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10000 units of Common Membership Interests10000 units of Common Membership Interests

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

In making an investment decision, investors must rely on their own examination ofIn 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. Thesethe 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 securitiessecurities have not been recommended or approved by any federal or state securities
commission or regulatory authority. Furthermore, these authorities have not passedcommission or regulatory authority. Furthermore, these authorities have not passed

upon the accuracy or adequacy of this document.upon the accuracy or adequacy of this document.

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

completeness of any offering document or literature.completeness of any offering document or literature.

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

that these securities are exempt from registration.that these securities are exempt from registration.



CompanyCompany Biotech Restorations Holdings, LLC

Corporate AddressCorporate Address 137 Cross Creek Road #137, Denver, NC  26037

Description of BusinessDescription of Business Biotech Restorations Holdings, LLC (the "Company") is an
environmental remediation company that utilizes
proprietary technology  to naturally remediate soil

Type of Security OfferedType of Security Offered

Purchase Price of SecurityPurchase Price of Security
OfferedOffered

Minimum InvestmentMinimum Investment
Amount (per investor) Amount (per investor) 

containing environmentally harmful materials (through 
the use of bacteria).   When successful, its solutions permit

the remediation of the soil on site, by bringing down 
pollutants to levels within acceptable regulatory levels,

typically at a fraction of the cost of traditional soil
excavation solutions. 

Common Membership Interests

$1.00

$250

THE OFFERINGTHE OFFERING

Maximum 1,000,000 Common Membership Interests ($1,000,000)

Minimum 10,000  Common Membership Interests ($10,000)

PerksPerks

$2,500 — If you invest $2,500, you will receive a BR care package of a baseball hat, golf
shirt and hoodie, sure to generate conversation about the work we are doing to "green"
the world.

$25,000 — If you invest $25,000, you will receive the BR care package, an in person
meeting with both the Founder and the CEO to talk about our solution and our
exciting pipeline, AND a 15% discount for the remediation of any qualifying project
brought to the Company. 

$50,000 — If you invest $100,000, you will receive the BR care package, an in person
meeting with both the Founder and the CEO to talk about our solution and our
exciting pipeline, AND a 25% discount for the remediation of any qualifying project
brought to the Company.

*All perks occur after the offering is completed.



Multiple ClosingsMultiple 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 BUSINESSTHE COMPANY AND ITS BUSINESS

The company's businessThe company's business

Biotech Restorations Holdings, LLC (the "Company") is an environmental remediation
company that utilizes proprietary technology  to naturally remediate soil containing
environmentally harmful materials (through the use of bacteria).   When successful,
its solutions permit the remediation of the soil on site, by bringing down pollutants to
levels within acceptable regulatory levels, typically at a fraction of the cost of
traditional soil excavation solutions.   The Company is generally able to determine
whether its solutions will be efficacious based upon examination of soil samples
representative of the pollutants in the soil.  The Company has technology that is
successful in addressing pollution caused by polychlorinated biphenyls (PCB's) and
flourinated pollutants, both of which have been particularly difficult to remediate.
 The Company's business plan contemplates generation of profit both on a fee for
service basis as well as through possible purchase of contaminated sites at a deep
discount to value on an as-remediated basis, and then selling the properties at a profit
after successfully remediating the pollution.  The Manager of the Company is Biotech
Restorations Partners, LLC, a Delaware limited liability company that is controlled by
Chris Young and David Fennema.  It currently holds 3,750,000 of the 4,000,000 issued
and outstanding Common Membership Interests of the Company, and as "Manager"
has the authority to take virtually all actions on behalf of the Company with the
exception of certain amendments to the Operating Agreement of the Company.

Sales, Supply Chain, & Customer BaseSales, Supply Chain, & Customer Base

The Company anticipates that most of its business will be generated by way of referral
from professional services firms such as engineering firms, looking to incorporate the
Company's solutions as part of a remediation program for their clients.  To a lesser
extent the Company plans on generating business directly through contact with
holders of large sites that contain contamination, such as ports, properties held by
utilities and large industrial properties requiring remediation.

CompetitionCompetition

The Company experiences competition from traditional remediation firms that extract
contaminated soils and transport them to authorized dump sites, and to a lesser
extent by: (I)  other firms using bioremediation solutions; or (ii) companies that try to
remediate through in house solutions.   



Liabilities and LitigationLiabilities and Litigation

The Company is not presently subject to any pending or threatened litigation.

The teamThe team

Officers and directorsOfficers and directors

David Fennema CEO
Chris Young President, Founder, Managing Member

David Fennema 
Mr. Fennema is the CEO of Biotech Restorations holdings, LLC, and has been since its
inception in February of 2017. He has spent the last thirteen years in the
Environmental sector, including renewable energy, wastewater/solid waste treatment
and environmental finance. This phase of his career began as a Managing Director in
investment banking in renewable biofuels and renewable energy. He then served as
Entrepreneur in Residence for a New York based private equity firm, managing their
renewable energy portfolio. From 2008 - 2010, he served as Senior Executive Vice
President, Global Environment for an industrial biotechnology company. In the latter
position, the company treated wastewater and contaminated soils globally, using a
biological and enzymatic product. Responsibilities included travel to partners and
business development in 30+ countries. Mr. Fennema is also the Founder and
Managing Partner of Fenn Capital Advisors, a general business consultancy that he
founded in April of 2016. David holds a Masters in Business Administration from
Kellogg School of Business, Northwestern University.

