the perks above, plus a free
StayblCam 1X, and StayblCam 3x stabilizer.

$10,000+    If you invest $10,000 or more, you will receive the perks above, and access
to personal phone or Skype calls with CEO and StayblCam inventor Eskil Nordhaug.

$25,000+    If you invest $25,000 or more, you will receive all of the above, plus access
to annual investor meetings, and a personal dinner meeting with CEO and inventor
Eskil Nordhaug. Get VIP exclusive, first looks into the future products we are
patenting and developing in the VR and mobile accessory space at our Scottsdale,
Arizona office. Lodging and transportation not included.

*All perks occur after the offering is completed



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

StayblGear (DBA StayblCam) manufactures and sells consumer grade video stabilizers
and mobile videography equipment via online and offline retail channels. The
company’s flagship product, the StayblCam, is a patented video stabilizers for
smartphones and other compact cameras, with unique functionality such as being
collapsible, waterproof, and extendable (telescopic).

Sales, Supply Chain, & Customer Base

To date, the majority of sales have come from online sales through the company’s
website (www.stayblcam.com), and its listing on Amazon.com. However, more sales
channels including retail, B2B partnerships, school programs, etc. will expand the
reach of sales to a worldwide audience. The StayblCam is suited just as well for
amateur videographers as it is for the business and professional market. This because
it is low maintenance, easily portable/collapsible, easy to use,and affordable for most.
Our customers are all ages - 60% male and 40% female - using it for both personal and
professional purposes.

Competition

There are other video stabilizers in the market, ranging from the very cheap
“grip”handles – to the expensive and electronic “gimbal” stabilizers. Competing
electronic gimbal stabilizers (priced at $120 - $400) are popular, but aside from
pricing have several other shortcomings against the $75, mechanical StayblCam:

They are not waterproof, and are fragile and prone to breakage and/or electronic
malfunction
They inherently do not and will not have the flexible, physical range of
movement that the StayblCam has with its telescopic design
The majority of them are designed for either a smartphone or an action
camera, rarely both. And if they support both, they usually does only one of them
well. The StayblCam handles it all the same, even 360 cameras , which the
gimbals still cannot do.
Battery life is still a big issue with them. With an electronic gimbal stabilizer,
you can record for 2-3 hours at most and then you need to recharge somewhere.

http://www.stayblcam.com


The StayblCam can go as long as your phone or camera can.

Liabilities and Litigation
None

The team

Officers and directors

Eskil Nordhaug CEO & Founder / Manager

Eskil Nordhaug 
As product developer and creator of the StayblCam - Eskil is the CEO of StayblGear -
focused on growing the StayblCam product line into a worldwide recognizable brand
in the consumer gadgets and electronics accessories market. Eskil has held the
position of CEO and Manager since the company's launch in 2014.

Number of Employees: 5

Related party transactions

The company has not conducted any related party transactions.

RISK FACTORS

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

We will need more people to join the company We will need additional
employees to handle the growth and demands of day to day operations, 24x7
customer service, and sales personnel. Our ability to raise sufficient capital may
have an impact on our ability to attract and hire the right talent.
We partially rely on some third parties to operate the business We rely on third
party suppliers for some of the parts used in production of the StayblCam. Even
though we have overcome most of these issues, and we are now establishing
backup suppliers and manufacturing partners – it is still possible that we will
experience delays, defects, errors, or other problems with their work that will
materially delay or impact our operations. A disruption in these key or other
suppliers’ operations could materially and adversely affect our business. We also
rely on third party services for essential business functions including
manufacturing, shipping, accounting, and legal work. As with any business
relying on third party services, it is possible that some of these third parties will
fail to perform their services or will perform them in an unacceptable manner.
If we raise only $100,000 in this offering, we may need to raise additional funds
in order to meet high demands and scale further We estimate that we will
require at least $200,000 to produce an inventory buffer to keep up with demand
of the StayblCam worldwide. If we are unable to do so, we may need to raise
money from bank loans, future sales of securities or some combination thereof.
We are an early stage company If you are investing in this company, it’s because



