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February 8, 2017 Zachary J. Robins 
Direct Dial: (612) 604-6487
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zrobins@winthrop.com

VIA US MAIL 

Minnesota Department of Commerce 
Securities Division 
85 E. 7th Place, Suite 500 
St. Paul, MN 55101-2198 
Attn: Geoff Spray 

Re: Silicon Prairie Holdings, Inc. 

Dear Mr. Spray: 

On behalf of Silicon Prairie Holdings, Inc., a Minnesota corporation (the “Company”), we are 
enclosing a Notice Filing Fee (Check No. 208775) in the amount of $300.00 in conjunction with 
filing a notice of the Company’s intent to sell up to $1,000,000 in Simple Agreement for Future 
Equity Units (SAFE) (the “Securities”) pursuant to exemption from registration requirements 
provided under §80A.461 of the Minnesota Statutes (MNvest Registration Exemption).  The 
documents related to the Company’s Confidential Investor Package (“PPM”) will be forwarded 
to you electronically. 

Please feel free to contact me if you have any questions. 

Very truly yours, 

WINTHROP & WEINSTINE, P.A. 

Zachary J. Robins 

13079980v1 
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This Private Placement Memorandum (this “Memorandum”) is being furnished by Silicon 
Prairie Holdings Inc., a Minnesota Corporation (the “Company,” as well as references to “we,” 
“us,” or “our”), to prospective investors for the sole purpose of providing certain information about 
a potential investment in SAFE Units of SAFE (Simple Agreement for Future Equity) of the 
Company (the “Securities”). Purchasers of Securities are sometimes referred to herein as 
“Purchasers.” The Company intends to raise at least $50,000.00 and up to $1,000,000 from 
Purchasers in the offering of Securities described in this Memorandum (this “Offering”). The 
minimum amount of securities that can be purchased is $1,000.00 per Purchaser (which may be 
waived by the Company, in its sole and absolute discretion). The offer made hereby is subject to 
modification, prior sale and withdrawal at any time. 

The rights and obligations of the holders of Securities of the Company are set forth below 
in the section entitled “ The Offering and the Securities--The Securities.”  The form of which is 
attached to this Memorandum as Exhibit J.  In order to purchase Securities, a prospective investor 
must complete and execute a Subscription Agreement in the form attached to this Memorandum 
as Exhibit E.  Purchases or “Subscriptions” may be accepted or rejected by the Company, in its 
sole and absolute discretion.  The Company has the right to cancel or rescind its offer to sell the 
Securities at any time and for any reason. 

Price to Purchasers (1) Net Proceeds
Minimum Individual Purchase Amount $1,000.00 $1,000.00 

Aggregate Minimum Offering Amount $50,000.00 $50,000.00 
Aggregate Maximum Offering Amount   $1,000,000.00 $1,000,000.00 

(1)   This excludes fees to Company’s advisors, such as attorneys and accountants, which such 
costs are estimated to be $25,000. 

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED (THE “ SECURITIES ACT “), OR UNDER 
ANY APPLICABLE STATE SECURITIES LAWS.  THIS OFFERING IS BEING SOLD 
IN RELIANCE UPON EXEMPTIONS FROM REGISTRATION CONTAINED IN SUCH 
LAWS.  NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY 
STATE SECURITIES COMMISSION HAS PASSED ON THE MERITS OF THE 
SECURITIES BEING OFFERED, THE ACCURATENESS OR COMPLETENESS OF 
THE INFORMATION CONTAINED HEREIN OR ANY OTHER ASPECT OF THE 
OFFERING.  ANY REPRESENTATION TO THE CONTRARY IS ILLEGAL.

The date of this Memorandum is February 18, 2017. 

THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH 
AN INVESTMENT IN THE COMPANY AND THE SECURITIES. THE SECURITIES 
OFFERED HEREBY ARE NOT PUBLICLY-TRADED AND ARE SUBJECT TO TRANSFER 
RESTRICTIONS. THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE MAY 
NEVER DEVELOP. AN INVESTMENT IN THE COMPANY IS HIGHLY SPECULATIVE. 
THE SECURITIES SHOULD NOT BE PURCHASED BY ANYONE WHO CANNOT BEAR 
THE FINANCIAL RISK OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME 
AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE INVESTMENT. SEE THE 
SECTION OF THIS MEMORANDUM ENTITLED “RISK FACTORS.” 
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THE SECURITIES OFFERED HEREBY ARE BEING SOLD TO “ACCREDITED 
INVESTORS,” AS SUCH TERM IS DEFINED IN RULE 501 OF REGULATION D OF THE 
SECURITIES ACT, AND “NON-ACCREDITED INVESTORS.”  THESE SECURITIES 
INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE APPROPRIATE FOR ALL 
INVESTORS. 

THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER IN ANY 
JURISDICTION IN WHICH AN OFFER IS NOT PERMITTED. 

PRIOR TO CONSUMMATION OF THE PURCHASE AND SALE OF ANY SECURITY 
THE COMPANY WILL AFFORD PROSPECTIVE INVESTORS AN OPPORTUNITY TO ASK 
QUESTIONS OF AND RECEIVE ANSWERS FROM THE COMPANY AND ITS 
MANAGEMENT  CONCERNING THE TERMS AND CONDITIONS OF THIS OFFERING 
AND THE COMPANY.   

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS 
MEMORANDUM AS LEGAL, ACCOUNTING OR TAX ADVICE OR AS INFORMATION 
NECESSARILY APPLICABLE TO EACH PROSPECTIVE INVESTOR’S PARTICULAR 
FINANCIAL SITUATION.  EACH INVESTOR SHOULD CONSULT HIS OR HER OWN 
FINANCIAL ADVISER, COUNSEL AND ACCOUNTANT AS TO LEGAL, TAX AND 
RELATED MATTERS CONCERNING HIS OR HER INVESTMENT. 

THE SECURITIES OFFERED HEREBY WILL BE “RESTRICTED SECURITIES,” AS 
SUCH TERM IS USED IN THE SECURITIES ACT AND THE RULES THEREUNDER. NO 
SECURITIES MAY BE PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE DISPOSED 
OF BY ANY PURCHASER EXCEPT IN A TRANSACTION (1) REGISTERED UNDER THE 
SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS OR (2) EXEMPT FROM 
THE ACT AND APPLICABLE STATE SECURITIES REGISTRATION REQUIREMENTS 
AND UPON INVESTORS OBTAINING A LEGAL OPINION, REASONABLE ACCEPTABLE 
TO THE COMPANY, THAT THE INVESTOR’S TRANSFER IS EXEMPT FROM SUCH 
REGISTRATION. 

BY ACCEPTING THIS MEMORANDUM, THE RECIPIENT HEREOF AGREES TO 
(1) NOT DISTRIBUTE OR REPRODUCE THIS MEMORANDUM, IN WHOLE OR IN PART, 
AT ANY TIME, WITHOUT THE PRIOR WRITTEN CONSENT OF THE COMPANY, AND 
(2) TO KEEP CONFIDENTIAL THE EXISTENCE OF THIS MEMORANDUM AND THE 
INFORMATION CONTAINED HEREIN OR MADE AVAILABLE IN CONNECTION WITH 
ANY FURTHER INVESTIGATION OF THE COMPANY.

NASAA UNIFORM LEGEND

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR 
OWN EXAMINATION OF THE  PERSON  OR  ENTITY  CREATING  THE  SECURITIES  
AND  THE  TERMS  OF  THE  OFFERING, INCLUDING THE MERITS AND RISKS 
INVOLVED. 

THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR 
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, 
THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR 
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE 
CONTRARY IS A CRIMINAL OFFENSE. 
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THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY 
AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED 
UNDER THE ACT, AND THE APPLICABLE   STATE   SECURITIES   LAWS,   PURSUANT   
TO   REGISTRATION   OR   EXEMPTION THEREFROM.   INVESTORS SHOULD BE MADE 
AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS 
INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.   

THIS INVESTOR PACKAGE DOES NOT CONSTITUTE AN OFFER TO SELL OR 
THE SOLICITATION OF AN OFFER TO BUY ANY SECURITIES OTHER THAN THE 
SERIES A UNITS.  THIS INVESTOR PACKAGE DOES NOT CONSTITUTE AN OFFER 
TO ANYONE IN ANY JURISDICTION IN WHICH SUCH OFFER OR SOLICITATION 
IS NOT AUTHORIZED OR IN WHICH THE PERSON MAKING SUCH OFFER OR 
SOLICITATION IS NOT QUALIFIED TO DO SO, OR TO ANY PERSON TO WHOM IT 
IS UNLAWFUL TO MAKE SUCH OFFER OR SOLICITATION.  ALL INFORMATION 
CONTAINED HEREIN IS AS OF THE DATE OF THIS INVESTOR PACKAGE, AND 
NEITHER THE DELIVERY OF THIS INVESTOR PACKAGE NOR ANY SALES MADE 
HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, IMPLY THAT THERE HAS 
BEEN NO CHANGE IN OUR AFFAIRS SINCE SUCH DATE. 

THE SERIES A UNITS ARE HIGHLY SPECULATIVE, ILLIQUID, INVOLVE A 
HIGH DEGREE OF RISK AND SHOULD BE PURCHASED ONLY IF YOU CAN 
AFFORD TO LOSE YOUR ENTIRE INVESTMENT.  SEE THE “RISK FACTORS” PAGE 
8.  

IN MAKING AN INVESTMENT DECISION, PURCHASERS 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 BY ANY FEDERAL OR STATE SECURITIES COMMISSION 
OR DIVISION OR OTHER REGULATORY AUTHORITY. FURTHERMORE, THE 
FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR 
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO 
THE CONTRARY IS A CRIMINAL OFFENSE. THESE SECURITIES ARE SUBJECT TO 
RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE 
TRANSFERRED OR RESOLD EXCEPT AS PERMITTED BY SUBSECTION (e) OF SEC 
RULE 147 (CODE OF FEDERAL REGULATIONS, TITLE 17, PART 230.147 (e)) AS 
PROMULGATED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND THE 
APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR 
EXEMPTION THEREFROM. PURCHASERS SHOULD BE AWARE THAT THEY WILL 
BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN 
INDEFINITE PERIOD OF TIME. 

A PURCHASER IS PERMITTED TO CANCEL THE PURCHASER'S COMMITMENT 
TO INVEST AT ANY TIME BEFORE FORTY-EIGHT HOURS BEFORE EXPIRATION OF 
THE OFFERING DEADLINE IF NOTICE OF CANCELLATION IS DELIVERED 
ELECTRONICALLY OR PHYSICALLY IN WRITING TO THE COMPANY.  IF A 
PURCHASER IS GIVEN NOTICE OF AN EARLY CLOSING, THE PURCHASER MAY 
CANCEL THE COMMITMENT WITHIN SEVENTY-TWO HOURS OF DELIVERY OF THE 
NOTICE. 
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IF WE CLOSE THE OFFERING BEFORE THE OFFERING DEADLINE, WE MUST 
DELIVER A NOTICE OF THE CLOSING TO EACH PURCHASER AND POTENTIAL 
PURCHASERS BY POSTING THE NOTICE CONSPICUOUSLY ON OUR WEBSITE, AT 
LEAST FIVE DAYS BEFORE THE EARLY CLOSING.  IF YOU WISH TO CANCEL YOUR 
SUBSCRIPTION PURSUANT TO EARLY CLOSING, YOU MUST DO SO WITHIN 72 
HOURS OF DELIVERY OF NOTICE.  

IF WE FAIL TO RAISE THE MINIMUM OFFERING AMOUNT BEFORE THE 
OFFERING DEADLINE, THIS OFFERING WILL BE VOID AND THE ESCROW AGENT 
MUST RETURN ALL FUNDS HELD IN ESCROW TO THE PURCHASERS. 

Forward Looking Statement Disclosure 

This Memorandum and any documents incorporated by reference herein or therein contain 
forward-looking statements and are subject to risks and uncertainties. All statements other than 
statements of historical fact or relating to present facts or current conditions included in this 
Memorandum are forward-looking statements. Forward-looking statements give the Company’s 
current reasonable expectations and projections relating to its financial condition, results of 
operations, plans, objectives, future performance and business. You can identify forward-looking 
statements by the fact that they do not relate strictly to historical or current facts. These statements 
may include words such as “anticipate,” “estimate,” “expect,” “project,” “plan,” “intend,” 
“believe,” “may,” “should,” “can have,” “likely” and other words and terms of similar meaning 
in connection with any discussion of the timing or nature of future operating or financial 
performance or other events. 

The forward-looking statements contained in this Memorandum and any documents 
incorporated by reference herein or therein are based on reasonable assumptions the Company 
has made in light of its industry experience, perceptions of historical trends, current conditions, 
expected future developments and other factors it believes are appropriate under the 
circumstances. As you read and consider this Memorandum, you should understand that these 
statements are not guarantees of performance or results. They involve risks, uncertainties (many 
of which are beyond the Company’s control) and assumptions. Although the Company believes 
that these forward-looking statements are based on reasonable assumptions, you should be aware 
that many factors could affect its actual operating and financial performance and cause its 
performance to differ materially from the performance anticipated in the forward-looking
statements. Should one or more of these risks or uncertainties materialize, or should any of these 
assumptions prove incorrect or change, the Company’s actual operating and financial 
performance may vary in material respects from the performance projected in these forward-
looking statements.

