Offering Memorandum: Part II of Offering Document (Exhibit A to Form
C)

Adv3nture, Inc.
321 S, Beverly Dr., Suite M
Los Angeles, CA 90212
adv3nture.com

Up to $1,070,000.00 in Class B Common Stock at $2.00
Minimum Target Amount: $10,000.00

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.5.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



Company:

Company: Adv3nture, Inc.

Address: 321 S. Beverly Dr., Suite M, Los Angeles, CA 90212
State of Incorporation: DE

Date Incorporated: August 02, 2019

Terms:

Equity

Offering Minimum: $10,000.00 | 5,000 shares of Class B Common Stock
Offering Maximum: $1,070,000.00 | 535,000 shares of Class B Common Stock
Type of Security Offered: Class B Common Stock

Purchase Price of Security Offered: $2.00

Minimum Investment Amount (per investor): $250.00

*Maximum Number of Shares Offered subject to adjustment for bonus shares. See
Bonus info below.

Investment Incentives and Bonuses®

Time-Based

Friends and Family Early Birds

Invest in the first 3 days and you will receive an extra 20% in bonus shares.
Extra Early Bird Bonus

Invest on days 4-6 and you will receive an extra 15% in bonus shares
Super Early Bird Bonus

Invest on days 7-9 and you will receive an extra 10% in bonus shares.
Early Bird Bonus

Invest on days 10-12 and you will receive an extra 5% in bonus shares.
Amount-Based

$500+

$50 in electronic store credit in our online store.

$1000+

£100 in electronic store credit in our online store, and a 5% discount in our online
store for one vear.



$2500+

$250 in electronic store credit in our online store, and a 10% discount in our online
store for one year and a 5% discount for up to two total guests on an ECTO adventure
for one trip.

$5000+

$500 in electronic store credit in our online store, and a 15% discount in our online
store for two years and a 10% discount for up to two total guests on an ECTO
adventure for two trips. Also, an invitation for two guests for Drinks with Zane in
either NYC, LA or Maui.

$10,000+

$1000 in electronic store credit in our online store, and a 20% discount in our online
store for two years and a 15% discount for up to two total guests on an ECTO
adventure for two trips. Also, an invitation for two guests for Drinks with Zane in
either NYC, LA or Maui. Finally, an invitation for two guests for Dinner with Zane in
either NYC, LA or Maui.

$25,000+

$2500 in electronic store credit in our online store, and a 25% discount in our online
store for two years and a 20% discount for up to two total guests on an ECTO
adventure for two trips. Also, an invitation for two guests for Drinks with Zane in
either NYC, LA or Maui. Finally, an invitation for two guests for Dinner with Zane in
either NYC, LA or Maui.

$50,000+

$5000 in electronic store credit in our online store, and a 30% discount in our online
store for three vears and a 25% discount for up to two total guests on an ECTO
adventure for three trips. Also, an invitation for two guests for Drinks with Zane in
either NYC, LA or Maui. An invitation for two guests for Dinner with Zane in either
NYC, LA or Maui. Finally, Zane will come to your house, your office party, or your
grand opening.

*All perks occur after the offering is completed.”

*Maximum Number of Shares Offered subject to adjustment for bonus shares. See
Bonus info below

*Travel is not included in any of the perks above.
*Drinks are not included in any of the perks above.

The 10% Bonus for StartEngine Shareholders

Adv3nture Inc. will offer 10% additional bonus shares for all investments that are



committed by StartEngine Crowdfunding Inc. shareholders who invested over $1,000
or made at least two investments in StartEngine’s own offerings.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 200 shares of Class B Common
Stock at $2 / share, vou will receive 20 Class B Common Stock, meaning you'll own 220
shares for $400. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

This 10% Bonus is only valid for one year from the time StartEngine Crowdfunding
Inc. investors receive their countersigned StartEngine Crowdfunding Inc. subscription
agreement, unless their eligibility period has been extended through additional
subsequent investments in StartEngine's own offerings.

The Company and its Business

Company Overview

ADV3NTURE is an apparel lifestyle brand that makes innovative apparel and
backpacks for travel and exploration. The company also offers bucket-list excursions
that are meticulously currated to give exclusive access and create life-changing
experiences. The "3 in Adv3nture represents the Three Trees Initiative whereby three
trees are planted with every product sold.

Competitors and Industry
Adv3nture competitors are in the outdoor apparel market and in adventure travel.

Although Adv3nture focuses more on innovative apparel for travel, these outdoor
brands have a smiliar market and demographic:

Patagonia
The North Face
Osprey

For ECTO, the adventure travel division, there are several companies doing similar
things.

AirBnB Adventures
Austin Adventures

Current Stage and Roadmap

Zane Lamprey, Adv3nture's founder has been selling apparel since 2007, and
manuafacturing apparel since 2012. Adv3nture was founded in 2015 prior to the
launch of the Adv3nture Hoodie, at which time the company was using outside
representatives to coordiante with overseas manufacturers. Since 2017, Adv3nture has
directly worked with overseas manufacturers in several countries. Zane and other
team members take several trips to visit the manufactueres each year to ensure that



quality, working conditions and environmental responsibility are being maintained
during the manufacturer of Adv3nture products.

ADV3NTURE is a fully funtioning apparel lifestyle brand that makes innovative
apparel and backpacks for travel and exploration. The company currently also offers
bucket-list excursions that are meticulously currated to give exclusive access and
create life-changing experiences. The "3" in Adv3nture represents the Three Trees
Initiative whereby three trees are planted with every product sold.

The Team

Officers and Directors

Name: Zane Lamprey
Zane Lamprey's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: CEO and Director
Dates of Service: December 08, 2017 - Present
Responsibilities: Overall vision for the company and day to day operations.

Other business experience in the past three years:

e Employer: Evolution Spirits
Title: Chairman of the Board
Dates of Service: January 01, 2015 - Present
Responsibilities: Participate on and advise the board of directors.

Other business experience in the past three years:

e Employer: Inzane Entertainment, LLC
Title: CEO
Dates of Service: January 01, 2009 - Present
Responsibilities: Overall vision and day to day operations.

Name: Melissa Lamprey
Melissa Lamprey's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: August 02, 2019 - Present
Responsibilities: Being a member of the board of directors



Name: Garrett Marrero

Garrett Marrero's current primary role is with Maui Brewing Co. Garrett Marrero
currently services 1 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: August 02, 2019 - Present
Responsibilities: Acting as a member of the board of directors

Other business experience in the past three years:

¢ Employer: Maui Brewing Co
Title: CEO
Dates of Service: January 01, 2005 - Present
Responsibilities: Overseeing the company and implementing day to day
operations

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its
financial condition. The company is still subject to all the same risks that all
companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and
technological developments (such as hacking and the ability to prevent hacking).
Additionally, early-stage companies are inherently more risky than more developed
companies. You should consider general risks as well as specific risks when deciding
whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the shares of
Class B Common Stock should only be undertaken by persons whose financial
resources are sufficient to enable them to indefinitely retain an illiquid investment.
Each investor in the Company should consider all of the information provided to such
potential investor regarding the Company as well as the following risk factors, in
addition to the other information listed in the Company’s Form C. The following risk
factors are not intended, and shall not be deemed to be, a complete description of the
commercial and other risks inherent in the investment in the Company.

Our business projections are only projections



There can be no assurance that the Company will meet our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product,
that people think it's a better option than a competing product, or that we will able to
provide the service at a level that allows the Company to make a profit and still attract
business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly through market-driven stock prices, the valuation
of private companies, especially startups, is difficult to assess and you may risk
overpaving for your investment.

The transferability of the Securities you are buying is limited

Any shares of Class B Common Stock purchased through this crowdfunding campaign
are subject to SEC limitations of transfer. This means that the stock/note that you
purchase cannot be resold for a period of one year. The exception to this rule is if you
are transferring the stock back to the Company, to an “accredited investor,” as part of
an offering registered with the Commission, to a member of your family, trust created
for the benefit of your family, or in connection with your death or divorce.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if yvou decide to sell these securities
in the future, you may not be able to find a buver.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering shares of Class B Common Stock in the amount of up to
$1,070,000 in this offering, and may close on any investments that are made. Even if
the maximum amount is raised, the Company is likely to need additional funds in the
future in order to grow, and if it cannot raise those funds for whatever reason,
including reasons relating to the Company itself or the broader economy, it may not
survive. If the Company manages to raise only the minimum amount of funds, sought,
it will have to find other sources of funding for some of the plans outlined in “Use of
Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth
plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership
percentage would be decreased with the addition of more investors. If we are unable



to find additional investors willing to provide capital, then it is possible that we will
choose to cease our sales activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not forced
to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of your
investment.

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment in the Common Stock.
Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such
designation, rights, preferences, and limitations as needed to raise capital. The terms
of preferred stock could be more advantageous to those investors than to the holders
of Common Stock. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to
be more favorable than the terms of your investment, and possibly a lower purchase
price per share.

Management Discretion as to Use of Proceeds

QOur success will be substantially dependent upon the discretion and judgment of our
management team with respect to the application and allocation of the proceeds of
this Offering. The use of proceeds described below is an estimate based on our current
business plan. We, however, may find it necessary or advisable to re-allocate portions
of the net proceeds reserved for one category to another, and we will have broad
discretion in doing so.

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or
operational performance are hypothetical and are based on management's best
estimate of the probable results of our operations and will not have been reviewed by
our independent accountants. These projections will be based on assumptions which
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyond management's
control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

Minority Holder; Securities with Voting Rights

The Class B Common Stock that an investor is buving has no voting rights attached to
them other than the minimal rights required under Delaware law. If you invest, you
will be part of the minority shareholders of the Company and therefore will have a
limited ability to influence management's decisions on how to run the business. You
are trusting in management discretion in making good business decisions that will
grow your investments. Furthermore, in the event of a liquidation of our company,
you will only be paid out if there is any cash remaining after all of the creditors of our
company have been paid out.



Insufficient Funds

The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get
nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
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 later investors
might get better terms.

Our new product could fail to achieve the sales projections we expected

Our growth projections are based on an assumption that with an increased advertising
and marketing budget our products will be able to gain traction in the marketplace at
a faster rate than our current products have. It is possible that our new products will
fail to gain market acceptance for any number of reasons. If the new products fail to
achieve significant sales and acceptance in the marketplace, this could materially and
adversely impact the value of your investment.

We are competing against other recreational activities

Although we are a unique company that caters to a select markets, we do compete
against other companies in those select markets. Our business growth depends on the
market interest in the Company over other such companies.

We are an early stage company and have not yet generated any profits

Adv3nture, Inc. has a limited history upon which an evaluation of its performance and
future prospects can be made. Our current and proposed operations are subject to all
business risks associated with new enterprises. These include likely fluctuations in
operating results as the Company reacts to developments in its market, managing its
growth and the entry of competitors into the market. We will only be able to pay
dividends on any shares once our directors determine that we are financially able to
do so. Adv3nture, Inc. has incurred a net loss and has had limited revenues generated
since inception. There is no assurance that we will be profitable in the next 3 years or
generate sufficient revenues to pay dividends to the holders of the shares.

We have existing patents that we might not be able to protect properly

The Company's founder, Zane Lamprey, owns two trademarks that will, in the near
future, be transferred to the Company at no cost and the Company owns copyrights,
Internet domain names, and trade secrets. Competitors may misappropriate or violate
the rights owned by the Company. The Company intends to continue to protect its
intellectual property portfolio from such violations. It is important to note that
unforeseeable costs associated with such practices may invade the capital of the
Company.

Our trademarks, copyrights and other intellectual property could be unenforceable or
ineffective

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other



mechanism. If competitors are able to bypass our trademark and copyright protection
without obtaining a sublicense, it is likely that the Company’s value will be materially
and adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our intellectual property is deemed unenforceable, the
Company will almost certainly lose any potential revenue it might be able to raise by
entering into sublicenses. This would cut off a significant potential revenue stream for
the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing
them

Intellectual property litigation has become extremely expensive. Even if we believe
that a competitor is infringing on our intellectual property, we might choose not to
file suit because we lack the cash to successfully prosecute a multi-vear litigation with
an uncertain outcome; or because we believe that the cost of enforcing our intellectual
property rights outweighs the value of winning the suit in light of the risks and
consequences of losing it; or for some other reason. Choosing not to enforce our
intellectual property rights could have adverse consequences for the Company,
including undermining the credibility of our intellectual property, reducing our ability
to enter into sublicenses, and weakening our attempts to prevent competitors from
entering the market. As a result, if we are unable to enforce our intellectual property
rights because of the cost of enforcement, your investment in the Company could be
significantly and adversely affected.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may be vulnerable to hackers who may access the
data of our investors and the issuer companies that utilize our platform. Further, any
significant disruption in service on there Company or in its computer systems could
reduce the attractiveness of the platform and result in a loss of investors and
companies interested in using our platform. Further, we rely on a third-party
technology provider to provide some of our back-up technology. Any disruptions of
services or cyber-attacks either on our technology provider or on Adv3nture, Inc.
could harm our reputation and materially negatively impact our financial condition
and business.

The Company Has Limited Operating History

The Company has a limited operating history and there can be no assurance that the
Company's proposed plan of business can be realized in the manner contemplated
and, if it cannot be, shareholders may lose all or a substantial part of their investment.
There is no guarantee that the Company will ever realize any significant operating
revenues or that its operations will ever be profitable.

The Company Is Dependent Upon Its Management, Key Personnel and Consultants to
Execute the Business Plan, And Some of Them Will Have Concurrent Responsibilities
at Other Businesses

The Company's success is heavily dependent upon the continued active participation
of the Company's current executive officers as well as other key personnel and
consultants. Some of them will have concurrent responsibilities at other entities. Loss



of the services of one or more of these individuals could have a material adverse effect
upon the Company's business, financial condition or results of operations. Further, the
Company's success and achievement of the Company's growth plans depend on the
Company's ability to recruit, hire, train and retain other highly qualified technical and
managerial personnel. Competition for qualified employees among companies in
industries that the Company is participating in is intense, and the loss of any of such
persons, or an inability to attract, retain and motivate any additional highly skilled
employees required for the expansion of the Company's activities, could have a
materially adverse effect on it. The inability to attract and retain the necessary
personnel, consultants and advisors could have a material adverse effect on the
Company's business, financial condition or results of operations.

Although Dependent Upon Certain Key Personnel, The Company Does Not Have Any
Key Man Life Insurance Policies on Any Such People

The Company is dependent upon management in order to conduct its operations and
execute its business plan, however, the Company has not purchased any insurance
policies with respect to those individuals in the event of their death or disability.
Therefore, should any of these key personnel, management or consultants die or
become disabled, the Company will not receive any compensation that would assist
with such person's absence. The loss of such person could negatively affect the
Company and its operations.

The Company Is Subject to Income Taxes as Well As Non-Income Based Taxes, Which

May Include Payroll, Sales, Use, Value-Added, Net Worth, Property and Goods and
Services Taxes.

Significant judgment is required in determining the Company’s provision for income
taxes and other tax liabilities. In the ordinary course of the Company’s business, there
are many transactions and calculations where the ultimate tax determination is
uncertain. Although the Company believes that the Company’s tax estimates will be
reasonable: (i) there is no assurance that the final determination of tax audits or tax
disputes will not be different from what is reflected in the Company’s income tax
provisions, expense amounts for non-income based taxes and accruals and (ii) any
material differences could have an adverse effect on the Company’s financial position
and results of operations in the period or periods for which determination is made.

The Company Is Not Subject to Sarbanes-Oxley Regulations and Lack the Financial
Controls and Safeguards Required of Public Companies.

The Company does not have the internal infrastructure necessary, and is not required,
to complete an attestation about the Company’s financial controls that would be
required under the Sarbanes-Oxley Act of 2002. There can be no assurances that there
are no significant deficiencies or material weaknesses in the quality of the Company’s
financial controls.

Changes in Employment Laws or Regulation Could Harm the Company’s Performance
Various federal and state labor laws govern the Company’s relationship with the
Company’s employees and contractors and affect the Company’s operating costs.
These laws may include minimum wage requirements, overtime pay, healthcare



reform and the implementation of various federal and state healthcare laws,
unemployment tax rates, workers' compensation rates, citizenship requirements,
union membership and sales taxes. A number of factors could adversely affect the
Company’s operating results, including additional government-imposed increases in
minimum wages, overtime pay, paid leaves of absence and mandated health benefits,
mandated training for employees, changing regulations from the National Labor
Relations Board and increased employee litigation including claims relating to the
Fair Labor Standards Act.

The Company’s Bank Accounts Will Not Be Fully Insured

The Company’s regular bank accounts have federal insurance that is limited to a
certain amount of coverage. It is anticipated that the account balances in each account
may exceed those limits at times. In the event that any of Company’s banks should
fail, the Company may not be able to recover all amounts deposited in these bank
accounts.

The Company’s Business Plan Is Speculative

The Company’s present business and planned business are speculative and subject to
numerous risks and uncertainties. There is no assurance that the Company will
generate significant revenues or profits. An investment in the Company’s shares of
Class B Common Stock is speculative and there is no assurance that investors will
obtain any return on their investment. Investors will be subject to substantial risks
involved in an investment in the Company, including the risk of losing their entire
investment.

The Company Will Likely Incur Debt

The Company will likely incur debt (including secured debt) in the future and in the
continuing operations of its business. Complying with obligations under such
indebtedness may have a material adverse effect on the Company and on your
investment

The Company’s Expenses Could Increase Without a Corresponding Increase in
Revenues

The Company’s operating and other expenses could increase without a corresponding
increase in revenues, which could have a material adverse effect on the Company’s
financial results and on your investment. Factors which could increase operating and
other expenses include, but are not limited to (1) increases in the rate of inflation, (2)
increases in taxes and other statutory charges, (3) changes in laws, regulations or
government policies which increase the costs of compliance with such laws,
regulations or policies, (4) significant increases in insurance premiums, (5) increases
in borrowing costs, and (5) unexpected increases in costs of supplies, goods, materials,
construction, equipment or distribution.

Computer, Website or Information System Breakdown Could Affect the Company’s
Business

Computer, website and/or information system breakdowns as well as cyber security
attacks could impair the Company’s ability to service its customers leading to reduced



revenue from sales and/or reputational damage, which could have a material adverse
effect on the Company’s financial results as well as yvour investment.

Changes in The Economy Could Have a Detrimental Impact

Changes in the general economic climate, both in the United States and
internationally, could have a detrimental impact on consumer expenditure and
therefore on the Company’s revenue. It is possible that recessionary pressures and
other economic factors (such as declining incomes, future potential rising interest
rates, higher unemployment and tax increases) may decrease the disposable income
that customers have available to spend on products and services like those of the
Company and may adversely affect customers’ confidence and willingness to spend.
Any of such events or occurrences could have a material adverse effect on the
Company’s financial results and on your investment.

The Amount of Capital the Company Is Attempting to Raise in This Offering Is Not
Enough to Sustain the Company's Current Business Plan

In order to achieve the Company's near and long-term goals, the Company will need
to procure funds in addition to the amount raised in the Offering. There is no
guarantee the Company will be able to raise such funds on acceptable terms or at all.
If the Company is not able to raise sufficient capital in the future, the Company will
not be able to execute the Company’s business plan, the Company’s continued
operations will be in jeopardy and the Company may be forced to cease operations and
sell or otherwise transfer all or substantially all of the Company’s remaining assets,
which could cause you to lose all or a portion of your investment.

Additional Financing May Be Necessary for The Implementation of The Company's
Growth Strategy

Whether the Company is successful in selling the maximum number of shares in this
offering or not, the Company may require additional debt, equity or other financing to
pursue the Company’s growth and business strategies. These growth and business
strategies include, but are not limited to enhancing the Company’s operating
infrastructure and otherwise responding to competitive pressures. Given the
Company’s limited operating history and existing losses, there can be no assurance
that additional financing will be available, or, if available, that the terms will be
acceptable to the Company. Lack of additional funding could force the Company to
curtail substantially the Company’s growth plans. Furthermore, the issuance by the
Company of any additional securities pursuant to any future fundraising activities
undertaken by the Company or could result in an issuance of securities whose rights,
preferences and privileges are senior to those of existing shareholders including you,
and could dilute the ownership or benefits of ownership of existing shareholders
including, but not limited to reducing the value of sdhares of Class B Common Stock
subscribed for under this offering.

The Company's Employees, Executive Officers, Directors and Affiliate Shareholders
Beneficially Own or Control a Substantial Portion of Its Outstanding Shares

The Company's employees, executive officers, directors and/or affiliates beneficially
own or control a substantial portion of the Company’s outstanding shares which may



limit your ability and the ability of the Company’s other shareholders, whether acting
alone or together, to propose or direct the management or overall direction of the
Company. Additionally, this concentration of ownership could discourage or prevent a
potential merger or acquisition of the Company that might otherwise result in an
investor receiving a premium over the market price for his or her shares. Accordingly,
the Company’s emplovees, directors, executive officers and affiliate shareholders may
have the power to control the election of the Company’s directors and the approval of
actions for which the approval of the Company’s shareholders is required. If you
acquire the Company’s shares, you will have no effective voice in the management of
the Company. Such concentrated control of the Company may adversely affect the
value of the Company’s shares and could also limit the price that investors might be
willing to pay in the future for the Company’s shares.

The Company’s Operating Plan Relies in Large Part Upon Assumptions and Analyses
Developed by The Company. If These Assumptions or Analyses Prove to Be Incorrect,
The Company’s Actual Operating Results May Be Materially Different from The
Company's Forecasted Results

Whether actual operating results and business developments will be consistent with
the Company’s expectations and assumptions as reflected in its forecasts depend on a
number of factors, many of which are outside the Company’s control, including, but
not limited to: « whether the Company can obtain sufficient capital to sustain and
grow its business » the Company’s ability to manage its growth » whether the
Company can manage relationships with key vendors and third parties « demand for
the Company’s products and services « the timing and costs of new and existing
marketing and promotional efforts « competition « the Company’s ability to retain
existing key management, to integrate recent hires and to attract, retain and motivate
qualified personnel » the overall strength and stability of domestic and international
economies « consumer habits Unfavorable changes in any of these or other factors,
most of which are beyond the Company’s control, could materially and adversely
affect its business, results of operations and financial condition.

The Company May Be Unable to Manage Its Growth or Implement Its Expansion
Strategy

The Company may not be able to expand the Company's product and service offerings,
the Company's markets, or implement the other features of the Company's business
strategy at the rate or to the extent presently planned. The Company's projected
growth will place a significant strain on the Company’'s administrative, operational
and financial resources. If the Company is unable to successfully manage the
Company's future growth, establish and continue to upgrade the Company’'s operating
and financial control systems, recruit and hire necessary personnel or effectively
manage unexpected expansion difficulties, the Company’s financial condition and
results of operations could be materially and adversely affected.

If The Company Is Unable to Effectively Protect Its Intellectual Property and Trade
Secrets, It May Impair The Company’s Ability to Compete

The Company’s success will depend on its ability to obtain and maintain meaningful
intellectual property protection for any Company intellectual property. The names



and/or logos of Company brands may be challenged by holders of trademarks who file
opposition notices, or otherwise contest, trademark applications by the Company for
its brands. Similarly, domains owned and used by the Company may be challenged by
others who contest the ability of the Company to use the domain name or URL.
Patents, trademarks and copyrights that have been or may be obtained by the
Company may be challenged by others, or enforcement of the patents, trademarks and
copyrights may be required. The Company also relies upon, and will rely upon in the
future, trade secrets. While the Company uses reasonable efforts to protect these
trade secrets, the Company cannot assure that its employees, consultants, contractors
or advisors will not, unintentionally or willfully, disclose the Company’s trade secrets
to competitors or other third parties. In addition, courts outside the United States are
sometimes less willing to protect trade secrets. Moreover, the Company's competitors
may independently develop equivalent knowledge, methods and know-how. If the
Company is unable to defend the Company's trade secrets from others use, or if the
Company's competitors develop equivalent knowledge, it could have a material
adverse effect on the Company's business. Any infringement of the Company’s patent,
trademark, copyright or trade secret rights could result in significant litigation costs,
and any failure to adequately protect the Company's trade secret rights could result in
the Company's competitors offering similar products, potentially resulting in loss of a
competitive advantage and decreased revenues. Existing patent, copyright, trademark
and trade secret laws afford only limited protection. In addition, the laws of some
foreign countries do not protect the Company's rights to the same extent as do the
laws of the United States. Therefore, the Company may not be able to protect the
Company's existing patent, copyright, trademark and trade secret rights against
unauthorized third-party use. Enforcing a claim that a third party illegally obtained
and is using the Company's Existing patent, copyright, trademark and trade secret
rights could be expensive and time consuming, and the outcome of such a claim is
unpredictable. This litigation could result in diversion of resources and could
materially adversely affect the Company's operating results.