you think this is a good idea, and that the company can produce enough of the
product(s) to serve the high demands. You are taking these things on faith,
because in business - it’s impossible to know what will happen. We are
dependent upon additional capital resources for the continuation of our planned
principal operations and are subject to significant risks and uncertainties,
including failing to secure funding to execute our planned operations or failing
to profitably operate the business.
The Company is controlled by its officers and other shareholders The Company’s
chief executive officer currently owns all of the Company’s voting units (Class A
units), and will continue to hold a majority of the Company’s voting units. As a
result, if investors in this offering receive equity, they will not have the ability to
control a vote by the shareholders.
You can’t easily resell the securities There are restrictions on how you can resell
your securities for the next year. More importantly, there is no market for these
securities, and there might never be one.
Any valuation at this stage is difficult to assess Unlike listed companies that are
valued publicly through market-driven stock prices, the valuation of private
companies, especially start-ups, is difficult to assess and you may risk
overpaying for your investment. In addition, there may be additional classes of
equity issued in the future with rights that are superior to the class of equity into
which the notes may convert.
Our current or future production processes could run into manufacturing
defects. Although we have done extensive testing on our current products and
intend to do similar testing on future products, it is possible that our
manufacturer(s) may introduce assembly defects during the manufacturing
process, triggering a recall. If a major recall was ever to take place, it could
become costly and set back the production cycle.
We could fail to achieve the growth rate we expect in this product category even
with additional investments We expect to generate a significant amount of
growth from the investments we receive in this offering. However, it is possible
that market growth will not be as significant as we thought. As a result, for that,
or some other reason, our marketing efforts may not generate a significant
increase in sales volume. If this is the case, we may be forced to cease this
additional marketing spend and reduce our growth rate. A slower growth rate
will lengthen the time it takes for us to achieve our revenue goals and reduce the
value of the Company, thereby reducing the value of your investment.
The loss of one or more of our key personnel, or our failure to attract and retain
other highly qualified personnel in the future, could harm our business To be
successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, engineering, operations, finance, legal, human
resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified
individuals for such positions when we need them. We may also make hiring
mistakes, which can be costly in terms of resources spent in recruiting, hiring
and investing in the incorrect individual and in the time delay in locating the



right employee fit. If we are unable to attract, hire and retain the right talent or
make too many hiring mistakes, it is likely our business will suffer from not
having the right employees in the right positions at the right time. This would
likely adversely impact the value of your investment.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES

Ownership

Eskil Nordhaug, 100.0% ownership, Class A Member Units

Classes of securities

Class A Member Units: 2,000,000

There are classes of Members, Class A and B. “Membership Interest” shall mean
a Member’s entire interest in the Company including the Units such Member
owns, the Economic Interest associated with such Units, the right to Vote
associated with such Units, and such other rights and privileges that the Member
may enjoy by being a Member.

Voting Rights

Class A Members will hold Class A Membership Interests.  Class A Membership
Interests will be entitled to vote on all matters pesented to the Company’s
Members for approval.

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
holders of units are entitled to share ratably in all of our assets remaining after
payment of liabilities and the liquidation preference of any then outstanding
units.

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 our Class B Member Units, and any additional classes of
Member Units that we may designate in the future.

Class B Member Units: 0

There are classes of Members, Class A and B. “Membership Interest” shall mean
a Member’s entire interest in the Company including the Units such Member
owns, the Economic Interest associated with such Units, the right to Vote
associated with such Units, and such other rights and privileges that the Member
may enjoy by being a Member.



Voting Rights

The holders of Non-voting Class B Member Units are not entitled to vote on any
matter except as required under applicable law.

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
holders of units are entitled to share ratably in all of our assets remaining after
payment of liabilities and the liquidation preference of any then outstanding
units.

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, the rights of the
holders of shares of our Class A 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 Holder of Class B Member units, you will not be entitled to any votes.  Even upon
conversion of your units into Class A Member units, you will still be a minority holder,
and you will have limited ability, if all, to influence our policies or any other corporate
matter, including the election of directors, changes to the Company's governance
documents, additional issuances of securities, company repurchases of securities, a
sale of the Company or of assets of the Company, or transactions with related parties.

Dilution

Investors should understand the potential for dilution. Each Investor's stake in the
Company, could be diluted due to the Company issuing additional units. In other
words, when the Company issues more units, 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 units 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 units, 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 units 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 units 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

The company’s first full year of operation was 2015. During that year we were mainly
focused on making sure that we had a solid manufacturing process in place, with
proper routines and quality assurance. 2015 also saw us moving from our original
manufacturer to our current one – establishing better routines and the new
manufacturer being responsible for sourcing of parts. Revenue and sales throughout
this year was only coming in steadily from organic traffic to the website – as we
wanted to make sure the production quality and capacity would be ready for the the
first advertising and marketing campaigns we would launch the following year.

