











18181 shares of VV Launch Round Preferred Stock

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

Corporate Address

VoiceVoice, Inc.

2323 Broadway, Oakland CA 94612

Description of Business VoiceVoice, Inc. dba MaestroConference is a hosted
technology service for highly interactive conversations, and
is used for webinars, teleseminars, conference calls and
other hosted conference formats, by an impressive list of
customers (available elsewhere).

Type of Security Offered VV Launch Round Preferred Stock
(see "Offering Details" for full set of Rights and
Preferences)

Purchase Price of Security
Offered

.55/share

Minimum Investment
Amount (per investor) 

$100.10

THE OFFERING

Maximum 500,000 shares of VV Launch Round Preferred Stock ($275,000)

Minimum 18,181 shares of VV Launch Round Preferred Stock ($9,999.55)

Perks

$500 — If you invest $500 or more

You name a 501c3 organization and we will donate $250 worth of service on our
platform in your name to them (some restrictions apply; may result in a new
customer which makes investors cheer!)

$1,000 — If you invest $1,000 or more, you will receive the following: 

Accumulating Dividend.  7% of your investment is either paid in cash, or
accumulates in your name; the accumulated amount is paid in cash before any
distribution to common shareholders (see Q&A for more details; the
accumulating dividend is only at this tier and above, but the insurance-like
investor preference is offered to all investors irrespective of dollar amount).
Name a 501c3 organization and we will donate $500 worth of service on our
platform in your name to them (some restrictions apply).

$5,000 — If you invest $5,000 or more, you will receive all of the perks in lower tiers of
investment plus:



VIP priority event tech services to help you plan, design and run a virtual
“family reunion” or “class reunion” hosted on our platform for your family,
college class, or high school class; a virtual team building or leadership
development event for your organization (or group or company of your
choosing); OR a “strengths builder” conversation for your neighborhood - we
provide a live assistant with instructions and to run the controls. 

Name a 501c3 organization and we donate $1,000 worth of service on our
platform in your name to them (some restrictions apply).

$10,000 - If you invest $10,000 or more, you will receive all of the perks in lower tiers
of investment plus:

Participate in an annual ‘Advisors Meeting’- meet others who share the mission
and discuss how conversations can change the world, your role, and any
collaboration.

Name a 501c3 organization and we donate $2,000 worth of service on our
platform in your name to them (some restrictions apply).

$25,000 - If you invest $25,000 or more, you will receive all of the perks in lower tiers
of investment plus:

Investors’ dinner at MaestroConference office in Oakland (fellow investors meet
and greet, with virtual component for those investors who cannot attend in
person).

Name a 501c3 organization and we donate $5,000 worth of service on our
platform in your name to them (some restrictions apply).

Investors in the first $50k of this round will receive a 10% stock bonus.

This means you'd own 10% extra shares to sell in the case of an acquisition, IPO, or
other liquidity event, and the effective yield on the accumulating dividend is 7.7% if
you invest $1000 or more.  Management may choose at its discretion to increase the
$50k limit, awarding this bonus to additional investors, by announcing it on the
offering page. Investors that qualify will receive the additional bonus shares from the
Company's transfer agent after the close of the offering.

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

MaestroConference is a hosted technology service for highly interactive conversations
at scale, and is used for webinars, teleseminars, conference calls and other hosted
conference formats, by hundreds of paying subscribers, thousands of conversation
hosts, and now 8 millions participants.  See the impressive list of customers available
elsewhere.

Sales, Supply Chain, & Customer Base

We sell both platforms online and by phone/webinar, generating leads in a variety of
ways including word-of-mouth and use of the platform (historically the number one
source of leads) as well as online ads,  direct outreach, social media, and other
methods.  To convert those leads into customers, we offer online written materials,
videos, and private phone and webinar meetings.  

Our systems are hosted on servers we operate, and nearly all of the software we either
wrote, or is available under open source license.  So, outside of some small licensing
fees (e.g. our current screenshare component) and some other usage fees (e.g. 800 #
service, Canadian phone numbers etc) there's very little marginal cost.  

Customers pay for MaestroConference with monthly subscriptions, plus additional
fees for services and one-time events.  The pricing model for VoiceVoice has not been
finalized, but we plan to offer the services for an up-front fee, plus for each use
beyond a certain point, as well as with the monthly subscription.

The bulk of the customers are either political or non-profit organizations, small or
mid-size training organizations, training departments, schools, or other large
enterprises.

Competition

There's a long list of companies that offer some version of conferencing software -
Adobe Connect, ReadyTalk, AnyMeeting, and MeetingBurner, to name just a few.
Some of the more well-known brands in the market today include Cisco WebEx,
Google Hangout, GoToWebinar and - most recently - Zoom Video, a newer competitor
that is growing quickly.

While all of these technologies have their strengths, none of them have a flexible,
scalable way to create breakouts, crowdsource or call on people from the audience
with the ease and the immediacy of real-time, in-person events.

And, in comparison with the VoiceVoice platform, none of them create what someone
recently described as an "evergreen conversation", where the recorded elements can
keep creating live powerful intimate conversations, without further intervention.



The MaestroConference platform also has advantages over the competition, primarily
within the platform's unique ability to accommodate up to 5,000 people (and 100,000
people via a live streaming feature being released soon), speaking in parallel small
groups while the host virtually "walks the rooms". All the while, attendees remain
involved as participants of a bigger conversation, thanks to a fully collaborative
environment with opt-ins, breakout document editing, shared voting, tweet
suggestions, private chat, breakout creation by data, and many capabilities with a
"truly interactive" focus in mind. These are aspects that the competition overlooks.

Liabilities and Litigation

The Company is not involved in any litigation, nor know of any issues where litigation
might be pending.

The Company has no debt to any banks or financial institutions. We have received
support in convertible debt and other company-friendly debt instruments, that have
helped the Company achieve what it has so far, and have those on very favorable
terms in their various forms as follows.

The Company has some incredibly Company-friendly “early friend investor debt” in
the amount of $382k. The total quarterly payment is capped at 2.5% of cash revenue,
and there is no due date - interest accumulates at 6% until repaid by the 2.5% of
revenue, or in a liquidity or windup event.

The Company also has some convertible debt from individuals who made previous
investments and further wanted to support the company in this way, for a total of
$90k worth of principal that may be converted to equity, bearing 1% monthly interest,
and which is due within the next 18 months if not extended. We plan to repay this
with current revenue (or initiate new notes in about the same amounts) in the case the
investors do not convert it into equity or extend.
.