Any forward-looking statement made by the Company in this Memorandum or any 
documents incorporated by reference herein or therein speaks only as of the date of this 
Memorandum. Factors or events that could cause our actual operating and financial performance 
to differ may emerge from time to time, and it is not possible for the Company to predict all of 
them. The Company undertakes no obligation to update any forward-looking statement, whether 
as a result of new information, future developments or otherwise, except as may be required by 
law. 
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About this Memorandum 

You should rely only on the information contained in this Memorandum. We have not authorized 
anyone to provide you with information different from that contained in this Offering 
Memorandum. We are offering to sell, and seeking offers to buy the Securities only in jurisdictions 
where offers and sales are permitted. You should assume that the information contained in this 
Memorandum is accurate only as of the date of this Memorandum, regardless of the time of 
delivery of this Memorandum or of any sale of Securities. Our business, financial condition, results 
of operations, and prospects may have changed since that date. 

Statements contained herein as to the content of any agreements or other document are summaries 
and, therefore, are necessarily selective and incomplete and are qualified in their entirety by the 
actual agreements or other documents. The Company will provide the opportunity to ask questions 
of and receive answers from the Company’s management concerning terms and conditions of the 
Offering, the Company or any other relevant matters and any additional reasonable information to 
any prospective Purchaser prior to the consummation of the sale of the Securities. 

This Memorandum does not purport to contain all of the information that may be required to 
evaluate the Offering and any recipient hereof should conduct its own independent analysis. The 
statements of the Company contained herein are based on information believed to be reliable. No 
warranty can be made as to the accuracy of such information or that circumstances have not 
changed since the date of this Memorandum. The Company does not expect to update or otherwise 
revise this Memorandum or other materials supplied herewith. The delivery of this Memorandum 
at any time does not imply that the information contained herein is correct as of  any time 
subsequent to the date of this Memorandum. This Memorandum is submitted in connection with 
the Offering described herein and may not be reproduced or used for any other purpose. 
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SUMMARY  

The following summary is qualified in its entirety by more detailed information that may appear 
elsewhere in this Memorandum and the Exhibits hereto. Each prospective Purchaser is urged to 
read this Memorandum and the Exhibits hereto in their entirety.  Silicon Prairie Holdings Inc. (the 
“Company”) is a Minnesota Corporation, formed on January 19, 2017. The Company is located at 
475 Cleveland Avenue North Suite 315 Saint Paul, MN 55104. The Company’s website is sppx.io. 

The information available on or through our website is not a part of this Memorandum.  In making 
an investment decision with respect to our securities, you should only consider the information 
contained in this Memorandum. 

Mission
To be a leading FinTech provider of services that benefit from seamless automation, with a focus 
on Investor Relations, Funding, Financial Processing, and the Operational Capabilities within the 
Finance function of companies. Our delivery will be enabled by the capabilities of blockchain 
based distributed ledgers, the oversight and management capabilities it provides.  

The Offering  

Minimum amount of SAFE Units of SAFE 
(Simple Agreement for Future Equity) 
being offered 

50,000 

Total SAFE Units of SAFE (Simple 
Agreement for Future Equity) outstanding 
after offering (if minimum amount reached)

50,000

Maximum amount of SAFE Units of SAFE 
(Simple Agreement for Future Equity)

1,000,000

Total SAFE Units of SAFE (Simple 
Agreement for Future Equity) outstanding 
after offering (if maximum amount reached)

1,000,000

Purchase price per Security $1.00 

Minimum investment amount per investor $1,000.00

Offering deadline February 18, 2018

Use of proceeds See the description of the use of proceeds on 
page 21 hereof.

Voting Rights None.  

The price of the Securities has been determined by the Company and does not necessarily bear any 
relationship to the assets, book value, or potential earnings of the Company or any other recognized 
criteria or value. 
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RISK FACTORS  

Risks Related to the Company’s Business and Industry 

A limited market for the products and services we provide currently exists.
Although we have identified what we believe to be a need in the market for our products and 
services, there can be no assurance that demand or a market will develop or that we will be able to 
create a viable business. Our future financial performance will depend, at least in part, upon the 
introduction and market acceptance of our products and services. Potential customers may be 
unwilling to accept, utilize or recommend any of our proposed products and services. If we are 
unable to commercialize and market our proposed products and services when planned, we may 
not achieve any market acceptance or generate revenue. 

To date, we have not generated revenue, do not foresee generating any revenue in the near 
future and therefore rely on external financing.
We are a startup Company and our business model currently focuses on software development 
rather than generating revenue. While we intend to generate revenue in the future, we cannot assure 
you when or if we will be able to do so. 

We rely on external financing to fund our operations. We anticipate, based on our current proposed 
plans and assumptions relating to our operations (including the timetable of, and costs associated 
with, new product development) that, if the Minimum Amount is raised in this Offering, it will be 
sufficient to satisfy our contemplated cash requirements through approximately 2017, assuming 
that we do not accelerate the development of other opportunities available to us, engage in an 
extraordinary transaction or otherwise face unexpected events, costs or contingencies, any of 
which could affect our cash requirements. 

We expect capital outlays and operating expenditures to increase over the next several years as we 
expand our infrastructure, commercial operations, development activities and establish offices. 

Our future funding requirements will depend on many factors, including but not limited to the 
following: 

*  The cost of expanding our operations; 
*  The financial terms and timing of any collaborations, licensing or other arrangements into 

which we may enter; 
*  The rate of progress and cost of development activities; 
*  The need to respond to technological changes and increased competition; 
*  The costs of filing, prosecuting, defending and enforcing any patent claims and other 

intellectual property rights; 
*  The cost and delays in product development that may result from changes in regulatory 

requirements applicable to our products; 
*  Sales and marketing efforts to bring these new product candidates to market; 
*  Unforeseen difficulties in establishing and maintaining an effective sales and distribution 

network; and 
*  Lack of demand for and market acceptance of our products and technologies. 

We may have difficulty obtaining additional funding and we cannot assure you that additional 
capital will be available to us when needed, if at all, or if available, will be obtained on terms 
acceptable to us. If we raise additional funds by issuing additional debt securities, such debt 
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instruments may provide for rights, preferences or privileges senior to the Securities. In addition, 
the terms of the debt securities issued could impose significant restrictions on our operations. If 
we raise additional funds through collaborations and licensing arrangements, we might be required 
to relinquish significant rights to our technologies or product candidates, or grant licenses on terms 
that are not favorable to us. If adequate funds are not available, we may have to delay, scale back, 
or eliminate some of our operations or our research development and commercialization activities. 
Under these circumstances, if the Company is unable to acquire additional capital or is required to 
raise it on terms that are less satisfactory than desired, it may have a material adverse effect on its 
financial condition. 

We have a limited operating history upon which you can evaluate our performance, and 
accordingly, our prospects must be considered in light of the risks that any new company 
encounters.
We were incorporated under the laws of Minnesota on January 19, 2017. Accordingly, we have no 
history upon which an evaluation of our prospects and future performance can be made. Our 
proposed operations are subject to all business risks associated with new enterprises. The 
likelihood of our creation of a viable business must be considered in light of the problems, 
expenses, difficulties, complications, and delays frequently encountered in connection with the 
inception of a business, operation in a competitive industry, and the continued development of 
advertising, promotions, and a corresponding client base. We anticipate that our operating 
expenses will increase for the near future. There can be no assurances that we will ever operate 
profitably. You should consider the Company’s business, operations and prospects in light of the 
risks, expenses and challenges faced as an early-stage company. 

We may face potential difficulties in obtaining capital.
We may have difficulty raising needed capital in the future as a result of, among other factors, our 
lack of an approved product and revenues from sales, as well as the inherent business risks 
associated with our company and present and future market conditions. Our business currently 
does not generate any sales and future sources of revenue may not be sufficient to meet our future 
capital requirements. We will require additional funds to execute our business strategy and conduct 
our operations. If adequate funds are unavailable, we may be required to delay, reduce the scope 
of or eliminate one or more of our research, development or commercialization programs, product 
launches or marketing efforts, any of which may materially harm our business, financial condition 
and results of operations. 

Our management team has limited experience in our industry and has not managed a business 
with similar risks and challenges specific to our business.
Members of our management team may make decisions detrimental to our business and/or be 
unable to successfully manage our operations. The ineffective management of our business will 
have a negative effect on our results of operations. 

In order for the Company to compete and grow, it must attract, recruit, retain and develop the 
necessary personnel who have the needed experience.
Recruiting and retaining highly qualified personnel is critical to our success. These demands may 
require us to hire additional personnel and will require our existing management personnel to 
develop additional expertise. We face intense competition for personnel. The failure to attract and 
retain personnel or to develop such expertise could delay or halt the development and 
commercialization of our product candidates. If we experience difficulties in hiring and retaining 
personnel in key positions, we could suffer from delays in product development, loss of customers 
and sales and diversion of management resources, which could adversely affect operating results. 
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Our consultants and advisors may be employed by third parties and may have commitments under 
consulting or advisory contracts with third parties that may limit their availability to us. 

The development and commercialization of our products and services is highly competitive.
We face competition with respect to any products that we may seek to develop or commercialize 
in the future. Our competitors include major companies worldwide. Many of our competitors have 
significantly greater financial, technical and human resources than we have and superior expertise 
in research and development and marketing approved products and services and thus may be better 
equipped than us to develop and commercialize products and services. These competitors also 
compete with us in recruiting and retaining qualified personnel and acquiring technologies. 
Smaller or early stage companies may also prove to be significant competitors, particularly through 
collaborative arrangements with large and established companies. Accordingly, our competitors 
may commercialize products more rapidly or effectively than we are able to, which would 
adversely affect our competitive position, the likelihood that our products and services will achieve 
initial market acceptance and our ability to generate meaningful additional revenues from our 
products. 

We plan to implement new lines of business or offer new products and services within existing 
lines of business.
There are substantial risks and uncertainties associated with these efforts, particularly in instances 
where the markets are not fully developed. In developing and marketing new lines of business 
and/or new products and services, we may invest significant time and resources. Initial timetables 
for the introduction and development of new lines of business and/or new products or services may 
not be achieved and price and profitability targets may not prove feasible. We may not be 
successful in introducing new products and services in response to industry trends or developments 
in technology, or those new products may not achieve market acceptance. As a result, we could 
lose business, be forced to price products and services on less advantageous terms to retain or 
attract clients, or be subject to cost increases. As a result, our business, financial condition or results 
of operations may be adversely affected. 

In general, demand for our products and services is highly correlated with general economic 
conditions.
A substantial portion of our revenue is derived from discretionary spending by individuals, which 
typically falls during times of economic instability. Declines in economic conditions in the US or 
in other countries in which we operate may adversely impact our consolidated financial results. 
Because such declines in demand are difficult to predict, we or the industry may have increased 
excess capacity as a result. An increase in excess capacity may result in declines in prices for our 
products and services. 

The use of individually identifiable data by our business, our business associates and third 
parties is regulated at the state, federal and international levels.
Costs associated with information security – such as investment in technology, the costs of 
compliance with consumer protection laws and costs resulting from consumer fraud – could cause 
our business and results of operations to suffer materially. Additionally, the success of our online 
operations depends upon the secure transmission of confidential information over public networks, 
including the use of cashless payments. The intentional or negligent actions of employees, business 
associates or third parties may undermine our security measures. As a result, unauthorized parties 
may obtain access to our data systems and misappropriate confidential data. There can be no 
assurance that advances in computer capabilities, new discoveries in the field of cryptography or 
other developments will prevent the compromise of our customer transaction processing 
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capabilities and personal data. If any such compromise of our security or the security of 
information residing with our business associates or third parties were to occur, it could have a 
material adverse effect on our reputation, operating results and financial condition. Any 
compromise of our data security may materially increase the costs we incur to protect against such 
breaches and could subject us to additional legal risk. 

Through our operations, we collect and store certain personal information that our customers 
provide to purchase products or services, enroll in promotional programs, register on our web 
site, or otherwise communicate and interact with us.
We may share information about such persons with vendors that assist with certain aspects of our 
business. Security could be compromised and confidential customer or business information 
misappropriated. Loss of customer or business information could disrupt our operations, damage 
our reputation, and expose us to claims from customers, financial institutions, payment card 
associations and other persons, any of which could have an adverse effect on our business, 
financial condition and results of operations. In addition, compliance with tougher privacy and 
information security laws and standards may result in significant expense due to increased 
investment in technology and the development of new operational processes. 

Security breaches and other disruptions could compromise our information and expose us to 
liability, which would cause our business and reputation to suffer.
We collect and store sensitive data, including intellectual property, our proprietary business 
information and that of our customers, business partners, and personally identifiable information 
of our customers in our data centers and on our networks. The secure processing, maintenance and 
transmission of this information is critical to our operations and business strategy. Despite our 
security measures, our information technology and infrastructure may be vulnerable to attacks by 
hackers or breached due to employee error, malfeasance or other disruptions. Any such breach 
could compromise our networks and the information stored there could be accessed, publicly 
disclosed, lost or stolen. Any such access, disclosure or other loss of information could result in 
legal claims or proceedings, liability under laws that protect the privacy of personal information, 
and regulatory penalties, disrupt our operations and the services we provide to customers, and 
damage our reputation, and cause a loss of confidence in our products and services, which could 
adversely affect our business/operating margins, revenues and competitive position. 