Sales would have been higher in Q1 2016, but were stunted by limited output produced
by the manufacturer who ran into capacity/staffing issues at the time. In a meeting
with the manufacturer in April, they assured us increased focus on quality control and
increased production volume. By the spring of 2016, minor production issues and
quality concerns had been ironed out, and we were now ready to begin actively
advertise the StayblCam. 



Our advertising campaigns on Facebook were profitable from day one, with a high
conversion rate (7-9%conversion rate from Facebook Ads) to the website, low CPA,
and good margins on each sale. Despite only targeting a small demographic audience
in these first test campaigns (only 2M people targeted), the StayblCam sales quickly
rose by every month in the summer, peaking at $235,000 in sales for the month of
August 2016. 

During the summer, profits were used to reinvest into the business. Investments were
made in new extrusion die tools, sonic welding horns, new pad printing process, etc.
Some larger loan payments were also made to clear out parts of older debt, and some
of the summer earnings were used to purchase inventory of other complimentary
products such as the StayblCam 3X and StayblCam 1X products.

The positive and profitable sales trajectory would have continued and increased even
more rapidly towards the 2016 holiday shopping season – however, a couple of major
production setbacks prevented this from happening:

By late summer of 2016, one of our key parts suppliers delivered a large order of
scratched, scuffed, and unevenly cut (unusable) parts - causing a massive setback in
our assembly. To make matters worse - our manufacturer themselves repeatedly ran
into staffing issues, leading to even further setbacks in the output we expected. This
led to a growing backlog, which eventually started aging. Eventually, and
understandably, customers became impatient, leading to an increase in cancellations,
refunds, and charge backs. The inevitable inability to ship,combined with customer
charge backs, triggered Paypal to freeze our account,which held a very large portion of
our funds. These funds were supposed to pay our manufacturer and handle refunds.
Naturally, this left us in a real"catch 22" situation.

Without any of the production setbacks, one-time costs, and resulting large amount of
cancellations and refunds, profits would have increasingly climbed following August.
Especially since there would have been no further large loan repayments, one time
equipment purchases, etc. Considering also the holiday season, the net profit for 2016
would have been an estimated $300,000 - $400,000.

Financial Milestones

Due to the setback in production, not much revenue has been generated in 2017.
However - beginning in Fall 2017, with money raised through this funding round we
plan on going back in full force with manufacturing and sales, to continue where we
left off last year. We will rebuild excess inventory to meet the large and growing
demand, and scale up both our B2B partnerships and our marketing campaigns for
consumer sales. Positive net income will once again resume by Q4, and we are
currently forecasting 2018, 2019, and 2020 revenues of $4.8 million, $7.2 million, and
$10.7 million respectively.

Forecasts are based on our already proven and established sales history. The $4.8M
forecast for the first 12 months after this raise (for 2018) and considers ONLY;



US sales only (Facebook and Instagram PPC)
Manufacturing costs not optimized (will come down 25%-50%)
Not including Amazon EU sales
Not including disitribution into retail, domestically and internationally
Not including scaled advertising through performance-based marketing
networks
Not including sales of new patents and products

Following that - we expect approximately 50% growth year over year 2018-2020 based
on:

Paid advertising expanding into other countries and regions
Manufacturing costs lowered further due to volume, allowing for more
inventory/scale
Amazon sales expanding into EU and Japan
Expanded disitribution into retail, domestically and internationally
Scaled advertising through performance-based marketing networks
Sales including new patents and products
Further expanded advertising and promotional efforts

Liquidity and Capital Resources

With funds from this round, the company will get the manufacturer fully operational
again, and resume production and advertising to previous levels and beyond. As soon
as the minimum amount is raised, we can immediately pay the manufacturer to restart
production, which in turn will give us new units to ship.

In addition to funds raised in this round within the minimum and maximum goals, the
majority of new profits will be re-invested into growth of sales and scale of the
business, as shown in the example below:

Path to profitability

Upon receiving first $10,000 (minimum goal)

Manufacturer can resume manufacturing. Third party services are restarted and staff
gets back to work.