The team

Officers and directors

Brian Burt Founder, CEO & Board Member
Julian Martinez Board Member & Director of Marketing
Christopher Kyle Board Member

Brian Burt 
Brian is the Founder/CEO of MaestroConference, the company behind VoiceVoice.
MaestroConference is the leading technology for highly interactive virtual events.
Brian has worked with MaestroConference’s corporate clients including Kaiser
Permanente, Airbnb, the Obama Campaign, MoveOn.org, Nextdoor and others. He’s
co-hosted events with Deepak Chopra, Jack Canfield, Marianne Williamson, and many
others. Brian previously worked at Charles Schwab, where he led multi-million-dollar



technology projects in the areas of telephone technology, marketing, and CRM
systems. He has also led a very successful consulting firm specializing in large
technology project leadership. He left enterprise software and systems development
to launch MaestroConference in 2008 and has served as the Founder, CEO and Board
Member for MaestroConference/VoiceVoice ever since (2008-current). Brian holds a
Master's degree in Mathematics / Mathematical Economics from University of
Minnesota, a BA from Carleton College, and a certificate in Financial Planning from
UC Berkeley.

Julian Martinez 
In addition to serving on the Board of Directors, Julian leads the Marketing team. He
has held the following titles at VoiceVoice/MaestroConference: - Director of
Marketing from February 2016-current -Board Member from July 2016-current Julian
has spent the past 8+ years building multi-channel marketing programs from scratch.
Before joining VoiceVoice, he was the first marketing hire and served as Director of
Marketing for BidOnFusion.com, an ecommerce startup, from March 2014 through
August 2015. From 2009 through 2014, Julian served as co-founder of Web Video
Crew, a boutique marketing agency that provided marketing services to over 200
clients, including Living Spaces, a US Top 35 furniture brand, and Big Mama’s &
Papa’s Pizzeria, the pizza chain that Ellen Generes had delivered live on-air to the
2014 Oscars. Julian holds a B.A. in Economics from Stanford University.

Christopher Kyle 
VoiceVoice/MaestroConference Board Member from 2010 to current. Chris is a
speaker, teacher, business coach, e-learning expert. From February 2016 to current, he
has served as founder of Launch Academy, a live online training program that guides
participants through a proven process to build out their online learning platform and
grow their global community. Chris also walks-his-talk by developing and teaching his
own public online learning programs in the areas of purpose, success and authentic
leadership under his brand, ChrisKyle.com. He has served as Founder of
ChrisKyle.com from 2009 to current. He recently created The Power of Purpose Online
Summit, which drew over 10,000 participants from 85 countries around the world. He
is the former Chief Development Officer and Chief Marketing Officer at Evolving
Wisdom, a fast-growing online learning company that produces virtual courses with
leading personal development luminaries. Chris guided the launches of new online
courses for Neale Donald Walsch, Jean Houston, Arielle Ford, Terry Patten and others.
Chris graduated from Stanford University where he studied Political Science and
Economics.

Number of Employees: 4

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:

The Company's operations may be unprofitable, and may result in the total loss
of investment. While the Company believes in good faith that its business plans
have a reasonable chance at success, the operations of the Company are
ultimately speculative and improve the possibility of a total loss of investment,
due to any number of considerations. Investment is suitable only for individuals
who are financially able to withstand a total loss of their investment.
The software industry is highly competitive, and software can fail. The software
industry is highly competitive with a large and ever-increasing number of
products competing for a limited market. While the Company believes in good
faith that its products implement cutting edge technology, existing or future
competitors could possible produce and market products comparable or superior
to those of the Company, or be more effective at marketing, sales, service or
implementation. Any conferencing platform may have technology issues such as
phone network downtime, server or service downtown, hacking attacks that
impact reliability, upgrade or improvements with unintended consequences, or
other issues which make our technology unavailable to our customers or
participants until fixed. Such a scenario may have a material adverse effect on
the Company's business, results of operations, and financial condition, and thus
upon the Company's financial condition.
The success of the Company is highly dependent upon the ability of its CEO and
management team, to attract and retain qualified managers and other personnel
in a competitive environment. Growth of the Company will require the
recruitment, retention, and integration of additional highly qualified individuals.
Even if such personnel can be hired, the projected growth in staff could present
further management risks. The market for qualified personnel is highly
competitive in the San Francisco Bay Area in particular, and there can be no
assurances that any critical positions can be filled there on a timely basis.
The Company's revenue model may be impaired or change. The Company's
success depends mainly on its ability to receive revenue as earnings from the
Company's social conferencing platform. The Company may not receive revenue
if the social conferencing platform is not able to successfully generate earnings.
Also, the Company may generate earnings but retain some or all of the earnings
for growth and development of its business and accordingly, not make
distributions to the shareholders. If the Company does not generate revenue, its
business, financial condition, and operating results will be materially adversely
affected.
The Company intends to use a significant portion of the proceeds from the
Offering for unspecified working capital. The Offering proceeds will be used by
the Company in the ways management deems most effective towards the
Company's goals. This means that although we definitely have plans for it
(focused on sales and marketing) the Company will have ultimate discretion to
use the proceeds as it sees fit and the Company has chosen not to limit the
Company's use of the funds to specific uses that Investors could evaluate. Such
portion of the proceeds from this Offering will be used for the purposes that the



Company's management deems to be in its best interests in order to address
changed circumstances or opportunities. As a result of the foregoing, the
Company's success will be substantially dependent upon its discretion and
judgement with respect to application and allocation of such portion of the
proceeds of this Offering. The Company may choose to use the proceeds in a
manner that investors do not agree with, and Investors may have no recourse. A
use of proceeds that does not further the Company's business and goals could
harm the Company and its operations and thus the Company, and ultimately
cause an Investor to lose all or a portion of his or her investment
From time to time, third parties may claim that one or more of the Company's
products infringe their intellectual property rights. The Company has received
no notices or indications otherwise and believes they have not infringed in
anyone else's IP rights. That said, the Company's technology-driven business is
highly dependent on the Company's intellectual property. While the Company
believes in good faith that it has robust rights to all intellectual property needed
for its business, any dispute or litigation regarding intellectual property could be
costly and time-consuming due to the uncertainty of intellectual property
litigation and could divert the Company's management and key personnel from
its business operations. A claim of intellectual property infringement could force
the Company to enter into a costly or restrictive license agreement, which might
not be available under acceptable terms or at all, could require the Company to
redesign or relabel its products, which would be costly and time-consuming,
and/or could subject the company to an injunction against sale of certain of its
products. The Company may have to pay substantial damages, including
damages for past infringement if it is ultimately determined that its products
candidates infringe a third party's proprietary rights.
The company has a small team, and the loss of key team members, and especially
the loss or death of the found Brian Burt, could harm the Company's ability to
implement their plans. The Company could be harmed in the event of the death
or disability of founder Brian Burt. Likewise, key team members could leave or
become unable to serve, decreasing the Company's ability to achieve its goals.
With key team members in the San Francisco Bay area, it's possible an
earthquake or other natural event could simultaneously impact multiple
employees. The Company also leverages the global talent pool and political risks,
natural disasters, communication outages and other factors can make team
members unavailable or otherwise impact our ability to keep operating at
current efficiency.
The Company may need more money. The Company might not sell enough
securities in this offering to meet its operating needs and fulfill its plans, in
which case the Company might need to reduce sales & marketing, engineering,
or other expenses. Were recurring revenue to decrease, further cuts would be
needed, and hurt the Company's ability to meet its goals. Even if the Company
raises this entire round successfully, we may need to raise more capital in the
future in order to continue. Even if we do make a successful offering in the
future, the terms of that offering might result in your investment in the company
being worth less, because of the terms of future investment rounds.