Chris Young 
Chris is the President, Founder and Managing Member of Biotech Restorations
Holdings, LLC and has been since its inception in February of 2017. He has worked in
the field of industrial and agricultural chemicals and environmental remediation for
27 years. Beginning his career with Dow Chemical, Mr. Young has worked on
environmental projects with the US EPA, the Department of Energy, the US Military
and industrial and private clients around the world. In 2000 Mr. Young financed and
co-developed a novel and proprietary biotechnology capable of eliminating persistent
organic chemical pollutants, such as PCBs, dioxins, and pesticides in soil, groundwater
and marine sediments. This technology sits at the core of the Biotech business model
of “Green and Sustainable Environmental Remediation”. Mr. Young has designed and
implemented effective, lower cost on-site soil, groundwater and sediment
remediation systems for some of the country’s most toxic and polluted sites, reducing
client’s cleanup costs and eliminating the client’s environmental liabilities. Mr. Young
has worked in cooperation with local, state, and federal environmental regulatory
agencies, multi-national construction and environmental consulting firms, and
research universities on effective and innovative remediation projects. Chris is also
the Founder, Managing Member and sole owner of Biotech Restorations, LLC,
established in 2005, which licenses the technology to Biotech Restorations Holdings.



Number of Employees: 4

Related party transactionsRelated party transactions

The Company, Biotech Restorations Holdings, is the exclusive licensee of the
technology, which is wholly owned by Biotech Restorations. Biotech Restorations is
wholly owned by Chris Young, who is also the President of Biotech Restorations
Holdings. In the event that there is any decision regarding the license, Chris Young is
structured to specifically recuse himself from voting to ensure no potential conflicts
whatsoever.

RISK FACTORSRISK FACTORS

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

OFFERING RISKS OFFERING RISKS An investment in the Interests offered is speculative and
involves a high degree of risk. You should carefully consider the following risks,
as well as the other information provided by the Company. These risks and
uncertainties should be considered in evaluating forward-looking statements
contained herein and you should not place undue reliance on these forward-
looking statements, which apply only as of the date of these offering materials.
The Company undertakes no obligation to release publicly the result of any
revisions to these forward-looking statements that may be made to reflect
events or circumstances in the future or to reflect the occurrence of
unanticipated events. The risks and uncertainties described below are not the
only ones facing the Company. Additional risks and uncertainties may also
adversely impair the Company’s business operations. If any of the following risks
actually occur, the Company’s business, financial condition or results of
operations would likely suffer significantly. In such case, the value of the
Company’s Interests could decline, and you may lose all or part of the money
you paid to buy the Interests.
An investment in the Interests is speculative, and the Company cannot assureAn investment in the Interests is speculative, and the Company cannot assure
you of any return on any such investment. you of any return on any such investment. Each purchaser of an Interest (each an
“Investor”) will be subject to substantial risks involved in an investment in the
Company, including the risk of losing their entire investment. The Company may
need to raise more capital in addition to that raised under this Offering which, if
raised, will dilute your investment in the Company.
The Company may be subject to environmental liability claims that couldThe Company may be subject to environmental liability claims that could
adversely affect its financial condition and the results of operations. adversely affect its financial condition and the results of operations. The
Company does not carry environmental liability insurance. There can be no
assurance that future claims will not be asserted which may involve claims of
environmental liability, or that, even if without merit, the cost to defend against
such claims would not be significant, thus having a material, adverse effect on
the Company’s business, results of operations, prospects and financial condition.
The Company has certain indemnification obligations to its Manager andThe Company has certain indemnification obligations to its Manager and
officers which may result in the incurrence of unanticipated expenses. officers which may result in the incurrence of unanticipated expenses. The
Company intends to indemnify its officers, Manager and members (collectively,



the “Indemnitees”) to the fullest extent permissible under the law. Under most
circumstances, the Indemnitees may not be held liable to the Company or its
equity owners for errors in judgment or other acts or omissions in the conduct of
the Company’s business unless such errors in judgment, acts or omissions
constitute fraud, gross negligence or malfeasance. The Company may in the
future elect to obtain directors’ and officers’ liability insurance, to be funded
with a portion of the proceeds of this Offering, which insurance will be an
additional expense of the Company.
Limited Operating History. Limited Operating History. The Company has a limited history of operations.
Although the Manager believes that the Company is economically viable, there
can be no assurance that the Company will be profitable or successful. Success
of the Company will be dependent upon entry into new contracts that will
generate positive cash flow from operations. No such contracts are presently in
place.
No Public Market; Restrictions on Transfer, Risks Associated with PublicNo Public Market; Restrictions on Transfer, Risks Associated with Public
Registration. Registration. There is no public or other market for the Interests. Consequently,
Investors must bear the risk of holding the Interests for an indefinite period of
time because it may not be possible to resell such securities. Investors should be
fully aware of the long-term nature of their investment in the Company. Each
Investor will be required to represent that he, she or it is purchasing the
Interests for his, her or its own account for investment purposes and not with a
view to resale or distribution. The Company anticipates seeking to raise
additional capital through the placement of additional membership interests in
the future, should it prove successful and need additional capital to grow its
business.
Leverage. Leverage. The Company presently does not have a banking relationship, and
likely will have difficulty in borrowing money until its operations become more
successful. In the event that the Company borrows monies in the future, the
lenders will typically secure their loans with the assets of the Company and
should the Company default in any borrowing arrangement, it could stand a
significant risk of loss of its entire business. While leverage could help fund
growth of the Company, it always brings with it the risk of loss in the event of
inability to meet the obligations tied to a loan arrangement.
Competition. Competition. The environmental remediation industry is competitive and there
are numerous entities that do and will compete with the Company. There can be
no assurance that the Company will be able to compete successfully against
these other entities, many of which have significantly greater financial
resources, including the ability to spend more money on promotion and services
development. If the Company is unable to compete effectively, Investors could
lose their entire investment.
Inability or Failure to Operate Profitably. Inability or Failure to Operate Profitably. The ability of a business to generate
revenues depends upon many subjective factors relating to business and
consumer acceptance of its products, services, and pricing. Other important
factors include competition, the economy, and the availability of other products
and services in the market. The profitable operation of an environmental
services company includes the ability to retain personnel and to maintain the