Next $10,000

Order backlog is shipped out, and sales revenue (worth $11,000) from customers on
waiting list are collected.

Next $20,000

Backlog of refunds are paid to customers who have been waiting. New inventory is
sent to Amazon, and Facebook ads can start up again. Sales resume on website and
Amazon. We will do a holiday promo push for the StayblCam as well as our other
products.



$40,000 from new sales now possible, earning $20,000 profit

Next $30,000

Further inventory is being produced and sales collaboration with Otterbox can begin.
Facebook ads can begin scaling up to previous levels, and Amazon sales will increase
accordingly
$80,000 from new sales now possible, earning $50,000 profit

Next $50,000

Earnings from sales are continually re-invested in growth.
$150,000 from new sales now possible, earning $90,000 profit

Indebtedness

The company currently has short-term debt to a few small lenders (credit cards, etc) of
$67,351

Recent offerings of securities

None

Valuation

$2,000,000.00

The price of the units merely reflects the opinion of the Company as to what would be
fair market value.

USE OF PROCEEDS

 
Offering Amount

Sold
Offering Amount

Sold

Total Proceeds: $10,000 $107,000

Less: Offering Expenses

StartEngine Fees (x% total
fee)

$3,000 $6,000

Professional Fees $500 $1000

Net Proceeds $6,500 $100,000

Use of Net Proceeds:



Production / Inventory $3,000 $70,000

Marketing $1,000 $20,000

Working Capital $2,500 $10,000

Total Use of Net Proceeds $6,500 $100,000

We are seeking to raise a minimum of $10,000 and up to $107,000 in this first round
offering through Regulation Crowdfunding. If we get close to $100,000, we will amend
the campaign at StartEngine so as to raise additional funds up to $1,070,000, at which
point the Use of Proceeds table will be updated with a more comprehensive budget
plan.

Use of Net Proceeds:

For the first round up to $107,000, we need to allocate most of the funds to rebuild our
inventory. The Company already has parts enough to build around 2000 units, but
with extra funds allocated for production this will allow us to produce a sufficient
number of units to resume sales and cash flow.

The other key to re-establishing the cash flow is to resume the already successful
advertising and marketing campaigns we used before. Thanks to a high conversion
rate and good margins - the money set aside for marketing will yield a good return
which further will strengthen our cash reserves from profits of units sold.

As part of our marketing budget - we plan on using some of the funds to further
promote this crowdfunding campaign in order to raise more money.

For working capital, we want to allocate a $10,000 'buffer' for miscellaneous expenses
or unforeseen costs within the first 1-2 months during the raise. 

Once we lift the investment limit from $107,000 to $1.07M, the various budget
allocations here will be adjusted.

Irregular Use of Proceeds

The Company might incur Irregular Use of Proceeds that may include but are not
limited to the following over $10,000: Vendor payments and salaries to employees or
contract freelancers. Any expense labeled "Administration Expenses" that is not
strictly for administrative purposes; Any expense that is for the purposes of inter-
company debt or back payments.



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 at www.stayblcam.com in the
Investors area 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
StayblGear LLC

[See attached]
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BALANCE SHEETS  
 

AS OF AND FOR THE YEAR ENDED 31 December 2016 (Unaudited) 

 

 
 

 

AS OF AND FOR THE YEAR ENDED 31 December 2015 (Unaudited) 
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Profit & Loss Statement, 2015 
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Profit & Loss Statement, 2016 
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STATEMENTS OF CASH FLOWS 
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NOTES 
 

NOTE 1 – NATURE OF OPERATIONS 
 

STAYBLGEAR LLC was formed on 18 June 2014 (“Inception”) in the State of Washington.   The balance sheet of 

STAYBLGEAR LLC (which may be referred to as the "Company", "we," "us," or "our") are prepared in accordance 

with accounting principles generally accepted in the United States of America (“U.S. GAAP”). The Company’s 

headquarters are located in Scottsdale, Arizona. 

 

STAYBLGEAR LLC manufactures and sells consumer grade video stabilizers and mobile videography equipment via 

online and offline retail channels. The company’s flagship product, the StayblCam, is a patented video stabilizers for 

smartphones and other compact cameras, with unique functionality such as being collapsible, waterproof, and 

extendable (telescopic). 

 

NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 

Basis of Presentation 

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the 

United States of America (“US GAAP”).   