The Company may not become profitable, nor be sold for amounts able to
recoup this investment. The market for technology companies is not predictable.
While we may be able to sell the company for its technology, client
relationships, team, or other factors, there's no guarantee that it can be sold, nor
that it will become profitable, nor that it will reach an Initial Public Offering.
Even if those do occur, there's no guarantee that investor returns will be
positive.
The Company's securities may not be marketable. Even if the Company is
successful, an investor may want immediate access to the then-net worth of the
investment, but selling private securities can be difficult or impossible. In this
case, an investor may need to wait until a liquidity event, and there are no
guarantees one will occur.
The VoiceVoice platform may incur significant costs for usage. The VoiceVoice
platform uses multi-party video conferencing. Initially, we are using a paid
service for this, and the charges that we pay to a service provider are non-trivial.
This may hurt our flexibility with pricing and promotion, because if a "demo
event" goes viral as intended, it could cause the Company significant financial
cost. We plan to charge customers per hour of participant usage (rather than
unlimited events per month) but the cost of usage for VoiceVoice will likely be
higher than for MaestroConference (which historically has incurred marginal
usage costs of <5% of gross revenue).

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES

Ownership

Brian Burt, 65.71% ownership, Common Stock

Classes of securities

Common Stock: 6,100,000

Common Stock 

The Company is authorized to issue up to 20,000,000 shares of common stock.
There are a total of 4,800,000 shares currently outstanding. In addition,
1,300,000 common shares are allocated to unvested employee stock options, and
2,300,000 shares are allocated to options for future hires.

Dividend Rights 

Holders of our common stock (as well as preferred) are entitled to receive
dividends, if any, as may be declared from time to time by the board of directors
out of legally available funds. We have never declared or paid cash dividends on
any of our capital stock and currently do not anticipate paying any cash
dividends after this offering or in the foreseeable future. 

Voting Rights 



Holders of our common stock are entitled to vote on all matters submitted to a
vote of the stockholders, including the election of directors. 

Right to Receive Liquidation Distributions 

In the event of the liquidation, dissolution, or winding up of the Company, or the
occurrence of a liquidation transaction as defined above, holders of the common
stock will be entitled to share ratably with the holders of any then outstanding
shares of preferred stock, assuming conversion of all such shares of preferred
stock into common stock, in the net assets legally available for distribution to
stockholders after the payment of all the Company’s debts and other liabilities
and the satisfaction of any liquidation preference granted to the holders of any
then outstanding shares of preferred stock.  

Rights and Preferences 

The rights, preferences and privileges of the holders of the Company’s common
stock are subject to and may be adversely affected by, the rights of the holders of
any then outstanding shares of preferred stock.  

Seed Series Preferred Stock: 6,520,660

Conversion

Convertible to common stock.

Dividend Rights 

7.7% of the stock's Original Purchase Price is either paid in cash each year, or
accumulates for the Preferred shareholder, at the discretion of the Board of
Directors. 

Rights to Receive Liquidation Distributions

Anticipated amendment of the rights of this class of Preferred Stock to grant 1x
non-participating preference, "1x non-participating preference"  gives the
option for investors to claim their full original investment (or share thereof) if
that's preferable to the participating and dividend, and is equal in priority to all
cash investors (that is, across all existing classes of  Preferred Stock).

Upon merger, acquisition, or liquidation, the better of these options is selected
1) any as yet unpaid accumulating 7.7% dividends are first paid to Preferred
shareholders, with the remaining funds to be shared ratably among the Preferred
shareholder and remaining (common) shareholders; OR 2) the 1x non-
participating is selected, meaning original investment or share thereof is
distributed, (with share classes selecting this option not receiving any
remainder).

Voting Rights (of this security)



This series is non-voting (until converted to common).

Rights and Preferences

The rights, preferences and privileges of the holders of the company’s Seed
Series Preferred Stock are subject to and may be adversely affected by, the rights
of the holders of shares of any series of Preferred Shares and any additional
classes of preferred stock that we may designate in the future.

2015 Round (Seed Series) Preferred Stock: 365,000

Conversion

Convertible to common stock.

Dividend Rights 

7.7% of the stock's Original Purchase Price is either paid in cash each year, or
accumulates for the Preferred shareholder, at the discretion of the Board of
Directors. 

Rights to Receive Liquidation Distributions

Upon merger, acquisition, or liquidation, any as yet unpaid accumulating
dividends are first paid to Preferred shareholders, 7.7% accumulating dividend,
or a 1x non-participating, whichever is better for the investor, with the
remaining funds to be shared ratably among the Preferred shareholder and
remaining shareholders.

Voting Rights (of this security)

This series is non-voting (until converted to common).

Rights and Preferences

The rights, preferences and privileges of the holders of this series of Preferred
Stock are subject to and may be adversely affected by, the rights of the holders of
shares of any series of Preferred Shares and any additional classes of preferred
stock that we may designate in the future.

500 Startups KISS: 764,283

See exact terms at: https://500startups.app.box.com/s/wxkh7gqyqsfmoxixk7vm

KISS is the 500 Startups version of a SAFE agreement, or Simple Agreement for
Future Equity. It is a type of convertible security. No SAFEs have been converted
into outstanding shares. If we assume this SAFE is converted at the current
valuation, we calculate that it would result in a total of 764,283 shares of
Preferred Stock.

Dividend Rights (include if applicable )

https://500startups.app.box.com/s/wxkh7gqyqsfmoxixk7vm


SAFEs do not have dividend rights, but upon an equity financing, shall be
converted into Preferred Stock. Preferred Stock may be entitled to the payment
of dividends before any distribution is made to the Common Stock.

Acquisition, Merger or Liquidation 

In the event of acquisition, merger or liquidation, the SAFEs shall be converted
into Common Stock (or, a 2x non-participating preference is available).

Voting 

SAFEs do not have voting rights until converted.

Rights and Preferences

The rights, preferences and privileges of the holders of SAFEs are dependent on
the the happening of a financing or sale, merger or liquidation of the company.
 The shares into which SAFEs are converted will be subject to and may be
adversely affected by, the rights of the holders of other series of Preferred Shares
and any additional classes of preferred stock that we may designate in the future.

WeFunder SAFE: 498,307

SAFEs

A SAFE is an acronym for Simple Agreement for Future Equity. It is a type of
convertible security. No SAFEs have been converted into outstanding shares. If
we assume all SAFEs were converted at the current valuation, they would result
in a total of 498,307 shares of Preferred Stock.

Dividend Rights (include if applicable )

SAFEs do not have dividend rights, but upon an equity financing, shall be
converted into Preferred Stock. Preferred Stock shall be entitled to the payment
of dividends before any distribution is made to the Common Stock.

Acquisition, Merger or Liquidation 

In the event of acquisition, merger or liquidation, the SAFEs shall be converted
into Common Stock. 

Voting 

SAFEs do not have voting rights until converted.