The secure processing, maintenance and transmission of this information is critical to our 
operations and business strategy, and we devote significant resources to protecting our 
information.  However, the expenses associated with protecting our information could reduce our 
operating margins. 

An intentional or unintentional disruption, failure, misappropriation or corruption of our 
network and information systems could severely affect our business.
Such an event might be caused by computer hacking, computer viruses, worms and other 
destructive or disruptive software, “cyber attacks” and other malicious activity, as well as natural 
disasters, power outages, terrorist attacks and similar events. Such events could have an adverse 
impact on us and our customers, including degradation of service, service disruption, excessive 
call volume to call centers and damage to our plant, equipment and data. In addition, our future 
results could be adversely affected due to the theft, destruction, loss, misappropriation or release 
of confidential customer data or intellectual property. Operational or business delays may result 
from the disruption of network or information systems and the subsequent remediation activities. 
Moreover, these events may create negative publicity resulting in reputation or brand damage with 
customers. 
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The Company’s success depends on the experience and skill of the board of directors, its 
executive officers and key employees.
In particular, the Company is dependent on David Duccini who are CEO/CFO of the Company. 
The Company has or intends to enter into employment agreements with David Duccini although 
there can be no assurance that it will do so or that they will continue to be employed by the 
Company for a particular period of time. The loss of David Duccini or any member of the board 
of directors or executive officer could harm the Company’s business, financial condition, cash 
flow and results of operations. 

Although dependent on certain key personnel, the Company does not have any key man life 
insurance policies on any such people.
The Company is dependent on David Duccini 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, in any of David Duccini die 
or become disabled, the Company will not receive any compensation to assist with such person’s 
absence. The loss of such person could negatively affect the Company and its operations. 

We are subject to income taxes as well as non-income based taxes, such as payroll, sales, use, 
value-added, net worth, property and goods and services taxes, in the US.
Significant judgment is required in determining our provision for income taxes and other tax 
liabilities. In the ordinary course of our business, there are many transactions and calculations 
where the ultimate tax determination is uncertain. Although we believe that our tax estimates are 
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 our income tax provisions, expense amounts for non-
income based taxes and accruals and (ii) any material differences could have an adverse effect on 
our financial position and results of operations in the period or periods for which determination is 
made. 

We operate in a highly regulated environment, and if we are found to be in violation of any of 
the federal, state, or local laws or regulations applicable to us, our business could suffer.
We are also subject to a wide range of federal, state, and local laws and regulations, such as local 
licensing requirements, and retail financing, debt collection, consumer protection, environmental, 
health and safety, creditor, wage-hour, anti-discrimination, whistleblower and other employment 
practices laws and regulations and we expect these costs to increase going forward. The violation 
of these or future requirements or laws and regulations could result in administrative, civil, or 
criminal sanctions against us, which may include fines, a cease and desist order against the subject 
operations or even revocation or suspension of our license to operate the subject business. As a 
result, we have incurred and will continue to incur capital and operating expenditures and other 
costs to comply with these requirements and laws and regulations. 

The collection, processing, storage, use and disclosure of personal data could give rise to 
liabilities as a result of governmental regulation, conflicting legal requirements or differing 
views of personal privacy rights.
We receive, collect, process, transmit, store and use a large volume of personally identifiable 
information and other sensitive data from customers and potential customers. There are federal, 
state and foreign laws regarding privacy, recording telephone calls and the storing, sharing, use, 
disclosure and protection of personally identifiable information and sensitive data. Specifically, 
personally identifiable information is increasingly subject to legislation and regulations to protect 
the privacy of personal information that is collected, processed and transmitted. Any violations of 
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these laws and regulations may require us to change our business practices or operational structure, 
address legal claims and sustain monetary penalties and/or other harms to our business. 

The regulatory framework for privacy issues in the United States and internationally is constantly 
evolving and is likely to remain uncertain for the foreseeable future. The interpretation and 
application of such laws is often uncertain, and such laws may be interpreted and applied in a 
manner inconsistent with our current policies and practices or require changes to the features of 
our platform. If either we or our third party service providers are unable to address any privacy 
concerns, even if unfounded, or to comply with applicable laws and regulations, it could result in 
additional costs and liability, damage our reputation and harm our business. 

Negative public opinion could damage our reputation and adversely affect our business.
Reputation risk, or the risk to our business from negative public opinion, is inherent in our 
business. Negative public opinion can result from our actual or alleged conduct in any number of 
activities. Negative public opinion can also result from media coverage, whether accurate or not. 
Negative public opinion can adversely affect our ability to attract and retain customers and 
employees and can expose us to litigation and regulatory action. 

Our business and operating results may be impacted by adverse economic conditions.
General economic factors and conditions in the United States or worldwide, including the general 
interest rate environment, unemployment rates and residential home values, may affect investor 
ability and desire to invest. For example, during the 2008 financial crisis, banks severely 
constrained lending activities, which caused a decline in loan issuances. A similar crisis could 
negatively impact the willingness of investors to participate on our marketplace. Although the U.S. 
and global economies have shown improvement, the recovery remains modest and uncertain. If 
present U.S. and global economic uncertainties persist, many of our investors may delay or reduce 
their investment through our marketplace. Adverse economic conditions could also reduce the 
number of individuals seeking to invest on our marketplace. Should any of these situations occur, 
our revenue and transactions on our marketplace would decline and our business would be 
negatively impacted. 

Our regulatory compliance programs and other enterprise risk management efforts cannot 
eliminate all systemic risk.
We have devoted time and energy to develop our enterprise risk management program, including 
substantially expanded regulatory compliance policies and procedures. We expect to continue to 
do so in the future. The goal of enterprise risk management is not to eliminate all risk, but rather 
to identify, assess and rank risk. The goal of regulatory compliance policies is to have formal 
written procedures in place that are intended to reduce the risk of inadvertent regulatory violations. 
Nonetheless, our efforts to identify, monitor and manage risks may not be fully effective. Many of 
our methods of managing risk and exposures depend upon the implementation of federal and state 
regulations and other policies or procedures affecting our customers or employees. Management 
of operational, legal and regulatory risks requires, among other things, policies and procedures, 
and these policies and procedures may not be fully effective in managing these risks. 

While many of the risks that we monitor and manage are described in this Risk Factors section of 
this Memorandum, our business operations could also be affected by additional factors that are not 
presently described in this section or known to us or that we currently consider immaterial to our 
operations. 
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If our payment processors and disbursement partners experience an interruption in service, our 
business and revenue would be harmed.
Our payment processors and disbursement partners may experience service outages or an inability 
to connect with our processing systems. If a payment processor experiences a service outage or 
service interruption that results in our being unable to collect funds from customers, we could be 
harmed. We rely on banks and other payment processors and disbursement partners to process 
transactions. In the event of service outages in the ACH networks, or if our payment processors or 
disbursement partners were unable to access ACH networks, our business would be harmed. 

The Company could be negatively impacted if found to have infringed on intellectual property 
rights.
Technology companies, including many of the Company’s competitors, frequently enter into 
litigation based on allegations of patent infringement or other violations of intellectual property 
rights. In addition, patent holding companies seek to monetize patents they have purchased or 
otherwise obtained. As the Company grows, the intellectual property rights claims against it will 
likely increase. The Company intends to vigorously defend infringement actions in court and 
before the U.S. International Trade Commission. The plaintiffs in these actions frequently seek 
injunctions and substantial damages. Regardless of the scope or validity of such patents or other 
intellectual property rights, or the merits of any claims by potential or actual litigants, the Company 
may have to engage in protracted litigation. If the Company is found to infringe one or more patents 
or other intellectual property rights, regardless of whether it can develop non-infringing 
technology, it may be required to pay substantial damages or royalties to a third-party, or it may 
be subject to a temporary or permanent injunction prohibiting the Company from marketing or 
selling certain products. In certain cases, the Company may consider the desirability of entering 
into licensing agreements, although no assurance can be given that such licenses can be obtained 
on acceptable terms or that litigation will not occur. These licenses may also significantly increase 
the Company’s operating expenses. 

Regardless of the merit of particular claims, litigation may be expensive, time-consuming, 
disruptive to the Company’s operations and distracting to management. In recognition of these 
considerations, the Company may enter into arrangements to settle litigation. If one or more legal 
matters were resolved against the Company’s consolidated financial statements for that reporting 
period could be materially adversely affected. Further, such an outcome could result in significant 
compensatory, punitive or trebled monetary damages, disgorgement of revenue or profits, remedial 
corporate measures or injunctive relief against the Company that could adversely affect its 
financial condition and results of operations. 

Indemnity provisions in various agreements potentially expose us to substantial liability for 
intellectual property infringement and other losses.
Our agreements with advertisers, advertising agencies, customers and other third parties may 
include indemnification provisions under which we agree to indemnify them for losses suffered or 
incurred as a result of claims of intellectual property infringement, damages caused by us to 
property or persons, or other liabilities relating to or arising from our products, services or other 
contractual obligations. The term of these indemnity provisions generally survives termination or 
expiration of the applicable agreement. Large indemnity payments would harm our business, 
financial condition and results of operations. In addition, any type of intellectual property lawsuit, 
whether initiated by us or a third party, would likely be time consuming and expensive to resolve 
and would divert management’s time and attention. 
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We rely heavily on our technology and intellectual property, but we may be unable to adequately 
or cost-effectively protect or enforce our intellectual property rights, thereby weakening our 
competitive position and increasing operating costs.
To protect our rights in our services and technology, we rely on a combination of copyright and 
trademark laws, patents, trade secrets, confidentiality agreements with employees and third parties, 
and protective contractual provisions. We also rely on laws pertaining to trademarks and domain 
names to protect the value of our corporate brands and reputation. Despite our efforts to protect 
our proprietary rights, unauthorized parties may copy aspects of our services or technology, obtain 
and use information, marks, or technology that we regard as proprietary, or otherwise violate or 
infringe our intellectual property rights. In addition, it is possible that others could independently 
develop substantially equivalent intellectual property. If we do not effectively protect our 
intellectual property, or if others independently develop substantially equivalent intellectual 
property, our competitive position could be weakened. 

Effectively policing the unauthorized use of our services and technology is time-consuming and 
costly, and the steps taken by us may not prevent misappropriation of our technology or other 
proprietary assets. The efforts we have taken to protect our proprietary rights may not be sufficient 
or effective, and unauthorized parties may copy aspects of our services, use similar marks or 
domain names, or obtain and use information, marks, or technology that we regard as proprietary. 
We may have to litigate to enforce our intellectual property rights, to protect our trade secrets, or 
to determine the validity and scope of others’ proprietary rights, which are sometimes not clear or 
may change. Litigation can be time consuming and expensive, and the outcome can be difficult to 
predict. 

We rely on agreements with third parties to provide certain services, goods, technology, and 
intellectual property rights necessary to enable us to implement some of our applications.
Our ability to implement and provide our applications and services to our clients depends, in part, 
on services, goods, technology, and intellectual property rights owned or controlled by third 
parties. These third parties may become unable to or refuse to continue to provide these services, 
goods, technology, or intellectual property rights on commercially reasonable terms consistent 
with our business practices, or otherwise discontinue a service important for us to continue to 
operate our applications. If we fail to replace these services, goods, technologies, or intellectual 
property rights in a timely manner or on commercially reasonable terms, our operating results and 
financial condition could be harmed. In addition, we exercise limited control over our third-party 
vendors, which increases our vulnerability to problems with technology and services those vendors 
provide. If the services, technology, or intellectual property of third parties were to fail to perform 
as expected, it could subject us to potential liability, adversely affect our renewal rates, and have 
an adverse effect on our financial condition and results of operations. 

Our current or future license agreements may not provide the volume or quality of royalty revenue 
to sustain our business. In some cases, other technology sources may compete against us as they 
seek to license and commercialize technologies. These and other strategies may reduce the number 
of technology sources and potential clients to whom we can market our services. Our inability to 
maintain current relationships and sources of technology or to secure new licensees, may have a 
material adverse effect on our business and results of operations. 

We must acquire or develop new products, evolve existing ones, address any defects or errors, 
and adapt to technology change.
Technical developments, client requirements, programming languages, and industry standards 
change frequently in our markets. As a result, success in current markets and new markets will 
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depend upon our ability to enhance current products, address any product defects or errors, acquire 
or develop and introduce new products that meet client needs, keep pace with technology changes, 
respond to competitive products, and achieve market acceptance. Product development requires 
substantial investments for research, refinement, and testing. We may not have sufficient resources 
to make necessary product development investments. We may experience technical or other 
difficulties that will delay or prevent the successful development, introduction, or implementation 
of new or enhanced products. We may also experience technical or other difficulties in the 
integration of acquired technologies into our existing platform and applications. Inability to 
introduce or implement new or enhanced products in a timely manner could result in loss of market 
share if competitors are able to provide solutions to meet customer needs before we do, give rise 
to unanticipated expenses related to further development or modification of acquired technologies 
as a result of integration issues, and adversely affect future performance. 

The products we sell are advanced, and we need to rapidly and successfully develop and 
introduce new products in a competitive, demanding and rapidly changing environment.
To succeed in our intensely competitive industry, we must continually improve, refresh and expand 
our product and service offerings to include newer features, functionality or solutions, and keep 
pace with price-to-performance gains in the industry. Shortened product life cycles due to 
customer demands and competitive pressures impact the pace at which we must introduce and 
implement new technology. This requires a high level of innovation by both our software 
developers and the suppliers of the third-party software components included in our systems. In 
addition, bringing new solutions to the market entails a costly and lengthy process, and requires 
us to accurately anticipate customer needs and technology trends. We must continue to respond to 
market demands, develop leading technologies and maintain leadership in analytic data solutions 
performance and scalability, or our business operations may be adversely affected. 