 

Use of Estimates 

The preparation of balance sheet in conformity with US GAAP requires management to make certain estimates and 

assumptions that affect the reported amounts of assets and liabilities, and the reported amount of revenues and expenses 

during the reporting period. Actual results could materially differ from these estimates. It is reasonably possible that 

changes in estimates will occur in the near term.  

  

Fair Value of Financial Instruments 

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit 

price) in the principal or most advantageous market for the asset or liability in an orderly transaction between market 

participants as of the measurement date. Applicable accounting guidance provides an established hierarchy for inputs 

used in measuring fair value that maximizes the use of observable inputs and minimizes the use of unobservable inputs 

by requiring that the most observable inputs be used when available. Observable inputs are inputs that market 

participants would use in valuing the asset or liability and are developed based on market data obtained from sources 

independent of the Company. Unobservable inputs are inputs that reflect the Company’s assumptions about the factors 

that market participants would use in valuing the asset or liability. There are three levels of inputs that may be used to 

measure fair value: 

  

  Level 1  - Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities 

in active markets. 

 

  Level 2  - Include other inputs that are directly or indirectly observable in the marketplace. 

 

  Level 3  - Unobservable inputs which are supported by little or no market activity. 

   

The fair value hierarchy also requires an entity to maximize the use of observable inputs and minimize the use of 

unobservable inputs when measuring fair value. 

  

Fair-value estimates discussed herein are based upon certain market assumptions and pertinent information available to 

management as of Inception. Fair values were assumed to approximate carrying values because of their short term in 

nature or they are payable on demand.  
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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. 

 

Revenue Recognition 

The Company will recognize revenues from StayblCam, and StayblCam product line transactions when (a) pervasive 

evidence that an agreement exists, (b) the product or service has been delivered, (c) the prices are fixed and determinable 

and not subject to refund or adjustment, and (d) collection of the amounts due are reasonably assured.   

   

Income Taxes 

The Company is taxed as a “Limited Liability Company (LLC)”. Under these provisions, the Company does not pay 

federal corporate income taxes on its taxable income. Instead, the shareholders are liable for individual federal and state 

income taxes on their respective shares of the Company’s taxable income. The Company will pay state income taxes at 

reduced rates.   

 

Concentration of Credit Risk 

The Company maintains its cash with a major financial institution located in the United States of America, which it 

believes to be creditworthy.  The Federal Deposit Insurance Corporation insures balances up to $250,000.  At times, the 

Company may maintain balances in excess of the federally insured limits. 

 

Recent Accounting Pronouncements 

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date, that 

amend the original text of ASC. Management believes that those issued to date either (i) provide supplemental guidance, 

(ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have a significant impact our balance 

sheet. 

 

NOTE 3 – COMMITMENTS AND CONTINGENCIES 

The Company is not currently involved with, and does not know of any pending or threatening litigation against the 

Company or its member. 

 

NOTE 4 – MEMBERS’ EQUITY 
As of the signed date of this document (pre-raise), there are currently 2,000,000 issued Class A Member Units. 

 

 

NOTE 5 – SUBSEQUENT EVENTS 
 

The Company has evaluated subsequent events that occurred after January 1st 2017 through October 20th 2017.  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)

As we all know, trying to record stable video footage with a cell phone is easier said than done -
even when we're trying our best to hold the phone steady.

Not to mention the challenge of handheld recording - without dropping your phone or camera
at the worst possible time and place.

The StayblCam is the world’s first video stabilizer for smart phones and compact video cameras,
such as the GoPro. For the first time ever – you can record professional looking, smooth and
steady video like this - with your iPhone, Android, or Windows phone!

With its revolutionary design, it allows YOU to record gorgeous looking video that looks like it
was shot professionally.

To achieve this effect in big budget movies, large cameras are normally mounted to heavy
shoulder harnesses on a camera operator when the cameraman follows a subject on foot.

The StayblCam however - has been designed to work with smart phones, GoPro cameras, or any
other lightweight video camera.

It does NOT require any adjustments of weights, or messing around with nuts and bolts just to
find perfect balance.

The StayblCam was designed to be used one-handed, and is VERY easy to use. In fact, so simple
- all you have to do is pull it out, take your cell phone out of your pocket, and place it on top of
the StayblCam mount. No more awkward postures or twisted wrists trying to hold your camera
phone at the right angle to get that perfect shot.