Rights and Preferences

The rights, preferences and privileges of the holders of SAFEs are dependent on
the the happening of a financing or sale, merger or liquidation of the company.
 The shares into which SAFEs are converted will be subject to and may be
adversely affected by, the rights of the holders of other series of Preferred Shares



and any additional classes of preferred stock that we may designate in the future.

VV Launch Round Preferred Stock: 0

Dividend and Liquidation Rights 

Investors are Purchasing VV Launch Round Preferred Stock, which has the
following features:

i) Participating 7% Accumulating Dividend Preference, for those who invest
$1000 or more. 7% of the stock's Original Purchase Price is either paid in cash
each year, or accumulates for the Preferred shareholder, at the discretion of the
Board of Directors. Upon merger, acquisition, or liquidation, any as yet unpaid
accumulating dividends are first paid to Preferred shareholders, with the
remaining funds to be split evenly, per share, among the Preferred shareholder
and remaining shareholders.

ii) Non Participating Preference. Alternatively, in case of merger, acquisition, or
liquidation, Preferred Investors have the rights to claim their entire original
purchase price in full, minus cash dividends already paid, before any amount is
distributed to the Common shareholders.Shareholders exercising this preference
do not receive any share of the remaining funds after the total preference is
paid, nor any unpaid accumulated dividends. Preferred shareholders receive
whichever preference option above results in more proceeds (but not both), as
determined at the time of the event by the lead investor. In case of
ambiguity,such as an acquisition offer that includes private stock (of uncertain
value) as well as cash, the share series votes which preference to select. In case
different series shareholder groups opt for different choices, or in case funds are
insufficient to meet the total preference amounts, the preference amounts of all
series are all considered of equal priority, and funds are paid proportionate to
the preference amount.

Voting Rights and Conversion (of this security)

This series is non-voting until converted to common.  It may be converted to
common at any time.

Rights and Preferences

The rights, preferences and privileges of the holders of this series of Preferred
Stock are subject to and may be adversely affected by, the rights of the holders of
shares of any series of Preferred Shares and any additional classes of preferred
stock that we may designate in the future.

What it means to be a Minority Holder

Investors of the securities under this Offering will have Preferred Stock in the
Company that do not provide voting rights or participation in management except as
otherwise provided under the Corporations Code of California. Generally, only holders



of Common Stock (as contrasted with the holders of the Preferred Stock under this
Form C) have the right to vote on, and otherwise participate in, the management of
the Company and its business. Accordingly, the Common Stock will continue to be
able to control the Company, with the power and authority to make both strategic
long-term and day-to-day operational decisions regarding the Company. Some or all
of the Common Stock may have interests that are different from the purchasers of
Preferred Stock, and the Common Stock may support proposals and actions with
which purchasers may disagree. The concentration of voting power in the Common
Stock could possibly delay or prevent a change in control of the Company or otherwise
discourage a potential acquirer from attempting to obtain control of the Company,
which in turn could reduce the price potential investors are willing to pay for the
Company. 

Dilution

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

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

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

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

Transferability of securities

For a year, the securities can only be resold:

In an IPO;
To the company;



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

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial Statements

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

Financial Condition

Results of Operation

MaestroConference is a hosted technology service for innovative forms conferencing:
large and interactive webinars and conference calls, and now hybrid events with live
breakouts and recorded host instructions via the VoiceVoice platform.
MaestroConference has been used by over 8 million participants, including customers
like Obama for America, Stanford University, Airbnb and Greenpeace.

Customers pay us for the ability to use our platform, and more than 80% of the
Company’s revenue is from monthly subscriptions automatically charged to a credit
card (as of September 2017- and quite consistent over many years). The remainder of
the revenue is driven from a variety of sources: invoiced subscriptions paid by check
(5-10%), subscriptions billed annually to credit cards (roughly 5%), for premium usage
such as international numbers that we charge per minute  (~1%), or large one-time
events (varies typically 0-10%).

Overall regular subscription revenue is flat in 2017 (Jan-Sept), compared to the same
period last year (up <1%).  As expected, we’ve seen a decrease after the election year
from special presidential campaign revenue (which we started breaking out when the
Obama campaign was a major part of our revenue), as well as from one-time large
events, and other political subscriptions.  So, overall revenue is down 16% YTD (Jan-
Sept) from the same period last year.  The company has also reduced expenses
significantly over the course of 2017, visible in total expense decrease by 28%.  We still
have a team able to handle all customer support tickets, enhance the
MaestroConference platform in key ways, while most important bringing the
VoiceVoice platform to market with the technology, service, and marketing/sales
teams in place.  With this investment, we do plan to enhance that effort.

Even with our investment in building VoiceVoice, the past couple months have been
roughly cash-flow breakeven (August cash flow positive by ~$5k, September roughly
$10k net out).



Financial Milestones

Unlike many technology companies, we cover the vast majority of our expenses with
revenue, and by far most of that revenue is with monthly subscriptions.  Dependable
monthly subscription revenue thus pays the majority of our expenses.  

For internal decision-making we make purposefully-conservative cash flow
projections which assume zero increase in revenue either from the VoiceVoice
platform, nor from MaestroConference growth, and assume no money is raised from
the crowdfunding campaign, which we believe to be unlikely.  Nonetheless, this
scenario shows that the company could sustain at current levels through mid-2018, at
which time the Company would need to reduce expenses by roughly 20% to sustain
current operations.

With the additional funds, we plan to invest more in the development and marketing
launch of the VoiceVoice platform.

Liquidity and Capital Resources

We plan to use the proceeds from this capital raise to launch the VoiceVoice platform
into the marketplace.  This raise will allow us to make some technology
improvements, and to have the sales & marketing resources needed for the launch
that optimizes the launch.  Without the raise, we believe we'll be able to develop and
sell the technology, but with less resources, and less impact, and thus would occur
more slowly.

We raised approximately $264k with a crowdfunding raise around the last quarter of
2016 (ended the first days of 2017).  We realized in about March that there is a bigger
opportunity with the potential of the VoiceVoice platform than there is strictly within
conferencing.  So, we have since been slowing our investment in the
MaestroConference platform, and instead building this new technology.

Even with our investment in building VoiceVoice, the past couple months have been
roughly cash-flow breakeven (August cash flow positive by ~$5k, September roughly
$10k net out). Revenues have covered most of our expenses every year since our
founding, with the remainder made up of investments which we raised and spent for
growth.  Revenues have covered roughly 80% of our expenses in 2015, 91% in 2016,
70% as of September 2017 YTD, with revenue covering more than 90% of total
expenses this past quarter Q3 2017. We have not had any federal income taxes due and
have accumulated loss carryforward so do not expect tax liabilities to be substantial
initially, even as we become profitable. 

Assets include cash in the bank of just under $50k as of September 30, 2017, and a
projected monthly burn of between $5k and $7k. In order to improve this cash flow,
several initiatives were implemented in 2017 to increase profitability by reducing
costs, while we plan for a major launch of the VoiceVoice platform which could bring
significant positive returns in the following years. (Debt is on friendly terms from



friendly investors, and we believe we’ll be able to rollover or renew existing debt
without impacting cash flows significantly.  See the debt section for more details.)