The Company's Business Model Is Evolving

The Company's business model is unproven and is likely to continue to evolve.
Accordingly, the Company's initial business model may not be successful and may
need to be changed. The Company’s ability to generate significant revenues will
depend, in large part, on the Company's ability to successfully market the Company’s
products and services to potential customers who may not be convinced of the need
for the Company's products and services or who may be reluctant to rely upon third
parties to develop and provide these products. The Company intends to continue to
develop the Company's business model as the Company's market continues to evolve.

The Company Faces or Will Face Competition in the Company's Markets

The Company either faces, or will face significant competition in the United States
and elsewhere. In some cases, the Company’s competitors have or may have longer
operating histories, established ties to the market and consumers, greater brand
awareness, and greater financial, technical and marketing resources. The Company's
ability to compete depends, in part, upon a number of factors outside the Company's
control, including the ability of the Company's competitors to develop alternatives



that are superior. If the Company fails to successfully compete in its markets, or if the
Company incurs significant expenses in order to compete, it would have a material
adverse effect on the Company's results of operations.

A Data Security Breach Could Expose the Company to Liability and Protracted and
Costly Litigation, And Could Adversely Affect the Company's Reputation and
Operating Revenues

To the extent that the Company’s activities involve the storage and transmission of
confidential information and/or other data, the Company and/or third-party
processors will receive, transmit and store confidential customer and other
information. Encryption software and the other technologies used to provide security
for storage, processing and transmission of confidential customer and other
information may not be effective to protect against data security breaches by third
parties. The risk of unauthorized circumvention of such security measures has been
heightened by advances in computer capabilities and the increasing sophistication of
hackers. Improper access to the Company's or these third parties’ systems or
databases could result in the theft, publication, deletion or modification of
confidential customer and other information, as well as numerous other problems. A
data security breach of the systems on which sensitive account information are stored
could lead to fraudulent activity involving the Company's products and services,
reputational damage, and claims or regulatory actions against the Company. If the
Company is sued in connection with any data security breach, the Company could be
involved in protracted and costly litigation. If unsuccessful in defending that
litigation, the Company might be forced to pay damages and/or change the Company's
business practices or pricing structure, any of which could have a material adverse
effect on the Company's operating revenues and profitability. The Company would
also likely have to pay fines, penalties and/or other assessments imposed as a result of
any data security breach.

The Company Depends on Third-Party Providers for A Reliable Internet Infrastructure
and The Failure of These Third Parties, Or the Internet in General, For Any Reason
Would Significantly Impair the Company's Ability to Conduct Its Business

The Company will outsource some or all of its online presence and data management
to third parties who host the actual servers and provide power and security in multiple
data centers in each geographic location. These third-party facilities require
uninterrupted access to the Internet. If the operation of the servers is interrupted for
any reason, including natural disaster, financial insolvency of a third-party provider,
or malicious electronic intrusion into the data center, its business would be
significantly damaged. As has occurred with many Internet-based businesses, the
Company may be subject to "denial-of-service” attacks in which unknown individuals
bombard its computer servers with requests for data, thereby degrading the servers'
performance. The Company cannot be certain it will be successful in quickly
identifying and neutralizing these attacks. If either a third-party facility failed, or the
Company's ability to access the Internet was interfered with because of the failure of
Internet equipment in general or if the Company becomes subject to malicious attacks
of computer intruders, its business and operating results will be materially adversely
affected.



The Company's Employees May Engage in Misconduct or Improper Activities

The Company, like any business, is exposed to the risk of employee or contractor
fraud or other misconduct. Misconduct by employees or contractors could include
intentional failures to comply with laws or regulations, provide accurate information
to regulators, comply with applicable standards, report financial information or data
accurately or disclose unauthorized activities to the Company. In particular, sales,
marketing and business arrangements are subject to extensive laws and regulations
intended to prevent fraud, misconduct, kickbacks, self-dealing and other abusive
practices. These laws and regulations may restrict or prohibit a wide range of pricing,
discounting, marketing and promotion, sales commission, customer incentive
programs and other business arrangements. Employee misconduct could also involve
improper or illegal activities which could result in regulatory sanctions and harm to
the Company's reputation.

Limitation on Manager, Officer and Other’s Liability

The Company may provide for the indemnification of managers, officers and others to
the fullest extent permitted by law and, to the extent permitted by such law, eliminate
or limit the personal liability of managers, officers and others to the Company and its
shareholders for monetary damages for certain breaches of fiduciary duty. Such
indemnification may be available for liabilities arising in connection with this
Offering. Insotfar as indemnification for liabilities arising under the Securities Act may
be permitted to managers, officers or others controlling or working with the Company
pursuant to the foregoing provisions, the Company has been informed that in the
opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Securities Act and is therefore unenforceable. Despite
this, should the Company provide such indemnification, it could have a material
adverse effect on the Company.

Inability to Maintain and Enhance Product Image Could Affect the Company

It is important that the Company maintains and enhances the image of its existing
and new products and services. The image and reputation of the Company’s products
may be impacted for various reasons including but not limited to, bad publicity,
litigation, customer complaints, and complaints from regulatory bodies. Such
problems, even when unsubstantiated, could be harmful to the Company’s image and
the reputation of its products. From time to time, the Company may receive
complaints from customers regarding products purchased from the Company. The
Company may become subject to lawsuits from customers alleging injury because of a
purported defect in products or services sold by the Company, claiming substantial
damages and demanding payments from the Company. These claims may not be
covered by the Company’s insurance policies, if any exist. Any resulting litigation
could be costly for the Company, divert management attention, and could result in
increased costs of doing business, or otherwise have a material adverse effect on the
Company’s business, results of operations, and financial condition. Any negative
publicity generated as a result of customer or regulator complaints about the
Company or its products could damage the Company’s reputation and diminish the
value of the Company’s brand and brand equity (brand image, reputation and product
quality), which could have a material adverse effect on the Company’s business,



results of operations, and financial condition, as well as your investment.

If The Company’s Efforts To Build Strong Brands And Maintain Customer Satisfaction
And Lovalty Are Not Successful, It May Not Be Able To Attract Or Retain Customers,
And Its Business May Be Harmed.

The Company believes that increasing, maintaining and enhancing awareness of the
Company's brands is critical to achieving widespread acceptance and success of the
Company's business. Building and maintaining strong brands is important to attract
and retain customers, as potential customers have a large number of haircare and
personal beauty product choices. Successfully building a brand is a time consuming
and expensive endeavor, and can be positively and negatively impacted by any
number of factors. Some of these factors, such as the quality or pricing of the
Company’s products, are at least partially within its control. Other factors will be
beyond the Company’s control, yet customers may nonetheless attribute those factors
to the Company. The Company’s competitors may be able to achieve and maintain
brand awareness and market share more quickly and effectively than the Company
can. Many of the Company’s competitors are larger companies and promote their
brands through traditional forms of advertising, such as print media and TV
commercials, and have substantial resources to devote to such efforts. The Company’s
competitors may also have greater resources to utilize Internet advertising or website
product placement more effectively than the Company can. If the Company is unable
to execute on building strong brands, it may be difficult to differentiate its business,
programming and platform from its competitors in the marketplace, therefore its
ability to attract and retain customers may be adversely affected and its business may
be harmed.

The Company’s Actual Or Perceived Failure To Adequately Protect Personal Data
Could Harm Its Business.

A variety of state, national, foreign, and international laws and regulations apply to
the collection, use, retention, protection, disclosure, transfer and other processing of
personal data. These privacy and data protection-related laws and regulations are
evolving, with new or modified laws and regulations proposed and implemented
frequently and existing laws and regulations subject to new or different
interpretations. Compliance with these laws and regulations can be costly and can
delay or impede the development of new products. The Company’s actual, perceived
or alleged failure to comply with applicable laws and regulations or to protect
personal data, could result in enforcement actions and significant penalties against
the Company, which could result in negative publicity, increase the Company’s
operating costs, subject the Company to claims or other remedies and may harm its
business which would negatively impact the Company’s financial well-being and your
investment.

The Shares of Class B Common Stock Are Offered on A “Best Efforts” Basis and The
Company May Not Raise the Maximum Amount Being Offered

Since the Company is offering the shares of Class B Common Stock on a “best efforts”
basis, there is no assurance that the Company will sell enough shares to meet its
capital needs. If vou purchase shares of Class B Common Stock in this offering, you



will do so without any assurance that the Company will raise enough money to satisfy
the full use of proceeds which the Company has outlined in this Form C or to meet the
Company’s working capital needs.

Investor Funds Will Not Accrue Interest While in the Escrow Account Prior To Closing
All funds delivered in connection with subscriptions for the shares of Class B Common
Stock will be held in a non-interest-bearing escrow account until a closing of the
offering, if any. Investors in the securities offered hereby may not have the use of such
funds or receive interest thereon pending the completion of the offering or a closing.
If the Company fails to hold a closing prior to the termination date, investor
subscriptions will be returned without interest or deduction.

The Company Has Not Paid Distributions in The Past and Does Not Expect to Pay
Distributions in The Near Future, So Any Return on Investment May Be Limited to The
Value of the Shares

The Company has never paid cash distributions to its investors and does not
anticipate paying cash distributions in the foreseeable future. The payment of
distributions to the Company’s shareholders will depend on earnings, financial
condition and other business and economic factors affecting it at such time that
management may consider relevant. While the Company intends to pay distributions
in the future at such time as profitable operations are sustained and cash flow in
excess of reinvestment required to achieve the Company’s business objectives is
available, there is no guarantee the Company will chose to pay distributions at that
time, rather than reinvest in addition growth of the Company, such as new product
development. If the Company does not pay distributions, the Company’s shares of
Class B Common Stock may be less valuable.

The Company Has Made Assumptions in Its Projections and In Forward-Looking
Statements That May Not Be Accurate

The discussions and information in this Form C may contain both historical and
“forward-looking statements” which can be identified by the use of forward-looking
terminology including the terms “believes,” “anticipates,” “continues,” “expects,”
“intends,” “may,” “will,” “would,” “should,” or, in each case, their negative or other
variations or comparable terminology. You should not place undue reliance on
forward-looking statements. These forward-looking statements include matters that
are not historical facts. Forward-looking statements involve risk and uncertainty
because they relate to future events and circumstances. Forward-looking statements
contained in this Form C, based on past trends or activities, should not be taken as a
representation that such trends or activities will continue in the future. To the extent
that the Form C contains forward-looking statements regarding the financial
condition, operating results, business prospects, or any other aspect of the Company’s
business, please be advised that the Company’s actual financial condition, operating
results, and business performance may differ materially from that projected or
estimated by the Company. The Company has attempted to identify, in context,
certain of the factors it currently believes may cause actual future experience and
results to differ from its current expectations. The differences may be caused by a
variety of factors, including but not limited to adverse economic conditions, lack of



market acceptance, reduction of consumer demand, unexpected costs and operating
deficits, lower sales and revenues than forecast, default on leases or other
indebtedness, loss of suppliers, loss of supply, loss of distribution and service
contracts, price increases for capital, supplies and materials, inadequate capital,
inability to raise capital or financing, failure to obtain customers, loss of customers
and failure to obtain new customers, the risk of litigation and administrative
proceedings involving the Company or its employees, loss of government licenses and
permits or failure to obtain them, higher than anticipated labor costs, the possible
acquisition of new businesses or products that result in operating losses or that do not
perform as anticipated, resulting in unanticipated losses, the possible fluctuation and
volatility of the Company’s operating results and financial condition, adverse publicity
and news coverage, inability to carry out marketing and sales plans, loss of key
executives, changes in interest rates, inflationary factors, and other specific risks that
may be referred to in this Form C or in other reports issued by the Company or by
third-party publishers.

The Offering Price for the Shares of Class B Common Stock Has Been Determined by
The Company

The price at which the shares of Class B Common Stock are being offered has been
arbitrarily determined by the Company. There is no relationship between the offering
price and the Company’s assets, book value, net worth, or any other economic or
recognized criteria of value. Rather, the price of the shares of Class B Common Stock
was derived as a result of internal decisions based upon various factors including
prevailing market conditions, the Company’s future prospects and needs, and the
Company’s capital structure. These prices do not necessarily accurately reflect the
actual value of the shares or the price that may be realized upon disposition of the
shares, or at which the shares might trade in a marketplace, if one develops.

The Shares of Class B Common Stock in This Offering Have Limited Protective
Provisions.

The shares of Class B Common Stock in this offering have limited protective
provisions. As such, you will not be afforded protection, by any provision of the shares
or as a shareholder, in the event of a transaction that may adversely affect you,
including a reorganization, restructuring, merger or other similar transaction
involving the Company. If there is a "liguidation event” or "change of control” for the
Company, the shares being offered do not provide you with any protection. In
addition, there are no provisions attached to the shares in the offering that would
permit you to require the Company to repurchase the shares in the event of a
takeover, recapitalization or similar transaction involving the Company.

The Shares in This Offering Are Subject to Drag Along Rights

The shares in this offering are subject to drag along rights whereby you may, under
certain circumstances, be forced to participate in the sale or merger of the Company
even if you do not want to sell your shares. For full details on the drag along rights,
see the Company’s Bylaws.

No Guarantee of Return on Investment



There is no assurance that you will realize a return on yvour investment or that you will
not lose your entire investment. For this reason, you should read this Form C and all
other available documents and referenced materials carefully and should consult with
your own attorney and business advisor prior to making any investment decision.

The Exclusive Forum Provision In The Subscription Agreement May Have The Effect
Of Limiting An Investor’s Ability To Bring Legal Action Against The Company And
Could Limit An Investor’s Ability To Obtain A Favorable Judicial Forum For Disputes.
The subscription agreement for this offering includes a forum selection provision that
requires any claims against the Company based on the subscription agreement to be
brought in a court of competent jurisdiction in the a certain state. This provision may
have the effect of limiting the ability of investors to bring a legal claim against the
Company due to geographic limitations. There is also the possibility that the
exclusive forum provision may discourage shareholder lawsuits, or limit shareholders’
ability to bring a claim in a judicial forum that it finds favorable for disputes with the
Company and its officers and managers. Alternatively, if a court were to find this
exclusive forum provision inapplicable to, or unenforceable in respect of, one or more
of the specified types of actions or proceedings, the Company may incur additional
costs associated with resolving such matters in other jurisdictions, which could
adversely affect the Company’s business and financial condition.

You Will Need To Keep Records Of Your Investment For Tax Purposes

As with all investments in securities, if you sell the shares of Class B Common Stock,
you will probably need to pay tax on the long-term or short-term capital gains that
you realize if sold at a profit or set any loss against other income. If you do not have a
regular brokerage account, or your regular broker will not hold the shares of Class B
Common Stock for you (and many brokers refuse to hold Regulation CF securities for
their customers) there will be nobody keeping records for you for tax purposes and you
will have to keep your own records, and calculate the gain on any sales of any
securities you sell.

The Retail Clothing And Merchandise Industries, As Well As The Adventure Travel
Industry, Are Highly Competitive, And The Company’s Failure To Compete Effectively
Could Adversely Affect Its Market Share, Revenues And Growth Prospects.

The Company faces vigorous competition from companies throughout the world,
including large multinational consumer products companies that have many clothing
and merchandise brands under ownership as well as other independent clothing and
merchandise brands, including those that may target the latest trends or specific
demographics or distribution channels. Competition in the clothing, merchandise and
adventure travel industry is based on the introduction of new products, pricing of
products, quality of products and packaging, brand awareness, perceived value and
quality, innovation and trends, in-store presence and visibility, promotional activities,
advertising, editorials, social media influencers, E-commerce and mobile-commerce
initiatives and other activities. The Company must compete with a high volume of
new product introductions and existing products by diverse companies across several
different distribution channels. Many multinational consumer companies have greater
financial, technical or marketing resources, longer operating histories, greater brand



recognition or larger customer bases than the Company does and may be able to
respond more effectively to changing social, business and economic conditions than
the Company can. Many of these competitors’ products are sold in a wider selection or
greater number of retail stores and geographies, and possess a larger presence in these
stores, typically having significantly more inline shelf space than the Company does.
Given the finite space allocated to clothing and merchandise products by retail stores
and others, the Company’s ability to grow the number of retail or other locations in
which the Company’s products are sold and expand the Company’s positioning and
space allocation once in these retail and other locations, may require the
repositioning, removal or reduction of the shelf space of these competitors. The
Company may be unsuccessful in its growth strategy in the event that the Company’s
potential retail partners do not reallocate shelf space from the Company’s competitors
to the Company. The Company’s competitors may attempt to gain market share by
offering products at prices at or below the prices at which the Company’s products are
typically offered, offering retail incentives including through the use of large
percentage discounts and “buy one and get one free” or similar offers. Competitive
pricing may require the Company to reduce its prices, which would decrease the
Company’s profitability or result in lost sales. The Company’s competitors, many of
whom have greater resources than the Company does, may be better able to

withstand these price reductions and lost sales. It is difficult for the Company to
predict the timing and scale of its competitors’ activities in these areas or whether new
competitors will emerge in the clothing, merchandise and adventure travel business.
In addition, further technological breakthroughs, including new and enhanced
technologies which increase competition in the online retail market, new product
offerings by competitors and the strength and success of the Company’s competitors’
marketing programs may impede the Company’s growth and the implementation of its
business strategy. The Company’s ability to compete also depends on the continued
strength and consistency of its brands and products, the success of its marketing,
innovation and execution strategies, the continued diversity of its product offerings,
the successful management of new product introductions and innovations, strong
operational execution, including sourcing and order fulfillment, and the Company’s
success in entering new markets and expanding its business in existing geographies. If
the Company is unable to continue to compete effectively, it could have a material
adverse effect on the Company’s business, results of operations and financial
condition.

The Company’s Inability To Anticipate And Respond To Market Trends And Changes
In Consumer Preferences Could Adversely Affect Its Financial Results.

The Company’s success depends on its ability to anticipate, gauge and react in a
timely and cost-effective manner to changes in consumer tastes for clothing,
merchandise and adventure travel products, attitudes toward its industry and brands,
as well as to where and how consumers shop. The Company must continually work to
develop, manufacture and market new products, maintain and adapt to existing and
emerging distribution channels, maintain and enhance the recognition of its brands,
achieve a favorable mix of products, successfully manage its inventories, and refine its
approach as to how and where the Company markets and sells its products. While the



Company will devote effort and resources to shape, analyze and respond to consumer
preferences, the Company recognizes that consumer tastes cannot be predicted with
certainty and can change rapidly. The issue is compounded by the increasing use of
digital and social media by consumers and the speed by which information and
opinions are shared. If the Company is unable to anticipate and respond to sudden
challenges that the Company may face in the marketplace, trends in the market for its
products and changing consumer demands and sentiment, the Company’s financial
results will suffer.

The Company’s New Product Introductions May Not Be As Successful As It
Anticipates.

The Company has a process for the development, trial evaluation and validation of
new product and adventure travel concepts. Nonetheless, each new product and
adventure travel launch involves risks, as well as the possibility of unexpected
consequences. For example, the acceptance of new product and adventure travel
launches and sales may not be as high as the Company anticipates, due to lack of
acceptance of the products and adventure travel themselves or their price, or limited
effectiveness of the Company’s marketing strategies. In addition, the Company’s
ability to launch new products and adventure travel may be limited by delays or
difficulties affecting the ability of the Company’s suppliers or manufacturers to timely
manufacture, distribute and ship new products or displays for new products or changes
in regulatory requirements. Sales of new products may be affected by inventory
management by the Company’s retail partners and the Company may experience
product shortages or limitations in retail display space by its retail partners. The
Company may also experience a decrease in sales of certain existing products as a
result of newly-launched products, the impact of which could be exacerbated by shelf
space limitations or any shelf space loss. Any of these occurrences could delay or
impede the Company’s ability to achieve its sales objectives, which could have a
material adverse effect on the Company’s business, financial condition and results of
operations. As part of the Company’s ongoing business strategy, it expects it will need
to continue to introduce new products and adventure travel in the Company’s
traditional product categories of clothing, merchandise and adventure travel, while
also expanding its product launches into adjacent categories in which the Company
may have little to no operating experience. The success of product and adventure
travel launches in adjacent categories could be hampered by the Company’s relative
inexperience operating in such categories, failure to establish new buyer
relationships, the strength of the Company’s competitors or any of the other risks
referred to above. Furthermore, any introduction of new products and adventure
travel or expansion into new categories may prove to be an operational and financial
constraint which inhibits the Company’s ability to successfully accomplish such
introduction or expansion. New product launches may also encounter difficulties in
manufacturing or packaging leading to lower than expected margins. The Company’s
inability to introduce successful products and adventure travel in its traditional
categories or in adjacent categories could limit the Company’s future growth and have
a material adverse effect on its business, financial condition and results of operations.

Sudden Disruption In Business Conditions May Affect Consumer Purchases Of



Discretionary Items And/Or The Financial Strength Of The Company’s Customers
That Are Retailers, Which Could Adversely Affect The Company’s Financial Results.

A General Economic Downturn, Or The general level of consumer spending is affected
by a number of factors, including general economic conditions, inflation, interest
rates, energy costs, and consumer confidence generally, all of which are beyond the
Company’s control. Consumer purchases of discretionary items and travel tend to
decline during recessionary periods, when disposable income is lower, and may impact
sales of the Company. A decline in consumer purchases of discretionary items and
travel also will impact the Company’s customers that are retailers. The Company’s
inability to collect receivables from its largest customers or from a group of customers
could have a material adverse effect on its business and its financial condition. If a
retailer was to liquidate, the Company’s may incur additional costs if it chooses to
purchase the retailer’s inventory of the Company’s products to protect brand equity.
In addition, sudden disruptions in business conditions, for example, from events such
as a pandemic, or other local or global health issues, conflicts around the world, or as
a result of a terrorist attack, retaliation or similar threats, or as a result of adverse
weather conditions, climate changes or seismic events, can have a short-term and,
sometimes, long-term impact on consumer spending.

The Company’s Success Is Linked To The Size And Growth Rate Of The Clothing,
Merchandise and Adventure Travel Industries And An Adverse Change In The Size Or
Growth Rate Of Such Segments Could Have A Material Adverse Effect On The
Company.

The success of the Company’s growth strategy is in part tied to the size and growth
rate of the clothing, merchandise and adventure travel segments. It is difficult to
estimate the size of the market and predict the rate at which the market for the
Company’s products will grow, if at all. Furthermore, underlying market conditions are
subject to change based on economic conditions, consumer preferences and other
factors that are beyond the Company’s control, including media attention and
scientific research, which may be positive or negative. An adverse change in size or
growth rate of the clothing, merchandise and adventure travel segment could have a
material adverse effect on the Company’s business, financial condition and results of
operations.

Changes In Laws, Regulations And Policies That Affect The Company’s Business Could
Adversely Affect Its Financial Results.

The Company’s business is subject to numerous laws, regulations and policies.
Changes in the laws, regulations and policies, including the interpretation or
enforcement thereof, that affect, or will affect, the Company’s business, including
changes in accounting standards, tax laws and regulations, laws and regulations
relating to data privacy, anti-corruption, advertising, marketing, manufacturing,
distribution, product registration, ingredients and packaging, laws in the U.S. and
elsewhere relating to selective distribution, environmental or climate change laws,
regulations or accords, trade rules and customs regulations, and the outcome and
expense of legal or regulatory proceedings, and any action the Company’s may take as
a result could adversely affect its financial results.



Government Reviews, Inquiries, Investigations, And Actions Could Harm The
Company’s Business Or Reputation

The Company’s operations in certain countries are subject to governmental scrutiny
and may be adversely impacted by the results of such scrutiny. The regulatory
environment with regard to the Company’s business is evolving, and officials often
exercise broad discretion in deciding how to interpret and apply applicable
regulations. From time to time, the Company’s may receive formal and informal
inquiries from various government regulatory authorities, as well as self-regulatory
organizations, about the Company’s business and compliance with local laws,
regulations or standards. Any determination that the Company’s operations or
activities, or the activities of the Company’s employees, are not in compliance with
existing laws, regulations or standards could negatively impact the Company in a
number of ways, including the imposition of substantial fines, interruptions of
business, loss of supplier, vendor or other third-party relationships, termination of
necessary licenses and permits, or similar results, all of which could potentially harm
the Company’s business and/or reputation. Even if an inquiry does not result in these
types of determinations, it potentially could create negative publicity which could
harm the Company’s business and/or reputation.

The Company Is Subject To Risks Related To The International Scope Of The
Company’s Operations.