Simply grab the gyroscopic handle with your thumb and index finger – and let your other fingers
fully control the tilt, angle, and motion of your camera.

The StayblCam opens up a whole new world of possibilities for video recording. Using only your
smart phone, and the StayblCam - you can capture everyday moments and make them look like
they were shot professionally.

Anything from video vlogs, weddings, and vacation videos – to baby’s first steps, sports and
activities – the videos you shoot with the StayblCam are sure to impress anyone.

The flexible design allows you to get steady shots from new angles - never before possible!

Just use the StayblCam upside down, and record all the action - and see the world through the
eyes of your pets or small children.

Unlike holding your phone camera with your bare hands, the StayblCam’s ergonomic handle
feels natural and doesn’t strain your wrists.

Made from hard, impact-resistant polymer plastic - and a very durable and sturdy aluminum
construction - the waterproof StayblCam is up for handling the toughest jobs.



With a closed-cell foam grip, the cell phone mount grips onto your phone and makes sure it
doesn’t fall out even when you’re recording upside down!

The mount has been engineered to fit iPhones, Android phones, and almost any other smart
phone on the market.

Thanks to its unique design, putting away the StayblCam after use is as simple as collapsing an
umbrella. Just push it together for storage - or pull it apart again for your next big shoot!



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.
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LIMITED LIABILITY COMPANY OPERATING 
AGREEMENT 

FOR StayblGear LLC 
(doing business as “StayblCam”) 

A LIMITED LIABILITY COMPANY 

ARTICLE I 
Company Formation 

1.1 FORMATION. The Member(s) have formed a Limited Liability Company 
("Company") according to the laws of the state in which the Company was 
formed. This operating agreement is entered into and effective as of the date 
it is adopted by the members. 

1.2 REGISTERED AGENT. The name and location of the Company's registered 
agent will be stated in the company's formation documents. 

1.3 TERM. The Company will continue perpetually unless, 

(a) Members whose capital interest as defined in Article 2.2 exceeds 50 
percent vote for dissolution; or 

(b) Any event which causes the Company's business to become unlawful; 
or 

(c) The death, resignation, expulsion, bankruptcy, retirement of a Member 
or the occurrence of any other event that terminates the continued 
membership of a Member of the Company; or 

(d) Any other event causing dissolution of the Company under applicable 
state laws. 

1.4 CONTINUANCE OF COMPANY. In the event of an occurrence described in 
ARTICLE 1.4(c), if there are at least two remaining Members, those 
Members have the right to continue the business of the Company. This right 
can be exercised only by the unanimous vote of the remaining Members 
within ninety (90) days after the occurrence of an event described in 
ARTICLE 1.4(c). If not exercised, the right of the Members to continue the 
business of the Company will expire. 
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1.5 BUSINESS PURPOSE. The Company will conduct any lawful business 
deemed appropriate in carrying out the company's objectives. 

 
1.6 PRINCIPAL PLACE OF BUSINESS. The Company's principal place of 

business will be stated in the formation documents, or as selected by the 
Managers. 

1.7 THE MEMBERS. The name and residential address of each member is 
listed in Exhibit 2 attached to this Agreement. 

1.8     ADMISSION OF ADDITIONAL MEMBERS. Additional members may only 
be admitted to the Company through a Certificate of New Membership 
issuance by the company of new interest in the Company or as otherwise 
provided in this agreement. 

ARTICLE II 
Capital Contributions 

2.1 INITIAL CONTRIBUTIONS. The Members will initially contribute capital to 
the Company, as described in Exhibit 3 attached to this Agreement. 
. 

2.2 ADDITIONAL CONTRIBUTIONS. Except as provided in ARTICLE 6.2, no 
Member will be obligated to make any additional contribution to the 
Company's capital. 

ARTICLE III 
Profits, Losses and Distributions 

3.1 PROFITS/LOSSES. For financial accounting and tax purposes, the 
Company's net profits or net losses will be determined on an annual basis.  

3.2 DISTRIBUTIONS. The Manager and/or Members will determine and 
distribute available funds annually or as they see fit. "Available funds" refers 
to the net cash of the Company available after expenses and liabilities are 
paid. Upon liquidation of the Company or liquidation of a Member's interest, 
distributions will be made in accordance with the positive capital account 
balances or pursuant to Treasury Regulation 1.704-l(b)(2)(ii)(b) (2). To the 
extent a Member has a negative capital account balance, there will be a 
qualified income offset, as set forth in Treasury Regulation 1.704-
l(b)(2)(ii)(d). 