confidentiality of its intellectual property.
Economic Conditions. Economic Conditions. As with all new ventures, the Company’s business may be
highly sensitive to general economic conditions. Consequently, there can be no
assurance that the Company will achieve the profitability necessary to pay
investors a return on their investment.
Limited Working Capital. Limited Working Capital. In the event that the costs of operating the business
materially exceed the Manager’s estimates, the Company may be forced to raise
additional funds. There can be no assurance that such additional funds will be
available or, if available, will be available on favorable terms. In the event that
the Company’s costs exceed those forecasted in early months, the Company may
deplete its cash reserves and working capital prior to establishing a steady cash
flow or prior to achieving profitability, which may necessitate a request for
additional funds. The lack of anticipated revenues being generated in a timely
manner, or the unexpected increase in costs or the unexpected imposition of
additional costs may limit or slow the Company’s growth, may delay expansion
of the Company’s markets, may limit the hiring of personnel and administration
of the Company’s internal affairs, and may adversely affect the Company’s
ability to meet its financial obligations as they become due. Any of the foregoing
circumstances could result in the need for additional capital, which may not be
available on favorable terms, if at all, and which, if available will potentially
dilute the Investor’s investment.
Regulatory Matters; Licenses and Permits. Regulatory Matters; Licenses and Permits. The success of the Company’s
business is dependent on the Company’s ability to obtain all necessary federal,
state and local licenses and permits to operate its business.
Agreements. Agreements. The Company intends to formalize and execute numerous
contractual agreements with customers and suppliers necessary or desirable for
commencement of its operations and profitability. At this time, no such
agreements have been finalized or executed and there can be no assurance that
the Company will be successful in finalizing and executing any such agreements
upon favorable terms.
Dependence on Key Personnel. Dependence on Key Personnel. All key decisions with respect to the Company’s
business will be made by Christopher Young and David Fennema on behalf of the
Manager. No person should invest in the Company unless he, she or it is willing
to entrust all aspects of the management of the business and affairs of the
Company to such individuals. In addition, the success of the Company is largely,
if not entirely, dependent on the continued services of the Manager. In the event
of either of their untimely death or disability, there is no assurance that the
Company will be able to find an adequate replacement. Other employees of the
Company may also be key to the success of the Company. As of the present date
the Company has not filled out its management team, and if it is unsuccessful in
doing so, or does not hire the right personnel, this could adversely impact the
Company.
No Management Rights. No Management Rights. Investors will have no right to take part in the
management or control of the business of the Company.
Limited Liability of Manager. Limited Liability of Manager. The Manager will not be liable to Investors based
upon errors in judgment, negligence or any other grounds so long as the



Manager acts in good faith and is not guilty of misconduct.
Conflicts of Interest. Conflicts of Interest. While the principals of the Manager anticipate devoting full
time, efforts and attention to the business for the foreseeable future, they may
engage in other business activities, especially to the extent that the Company
lacks the capital to adequately compensate them.
No Separate Representation of Company and Affiliates by Attorneys. No Separate Representation of Company and Affiliates by Attorneys. The
Manager and the Company all engage the same law firm as counsel. The parties
may have conflicting interests in their dealings with one another and the law
firm thus has or may have a conflict of interest in representing the various
parties in their dealings. In executing the Operating Agreement the Investors
will be waiving the conflict to the fullest extent permitted by law and any
applicable canon of ethics.
No Separate Representation of Investors by Attorneys. No Separate Representation of Investors by Attorneys. The Investors have not
been represented by independent counsel in the organization of the Company,
in the preparation of the Operating Agreement, or in the preparation of the
agreements between the Company and Manager. Each Investor acknowledges
that counsel to the Company (the “Law Firm”) has prepared this Agreement and
related documents solely on the basis of information supplied to it by the
Manager and the Company and solely as counsel to the Company. The Law Firm
had made no independent investigation regarding the accuracy of the financial
statements of the Company or statements made herein or in the Operating
Agreement. The Law Firm does not represent the Investors and is neither
endorsing the Company nor recommending that the Investor purchase any of the
Securities. The Law Firm has not and will not be engaged to protect the interests
of Investors and should never be viewed as representing any prospective
Investor in the Company. Prospective Investors should consult with and rely
upon their own counsel concerning investment in the Company including,
without limitation, tax consequences to them and other issues relating to any
investment in the Company. Each Investor by executing this Agreement
recognizes that, with the Investor’s knowledge and consent and waiver of any
conflict of interest, the Law Firm represent and may continue to represent
Affiliates of the Company. Each Investor recognizes that, with Investor’s
knowledge and consent and waiver of any conflict of interest, the Law Firm is
representing the Company in connection with the preparation of this Agreement
and any other documents related to this offering and not any Member and, in
that regard, has advised Investor to obtain its, her or his own counsel for
purposes of reviewing this Agreement and the other Offering documents. Each
Investor expressly consents and agrees to the Law Firm’s representation of the
Company and any Affiliate, even though such representation may be adverse to
the interest of the Investor or any other parties to this Agreement.
Tax Risks. Tax Risks. In determining whether to invest in Interests offered hereunder, each
Investor should consider the possible tax consequences thereof which include,
among others: (i) taxation of income earned by the Company and allocable to
the Investor; and (ii) taxation to the Investor on sale of its, his or her Interests in
the Company or disposition by the Company of all or substantially all of its
assets.