The Company will operate on an international basis. The Company’s international
operations are subject to many risks and uncertainties, including: » fluctuations in
foreign currency exchange rates and the relative costs of operating in different places,
which can affect the Company’s results of operations, the value of the Company’s
foreign assets (if any), the relative prices at which the Company and competitors sell
products in the same markets, the cost of certain inventory and non-inventory items
required in the Company’s operations, and the relative prices at which the Company’s
sells its products in different markets; » foreign or U.S. laws, regulations and policies,
including restrictions on trade, immigration and travel; import and export license
requirements; tariffs and taxes; operations; and investments; « lack of well-
established or reliable legal and administrative systems in certain countries in which
the Company operates; » adverse weather conditions, currency exchange controls, and
social, economic and geopolitical conditions, such as terrorist attacks, war or other
military action. These risks could have a material adverse effect on the Company’s
business, prospects, reputation, results of operations and financial condition.

A Disruption In Operations Or The Company’s Supply Chain Could Adversely Affect
The Company’s Business And Financial Results

The Company is engaged in manufacturing and distribution on an international scale
and is subject to the risks inherent in such activities, including industrial accidents,
environmental events, strikes and other labor disputes, disruptions in supply chain or
information systems, loss or impairment of key manufacturing sites or suppliers,
product quality control, safety, increase in commodity prices and energy costs,
licensing requirements and other regulatory issues, as well as natural disasters and
other external factors over which the Company has no control. If such an event were
to occur, it could have an adverse effect on the Company’s business and financial



results. While the Company may use a variety of direct and indirect suppliers of goods
and services from around the world, some of the Company’s products may rely on
single or a limited number of suppliers. Changes in the financial or business condition
of the Company’s suppliers could subject it to losses or adversely affect its ability to
bring products to market. Further, the failure of the Company’s suppliers to deliver
goods and services in sufficient quantities, in compliance with applicable standards,
and in a timely manner could adversely affect the Company’s customer service levels
and overall business. In addition, any increases in the costs of goods and services for
the Company’s business may adversely affect its profit margins if the Company is
unable to pass along any higher costs in the form of price increases or otherwise
achieve cost efficiencies in the Company’s operations.

As The Company Outsources Functions, The Company Becomes More Dependent On
The Entities Performing Those Functions.

As part of the Company’s business strategy, it is continually looking for opportunities
to provide essential business services in a more cost-effective manner. In some cases,
this requires the outsourcing of functions or parts of functions that can be performed
more effectively by external service providers. These may include certain information
systems, manufacturing, distribution, finance, human resource and other business
functions. While the Company’s believes it will conduct appropriate due diligence
before entering into agreements with the outsourcing entity, the failure of one or
more entities to provide the expected services, provide them on a timely basis or to
provide them at the prices the Company expects may have a material adverse effect on
the Company’s results of operations or financial condition. In addition, if the
Company transitions systems to one or more new, or among existing, external service
providers, the Company may experience challenges that could have a material adverse
effect on its results of operations or financial condition.

The Company’s Success Depends, In Part, On Its Retention Of Key Members Of Its
Senior Management Team And Ability To Attract And Retain Qualified Personnel
The Company’s success depends, in part, on its ability to retain its key employees,
including its executive officers, senior management team and development,
operations, finance, sales and marketing personnel. The Company is a small company
that relies on a few key employees, any one of whom would be difficult to replace, and
because the Company is a small company, it believes that the loss of key employees
may be more disruptive to the Company than it would be to a large, international
company. The Company’s success also depends, in part, on its continuing ability to
identify, hire, train and retain other highly qualified personnel. In addition, the
Company may be unable to effectively plan for the succession of senior management.
The loss of key personnel or the failure to attract and retain qualified personnel may
have a material adverse effect on the Company’s business, financial condition and
results of operations.

The Company Will Be Reliant Upon Technology And The Disruption Or Malfunction In
The Company’s Information Systems Could Adversely Affect The Company’s Business
The Company’s industry depends upon the use of sophisticated technology and

systems to process, transmit and store electronic information, including those utilized



for the Company’s sales, inventory, customer management, administrative systems,
business processes including product development, marketing, sales, order processing,
production, distribution, finance and intracompany communications throughout the
world. Consequently, disruptions or malfunctions in technology can impact the
Company’s revenue. The operation of many of these systems is dependent upon third
party data communication networks and software upgrades, maintenance and support.
Furthermore, a significant portion of the communications between, and storage of
personal data of, the Company’s personnel, customers, and suppliers depends on
information technology. The Company’s information technology systems, and the
systems of the parties the Company communicates and collaborates with, may be
vulnerable to a variety of interruptions due to events beyond the Company’s control,
including, but not limited to, network or hardware failures, malicious or disruptive
software, unintentional or malicious actions of employees or contractors, cyberattacks
by common hackers, criminal groups or nation-state organizations or social-activist
(hacktivist) organizations, geopolitical events, natural disasters, failures or
impairments of telecommunications networks, or other catastrophic events.
Accordingly, an extended interruption in the ability of any system to function could
significantly curtail, directly and indirectly, the Company’s ability to conduct its
business and generate revenue. The Company’s information technology systems can
be expected to require refinements and there is the risk that advanced new
technologies will be introduced. There can be no assurance that as various systems
and technologies become outdated or new technology is required, the Company will
be able to replace or introduce them as quickly as the Company’s competitors or
within budgeted costs for such technology. There can be no assurance that the
Company’s will achieve the benefits that may have been anticipated from any new
technology or system. Further, there can be no assurance that disruptions of the
operation of these systems will not occur as a result of failures related to the
Company’s internal or third-party systems and support.

The Company Is Subject To Risks Related To Cybersecurity

Cyber threats are constantly evolving and this increases the difficulty of detecting and
successfully defending against them. These events could compromise the Company’s
confidential information, impede or interrupt the Company’s business operations, and
may result in other negative consequences, including remediation costs, loss of
revenue, litigation and reputational damage. While the Company will implement
administrative and technical controls and taken other preventive actions to reduce the
risk of cyber incidents and protect the Company’s information technology, they may
be insufficient to prevent physical and electronic break-ins, cyber-attacks or other
security breaches to the Company’s computer systems. In addition, the Company
could experience cyber-attacks, privacy breaches, data breaches or other incidents
that result in unauthorized disclosure of customer, employee or Company
information. If the Company’s suffers a loss as a result of a breach or other breakdown
in the Company’s technology, including such cyber-attack, privacy breaches, data
breaches or other incident involving one of the Company’s vendors, that result in
unauthorized disclosure or significant unavailability of business, financial, personal or
stakeholder information, the Company’s may suffer reputational, competitive and/or



business harm and may be exposed to legal liability, which may adversely affect the
Company’s results of operations and/or financial condition. The misuse, leakage or
falsification of information could result in violations of data privacy laws, the
Company’s may become subject to legal action and increased regulatory oversight.
The Company could also be required to spend significant financial and other resources
to remedy the damage caused by a security breach or to repair or replace networks and
information systems. In addition, if the Company’s suppliers or customers experience
such a breach or unauthorized disclosure or system failure, their businesses could be
disrupted or otherwise negatively affected, which may result in a disruption in the
Company’s supply chain, which could adversely affect the Company’s business
operations. The Company seeks to minimize the impact of these attacks through
various technologies, processes and practices designed to help protect the Company’s
networks, systems, computers and data from attack, damage or unauthorized access.
However, there are no guarantees that the Company’s cyber-security practices will be
sufficient to thwart all attacks. While the Company may carry cyber breach, property
and business operation interruption insurance, the Company may not be sufficiently
compensated for all losses it may incur. These losses include not only a loss of
revenues but also potential reputational damage to the Company’s brand and
litigation, fines or regulatory action against the Company. Furthermore, the Company
may also incur substantial remediation costs to repair system damage as well as
satisfy liabilities for stolen assets or information that may further reduce the
Company’s profits.

Failure To Maintain The Integrity Of Internal Or Customer Data Could Result In
Faulty Business Decisions, Damage Of Reputation And/Or Subject The Company To
Costs, Fines Or Lawsuits

The Company’s business requires the collection and retention of internal and
customer data, including credit card numbers and other personally identifiable
information of the Company’s employees and customers as such information is
entered into, processed, summarized, and reported by the various information
systems the Company uses. The integrity and protection of that customer, employee,
and company data is critical to the Company. The Company’s customers have a high
expectation that the Company will adequately protect their personal information, and
the regulatory environment surrounding information security and privacy is
increasingly demanding, both in the United States and in international jurisdictions. If
the Company fails to maintain compliance with the various U.S. and international
laws and regulations applicable to the protection of such data or with the Payment
Card Industry (“PCI”) data security standards, the Company’s ability to process such
data could be adversely impacted and expose the Company to fines, litigation or other
expenses or sanctions.

Changes In Privacy Laws Could Adversely Affect The Company’s Ability To Utilize
Customer Data And Market Its Products Effectively And Could Impact The Company’s
Results From Operations Or Result In Costs And Fines

The Company’s business operations are subject to various U.S. and international
privacy and data protection laws. Any future changes or restrictions in United States
or international privacy and data protection laws could adversely affect the Company’s



operations, including the Company’s ability to utilize customer data, which could
adversely impact the Company’s finances. Compliance with such future changes or
restrictions could result in significant costs. Failure to comply could expose the
Company to fines, litigation, or other expenses or sanctions. The Company may also
rely on a variety of direct marketing techniques, including telemarketing, email,
online marketing and postal mailings. Anvy future restrictions in laws such as
Telemarketing Sales Rule, CANSPAM Act, and various U.S. state and international
laws, or new federal laws regarding marketing and solicitation or international data
protection laws that govern these activities could adversely affect the continuing
effectiveness of telemarketing, email and postal mailing techniques and could force
changes in the Company’s marketing strategies. If this occurs, the Company may not
be able to develop adequate alternative marketing strategies, which could impact the
amount and timing of the Company’s revenues.

The Company’s Marketing And Advertising Strategies May Not Be Successful

The Company’s products are marketed in the United States and internationally
through a diverse spectrum of advertising, marketing and promotional programs, with
its products being marketed specifically for its target audience in the regions and
countries in which those products are offered. The Company’s marketing efforts are
centered on generating brand awareness and driving retailer and consumer demand
for its products. The Company strives to educate consumers on its products, develop
tools and platforms to drive consumer engagement and establish a recognizable shelf
presence through the use of displays and recognizable packaging. The Company’s
campaigns are launched across a varied communications platform, including digital
and social media, magazines and newspapers and email. In addition, the Company
seeks editorial coverage for its products in digital, social and print media. If these
marketing and advertising programs and strategies are not successful, the Company’s
product sales and brand reputation may be affected.

There May Be Claims Made Against The Company From Time To Time That Could
Resulit In Litigation, Distract Management From The Company’s Business Activities
And Result In Significant Liability Or Damage To The Company’s Brand. The
Company May Also Experience Product Recalls

As a small company with expanding operations, the Company increasingly faces the
risk of litigation and other claims. Litigation and other claims may arise in the
ordinary course of the Company’s business and, in addition to product-oriented
allegations and personal injury claims, include without limitation employee and
customer claims, commercial disputes, and intellectual property issues. These claims
can raise complex factual and legal issues that are subject to risks and uncertainties
and could require significant management time. Litigation and other claims against
the Company, even if the Company is ultimately successful, could result in
unexpected expenses and liabilities, which could materially and adversely affect the
Company’s operations, financial condition and reputation. Though many of the
Company’s products are natural, naturally-derived or plant-based, the Company could
still be subject to material product claims if people are harmed by or otherwise take
issue with the Company’s products or the claims made about such products, which
could increase the Company’s costs and adversely affect its reputation, revenues and



operating income. Some of the products the Company markets, sells or distributes
may expose the Company to advertising, labelling, warranty, consumer Class Action,
or product liability claims relating to personal injury or environmental damage, and
may require product recalls, relabeling, repackaging, reformulation or other actions.
The Company may initiate or participate in product recalls, withdrawals or seizures if
any of the Company’s products are believed to cause injury or if the Company is
alleged to have violated governmental regulations in the creation, labelling,
promotion, sale or distribution of its products in one or more jurisdictions. A
significant product recall, withdrawal or seizure may require significant management
attention, would likely result in substantial and unexpected costs and may materially
and adversely affect the Company’s business, financial condition and results of
operations. Product recalls may lead to increased scrutiny of the Company’s
operations by regulatory agencies, requiring further management attention and
potential legal fees and other expenses. Furthermore, a significant product recall,
withdrawal or seizure may adversely affect consumer confidence in the Company’s
products and thus decrease consumer demand for its products. If products are offered
for sale by the Company do not comply with applicable regulatory and legal
requirements in a particular country, the Company may be prohibited from marketing
and selling such products in that country, may be required to recall or remove such
products from the market, or may be subject to other regulatory actions, and may face
lawsuits or other claims related to any alleged non-compliance, which could
materially and adversely affect the Company’s business, financial condition and
results of operation. Although the Company maintains liability insurance to mitigate
potential claims, it cannot be certain that the coverage will cover any or all losses,
expenses, damages or liabilities actually incurred or that insurance will continue to be
available on economically reasonable terms or at all.

The Company’s Success Depends On Its Ability To Operate Its Business Without
Infringing, Misappropriating Or Otherwise Violating The Trademarks, Patents,
Copyrights And Other Proprietary Rights Of Third Parties

The Company’s commercial success depends in part on its ability to operate without
infringing, misappropriating or otherwise violating the trademarks, patents,
copyrights, trade secrets, publicity and other proprietary rights of others. The
Company cannot be certain that the conduct of its business does not and will not
infringe, misappropriate or otherwise violate such rights. From time to time, the
Company may receive allegations of intellectual property infringement and third
parties may file claims against the Company with allegations of intellectual property
infringement. To the extent the Company gains greater visibility and market
exposure, it may also face a greater risk of being the subject of such claims and
litigation. For these and other reasons, third parties may allege that the Company’s
products or activities infringe, misappropriate, dilute or otherwise violate their
trademark, patent, copyright, trade secret, publicity or other proprietary rights.
Defending against allegations and litigation could be expensive, occupy significant
amounts of time, divert management’s attention from other business concerns and
have an adverse impact on the Company’s ability to bring products to market. In
addition, if the Company is found to infringe, misappropriate, dilute or otherwise



violate third-party trademark, patent, copyright, trade secrets, publicity or other
proprietary rights, the Company’s ability to use brands to the fullest extent it plans
may be limited, the Company may need to obtain a license, which may not be
available on commercially reasonable terms, or at all, or the Company may need to
redesign or rebrand its marketing strategies or products, which may not be possible.
The Company may also be required to pay substantial damages or be subject to an
order prohibiting it and its retail partners from importing or selling certain products
or engaging in certain activities. The Company’s inability to operate its business
without infringing, misappropriating or otherwise violating the trademarks, patents,
copyrights and proprietary rights of others could have a material adverse effect on its
business, financial condition and results of operations.

The Company Relies On Third-Party Suppliers, Manufacturers, Distributors And Other
Vendors, And They May Not Continue To Produce Products Or Provide Services That
Are Consistent With The Company’s Standards Or Applicable Regulatory
Requirements, Which Could Harm The Company’s Brand, Cause Consumer
Dissatisfaction, And Require It To Find Alternative Suppliers Of Its Products Or
Services

The Company does not own or operate any manufacturing facilities. The Company
uses third-party suppliers and manufacturers to source and manufacture all of its
products. The Company engages its third-party suppliers and manufacturers on a
purchase order basis. Consequently, the Company’s suppliers and manufacturers have
no continuing obligations to provide services or to guarantee capacity, which could
affect the Company’s ability to sell products. The ability of these third parties to
supply and manufacture products may be affected by competing orders placed by
other customers and the demands of those customers, or by events beyond the control
of such third-party suppliers and manufacturers, in which case the Company’s ability
to and the manner in which the Company supplies products to consumers may be
impacted. If the Company experiences significant increases in demand or need to
replace a significant number of existing suppliers or manufacturers, there can be no
assurance that additional supply and manufacturing capacity will be available when
required on terms that are acceptable to the Company, or at all, or that any supplier or
manufacturer will allocate sufficient capacity to the Company in order to meet its
requirements. The Company may outsource significant portions of its distribution
process, as well as certain technology-related functions, to third-party service
providers. Specifically, the Company may rely on third-party distributors to sell its
products in a number of foreign countries and may be dependent on a single third-
party vendor for credit card processing. The failure of one or more of these entities to
provide the expected services on a timely basis, or at all, or at the prices the Company
expects, or the costs and disruption incurred in changing these outsourced functions
to being performed under the Company’s management and direct control or that of a
third-party, may have a material adverse effect on the Company’s business, financial
condition and results of operations. Further, the Company’s third-party
manufacturers, suppliers and distributors may: » have economic or business interests
or goals that are inconsistent with the Company’s; « take actions contrary to the
Company’s instructions, requests, policies or objectives or applicable law; « be unable



or unwilling to fulfill their obligations under relevant purchase orders, including
obligations to meet the Company’s production deadlines, quality standards, pricing
guidelines and product specifications, and to comply with applicable regulations,
including those regarding the safety and quality of products and ingredients; » have
financial difficulties; = encounter raw material or labor shortages; » encounter
increases in the costs of raw materials and labor costs which may affect the Company’s
procurement costs; » disclose the Company’s confidential information or intellectual
property to competitors or third parties; » engage in activities or employ practices that
may harm the Company’s reputation; » experience disruptions in operations at their
manufacturing facilities or distribution centers; and « work with, be acquired by, or
come under control of, the Company’s competitors. The occurrence of any of these
events, alone or together, could have a material adverse effect on the Company’s
business, financial condition and results of operations. In addition, such problems
may require the Company to find new third-party suppliers, manufacturers or
distributors, and there can be no assurance that the Company would be successful in
finding third-party suppliers, manufacturers or distributors meeting the Company’s
standards of innovation and quality. The management and oversight of the
engagement and activities of the Company’s third-party suppliers, manufacturers and
distributors requires substantial time, effort and expense of the Company’s
employees, and the Company may be unable to successfully manage and oversee the
activities of its third-party manufacturers, suppliers and distributors. If the Company
experiences any supply chain disruptions caused by the manufacturing process or by
the Company’s inability to locate suitable third-party manufacturers or suppliers, or if
the Company’s manufacturers or raw material suppliers experience problems with
product quality or disruptions or delays in the manufacturing process or delivery of
the finished products or the raw materials used to make such products, the Company’s
business, financial condition and results of operations could be materially and
adversely affected.

If The Company Fails To Manage Its Inventory Effectively, Its Results Of Operations,
Financial Condition And Liquidity May Be Materially And Adversely Affected.

The Company’s business requires it to manage inventory effectively. The Company
may at times depend on its forecasts of demand for, and popularity of, various
products to make purchase decisions and to manage its inventory of SKUs. Demand for
products, however, can change significantly between the time inventory or
components are ordered and the date of sale. Demand may be affected by new product
launches, rapid changes in product cycles and pricing, product defects, promotions,
changes in consumer spending patterns, changes in consumer tastes with respect to
its products and other factors, and the Company’s consumers may not purchase
products in the quantities that the Company expects. It may be difficult to accurately
forecast demand and determine appropriate levels of product or componentry. If the
Company fails to manage its inventory effectively or negotiate favorable credit terms
with third-party suppliers, it may be subject to a heightened risk of inventory
obsolescence, a decline in inventory values, and significant inventory write-downs or
write-offs. In addition, if the Company is required to lower sale prices in order to
reduce inventory level or to pay higher prices to its suppliers, the Company’s profit



margins might be negatively affected. Any of the above may materially and adversely
affect the Company’s business, financial condition and results of operations.

The Company May Experience Difficulties In Maintaining Or Expanding Its Sales In Its
Current And Targeted International Markets And Its International Sales Expose The
Company To Risks And Expenses Inherent In Operating Or Selling Products In Foreign
Jurisdictions, And Developing And Emerging Markets In Particular, Where The Risks
May Be Heightened

There can be no assurance that the Company will be able, in the future, to transact
with international distribution partners or any other similar distributor on favorable
terms or at all. Several factors, including legal and regulatory compliance, and
weakened economic conditions in any of the Company’s international markets, could
adversely affect such growth. Additionally, the Company’s entry into new
international markets requires management attention and financial resources that
would otherwise be spent on other parts of the Company’s business. Some of the
countries in which the Company sells its products, or otherwise have an international
presence, are to some degree subject to political, economic and/or social instability.
The Company’s international sales expose it to risks and expenses inherent in
operating or selling products in foreign jurisdictions, and developing and emerging
markets in particular where the risks may be heightened. The substantial up-front
investment required, the lack of consumer awareness of the Company’s products in
these jurisdictions, differences in consumer preferences and trends between
jurisdictions, the risk of inadequate intellectual property protections and differences
in packaging, labelling, cosmetics and related laws, rules and regulations are all
substantial matters that need to be evaluated prior to doing business in new
territories. The Company cannot be assured that its international efforts will be
successful. In addition to the risks mentioned elsewhere, these risks and expenses
could have a material adverse effect on the Company’s business, results of operations
or financial position and include without limitation: « adverse currency exchange rate
fluctuations; = risks associated with complying with laws and regulations in the
countries in which the Company’s products are sold, including without limitation
requirements pertaining to product advertising, labelling or ingredient use, and
requirements to apply for and obtain licenses, permits or other approvals for the
Company’s products, and the delays associated with obtaining such licenses, permits
or other approvals; = the costs of adapting the Company’s products for sale in foreign
countries, including to change the Company’s formulations, formats, labelling or
packaging; » multiple, changing, and often inconsistent enforcement of laws, rules
and regulations, including regulations and standards relating to consumer health
products; = risks associated with the reliance on the Company’s international
distribution partners, including the possible failure of the Company’s international
distribution partners to appropriately understand, represent and effectively market
and sell the Company’s products; » damage to the Company’s reputation or brand if
counterfeit versions of the Company’s products are introduced into the Company’s
international markets; « the imposition of additional foreign governmental controls or
regulations, new or enhanced trade restrictions or non-tariff barriers to trade, or
restrictions on the activities of foreign agents, representatives, and distributors; »



increases in taxes, tariffs, customs and duties, or costs associated with compliance
with import and export licensing and other compliance requirements; » the imposition
of restrictions on trade, currency conversion or the transfer of funds or limitations on
the Company’s ability to repatriate non-Canadian earnings in a tax effective manner; »
the imposition of United States and/or international sanctions against a country,
company, person or entity with whom the Company does business that would restrict
or prohibit the Company’s continued business with the sanctioned country, company,
person or entity; » downward pricing pressure on the Company’s products in the
Company’s international markets, due to competitive factors or otherwise; » laws and
business practices favoring local companies; = political, social or economic unrest or
instability, including without limitation military conflicts and acts of terrorism;
greater risk on credit terms, longer payment cycles and difficulties in enforcing
agreements and collecting receivables through certain foreign legal systems; »
difficulties in enforcing or defending intellectual property rights; and = the effect of
disruptions caused by severe weather, natural disasters, outbreak of disease or other
events that make travel to a particular region less attractive or more difficult. The
Company’s international efforts may not produce desired levels of sales. Furthermore,
the Company’s experience with selling products in its current international markets
may not be relevant or may not necessarily translate into favorable results if the
Company sells in other international markets. If and when the Company enters into
new markets in the future, the Company may experience different competitive
conditions, less familiarity with the Company’s brands and/or different consumer
tastes and spending patterns. As a result, the Company may be less successful than
expected in expanding the Company’s sales in its current and targeted international
markets. Sales into new international markets may take longer to ramp up and reach
expected sales and profit levels, or may never do so, thereby affecting the Company’s
overall growth and profitability. To build brand awareness in these new markets, the
Company may need to make greater investments in legal compliance, advertising and
promotional activity than originally planned, which could negatively impact the
expected profitability of the Company’s sales in those markets. These or one or more
of the factors listed above may harm the Company’s business, results of operations or
financial condition. Any material decrease in the Company’s international sales or
profitability could also adversely impact the Company’s overall business, results of
operations or financial condition. Furthermore, some of the Company’s operations
and sales may be conducted in parts of the world that experience illegal sales practices
or corruption or are operated under legal system susceptible to undue influences to
some degree. Although the Company has policies and procedures in place that are
designed to promote legal and regulatory compliance, the Company’s employees,
distribution partners and consultants could take actions that violate applicable anti-
corruption laws or regulations. Violations of these laws, or allegations of such
violations, could have a material adverse effect on the Company’s business, results of
operations or financial position.

The Company Is Subject To Insurance-Related Risks
The Company plans to, at some time in the future, purchase liability insurance,
business interruption and property insurance and the Company’s insurance coverage



will include deductibles, self-insured retentions, limits of liability and similar
provisions. However, there is no guarantee that the insurance coverage will be
sufficient, or that insurance proceeds will be timely paid to the Company. In addition,
there are types of losses the Company may incur but against which it cannot be
insured or which the Company believes are not economically reasonable to insure,
such as losses due to acts of war or certain natural disasters. If the Company incurs
these losses and they are material, the Company’s business, operating results and
financial condition may be adversely affected. Also, certain material events may result
in sizable losses for the insurance industry and materially adversely impact the
availability of adequate insurance coverage or result in significant premium increases.
Accordingly, the Company may elect to self-insure, accept higher deductibles or
reduce the amount of coverage in response to such market changes. Although the
Company currently insures the Company’s inventory, its insurance coverage may not
be sufficient to cover the full extent of any loss or damage to its inventory or its third-
party distribution facilities, and any loss, damage or disruption of these facilities, or
loss or damage of the inventory stored there, could materially and adversely atfect the
Company’s business, financial condition and results of operations.