Indebtedness

The Company has no debt to any banks or financial institutions. We have received
funds in convertible debt and other company-friendly debt instruments, that have
helped the Company achieve what it has so far. Those come with very favorable terms
in their various forms as follows. The Company has some extremely Company-friendly
“early friend investor debt” in the amount of $382k. The total quarterly payment is
capped at 2.5% of Company’s cash revenue, and there is no due date - interest
accumulates at 6% until repaid by the 2.5% of revenue, or in a liquidity or windup
event. The Company also has some convertible debt from three persons who made
previous investments and further wanted to support the company with liquid assets,
with a balance in the total amount of $90k. The notes bear .8% to 1% monthly interest,
and are due within the next 18 months (most in 2018) if not extended or converted to
equity. We plan to repay this with current revenue in the case the investors do not
convert it into equity, or offer similar terms to other investors and thus rollover into
similar terms should an individual not want to extend. We don’t plan to increase
overall debt levels, but rather to retire those that exist, gradually. As of the end of
2016, we had an additional loan (towards the crowdfunding proceeds, which were not
yet disbursed) and some additional investor debt, which has been since repaid. While
not technically a debt on the balance sheet, we feel it appropriate to disclose
approximately $125k in a “Contingent Deferred Compensation Plan” which we offered
to early employees and consultants (and which no officers and directors were offered,
as they instead took equity). This only becomes payable upon company profitability
for two quarters in a row, and the payments are capped at 30% of quarterly profit until
repaid, or upon a positive liquidation event. The company had unsecured loans
payables of $141,500 and $213,376.96 as of year ending December 31, 2015 and 2016
respectively.

Recent offerings of securities

2017-01-07, Reg CF, 498307 WeFunder SAFE. Use of proceeds: For growth of
MaestroConference and initial investment in the VoiceVoice platform.
2016-02-01, Reg. D, 764283 500 Startups SAFE. Use of proceeds: For core
platform development, sales and marketing in 2016.
2015-06-01, Reg. D, 365000 2015 Round (Seed Series) Preferred Stock. Use of
proceeds: For core platform development, sales, and marketing in 2015.

Valuation

$7,836,537.65

These are the same securities terms as we've offered to previous investors, and in the
same price range (50c to 55c per share, at Company discretion). Now, investors get the
benefit both of the MaestroConference business (approximately $1MM/year revenue



as of 2016) plus the potential profits from the new VoiceVoice product, at the same
price previous investors bought into MaestroConference without the VoiceVoice
platform.

USE OF PROCEEDS

 
Offering Amount

Sold
Offering Amount

Sold

Total Proceeds: $9,999.55 $275,000

Less: Offering Expenses

StartEngine Fees (6%
total fee)

$600 $16,500

Net Proceeds $9,399.55 $258,500

Approximate 
Use of Net Proceeds:
Research & Development
(technology) $2,500 $65,000

Marketing $5,000 $130,000

Working Capital $1,899.55 $63,500

Total Use of Net Proceeds $9,399.55 $258,500

MaestroConference will use new funds to develop the “VoiceVoice platform” and
launch it into the marketplace.

We are seeking to raise up to $255k in this offering through Regulation Crowdfunding,
with a minimum target raise under Regulation Crowdfunding of $10,000. We have
agreed to pay Start Engine Capital LLC (“Start Engine”), which owns the intermediary
funding portal StartEngine.com, a fee of 5% on all funds raised. The net proceeds of
this offering, whether the minimum target amount or the maximum amount is
reached, will be used for research and development (approximately 25%), sales and
marketing (approximately 50%) and working capital (approximately 25%).  Research
and development means development of the new technology elements of the
VoiceVoice platform, including user analysis, user experience design, architecture,



and software development.  Sales and marketing is primarily for team expense, with
some allocation to test online advertisements for lead generation and which, when
successful, we increase investement in.  Working capital is held in reserve, or used
flexibly for what management believes will best help us accomplish our goals and
mission.

The identified uses of proceeds are subject to change at the sole discretion of the
executive officers and directors based on the business needs of the Company.

Irregular Use of Proceeds

The Company will not incur any irregular use of proceeds.

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 on its website at
voicevoice.com/investors 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
VoiceVoice, Inc.

[See attached]















EXHIBIT C TO FORM C

PROFILE SCREENSHOTS

[See attached]







VIDEO TRANSCRIPT (Exhibit D)

On screen:

"Billions of people spend countless hours online yet often feel disconnected.

In the face of global challenges, today's online conversations seem like a hopeless forum for real
change."

Person#1: I like to connect with people about my causes.

Person#2: Online dialogue? It's mostly garbage.  I can't even read YouTube comments or
comments on news sites anymore without getting frustrated.

Person#3: I'm really passionate about women's issues and I've just never found a successful way
to connect with anyone outside of my community

Person#4: I live in rural Missouri.  So being isolated the way I am, it could really make it hard to
connect with people that share my interest.

Person#5: I definitely think it's important to be a part of viral conversations and experiences
and to help make a difference in the best way possible.

Brian:  My name is Brian Burt, and I'm the founder and CEO of Voice Voice.  Voice Voice exists
to bring a particular format of conversation to life.  These conversations are both intimate that
allows small groups and totally scalable to have thousands or even millions of people
participating.  

While the internet has lots of places for typed comments, there's something uniquely powerful
about people actually talking. With VoiceVoice, the host records and sets up the conversation
flow once, while live conversations take place over days, months or years.  Each small group
joins a live video room while navigating through recorded guidance.  Participants introduce
themselves, see inspirational content and move through a series of relevant discussion topics,
host Q & A or learning activities.

The host sequences group output, such as a wiki, idea board, social post, or page for donations.
 And, for scale, it's designed to be viral.  So participants can say "Hey, that was great! I'm gonna
tell my friends." and that conversation is still available for the next group whether that's the
same day or next week or next month.

Person#4: This is the exact technology that creates a grassroots movement and helps the world
get motivated and stay involved.

Person#6: I'm amazed that I can strategize with people that are thousands of miles away that
have the same beliefs but that live in different communities.

Person#5: Uniting people by voice and spirit is so important because you have so many different
ideas, and to bring them together is amazing.  And, I definitely, think that VoiceVoice is an
amazing platform to do that with.



Brian:  We would love your help.  We already have a great team in place, the core technology
and a fantastic customer list, eager to get their hands on this.  So, we're raising the final
resources to bring this into the market. So, please share this with your friends and consider if
it's right for you.  We'd love to have you and your folks involved in bringing this to life.



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

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

Information Regarding Length of Time of Offering

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

Hitting The Target Goal Early & Oversubscriptions

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



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

Minimum and Maximum Investment Amounts

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



EXHIBIT F TO FORM C 

ADDITIONAL CORPORATE DOCUMENTS 



























 

CERTIFICATE​ ​OF​ ​AMENDMENT 

Of  

VOICEVOICE,​ ​INC. 
 