Tax Changes. Tax Changes. There can be no assurance that the present federal income tax
treatment of an investment in the Interests will not be affected adversely by
future legislative, judicial, or administrative action. Investors should be aware
that legislation having an adverse impact on the tax aspects of an investment in
the Company could be enacted at any time, with or without retroactive effect.
Issues Associated with Patent Protection and Infringement. Issues Associated with Patent Protection and Infringement. There are no issued
and outstanding patents protecting the Company’s technology, however the
Company is licensing the intellectual property of Biotech Restorations, LLC
pursuant to the License Agreement. The Company relies on maintaining the
confidentiality of its in-licensed trade secrets. In the event of a breach of the
confidentiality of the Company’s trade secrets, the Company could lose the
competitive advantages due to the unique nature of its technology and know-
how. Irrespective of the merits of a claim of infringement of the Company’s
technology on third parties’ rights or the claim of invalidity of the patents, if
any, issued to the Company in the future, the cost of a legal battle to protect
Company’s legal rights could be prohibitive and could severely impair its ability
to operate successfully.
Offering Price of Interests is Arbitrary. Offering Price of Interests is Arbitrary. The offering price for the Interests and
the valuation of the Company was determined arbitrarily by the Company based
upon its assessment of its business and growth plans, and other factors deemed
relevant by the Company. The offering price is not necessarily related to the
asset value, net worth or any other established criteria of value of the Company.
Manager has Significant Discretion in Source and Use of Proceeds. Manager has Significant Discretion in Source and Use of Proceeds. The
Company’s Manager will have broad discretion over the use of a significant
portion of the net proceeds of this Offering and/or subsequent financings. The
Company’s Manager will determine, but without the need for Investor approval,
how to allocate these proceeds.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIESOWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES

OwnershipOwnership

Biotech Restorations Partners, LLC, 93.75% ownership, Common Membership
Interests

Classes of securitiesClasses of securities

Common Interests: 4,000,000

4,000,000 Common Interests are outstanding and there is no limit of additional
Common Interests that may be issued; the Company previously issued 250,000
Preferred Interests at $1.00 each, which were subsequently converted to
Common Interests.

Voting RightsVoting Rights (of this security)

Each Common Membership Interest is entitled to one vote.  Amendments to the



Operating Agreement of the Company require the consent of the Manager and
the holders of a majority of the Common Membership Interests (regardless of
class).  Amendments to the operating agreement other than with respect to
capital raises under Section 9.2 at a time in which Bugs Money, LLC is no longer
a preferred member, require its consent.  Operation of the Company is governed
by the Manager (Biotech Restorations Partners, LLC).

Dividend RightsDividend Rights 

Cash available for distribution by the Company is distributable among the
Members pro rata based upon their respective Membership Interest holdings,
regardless of class.

Rights to Receive Liquidation DistributionsRights to Receive Liquidation Distributions

Liquidation proceeds are applied toward the greater of the following amount in
favor of the Preferred Members: (I) pro rata to the Members in accordance with
their respective Membership Interest holdings; or (ii) first to the Preferred
Members until they have received back their unreturned capital contributions;
and next 100% to the Common Members.

Rights and PreferencesRights and Preferences

The Preferred Interests shall share pro rata based upon their respective Capital
Contributions.  At present there are no outstanding Preferred Interests.  250,000
Preferred Interests previously issued at $1.00 each, were subsequently converted
to Common Interests; presently there are no Preferred Interests outstanding; the
principal differences in favor of the Preferred Interests over the Common
Interests are the following: (i) on liquidation the Preferred Interests are entitled
to a liquidation preference equal to their unreturned Capital Contributions, to
the extent this amount is in excess of what would be paid out if they shared pro
rata with all Interests in the distribution proceeds; (ii) if an Offering of Interests
is at a price below $1 per Interest, it would require the consent of the Preferred
Holders; and (iii) Preferred Holders can transfer their Interests to Affiliates.

Preferred Interests: 0

4,000,000 Common Interests are outstanding and there is no limit of additional
Common Interests that may be issued; the Company previously issued 250,000
Preferred Interests at $1.00 each, which were subsequently converted to
Common Interests.

Voting RightsVoting Rights (of this security)

Each Common Membership Interest is entitled to one vote.  Amendments to the
Operating Agreement of the Company require the consent of the Manager and
the holders of a majority of the Common Membership Interests (regardless of
class).  Amendments to the operating agreement other than with respect to
capital raises under Section 9.2 at a time in which Bugs Money, LLC is no longer



a preferred member, require its consent.  Operation of the Company is governed
by the Manager (Biotech Restorations Partners, LLC).

Dividend RightsDividend Rights 

Cash available for distribution by the Company is distributable among the
Members pro rata based upon their respective Membership Interest holdings,
regardless of class.

Rights to Receive Liquidation DistributionsRights to Receive Liquidation Distributions

Liquidation proceeds are applied toward the greater of the following amount in
favor of the Preferred Members: (I) pro rata to the Members in accordance with
their respective Membership Interest holdings; or (ii) first to the Preferred
Members until they have received back their unreturned capital contributions;
and next 100% to the Common Members.