Use Of Social Media May Materially And Adversely Affect The Company’s Reputation
Or Subject It To Fines Or Other Penalties

The Company uses, or will use the internet and social media networks including
Facebook, Instagram and Twitter to reach customers. Negative commentary regarding
the Company or its products may be posted on the Company’s social media platforms
and may be adverse to the Company’s reputation or business. The Company’s target
consumers often value readily available information and often act on such
information without further investigation and without regard to its accuracy. The
harm may be immediate without affording the Company an opportunity for redress or
correction. The Company also uses these third-party social media platforms as
marketing tools. As e-commerce and social media platforms continue to rapidly
evolve, the Company must continue to maintain a presence on these platforms and
establish presence on new or emerging popular social media platforms. If the
Company is unable to cost-effectively use social media platforms as marketing tools,
the Company’s ability to acquire new consumers and the Company’s financial
condition may suffer. Furthermore, as laws and regulations rapidly evolve to govern
the use of these platforms and devices, the failure by the Company, the Company’s
employees or third parties, whether or not acting at the Company’s direction, to abide
by applicable laws and regulations in the use of these platforms and devices could
subject it to regulatory investigations, lawsuits, liability, fines or other penalties and
have a material adverse effect on the Company’s business, financial condition and
results of operations. In addition, an increase in the use of social media for product
promotion and marketing may cause an increase in the burden on the Company to
monitor compliance of such materials, and increase the risk that such materials could
contain problematic product or marketing claims in violation of applicable
regulations. The inability of or failure by the Company to timely or properly monitor
all product promotion conducted online or through social media or elsewhere may
also subject the Company to regulatory action, lawsuits, liability, fines or other



penalties and have a material adverse effect on the Company’s business, financial
condition or results of operations.

Compliance With Existing And Changes In Legal, Regulatory And Industry Standards
May Adversely Affect The Company’s Business

In the United States and in the Company’s international markets, the manufacturing,
packaging, labelling, handling, distribution, importation, exportation, licensing, sale
and storage of the Company’s products are affected by extensive laws, governmental
regulations, administrative determinations, court decisions and similar constraints.
Such laws, regulations and other constraints may exist at all levels of government in
the United States and other foreign jurisdictions. There is currently no uniform
regulation applicable to clothing, merchandise and adventure travel products
worldwide. There can be no assurance that the Company is in compliance with all of
these laws, regulations and other constraints. The Company’s failure to comply with
these laws, regulations and other constraints or new laws, regulations or constraints
could lead to the imposition of significant penalties or claims and could negatively
impact the Company’s business, financial condition and results of operations. In
addition, a change in existing legal, regulatory, and industry standards or the adoption
of new laws, regulations, standards or other constraints or changes in the
interpretations of such requirements may result in significant compliance costs or
lead the Company to discontinue product sales and may have an adverse effect on the
packaging, labelling or marketing of the Company’s products, resulting in significant
loss of sales and production delays. The introduction of new environmental laws
affecting the size or materials composition of the Company’s packaging could impact
the visibility of the Company’s products on the display shelves of the Company’s retail
partners or require necessary changes to product formulation, labelling, packaging or
marketing, which may result in significant loss of sales or production delays. Any of
the foregoing could have a material adverse effect on the Company’s business,
financial condition or results of operations. In the United States products are
regulated by the FTC and other regulatory bodies. Governmental regulations in
countries where the Company plans to commence or expand operations may prevent
or delay entry into those markets or require the Company to incur additional costs. In
addition, the Company’s ability to sustain satisfactory levels of sales in the Company’
existing markets is dependent in significant part on the Company’s ability to
introduce additional products into such markets. However, governmental regulations
in the Company’s existing markets, both domestic and international, can delay or
prevent the introduction, or require the reformulation, relabeling or withdrawal, of
certain of the Company’s products. Further, such regulatory action, whether or not it
results in a final determination adverse to the Company, could create negative
publicity, with detrimental effects on sales and brand reputation. There has been an
increase in regulatory activity and activism in certain foreign markets, and the
regulatory landscape is becoming more complex with increasingly strict requirements.
In particular, there has been increased legal and regulatory scrutiny of product
ingredients and labelling and marketing claims under existing and new regulations.
Such anticipated regulatory and standards changes may introduce some risk and harm
to the Company’s operations if the Company’s products or advertising activities are
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found to violate existing or new laws or regulations or if the Company is not able to
affect necessary changes to the Company’s products in a timely and efficient manner
to respond to changes in or new regulations. If this trend continues, the Company
may find it necessary to alter some of the ways the Company has traditionally
manufactured and marketed the Company’s products in order to stay in compliance
with a changing regulatory landscape, and this could add to the costs of the
Company’s operations and have an adverse impact on the Company’s business. To the
extent federal, provincial, state, local or foreign regulatory changes regarding
consumer protection, or the ingredients, claims or safety of the Company’s products
occur in the future, they could require the reformulation or discontinuation of certain
of the Company’s products, revisions to the product packaging or labelling, or
adjustments in the Company’s or the Company’s third-party manufacturer’s,
supplier’s or distributor’s operations and systems, any of which could result in, among
other things, increased costs, delays in production or product launches, product
returns or recalls and lower net sales, and therefore could have a material adverse
effect on the Company’s business, financial condition and results of operations.
Noncompliance with applicable regulations could result in enforcement action by or
regulatory authorities, including but not limited to product seizures, injunctions,
product recalls, and criminal or civil monetary penalties, all of which could have a
material adverse effect on the Company’s business, financial condition and results of
operations.

Facilities Of The Company’s Third-Party Manufacturers May Be Subject To Audit,
Inspection, Or Regulation By Regulatory Authorities

Facilities of the Company’s third-party manufacturers may be subject to audit,
inspection, or regulation by applicable regulatory authorities. The Company’s
operations could be harmed if regulatory authorities make determinations that the
Company, or its vendors and business partners, are not in compliance with applicable
regulations. If a regulatory authority discovers or otherwise becomes aware of a
violation of law, it may, among other things, enjoin the Company’s manufacturer’s
operations, seize product, and impose administrative, civil or criminal penalties. If the
Company or its manufacturers fail to comply with applicable regulatory requirements,
the Company could be required to take costly corrective actions, including without
limitation suspending manufacturing operations, changing product formulations,
suspending sales, or initiating product recalls. In addition, compliance with applicable
regulations has increased and may further increase the cost of manufacturing certain
of the Company’s products as the Company works with the Company’s vendors to
assure they are qualified and in compliance. Any of these outcomes could have a
material adverse effect on the Company’s business, financial condition and results of
operations.

Government Regulations And Private Party Actions Relating To The Marketing And
Advertising Of The Company’s Products May Restrict, Inhibit Or Delay The Company’s
Ability To Sell The Company’s Products And Harm The Company’s Business, Financial
Condition And Results Of Operations

Government authorities regulate advertising and product claims regarding the nature,
performance and benefits of the Company’s products. These regulatory authorities



typically require a reasonable basis to support any marketing claims. What constitutes
a reasonable basis for substantiation can vary widely from market to market, and there
is no assurance that the efforts that the Company undertakes to support the
Company’s claims will be deemed adequate for any particular product or claim. A
significant area of risk for such activities relates to improper or unsubstantiated
claims about the Company’s products and their use or safety. If the Company is unable
to show adequate substantiation for the Company’s product claims, or the Company’s
promotional materials make claims that exceed the scope of allowed claims for the
classification of the specific product, the FTC or other regulatory authorities could
take enforcement action or impose penalties, such as monetary consumer redress,
requiring the Company to revise its marketing materials, amend the Company’s

claims or stop selling certain products, all of which could harm the Company’s
business, financial condition and results of operations. Any regulatory action or
penalty could lead to threatened or actual private party claims or actions, including
Class Actions, or such claims and actions may arise in the absence of regulatory action
or requirements. These claims or actions, particularly any unfavorable resolution
thereof, may restrict, inhibit or delay the Company’s ability to sell products and could
further harm the Company’s business, financial condition and results of operations.

This offering involves “rolling closings,” which may mean that earlier investors may
not have the benefit of information that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine
instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our [shareholders].
All early-stage companies are subject to a number of risks and uncertainties, and it is
not uncommon for material changes to be made to the offering terms, or to
companies’ businesses, plans or prospects, sometimes on short notice. When such
changes happen during the course of an offering, we must file an amended to our
Form C with the SEC, and investors whose subscriptions have not yet been accepted
will have the right to withdraw their subscriptions and get their money back. Investors
whose subscriptions have already been accepted, however, will already be our
[shareholders] and will have no such right.



Ownership and Capital Structure; Rights of the Securities

Ownership

The following table sets forth information regarding beneficial ownership of the
company’s holders of 20% or more of any class of voting securities as of the date of
this Offering Statement filing.

Stockholder Name|Number of Securities Owned |Type of Security Owned|Percentage

Zane Lamprey 51 Class A Common Stock |51.0
Melissa Lamprey [49 Class A Common Stock |49.0

The Company's Securities

The Company has authorized Class A Common Stock, and Class B Common Stock. As
part of the Regulation Crowdfunding raise, the Company will be offering up to 535,000
of Class B Common Stock.

Class A Common Stock

The amount of security authorized is 500 with a total of 100 outstanding.
Voting Rights

Full voting rights
Material Rights

All voting rights belong to this class, other than those which are required for all
shareholders under Delaware law.

No liquidation preference - both classes treated equally as to liquidation rights.

Right of First Refusal. No holder of common stock of the corporation (a "Common
Holder”) shall sell, assign, pledge, or in any manner transfer any of the shares of
common stock of the corporation (“Common Stock”) or any right or interest therein,
whether voluntarily or by operation of law, or by gift or otherwise, except by a transfer
which meets the requirements hereinafter set forth in the company’s Bylaws:

DRAG ALONG RIGHTS

Section 1. Right to Sell Corporation. The holder or holders of at least a majority of the
outstanding Class A Common Stock and at least a majority of the outstanding Class B
Common Stock (together, the “Drag-Along Seller”) have the right to seek and approve
a Drag-Along Sale of the corporation. If at any time, the Drag-Along Seller receives a
bona fide offer from an Independent Purchaser for a Drag-Along Sale, the Drag-Along
Seller shall have the right to require that each other shareholder participate in the sale
in the manner provided in this Article XV, Section 1; provided, however, that no
shareholder is required to transfer or sell any of its shares if the consideration for the



Drag-Along Sale is other than cash or registered securities listed on an established U.S.
securities exchange or traded on the NASDAQ National Market. Every shareholder
shall promptly deliver to the Board a written notice of any offer or indication of
interest for a Drag-Along Sale that it receives from a third party, whether the offer or
indication of interest is formal or informal, binding or non-binding, or submitted
orally or in writing, and a copy of the offer or indication of interest, if it is in writing.
The foregoing written notice must state the name and address of the prospective
acquiring party and, if the offer or indication of interest is not in writing, describe the
principal terms and conditions of the proposed Drag-Along Sale. Notwithstanding any
provision of these Bylaws to the contrary, the provisions of Article XIV (Right of First
Refusal) do not apply to any transfers made pursuant to this Article XV, Section 1.

Class B Common Stock

The amount of security authorized is 6,000,000 with a total of 4,464,900 outstanding.
Voting Rights

There are no voting rights associated with Class B Common Stock.
Material Rights

Voting rights are limited those rights exrpessly required by Delaware law.

No liquidation preference - both classes treated equally as to liquidation rights.

Right of First Refusal. No holder of common stock of the corporation (a “Common
Holder”) shall sell, assign, pledge, or in any manner transfer any of the shares of
common stock of the corporation (“Common Stock™) or any right or interest therein,
whether voluntarily or by operation of law, or by gift or otherwise, except by a transfer
which meets the requirements hereinafter set forth in the company's Bylaws:

DRAG ALONG RIGHTS

Section 1. Right to Sell Corporation. The holder or holders of at least a majority of the
outstanding Class A Common Stock and at least a majority of the outstanding Class B
Common Stock (together, the “Drag-Along Seller”) have the right to seek and approve
a Drag-Along Sale of the corporation. If at any time, the Drag-Along Seller receives a
bona fide offer from an Independent Purchaser for a Drag-Along Sale, the Drag-Along
Seller shall have the right to require that each other shareholder participate in the sale
in the manner provided in this Article XV, Section 1; provided, however, that no
shareholder is required to transfer or sell any of its shares if the consideration for the
Drag-Along Sale is other than cash or registered securities listed on an established U.S.
securities exchange or traded on the NASDAQ National Market. Every shareholder
shall promptly deliver to the Board a written notice of any offer or indication of
interest for a Drag-Along Sale that it receives from a third party, whether the offer or
indication of interest is formal or informal, binding or non-binding, or submitted
orally or in writing, and a copy of the offer or indication of interest, if it is in writing.
The foregoing written notice must state the name and address of the prospective



acquiring party and, if the offer or indication of interest is not in writing, describe the
principal terms and conditions of the proposed Drag-Along Sale. Notwithstanding any
provision of these Bylaws to the contrary, the provisions of Article XIV (Right of First
Refusal) do not apply to any transfers made pursuant to this Article XV, Section 1.

What it means to be a minority holder

As a minority holder of Adv3nture, Inc.'s Class B Common stock, you will have limited
rights in regards to the corporate actions of the company, including additional
issuances of securities, company repurchases of securities, a sale of the company or its
significant assets, or company transactions with related parties. Further, investors in
this offering may have rights less than those of other investors, and will have limited
influence on the corporate actions of the company.

Dilution

The term “dilution” refers to the reduction (as a percentage of the aggregate shares
outstanding) that occurs for any given share of stock when additional shares are
issued. If all of the shares in this offering are fully subscribed and sold, the shares
offered herein will constitute approximately 10.7% of the total shares of stock of the
Company.

The Company anticipates that subsequent to this offering, it may require additional
capital and such capital may take the form of shares of Class B Common Stock, other
stock, securities or debt convertible into equity. Your stake in the Company could be
diluted due to the Company issuing additional shares of Class B Common Stock or
other securities such as other stock, securities or debt convertible into equity. When
the Company issues more securities, the percentage of the Company that you own will
decrease, even though the value of the Company may increase. If this event occurs,
you may own a smaller piece of a larger company. An increase in number of shares of
stock could also result from a securities offering (such as an initial public offering, an
additional equity crowdfunding round, a venture capital round, or an angel
investment), employees or others exercising stock or other equity options, or by
conversion of certain instruments such as convertible bonds, other convertible classes
of stock or warrants into other equity. If the Company decides to issue more stock or
other securities, 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 the Company
offers dividends, and most early stage companies like the Company are unlikely to
offer dividends, preferring to invest any earnings into the Company.

The type of dilution that negatively affects early-stage investors most occurs when the
Company sells more shares of stock or securities in a “down round,” meaning at a
lower valuation than in earlier offerings. This type of dilution might also happen upon
conversion of convertible notes into shares of stock. Typically, the terms of
convertible notes issued by early-stage companies provide that in the event of another



round of financing, the holders of the convertible notes get to convert their notes into
equity at a “discount” to the price paid by the new investors, i.e., they get more shares
of stock than the new investors would for the same price. Additionally, convertible
notes may have a “price cap” on the conversion price, which effectively acts as a stock
price ceiling. Either way, the holders of the convertible notes get more shares of stock
for their money than would new investors in that subsequent round. In the event that
the financing is a “down round” the holders of the convertible notes will dilute
existing equity holders, and even more than the new investors do, because they get
more shares of stock for their money. Investors should pay careful attention to the
amount of convertible notes that a company has issued and may issue in the future,
and the terms of those notes. At present, the Company has not issued any convertible
notes, but it is possible that such notes could be issued in the future.

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’s important to
realize how the value of those shares of common stock can decrease by actions taken
by the Company. Dilution can make drastic changes to the value of each share,
ownership percentage, control, share of revenues and earnings per share.

Transferability of securities

For a vear, the securities can only be resold:
e Inan [PO;
e 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.

Recent Offerings of Securities

We have made the following issuances of securities within the last three years:

e Name: Class B Non-Voting Common Stock
Type of security sold: Equity
Final amount sold: $75,000.00
Number of Securities Sold: 83,720
Use of proceeds: General Operating Expenses
Date: August 19, 2019
Offering exemption relied upon: 506(b)

e Name: Class A Common Stock
Type of security sold: Equity



Final amount sold: $1.00

Number of Securities Sold: 100

Use of proceeds: Company Operations

Date: December 08, 2017

Offering exemption relied upon: Section 4(a)(2)

e Name: Class B Common Stock
Type of security sold: Equity
Final amount sold: $1.00
Number of Securities Sold: 4,219,212
Use of proceeds: Company Operations
Date: December 08, 2017
Offering exemption relied upon: Section 4(a)(2)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our financial statements and related notes
appearing at the end of this Offering Memorandum. This discussion contains forward-
looking statements reflecting our current expectations that involve risks and
uncertainties. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including

those discussed in the section entitled “Risk Factors” and elsewhere in this Offering
Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:

The company was formed in December 2017 so its significnat financial history starts
in 2018. In 2018, the company had $1,022,967 in revenues from a combination of pre-
sales through rewards-based crowdfunding campaigns and online sales at
Adv3inture.com. The company had general and administrative expenses in 2018 of
$375,057, sales and marketing expenses in 2018 of $263,911 and research and
development expenses in 2018 of $448,376. The company issived $10,850 in refunds in
2018.

The Company had accounts receivable of $131,573 in 2018. The Company believes that
its 2018 financial performance is representative of what investors should expect in the
future.

Historical results and cash flows:

The company believes that past sales numbers from online sales will continue to grow,



and that historical results of online store sales from 2018 are representative of what
investors should expect in the future.

Liquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand,
existing lines of credit, shareholder loans, etc...)

The comapny has cash on hand, as of today’s date, of $15,400.00

How do the funds of this campaign factor into your financial resources? (Are these
funds critical to your company operations? Or do you have other funds or capital
resources available?)

The funds from this Regulation CF offering are crucial to the company operations.
Inventory orders must be fulfilled and the company is relying on capital raised from
this offering, in part, to fulfill those orders.

Are the funds from this campaign necessary to the viability of the company? (Of the
total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

While the funds from this Regulation CF offering are important to the company, the
company's viability is not dependant on this offering alone. The company has ongoing
sales, the expected strong holiday season approcahing, and the ability to raise capital
by other means if needed.

How long will you be able to operate the company if you raise your minimum? What
expenses is this estimate based on?

The minimum of $10,000 will assist with the ongoing expenses of the company.
Expenses incluse overhead, inventory, marketing and other typical operating
expenses. However, as previously noted, the company's viability is not dependent on
this offering alone.

How long will you be able to operate the company if you raise your maximum funding
goal?

If we raise the maximum goal, the capital raised, along with our ongoing sales and
other revenue and capital streams, will give the company a runway of 12 to 18 months.
Expenses associated with projected operations include investory, marketing, new
product development, operations and working capital.

Are there any additional future sources of capital available to your company?



(Required capital contributions, lines of credit, contemplated future capital raises,
etc...)

In addition to this Regulation CF offering, the company is planning to follow up with
a Regulation A offering, as well as future rewards-based crowdfunding campaigns to
launch new products. In addition, the company anticipates revenues from sales of our
existing and future products through the online store. Additionally, the company is
launching ECTO and anticpates revenues from this new area of the company

Indebtedness

The Company does not have any material terms of indebtedness.

Related Party Transactions

The Company has not conducted any related party transactions
Valuation

Pre-Money Valuation: $8,930,000.00
Valuation Details:

Valuation was determined by the company's board and management based upon
present state of the company, projected revenues, and other factors. The valuation is
based, in part, upon the sales of products through our successful Kickstarter
campaigns (we have the three most successful clothing Kickstarter campaigns ever),
the outstanding reviews of our products in national publications such a USA Today
and GQ, and our revenues and projected revenues. Qur previous sales in 2018 were
$1,145,914.96, $215,322.96 in our online store and $930,592 through crowdfunding
pre-sales on Kickstarter,Indiegogo and Backerkit. In 2019 to date, we have
$658,571.48 in sales, $199,915.48 in our store (we almost hit our 2018 store numbers
in the first six months) and $458,656 in crowdfunding pre-sales. We project sales to
increase over the next 2-5 years as we roll out new products and expand into the
adventure travel market.

As for comparable companies at this stage and their valuations, clothing company
DSTLD is raising capital with a $35M valuation. Their last reported audited revenues,
for year end 2017, were $3,849,646. This valuation is 9.2X revenues. Qur valuation is
71.79X revenues.

Another company on the StartEngine platform in a different industry but at a similar
stage, ONE ROQ Spirits, is rising capital at a $10M valuation after having $9,992 of
revenues in 2018. Our valuation is less than their but with higher revenues generated.

Use of Proceeds



If we raise the Target Offering Amount of $10,000.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

e StartEngine Platfom Fees
96.5%
StartEngine Platfom Fees

If we raise the over allotment amount of $1,070,000.00, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
3.5%

* [nventory
53.5%
We anticipate that if we reach the maximum funding goal of $1,070,000,
approximately 53.5% of the funds raised will be used for Inventory of
merchandise to fulfill existing and new orders.

o Marketing
10.0%
We anticipate that if we reach the maximum funding goal of $1,070,000,
approximately 10% of the funds raised will be used for marketing of the
Adv3nture brand and the for the new ECTO portion of the company.

e Operations
13.0%
We anticipate that if we reach the maximum funding goal of $1,070,000,
approximately 13% of the funds raised will be used for general overhead and
operations of the company. We use the term "Operations” to mean what might
also be called "G&A” or “general and administrative” expenses. These are
expenditures related to the day-to-dav operations of our business. "Operations”
pertain to operation expenses rather than to expenses that can be directly
related to the production of any of our goods or services. Operations include
such categories as rent, insurance, office supplies, subscriptions, cell phones,
accounting fees, legal fees, and utilities.

o Working Capital
20.0%
We anticipate that if we reach the maximum funding goal of $1,070,000,
approximately 20% of the funds raised will be used for general working capital.
Working capital is used for any day-to-day expense not in the "Operations” or
another category. Examples would include inventory management, debt
management, revenue collection, payments to suppliers, new product
development, and travel expenses.



The Company may change the intended use of proceeds if our officers believe it is in
the best interests of the company.

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 the requirements of Regulation
Crowdfunding.

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at adv3nture.com
(https://adv3nture.com/annualreport).

The Company must continue to comply with the ongoing reporting requirements
until:

(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange
Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and
has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) it or another party repurchases all of the securities issued in reliance on Section
4(a)(6) of the Securities Act, including anvy payment in full of debt securities or any
complete redemption of redeemable securities; or

(5) 1t liquidates or dissolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at:
www.startengine.com/adv3nture

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a



part.



EXHIBIT B TO FORM C
FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Adv3nture, Inc.

[See attached]



ADV3NTURE, LLC

Unaudited Financial Statements

December 31, 2018 and 2017



" IndigoSpire

CPAs & ADVISORS

INDEPENDENT ACCOUNTANT'S REVIEW REPORT
August 26, 209
To: Board of Directors, ADV3NTURE, Inc.

Re: 2018-2017 Financial Statement Review
ADVINTURE, Inc.

We have reviewed the accompanying financial statements of ADV3NTURE, Inc. (the “Company”), which
comprise the balance sheet(s) as of December 31, 2018 and 2018, and the related statements of operations,
owners' equity or deficit, and cash flows for the inception period of December 7, 2017 through December
31, 2017 and for the calendar year ended December 31, 2018, and the related notes to the financial
staterments. During the periods reviewed, the Company operated as ADV3NTURE, LLC.

A review includes primarily applying analytical procedures to management’s financial data and making
inquiries of company management. A review is substantially limited in scope compared to an audit, the
objective of which is the expression of an opinion regarding the financial statements as a whole. Accordingly,
we do not express such an opinion.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes the
design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement whether due to fraud or
error.

Accountant’s Responsibility

Qur responsibility is to conduct the review engagement in accordance with Statements on Standards for
Accounting and Review Services promulgated by the Accounting and Review Services Committee of the
AICPA. Those standards require us to perform procedures to obtain limited assurance as a basis for reporting
whether we are aware of any material modifications that should be made to the financial statements for
them to be in accordance with accounting principles generally accepted in the United States of America. We
believe that the results of our procedures provide a reasonable basis for our conclusion.