 
Brian​ ​Burt​ ​certifies ​ ​that: 

1. He is the President and Secretary of VoiceVoice, Inc., a California corporation (the             
“​Corporation ​”)​ ​under​ ​file​ ​no.​ ​2946445​.  

2. Section 3.3, Article III of the Articles of Incorporation of the Corporation is amended to               
read​ ​as ​ ​follows: 

3.3 ​Preferred Stock​. The Preferred Stock may be issued from time to time in one or more                 
series. The Board of Directors is hereby authorized to provide for the issuance of wholly unissued                
shares of Preferred Stock in series and, by filing a certificate pursuant to the General Corporation                
Law of the State of California (hereinafter referred to as a "Preferred Stock Designation"), to               
establish from time to time the number of shares to be included in each such series, and to fix the                    
designation, powers, preferences and rights of the shares of each such series and the              
qualifications, limitations and restrictions thereof, ​provided that unless otherwise expressly          
specified by the Board of Directors, Preferred Stock shall be non-voting​. The authority of the               
Board of Directors with respect to each wholly unissued series shall include, but not be limited to,                 
determination of the following: (a) The designation of the series, which may be by distinguishing               
number, letter or title; (b) The number of wholly unissued shares of the series, which number the                 
Board of Directors may thereafter (except where otherwise provided in the Preferred Stock             
Designation) increase or decrease (but not below the number of shares thereof then outstanding);              
(c) The amounts payable on, and the preferences, if any, of shares of the series in respect of                  
dividends, and whether such dividends, if any, shall be cumulative or noncumulative; (d) Dates at               
which dividends, if any, shall be payable; (e) The redemption rights and price or prices, if any, for                  
shares of the series; (f) The terms and amount of any sinking fund provided for the purchase or                  
redemption of shares of the series; (g) The amounts payable on, and the preferences, if any, of                 
shares of the series in the event of any voluntary or involuntary liquidation, dissolution or               
winding up of the affairs of the Corporation; (h) Whether the shares of the series shall be                 
convertible into or exchangeable for shares of any other class or series, or any other security, of                 
the Corporation or any other corporation, and, if so, the specification of such other class or series                 
of such other security, the conversion or exchange price or prices or rate or rates, any adjustments                 
thereof, the date or dates at which such shares shall be convertible or exchangeable and all other                 
terms and conditions upon which such conversion or exchange may be made; (i) Restrictions on               
the issuance of shares of the same series or of any other class or series; (j) The voting rights, if                    
any, of the holders of shares of the series, ​provided that unless expressly specified otherwise, the                
series ​ ​shall​ ​be​ ​non-voting. 

3. The foregoing amendment of Articles of Incorporation has been duly approved by the             
board​ ​of​ ​directors. 

4. The foregoing amendment of Articles of Incorporation has been duly approved by the             
required vote of shareholders in accordance with Section 902, California Corporations Code. The total              
number of outstanding shares of the corporation entitled to vote on the amendment was 4,800,000 shares                



of Common Stock and 6,885,660 shares of Preferred Stock. The number of shares voting in favor of the                  
amendment equaled or exceeded the vote required. The percentage vote required was more than 50% of                
the​ ​outstanding ​ ​shares ​ ​of ​ ​Common ​ ​Stock ​ ​and ​ ​more​ ​than ​ ​50% ​ ​of ​ ​the​ ​shares ​ ​of ​ ​Preferred ​ ​Stock. 

5. The undersigned further declares, under penalty of perjury under the laws of the State of               
California, ​ ​that​ ​the​ ​matters ​ ​set​ ​forth ​ ​in ​ ​this ​ ​certificate ​ ​are​ ​true​ ​and ​ ​correct​ ​of ​ ​his ​ ​knowledge. 

Dated:​ ​October ​ ​9, ​ ​2017 

 

_____________________________ 
Brian ​ ​Burt, ​ ​President​ ​and ​ ​Secretary 



CERTIFICATE​ ​OF​ ​DETERMINATION  

OF 

RIGHTS,​ ​PREFERENCES,​ ​PRIVILEGES,​ ​RESTRICTIONS ​ ​OF 

VV​ ​LAUNCH​ ​​ ​ROUND​ ​OF​ ​PREFERRED​ ​STOCK​ ​OF 

VOICEVOICE,​ ​INC. 

 

 

Pursuant​ ​to​ ​Sec.​ ​401​ ​of​ ​the​ ​California​ ​Corporation​ ​Code: 
 
Brian​ ​Burt,​ ​President​ ​and​ ​Secretary​ ​of​ ​VoiceVoice,​ ​Inc.,​ ​a​ ​California​ ​corporation​ ​(the​ ​“​Corporation ​”) 
under​ ​file​ ​no.​ ​2946445,​ ​certifies ​ ​that: 
 
1.​ ​​ ​On​ ​11​ ​October​ ​2017,​ ​the​ ​Board​ ​of​ ​Directors ​ ​of​ ​the​ ​Corporation​ ​adopted​ ​a​ ​resolution​ ​designating​ ​Two 
Million​ ​Five​ ​Hundred​ ​Thousand​ ​(2,500,000)​ ​shares ​ ​of​ ​preferred​ ​stock​ ​as ​ ​the​ ​Corporation’s ​ ​“VV​ ​Launch 
Round​ ​of​ ​Preferred​ ​Stock.”  
 
2.​ ​​ ​No​ ​shares ​ ​of​ ​the​ ​VV​ ​Launch​ ​Round​ ​of​ ​Preferred​ ​Stock​ ​have​ ​been​ ​issued. 
 
3.​ ​​ ​Pursuant​ ​to​ ​the​ ​authority​ ​conferred​ ​upon​ ​the​ ​Board​ ​of​ ​Directors ​ ​by​ ​the​ ​Articles ​ ​of​ ​Incorporation​ ​of​ ​the 
Corporation,​ ​the​ ​resolution​ ​duly​ ​adopted​ ​by​ ​the​ ​Board​ ​of​ ​Directors ​ ​on​ ​11​ ​October​ ​2017,​ ​which​ ​created​ ​a 
series ​ ​designated​ ​as ​ ​“VV​ ​Launch​ ​Round​ ​of​ ​Preferred​ ​Stock”,​ ​provides ​ ​as ​ ​follows: 
 
NOW,​ ​THEREFORE,​ ​be​ ​it​ ​RESOLVED,​ ​that​ ​the​ ​Board​ ​of​ ​Directors ​ ​of​ ​the​ ​Corporation​ ​hereby 
establishes ​ ​a​ ​series ​ ​of​ ​Preferred​ ​Stock​ ​designated​ ​as ​ ​“VV​ ​Launch​ ​Round​ ​of​ ​Preferred​ ​Stock,”​ ​consisting 
of​ ​Two​ ​Million​ ​Five​ ​Hundred​ ​Thousand​ ​(2,500,000)​ ​shares ​ ​having​ ​the​ ​following​ ​rights,​ ​privileges ​ ​and 
restrictions: 
 

(a)​ ​   Designation ​.​ ​ There​ ​is ​ ​hereby​ ​created​ ​a​ ​series ​ ​of​ ​Preferred​ ​Stock,​ ​designated​ ​as ​ ​“​VV​ ​Launch 

Round ​ ​Preferred ​ ​Stock ​,”​ ​or​ ​for​ ​brevity,​ ​​ ​“​This ​ ​Round ​,”​ ​consisting​ ​of​ ​two​ ​million​ ​five​ ​hundred 
thousand​ ​(2,500,000)​ ​shares ​ ​with​ ​no​ ​par​ ​value. 