ARTICLE IV 

Management 

 
4.1 MANAGEMENT OF THE BUSINESS. The Members holding a majority of 
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the capital interests in the Company, as set forth in Exhibit 2 as amended, 
may vote to elect a Manager or Managers. One manager will be elected by 
the Members as Chief Executive Manager. The Manager(s) may be a 
Member or Non-Member. The name and residential address of each 
Manager is attached as Exhibit 1 of this Agreement. 

4.2 There will be two classes of Members.  The initial “Class A Members” are as 
set forth on Exhibit “A.”  There shall be no initial “Class B Members.”   

 (A) “Membership Interest” shall mean a Member’s entire interest in the  
  Company including the Units such Member owns, the Economic  
  Interest associated with such Units, the right to Vote associated with  
  such Units, and such other rights and privileges that the Member  
  may enjoy by being a Member. 
 
 (B) Class A Members will hold Class A Membership Interests.  Class A  
  Membership Interests will be entitled to vote on all matters presented 
  to the Company’s Members for approval. 

 (C) Class B Members will hold Class B Membership Interests.  Class B  
  Membership Interests will not be entitled to vote on matters presented 
  to the Company. 

4.3 MEMBERS. The liability of the Members will be limited according to state 
law. Members that are not Managers will take no part in the control, 
management, direction, or operation of the Company's affairs and will have 
no power to bind the Company in legal agreements. The Managers may 
seek advice from the Members, but need not follow such advice. No Member 
is an agent of any other Member of the Company, solely by reason of being 
a Member. 

4.4 POWERS OF MANAGERS. The Managers are authorized on the 
Company's behalf to make all decisions as to (a) the sale, development, 
lease or other disposition of the Company's assets; (b) the purchase or other 
acquisition of other assets; (c) the management of all or any part of the 
Company's assets; (d) the borrowing of money and the granting of security 
interests in the Company's assets; (e) the pre-payment, refinancing or 
extension of any loan affecting the Company's assets; (f ) the compromise 
or release of any of the Company's claims or debts; and, (g) the employment 
of persons, firms or corporations for the operation and management of the 
company's business. 

The Managers are further authorized to execute and deliver (a) all contracts, 
conveyances, assignments leases, sub-leases, franchise agreements, 
licensing agreements, management contracts and maintenance contracts 
covering or affecting the Company's assets; (b) all checks, drafts and other 
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orders for the payment of the Company's funds; (c) all promissory notes, 
loans, security agreements and other similar documents; and, (d) all other 
instruments of any other kind relating to the Company's affairs. 

4.5 CHIEF EXECUTIVE MANAGER. The Chief Executive Manager has primary 
responsibility for managing the operations of the Company and for carrying 
out the decisions of the Managers. 

4.6 NOMINEE. Title to the Company's assets must be held in the Company's 
name or in the name of any nominee that the Managers may designate. The 
Managers have power to enter into a nominee agreement with any such 
person, and such agreement may contain provisions indemnifying the 
nominee, except for his or her willful misconduct. 

 
4.7 COMPANY INFORMATION. The Managers must supply information 

regarding the company or its activities to any member upon his or her 
request. Any Member or their authorized representative will have access to 
and may inspect and copy all books, records and materials in the Manager's 
possession regarding the Company or its activities. Access and inspection 
of information will be at the requesting Member's expense. 

4.8 EXCULPATION. Any act or omission of the Managers, the effect of which 
may cause or result in loss or damage to the Company or the Members, if 
done in good faith to promote the best interests of the Company, will not 
subject the Managers to any liability. 