Accountant’s Conclusion

Based on our review, we are not aware of any material modifications that should be made to the
accompanying financial statements in order for them to be in accordance with accounting principles
generally accepted in the United States of America.

Going Concern

As discussed in the Notes and Additional Disclosures, certain conditions indicate the Company may be
unable to continue as a going concern. The accompanying financial statements do not include any
adjustments which might be necessary should the Company be unable to continue as a going concern. Our
conclusion is not modified with respect to that matter.

Sincerely,

I l LndigoSeive CPA Groug

IndigaSpire CPA Group, LLC
Aurora, CO



ADVINTURE, LLC

BALANCE SHEET
As of December 31, 2018, and 2017

See Accountant’s Review Report and Notes to the Financial Statements

(Unaudited)

ASSETS

Current Assets:
Cash and cash equivalents
Accounts receivable
Property, plant, and equipment
Total Current Assets

Total Assets

LIABILITIES AND MEMBERS® CAPITAL

Liabilities:
Current liabilities:
Accounts pavable
MNotes

Total Liabilities
TOTAL LIABILITIES
Members®™ Capital:

Retained earnings
Total Members® Capital

Total Liabihties and Members™ Capital

2018 2017
5 1411 b 0
131,573 0
1.212 0
134,196 0
5 134,196 b 0
5 134489 5 0
75,000 0
209,489 0
209,489 0
(75,293) 0
(75.293) 0
$ 134,196 $ ()



For the Year Ended December 31, 2018 and 2017

ADV3INTURE, LLC

STATEMENT OF OPERATIONS

See Accountant’s Review Report and Notes to the Financial Statements

Revenues

Refunds
Revenues, net

Operating Expenses:
General and admimstrative
Sales and marketing
Research and development
Total Operating Expenses
Operating Income

Tax Interest

Met Income (loss)

(Unaudited)

2018 2017
b 1,022,967 ! 0
(10,850} (0
1,012,117 L
375,057 0
263,911 0
448,376 0
1,087,344 0
(75,227) )
A1) 0
$ (75,293) $ 0




Balance as of
incephion
{December 8,
2007

Balance as of
December 31,
2017

MNet income
Balance as of

December 31,
2018

ADV3NTURE, LLC

STATEMENT OF MEMBERS® CAPITAL
For the Year Ended December 31, 2018 and 2017

See Accountant’s Review Report and Notes to the Financial Statements

{(Unaudited)
Member Retained
Units Members' Capital Earnings Total Members® Capital
0 S 5 0 B 0
] 0 0
0 (75,293) (75,293)
0 b % (75.293) S (75.293)




ADV3INTURE, LLC
STATEMENT OF CASH FLOWS

For the Year Ended December 31, 2018 and 2017

See Accountant’s Review Report and Notes to the Financial Statements
(Unaudited)

Cash flows from operating activities

Net income (loss)
Adjustments to reconcile net loss to net cash used
in operating activities:
Changes in operating assets and habilities:

Increase (decrease) in accounts receivable
{Increase) decrease in accounts payable
Increase (decrease) in accrued interest

MNet cash used in operating activities

Cash flows from investing activities
Purchase of property and equipment

Net cash used in investing activities

Cash flows from financing activities
Proceeds from issuance of notes

Met cash provided by financing activities

MNet change in cash and cash equivalents

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Supplemental disclosure of cash flow information
Cash paid for interest

Cash paid for income taxes

2018 2017

$ (75,293) ) 0

{131,573) 0

{134,459) 0

0 0

(72,337) 0
(1,212)

(1,212) 0

75,000 {0

75,000 0

1.411 0

0 0

$ 1,411 $ 0



ADV3ANTURE, LLC
NOTES TO FINANCIAL STATEMENTS
As of December 31, 2018, and 2017
(Unaudited)

NOTE 1 - NATURE OF OPERATIONS

ADV3INTURE, LLC (which may be referred to as the “Company,” “we,” “us,” or “our”). The purpose of the
Company 15 to provide outdoor clothing and gear to consumers for recreational purposes. The Company was formed
on December 8, 2017 in the State of Delaware. The Company did not begin operations until 2018,

Simce Inception, the Company has relied on funds received from its sales and notes to fund its operations. As of
December 31, 2018, the Company had hittle working capital and will likely incur losses prior to generating positive
working capital. These matters raise substantial concern about the Company’s ability to continue as a going concern
{see Note 6). During the next 12 months, the Company intends to fund its operations with funding from a
crowdlunding campaign (see Note 7), and funds from revenue producing activities. If the Company cannot secure
additional short-term capital, the Company may cease operations. These financial statements and related notes
thereto do not include any adjustments that might result from these uncertainties.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the
United States of America ("GAAP"). The accompanying unaudited financial statements do not include all the
information and notes required by GAAP for complete financial statements. In the opinion of management, all
adjustments considered necessary for the fair presentation of the unaudited financial statements for the vears
presented have been included.

Lse of Estimates

The preparation of the financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the amounts reported in the financial statements and the footnotes thereto. Actual results
could differ from those estimates. It is reasonably possible that changes in estimates will occur in the near term.

Risks and Uncertainties

The Company has a limited operating history. The Company's business and operations are sensitive to general
business and economic conditions in the United States. A host of factors beyond the Company's control could cause
fluctuations in these conditions. Adverse conditions may include, recession, downturn or otherwise, local
competition or changes in consumer taste. These adverse conditions could affect the Company's financial condition
and the results of its operations. As of December 31, 2018, the Company is operating as a going concern. See Note
I and Note 6 for additional information.

Cash and Cash Equivalenis

The Company considers short-term, highly liquid investment with original maturities of three months or less at the
time of purchase to be cash equivalents. Cash consists of funds held in the Company’s checking account. As of
December 31, 2018, the Company has 51,411 cash on hand.

Receivables and Credit Policy

Trade receivables from customers are uncollateralized customer obligations due under normal trade terms, primarily
requiring payment before services are rendered. Trade receivables are stated at the amount billed to the customer.
Payments of trade receivables are allocated to the specific invoices identified on the customer’s remittance advice or,
if unspecified, are applied to the earliest unpaid invoice. The Company, by policy, routinely assesses the financial
strength of its customers. As a result, the Company believes that its accounts receivable credit risk exposure is
limited, and it has not experienced significant write-downs in its accounts receivable balances. As of December 31
2018, the Company had 131,573 in accounts receivable.

Property and Equipment
Property and equipment are recorded at cost, Expenditures for renewals and improvements that significantly add to
the productive capacity or extend the useful life of an asset are capitalized. Expenditures for maintenance and repairs



are expensed as incurred. When equipment 1s retired or sold, the cost and related accumulated depreciation are
eliminated from the balance sheet accounts and the resultant gain or loss 1s reflected in income.

Depreciation 18 provided using the straight-line method, based on useful lives of the assets which range from three to
five years.

The Company reviews the carrving value of property and equipment for impairment whenever events and
circumstances indicate that the carrying value of an asset may not be recoverable from the estimated future cash
flows expected to result from its use and eventual disposition. In cases where undiscounted expected future cash
flows are less than the carrying value, an impairment loss is recognized equal to an amount by which the carrying
value exceeds the fair value of assets. The factors considered by management in performing this assessment include
current operating results, trends and prospects, the manner in which the property is used, and the effects of
obsolescence, demand, competition, and other economic factors.

As of December 31, 2018, the Company has acquired $1,212 in professional equipment.

Income Taxes

The Company 15 a hmited hability company. Accordingly, under the Internal Revenue Code, all taxable income or loss
flows through to its members. Therefore, no provision for income tax has been recorded in the statements. Income
from the Company is reported and taxed to members on their individual tax retumns.

The Company complies with FASB ASC 740 for accounting for uncertainty in income taxes recognized in a company’s
financial statements, which prescribes a recognition threshold and measurement process for financial statement
recognition and measurement of a tax position taken or expected to be taken in a tax return. For those benefits to be
recognized, a tax position must be more-likely-than-not to be sustained upon examination by taxing authorities. FASB
ASC 740 also provides guidance on derecognition, classification, interest and penalties, accounting in interim periods,
disclosure and transition. Based on the Company’s evaluation, 1t has been concluded that there are no sigmficant
uncertain tax positions requiring recognition in the Company’s financial statements. The Company believes that its
income tax positions would be sustained on audit and does not anticipate any adjustments that would result in a material
change to its financial position.

Revenue Recognition

The Company recognizes revenue when persuasive evidence of an arrangement exists, delivery has occurred or
services have been rendered, the fee for the arrangement is fixed or determinable and collectability 1s reasonably
assured. As of December 31, 2018, the Company has $1,012,117 in recognized sales.

Advertising Expenses
The Company expenses advertising costs as they are incurred.

Chrganizational Costs
In accordance with FASB ASC 720, organizational costs, including accounting fees, legal fee, and costs of
incorporation, are expensed as incurred.

Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America, which it
believes to be credit worthy. The Federal Deposit Insurance Corporation insures balances up to $250,000. At times,
the Company may maintain balances in excess of the federally insured limits,

Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU")
No. 2014-09, "Revenue from Contracts with Customers”. Under this guidance, revenue is recognized when promised
goods or services are transferred to customers in an amount that reflects the consideration expected to be received for
those goods or services. The updated standard will replace most existing revenue recogmtion guidance under ULS.
GAAP when it becomes effective and permits the use of either the retrospective or cumulative effect transition
method. Early adoption is not permitted. The updated standard for nonpublic entities will be effective after
December 15, 2018, and interim periods within annual periods beginning after December 15, 2019, We are
currently evaluating the effect that the updated standard will have on our financial statements and related disclosures.

In February 2016, FASB issued ASU No. 2016-02, Leases, that requires organizations that lease assets, referred to as
"lessees”, to recognize on the balance sheet the assets and liabilities for the rights and obligations created by those
leases with lease terms of more than 12 months. ASU 2016-02 will also require disclosures to help ivestors and



other financial statement users better understand the amount, timing, and uncertainty of cash flows arising from
leases and will include qualitative and quantitative requirements. The new standard for nonpublic entities will be
effective for fiscal vears beginning after December 15, 2019, and interim periods within fiscal years beginning after
December 15, 2020, and early application is permitted. We are currently evaluating the effect that the updated
standard will have on our financial statements and related disclosures.

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date,
including those above, that amend the original text of ASC. Management believes that those issued to date either (1)
provide supplemental guidance, (i1) are technical corrections, (ii1) are not applicable to us or (1v) are not expected to
have a significant impact on our balance sheet.

NOTE 3 - INCOME TAX PROVISION

The income tax returns for 2018 will be filed after the fiscal vear has ended on December 31, 2018, The tax returns
for 2018 have not yet been filed.

Tax returns once filed which will remain subject to examination by the Internal Revenue Service under the statute of
limitations for a period of three vears from the date it is filed.

NOTE 4 - COMMITMENTS AND CONTINGENCIES

Legal Matters

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

NOTE 5 -EQUITY

[ssuance of Notes

In 2018 The Company 1ssued 4 notes to four individuals totaling $75,000. No documents were signed or exchanged
in these transactions. In 2019, when the Company incorporated. All 4 of the individuals who gave the notes have
verbally agreed to convert their loans into equity with a $4,000,000 pre-money valuation.

NOTE 6 — GOING CONCERN

These financial statements are prepared on a going concern basis. The Company was formed on December 8, 2017.
The Company’s ability to continue i1s dependent upon management’s plan to raise additional funds (see Notes 1 and
7) and achieve and sustain profitable operations. The financial statements do not include any adjustments that might
be necessary if the Company 1s not able to continue as a going concern.

NOTE 7-SUBSEQUENT EVENTS

Anticipated Crowdfunded Offering

The Company plans to offer common stock for up to $1,070,000 under Regulation CF (the *Crowdfunded
Offering”™). The Company is attempting to raise a minimum of 310,000 in this offering and up to 51,070,000
maximum.

The Crowdfunded Offering is being made through StartEngine (the “Intermediary™). The Intermediary will be
entitled to receive a 7% commission fee of all funds raised.

Tncorporation
The Company converted to a Delaware corporation { Adv3nture, Inc.) on August 2, 2019, At that time, lenders of
four short term, zero interest loans agreed to convert their principal loan balances totaling $75,000 into common

stock in Adv3nture, Inc. and such common stock was 1ssued to the former lenders whose loans were extinguished.



Management's Evaluation

Management has evaluated subsequent events through August 26, 2019, the date the financial statements were
available to be 1ssued. Based on this evaluation, no additional material events were identified which require
adjustment or disclosure in the financial statements.



EXHIBIT CTOFORM C

PROFILE SCREENSHOTS

[See attached]



EXHIBIT D TO FORM C

VIDEO TRANSCRIPT

New Revised Script as of 9/19:

I'M ZANE LAMPREY, FOUNDER OF ADV3NTURE.

FOR NEARLY TWO DECADES, I'VE TRAVELED THE WORLD HOSTING TRAVEL SHOWS ON
NETWORKS LIKE NATIONAL GEOGRAPHIC, FOOD NETWORK AND TRAVEL CHANNEL.

ON MY TRIPS, I COULD NEVER FIND APPAREL MADE FOR TRAVELERS -- OPTIONS THAT
PACKED EASILY, COULD ADAPT TO CHANGING CONDITIONS, AND WERE COMFORTABLE
DURING COUNTLESS HOURS ON PLANES -- SO IN 2016, I CREATED ADV3NTURE.

FIVE YEARS LATER, WE'RE CONTINUING TO PUSH THE BOUNDARIES OF INNOVATION FOR
PREMIUM APPAREL AND ACCESSORIES MADE FOR TRAVELERS, EXPLORERS AND LIVERS OF
LIFE.

WE'RE COMING OFF OUR BEST YEAR YET, HAVING NEARLY DOUBLED OUR ON-LINE
REVENUES FOR THE SECOND CONSECUTIVE YEAR. THAT’S WHY WE'RE HAVING THIS
CROWDFUNDING CAMPAIGN -- 50 YOU CAN NOW OWN A PIECE OF THE COMPANY.

WE'VE ALWAYS BEEN ABOUT INNOVATION -- MAKING PRODUCTS THAT ARE
COMFORTABLE, STYLISH, BUT THAT ALSO LEAD THE INDUSTRY WITH PREMIUM FEATURES
AND MATERIALS.

ADV3NTURE WAS THE FIRST TO INCORPORATE INSULATED BEVERAGE POCKETS, A
DOUBLE-COOLER BACKPACK, AND JACKETS THAT CONVERT INTO TRAVEL PILLOWS, ALL
INTO ONE JACKET.

https://patents.google.com/patent/USD81285851/en

Nore that we are not saying that we are the first to come up with these features, but we were the
first to incorporate them all into one jacket.

THIS YEAR, WE'VE BEEN DEVELOPING FABRIC MADE FROM 100% RECYCLED WATER
BOTTLES -- WHICH REDUCES THE PLASTIC WASTE THAT WOULD OTHERWISE END UP IN
THE ENVIRONMENT.

WHEN THESE WATER BOTTLES ARE GROUND DOWN AND RECONSTITUTED INTO THREAD,
WE’RE ABLE TO CREATE A JACKET THAT IS DURABLE, COMFORTABLE, AND NATURALLY
WATERPROOF.

WE'RE SERIOUS ABOUT REDUCING THE IMPACT WE HAVE ON THE WORLD AROUND US
AND ARE CONSTANTLY WORKING TO LESSEN OUR CARBON FOOTPRINT.



THE “3” IN OUR NAME REPRESENTS THE THREE TREES WE PLANT WITH EVERY PRODUCT
SOLD...

WE USE NO ANIMAL PRODUCTS IN ANYTHING WE MAKE -- AND WE NEVER HAVE.

AND, BY 2022 WE PLAN TO SHIP WITH 100% SUSTAINABLE PACKAGING, PROVIDING OUR
CUSTOMERS WITH PREMIUM APPAREL -- AND PEACE OF MIND.

TO FURTHER REDUCE OUR CARBON FOOTPRINT, AND ENABLE CUSTOMERS TO
EXPERIENCE OUR PRODUCTS FIRST-HAND, WE RECENTLY OPENED A TEST-LOCATION IN
SEATTLE WASHINGTON. SERVING AS A RETAIL SHOWROOM AND DISTRIBUTION CENTER,
WE’VE BEEN ABLE TO CUT OUR SHIPPING TIME AND FULFILLMENT COSTS, IN ONE OF OUR
MOST POPULAR CONSUMER MARKETS, BY HALF.

BECOMING AN EARLY INVESTOR WILL ALLOW YOU TO JOIN A BRAND THAT MAKES
AMAZING PRODUCTS AND IS KEENLY FOCUSED ON PRESERVING THE WORLD AROUND US.

JOIN US, AND ENABLE US TO EXPAND OUR PRODUCT LINE, OPEN STRATEGICALLY
LOCATED SHOWROOMS ACROSS THE COUNTRY, AND CONTINUE TO GROW THE
ADV3NTURE BRAND.

JOIN US, AND BE PART OF THE ADV3NTURE.



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

s As compensation for the services provided by StartEngine Capital, the issuer is required to
pay to StartEngine Capital a fee consisting of a 7-13% (seven to thirteen 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
beingoffered 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.

e 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 Tareet 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, 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.

e QOversubscriptions: 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
$5M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer.

¢ [f 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.

e [f 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

# [n 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.

e 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 either $2,200 or 5% of their annual income or
net worth, whichever is greater. 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 greater, but their investments cannot exceed
$107,000.



EXHIBIT F TO FORM C

ADDITIONAL CORPORATE DOCUMENTS

[See attached]



Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE
LIMITED LIABILITY COMPANY UNDER THE NAME OF "ADV3NTURE, LLC" TO A
DELAWARE CCORPORATION, CHANGING ITS NAME FROM "ADV3NTURE, LLC" TO
"ADV3INTURE, INC.", FILED IN THIS OFFICE ON THE SECOND DAY OF
AUGUST, A.D. 2019, AT 10:46 O CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

({

Jafliey ¥ Hulbach, Sadoelary of SLile

6653764 B100V
SR# 20196305231

You may verify this certificate online at corp.delaware. gov/authver.shtmil

Authentication: 203356944
Date: 08-06-19
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State of Delaware
Secretary of State
Division of Corporathons
Delivered 10:46 AM 05402:201%
FILED 10:46 AM 08:02:2019
SR 10196305231 - File Number 6633764

STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A LIMITED LIABILITY COMPANY TO A
CORPORATION PURSUANT TO SECTION 265 OF
THE DELAWARE GENERAL CORPORATION LAW

1.) The jurisdiction where the Limited Liability Company first formed is
Delaware

2.) The jurisdiction immediately prior to filing this Certificate is Delaware

3.) The date the Limited Liability Company first formed is 12-8-17

4.} The name of the Limited Liability Company immediately prior to filing this
Certificate is Adv3nture, LLC

5.) The name of the Corporation as set forth in the Certificate of Incorporation is
Advinture, Inc.

IN WITNESS WHEREOF, the undersigned being duly authorized to sign on behalf
of the converting Limited Liability Company have executed this Certificate on the
29th day of July LAD.2019

By:/s/ Zaneg Lamprey

Name: Zane Lamprey
Print or Type

Title: Manager
Print or Type




State of Delaware
Secretary of Siate
Division of Corporations
Delivered  10:46 AN 080272019
FILEDY 1(:46 AN 08022019 .
SR 20196305231 - File Number 6653764 CERTIFICATE OF INCORPORATION
OF

ADV3INTURE, INC,

ARTICIE

The name of this company i1s ADV3INTURE, INC. (the *“Company”™ or the
“Corporation”).

ARTICLE 11

The address of the registered office of the corporation 1s 2140 5 Dupont Hwy. City of
Camden, County of Kent, State of Delaware, zip code 19934, The registered agent in charge
thereof is Paracorp Incorporated.

ARTICLE 1T

The purpose of the Company 18 to engage in any lawful act or activity for which a
corporation may be organized under the Delaware General Corporation Law (“DGCL™),

ARTICLE IV

A. The Company is authorized to issue two classes of stock to be designated,
respectively, “Class A Common Stock™ and “Class B Common Stock.” The total number of
shares that the Company is authonzed to issue 15 Six Million, Five Hundred (6,000,500} shares,
Five Hundred (500) shares of which shall be Class A Common Stock (the *Class A Common
Stock™) and Six Million (6,000,000} shares of which shall be Class B Common Stock (the “Class
B Common Stock™). The Class A Common Stock and Class B Common Stock (collectively the
“Common Stock™) shall each have a par value of $0.00001 per share.

B. The number of authorized shares of Common Stock may be mcreased or
decreased (but not below the number of shares of Common Stock then outstanding), and
additional designations of classes of stock, including preferred stock in one or more series or
classes may be determined, by the affirmative vote of the holders of a majority of the stock of the
Company entitled to vote.

C. The rights, preferences, privileges, restrictions and other matters relating to the
Common Stock are as follows:

1. VOTmNG RIGHTS,

{a) Class B Common Stock. Except as set forth herein or as otherwise
required by law, each outstanding share of Class B Common Stock shall not be entitled to
vote on any matter on which the stockholders of the Corporation shall be entitled to vote,
and shares of Class B Commeon 5Stock shall not be included in determining the number of
shares voting or entitled to vote on any such matters; provided, however, that the holders



of Class B Common Stock shall have the right to vote as a separate class on (i) any
voluntary or involuntary hgquidation, disselution or winding up of the affairs of the
Corporation {a *“Liquidation™) or (i) a sale of the Corporation, or any recapitalization or
reorganization, in which shares of Class B Common Stock would receive or be
exchanged for consideration different on a per share basis from consideration received
with respect to or in exchange for the shares of Class A Common Stock or would
otherwise be treated differently from shares of Class A Common Stock in connection
with such transaction. Notwithstanding the foregoing, holders of shares of the Class B
Common Stock shall be entitled to vote as a separate class on any amendment, repeal or
modification of any provision of this Certificate or the Bylaws that adversely affects the
powers, preferences or nights of the holders of the Class B Common Stock,

{b) Except as set forth herem or as otherwise requmed by law, each
outstanding share of Class A Common Stock shall be entitled to vote on each matter on
which the stockholders of the Corporation shall be entitled to vote, and each holder of
Class A Common Stock shall be entitled to one vote for each share of Class A Common
Stock held by such holder. The Class A Common Stock shall possess full and complete
voting power for the election of directors.

{c) MNotwithstanding the provisions of Section 223(a)(1) and 223(a)}(2) of the
Delaware General Corporation Law, any vacancy, including newly created directorships
resulting from any increase i the authonzed number of directors or amendment of this
Certificate of Incorporation, and vacancies created by removal or resignation of a director,
may be filled by a majority of the directors then in office, though less than a quorum, or
by a sole remaining director, and the directors so chosen shall hold office until the next
annuzal election and until their successors are duly elected and shall qualify, unless sooner
displaced; provided, however, that where such vacancy occurs among the directors
elected by the holders of a class or series of stock, the holders of shares of such class or
series may override the Board of Directors’ action to fill such vacancy by (i) voting for
their own designee to fill such vacancy at a meeting of the Company’s stockholders or (ii)
written consent, if the consenting stockholders hold a sufficient number of shares to elect
their designee at a meeting of the stockholders in which all members of such class or
series are present and voted. Any director may be removed during his or her term of
office without cause, by, and only by, the affirmative vote of the holders of the shares of
the class or series of stock entitled to elect such director or directors, given either at a
special meeting of such stockholders duly called for that purpose or pursuant to a written
consent of stockholders, and any vacancy thereby created may be filled by the holders of
that class or series of stock represented at the meeting or pursuant to written consent. At
any meeting held for the purpose of electing a director, the presence in person or by proxy
of the holders of a majority of the outstanding shares of the class or series entitled to elect
such director shall constitute a quorum for the purpose of electing such director,

B. LIQUIDATION RIGHTS.

In the event of any Liquidation of the Corporation, after payment or provision for
payment of the debts and other habilities of the Corporation, the holders of shares of Class A



Common Stock and Class B Common Stock shall be entitled to share ratably (based on the
number of shares of Common Stock held by each such holder), share and share alike, in the
remaining net assets of the Corporation.

ARTICLE V

A The hability of the directors of the Company for monetary damages shall be
eliminated to the fullest extent under applicable law.

B. To the fullest extent permitted by applicable law, the Company is authorized to
provide indemnification of (and advancement of expenses to) directors, officers and agents of the
Company (and any other persons to which applicable law permits the Company to provide
indemnification) through Bylaw provisions, agreements with such agents or other persons, vote
of stockholders or disinterested directors or otherwise in excess of the indemmification and
advancement otherwise permitted by Section 145 of the DGCL. If the DGCL or any other law of
the State of Delaware 1s amended after approval by the stockholders of this Article V to authonze
corporate action further eliminating or limiting the personal hability of directors, then the hability
of a director to the Company shall be eliminated or limited to the fullest extent permitted by the
DGCL as so amended.