(b) Dividends ​.​ ​​ ​This ​ ​Round​ ​shall​ ​have​ ​certain​ ​preferences ​ ​above​ ​Common​ ​Stock,​ ​as ​ ​defined​ ​below. 
 

1) Bonus ​ ​Dividend ​.​​ ​ If​ ​the​ ​shareholder​ ​holds ​ ​stock​ ​with​ ​an​ ​original​ ​purchase​ ​price​ ​of​ ​at​ ​least​ ​​One 

Thousand ​ ​Dollars ​ ​($1,000.00)​,​ ​the​ ​shareholder​ ​shall​ ​have​ ​a​ ​“bonus ​ ​dividend,”​ ​otherwise​ ​known 
as ​ ​the​ ​​Participating​ ​7%​ ​Accumulating​ ​Dividend ​ ​Preference.​ ​​ ​​This ​ ​means ​ ​that​ ​7%​ ​of​ ​the 
original​ ​purchase​ ​price​ ​of​ ​the​ ​stock​ ​shall​ ​be​ ​either​ ​paid​ ​in​ ​cash​ ​each​ ​year,​ ​or​ ​accumulates ​ ​for​ ​the 
shareholder,​ ​at​ ​the​ ​discretion​ ​of​ ​the​ ​Board​ ​of​ ​Directors.  
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Upon​ ​merger,​ ​acquisition,​ ​or​ ​liquidation,​ ​any​ ​as ​ ​yet​ ​unpaid​ ​accumulating​ ​dividends ​ ​shall​ ​be​ ​first 
paid​ ​to​ ​Preferred​ ​Shareholders ​ ​(as ​ ​the​ ​“​Preference​”)​ ​with​ ​the​ ​remaining​ ​funds ​ ​to​ ​be​ ​split​ ​evenly, 
per​ ​share,​ ​among​ ​Common​ ​and​ ​(participating)​ ​Preferred​ ​Stock. 

 
2) Non ​ ​Participating​ ​Preference​ ​for​ ​the​ ​Entire​ ​Original​ ​Investment.​ ​​In​ ​case​ ​of​ ​merger, 

acquisition,​ ​or​ ​liquidation,​ ​This ​ ​Round​ ​shall​ ​have​ ​the​ ​rights ​ ​to​ ​claim​ ​their​ ​entire​ ​original​ ​purchase 
price​ ​in​ ​full,​ ​minus ​ ​cash​ ​dividends ​ ​already​ ​paid,​ ​(as ​ ​the​ ​“​Preference​”),​ ​before​ ​​any​ ​​amount​ ​is 
distributed​ ​to​ ​the​ ​Common​ ​Stock.​ ​Shareholders ​ ​exercising​ ​this ​ ​Preference​ ​do​ ​not​ ​receive​ ​any 
share​ ​of​ ​the​ ​remaining​ ​funds ​ ​after​ ​the​ ​total​ ​Preference​ ​is ​ ​paid,​ ​nor​ ​any​ ​unpaid​ ​accumulated 
dividends.​ ​(As ​ ​such,​ ​this ​ ​is ​ ​the​ ​“Non​ ​Participating”​ ​preference​ ​option.)  

If​ ​a​ ​shareholder​ ​is ​ ​eligible​ ​for​ ​both​ ​types ​ ​of​ ​​ ​dividend​ ​above,​ ​he​ ​shall​ ​receive​ ​the​ ​more​ ​favorable​ ​dividend. 
In​ ​case​ ​of​ ​ambiguity​ ​as ​ ​to​ ​which​ ​option​ ​is ​ ​better​ ​(such​ ​as ​ ​an​ ​acquisition​ ​offer​ ​that​ ​includes ​ ​private​ ​stock​ ​of 
uncertain​ ​value),​ ​the​ ​Company​ ​may​ ​select​ ​the​ ​Preference.​ ​ ​ ​However,​ ​in​ ​case​ ​other​ ​Preferred​ ​series ​ ​opt​ ​for 
different​ ​Preferences,​ ​or​ ​in​ ​case​ ​funds ​ ​are​ ​insufficient​ ​to​ ​meet​ ​the​ ​total​ ​Preference​ ​amounts,​ ​the​ ​Preference 
amounts ​ ​of​ ​all​ ​series ​ ​of​ ​the​ ​Preferred​ ​Stock​ ​shall​ ​all​ ​be​ ​considered​ ​of​ ​equal​ ​priority,​ ​and​ ​funds ​ ​shall​ ​be 
paid​ ​to​ ​Preferred​ ​Stock​ ​proportionate​ ​to​ ​their​ ​Preference​ ​amount. 
 
(c)​​ ​   Major​ ​Investors ​.​ ​ Shareholders ​ ​in​ ​this ​ ​round​ ​holding​ ​stock​ ​with​ ​an​ ​original​ ​purchase​ ​price​ ​of​ ​at 
least​ ​One​ ​Thousand​ ​Dollars ​ ​($100,000.00)​ ​(“​Major​ ​Investors ​”)​ ​have​ ​the​ ​pre-emptive​ ​right​ ​to​ ​purchase​ ​a 
pro​ ​rata​ ​share​ ​of​ ​any​ ​offering​ ​of​ ​new​ ​securities ​ ​by​ ​the​ ​Company,​ ​except​ ​in​ ​case​ ​of​ ​shares ​ ​issued​ ​in 
exchange​ ​for​ ​property​ ​needed​ ​for​ ​business ​ ​purposes,​ ​or​ ​issued​ ​in​ ​payment​ ​of​ ​debt.  

The​ ​pro​ ​rata​ ​share​ ​will​ ​equal​ ​the​ ​ratio​ ​of​ ​(x)​ ​the​ ​Preferred​ ​shares ​ ​held​ ​by​ ​such​ ​holder​ ​(on​ ​an​ ​as-converted 
basis)​ ​to​ ​(y)​ ​the​ ​Company’s ​ ​fully-diluted​ ​capitalization​ ​(on​ ​an​ ​as-converted​ ​and​ ​as-exercised​ ​basis).​ ​This 
pre-emptive​ ​right​ ​shall​ ​not​ ​apply​ ​to,​ ​and​ ​shall​ ​expire,​ ​upon​ ​the​ ​Corporation’s ​ ​initial​ ​public​ ​offering.  