Rights and PreferencesRights and Preferences

The Preferred Interests shall share pro rata based upon their respective Capital
Contributions.  At present there are no outstanding Preferred Interests.  250,000
Preferred Interests previously issued at $1.00 each, were subsequently converted
to Common Interests; presently there are no Preferred Interests outstanding; the
principal differences in favor of the Preferred Interests over the Common
Interests are the following: (i) on liquidation the Preferred Interests are entitled
to a liquidation preference equal to their unreturned Capital Contributions, to
the extent this amount is in excess of what would be paid out if they shared pro
rata with all Interests in the distribution proceeds; (ii) if an Offering of Interests
is at a price below $1 per Interest, it would require the consent of the Preferred
Holders; and (iii) Preferred Holders can transfer their Interests to Affiliates.

What it means to be a Minority HolderWhat it means to be a Minority Holder

As a minority holder of Common Membership Interests, you will have limited ability,
if all, to influence our policies or any other corporate matter, including the
appointment of a successor manager, 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.
 Although the Common Membership Interests are entitled to vote, there are very
limited items upon which the Members are entitled to vote.

DilutionDilution

Investors should understand the potential for dilution. Each Investor's stake in the
Company, could be diluted due to the Company issuing additional Membership
Interests. In other words, when the Company issues more Membership Interests, 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 Membership Interests 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 Membership Interest
options (or being issued outright Membership Interests, or by conversion of certain
instruments (e.g., convertible notes, preferred shares or warrants) into Membership
Interests.

If we decide to issue more Membership Interests, an Investor could experience value
dilution, with each Membership Interest 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 or distributions, 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 membership interests 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 securitiesTransferability 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; MATERIALFINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESSINDEBTEDNESS

Financial StatementsFinancial Statements

Our financial statements can be found attached to this document. The financial
review covers the period ending in 2017-08-29.

Financial ConditionFinancial Condition

Results of OperationResults of Operation



The technology that the Company licenses has been in use for more than a decade.
The Company that has been created for the purpose of scaling and widely deploying
the use of this technology was recently established, in Feb 2017. Therefore, the
Company does not yet have an operating history that could be used to predict
economic outcomes in the future. 

However, the Company does have tight control of expenses, and if the full $1,000,000
is raised, that would cover expenses for more than 15 months, even if we were unable
to generate revenue during that period, which is unlikely. 

The Company currently has a modest burn rate of approximately $55,000 per month.
Those funds allow us to pay key salaries and insurance, and to run imperative bench
scale trials for prospective clients. The funds also allow for important travel to
potential clients and client sites. If capital is raised above $500,000, which we are
hopeful for, that will allow us to add additional key business development and
engineering personnel that will assist us in growing our pipeline more deeply and
more rapidly. 

Financial MilestonesFinancial Milestones

Given the recent establishment of the commercial platform for the technology, the
Company has not yet achieved significant financial milestones. The technology that
the Company now exclusively licenses, was used as a commercial remediation of PCB's
in California in 2016. This generated $600,000 of revenue and more than $1 million of
savings to the client.  That amount of revenue on a go forward basis, with this
Company, would be expected to generate more than $300,000 of EBITDA. 

The core strengths of the management of the Company is that we are strategic and
opportunistic. The current public funding raising will permit us to leverage these
strengths and achieve several important milestones for the Company’s success.

Product Component Sourcing/Pricing Power

The projected public fund raising will allow the company to submit larger orders for
product components that gives the Company significantly improved priority and
pricing power for those components. The Company believes it can use this priority
and pricing to allow the Company to achieve its aggressive sales goals during that
same period of time.

Sales Growth

Sales milestones will be achieved by a unique approach to the market place. The
Company will have a dual sales approach. Direct Sales will be achieved by allowing the
company to use the public funds to hire trained and experienced sales staff who can
meet directly with key customer targets in large industrial segments and public
agencies both of which will provide targeted sales opportunities to use the technology
developed by the Company. The Company expects to increase sales by doubling its
volume each year for the first three years and then provide a steady but sustained



growth of at least 30% per year thereafter. In combination with the direct sales
approach, the company will utilize institutional advertising from a variety of
traditional and nontraditional methods such as social media, innovative printed
materials, and finally attendance at national conventions all of which will seek to
establish the identity of the Company in the marketplace and support the direct sales
approach. With the combination of both methods the company believes, it will
achieve tis stated sales goals as provided to the investors.

Operating Leverage

The infusion of the public funding at this stage of the Company’s development will
allow management to add expenses as needed but with an eye towards increasing its
operating leverage by having both a lower overhead for operations and a lower cost of
funds by using public funding as opposed to debt. The impact will be significant on
earnings and therefore increase availability of cash flow for operations. Management
believes it can achieve the milestones as stated in the projections for operating
earnings and cash flow available for operations for the next five years. The Sales
growth targeted with a sustainable operating structure, especially overhead expects to
see earnings increase at double digits for the next five years.

Financial Leverage

The company by use of public funding will see an enhanced balance sheet which will
feature higher retained earnings and lower dependence on borrowed funds. This will
permit sustainable income growth, which is pivotal to success in this market and will
allow the Company a lower risk in achieving its important goal of increasing
shareholder value. The yield for all five years, Management believes will be positive
and at an increasing rate permitting it to provide increases to its sourcing capacity,
selling capacity, and proper use it is positive operating leverage.

Market Share and Competition

The Company seeks to separate itself from its competition by utilizing the benefits of
the initial public funding to reduce the cost of cash flow for the company by allowing
it to generate positive earnings from cash flow more quickly and maintain that growth
provided in the financial projections. This will allow it to take on larger industrial
projects and larger public agency projects both of which are critical to the success of
the company versus its competition, who to his point has relied on traditional forms
of equity and debt solutions that reduce its long term effectiveness to sustain its
business model.