C. Any repeal or modification of this Article V shall only be prospective and shall
not affect the rights or protections or increase the hability of any director under this Article V in
effect at the time of the alleged occwrence of any action or omission to act giving rise to liability.

D. In the event that 2 member of the Board who is also a partner or employee of an
entity that is a holder of Common Stock and that is in the business of investing and reinvesting in
other entities, or an employee of an entity that manages such an entity (each, a “Fund”) acquires
knowledge of a potential transaction or other matter in such individual’s capacity as a partner or
employee of the Fund or the manager or general partner of the Fund (and other than directly in
connection with such individual’s service as a member of the Board) and that may be an
opportunity of interest for both the Company and such Fund (a “Corporate Opportunity™), then
the Company (a) renounces any expectancy that such director or Fund offer an opportunity to
participate in such Corporate Opportunity to the Company and (b) to the fullest extent permitted
by law, waives any claim that such opportunity constituted a Corporate Opportunity that should
have been presented by such director or Fund to the Company or any of its affiliates; provided,
however, that such director acts in good faith.

ARTICLE VI

For the management of the business and for the conduct of the affairs of the Company,
and in further definition, limitation and regulation of the powers of the Company, of its directors
and of its stockholders or any class thereof, as the case may be, it is further provided that:

A. The management of the business and the conduct of the affairs of the Company
shall be vested in its Board of Directors (the “Board™). The number of directors that shall



constitute the whole Board shall be fixed by the Board in the manner provided in the Bylaws,
subject to any restrictions which may be set forth in this Certificate of Incorporation,

B. The Board 15 expressly empowered to adopt, amend or repeal the Bylaws of the
Company, subject to any restrichions that may be set forth in this Certificate of Incorporation.
The stockholders with voting rights shall also have the power to adopt, amend or repeal the
Bylaws of the Company; provided however, that, in addition to any vote of the holders of any
class or senes of stock of the Company required by law or by this Certificate of Incorporation,
the affirmative vote of the holders of a majority of the voting power of all of the then-outstanding
shares of the capital stock of the Company entitled to vote generally in the election of directors,
voting together as a single class, shall be required to adopt, amend or repeal any provision of the
Bylaws of the Company.

C. The directors of the Company need not be elected by written ballot unless the
Bylaws so provide.

ARTICLE VI

This Corporation shall be perpetual unless otherwise decided by a majority of the Board.

ARTICLE VII

The name and mailing address of the incorporator 1s as follows: Alethea Franceschi, 2140
S Dupont Highway, Camden, DE 19934,

¥ B o

1, the Undersigned, for the purpose of forming a corporation under the laws of the State of
Delaware, do make, file and record this Certificate, and do certify that the facts herein stated are
true, and I have accordingly hereunto set my hand this 3ist day of July .
AD. 2019 :

BY:  /s/Alethea Franceschi
{Incorporator)

NAME: Alethea Franceschi
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BYLAWS

OF

ADV3NTURE, INC.

(A DELAWARE CORPORATION)

ARTICLE 1

OFFICES

Section 1. Registered Office. The registered office of the corporation in the State of
Delaware shall be 2140 S Dupont Hwy. Camden, Delaware, 19934,

Section 2. Other Offices. The corporation shall also have and maintain an office or
principal place of business at such place as may be fixed by the Board of Directors, and may also
have offices at such other places, both within and without the State of Delaware, as the Board of
Directors may from time to time determine or the business of the corporation may require.

ARTICLE 11
CORPORATE SEAL

Section 1. Corporate Seal. It shall not be necessary to the validity of any instrument
executed by any authorized officer or officers of the corporation that the execution of such
instrument be evidenced by the corporate seal, and all documents, instruments, contracts and
writings of all kinds signed on behalf of the corporation by any authonzed officer or officers
shall be as effectual and binding on the corporation without the corporate seal, as if the execution
of the same had been evidenced by affixing the corporate seal thereto. The Board of Directors
may give general authority to any officer to affix the seal of the corporation and to attest the
aftixing by signature.



ARTICLE 111

STOCKHOLDERS' MEETINGS

Section 1. Place of Meetings. Meetings of the stockholders of the corporation may be held
at such place, either within or without the State of Delaware, as may be determined from time to
time by the Board of Directors, The Board of Directors may, in its sole discretion, determine that
the meeting shall not be held at any place, but may instead be held solely by means of remote
communication as provided under the Delaware General Corporation Law (“DGCL™).

Section 2. Annual Meeting,

(a)  The annual meeting of the stockholders of the corporation, for the purpose of
clection of directors and for such other business as may lawfully come before it, shall be held on
such date and at such time as may be designated from time to time by the Board of Directors.
MNominations of persons for election to the Board of Directors of the corporation and the proposal
of business to be considered by the stockholders may be made at an annual meeting of
stockholders: (1) pursuant to the corporation’s notice of meeting of stockholders; (11) by or at the
direction of the Board of Directors; or (iii) by any stockholder of the corporation who was a
stockholder of record at the time of giving of notice provided for in the following paragraph,
who 1s entitled to vote at the meeting and who complied with the notice procedures set forth in
Section 2(b). Holders of the corporation’s Class B Common Stock do not have the right to
participate 1 any meeting of sharcholders or to have notice of those meetings, unless otherwise
required by Delaware law.

(b) At an annual meeting of the stockholders, only such business shall be conducted
as shall have been properly brought before the meeting. For nominations or other business to be
properly brought before an annual meeting by a stockholder pursuant to clause (1) of
Section 2(a) of these Bylaws, (1) the stockholder must have given timely notice thereof in writing
to the Secretary of the corporation, (ii) such other business must be a proper matter for
stockholder action under the DGCL, (iii) if the stockholder, or the beneficial owner on whose
behalf any such proposal or nomination is made, has provided the corporation with a Solicitation
Notice (as defined in this Section 2(b)), such stockholder or beneficial owner must, in the case of
a proposal, have delivered a proxy statement and form of proxy to holders of at least the
percentage of the corporation’s voting shares required under applicable law to carry any such
proposal, or, in the case of a nomination or nominations, have delivered a proxy statement and
form of proxy to holders of a percentage of the corporation’s voting shares reasonably believed
by such stockholder or beneficial owner to be sufficient to elect the nominee or nominees
proposed to be nominated by such stockholder, and must, in either case, have included in such
materials the Solicitation Notice, and (1v) 1f no Solicitation Notice relating thereto has been
timely provided pursuant to this section, the stockholder or beneficial owner proposing such
business or nomination must not have solicited a number of proxies sutficient to have required
the delivery of such a Solicitation Notice under this Section 2(b). To be timely, a stockholder’s
notice shall be delivered to the Secretary of the corporation at the principal executive offices of

3



the Corporation not later than the close of business on the ninetieth (20th) day nor earlier than the
close of business on the one hundred twentieth (120th) day prior to the first anniversary of the
preceding year’s annual meeting; provided, however, that in the event that the date of the annual
meeting 15 advanced more than thirty (30) days prior to or delayed by more than thirty (30) days
after the anniversary of the preceding vear’s annual meeting, notice by the stockholder to be
timely must be so delivered not earlier than the close of business on the one hundred twentieth
(120%) day prior to such annual meeting and not later than the close of business on the later of
the ninetieth (90%) day prior to such annual meeting or the tenth (10%) day following the day on
which public announcement of the date of such meeting is first made. In no event shall the
public announcement of an adjournment of an annual meeting commence a new time period for
the giving of a stockholder’s notice as described above.

(c) Only such persons who are nominated in accordance with the procedures set forth
in this Section 2 shall be eligible to serve as directors and only such business shall be conducted
at a meeting of stockholders as shall have been brought before the meeting in accordance with
the procedures set forth in this Section 2. Except as otherwise provided by law, the chairman of
the meeting shall have the power and duty to determine whether a nomination or any business
proposed to be brought before the meeting was made, or proposed, as the case may be. in
accordance with the procedures set forth in these Bylaws and, if any proposed nomination or
business 1s not in compliance with these Bylaws, to declare that such defective proposal or
nomination shall not be presented for stockholder action at the meeting and shall be disregarded.

Section 3. Special Meetings.

(a) Special meetings of the stockholders of the corporation may be called, for any
purpose or purposes, by (i) the Chairman of the Board of Directors, (i1) the Chief Executive
Officer, (111) the Board of Directors pursuant to a resolution adopted by a majority of the total
number of authorized directors (whether or not there exist any vacancies in previously authorized
directorships at the time any such resolution is presented to the Board of Directors for adoption)
or (1v) by the holders of shares entitled to cast not less than ten percent (10%) of the votes at the
meeting, and shall be held at such place, on such date, and at such ttime as the Board of Directors
shall fix.

(b) If a special meeting is properly called by any person or persons other than the
Board of Directors, the request shall be in writing, specifying the general nature of the business
proposed to be transacted, and shall be delivered personally or sent by certified or registered
mail, return receipt requested, or by telegraphic or other facsimile transmission to the Chairman
of the Board of Directors, the Chief Executive Officer, or the Secretary. No business may be
transacted at such special meeting otherwise than specified in such notice. The Board of
Directors shall determine the time and place of such special meeting, which shall be held not less
than thirty-five (35) nor more than one hundred twenty (120) days after the date of the receipt of
the request. Upon determination of the time and place of the meeting, the officer receiving the
request shall cause notice to be given to the stockholders entitled to vote, in accordance with the
provisions of Section 4 of these Bylaws. Nothing contained in this paragraph (b) shall be
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construed as limiting, fixing, or affecting the time when a meeting of stockholders called by
action of the Board of Directors may be held.

Section 4. Notice of Meetings. Except as otherwise provided by law, notice, given in
writing or by electronic transmission, of cach meeting of stockholders shall be given not less
than ten (10) nor more than sixty (60) days before the date of the meeting to each stockholder
entitled to vote at such meeting, such notice to specity the place, if any, date and hour, in the case
of special meetings, the purpose or purposes of the meeting, and the means of remote
communications, 1f any, by which stockholders and proxyholders may be deemed to be present in
person and vote at any such meeting. If mailed, notice is given when deposited in the United
States mail, postage prepaid, directed to the stockholder at such stockholder’s address as it
appears on the records of the corporation. Notice of the time, place, if any, and purpose of any
meeting of stockholders may be waived in writing, signed by the person entitled to notice thereof
or by electronic transmission by such person, either before or after such meeting, and will be
waived by any stockholder by his attendance thereat in person, by remote communication, if
applicable, or by proxy, except when the stockholder attends a meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened. Any stockholder so waiving notice of such meeting
shall be bound by the proceedings of any such meeting in all respects as if due notice thereof had
been given.

Section 5. Quorum. At all meetings of stockholders, except where otherwise provided by
statute or by the Certificate of Incorporation, or by these Bylaws, the presence. in person, by
remote communication, if applicable, or by proxy duly authorized, of the holders of a majority of
the outstanding shares of stock entitled to vote shall constitute a quorum for the transaction of
business. In the absence of a quorum, any meeting of stockholders may be adjourned, from time
to time, either by the chairman of the meeting or by vote of the holders of a majority of the
shares represented thereat, but no other business shall be transacted at such meeting. The
stockholders present at a duly called or convened meeting, at which a quorum is present, may
continue to transact business until adjournment, notwithstanding the withdrawal of enough
stockholders to leave less than a quorum. Except as otherwise provided by statute, or by the
Certificate of Incorporation or these Bylaws, in all matters other than the election of directors,
the affirmative vote of a majority of shares present in person, by remote communication, if
applicable, or represented by proxy duly authorized at the meeting and entitled to vote generally
on the subject matter shall be the act of the stockholders. Except as otherwise provided by
statute, the Certificate of Incorporation or these Bylaws, directors shall be elected by a plurality
of the wvotes of the shares present in person, by remote communication, 1f applicable, or
represented by proxy duly authorized at the meeting and entitled to vote generally on the election
of directors. Where a separate vote by a class or classes or series is required, except where
otherwise provided by the statute or by the Certificate of Incorporation or these Bylaws, a
majority of the outstanding shares of such class or classes or series, present in person, by remote
communication, if applicable, or represented by proxy duly authorized, shall constitute a quorum
entitled to take action with respect to that vote on that matter. Except where otherwise provided
by statute or by the Certificate of Incorporation or these Bylaws, the affirmative vote of the
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majority (plurality, in the case of the election of directors) of shares of such class or classes or
series present in person, by remote communication, if applicable, or represented by proxy at the
meeting shall be the act of such class or classes or series,

Section 6. Adjournment and Notice of Adjourned Meetings. Any meeting of
stockholders, whether annual or special, may be adjourned from time to time either by the
chairman of the meeting or by the vote of a majority of the shares present in person, by remote
communication, 1f applicable, or represented by proxy. When a meeting 1s adjourned to another
time or place, il any, notice need not be given of the adjourned meeting if the time and place, if
any, thereof are announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the corporation may transact any business which might have been transacted at the
original meeting. If the adjournment is for more than thirty (30) days or if after the adjournment
a new record date i1s fixed for the adjourned meeting, a notice of the adjourned meeting shall be
agiven to each stockholder of record entitled to vote at the meeting,

Section 7. Voting Rights. For the purpose of determining those stockholders entitled to vote
at any meeting of the stockholders, except as otherwise provided by law, only persons in whose
names shares stand on the stock records of the corporation on the record date, as provided in
Article VII, Section 3 of these Bylaws, shall be entitled to vote at any meeting of stockholders.
Every person entitled to vote or execute consents shall have the nght to do so either in person, by
remote communication, if applicable, or by an agent or agents authorized by a proxy granted in
accordance with Delaware law. An agent so appointed need not be a stockholder. No proxy
shall be voted after three (3) vears from its date of creation unless the proxy provides for a longer
period.  Holders of the corporation’s Class A Common Stock are entitled to one vote on each
matter submitted to a vote at a meeting of sharcholders; and except as required by Delaware law or
otherwise specified in the corporation’s charter, holders of the corporation’s Class B Common
Stock have no voting rights.

Section 8. Joint Owners of Stock. If shares or other securities having voting power stand
of record in the names of two (2) or more persons, whether fiduciaries, members of a
partnership, joint tenants, tenants in common, tenants by the entirety, or otherwise, or 1l two (2)
or more persons have the same fiduciary relationship respecting the same shares, unless the
Secretary of the corporation is given written notice to the contrary and is furnished with a copy
of the instrument or order appointing them or creating the relationship wherein it is so provided,
their acts with respect to voting shall have the following effect: (a) if only one (1) votes, his act
binds all; (b) if more than one (1) votes, the act of the majority so voting binds all; (¢) if more
than one (1) votes, but the vote 15 evenly spht on any particular matter, each laction may vote the
securities in question proportionally, or may apply to the Delaware Court of Chancery for relief
as provided in Section 217(b) of the DGCL. 1If the instrument filed with the Secretary of the
corporation shows that any such tenancy is held in unequal interests, a majority or even split for
the purpose of subsection (c) shall be a majority or even split in interest.

Section 9. List of Stockholders. The Secretary shall prepare and make, at least ten (10)
days before every meeting of stockholders, a complete list of the stockholders entitled to vote at
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sald meeting, arranged in alphabetical order, showing the address of each stockholder and the
number of shares registered in the name of each stockholder. Such list shall be open to the
examination of any stockholder, for any purpose germane to the meeting, provided that the
information required to gain access to such list 1s provided with the notice of the meeting, or
during ordinary business hours, at the principal place of business of the corporation. In the event
that the corporation determines to make the list available on an electronic network, the
corporation may take reasonable steps to ensure that such information is available only to
stockholders of the corporation. The list shall be open to examination of any stockholder during
the time of the meeting as provided by law.

Section 10.  Action Without Meeting.

(a) Unless otherwise provided in the Certificate of Incorporation, any action required
by statute to be taken at any annual or special meeting of the stockholders, or any action which
may be taken at any annual or special meeting of the stockholders, may be taken without a
meeting, without prior notice and without a vote, if a consent in writing, or by electronic
transmission setting forth the action so taken, shall be signed by the holders of outstanding stock
having not less than the minimum number of votes that would be necessary to authorize or take
such action at a meeting at which all shares entitled to vote thereon were present and voted.

(b) Every written consent or electronic transmission shall bear the date of signature of
each stockholder who signs the consent, and no written consent or electronic transmission shall
be effective to take the corporate action referred to therein unless, within sixty (60) days of the
earliest dated consent delivered to the corporation in the manner herein required, written
consents or electronic transmissions signed by a sufficient number of stockholders to take action
are delivered to the corporation by delivery to its registered office in the State of Delaware, its
principal place of business or an officer or agent of the corporation having custody of the book in
which proceedings of meetings of stockholders are recorded. Delivery made to a corporation’s
registered office shall be by hand or by certified or registered mail, return receipt requested.

(c) Prompt notice of the taking of the corporate action without a meeting by less than
unanimous written consent shall be given to those stockholders who have not consented in
writing or by electronic transmission and who, if the action had been taken at a meeting, would
have been entitled to notice of the meeting if the record date for such meeting had been the date
that written consents signed by a sufficient number of stockholders to take action were delivered
to the corporation as provided in Section 228(c) of the DGCL. If the action which 15 consented
to 1s such as would have required the filing of a certificate under any section of the DGCL if such
action had been voted on by stockholders at a meeting thercof, then the certificate filed under
such section shall state, in lieu of any statement required by such section concerning any vote of
stockholders, that written consent has been given in accordance with Section 228 of the DGCL.

(d) An e-mail or other electronic transmission consenting to an action to be taken and
transmitted by a stockholder or proxyholder, shall be deemed to be written, signed and dated for
the purposes of this section, provided that any such e-mail or other electronic transmission sets



forth or is delivered with information from which the corporation can determine (i) that the e-
mail or other electronic transmission was transmitted by the stockholder or proxyholder or by a
person or persons authorized to act for the stockholder and (1) the date on which such
stockholder or proxyholder or authorized person or persons transmitted such e-mail or electronic
transmission. The date on which such e-mail or electronic transmission is transmitted shall be
deemed to be the date on which such consent was signed. No consent given by e-mail or other
electronic transmission shall be deemed to have been delivered until such consent is reproduced
in paper form and until such paper form shall be delivered to the corporation by delivery to its
registered office in the state of Delaware, its principal place of business or an officer or agent of
the corporation having custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to a corporation’s registered office shall be made by hand or by
certified or registered mail, return receipt requested. Notwithstanding the foregoing limitations
on delivery, consents given by e-mail or other electronic transmission may be otherwise
delivered to the principal place of business of the corporation or to an officer or agent of the
corporation having custody of the book 1n which proceedings of meetings of stockholders are
recorded 1if, to the extent and in the manner provided by resolution of the board of directors of
the corporation. Any copy, facsimile or other reliable reproduction of a consent in writing may
be substituted or used in licu of the original writing for any and all purposes for which the
original writing could be used. provided that such copy. facsimile or other reproduction shall be a
complete reproduction of the entire original writing,

Section 11. Organization.

(a) At every meeting of stockholders, the Chairman of the Board of Directors, or, if a
Chairman of the Board of Directors has not been appointed or 15 absent, the President, or, 1f the
President 1s absent, a chairman of the meeting chosen by a majority mn mterest of the
stockholders entitled to vote, present in person or by proxy, shall act as chairman. The Secretary,
or, in his absence, an Assistant Secretary directed to do so by the President, shall act as secretary
of the meeting,

(b) The Board of Directors of the corporation shall be entitled to make such rules or
regulations for the conduct of meetings of stockholders as it shall deem necessary, appropriate or
convenient. Subject to such rules and regulations of the Board of Directors, if any, the chairman
of the meeting shall have the right and authority to prescribe such rules, regulations and
procedures and to do all such acts as, in the judgment of such chairman, are necessary,
appropriate or convenient for the proper conduct of the meeting, including, without hmitation,
establishing an agenda or order of business for the meeting, rules and procedures for mamntamning
order at the meeting and the safety of those present, limitations on participation in such meeting
to stockholders of record of the corporation and their duly authorized and constituted proxies and
such other persons as the chairman shall permit, restrictions on entry to the meeting after the
time fixed for the commencement thereof, limitations on the time allotted to questions or
comments by participants and regulation of the opening and closing of the polls for balloting on
matters which are to be voted on by ballot. The date and time of the opening and closing of the
polls for each matter upon which the stockholders will vote at the meeting shall be announced at
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the meeting. Unless and to the extent determined by the Board of Directors or the chairman of
the meeting, meetings of stockholders shall not be required to be held in accordance with rules of
parhamentary procedure,

ARTICLE 1V

DIRECTORS

Section 1. Number and Term of Office. The authorized number of directors of the
corporation shall be fixed by the Board of Directors from time to time. Directors need not be
stockholders unless so required by the Certificate of Incorporation. If for any cause, the directors
shall not have been elected at an annual meeting, they may be elected as soon thereafter as
convenient. The initial Board of Directors of the corporation shall be comprised of the
following individuals: Zane Lamprey, Melissa Lamprey and Garrett Marrero

Section 2. Powers. The powers of the corporation shall be exercised, its business conducted
and its property controlled by the Board of Directors, except as may be otherwise provided by
statute or by the Certificate of Incorporation.

Section 3. Term of Directors. Subject to the rights of the holders of any series of Class B
Stock to elect additional directors under specified circumstances, directors shall be elected at
each annual meeting of stockholders for a term of one year. Each director shall serve until his
successor 15 duly elected and qualified or untuil his death, resignation or removal. No decrease in
the number of directors constituting the Board of Directors shall shorten the term of any
incumbent director.

Section 4.  Vacancies. Unless otherwise provided in the Certificate of Incorporation, and
subject to the rights of the holders of any series of Class B Stock, any vacancies on the Board of
Directors resulting from death, resignation, disqualification, removal or other causes and any
newly created directorships resulting from any increase in the number of directors shall, unless
the Board of Directors determines by resolution that any such wvacancies or newly created
directorships shall be filled by stockholders, be filled only by the affirmative vote of a majority
of the directors then in office, even though less than a quorum of the Board of Directors. Any
director elected in accordance with the preceding sentence shall hold office for the remainder of
the full term of the director for which the vacancy was created or occurred and until such
director’s successor shall have been elected and qualified. A vacancy in the Board of Directors
shall be deemed to exist under this Bylaw in the case of the death, removal or resignation of any
director.

Section 5. Resignation. Any director may resign at any time by delivering his or her notice
in writing or by clectronic transmission to the Secretary, such resignation to specify whether it
will be effective at a particular time, upon receipt by the Secretary or at the pleasure of the Board
of Directors. If no such specification 1s made, it shall be deemed effective at the pleasure of the
Board of Directors. Unless otherwise provided in the Certificate of Incorporation, and subject to
the rights of the holders of any series of Class B Stock, when one or more directors shall resign
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from the Board of Directors, effective at a future date, a majority of the directors then in office,
including those who have so resigned, shall have power to fill such vacancy or vacancies, the
vote thereon to take effect when such resignation or resignations shall become effective, and
each director so chosen shall hold office for the unexpired portion of the term of the director
whose place shall be vacated and until his successor shall have been duly elected and qualified.

Section 6. Removal,  Subject to any limitations imposed by applicable law, and unless
otherwise provided m the Certificate of Incorporation and subject to the rights of the holders of
any series of Class B Stock, the Board of Directors or any director may be removed from office
at any time (1) with cause by the affirmative vote of the holders of a majority of the voting power
of all then-outstanding shares of capital stock of the corporation entitled to vote generally at an
election of directors or (i1) without cause by the affirmative vote of the holders of a majority of
the voting power of all then-outstanding shares of capital stock of the corporation, entitled to
vote generally at an election of directors.

Section 7. Meetings

(a) Regular Meetings. Unless otherwise restricted by the Certificate of
Incorporation, regular meetings of the Board of Directors may be held at any time or date and at
any place within or without the State of Delaware which has been designated by the Board of
Directors and publicized among all directors, either orally or in writing, including a voice-
messaging system or other system designated to record and communicate messages, facsimile,
telegraph or telex, or by electronic mail or other electronic means. No further notice shall be
required for a regular meeting of the Board of Directors.

(b)  Special Meetings. Unless otherwise restricted by the Certificate of Incorporation,
special meetings of the Board of Directors may be held at any time and place within or without
the State of Delaware whenever called by the Chairman of the Board of Directors, the President
or any director,

(c) Meetings by Electronic Communications Equipment. Any member of the
Board of Directors, or of any committee thereof, may participate in a meeting by means of
conference telephone or other communications equipment by means of which all persons
participating in the meeting can hear each other, and participation in a meeting by such means
shall constitute presence in person at such meeting.