(d) Repurchase​. If the shareholder is not a Major Investor, the Company may exercise repurchase              
rights over This Round stock as provided in this paragraph. The Company may repurchase This Round                
stock from the shareholder prior to an initial public offering, qualified financing, merger, acquisition, or               
liquidation, for the fair market value of the stock, as determined by an independent appraiser of securities                 
chosen by the Company. A “qualified financing” is bona fide transaction or series of transactions with                
the principal purpose of raising capital, pursuant to which the Company issues and sells not less than One                  
Million Dollars ($1,000,000.00) of preferred stock at a fixed pre-money valuation. On the other hand, in                
case of a qualified financing, the Company may repurchase This Round stock at the qualified financing                
price​ ​per​ ​share.  

(e)​ ​   ​Conversion ​ ​to​ ​Common ​ ​Stock ​.  

1) Individual​ ​Conversion ​.​ ​ A​ ​shareholders ​ ​in​ ​This ​ ​Round​ ​may​ ​convert​ ​some​ ​or​ ​all​ ​of​ ​his ​ ​shares 
into​ ​Common​ ​Stock​ ​at​ ​any​ ​time​ ​by​ ​written​ ​notice​ ​to​ ​the​ ​Corporation.​ ​ The​ ​conversion​ ​rate​ ​shall 
be​ ​1:1,​ ​provided​ ​that​ ​the​ ​necessary​ ​adjustments ​ ​shall​ ​be​ ​made​ ​in​ ​case​ ​of​ ​stock​ ​splits.​ ​The​ ​date​ ​of 
conversion​ ​shall​ ​be​ ​deemed​ ​to​ ​be​ ​the​ ​date​ ​that​ ​the​ ​Corporation​ ​actually​ ​received​ ​the​ ​notice.​ ​   

2) Conversion ​ ​by​ ​Majority​.​ ​ A​ ​majority-in-interest​ ​of​ ​the​ ​This ​ ​Round​ ​may​ ​vote​ ​to​ ​convert​ ​all​ ​This 
Round​ ​shares ​ ​into​ ​Common​ ​Stock.​ ​ In​ ​this ​ ​case,​ ​on​ ​the​ ​5​th​​ ​business ​ ​day​ ​after​ ​the​ ​date​ ​of​ ​the 
majority​ ​vote,​ ​all​ ​This ​ ​Round​ ​shares ​ ​shall​ ​automatically​ ​convert​ ​into​ ​Common​ ​Stock​ ​at​ ​the​ ​same 
conversion​ ​rate​ ​mentioned​ ​above.​ ​ The​ ​Corporation​ ​shall​ ​issue​ ​a​ ​notice​ ​to​ ​all​ ​This ​ ​Round 
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shareholders ​ ​requiring​ ​them​ ​to​ ​surrender​ ​their​ ​stock​ ​certificates ​ ​to​ ​the​ ​Corporation​ ​for​ ​exchange 
with​ ​stock​ ​certificates ​ ​representing​ ​the​ ​resulting​ ​number​ ​of​ ​Common​ ​Stock. 

3) Effect​ ​of​ ​Conversion ​.​ ​ If​ ​the​ ​conversion​ ​results ​ ​in​ ​fractional​ ​shares ​ ​of​ ​Common​ ​Stock,​ ​the 
Corporation​ ​shall​ ​not​ ​issue​ ​these​ ​shares,​ ​and​ ​shall​ ​instead​ ​pay​ ​out​ ​the​ ​cash​ ​equivalent​ ​of​ ​the​ ​same. 
 The​ ​converted​ ​This ​ ​Round​ ​shares ​ ​shall​ ​resume​ ​the​ ​status ​ ​of​ ​unauthorized​ ​and​ ​unissued​ ​preferred 
stock,​ ​without​ ​designation​ ​as ​ ​to​ ​series,​ ​and​ ​shall​ ​be​ ​available​ ​for​ ​future​ ​issuance​ ​by​ ​the 
Corporation. 

4) Reservation ​ ​of​ ​Common ​ ​Stock ​.​ ​ The​ ​Corporation​ ​shall​ ​reserve​ ​enough​ ​of​ ​its ​ ​authorized​ ​and 
unissued​ ​Common​ ​Stock​ ​to​ ​convert​ ​all​ ​outstanding​ ​shares ​ ​of​ ​This ​ ​Round.​ ​ If​ ​the​ ​number​ ​of 
unissued​ ​Common​ ​Stock​ ​becomes ​ ​insufficient​ ​for​ ​this ​ ​purposes,​ ​the​ ​Corporation​ ​will​ ​exert​ ​best 
efforts ​ ​to​ ​obtain​ ​the​ ​necessary​ ​approvals ​ ​to​ ​increase​ ​its ​ ​authorized​ ​Common​ ​Stock​ ​accordingly. 
 The​ ​Corporation​ ​may​ ​also​ ​apply​ ​its ​ ​Common​ ​Stock​ ​treasury​ ​shares ​ ​for​ ​purposes ​ ​of​ ​conversion. 

 
(f)​​ ​   Market​ ​Stand-Off.​​ ​ ​ ​Shareholders ​ ​of​ ​This ​ ​Round​ ​shall​ ​not​ ​sell​ ​or​ ​otherwise​ ​dispose​ ​of​ ​their​ ​stock 
within​ ​180​ ​days ​ ​following​ ​the​ ​Corporation’s ​ ​initial​ ​public​ ​offering. 

 
RESOLVED​ ​FURTHER,​ ​that​ ​the​ ​Chief​ ​Executive​ ​Officer,​ ​President​ ​or​ ​any​ ​Vice​ ​President​ ​and​ ​the 
Secretary​ ​or​ ​any​ ​Assistant​ ​Secretary​ ​of​ ​the​ ​Corporation,​ ​each​ ​with​ ​the​ ​full​ ​power​ ​to​ ​act​ ​alone,​ ​be,​ ​and 
each​ ​hereby​ ​is,​ ​authorized​ ​and​ ​directed​ ​to​ ​execute​ ​the​ ​Certificate​ ​of​ ​Determination​ ​and​ ​to​ ​cause​ ​it​ ​to​ ​be 
filed​ ​with​ ​the​ ​Secretary​ ​of​ ​State​ ​of​ ​the​ ​State​ ​of​ ​California. 
 
RESOLVED FINALLY, that the appropriate officers of the Corporation be and each of them hereby is,                
authorized and directed, for and on behalf of the Corporation, to execute all documents and take such                 
further action as they may deem necessary, appropriate or advisable to effect the purposes of each of the                  
foregoing​ ​resolutions. 
 
4.​ ​​ ​The​ ​undersigned​ ​further​ ​declares,​ ​under​ ​penalty​ ​of​ ​perjury​ ​under​ ​the​ ​laws ​ ​of​ ​the​ ​State​ ​of​ ​California, 
that​ ​the​ ​matters ​ ​set​ ​forth​ ​in​ ​this ​ ​certificate​ ​are​ ​true​ ​and​ ​correct​ ​of​ ​his ​ ​own​ ​knowledge. 
 
Dated:​ ​13​ ​October​ ​2017 

 
 
Brian​ ​Burt,​ ​President​ ​and​ ​Secretary 
Voice​ ​Voice​ ​Inc. 
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