Industry consolidation may result in increased competition, which could result in a loss of 
customers or a reduction in revenue.
Some of our competitors have made or may make acquisitions or may enter into partnerships or 
other strategic relationships to offer more comprehensive services than they individually had 
offered or achieve greater economies of scale. In addition, new entrants not currently considered 
to be competitors may enter our market through acquisitions, partnerships or strategic 
relationships. We expect these trends to continue as companies attempt to strengthen or maintain 
their market positions. The potential entrants may have competitive advantages over us, such as 
greater name recognition, longer operating histories, more varied services and larger marketing 
budgets, as well as greater financial, technical and other resources. The companies resulting from 
combinations or that expand or vertically integrate their business to include the market that we 
address may create more compelling service offerings and may offer greater pricing flexibility 
than we can or may engage in business practices that make it more difficult for us to compete 
effectively, including on the basis of price, sales and marketing programs, technology or service 
functionality. These pressures could result in a substantial loss of our customers or a reduction in 
our revenue. 

Our business could be negatively impacted by cyber security threats, attacks and other 
disruptions.
Like others in our industry, we continue to face advanced and persistent attacks on our information 
infrastructure where we manage and store various proprietary information and 
sensitive/confidential data relating to our operations. These attacks may include sophisticated 
malware (viruses, worms, and other malicious software programs) and phishing emails that attack 
our products or otherwise exploit any security vulnerabilities. These intrusions sometimes may be 
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zero-day malware that are difficult to identify because they are not included in the signature set of 
commercially available antivirus scanning programs. Experienced computer programmers and 
hackers may be able to penetrate our network security and misappropriate or compromise our 
confidential information or that of our customers or other third-parties, create system disruptions, 
or cause shutdowns. Additionally, sophisticated software and applications that we produce or 
procure from third-parties may contain defects in design or manufacture, including “bugs” and 
other problems that could unexpectedly interfere with the operation of the information 
infrastructure. A disruption, infiltration or failure of our information infrastructure systems or any 
of our data centers as a result of software or hardware malfunctions, computer viruses, cyber 
attacks, employee theft or misuse, power disruptions, natural disasters or accidents could cause 
breaches of data security, loss of critical data and performance delays, which in turn could 
adversely affect our business. 

If we do not respond to technological changes or upgrade our websites and technology systems, 
our growth prospects and results of operations could be adversely affected.
To remain competitive, we must continue to enhance and improve the functionality and features 
of our websites and technology infrastructure. As a result, we will need to continue to improve and 
expand our hosting and network infrastructure and related software capabilities. These 
improvements may require greater levels of spending than we have experienced in the past. 
Without such improvements, our operations might suffer from unanticipated system disruptions, 
slow application performance or unreliable service levels, any of which could negatively affect 
our reputation and ability to attract and retain customers and contributors. Furthermore, in order 
to continue to attract and retain new customers, we are likely to incur expenses in connection with 
continuously updating and improving our user interface and experience. We may face significant 
delays in introducing new services, products and enhancements. If competitors introduce new 
products and services using new technologies or if new industry standards and practices emerge, 
our existing websites and our proprietary technology and systems may become obsolete or less 
competitive, and our business may be harmed. In addition, the expansion and improvement of our 
systems and infrastructure may require us to commit substantial financial, operational and 
technical resources, with no assurance that our business will improve. 

Risks Related to the Securities  

The SAFE Units of SAFE (Simple Agreement for Future Equity) will be “restricted securities” 
as defined by the SEC and will not be freely tradable.
You should be aware of the long-term nature of this investment.  There is not now and likely will 
not be a public market for the SAFE Units of SAFE (Simple Agreement for Future Equity).  
Because the SAFE Units of SAFE (Simple Agreement for Future Equity) have not been registered 
under the Securities Act or under the securities laws of any state or non-United States jurisdiction, 
the SAFE Units of SAFE (Simple Agreement for Future Equity) are “restricted securities” and 
cannot be resold in the United States except as permitted under the Securities Act and applicable 
state securities laws, pursuant to registration thereunder or exemption from such registration.  It is 
not currently contemplated that registration under the Securities Act or other securities laws will 
be effected. Limitations on the transfer of the SAFE Units of SAFE (Simple Agreement for Future 
Equity) may also adversely affect the price that you might be able to obtain for the SAFE Units of 
SAFE (Simple Agreement for Future Equity) in a private sale. Purchasers should be aware of the 
long-term nature of their investment in the Company.  Each Purchaser in this Offering will be 
required to represent that it is purchasing the Securities for its own account, for investment 
purposes and not with a view to resale or distribution thereof. 
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Neither the Offering nor the Securities have been registered under federal or state securities 
laws, leading to an absence of certain regulation applicable to the Company.  
No governmental agency has reviewed or passed upon this Offering, the Company or any 
Securities of the Company. The Company has not registered this Offering under the Securities Act 
in reliance on exemptions from such registration.  The Company also has relied on exemptions 
from securities registration requirements under applicable state securities laws.  Investors in the 
Company, therefore, will not receive any of the benefits that such registration would otherwise 
provide.  Prospective investors must therefore assess the adequacy of disclosure and the fairness 
of the terms of this offering on their own or in conjunction with their personal advisors.   

No Guarantee of Return on Investment
There is no assurance that a Purchaser will realize a return on its investment or that it will not lose 
its entire investment.  For this reason, each Purchaser should read the Memorandum and all 
Exhibits carefully and should consult with its own attorney and business advisor prior to making 
any investment decision. 

A majority of the Company is owned by a small number of owners.
Prior to the offering the Company’s current owners of 5% or more beneficially own up to 100.0% 
of the Company. Subject to any fiduciary duties owed to our other owners or investors under 
Minnesota law, these owners may be able to exercise significant influence over matters requiring 
owner approval, including the election of  directors or managers and approval of significant 
Company transactions, and will have significant control over the Company’s management and 
policies. Some of these persons may have interests that are different from yours. For example, 
these owners may support proposals and actions with which you may disagree. The concentration 
of ownership could delay or prevent a change in control of the Company or otherwise discourage 
a potential acquirer from attempting to obtain control of the Company, which in turn could reduce 
the price potential investors are willing to pay for the Company. In addition, these owners could 
use their voting influence to maintain the Company’s existing management, delay or prevent 
changes in control of the Company, or support or reject other management and board proposals 
that are subject to owner approval. 

There is no present market for the Securities and we have arbitrarily set the price.
We have arbitrarily set the price of the Securities with reference to the general status of the 
securities market and other relevant factors. The Offering price for the Securities should not be 
considered an indication of the actual value of the Securities and is not based on our net worth or 
prior earnings. We cannot assure you that the Securities could be resold by you at the Offering 
price or at any other price. 

Purchasers will not become equity holders until the conversion into common stock or until an 
IPO or sale of the Company.
Purchasers will not have an ownership claim to the Company or to any of its assets or revenues 
for an indefinite amount of time, and depending on when and how the Securities are converted, 
the Purchasers may never become equity holders of the Company. Purchasers will not become 
equity holders of the Company unless the Company receives a future round of financing great 
enough to trigger a conversion. In certain instances, such as a sale of the Company, an IPO or a 
dissolution or bankruptcy, the Purchasers may only have a right to receive cash, to the extent 
available, rather than equity in the Company. 

Purchasers will not have voting rights, even upon conversion of the securities.
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Purchasers will not have the right to vote upon matters of the Company. Upon conversion, common 
stock holders may have no voting rights and even in circumstances where a statutory right to vote 
is provided by state law, you may be required to vote with preferred stock holders. Thus, 
Purchasers may never be able to freely vote upon any director or other matters of the Company. 

Purchasers will not be entitled to any inspection or information rights.
Purchasers will not have the right to inspect the books and records of the Company or to receive 
financial or other information from the Company. Other security holders may have such rights. 
This lack of information could put Purchasers at a disadvantage in general and with respect to 
other security holders. 

In a dissolution or bankruptcy of the Company, Purchasers will be treated the same as common 
equity holders.
In a dissolution or bankruptcy of the Company, Purchasers of Securities which have not been 
converted will be entitled to distributions as if they were common stock holders. This means that 
such Purchasers will be at the lowest level of priority and will only receive distributions once all 
creditors as well as holders of more senior securities, including any preferred stock holders, have 
been paid in full. If the Securities have been converted, the Purchasers will have the same rights 
and preferences (other than the ability to vote) as the holders of the securities issued in the equity 
financing upon which the Securities were converted. 

Purchasers will be unable to declare the Security in “default” and demand repayment.
Unlike convertible notes and some other securities, the Securities do not have any “default” 
provisions upon which the Purchasers will be able to demand repayment of their investment. The 
Company has ultimate discretion as to whether or not to convert the Securities upon a future equity 
financing and Purchasers have no right to demand such conversion. Only in limited circumstances, 
such as a liquidity event, may the Purchasers demand payment and even then, such payments will 
be limited to the amount of cash available to the Company. 

The Company may never elect to convert the Securities or undergo a liquidity event.
The Company may never receive a future equity financing or elect to convert the Securities upon 
such future financing. In addition, the Company may never undergo a liquidity event such as a sale 
of the Company or an IPO. If neither the conversion of the Securities nor a liquidity event occurs, 
the Purchasers could be left holding the Securities in perpetuity. The Securities have numerous 
transfer restrictions and will likely be highly illiquid, with no secondary market on which to sell 
them. The Securities are not equity interests, have no ownership rights, have no rights to the 
Company’s assets or profits and have no voting rights or ability to direct the Company or its 
actions. In addition to the risks listed above, businesses are often subject to risks not foreseen or 
fully appreciated by the management. It is not possible to foresee all risks that may affect us. 
Moreover, the Company cannot predict whether the Company will successfully effectuate the 
Company’s current business plan. Each prospective Purchaser is encouraged to carefully analyze 
the risks and merits of an investment in the Securities and should take into consideration when 
making such analysis, among other, the Risk Factors discussed above. 
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THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT 
IN THE LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE 
PURCHASE OF THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER 
FACTORS SET FORTH IN THIS MEMORANDUM AND SHOULD CONSULT WITH HIS 
OR HER LEGAL, TAX AND FINANCIAL ADVISORS PRIOR TO MAKING AN 
INVESTMENT IN THE SECURITIES. THE SECURITIES SHOULD ONLY BE PURCHASED 
BY PERSONS WHO CAN AFFORD TO LOSE ALL OF THEIR INVESTMENT. 

BUSINESS 

Intellectual Property and Research and Development 

Trademarks

Application 
or 
Registration
# 

Goods / 
Services 

Mark File Date Registration 
Date 

Country

87310683 Services CROWDRATE January 23, 
2017 

- USA 

87319159 Services SILICON 
PRAIRIE 
LOGO 

January 31, 
2017 

- USA 

87326568 Services WHERE GOOD 
IDEAS GROW 

February 7, 
2017 

- USA 

Currently we do not expend a significant amount of capital for R&D, however, we may incur 
increased costs if changes in the products and services that our competitors offer require that we 
offer certain similar or enhanced services, requiring R&D expenditures, which could have an 
adverse effect on our short term business performance. 

Real Property 

The Company leases the following real property: 

Property Address Lease Description

475 Cleveland Avenue Saint 
Paul, MN 55104 

Lease 

Governmental/Regulatory Approval and Compliance 
The Company is dependent on the following regulatory approvals: 

Product or 
Service 

Government 
Agency 

Type of 
Approval 

Application 
Date 

Grant Date
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Portal MN Department 
of Commerce 

Registration December 15, 
2016 

December 15, 
2016 

The Company is subject to and affected by laws and regulations of U.S. federal and state 
governmental authorities. These laws and regulations are subject to change. Additionally, the 
Securities & Exchange Commission (the “SEC”) regulates the exemption, registration and sale of 
securities. Any SEC regulatory changes could affect our business. 

Since most of our operations are affected by national, state and/or local laws, we have made, and 
intend to continue to make, the expenditures necessary for compliance with applicable laws.  

Litigation 
None 

Other 
The Company’s principal address is 475 Cleveland Avenue North Suite 315 Saint Paul, MN 55104 

The Company’s telephone number is (651) 237-9399 

The Company has the following subsidiaries:

Name Entity Type Location of 
Formation 

Date of 
Formation 

% Owned by 
Company

Silicon Prairie 
Portal & 
Exchange LLC 

Limited Liability 
Company 

Minnesota October 28, 2016 100.0%

Because this Memorandum focuses primarily on information concerning the Company rather than 
the industry in which the Company operates, potential Purchasers may wish to conduct their own 
separate investigation of the Company’s industry to obtain greater insight in assessing the 
Company’s prospects. 

USE OF PROCEEDS  

The following table lists the use of proceeds of the Offering upon various amounts raised. 

USE 50K 100K 250K 500K 1M 
Mobile App MVP X X X X X 
Limited Marketing (Twin Cities) X X X X X 
Expanded Marketing (Greater MN)  X X X X 
Basic Investor Relations as a Service   X X X X 
Federal Funding Portal  X X X X 
Enhanced Mobile App & Exchange X X X 
Enhanced Investor Relations as a Service X X X 
Extended Marketing (Regional) X X 
Extended Marketing (National) X 

The Company reserves the discretion to alter the use of proceeds as set forth above.  
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DIRECTORS, OFFICERS AND EMPLOYEES  

Officers 
The officers of the Company are listed below along with all positions and offices held at the 
Company and their principal occupation and employment for the past 5 years and their educational 
background and qualifications. 