(d) Notice of Special Meetings. Notice of the time and place of all special meetings
of the Board of Directors shall be orally or in writing, by telephone, including a voice messaging
system or other system or technology designed to record and communicate messages, facsimile,
telegraph or telex, or by electronic mail or other electronic means, during normal business hours,
at least twenty-four (24) hours before the date and time of the meeting. If notice is sent by US
mail, it shall be sent by first class mail, postage prepaid at least three (3) days betfore the date of
the meeting. Notice of any meeting may be waived in writing or by electronic transmission at
any time before or after the meeting and will be waived by any director by attendance thereat,
except when the director attends the meeting for the express purpose of objecting, at the
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beginning of the meeting, to the transaction of any business because the meeting i1s not lawfully
called or convened.

(¢)  Waiver of Notice. The transaction of all business at any meeting of the Board of
Directors, or any committee thercof, however called or noticed, or wherever held, shall be as
valid as though had at a meeting duly held after regular call and notice, if a quorum be present
and 1f, either before or after the meeting, each of the directors not present who did not receive
notice shall sign a written wairver of notice or shall waive notice by electronic transmission. All
such waivers shall be filed with the corporate records or made a part of the minutes of the
meeting.

Section 8, Quorum and Voting.

(a) Unless the Certificate of Incorporation requires a greater number, a quorum of the
Board of Directors shall consist of a majority of the exact number of directors fixed from time to
time by the Board of Directors in accordance with the Certificate of Incorporation; provided,
however, at any meeting, whether a quorum be present or otherwise, a majority of the directors
present may adjourn from time to time until the time fixed for the next regular meeting of the
Board of Directors, without notice other than by announcement at the meeting.

(b) At each meeting of the Board of Directors at which a quorum is present, all
questions and business shall be determined by the affirmative vote of a majority of the directors
present, unless a different vote be required by law, the Certificate of Incorporation or these
Bylaws.

Section 9. Action Without Meeting. Unless otherwise restricted by the Certificate of
Incorporation or these Bylaws, any action required or permitted to be taken at any meeting of the
Board of Directors or of any committee thereof may be taken without a meeting, 1f all members
of the Board of Directors or commitiee, as the case may be, consent thereto in writing or by
electronic transmission, and such writing or writings or transmission or transmissions are filed
with the minutes of proceedings of the Board of Directors or committee. Such filing shall be in
paper form if the minutes are maintained in paper form and shall be in electronic form if the
minutes are maintained mn electronic form.

Section 10. Fees and Compensation. Directors shall be entitled to such compensation for
their services as may be approved by the Board of Directors, including, if so approved, by
resolution of the Board of Directors, a fixed sum and expenses of attendance, if any, for
attendance at each regular or special meeting of the Board of Directors and at any meeting of a
committee of the Board of Directors. Nothing herein contained shall be construed to preclude
any director from serving the corporation in any other capacity as an officer, agent, employee, or
otherwise and receiving compensation therefor.

Section 11,  Committees.
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(a) Executive Committee. The Board of Directors may appoint an Executive
Committee to consist of one (1) or more members of the Board of Directors. The Executive
Committee, to the extent permitted by law and provided in a resolution of the Board of Directors,
shall have and may exercise all the powers and authority of the Board of Directors in the
management of the business and affairs of the corporation, and may authorize the seal of the
corporation to be affixed to all papers that may require it; but no such committee shall have the
power or authority in reference to (i) approving or adopting, or recommending to the
stockholders, any action or matter expressly required by the DGCL to be submitted to
stockholders for approval, or (i1) adopting, amending or repealing any bylaw of the corporation,

(b)  Other Committees. The Board of Directors may, from time to time, appoint such
other committees as may be permitted by law. Such other committees appointed by the Board of
Directors shall consist of one (1) or more members of the Board of Directors and shall have such
powers and perform such duties as may be prescribed by the resolution or resolutions creating
such committees, but in no event shall any such committee have the powers denied to the
Executive Committee in these Bylaws.

(c) Term. The Board of Directors, subject to any requirements of any outstanding
series of Class B Stock and the provisions of subsections (a) or (b) of this Bylaw, may at any
time increase or decrease the number of members of a committee or terminate the exisience of a
committee. The membership of a committee member shall terminate on the date of his death or
voluntary resignation from the committee or from the Board of Directors. The Board of
Directors may at any time for any reason remove any individual committee member and the
Board of Directors may fill any committee vacancy created by death, resignation, removal or
increase in the number of members of the committee. The Board of Directors may designate one
or more directors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of the committee, and, in addition, in the absence or
disqualification of any member of a committee, the member or members thereof present at any
meeting and not disqualified from voting, whether or not he or they constitute a quorum, may
unanimously appoint another member of the Board of Directors to act at the meeting n the place
of any such absent or disqualified member,

(d)  Meetings. Unless the Board of Directors shall otherwise provide, regular
meetings of the Executive Committee or any other committee appointed pursuant to this
Section 11 shall be held at such times and places as are determined by the Board of Directors, or
by any such committee, and when notice thereof has been given to each member of such
committee, no further notice of such regular meetings need be given thereafter. Special meetings
of any such committee may be held at any place which has been determined from time to time by
such committee, and may be called by any director who is a member of such committee, upon
notice to the members of such committee of the time and place of such special meeting given in
the manner provided for the giving of notice to members of the Board of Directors of the time
and place of special meetings of the Board of Directors. Notice of any special meeting of any
committee may be waived in writing at any time before or after the meeting and will be waived
by any director by attendance thereat, except when the director attends such special meeting for

12



the express purpose of objecting, at the beginning of the meeting, to the transaction of any
business because the meeting is not lawfully called or convened. Unless otherwise provided by
the Board of Directors in the resolutions authorizing the creation of the committee, a majority of
the authorized number of members of any such committee shall constitute a quorum for the
transaction of business, and the act of a majority of those present at any meeting at which a
quorum is present shall be the act of such committee.

Section 12, Organization. At every meeting of the directors, the Chairman of the Board of
Directors, or, if a Chairman of the Board of Directors has not been appointed or is absent, the
President, or if the President is absent, the most senior Vice President (if a director) or, in the
absence of any such person, a chairman of the meeting chosen by a majority of the directors
present, shall preside over the meeting. The Secretary, or in his or her absence, any Assistant
Secretary directed to do so by the President, shall act as secretary of the meeting.

ARTICLE YV
OFFICERS

Section 1. Officers Designated. The officers of the corporation shall include, if and when
designated by the Board of Directors, the Chief Executive Officer, the President, one or more
Vice Presidents, the Secretary, the Chief Financial Officer, the Treasurer and the Controller, all of
whom shall be elected at the annual organizational meeting of the Board of Directors, provided
that the composition of the mitial Board of Directors of the corporation shall be as set forth in
Section 2 below. The Board of Directors may also appoint one or more Assistant Secretaries,
Assistant Treasurers, Assistant Controllers and such other officers and agents with such powers
and duties as it shall deem necessary. The Board of Directors may assign such additional titles to
one or more of the officers as it shall deem appropriate. Any one person may hold any number
of offices of the corporation at any one time unless specifically prohibited therefrom by law. The
salaries and other compensation of the officers of the corporation shall be fixed by or in the
manner designated by the Board of Directors.

Section 2. Tenure and Duties of Officers.

(a) General. All officers shall hold office at the pleasure of the Board of Directors
and until their successors shall have been duly elected and qualified, unless sooner removed.
Any ofticer elected or appointed by the Board of Directors may be removed at any time by the

Board of Directors. If the office of any officer becomes vacant for any reason, the vacancy may
be filled by the Board of Directors.

(b) Duties of Chairman of the Board of Directors. The Chairman of the Board of
Directors, when present, shall preside at all meetings of the stockholders and the Board of
Directors. The Chairman of the Board of Directors shall perform other duties commonly
incident to the office and shall also perform such other duties and have such other powers as the
Board of Directors shall designate from time to time. If there 15 no President, then the Chairman
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of the Board of Directors shall also serve as the Chief Executive Officer of the corporation and
shall have the powers and duties prescribed in paragraph (¢) of this Section 2.

(c) Duties of President. The President shall preside at all meetings of the
stockholders and at all meetings of the Board of Directors, unless the Chairman of the Board of
Directors has been appointed and is present. Unless some other officer has been elected Chief
Executive Officer of the corporation, the President shall be the chief executive officer of the
corporation and shall, subject to the control of the Board of Directors, have general supervision,
direction and control of the business and officers of the corporation. The President shall perform
other duties commonly incident to the office and shall also perform such other duties and have
such other powers as the Board of Directors shall designate from time to time.

(d) Duties of Vice Presidents. The Vice Presidents may assume and perform the
duties of the President in the absence or disability of the President or whenever the office of
President is vacant. The Vice Presidents shall perform other duties commonly incident to their
office and shall also perform such other duties and have such other powers as the Board of
Directors or the President shall designate from time to time.

(e) Duties of Secretary. The Secretary shall attend all meetings of the stockholders
and of the Board of Directors and shall record all acts and proceedings thereof in the minute
book of the corporation. The Secretary shall give notice in conformity with these Bylaws of all
meetings of the stockholders and of all meetings of the Board of Directors and any committee
thereof requiring notice. The Secretary shall perform all other duties provided for in these
Bylaws and other duties commonly incident to the office and shall also perform such other duties
and have such other powers as the Board of Directors shall designate from time to time. The
President may direct any Assistant Secretary to assume and perform the duties of the Secretary in
the absence or disability of the Secretary, and each Assistant Secretary shall perform other duties
commonly incident to the office and shall also perform such other duties and have such other
powers as the Board of Directors or the President shall designate from time to time.

(f) Duties of Chief Financial Officer. The Chief Financial Officer shall keep or
cause to be kept the books of account of the corporation in a thorough and proper manner and
shall render statements of the financial affairs of the corporation in such form and as often as
required by the Board of Directors or the President. The Chief Financial Officer, subject to the
order of the Board of Directors, shall have the custody of all funds and securities of the
corporation. The Chief Financial Officer shall perform other duties commonly incident to his
office and shall also perform such other duties and have such other powers as the Board of
Directors or the President shall designate from time to time. The President may direct the
Treasurer or any Assistant Treasurer, or the Controller or any Assistant Controller to assume and
perform the duties of the Chief Financial Officer in the absence or disability of the Chief
Financial Officer, and each Treasurer and Assistant Treasurer and each Controller and Assistant
Controller shall perform other duties commonly incident to the office and shall also perform such
other duties and have such other powers as the Board of Directors or the President shall
designate from time to time.
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Section 4. Delegation of Authority. The Board of Directors may from time to time delegate
the powers or duties of any officer to any other officer or agent, notwithstanding any provision
hereof.

Section 5. Resignations. Any officer may resign at any time by giving notice in writing or
by electronic transmission notice to the Board of Directors or to the President or to the Secretary.
Any such resignation shall be effective when received by the person or persons to whom such
notice 15 given, unless a later time 1s specified therein, in which event the resignation shall
become effective at such later time. Unless otherwise specified in such notice, the acceptance of
any such resignation shall not be necessary to make it effective. Any resignation shall be without
prejudice to the rights, if any, of the corporation under any contract with the resigning ofticer.

Section 6. Removal, Any officer may be removed from office at any time, either with or
without cause, by the affirmative vote of a majority of the directors in office at the time, or by the
unanimous written consent of the directors in office at the time, or by any committee or superior
officers upon whom such power of removal may have been conferred by the Board of Directors.

ARTICLE VI

EXECUTION OF CORPORATE INSTRUMENTS AND VOTING
OF SECURITIES OWNED BY THE CORPORATION

Section 1. Execution of Corporate Instruments. The Board of Directors may, in its
discretion, determine the method and designate the signatory officer or officers, or other person
or persons, to execute on behalf of the corporation any corporate instrument or document, or to
sign on behalf of the corporation the corporate name without hmitation, or to enter into contracts
on behalf of the corporation, except where otherwise provided by law or these Bylaws, and such
execution or signature shall be binding upon the corporation.

All checks and drafts drawn on banks or other depositaries on funds to the credit of the
corporation or in special accounts of the corporation shall be signed by such person or persons as
the Board of Directors shall authorize so to do.

Unless authorized or ratified by the Board of Directors or within the agency power of an officer,
no officer, agent or emplovee shall have any power or authority to bind the corporation by any
contract or engagement or to pledge its credit or to render it hable for any purpose or for any
amount.

Section 2. Voting of Securities Owned by the Corporation. All stock and other securities
of other corporations owned or held by the corporation for itself, or for other parties in any
capacity, shall be voted, and all proxies with respect thereto shall be executed, by the person
authorized so to do by resolution of the Board of Directors, or, in the absence of such
authorization, by the Chairman of the Board of Directors, the Chief Executive Officer, the
President, or any Vice President.
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ARTICLE VII

SHARES OF STOCK

Section 1. Uncertificated Shares. Ownership of shares of the corporation’s capital stock
shall be uncertificated and shall be entered in the books of the corporation and registered as they
are 1ssued. Within a reasonable time after the i1ssuance or transfer of uncertificated shares, the
corporation shall send to the registered owner thereol a written notice that shall set forth the
name of the corporation, that the corporation is organized under the laws of the State of
Delaware, the name of the sharecholder, the number and class (and the designation of the series, if
any) of the shares represented, and any restrictions on the transfer or registration of such shares
imposed by the corporation’s certificate of incorporation, these Bylaws, any agreement among
shareholders or any agreement between shareholders and the corporation,

Section 2. Transfers.

(a) Transfers of record of shares of stock of the corporation shall be made only upon
its books by the holders thereof, in person or by attorney duly authorized, and upon the surrender
of a properly endorsed certificate or certificates for a like number of shares, if certificates are
issued.

(b) The corporation shall have power to enter into and perform any agreement with
any number of stockholders of any one or more classes of stock of the corporation to restrict the
transfer of shares of stock of the corporation of any one or more classes owned by such
stockholders in any manner not prohibited by the DGCL.

Section 3. Fixing Record Dates,

(a) In order that the corporation may determine the stockholders entitled to notice of
or to vote at any meeting of stockholders or any adjournment thereof, the Board of Directors may
fix, in advance, a record date, which record date shall not precede the date upon which the
resolution fixing the record date is adopted by the Board of Directors, and which record date
shall, subject to applicable law, not be more than sixty (60) nor less than ten (10) days before the
date of such meeting. If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at
the close of business on the day next preceding the day on which notice is given, or if notice is
waived, at the close of business on the day next preceding the day on which the meeting is held.
A determmation of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of
Directors may fix a new record date for the adjourned meeting.

(b) In order that the corporation may determine the stockholders entitled to consent to
corporate action m writing without a meeting, the Board of Directors may fix a record date,
which record date shall not precede the date upon which the resolution fixing the record date is
adopted by the Board of Directors, and which date shall not be more than ten (10) days after the
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date upon which the resolution fixing the record date is adopted by the Board of Directors. Any
stockholder of record seeking to have the stockholders authorize or take corporate action by
written consent shall, by written notice to the Secretary, request the Board of Directors to fix a
record date. The Board of Directors shall promptly, but in all events within ten (10) days after
the date on which such a request is received, adopt a resolution fixing the record date. If no
record date has been fixed by the Board of Directors within ten (10) days of the date on which
such a request is received, the record date for determining stockholders entitled to consent to
corporate action n writing without a meeting, when no prior action by the Board of Directors 1s
required by applicable law, shall be the first date on which a signed written consent setting forth
the action taken or proposed to be taken 1s delivered to the corporation by delivery to its
registered office in the State of Delaware, its principal place of business or an officer or agent of
the corporation having custody of the book in which proceedings of meetings of stockholders are
recorded. If no record date has been fixed by the Board of Directors and prior action by the
Board of Directors 1s required by law, the record date for determining stockholders entitled to
consent to corporate action in writing without a meeting shall be at the close of business on the
day on which the Board of Directors adopts the resolution taking such prior action.

(c) In order that the corporation may determine the stockholders entitled to receive
payment of any dividend or other distribution or allotment of any rights or the stockholders
entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for
the purpose of any other lawful action, the Board of Directors may fix, in advance, a record date,
which record date shall not precede the date upon which the resolution fixing the record date is
adopted, and which record date shall be not more than sixty (60) days prior to such action. [f no
record date 1s fixed, the record date for determining stockholders for any such purpose shall be at
the close of business on the day on which the Board of Directors adopts the resolution relating
thereto.,

Section 4. Registered Stockholders. The corporation shall be entitled to recognize the
exclusive right of a person registered on its books as the owner of shares to receive dividends,
and to vote as such owner, and shall not be bound to recognize any equitable or other claim to or
interest in such share or shares on the part of any other person whether or not it shall have
express or other notice thereof, except as otherwise provided by the laws of Delaware,

ARTICLE VIl

OTHER SECURITIES OF THE CORPORATION

Section 1. Execution of Other Securities. All bonds, debentures and other corporate securities
of the corporation, other than shares of the corporation’s capital stock (covered in Article VII),
may be signed by the Chairman of the Board of Directors, the President or any Vice President, or
such other person as may be authonzed by the Board of Directors. Interest coupons appertaimning
to any such bond, debenture or other corporate security, authenticated by a trustee as aforesaid,
shall be signed by the Treasurer or an Assistant Treasurer of the corporation or such other person
as may be authorized by the Board of Directors, or bear imprinted thereon the facsimile signature
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or the electronic signature of such person. In case anv officer who shall have signed or attested
any bond, debenture or other corporate security, or whose facsimile signature shall appear
thereon or on any such interest coupon, shall have ceased to be such officer before the bond,
debenture or other corporate security so signed or attested shall have been delivered, such bond,
debenture or other corporate security nevertheless may be adopted by the corporation and issued
and delivered as though the person who signed the same or whose facsimile or electronic
signature shall have been used thereon had not ceased to be such officer of the corporation.

ARTICLE IX

DIVIDENDS

Section 1.  Declaration of Dividends. Dividends upon the capital stock of the corporation,
subject to the provisions of the Certificate of Incorporation and applicable law, if any, may be
declared by the Board of Directors pursuant to law at any regular or special meeting. Dividends
may be paid in cash, in property, or in shares of the capital stock, subject to the provisions of the
Certificate of Incorporation and applicable law,

Section 2. Dividend Reserve. Before payment of any dividend, there may be set aside out of
any funds of the corporation available for dividends such sum or sums as the Board of Directors
from time to time, in their absolute discretion, think proper as a reserve or reserves to meet
contingencies, or for equalizing dividends, or for repairing or maintaining any property of the
corporation, or for such other purpose as the Board of Directors shall think conducive to the
interests of the corporation, and the Board of Directors may modily or abolish any such reserve
in the manner in which it was created.

ARTICLE X

FISCALYEAR

Section 1. Fiscal Year. The fiscal year of the corporation shall be fixed by resolution of the
Board of Directors. The initial fiscal year of the corporation shall end as of December 31, 2018
and thereafter as of each subsequent December 315 of the following years, subject to amendment
by the Board of Directors.

ARTICLE XI
INDEMNIFICATION

Section 1. Indemnification of Directors, Executive Officers, Other Officers, Employees
and Other Agents.

(a) Directors and Executive Officers. The corporation shall indemnify its directors
and executive officers (for the purposes of this Article X1, “executive officers™ shall have the
meaning defined in Rule 3b-7 promulgated under the Securities Exchange Act ol 1934, as
amended) to the fullest extent not prohibited by the DGCL or any other applicable law; provided,
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however, that the corporation may modify the extent of such indemnification by individual
contracts with its directors and executive officers; and, provided, further, that the corporation
shall not be required to indemnify any director or executive officer in connection with any
proceeding (or part thereof) initiated by such person unless (1) such indemnification is expressly
required to be made by law, (ii) the proceeding was authorized by the Board of Directors of the
corporation, (i1} such indemnification is provided by the corporation, in its sole discretion,
pursuant to the powers vested in the corporation under the DGCL or any other applicable law or
(1v) such indemnification is required to be made under subsection (d).

(b)  Other Officers, Employees and Other Agents. The corporation shall have
power to indemnify its other officers, employees and other agents as set forth in the DGCL or
any other applicable law. The Board of Directors shall have the power to delegate the
determination of whether indemnification shall be given to any such person except executive
officers to such officers or other persons as the Board of Directors shall determine.

(€) Expenses. The corporation shall advance to any person who was or 15 a parly or
is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he
is or was a director or executive officer, of the corporation. or is or was serving at the request of
the corporation as a director or executive officer of another corporation, partnership, joint
venture, trust or other enterprise, prior to the final disposition of the proceeding, promptly
following request therefor, all expenses incurred by any director or executive officer in
connection with such proceeding; provided, however, that, if the DGCL requires, an advancement
of expenses incurred by a director or officer in his or her capacity as a director or officer (and not
in any other capacity in which service was or is rendered by such indemnitee, including, without
limitation, service to an employee benefit plan) shall be made only upon delivery to the
corporation of an undertaking, by or on behalf of such indemnitee, to repay all amounts so
advanced if it shall ultimately be determined by final judicial decision from which there is no
further right to appeal that such indemnitee is not entitled to be indemnified for such expenses
under this Article XI or otherwise.

Notwithstanding the foregoing, unless otherwise determined pursuant to subsection (e) of this
Bylaw, no advance shall be made by the corporation to an executive officer of the corporation
(except by reason of the fact that such executive officer is or was a director of the corporation, in
which event this paragraph shall not apply) in any action, suit or proceeding, whether civil,
criminal, administrative or investigative, if a determination is reasonably and promptly made
(1) by a majority vote of a quorum consisting of directors who were not parties to the proceeding,
even if not a quorum, or (11) by a committee of such directors designated by a majority of such
directors, even though less than a quorum, or (111) 1f there are no such directors, or such directors
s0 direct, by independent legal counsel in a written opinion, that the facts known to the decision-
making party at the time such determination is made demonstrate clearly and convincingly that
such person acted in bad faith or in a manner that such person did not believe to be in or not
opposed to the best interests of the corporation,
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(d) Enforcement. Without the necessity of entering into an express contract, all
rights to indemnification and advances to directors and executive officers under this Bylaw shall
be deemed to be contractual rights and be effective to the same extent and as if provided for in a
contract between the corporation and the director or executive officer.  Any nght to
indemnification or advances granted by this Bylaw to a director or executive officer shall be
enforceable by or on behalt of the person holding such right in any court of competent
jurisdiction if (i) the claim for indemnification or advances is denied, in whole or in part, or
(11) no disposition of such claim 15 made within ninety (90) days of request therefor. The
claimant in such enforcement action, if successful in whole or in part, shall be entitled to be paid
also the expense of prosecuting the claim. In connection with any claim for indemnification, the
corporation shall be entitled to raise as a defense to any such action that the claimant has not met
the standards of conduct that make it permissible under the DGCL or any other applicable law
for the corporation to indemnify the claimant for the amount claimed. Neither the failure of the
corporation (including its Board of Directors, independent legal counsel or its stockholders) to
have made a determination prior to the commencement of such action that indemnification of the
claimant 1s proper in the circumstances because he has met the applicable standard of conduct set
forth in the DGCL or any other applicable law, nor an actual determination by the corporation
(including its Board of Directors, independent legal counsel or its stockholders) that the claimant
has not met such applicable standard of conduct, shall be a defense to the action or create a
presumption that claimant has not met the applicable standard of conduct.

(e) Non-Exclusivity of Rights. The rights conferred on any person by this Bylaw
shall not be exclusive of any other right which such person may have or hereafter acquire under
any applicable statute, provision of the Certificate of Incorporation, Bylaws, agreement, vote of
stockholders or disinterested directors or otherwise, both as to action in his official capacity and
as to action in another capacity while holding office. The corporation 1s specifically authorzed
to enter into individual contracts with any or all of its directors, officers, employees or agents
respecting indemnification and advances, to the fullest extent not prohibited by the DGCL or any
other applicable law.

(f) Survival of Rights. The rights conferred on any person by this Bylaw shall
continue as to a person who has ceased to be a director, or executive officer and shall inure to the
benefit of the heirs, executors and administrators of such a person.

(2) Insurance. To the fullest extent permitted by the DGCL, or any other applicable
law, the corporation, upon approval by the Board of Directors, may purchase insurance on behalf
of any person required or permitted to be indemnified pursuant to this Bylaw.

(h) Amendments.  Any repeal or modification of this Bylaw shall only be
prospective and shall not affect the rights under this Bylaw in effect at the time of the alleged
occurrence of any action or omission to act that 15 the cause of any proceeding against any agent
of the corporation.
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(i) Saving Clause. If this Bylaw or any portion hereof shall be invalidated on any
ground by any court of competent jurisdiction, then the corporation shall nevertheless indemnify
each director and executive officer to the full extent not prohibited by any applicable portion of
this Bylaw that shall not have been invahdated, or by any other applicable law. If this Article XI
shall be invalid due to the application of the indemnification provisions of another jurisdiction,
then the corporation shall indemnify each director and executive officer to the full extent under
applicable law.