The management of the Company believes its technology and innovative approach to
market growth will separate itself from current and new forms of competition over the
next five years and allow it to achieve its sales and earnings goals.

Liquidity and Capital ResourcesLiquidity and Capital Resources

The company is currently generating operating losses and may require an infusion of



new capital to continue business operations. If the company is successful in this
offering, we may seek to continue to raise capital under crowdfunding offerings,
equity or debt issuances, or any other method available to the company.

However, the Company does have tight control of expenses, and if the full $1,000,000
is raised, that would cover expenses for more than 15 months, even if we were unable
to generate revenue during that period, which is unlikely. 

The Company currently has a modest burn rate of approximately $55,000 per month.
Those funds allow us to pay key salaries and insurance, and to run imperative bench
scale trials for prospective clients. The funds also allow for important travel to
potential clients and client sites. If capital is raised above $500,000, which we are
hopeful for, that will allow us to add additional key business development and
engineering personnel that will assist us in growing our pipeline more deeply and
more rapidly.

We expect to begin deploying capital immediately toward bench trials and business
development once the funds are committed through this platform. 

Based on our best estimate of the timing of the revenue from some of the potential
opportunities in our pipeline, and from new opportunities that are expected to
develop as a result of raising these funds, the Company is optimistic that it will need
to further investment to get to cash flow positive. 

IndebtednessIndebtedness

The Company currently has near term payables in the amount of $63428.59. Part of
the uses of investment capital will be used to pay those short term liabilities. The debt
is guaranteed by the principal member.

Recent offerings of securitiesRecent offerings of securities

2017-02-28, Section 4(2), 250000 Preferred Interests (subsequently converted to
Common Interests). Use of proceeds: Working capital, primarily salaries and
expense reimbursements to fund operations and startup of the Company.

ValuationValuation

$4,000,000.00

We have not undertaken any efforts to produce a valuation of the Company. The price
of the Common Membership Interests merely reflects the opinion of the Company as
to what would be fair market value.

USE OF PROCEEDSUSE OF PROCEEDS

OfferingOffering
OfferingOffering



  Amount SoldAmount Sold AmountAmount
SoldSold

Total Proceeds:Total Proceeds: $10,000 Total Proceeds:Total Proceeds: $1,000,000

Less: Offering
Expenses

$1,000 Less: OfferingLess: Offering
ExpensesExpenses

$10,000

StartEngine Fees
(6% total fee)

$600
StartEngine FeesStartEngine Fees

(6% total fee)(6% total fee)
$60,000

Net ProceedsNet Proceeds $8,400
Net ProceedsNet Proceeds

$930,000

Use of NetUse of Net
Proceeds:Proceeds:

Use of NetUse of Net
Proceeds:Proceeds:

Key Potential
Customer Lab

Trials

$4,400 R & D R & D $32,000

Marketing $1,000
MarketingMarketing

$38,000

General Expenses $1,500
Working CapitalWorking Capital

$600,000

Health Care Costs $1,500
Key Salaries/HealthKey Salaries/Health
          Costs          Costs

$180,000

TTravel andravel and
ProspectiveProspective

Business MeetingsBusiness Meetings
$80,000

Total Use of NetTotal Use of Net
ProceedsProceeds

8,400
Total Use of NetTotal Use of Net

ProceedsProceeds
$930,000

We are seeking to raise a minimum of $150,000 (initial target amount) and up to
$1,000,000 (over allotment amount) in this offering through Regulation
Crowdfunding. If we manage to raise our over allotment amount of $1,000,000, we
believe that amount will last us at least 15 months and plan to use the net proceeds of
approximately $930,000 over the course of that time as follows: Critical business
development expenses, including key personnel and travel, important bench scale
trials to prove product efficacy for potential revenue generating clients, further R&D,
marketing and the retirement of near term payables.

Irregular Use of ProceedsIrregular 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 salary(s) made to one's
self, a friend or relative; Any expense labeled "Administration Expenses" that is not
strictly for administrative purposes; Any expense labeled "Travel and Entertainment";
Any expense that is for the purposes of debt or back payments.

REGULATORY INFORMATIONREGULATORY INFORMATION

DisqualificationDisqualification

No disqualifying event has been recorded in respect to the Company or its officers or
Manager.

Compliance failureCompliance failure

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

Annual ReportAnnual Report

The Company will provide Members with a copy of their Form K-1 setting forth their
allocable share of profit and loss allocations and distributions and capital account
balances on an annual basis, presently scheduled for distribution on or before April 15
following the end of each calendar year. In addition, the Company will file an annual
report on Form C-AR no later than 120 days after the end of each calendar year for so
long as such annual report is required. The Company will make annual reports
available on the Company's website at https://www.biotechrestorations.com in the
section labeled "Annual Report." The annual reports will be available within 120 days
of the end of the Company's most recent fiscal year.