Control/Major Decisions 
The table below sets forth who can make the following major decisions with respect to the 
Company on behalf of the Company: 

Decision Person/Entity 

Issuance of additional securities Board of Directors

Incurrence of indebtedness Board of Directors

Sale of property, interests or assets of the 
Company

Board of Directors

Determination of the budget Chief Executive Officer/President

Determination of business strategy Chief Executive Officer/President 

Dissolution of liquidation of the Company Board of Directors 

Indemnification
Indemnification is authorized by the Company to directors, officers or controlling persons acting 
in their professional capacity pursuant to Minnesota law. Indemnification includes expenses such 
as attorney’s fees and, in certain circumstances, judgements, fines and settlement amounts actually 
paid or incurred in connection with actual or threatened actions, suits or proceedings involving 
such person, except in certain circumstances where a person is adjudged to be guilty of gross 
negligence or willful misconduct, unless a court of competent  jurisdiction determines that such 
indemnification is fair and reasonable under the circumstances. 

Compensation 
The total cash compensation paid to the Company’s managers, directors, officers and key 
employees for last year and anticipated to be paid in the current year are set forth below. 

Name Compensation Last Year Compensation This Year

David Duccini $0 $1 

Equity Compensation
The total equity compensation paid to the Company’s advisors, directors, officers anticipated to 
be paid in the current year are set forth below. 
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Name Type of Award Number Awarded 

Strength in Numbers 
Foundation 

Options to Purchase Common 
Stock  

250,000 @ $1.00 per share 

Advisor 1 Options to Purchase Common 
Stock  

10,000 @ $1.00 per share 

Advisor 2 Options to Purchase Common 
Stock  

10,000 @ $1.00 per share 

Advisor 3 Options to Purchase Common 
Stock  

10,000 @ $1.00 per share 

Ownership by Key People 
The total voting and equity ownership of each of the Company’s managers, directors, officers and 
key employees is  set forth below. 

Name Percentage of Voting 
Securities 

Percentage of All Equity 
Securities

David Duccini 100.0% 100.0% 

Employees 
The Company currently has 1 employee in Minnesota. 

CAPITALIZATION AND OWNERSHIP

Capitalization  
The Company has issued the following outstanding securities: 

Type of security Common Stock 

Amount outstanding 1,000,000

Voting Rights Yes 

Anti-Dilution Rights None 

The Company has no debt outstanding. 

Ownership 
The Company is solely owned by David Duccini. 
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Below the beneficial owners of 5% percent or more of the Company’s outstanding voting equity 
securities, calculated on the basis of voting power, are listed along with the amount they own. 

Name Percentage Owned

David Duccini 100.0% 

Following the Offering, the Purchasers will own 0.0% of the Company if the Minimum Amount 
is raised and 0.0% if the Maximum Amount is raised.

Liquidity and Capital Resources 
The proceeds of the offering are not necessary to the operations of the Company. The Offering 
proceeds are important to our operations. While not dependent on the offering proceeds, the influx 
of capital will assist in the achievement of our next milestones and expedite the realization of our 
business plan. Because we have already allocated the proceeds to a specific use dependent on the 
completion of this Offering, the proceeds will not have a material effect on our liquidity. The 
Company does not have any additional sources of capital other than the proceeds from the 
Offering. 

Capital Expenditures and Other Obligations 
The Company has not made any material capital expenditures in the past two years. 

Material Changes and Other Information 
Trends and Uncertainties 
The Company does not currently believe it is subject to any trends or uncertainties.

After reviewing the above discussion of the steps the Company intends to take, potential 
Purchasers should consider whether achievement of each step within the estimated time frame is 
realistic in their judgement.  Potential Purchasers should also assess the consequences to the 
Company of any delays in taking these steps and whether the Company will need additional 
financing to accomplish them. 

The financial statements are an important part of this Memorandum and should be reviewed in 
their entirety. The financial statements of the Company are attached hereto as Exhibit F. 

THE OFFERING AND THE SECURITIES  

The Offering  
The Company is offering up to 1,000,000 Units of SAFE (Simple Agreement for Future Equity) 
for up to 1,000,000.0. The Company is attempting to raise a minimum amount of $50,000.00 in 
this Offering (the “Minimum Amount”). The Company must receive commitments from investors 
in an amount totaling the Minimum Amount by February 18, 2018 (the “Offering Deadline”) in 
order to receive any funds. If the sum of the investment commitments does not equal or exceed the 
Minimum Amount by the Offering Deadline, no Securities will be sold in the Offering, investment 
commitments will be cancelled and committed funds will be returned to potential investors without 
interest or deductions. The Company will accept investments in excess of the Minimum Amount 
up to 1,000,000.0 (the “Maximum Amount”). 
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The price of the Securities does not necessarily bear any relationship to the Company’s asset value, 
net worth, revenues or other established criteria of value, and should not be considered indicative 
of the actual value of the Securities.  No valuation or appraisal has been prepared for the business. 

In order to purchase the Securities you must make a commitment to purchase by completing the 
Subscription Agreement attached hereto as Exhibit E. Purchaser funds will be held in escrow with 
Sunrise Banks until the Minimum Amount of investments is reached. Purchasers may cancel an 
investment commitment until the Minimum Amount is reached. The Company will notify 
Purchasers when the Minimum Amount has been reached. If the Company reaches the Minimum 
Amount prior to the Offering Deadline, it may close the Offering. If any material change (other 
than reaching the Minimum Amount) occurs related to the Offering prior to the Offering Deadline, 
the Company will provide notice to Purchasers and receive reconfirmations from Purchasers who 
have already made commitments. If a Purchaser does not reconfirm his or her investment 
commitment after a material change is made to the terms of the Offering, the Purchaser’s 
investment commitment will be cancelled and the committed funds will be returned without 
interest or deductions. If a Purchaser does not cancel an investment commitment before the 
Minimum Amount is reached, the funds will be released to the Company upon closing of the 
Offering and the Purchaser will receive the Securities in exchange for his or her investment. Any 
Purchaser funds received after the initial closing will be released to the Company upon a 
subsequent closing and the Purchaser will receive Securities in exchange for his or her investment. 

Subscription Agreements are not binding on the Company until accepted by the Company, which 
reserves the right to reject, in whole or in part, in its sole and absolute discretion, any subscription. 
If the Company rejects all or a portion of any subscription, the applicable prospective Purchaser’s 
funds will be returned without interest or deduction. The price of the Securities was determined 
arbitrarily. The minimum amount that an Purchaser may invest in the Offering is $1,000.00. 

Transfer Agent and Registrar
The Company will act as transfer agent and registrar for the Securities. 

The Securities  
The following summary information is qualified entirely by and we request that you please review 
our organizational documents which are attached hereto as Exhibit A and the form of security 
attached hereto as Exhibit J in conjunction with the following summary information. 

At the initial closing of this offering (if the minimum amount is sold), our authorized capital stock 
will consist of (i) 10,000,000 shares of common stock, par value $0.0001 per share, of which 
1,000,000 common shares will be issued and outstanding, and (ii)  0 shares of preferred stock, par 
value $0.000000 per share, of which 0 preferred shares will be issued and outstanding.

Not Currently Equity Interests
The Securities are not currently equity interests in the Company and can be thought of as the right 
to receive equity at some point in the future upon the occurrence of certain events.

Dividends
The Securities do not entitle the Purchasers to any dividends.

Conversion
Upon each future equity financing of greater than $1,000,000.00 (an “Equity Financing”), the 
Securities are convertible into common stock
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Conversion Upon the Next Equity Financing
Upon the Next Equity Financing following the issuance of the Securities, the Purchaser will 
receive the number of securities equal to the greater of the quotient obtained by dividing the 
amount the Purchaser paid for the Securities (the “Purchase Amount”) by: 

(a) the quotient of $10,000,000.00 divided by the aggregate number of issued and outstanding 
shares of capital stock, assuming full conversion or exercise of all convertible and exercisable 
securities then outstanding, including shares of convertible preferred stock and all outstanding 
vested or unvested options or warrants to purchase capital stock, but excluding (i) the issuance of 
all shares of capital stock reserved and available for future issuance under any of the Company’s 
existing equity incentive plans, (ii) convertible promissory notes issued by the Company, (iii) any 
Simple Agreements for Future Equity, including the Securities (collectively, “Safes”), and (iv) any 
equity securities that are issuable upon conversion of any outstanding convertible promissory notes 
or Safes, 

OR 

(b) the lowest price per share of the securities sold in such Equity Financing multiplied by 80.00%. 

The price (either (a) or (b)) determined immediately above shall be deemed the “First Financing 
Price” and may be used to establish the conversion price of the Securities at a later date, even if 
the Company does not choose to convert the Securities upon the Next Equity Financing following 
the issuance of the Securities.

Conversion After the Next Equity Financing
If the Company elects to convert the Securities upon an Equity Financing after the Next Equity 
Financing following the issuance of the Securities, the Purchaser will receive the number of 
securities equal to the quotient obtained by dividing (a) the Purchase Amount by (b) the First 
Financing Price.

Conversion Upon a Liquidity Event Prior to an Equity Financing
In the case of an initial public offering of the Company (“IPO”) or Change of Control (see below) 
(either of these events, a “Liquidity Event”) of the Company prior to any Equity Financing, the 
Purchaser will receive, at the option of the Purchaser, either (i) a cash payment equal to the 
Purchase Amount (subject to the following paragraph) or (ii) a number of shares of common stock 
of the Company equal to the Purchase Amount divided by the quotient of (a) $10,000,000.00 
divided by (b) the number, as of immediately prior to the Liquidity Event, of shares of the 
Company’s capital stock (on an as-converted basis) outstanding, assuming exercise or conversion 
of all outstanding vested and unvested options, warrants and other convertible securities, but 
excluding: (i) shares of common stock reserved and available for future grant under any equity 
incentive or similar plan; (ii) any Safes; and (iii) convertible promissory notes. 

In connection with a cash payment described in the preceding paragraph, the Purchase Amount 
will be due and payable by the Company to the Purchaser immediately prior to, or concurrent with, 
the consummation of the Liquidity Event. If there are not enough funds to pay the Purchasers and 
holders of other Safes (collectively, the “Cash-Out Investors”) in full, then all of the Company’s 
available funds will be distributed with equal priority and pro rata among the Cash-Out Investors 
in proportion to their Purchase Amounts. 
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“Change of Control” as used above and throughout this section, means (i) a transaction or 
transactions in which any person or group becomes the beneficial owner of more than 50% of the 
outstanding voting securities entitled to elect the Company’s board of directors, (ii) any 
reorganization, merger or consolidation of the Company, in which the outstanding voting security 
holders of the Company fail to retain at least a majority of such voting securities following such 
transaction(s) or (iii) a sale, lease or other disposition of all or substantially all of the assets of the 
Company.

Dissolution
If there is a Dissolution Event (see below) before the Securities terminate, the Company will 
distribute, subject to the preferences applicable to any series of preferred stock then outstanding, 
all of its assets legally available for distribution with equal priority among the Purchasers, all 
holders of other Safes (on an as converted basis based on a valuation of common stock as 
determined in good faith by the Company’s board of directors at the time of the Dissolution Event) 
and all holders of common stock. 

A “Dissolution Event” means (i) a voluntary termination of operations by the Company, (ii) a 
general assignment for the benefit of the Company’s creditors or (iii) any other liquidation, 
dissolution or winding up of the Company (excluding a Liquidity Event), whether voluntary or 
involuntary.

Termination
The Securities terminate upon (without relieving the Company of any obligations arising from a 
prior breach of or non-compliance with the Securities) upon the earlier to occur: (i) the issuance 
of shares to the Purchaser pursuant to the conversion provisions or (ii) the payment, or setting aside 
for payment, of amounts due to the Purchaser pursuant to a Liquidity Event or a Dissolution Event. 

Voting and Control 
The Securities have no voting rights at present or when converted. 

The following table sets forth who has the authority to make the certain Company appointments: 

Appointment of the Board of Directors of 
the Company

Shareholders

Appointment of the Officers of the 
Company

Board of Directors 

The Company does not have voting agreements in place. The Company does not have 
shareholder/equity holder agreements in place.  

Anti-Dilution Rights 
The Securities do not have anti-dilution rights, which means that future equity financings will 
dilute the ownership percentage that the Purchaser may eventually have in the Company. 

Restrictions on Transfer 
The Securities being offered may not be transferred by any Purchaser of such Securities during the 
one-year holding period beginning when the Securities were issued, unless such Securities are 
transferred: 1) to the Company, 2) to an accredited investor, as defined by Rule 501(d) of 
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Regulation D promulgated under the Securities Act, 3) as part of an IPO or 4) 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 circumstances. “Member of the family” as 
used herein means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal 
equivalent, sibling, mother/father/daughter/son/sister/brother-in-law, and includes adoptive 
relationships. Remember that although you may legally be able to transfer the Securities, you may 
not be able to find another party willing to purchase them. 

In addition to the foregoing restrictions, prior to making any transfer of the Securities or any 
securities into which they are convertible, such transferring Purchaser must either make such 
transfer pursuant to an effective registration statement filed with the SEC or provide the Company 
with an opinion of counsel stating that a registration statement is not necessary to effect such 
transfer. 