(J) Certain Definitions. For the purposes of this Bylaw, the following definitions
shall apply:

(1) The term “proceeding” shall be broadly construed and shall include,
without hmitation, the mvestigation, preparation, prosecution, defense, settlement,
arbitration and appeal of, and the giving of testimony in, any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or
investigative.

(2) The term “expenses” shall be broadly construed and shall include, without
limitation, court costs, attorneys’ fees, witness fees, fines, amounts paid in settlement or
judgment and any other costs and expenses of any nature or kind incurred in connection
with any proceeding.

(3) The term the “corporation” shall include, mn addition to the resulting
corporation, any constituent corporation (including any constituent ol a constituent)
absorbed in a consolidation or merger which, if its separate existence had continued,
would have had power and authority to indemnify its directors, officers, and employees
or agents, so that any person who 1s or was a director, officer, employee or agent of such
constituent corporation, or is or was serving at the request of such constituent corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise, shall stand in the same position under the provisions of this
Bylaw with respect to the resulting or surviving corporation as he would have with
respect to such constituent corporation if its separate existence had continued.

E I Y

(4) References to a “director,” “executive officer,” “officer,” “employee,” or
“agent” of the corporation shall include, without himitation, situations where such person
is serving at the request of the corporation as, respectively, a director, executive officer,
officer, employee, trustee or agent of another corporation, partnership, joint venture, trust
or other enterprise.

(5) References to “other enterprises” shall include employee benefit plans;
references to “fines” shall include any excise taxes assessed on a person with respect to
an employee benefit plan; and references to “serving at the request of the corporation™
shall include any service as a director, officer, employee or agent of the corporation
which imposes duties on, or involves services by, such director, officer, emplovee, or
agent with respect to an employee benefit plan, its participants, or beneficianies; and a
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person who acted in good faith and in a manner he reasonably believed to be In the
interest of the participants and beneficiaries of an employee benefit plan shall be deemed
to have acted in a manner “not opposed to the best interests of the corporation™ as
referred to in this Bylaw.

ARTICLE X1

NOTICES
Section 1. MNotices.

(a) Notice to Stockholders. Without limiting the manner by which notice may
otherwise be given effectively to stockholders under any agreement or contract with such
stockholder, and except as otherwise required by law, written notice to stockholders for purposes
other than stockholder meetings may be sent by United States mail or nationally recognized
overnight courier, or by facsimile, or by electronic mail or other electronic means.

(b) Notice to Directors. Any notice required to be given to any director may be
given by the method stated in subsection (a). If such notice 18 not delivered personally, 1t shall be
sent to such address as such director shall have filed in writing with the Secretary, or, in the
absence of such filing, to the last known post office address of such director.

(c) Affidavit of Mailing. An affidavit of mailing, executed by a duly authorized and
competent employee of the corporation or 1ts transfer agent appointed with respect to the class of
stock affected or other agent, specifying the name and address or the names and addresses of the
stockholder or stockholders, or director or directors, to whom any such notice or notices was or
were given, and the time and method of giving the same, shall in the absence of fraud, be prima
facie evidence of the facts therein contained.

(d) Methods of Notice. It shall not be necessary that the same method of giving
notice be employed in respect of all recipients of notice, but one permissible method may be
employed in respect of any one or more, and any other permissible method or methods may be
employed in respect of any other or others.

(e) Notice to Person with Whom Communication Is Unlawful. Whenever notice
is required to be given, under any provision of law or of the Certificate of Incorporation or
Bylaws of the corporation, to any person with whom communication is unlawful, the giving of
such notice to such person shall not be required and there shall be no duty to apply to any
covernmental authority or agency for a license or permit to give such notice to such person. Any
action or meeting which shall be taken or held without notice to any such person with whom
communication is unlawful shall have the same force and effect as 1f such notice had been duly
given. In the event that the action taken by the corporation is such as to require the filing of a
certificate under any provision of the DGCL, the certificate shall state, if such is the fact and 1if
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notice 1s required, that notice was given to all persons entitled to receive notice except such
persons with whom communication 1s unlawful.

() Notice to Stockholders Sharing an Address. Except as otherwise prohibited
under DGCL, any notice given under the provisions of DGCL, the Certificate of Incorporation or
the Bylaws shall be effective if given by a single written notice to stockholders who share an
address if consented to by the stockholders at that address to whom such notice 15 given. Such
consent shall be deemed to have been given if such stockholder fails to object in writing to the
corporation within 60 days of having been given notice by the corporation of its intention to send
the single notice. Any consent shall be revocable by the stockholder by written notice to the
corporation.

ARTICLE XIII
AMENDMENTS

Section 1., Amendments. The Board of Directors is expressly empowered to adopt, amend
or repeal Bylaws of the corporation. The stockholders shall also have power to adopt, amend or
repeal the Bylaws of the corporation; provided, however, that, in addition to any vote of the
holders of any class or series of stock of the corporation required by law or by the Certificate of
Incorporation, the affirmative vote of the holders of at least a majority of the voting power of all
of the then-outstanding shares of the capital stock of the corporation entitled to vote generally in
the election of directors, voting together as a single class, shall be required to adopt, amend or
repeal any provision of the Bylaws of the corporation.

ARTICLE X1V

RIGHT OF FIRST REFUSAL

Section 1. Right of First Refusal. No holder of common stock of the corporation (a
“Common Holder™) shall sell, assign, pledge, or in any manner transfer any of the shares of
common stock of the corporation (“Common Stock™) or any right or interest therein, whether
voluntarily or by operation of law, or by gift or otherwise, except by a transfer which meets the
requirements hereinafter set forth in this Bylaw:

(a) If the Common Holder desires to sell or otherwise transfer any of his or her shares
of Common Stock, then the Common Holder shall first give written notice thereof to the
corporation. The notice shall name the proposed transferee and state the number of shares to be
transferred, the proposed consideration, and all other terms and conditions of the proposed
transfer.

(b) For thirty (30) days following receipt of such notice, the corporation shall have
the option to purchase the shares specified in the notice at the price and upon the terms set forth
in such notice; provided, however, that the corporation shall have the option to purchase a lesser
portion of the shares specified in said notice at the price and upon the terms set forth therein. In

23



the event of a gift, property settlement or other transfer in which the proposed transferee is not
paving the full price for the shares, and that i1s not otherwise exempted from the provisions of this
Article XIV, the price shall be deemed to be the fair market value of the stock at such time as
determined in good faith by the Board of Directors. 1In the event the corporation elects to
purchase all of the shares or a lesser portion of the shares, it shall give written notice to the
transferring Common Holder of its election and settlement for said shares shall be made as
provided below in paragraph (d).

(c) The corporation may assign its rights hereunder.

(d) In the event the corporation elects to acquire any of the shares of Common Stock
of the transferring Common Holder as specified in said transferring Common Holder’s notice,
the Secretary of the corporation shall so notify the transferring Common Holder and settlement
thereol shall be made in cash within thirty (30) days after the Secretary of the corporation (or the
assignees, in the case of an assignment) receives said transferring Common Holder’s notice;
provided that if the terms of payment set forth in said transferring Common Holder's notice were
other than cash against delivery, the corporation shall pay for said shares on the same terms and
conditions set forth in said transferring Common Holder’s notice.

() In the event the corporation does not elect to acquire all of the shares specified in
the transferring Common Holder’s notice, said transterring Common Holder may, within the
sixty-day period following the expiration of the option rights granted to the corporation herein,
transfer the shares specified in said transferring Common Holder’s notice which were not
acquired by the corporation as specified in said transferring Common Holder’s notice. All shares
s0 sold by said transferring Common Holder shall continue to be subject to the provisions of
these Bylaws in the same manner as before said transfer.

(1) Anything to the contrary contained herein notwithstanding, the following
transactions shall be exempt from the provisions of this Bylaw:

(1) A Common Holder's transfer of any or all shares held either during such
Common Holder’s lifetime or on death by will or intestacy to such Common Holder’s
immediate family or to any custodian or trustee for the account of such Common Holder
or such Common Holder’s immediate family or to any himited partnership of which the
Common Holder, members of such Common Holder’s immediate family or any trust for
the account of such Common Holder or such Common Holder’s immediate family will be
the general or limited partner(s) of such partnership. “Immediate family™ as used herein
shall mean spouse, lineal descendant, father, mother, brother, or sister of the Common
Holder making such transfer.

(2) A Common Holder’s bona fide pledge or mortgage of any shares with a
commercial lending institution, provided that any subsequent transfer of said shares by
said institution shall be conducted in the manner set forth in this bylaw.
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(3) A Commeon Holder’s transfer of any or all of such Common Holder’s
shares to the corporation or to any other stockholder of the corporation.

(4) A corporate Common Holder’s transfer of any or all of its shares pursuant
to and in accordance with the terms of any merger, consolidation, reclassification of
shares or capital reorganization of the corporate Common Holder, or pursuant to a sale of
all or substantially all of the stock or assets of a corporate Common Holder,

(5) A corporate stockholder’s transfer of any or all of its shares to any or all of
its stockholders.

(6) A transfer by a stockholder that 1s a limited or general partnership to any
or all of its partners or former partners.

In any such case, the transferee, assignee, or other recipient shall receive and hold such
stock subject to the provisions of this Bylaw, and there shall be no further transfer of such stock
except in accordance with this Bylaw,

(g)  The provisions of this Bylaw may be waived with respect to any transfer either by
the corporation, upon duly authorized action of its Board of Directors, or by the stockholders,
upon the express written consent of the owners of a majority of the voting power of the
corporation (excluding the votes represented by those shares to be transferred by the transferring
stockholder). This Bylaw may be amended or repealed either by a duly authornized action of the
Board of Directors or by the stockholders, upon the express written consent of the owners of a
majority of the voting power of the corporation.

(h) Any sale or transfer, or purported sale or transfer, of securities of the corporation
shall be null and void unless the terms, conditions, and provisions of this Bylaw are strictly
observed and followed.

(1) The foregoing right of first refusal shall terminate on either of the following dates,
whichever shall first occur:

(1)  Upon the date that any restricted securities of the corporation issued under
a Regulation D exemption (“Restricted Securities™) are listed on any national exchange,
alternate trading system or other marketplace providing liqudity for such Restricted
Securities, subject to the Board of Directors’ declaration of waiver of such rights prior to
such date; or

(2) Upon the date that any securities of the corporation, other than Restricted
Securities, are first offered to the public pursuant to a registration statement filed with,
and declared effective by, the United States Securities and Exchange Commussion under
the Securities Act of 1933, as amended. or upon the date that any securities of the
corporation, other than Restricted Securities, are first offered to the public pursuant to a
Regulation A exemption from registration.
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(1) Any document representing shares of Common Stock of the corporation shall, or
any electronic record of the shares of Common Stock of the corporation, shall bear the following
legend so long as the foregoing nght of first refusal remains in effect:

“THESE SHARES ARE SUBJECT TO A RIGHT OF FIRST REFUSAL OPTION IN FAVOR
OF THE CORPORATION AND/OR ITS ASSIGNEE(S), AS PROVIDED IN THE BYLAWS
OF THE CORPORATION.”

ARTICLE XV
DRAG ALONG RIGHTS

Section 1. Right to Sell Corporation. The holder or holders of at least a majority of the
outstanding Class A Common Stock and at least a majority of the outstanding Class B Common
Stock (together, the “Drag-Along Seller”) have the right to seek and approve a Drag-Along Sale
of the corporation. If at any time, the Drag-Along Seller receives a bona fide offer from an
Independent Purchaser for a Drag-Along Sale, the Drag-Along Seller shall have the right to
require that each other shareholder participate in the sale in the manner provided in this Article
XV, Section 1; provided, however, that no shareholder is required to transfer or sell any of its
shares 1f the consideration for the Drag-Along Sale 18 other than cash or registered securities
listed on an established 1.5, securities exchange or traded on the NASDAQ National Market.

Every sharcholder shall promptly deliver to the Board a written notice of any offer or indication
of interest for a Drag-Along Sale that it receives from a third party, whether the offer or
indication of interest 1s formal or informal, binding or non-binding, or submitted orally or in
writing, and a copy of the offer or indication of interest, 1f it 15 in writing. The foregoing written
notice must state the name and address of the prospective acquiring party and, if the offer or
indication of interest is not in writing, describe the principal terms and conditions of the
proposed Drag-Along Sale.

Motwithstanding any provision of these Bylaws to the contrary, the provisions of Article XIV
(Right of First Refusal) do not apply to any transfers made pursuant to this Article XV, Section 1.

(a) Sale Notice. If the Drag-Along Seller approves a Drag-Along Sale (an “Approved
Sale™), the Drag-Along Seller shall deliver a written notice (a “Drag-Along Notice™) to the
corporation and each shareholder no more than 10 days after the execution and delivery by all of
the parties thereto of the definitive agreement entered into with respect to the Approved Sale and,
in any event, no later than 20 days before the closing date of the Approved 5ale. The Drag-Along
Notice must include a copy of this Article XV, Section | and shall describe in reasonable detail:

(1) the name of the Independent Purchaser to whom the shares or assets are
proposed to be sold;

(11) the proposed date, time, and location of the closing of the Approved Sale;
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(111}  the per share purchase price and the other material terms and conditions of
the Approved Sale, including a description of any non-cash consideration in sufficient
detail to permit the valuation of that consideration; and

(iv)  a copy of any form of agreement executed or proposed to be executed in
connection the Approved Sale.

(b) Drag-Along Sale Obligations. From and after the effective date of a Drag-Along
Notice, the corporation, the Board, and every shareholder shall do the following:

(1) cooperate in good faith to authorize and consummate the Approved Sale;

(11) Take all reasonably necessary actions that are requested by the Board or
the Drag-Along Seller in connection with the consummation of the Approved Sale;

(111}  If the Approved Sale requires the vote or approval of shareholders or any
class of shareholders, each shareholder who 1s entitled to approve or vote on the
Approved Sale shall approve, vote in favor of, give its consent to, raise no objection
against, and refrain from exercising any appraisal or dissenters’ rights with respect to, the
Approved Sale;

(1v)  Execute and deliver (or cause to be executed and delivered) any
acquisition agreement and other transaction documentation requested by the Board or the
Drag-Along Seller to consummate the Approved Sale, so long as the acquisition
agreement and other transaction documentation are on the same economic terms and
conditions with respect to all the holders of common stock of the corporation and comply
with any applicable terms of any preferred stock that is outstanding, with respect to the
preferred stock;

(v) If the Approved Sale will constitute a sale of shares, each shareholder shall
(A) agree to sell all its shares (and any other securities of the corporation) that are to be
sold, exchanged, or otherwise transferred in the Approved Sale at the price and on the
same economic terms and conditions as those shares (and any other securities of the
corporation) will be sold by the Drag-Along Seller or, 1f the Drag-Along Seller does not
own any shares of a particular class, on the terms and conditions approved by the Drag-
Along Seller (so long as those terms and conditions comply with the terms of the class of
stock), and (B) deliver to the purchaser at the closing of the Approved Sale any and every
certificate (if any) representing any of the shares that will be sold, exchanged, or
otherwise transferred in the Approved Sale, together with one or more duly completed
and executed letters of transmittal, transfer powers, assignments, or other applicable
instruments of transfer in form and substance identical to those executed and delivered by
the Drag-Along Seller in connection with the closing of the Approved Sale; and
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(vi)  Take all reasonably necessary actions that are requested by the Board or
the Drag-Along Seller to accomplish the distribution of the aggregate consideration
received from the Approved Sale,

Additionally, each sharcholder holding stock that is convertible into common stock shall
convert that stock into shares of common stock immediately before the Approved Sale.

Without limiting the generality of the foregoing provisions of this Article XV, Section
l(b), and for avoidance of doubt, each holder of outstanding Class A Common Stock shall join
with the Drag-Along Seller on a joint or several basis in making all covenants, representations,
and warranties of sharecholders provided in the acquisition agreement for the Approved Sale and
on a pro rata basis with respect to any escrow, earn-out, holdback, indemnification obligation, or
purchase price adjustment provided in the acquisition agreement or other transaction
documentation, provided that the holders of the Class A Common Stock agree in the acquisition
agreement, other transaction documentation, or a separate agreement to indemnify each other to
the extent any holder of Class A Common Stock is held responsible for more than its pro rata
share of any indemnity claim with respect to the Approved Sale. Each Class A Common Stock
holder’s pro rata share of any escrow, earn-out, holdback, indemmnification obligation, or
purchase price adjustment provided in the acquisition agreement or other transaction
documentation for the Approved Sale will based on the amount by which the shareholder’s share
of the aggregate proceeds paid with respect to its shares would have been increased or reduced
(as applicable), if the aggregate proceeds available for distribution to the sharcholders from the
Approved Sale had been increased or reduced (as applicable) by the total amount of the escrow,
earn-out, holdback, indemnification obligation, or purchase price adjustment.

(c) Waiver and Limitation of Rights. Nothing in this Article XV, Section 1 should be
construed to grant to any sharcholder any appraisal or dissenters’ rights with respect to an
Approved Sale or give any sharcholder a right to vote in any transaction for which the
shareholder does not otherwise have any voting rights. To the extent lawful, every shareholder
walves any and all such rights under Delaware Law and any other appraisal rights, dissenters’
rights, or similar rights arising in connection with an Approved Sale and grant to the Drag-Along
Seller the sole right to approve or consent to a Drag-Along Sale, without the approval or consent
of any other sharcholders.

(d) Approved Sale Consideration. The consideration to be received by a shareholder
who owns any Class B Common Stock shall be the same form and amount of consideration per
share of Class B Common Stock to be received by the Drag-Along Seller for its Class A
Common Stock (or, if the Drag-Along Seller is given an option as to the form and amount of
consideration to be received, the same option shall be given) and the terms and conditions of the
sale shall, except as otherwise provided in the immediately succeeding sentence, be the same as
those upon which the Drag-Along Seller sells its Class B Common Stock.

With respect to an Approved Sale that is structured as a sale of all or substantially all the
assets of the corporation, each shareholder of the corporation shall receive its share of the sale
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proceeds in accordance with the provisions of the Articles, these Bylaws, and applicable law. If
the Approved Sale 15 structured as a sale of shares, each shareholder will receive the
consideration for its shares that 1s set forth in the acquisition agreement for the Approved Sale.
Nothing in this Agreement prohibits a shareholder, or any member, partner, employee, or
shareholder of a shareholder, from receiving either (i) additional ordinary and customary
consideration for entering into restrictive covenants or bona fide employment agreements or
similar arrangements in favor of the acquired party or any of its affiliates, or (i1) the right to make
a debt or equity investment in the acquired party or any of its affiliates (whether directly or
through retention or contribution of a portion of the shareholder’s shares),

(e) Delivery of Certificates. Each sharcholder who holds uncertificated shares of the
corporation authorizes the Secretary of the corporation to transfer its shares on the books of the
corporation in connection with an Approved Sale and shall execute all documentation required
by the corporation with respect to that transfer. It a sharcholder fails to deliver to the acquiring
party at the closing of an Approved Sale a certificate for shares that are represented by a
certificate and the related instruments of transfer, as required by this Article XV, Section 1, or, in
licu of any certificate that has been lost, stolen, or destroved, an affidavit (and indemnification
agreement) in form and substance acceptable to the Board that attests to the loss, theft, or
destruction of the certificate, the shareholder: (1) will not be entitled to receive its share of the
consideration from the Approved Sale with respect each share that 1s represented by the lost,
stolen, or destroyed certificate, until the shareholder cures the failure (provided that no interest
will be payable on the withheld consideration pending the shareholder’s cure of the failure, and
the withheld consideration will be subject to reduction to reimburse the corporation for any costs
and expenses reasonably incurred by the corporation in connection with the failure and
subsequent cure), (i1) will cease to be a shareholder of the corporation or to have any voting
rights (if 1t had any voting rights) as a shareholder after the closing of the Approved Sale, (1)
will not be entitled to any distributions declared or made after the Approved Sale with respect to
shares held by the shareholder, until the shareholder cures the failure, (iv) will have no other
rights or privileges granted to sharcholders under these Bylaws, and (v) in the event of
liquidation of the corporation, the shareholder’s rights with respect to the withheld consideration
will be subordinate to the rights of any other shareholder.

(f) Plan Assets. Any shareholder whose assets constitute assets of one or more
employee benefit plans (an “ERISA Sharcholder™) and are subject to Part 4 of Title | of the
Employee Retirement Income Security Act of 1974, as amended (“ERISA™), shall not be
obligated to sell to any person to whom the sale of shares would constitute a non-exempt
“prohibited transaction™ within the meaning of ERISA or the Internal Revenue Code of 1986, as
amended from time to time; provided, however, that 1l so requested by the Drag-Along Seller: (1)
the ERISA Shareholder has taken commercially reasonable efforts to (x) structure the sale of
shares so as not to constitute a non-exempt “prohibited transaction™ or (v) obtain a ruling from
the Department of Labor to the effect that the sale (as originally proposed or as restructured
pursuant to clause (i1)(x)) does not constitute a non-exempt “prohibited transaction,” and (ii) the
ERISA Shareholder shall have delivered an opinion of counsel (which opimion and counsel are
reasonably satisfactory to the Drag-Along Seller) to the effect that the sale (as originally
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proposed or as restructured pursuant to clause (1)(x)) would constitute a non-exempt “prohibited
transaction.”

(g)  Expenses. The fees and expenses of the Drag-Along Seller incurred in connection
with a Drag-Along Sale and for the benefit of all sharcholders (it being understood that costs
incurred by or on behalf of a Drag-Along Seller for its sole benefit will not be considered to be
for the benefit of all shareholders), to the extent not paid or reimbursed by the corporation or the
Independent Purchaser, shall be shared by all the shareholders on a pro rata basis, based on the
consideration received by each shareholder; provided, that no shareholder shall be obligated to
make any out-of-pocket expenditure before the consummation of the Drag-Along Sale.

Section 2, Defined Terms. For purposes of this Article XV, the following terms are defined
as follows:

(1) “Affiliate” means, with respect to any person, (A) any person directly or
indirectly controlling, controlled by, or under common control with the person, (B) any person
directly or indirectly owning or controlling 10% or more of any class of outstanding voting
securities of the person, or (C) any officer, director, general partner, or trustee of any person
described in clause (A) or (B); “control,” including the terms “controlled by™ and “under
common control with,” means the power to direct the affairs of a person by reason of ownership
of voting securitics, by contract, or otherwise.

(11) “Drag-Along Sale” means any transaction or series of related transactions
pursuant to which an Independent Purchaser will acquire, whether by merger, hiquidation,
consohdation, reorganization, combination, recapitahization, or a sale, exchange, or other
transfer, (A) all or substantially all of the assets of the corporation determined on a consolidated
basis, or (B) both a majority of the Class A Common Stock and a majority of the Class B
Common Stock (or any securities issued in respect of, or in exchange or substitution for, any of
those shares in connection with any stock split, dividend, or combination, or any reclassification,
recapitalization, merger, consolidation, exchange, or similar reorganization).

(111)  “Independent Purchaser™ means a person who is not a holder of Class A Common
Stock or an Affiliate of a holder of Class A Common Stock.

(iv)  “Imitial Public Offering”™ means any offering of the corporation’s common stock
pursuant to a registration statement filed in accordance with the Securities Act of 1933, as
amended.

The undersigned, Zane Lamprey, hereby certifies that he is the duly elected and acting Chief
Executive Officer of ADV3INTURE, Inc.. a Delaware corporation, and that the foregoing Bylaws
constitute the Bylaws of said corporation as duly adopted by the Board of Directors and the Class
A stockholders of the corporation as in effect on the date hereof.
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IN WITNESS WHEREOF, the undersigned has hereunto subscribed his name this 19th
day of August 2019,
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COFPY OF THE CERTIFICATE OF FORMATION OF “ADV3NTURE, LLC", FILED
IN THIS OFFICE ON THE EIGHTH DAY OF DECEMEER, A.D. 2017, AT

4:35 O'CLOCK P.M.

({

Jafliey ¥ Hulbach, Sadoelary of SLile

6653764 EB100
SR# 20177476031

You may verify this certificate online at corp.delaware. gov/authver.shtmil

Authentication: 203731167
Date: 12-11-17




State of Delaware
Secretary ol State
Diviskon of Corporathons
Delivered 04:35 PM 12082017 STATE
FILED 04:35 PM 12082017 of
SR 20177476031 - File Number 6633764
DELAWARE

LIMITED LIABILITY COMPANY
CERTIFICATE
of
FORMATION

First: The name of the limited hiability company 15 Adv3nture, LLC
Second: The address of its registered office in the State of Delaware 15 3500 South
DuPont Highway in the City of Dover, 19901. The name of its Registered agent at such

address is Incorporating Services, Lid.

In Witness Whereof, the undersigned have executed this Certificate of Formation this
8th day of December, 2017,

By: /s/ David Barry

MName: David Barry
Authorized Person