4.9 INDEMNIFICATION. The Company will indemnify any person who was or is 
a party defendant or is threatened to be made a party defendant, in a 
pending or completed action, suit or proceeding, whether civil, criminal, 
administrative, or investigative (other than an action by or in the right of the 
Company) by reason of the fact that the person is or was a Member of the 
Company, Manager, employee or agent of the Company, or is or was 
serving at the request of the Company, for instant expenses (including 
attorney's fees), judgments, fines, and amounts paid in settlement actually 
and reasonably incurred in connection with such action, suit or proceeding 
if the Members determine that the person acted in good faith and in a 
manner he or she reasonably believed to be in or not opposed to the best 
interest of the Company, and with respect to any criminal action proceeding, 
has no reasonable cause to believe his or her conduct was unlawful. The 
termination of any action, suit, or proceeding by judgment, order, settlement, 
conviction, or upon a plea of "no lo Contendere" or its equivalent, does not 
in itself create a presumption that the person did or did not act in good faith 
and in a manner which he or she reasonably believed to be in the best 
interest of the Company, and, with respect to any criminal action or 
proceeding, had reasonable cause to believe that his or her conduct was 
lawful. 
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4.10 RECORDS. The Managers must keep the following at the company's 
          principal place of business or other location: 

(a) A current list of the full name and the last known street address of each 
Member; 

(b) A copy of the Company's Certificate of Formation and Operating 
Agreement and all amendments; 

(c) Copies of Company's federal, state and local income tax returns and 
reports, if any, for the three most recent years; 
(d) Copies of the Company's financial statements for the three most recent 
years, if any. 

ARTICLE V 

Compensation 

5.1 MANAGEMENT FEE. Any Manager rendering services to the Company is 
entitled to compensation proportionate with the value of those services. 

5.2 REIMBURSEMENT. The Company must reimburse the Managers or 
Members for all direct out-of-pocket expenses incurred by them in managing 
the Company. 

ARTICLE VI 

Bookkeeping 

6.1 BOOKS. The Managers will maintain a complete and accurate accounting 
of the Company's affairs at the Company's principal place of business. The 
managers may select the method of accounting and the company's 
accounting period will be the calendar year. 

6.2 MEMBERS’ ACCOUNTS. If the Manager decides to allow distributions as 
stated in Article III, 3.2, the Manager will maintain separate capital and 
distribution accounts for each member. Each member's capital account will 
then be determined and maintained in the manner set forth in Treasury 
Regulation 1.704-l(b)(2)(iv) and will consist of his or her initial capital 
contribution increased by: 

(a) Any additional capital contribution made by the member; 

(b) Credit balances transferred from the member's distribution account to 
his or her capital account; 

and decreased by: 

(a) Distributions to the member in reduction of Company capital; 
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(b) The Member's share of Company losses if charged to his or her capital 
account. 

6.3 REPORTS. The Managers will close the books of account after the close of 
each calendar year and will prepare and send to each member, a statement 
of such Member's distributive share of income and expense for income tax 
reporting purposes. 
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ARTICLE VII 
Transfers 

7.1 ASSIGNMENT. If a Member proposes to sell, assign, or otherwise dispose 
of all or any part of his or her interest in the Company, that Member must 
first make a written offer to sell his or her interest to the other Members at a 
price determined by mutual agreement. If the other Members decline or fail 
to elect such interest within thirty (30) days, and if the sale or assignment is 
made and the Members fail to approve this sale or assignment unanimously 
then, pursuant to the applicable law, the purchaser or assignee will have no 
right to participate in the management of the business and affairs of the 
Company. The purchaser or assignee will only be entitled to receive the 
share of the profits or other compensation by way of income and the return 
of contributions to which that Member would otherwise be entitled. 

ARTICLE VIII 
Dissolution 

 
9.1 DISSOLUTION. The Member(s) may dissolve the company at any time. The 

Member may NOT dissolve the company for a loss of membership interests. 
Upon dissolution the company must pay its debts first before distributing 
cash, assets, and/or initial capital to the Member or the Members interests. 
The dissolution may only be ordered by the Member(s), not by the owner of 
the Members interests.
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EXHIBIT 1 
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EXHIBIT 3 

 
CAPITAL CONTRIBUTIONS (IF APPLICABLE) 

Pursuant to ARTICLE 2, the Members' initial contribution to the Company 
capital is stated to be $ __________________ . The description and each 
individual portion of this initial contribution is as follows: 

________________________________________________      $___________ 
________________________________________________      $___________ 
________________________________________________      $___________ 
________________________________________________      $___________ 
________________________________________________      $___________ 
________________________________________________      $___________ 
________________________________________________      $___________ 
________________________________________________      $___________ 
________________________________________________      $___________ 
________________________________________________      $___________ 
________________________________________________      $___________ 
 
SIGNED AND AGREED this __________ day of _____, 20___ 

___________________________ 
Member 

___________________________ 
Member 

___________________________ 
Member 

___________________________ 
Member 
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