In addition, the Purchaser may not transfer the Securities or any securities into which they are 
convertible to any of the Company’s competitors, as determined by the Company in good faith. 

Furthermore, upon the event of an IPO, the capital stock into which the Securities are converted 
will be subject to a lock-up period and may not be sold for up to 180 days following such IPO. 

Other Material Terms  
• The Company has the right to repurchase the Securities. 
• The Securities do not have a stated return or liquidation preference. 
• The Company cannot determine if it currently has enough capital stock authorized to issue 

upon the conversion of the Securities, because the amount of capital stock to be issued is based 
on the occurrence of future events. 

TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST  
Related Person Transactions 
From time to time the Company may engage in transactions with related persons. Related persons 
are defined as any director or officer of the Company; any person who is the beneficial owner of 
10 percent or more of the Company’s outstanding voting equity securities, calculated on the basis 
of voting power; any promoter of the Company; any immediate family member of any of the 
foregoing persons or an entity controlled by any such person or persons. 

Conflicts of Interest  
The Company has engaged in the following transactions or relationships which may give rise to a 
conflict of interest with the Company, its operations and its securityholders. 

13078521v2 
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SUMMARY OF OFFERING

Silicon Prairie Holdings Inc (“SPHI” or “Silicon Prairie”) is a financial technology 
(“FINTECH”) holding company, which owns Silicon Prairie Portal & Exchange llc d/b/a 
Silicon Prairie Online (“SPPX”) an Investment Crowdfunding platform registered as a 
Portal Operator by the department of commerce in the state of Minnesota.  SPPX’s web 
portal is fully functional for use by Minnesota companies (known as “issuers”), to raise 
capital from Minnesota residents (the “investors”).  The first offering will be for Silicon 
Prairie itself, as detailed in this plan.

Silicon Prairie is seeking capital to extend and expand the platform’s capabilities while 
also reaching out to new issuers and investors.  Our offer has a minimum $50,000 and a 
maximum offering amount of $1,000,000 and is being made through a Simple 
Agreement for Future Equity (“SAFE”) instrument with a valuation cap of $10,000,000 
and a 20% discount to the next equity financing, with a minimum investment of $1,000.

Silicon Prairie’s main competitive advantage is the leveraging of distributed ledger 
technology (“DLT”) also known as a blockchain, built to enable significant scalability and 
transparency that is extremely secure, accurate and cost effective.  This transformative 
technology when paired with a mobile application will improve current communications 
channels with issuers, and new voting and liquidity opportunities for investors.

Money raised will be used to reinforce Silicon Prairie’s competitiveness by investing in 
the following:

• Extending Web based portal services to mobile platforms 
• Expanding functionality to add post-issue investor relations services including 

shareholder communications, electronic voting, and tax forms such as Schedule 
K-1 distribution  

• Marketing to potential issuers, small companies and start-ups 
• Explore process to become a federal crowdfunding portal 
• Future functionality that may include providing issuers and investors liquidity 

through an exchange 

Portal Services start at $2,500 for issuers raising capital up to $1,000,000 dollars or less 
with a maximum hosting package price of $15,000 for raises over one million 
dollars.  Other options and add-ons are available and detailed in this plan.  Revenue 
projections show one issuer/customer per month that will then result in a small operating 
profit for 2017, before amortization expense of the capitalized software.

The offering has been filed with the Minnesota Department of Commerce (“Commerce”) 
under the MNvest (MN 80A.461) exemption that permits Silicon Prairie to make direct 
solicitation of both accredited and non-accredited investors and will be effective for up to 
twelve months from date of effectiveness unless terminated sooner if the offering 
reaches its subscription goals.

For more information see complete offering documentation at:  https://portal.sppx.io

Or contact: David V Duccini, Founder & CEO 
Silicon Prairie Holdings, Inc / 475 Cleveland Ave N, Suite 315 
Saint Paul, MN 55104
PH: 651-645-7550
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1. EXECUTIVE SUMMARY 

1.1 Overview 

The Problem

Entrepreneurs, startups and established companies looking to raise money have 
traditionally had to rely on the personal networks of its founders and/or traditional 
lenders like banks.  Many startup companies have used credit cards as lines of credit 
and even riskier home equity loans when pressed. While it is true that the Small 
Business Administration (“SBA”) has a program where it can act as a guarantor for 
qualifying businesses from personal experience we know that this often comes with 
onerous liens placed on personal property.

Venture Capital (“VC”) tends to be available for only a small fraction of companies and 
often at egregious terms.   While most retail investors seek to first preserve capital and 
then hope for a nominal return on investment, most firms seek a 10X return on 
companies in any portfolio. 

The Solution

Crowdfunding is a public-facing method for soliciting funds made popular by internet 
websites such as kickstarter.com, indiegogo.com and gofundme.com.  These sites to 
date have been strictly focused on pre-launch, product-based offerings and general 
goodwill donation based campaigns.   Recently indiegogo.com has entered the “equity” 
solicitation space.

The core idea in crowdfunding is that instead of relying on a small group of wealthy 
investors, a “crowd” of many investors pool their money together to help fulfill the 
raise.  In the past, this practice has effectively been banned by the Securities and 
Exchange Commission (“SEC”) and would have been prohibitively expensive in terms of 
solicitation, funds management, and ongoing communication and documentation 
management.  With recent SEC changes and the nearly ubiquitous internet access, 
every business now has the means to solve the advertisement and communications 
component.  

Minnesota has adopted a law known as “MNvest”, which relies upon an “exemption” 
from securities to be registered at the federal and state level.   In the MNvest model 
issuers must file their offerings with the state Department of Commerce and designate 
an approved “portal” operator to host its crowdfunding campaign.

Our Offering 

Silicon Prairie Portal & Exchange LLC d/b/a Silicon Prairie Online (“SPPX”), a regulated 
MNvest Crowdfunding Portal Operator was approved by the Minnesota Department of 
Commerce (“Commerce”) on December 15th, 2016.   Silicon Prairie Holdings 
Incorporated (the “Company” or  “we” or “SPHI”) was formed to be the owner of SPPX 
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as well as several other key business opportunities that have since been identified 
intended to be owned as wholly owned subsidiaries.  The Company operates from the 
Twin Cities, midway between Minneapolis and Saint Paul, Minnesota and serves 
Minnesota-based businesses and investors through a web-based marketplace system 
that facilitates a nearly “friction-free” investment experience.

The Company was founded by serial financial technology (“FinTech”) entrepreneur 
David V Duccini, who has an established track record of starting and growing technology 
and communications companies, and also is regarded nationally as a cyber security 
expert and internationally as a blockchain technology thought leader.

While the initial operations will be limited to Minnesota-based businesses and investors, 
SPPX plans to file for Federal Funding Portal status with the SEC and FINRA as soon 
practicable.

SPPX is a public-facing, highly visible component of our business model meant to attract 
issuers and investors who are ultimately interested in our back-office services, which 
may include a mobile application (“app”) providing Investor Relations as a Service 
(“IRAS”) -- see Section 4 for details.

The Twist

Traditionally a company maintains its list of stakeholders in a spreadsheet on a founder’s 
hard drive.  Not only does this represent risk of loss, but is also subject to recordkeeping 
errors and potential fraud.

SPHI has developed a distributed ledger technology (“DLT”) based on the underlying 
concepts found in blockchain technology that powers “crypto-currencies” such as 
Bitcoin.   The SPHI model combines a self-replicating, secure distributed logfile with a 
consumer mobile application that facilitates:

1. Authenticated Communications between issuer and stakeholder 
2. Direct stakeholder voting recorded on a blockchain 
3. Peer to Peer token transfer capturing price, maintaining basis and providing 

market discovery  

These three simple, yet powerful capabilities solve long-standing problems of 1) 
receiving accurate information from a company in a timely manner, 2) the ability to have 
stakeholders vote instead of assigning rights to a “proxy”, and finally 3) a system that 
allows price discovery for small issuers and liquidity. 

SPHI’s technology offers a new level of transparency to current and potential 
stakeholders, as well as regulatory agencies seeking visibility into insider trading and 
beneficial ownership.  The capitalization table (“Cap Table”) is fully visible via the web or 
mobile app using pseudo-anonymous account numbers based on public and private key 
technology (“PKI”).  Not only are the exact per-stakeholder amounts known, the total 
amount of outstanding shares (including fractional shares) can be instantly calculated.   

Given the self-replicating nature of the DLT combined with our capture of price 
paid/received ANY insider trading would be instantly known by the entire stakeholder 
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base since Directors & Officers would be publicly identified and linked to their public 
keys. 

SPHI has the ability to create rules, known as “smart contracts,” into its blockchains that 
would enforce certain transfer conditions, such as: 

• Limiting transfer to intra-state residents for some period of time 
• Time-released transfer on designated individuals and lots 
• Transfers based on the existence of digitally signed agreements 
• Digital Notary services that grant or revoke rights 
• Multi-party contracts that can require N of M participants to execute (ex: 2 of 3 / 3 

of 5 etc) 

This unique capability sets SPPX apart from every other portal operator in existence 
today.  This capability is potentially a game-changing feature that SPPX will choose to 
offer as a separate service from the crowdfunding portal, since existing companies could 
use this technology. 

The benefits of our blockchain based platform and its power to facilitate liquidity may 
revolutionize the private markets and unlock a new era of investing. 

1.2 Services 

Silicon Prairie Online offers MNvest issuers an internet portal to publish and solicit 
investments, including:

• Equity Offerings (Common or Preferred) 
• Debt Instruments 
• Convertible Notes  
• Simple Agreements for Future Equity (SAFE) 
• Charitable contributions for non-profits 

Our go to market rates are:

• $2,500 to start 
• $2,500 to publish 
• $1000 / monthly hosting includes escrow management 
• $10K maximum for any raise up to 1M 
• $15K maximum for any raise over 1M (due to additional oversight related to 

financial disclosures) 
• $25/per subscriber (first 35 included) 
• $125/hr ala carte consulting services 

All hosting includes up to 25 hours of consulting services to help each issuer prepare for 
launching their offering and for ongoing performance monitoring and socialization 
services.
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For companies that have established brands or desire to execute a “captive audience” 
campaign SPPX offers a “white-label” version hosted under a custom web address that 
is wholly unique and branded exclusively for their use during the life of their raise.   This 
premium service is in addition to regular rates and priced on a project-by-project basis 
depending on the needs of the issuer.

We have identified a new segment called “Investor Relations As a Service” (“IRAS”) and 
believe that there will be a tremendous opportunity to generate profitable revenues 
through strategic automation of otherwise high-touch operations, which may include:

• Loan servicing and payment disbursement to note holders 
• Dividend Re-Investment Plan (“DRIP”) management 
• Annual Schedule K-1 production for shareholders 
• Capitalization Table (Cap Table) management using our blockchain-based 

distributed ledger technology 

We hope to establish a micro-exchange similar to a “bulletin board system” or “pink-
sheets” style marketplace.  

1.3 Customers 

Entrepreneurs and Startups 

SPPX provides student entrepreneurs, boot-strappers, and funded startups a simple, 
cost effective method for transitioning their projects into funded companies.  The 
company understands the unique challenges that new ventures face in bringing an idea 
to market.  The SPPX portal includes a free prediction-market called the “Idea Expo” that 
allows individuals and teams to socialize their ideas and solicit feedback from the crowd 
before committing to raising capital.  The Idea Expo allows startups the opportunity to 
test various components of their ideas including gathering feedback on: 

• Potential Pricing Models 
• Debt vs Equity and cost of capital 
• Location for service offering 
• And any other feedback they would like to measure 

Small to midsized businesses seeking to expand operations

SPPX can provide access to cost effective capital for established ventures through 
crowdfunding often at competitive rates to traditional bank financing.  The SPPX 
trademarked CrowdRate™ technology allows issuers the ability to solicit investments 
from investors by setting a maximum interest rate that they can afford based on a 
predictable repayment amount and schedule.   Investors bid for a part of the debt 
offering by expressing an interest rate and amount willing to invest.  The issuer is in full 
control of approving or declining offers allowing them to opportunistically drive the cost of 
capital down, which can accelerate repayment schedules or raise maximum amounts 
available. 
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Investors seeking a better return on their investment 

The SPPX CrowdRate™ system allows investors the ability to select a target interest 
rate that when combined with other offers may provide a better rate than could have 
been obtained individually using a prediction-market engine to establish a weighted 
average rate.  For example, an institutional investor may determine that an offering 
related to a real estate transaction is a relatively safe investment and therefore is willing 
to lend more money at a lower rate, while a crowd of individual investors may desire a 
higher rate of return on their money.  The individual investor wins from having the benefit 
of the institutional investor signaling support and the institutional investor may benefit 
from a higher rate driven by the crowd.  

Existing angel investor groups 

SPPX simplifies the management of large cap tables that are currently unattractive to 
qualified investor groups.   SPPX can offer a “white-label” captive-portal experience to 
investor groups to help with solicitation, funding and managing their investment funds.  
SPPX can also offer an early-access look at pending issues within its main portal on an 
opt-in basis.  This means an issuer could be picked up by an angel investment group 
prior to going public with a MNvest offering.   

Enterprise innovation groups 

SPPX can provide early access to potentially desirable acquisitions by offering access to 
innovation groups within Fortune 500 companies.   The SPPX technology can also be 
provided as a “white-label” captive-portal experience with branding that matches the 
company’s identity as well. 