EXHIBIT B TO FORM CEXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FORFINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR
Biotech Restorations Holdings, LLCBiotech Restorations Holdings, LLC

[See attached]



















EXHIBIT C TO FORM CEXHIBIT C TO FORM C

PROFILE SCREENSHOTSPROFILE SCREENSHOTS

[See attached]





VIDEO TRANSCRIPT (Exhibit D)VIDEO TRANSCRIPT (Exhibit D)

4 Videos Transcripts are Provided in Sequence as Displayed on the Story Tab

Challenge
----------------------------------------------
00:00:00.810 --> 00:00:05.350
what's our challenge what is what our
hurdles look like over the next 12 to 24

00:00:05.350 --> 00:00:10.960
months primarily we're we're dealing
with behavioral risk we're trying to

00:00:10.960 --> 00:00:16.480
take a disruptive technology and and
disruptive by nature just means that

00:00:16.480 --> 00:00:20.260
we're doing something different we're
shaking up an industry so the industry

00:00:20.260 --> 00:00:24.880
is used to excavating and hauling this
material into a landfill and sometimes

00:00:24.880 --> 00:00:28.420
it's right across the street from the
contaminated site itself but it's

00:00:28.420 --> 00:00:34.030
certainly not solving the problem so our
challenge is is that in being disruptive

00:00:34.030 --> 00:00:37.000
our challenge is to get the word out and
make sure that people understand that we

00:00:37.000 --> 00:00:41.110
have a solution that really doesn't ask
them to do anything that's that's very

00:00:41.110 --> 00:00:47.590
difficult we can remediates PCBs 12 weeks
as an example so we're not asking for



00:00:47.590 --> 00:00:51.610
significant behavioral change we're just
asking them to understand that this this

00:00:51.610 --> 00:00:54.879
potential option exists and that we can
save them money and we can actually

00:00:54.879 --> 00:00:59.289
solve these really difficult problems so
we're excited about it and the challenge

00:00:59.289 --> 00:01:04.050
that lies ahead and you feel terrific
about those prospects

BR Started

--------------------------

00:00:00.439 --> 00:00:08.280
biotech was started with the sole intent
of creating methods and products and

00:00:08.280 --> 00:00:13.410
processes that can be used to clean up
the most persistent and toxic chemical

00:00:13.410 --> 00:00:19.109
pollutants known to man and we've done
exactly that it's time for us to grow we

00:00:19.109 --> 00:00:23.449
have good management in place we have
products that have been fully vetted

00:00:23.449 --> 00:00:29.269
tested and approved in the field under
real-world conditions we have great

00:00:29.269 --> 00:00:33.420
trusted partners out there in the
industry who believe in what we're doing



00:00:33.420 --> 00:00:37.980
and want to see us grow we have a great
reputation with a regulatory community

00:00:37.980 --> 00:00:44.610
and we are poised and ready to grow we
need your help to do that and I hope you

00:00:44.610 --> 00:00:50.149
will consider seriously an investment in
biotech and I invite you to reach out to

00:00:50.149 --> 00:00:57.239
me or to Dave my CEO to ask us any
questions and to task us with proving to

00:00:57.239 --> 00:01:01.410
you why an investment in biotech
restorations is a great investment I

00:01:01.410 --> 00:01:05.220
appreciate your consideration and I look
forward to talking to you thanks very

00:01:05.220 --> 00:01:07.549
much

Contaminated Sites

---------------------- 

00:00:00.089 --> 00:00:06.720
if you looked at our map on the website
and you saw the number of contaminated

00:00:06.720 --> 00:00:10.849
sites spread out across the United
States I think you would be shocked

00:00:10.849 --> 00:00:15.780
there are literally hundreds of
thousands of sites just like just like



00:00:15.780 --> 00:00:21.510
the ones we looked at earlier that are
small sites there are abandoned sites

00:00:21.510 --> 00:00:25.650
there are contaminated sites and their
sites that are contributing

00:00:25.650 --> 00:00:31.500
contamination to our air to our soil and
our groundwater every day they're not

00:00:31.500 --> 00:00:35.760
the big huge abandoned chemical plant
that gets all the headlines that

00:00:35.760 --> 00:00:40.160
everybody knows about
they're the sites that are small they're

00:00:40.160 --> 00:00:46.260
hidden they're out of the way they're
there the sites we pass by every day and

00:00:46.260 --> 00:00:51.059
wonder why is that site empty why is
that site not have a business on it

00:00:51.059 --> 00:00:55.260
that's doing something productive the
reason is that is probably contaminated

00:00:55.260 --> 00:00:59.670
that means that all those sites you
drive by on a daily basis are sites that

00:00:59.670 --> 00:01:03.859
you ought to be concerned about because
we are

Value

-----------------------------------------------------------

00:00:00.319 --> 00:00:04.859



when I'm met Chris Young about three or
four years ago I just come off a

00:00:04.859 --> 00:00:08.670
three-year term as global had an
environment for an industrial biotech

00:00:08.670 --> 00:00:12.200
company and I understood space really
well

00:00:12.200 --> 00:00:18.720
the bioremediation space had largely
come up short and trying to dechlorinate

00:00:18.720 --> 00:00:22.740
and eliminate these cancer-causing
contaminants insecticides and pesticides

00:00:22.740 --> 00:00:27.900
in soil and Chris had figured it out and
this was really meaningful so I knew I

00:00:27.900 --> 00:00:32.579
wanted to get involved with Chris right
away and what was my role mine was on

00:00:32.579 --> 00:00:35.969
the business side and I needed to make
sure that we asked ourselves two

00:00:35.969 --> 00:00:40.920
questions one did we solve a really
important problem that needed solving

00:00:40.920 --> 00:00:45.329
you know in the space and we knew we did
that I knew Chris had accomplished that

00:00:45.329 --> 00:00:50.280
and not only had he done it but he had
demonstrated commercially that we could

00:00:50.280 --> 00:00:53.309
do it and we can do it over and over
consistently so I knew that the



00:00:53.309 --> 00:00:56.699
technology was really important it was
really sound and that was important for

00:00:56.699 --> 00:01:00.870
me but the second piece was also
important I didn't want to try to take

00:01:00.870 --> 00:01:05.519
that solution for a complex problem and
try to sell people in the notion that