Service Providers 

The SPPX portal features a Partners directory that includes lawyers, accountants, 
consultants, wealth managers, mentors, and investment planning as well as trade 
organizations.  SPPX can track referrals made to partners listed in the directory creating 
an opportunity to strengthen the relationship among related businesses for mutual 
clients.   

1.4 What Drives Us 

We are passionate about business development and believe that real innovation 
happens when access to capital is democratized.   Crowdfunding represents a new way 
to connect great Minnesota-based businesses with investors who have a vested interest 
in their success.  We believe that a stronger Minnesota starts with a stronger business 
community. 

Our goal is to remove as much friction and cost from the investment process as 
possible.  To that end, we are designing and driving towards a fully automated system 
that gathers the necessary information to produce the filing documentation.  SPPX will 
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create a forms-filling engine to create the disclosure documents on par with 
iDisclose.com, a document preparation service specializing in Private Placement 
Memorandums.

1.5 The Plan for 2017 

The plan for 2017 is as follows: 

1. Launch Portal by hosting our own small offering to demonstrate that it is both 
compliant and viable

2. Build a pipeline of deals and execute ten quality offerings 

3. Attract talent and build our team 

4. Release a blockchain-based Distributed Ledger to account for SPHI SAFE token 
holders 

5. Release a Windows and Macintosh Desktop application based on the 2GIVE 
code base 

6. Build a mobile app for IOS and Android that ties it all together. 
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1.6 Possible Exit Strategies 

While it is premature to discuss an exit from a business we are launching, the reality of 
starting a business is stacked against every entrepreneur.  Fully 90% of all businesses 
started will fail within the first year and those that do survive around 80% fail in year 
two.  This means that for every 100 businesses created around 2 will survive long 
enough to celebrate their third year in business.

The following scenarios are meant to be illustrative only and represent potential 
outcomes, and are by no means exhaustive:

1.6.1 Cease Operations 

In this scenario the company would cease operations due to market or regulatory forces 
it no longer becomes viable to maintain operations.  Since the company maintains no 
infrastructure operations costs could be minimized to eliminate office space and internet 
connectivity to the bare minimum costs necessary to keep the website online until sunset 
of any remaining assets including disposition of any intellectual property including our 
software platform, trademarks and relationships.

1.6.2 Merger or Divestiture 

While our operating costs are closely managed and we believe we have enough margin 
for our services today, due to market pressures or the costs associated with advertising 
and marketing, it may be advantageous to combine portal operations with another local 
or national platform provider.  The other scenario similar in vein would be a divestiture of 
the portal operations to focus on the more profitable ventures such as servicing or 
blockchain development etc.

1.6.3 Acquisition 

In this scenario we become acquired by a larger company.  Possible candidates are 
established service businesses looking for a new source of revenue to private equity 
funds who see value in our blockchain technology stacks.

1.6.4 Reverse Merger 

In this scenario we find a publicly held shell corporation that is thinly traded on an 
exchange such as Nasdaq or possibly on Toronto (known as the “Toronto two-
step”).   We would reverse-merge with that company and take over and rebrand.

1.6.5 Traditional Public Offering 

In this scenario we partner with traditional Wall Street investment banks to do a classic 
Initial Public Offering (IPO).  This is the least likely outcome in part because everything 
we’re building obviates the need and disrupts this industry.
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2. COMPANY DESCRIPTION  

2.1 Objectives 

Our path to becoming a nationally recognized crowdfunding portal that brings a new 
level of transparency and liquidity to small issuer markets includes:

• Become the premier MNvest crowdfunding portal operator in Minnesota by 
offering a marketplace that connects issuers with investors 

• Demonstrate that our platform is both compliant and viable by opening 
operations with a small demonstrable raise of our own 

• Issue a token on a blockchain based distributed ledger and work with regulators 
to demonstrate its superiority over existing self-reporting processes. 

• Create a mobile app that connects us with our stakeholders to demonstrate 
o Authentic and Secured communications 
o Direct stakeholder voting registered on the ledger 
o Peer to Peer transfer creating price discover and liquidity 

• File and become an approved Federal Funding Portal  
• Produce Schedule K-1 tax documents at year end for our shareholders and offer 

it as a service to others as part of our Investor Relations as a Service business 
model. 

2.2 Mission Statement 

To be a leading FinTech provider of services that benefit from seamless automation, 
with a focus on investor relations, funding, financial processing, and the operational 
capabilities within the finance function of companies.  The delivery will be enabled by the 
capabilities of blockchain based distributed ledgers, the oversight and management 
capabilities it provides.

2.3 Legal Structure  

A Minnesota Corporation formed in January 2017, wholly-owning Silicon Prairie Portal & 
Exchange LLC was formed in Oct 2016.  The holding company was created with 10M 
shares authorized of which 1M shares have been issued to the founder, David V 
Duccini.

2.4 Location 

SPPX’s main office is located in the Ivy League Building at 475 Cleveland Avenue North, 
Saint Paul, Minnesota 55104.  This centrally located building in the “Midway” area is 
conveniently located between the downtowns of Minneapolis and Saint Paul.   There are 
number of universities nearby including University of St. Thomas which is within walking 
distance.
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The building offers its tenants free use of a second floor conference room, which we 
leverage for our monthly Meetup.com meeting.

The company maintains private computer colocation services for its servers in both 
Minneapolis and in California.

2.5 Principal Members 

David V. Duccini, Founder and CEO

David holds an MBA from the Carlson School of Management at the University of 
Minnesota and an MSc in Software Engineering from the University of Saint Thomas, 
Saint Paul, Minnesota.   He was previously a founder and managing partner of 
BackPack Software Inc, which became a large regional Internet Service Provider (“ISP”) 
through organic growth and eight M&A transactions before selling the ISP in 
2008.   Since then he has been on a tour of industry providing information security 
consulting and architectural services to many of the large companies in Minnesota 
including Best Buy, Target, Wells Fargo, Boston Scientific, XCEL Energy and Blue Cross 
Blue Shield of Minnesota.

David became involved in the cryptocurrency world in early 2011 when he read Satoshi 
Nakamoto’s seminal Bitcoin whitepaper and started mining himself.  He went on to help 
build the third largest mining pool at the time (ozco.in) and subsequently launched a 
patent-pending cryptocurrency screen-saver miner system named doabitofgood.com 
that linked non-profit animal rescue organizations with its donors to help create 
donations and find homes for adoptable pets.  He has since established Strength in 
Numbers Foundation (“SNF”) a non-profit digital trust that is currently home to the 2GIVE 
cryptocurrency project as well as IDCoins, an identity and reputation blockchain concept 
which will be branded as the trademarked “KARMA” moniker owned by SNF.

Board of Advisors* 

Jade A Barker, Consultant 

Debra Brown, Risk & Analysis Consultant 

Eric Grill, CEO Bitcoin Ventures & coinoutlet.io 

Elwin Loomis, Visionary Leader 

Tina Meeker, Security & Privacy Expert 

David Mondrus, Blockchain Expert 

Robert Stacy, Trading Platform Expert 

Keith Tanski, Disruptor & Pragmatic Technologist 

* See website for up to date list and links to current bios
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3. MARKET RESEARCH 

3.1 Industry 

The JOBS Act (Jumpstart Our Business Startups) is a relatively recent path to raise 
funds for small businesses.  MNvest, the Minnesota inspired version of the JOBS Act 
was signed into law mid 2015 and is regulations were approved mid 2016.  The law 
requires both an issuer to file and a portal operator to be registered with the Department 
of Commerce.  Currently there are three registered full service portal operators including 
SPPX. 

Companies (“issuer”) seeking to raise funds must file their offering with Commerce using 
a "notice to file" mechanism, which permits the state up to ten days to review or 
comment on it.   The issuer must declare which portal it will be using and disclose its 
escrow agreement along with certain documents related to its business operations.  An 
offering may only be solicited on one portal at a time.  If Commerce has no questions or 
comments, the issue is permitted to be published on the designated portal and funds 
may be solicited for up to twelve (12) months.

Any funds obtained from investors are held in an escrow account for the benefit of the 
issuer and released only if the offering achieves its stated minimum escrow amount.

3.2 Market 

Minnesota-based entrepreneurs, startups and established small to midsized business 
owners who are seeking to raise between $100K and $2M in funds to launch new 
businesses or expand operations in going ventures.

3.3 Competition 

We operate in a highly competitive and rapidly changing marketplace and compete with 
a variety of organizations that offer services competitive with those we offer. We believe 
that the principal competitive factors in the industries in which we compete include: skills 
and capabilities of people; technical and industry expertise; innovative service and 
product offerings; ability to add business value and improve performance; reputation and 
client references; contractual terms, including competitive pricing; ability to deliver 
results reliably and on a timely basis; scope of services; service delivery approach; 
quality of services and solutions; and availability of appropriate resources in key 
emerging markets.
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3.3.1 Minnesota  

Currently there are three other approved portals, and at least one known operator in-
process: 

• Venturenear.com 
o $3,500 setup fee 
o $350 monthly hosting after first month 

• Mnstarter.com 
o No fee for listing 
o Revenue purported to come from “marketing” services 

• Bluenose Gopher Brewery (self-issuance)  
• minnefund.com (declared intent but has not filed with commerce yet) 

3.3.2 National 

Nationally, there is competition from: 

• seedinvest.com 
• wefunder.com  
• indiegogo.com 

and many others registered with SEC.   Many of the national portals have partnerships 
with Broker-Dealer companies that give them a competitive advantage in the way they 
are able to advertise and solicit investors.  We believe that choice of portal is based 
more on a consultative sales approach.  We also believe that there is a sense of 
community by “buying local” for both the issuers and the investors. 

3.3.3 Commentary 

Our experience leads us to believe that choice of portal is a “consultative sales” 
influenced decision more so than a “price sensitive” one.   Each portal operator is going 
bring “a book of investors” over time that may have a perceived value depending on its 
ability to socialize new offerings to them.

Our go to market pricing is among the highest of the registered portals.  “mnstarter.com” 
claims they will not be charging anything for their portal service which means we do not 
consider them competitive and question their long term viability.  Funding via ACH 
requires transferring their investors to a separate website.

Venturenear appears to be focused on real estate based offerings in the 
brewery/brewpub space, likely leveraging its founders “Saunders-Dailey” accredited 
investor portal experience, since their MNvest portal appears to be operated by that 
parent company.  It is our understanding that investors are only offered the ability to 
send checks or use a wire transfer service to make investments, therefore no ACH 
transfers are possible to date.

Bluenose Gopher Brewery demonstrates that establishing a portal/issuer in the state is 
achievable with a minimum effort and may represent a trend for those firms that have the 
technical expertise to assemble a portal capability on their own.   We hope to 
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demonstrate that using our proven platform under a “white-label” service agreement will 
be preferable to “rolling your own”.

Portal operations on its own are not likely a viable business model and likely could not 
support more than a “skeleton crew”.   We believe that our Investor Relations as a 
Service model is the long-term sustainable business that can actually be leveraged by 
other portals becoming our customers for such services.

3.4 Competitive Advantage 

We believe that we have a better grasp of the underlying business, information security 
and regulatory requirements than our competitors. 

We use a very extensible Content Management System (CMS) as our core website 
platform that is both mature and well supported.  There are literally thousands of 
modules available for free to extend the system and most take only a few minutes to 
install and configure.  We believe that this gives us the ability to pivot faster than our 
competitors who have indicated that they have home grown systems. 

SPPX has developed a CrowdRate™ technology that allows issuers to solicit a range of 
investments and interest rates from investors that lets the market set an overall rate 
based on weighted averages.  This can provide an issuer access to lower cost capital. 

SPPX offers an “Idea Expo” area of its portal that allows entrepreneurs the opportunity to 
solicit feedback from potential investors to determine if their idea is marketable and 
fundable.  This free service can help a startup refine its vision and crowdfunding raise 
targets before committing to filing an offer.

SPPX has a fully integrated ACH account management capability that follows industry 
best enrollment practices.  This creates a seamless and friction-free investment 
experience for investors.  Once their accounts have been confirmed, investors are free 
to leverage them to make investments and in the future received dividends and loan 
payments directly.  

Our founder and CEO is a software engineer with over 30 years of software 
development experience that spans embedded systems through e-commerce sites.  We 
therefore do not have to rely on outside talent (today) to develop our portal.  Defects can 
be discovered and remediated nearly instantly.    We also leverage his over ten years of 
information security architecture and analyst experience to create a safe and secure 
crowdfunding experience. 

Our portal is highly integrated with social media sites such as Twitter, FaceBook, 
LinkedIN and soon Instagram, which may lead to greater “crowd awareness” of the 
platform and individual campaigns as investments are made.

We have significant blockchain development experience having produced a viable 
blockchain named 2GIVE (https://2give.Info)
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3.5 Regulation 

The Company is subject to and affected by laws and regulations of U.S. federal and 
state governmental authorities. These laws and regulations are subject to change. 
Additionally, the Securities & Exchange Commission (the "SEC") regulates the 
exemption, registration and sale of securities. Any SEC regulatory changes could affect 
our business.
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4. PRODUCT/SERVICE LINE 

4.1 Services 

SPPX takes a consultative sales approach to marketing and delivery of its services.  
The Company’s experience from launching its portal and hosting its own offering 
first is an valuable experience that can be shared with prospective clients to manage 
expectations and help guide new issuers through the regulated process. 