00:01:05.519 --> 00:01:09.869
they should pay extra for that because
because what we had was so special it's

00:01:09.869 --> 00:01:13.200
always a tough sell when you have people
who are used to just excavating and

00:01:13.200 --> 00:01:17.670
hauling away contaminated material I
wanted them to also save money while

00:01:17.670 --> 00:01:22.350
doing that and when I dug into this I
figured out that on average we were

00:01:22.350 --> 00:01:27.780
saving the the property owners roughly
50 percent versus excavating the hall

00:01:27.780 --> 00:01:33.420
and using that solution so it was a huge
meaningful economic impact as well as

00:01:33.420 --> 00:01:37.320
environmental so I knew that and
answering those two questions and in the

00:01:37.320 --> 00:01:43.110
right way was really important and now
the challenge is to get the word out to

00:01:43.110 --> 00:01:46.829



really spread words it's our
responsibility now to make sure that as

00:01:46.829 --> 00:01:52.290
many property owners and developers and
engineering consultants around the world

00:01:52.290 --> 00:01:56.310
and certainly in the US understand that
what we have a special there is an

00:01:56.310 --> 00:02:01.230
option that can replace
excavation and hall solution which really doesn't

00:02:01.230 --> 00:02:05.930
solve anything it just moves into
someone else's backyard



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)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 

Operating Agreement and Subscription Agreement 













































































































EXHIBIT A 

MEMBERS LIST AS OF OCTOBER 1, 2017 

BIOTECH RESTORATIONS HOLDINGS, LLC 

.. CC .... MEMBERNAME8>';. \ ........ •····· / C�l'I'�f '.)··-.·/ 1\'.IElVIB.ER§HJ.r · .. I'JDR(;E�1\�q.E . 
. , ANDArinruissEs.f ·-·· ·•·· C()NTRIBtiTioNsY ' '."INTEREsTs .'. · ),INTEREsT• · 

$3,750,000(!) 3,750,000 93.75% 

$250,000(2) 250,000 6.25% 

Common 

Biotech Restorations Partners, LLC 

Common 

Bugs Money, LLC 

(I) 

(2) 

Biotech Restorations Partners, LLC's has not funded any Capital Contributions, but has caused Biotech 
Restorations, LLC to license intellectual property as reflected in the License Agreement, attached as 
Exhibit C. 

The following language in quotation marks was set forth in the original Exhibit A to the Agreement, and is 
incorporated by reference herein and made a part hereof for purposes of establishing that as of the date of this 
Exhibit A, Bugs Money, LLC no longer holds any Preferred Interests and holds 250,000 Common Interests, 
inasmuch as it has failed to fund any of the scheduled Capital Contributions beyond its initial $250,000 Capital 
Contribution through October 1, 2017 (and accordingly, the provisions of Sections 7.13 (additional Members 
Consent) and Section 9.6 (Preferred Member Rights) are null and void): 

"The 1,250,000 Membership Interests assumes full and timely funding by Bugs Money, LLC of $1,250,000 
(i.e., $1.00 per Interest). Bugs Money, LLC shall be a Preferred Member holding 250,000 Preferred Interests 
as of the Effective Date, and with its holdings to be increased by an additional 250,000 Preferred Interests for 
each additional $250,000 of Capital Contributions funded by it and accepted by the Manager per the terms 
hereof. As agreed in that certain Letter of Intent to Capitalize Biotech Restorations Holdings, LLC ("LOI") 

dated December 10, 2016, Bugs Money, LLC, an affiliate company of William M. Blanchard, will pay for the 
its Preferred Membership Interests in drawdowns. The first drawdown will be paid no later than five days 
following the Effective Date, and four additional drawdowns of $250,000 committed capital will occur on or 
before four 60-day successive intervals during the first 240 days after the Effective Date (i.e., on or before 60 
days following the Effective Date, on or before 120 days following the Effective Date, on or before 180 days 
following the Effective Date and on or before 240 days following the Effective Date). If Bugs Money, LLC 
fails to make any of the first three scheduled drawdowns within thirty (30) days of the agreed upon date, then 
all of Bugs Money, LLC's Membership Interests will revert to Common Interests. In the event the Interests 
held by Bugs Money, LLC convert to Common Interests as a result of failure to make these payments by their 
scheduled dates (subject to the aforesaid 30-day deferral right), Bugs Money, LLC shall not be permitted to 
purchase any additional Preferred Interests unless agreed to by the Manager ( or if issued pursuant to the 
operation of Section 9.2 or Section 9.3 hereof), and this Exhibit A shall be amended to reflect the actual 
number of Interests purchased by Bugs Money, LLC. Bugs Money, LLC shall not be obligated to make the 
final drawdown if it has paid the drawdowns as provided in this Exhibit A and the LOI for a total Capital 
Contribution of$1,000,000 within 210 days of the Effective Date. If Bugs Money, LLC fails to make only the 
final drawdown (i.e., the last scheduled $250,000 draw down), its Preferred Interests shall remain Preferred 
Interests. Notwithstanding anything to the contrary contained in this Agreement, the Manager shall be 
permitted to cause the Company to issue Preferred Interests not paid for by Bugs Money, LLC as aforesaid 
(i.e., any of the unpaid for initial 1,250,000 Preferred Interests), and such Preferred Interests may be sold to 

C-1 







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 Limited Liability Company organized under the laws
of %%STATE_INCORPORATED%% (the “Company”), is offering up to $%%MAX_FUNDING_AMOUNT%% of
Common Membership Interests (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 p.m.
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 JoinderAgreement 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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