4.1.1 Crowdfunding portal services and consulting 

Portal Services - Pre-Offering Services 

Listing a company on the Silicon Prairie Portal requires first consulting with a company 
to clarify their story, company structure, financial results, fundraising goals, and use of 
proceeds; then coordinating the further work of the company with Legal and Accounting 
Professionals in order to produce the required documents required for their specific fund 
raising offering.

Portal Services - Listing Offerings 

With the documents and legal/accounting due-diligence completed, next the offering 
documents are filed with Commerce and enter a 10-day notice to file period after which 
the offering may be listed on the portal and made available to investors for review. 
Finally, Silicon Prairie through the operations of its Portal aggregates investor interest, 
facilitates escrow of investor funds through a seamless Automatic Clearing House 
(“ACH”) capability with its escrow bank partner, tracks and monitors the raise in process, 
closes the offering when it reaches its goal, and can facilitate transfer from escrow of 
funds to the issuer and the issuance of securities to investors at the issuers direction.

4.1.2 Investor Relations as a Service 

Once an issuer has raised funds SPPX can offer a long term value added services 
including: 

• Authenticated investor communications using digital signatures 
• Subscription agreement management and archival services 
• Stakeholder voting using distributed ledger technology 
• Document preparation such as annual Schedule K-1 production 
• Shareholder certificate production 
• Private Key escrow services 
• Capitalization table management services 
•

SPPX can provide these services to other portal operators as well. 
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4.2 Pricing Structure 

Our go to market retail pricing is as follows: 

• $2,500 setup and onboarding fee 
• $2,500 to publish offering on portal, includes first month of hosting 
• $1,000 monthly hosting fee up to: 

o $10K for any raise up to 1M 
o $15K for any raise over 1M but less than 2M 

• $25 per subscriber (first 35 included) 

Consulting services are $125/hr

4.3 Product/Service Lifecycle 

• Startup phase with a Minimum Viable Product (MVP) Portal 
• Approved MNvest portal operator in Minnesota 
• Escrow bank relationship formed with Sunrise Bank 
• 2GIVE Stakeholder based cryptocurrency operational for over one year 

4.4 Intellectual Property Rights 

SPPX has obtained rights to the Strength in Numbers Foundation portfolio of blockchain 
technology and trademarks. 

SPHI and SPPX have Several Trademarks filed:

• CrowdRate 
• Where Good Ideas Grow 
• FlowerBOT logo design 

SPHI has access to the following Strength in Numbers Foundation trademarks: 

• Karma 
• It’s Better 2GIVE 
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4.5 Research & Development 

The company conducts ongoing research and development in the area of Financial 
Technology (“FINTECH”) with a focus on bridging the connections between legacy 
banking systems and distributed ledger technology. 

SPHI has obtained the rights to use the blockchain technology, source code, trademarks 
and other Intellectual Property from the Strength in Numbers Foundation including the 
crypto-currency blockchain 2GIVE as well as the designs for an Identity & Reputation 
blockchain, and the use of the trademark “Karma” described as: 

Business and market reputation management of a reputation index which is a 
score related to providing electronic transfer of a virtual currency for use by 
members of an on-line community via a global computer network for the 
purposes of voting via feedback on each others contributions 

SPPX has developed a reference design and corresponding methods to deploy a brand 
new blockchain based on poly-morphic principles that would allow a distributed ledger to 
change its underlying data structures and smart-contracts over time in order to react to 
real world events. 

The SPPX mobile application has been designed to support “market discovery” enabled 
in part by geo-location capabilities available in most mobile phones that can allow buyers 
and sellers to find each other to create a peer-to-peer (“P2P”) exchange.  Once a price 
has been agreed to by both parties, the seller can scan a barcode on the buyer’s device 
and enter the price received while the buyer will also confirm the transaction details by 
digitally signing the lot and price paid.  This information is then transmitted to the 
blockchain network and if it meets the requirements of the smart contract rules it may be 
subject to it is appended to the distributed ledger maintained by every participant in the 
network. 

SPPX has also developed the technology to place digital tokens onto paper certificates 
using the same public key technology available on the mobile application.  In this 
scenario a seller could present a certificate to a buyer who can scan a barcode that 
represents the public address of tokens offered and confirm that they still exists unspent 
on the blockchain.  At this point, after price has been negotiated, the buyer can scan the 
private key of the certificate and “import” the tokens into their digital wallet or safe.  
Immediately transferring those tokens to another public key owned by the buyer to 
prevent a double-spend transaction effectively voiding the paper certificate assures 
security. 
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5. MARKETING & SALES 

5.1 Growth Strategy 

We herein conducting a small capital raise on our own portal with a minimum $50K 
raise, an initial “stretch-goal” of $100K and a maximum of $1M.  The use of funds will be 
to support sales, marketing and the development of the mobile applications.  We have 
been certified a qualified MN Angel Tax Credit Company for 2017 which we believe is an 
attractive element for our raise. 

Initially we have been socializing out the existence of the portal by attending and hosting 
local "meetup.com" group events to help identify candidate leads for the portal with a 
goal of doing ten (10) quality offerings in 2017. 

We have initially explored the costs and process to establish a portal in Wisconsin and 
have determined that the level of effort would be on par with pursuing national portal 
status.  Therefore, once we've established our platform in Minnesota we will seek 
national platform approval through the SEC and FINRA processes.

We have considered the relative advantages and costs associated with become a 
Broker-Dealer and feel that it would be better to form a partnership with an established 
firm.

We do believe that there is an opportunity to remove a lot of friction from the escrow 
process and will be continuing to explore new partnerships and opportunities to provide 
a more seamless experience for our issuers and investors.

5.2 Communication 

Social media, email marketing and in-portal communication channels will be leveraged 
first.  

Once our mobile application is complete we see that as a direct channel to communicate 
with users. 

We plan to leverage radio advertising, initially targeting the Minnesota Public Radio 
audience through "underwriter support" of Marketplace Tech and Morning reports.  We 
have developed a script for a short video what we plan to produce either directly or via a 
“contest” for prizes.

The portal currently supports the ability to socialize investment activity via Twitter, 
Facebook and LinkedIN, with plans to add pictogram “completion to goal” images to the 
messaging and add Instagram.

The company will promote the ability to socialize investment activity by individual 
investors into their social media channels as a way to create buzz and generate 
excitement for their activity, examples could include:
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“I just invested in a great @MNvest Startup on Silicon Prairie Online.  Click here 
to learn how you can too!”

“Proud owner of XYZ Brewing Co!  You should join me in raising a pint!”

5.3 Prospects 

Through our networking and hosted meetup.com meetings we have identified several 
ready clients for hosting on our portal with two very serious candidates likely ready to file 
within the next 90 days.

We are establishing a partner referral system through our portal that we believe will 
result in an ongoing stream of new deals.

We think that a “bandwagon” or “network” effect will occur with successful raises 
meeting minimum goals not only on our portal but on the other portals as well.  This will 
be supported by our use of social media hooks in the system that not only can be used 
by SPPX to socialize investment activity but also by individual investors who can take 
credit for their own investments and entreat others to join them.

The long-term value proposition for SPPX is in the Investor Relations as a Service and 
the recurring and expanding revenue stream that can be built upon it.   

SPPX has developed the core technology necessary to merge word processing 
documents and databases (“form filling”) to produce PDF files.  This capability can be 
leveraged for the complete investing lifecycle from helping an issuer prepare their 
offering documents to collecting individualized subscription agreements to producing tax 
related documents including Schedule K-1 forms per subscriber.  Form filling software 
reduces the friction and time to market for issuers and represents both a competitive 
advantage for SPPX as a portal operator and SPHI as a licensor of the technology to law 
firms as well as other portals.



Confidential Business Plan Silicon Prairie Holdings, Inc. 

A-23 

6. FINANCIAL PROJECTIONS

6.1 Profit & Loss 

There are no sales to date as the venture has not launched and no costs associated with 
the business since all costs have been covered by the founder (software engineering, 
sales and marketing) and by Strength in Numbers Foundation (legal, rent, internet).

6.2 Cash Flow (01/01/2017 to 12/31/2017) 
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6.3 Balance Sheet 

6.4 Break-Even Analysis 

With the legal costs being covered by Strength in Numbers Foundation and the $20K 
contributed by the founder initially there are not a lot of costs remaining for a break-even 
point.  The marketing budget is exceed if we engage Minnesota Public Radio (“MPR”) on 
the underwriter package presented which amounts to around 1K/week for 14 weeks for 
MarketPlace Morning Report placement and website impressions.
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6.5 Financial Assumptions  

6.5.1 Assumptions for Profit and Loss Projections 

The software development costs including R&D are "sunk costs" to date split between 
founder and Strength in Numbers Foundation.

6.5.2 Assumptions for Cash Flow Analysis 

We assume that we will be cash-flow neutral  for the first year of operations with the bulk 
of the revenue going to support sales and marketing activities.  We anticipate having 
about 20K in legal and accounting costs related to the offering.

The founder & CEO has agreed to take a token $1 salary for the first year of operations.

6.5.3 Assumptions for Balance Sheet 

There will be very little fixed assets as this company can outsource most of its 
operations.

6.5.4 Assumptions for Break-Even Analysis 

Cost of operations in the first year will be negligible with the bulk of the funds flowing to 
sales and marketing activities as well as any costs associated with the development of 
the mobile applications, legal and accounting costs.
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SUMMARY OF TERMS 

Company Silicon Prairie Holdings Inc., a Minnesota corporation (the “Company”)

Purchasers: Investors selected by the Company in its sole discretion (each, an 
“Investor,” and collectively, the “Investors”). 

Security: Simple agreements for future equity (each, a “SAFE,” and collectively, the 
“SAFEs”). 

Offering Minimum A minimum amount of $50,000  

Offering Maximum A maximum amount of $1,000,000 

Minimum Investment 
per Investor

$1,000 minimum, then in $100 increments

Capital Structure: The Company has authorized 10,000,000 shares of stock: 1,000,000 
shares has been issued as common stock and 9,000,000 shares are 
unissued and undesignated. 

As of the date of this Investor Package, David Duccini owns 100% of the 
Company.

Corporate Governance The Company will be managed by a Board of Directors, (the “Board”) 
consisting of three directors (the “Directors”) appointed by the 
Company’s shareholders.

Conversion Events: Each SAFE will convert: 

(i)  automatically, upon the Company’s issuance of equity securities (the 
“Equity Financing”) in a single transaction, or series of related 
transactions, with aggregate gross proceeds to the Company of at least 
$1,000,000, excluding proceeds from the issuance of any simple 
agreements for future equity (including the SAFEs) or convertible debt, 
into shares of the Company’s common stock (a “Equity Financing 
Conversion”); and 

(ii)  in the event of a Corporate Transaction (as defined below) while 
such SAFE remains outstanding, into shares of the Company’s common 
stock (a “Corporate Transaction Conversion”). 

Securities issued pursuant to the conversion of SAFEs will be referred to 
herein as “Conversion Shares.” 

Conversion Price: The price per share of Conversion Shares will be: 

(i)  with respect to an Equity Financing Conversion, the price that is the 
lesser of a) 20% (the “Discount”) less than the lowest price per share of 
shares sold in the Equity Financing, or b) the quotient resulting from 
dividing (x) $10,000,000 by (y) the Fully Diluted Capitalization 
immediately prior to the closing of an “Equity Financing” of at least 
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$1,000,000; and 

(ii)  with respect to a Corporate Transaction Conversion, this SAFE will 
convert into that number of Conversion Shares equal to the quotient 
(rounded down to the nearest whole share) obtained by dividing (x) the
Investment Amount by (y) the applicable Conversion Price. 

”Corporate Transaction” means (a) a sale by the Company of all or 
substantially all of its assets, (b) a merger of the Company with or into 
another entity (if after such merger the holders of a majority of the 
Company’s voting securities immediately prior to the transaction do not 
hold a majority of the voting securities of the successor entity) or (c) the 
transfer of more than 50% of the Company’s voting securities to a person 
or group. 

Investor Perks  Amounts from $2,500 to $10,000 invested in the Company will be 
credited against Company products and services for a period of two 
years, post-investment.

Use of Proceeds The Company intends to use the proceeds from the offering to pay 
expenses incurred with the Offering (e.g., legal, accounting, marketing 
and advertising, and service fees for our funding portal, etc), and for 
general working capital purposes, all as further described in greater 
detail in the Investor Overview. 

Compensation to 
Founder

The Company shall pay a $1 annual salary to David Duccini “the 
Founder,” which shall be $1. 

Terms of the Offering All funds received from investors will be held in a escrow account at 
Sunrise Banks in St. Paul, Minnesota until such time as we have received 
subscriptions for $50,000 or until the earlier expiration or termination of 
the Offering.  Once we have reached this minimum threshold, we may 
begin using proceeds received from those investors.

We may terminate the Offering at any time.  If not terminated by the 
Company on an earlier date, the Offering will terminate on February 18, 
2018. In no case will the Offering close more than one (1) calendar year 
after the Offering Date. If the Offering is terminated, all subscriber funds 
then held in the escrow bank account will be returned to such 
subscribers.  

Bylaws As a condition to your investment in the Company, you will be bound by 
the Bylaws, attached hereto as Exhibit D, which incorporates the terms 
described herein in all material respects.  

Restrictions on Transfer We are offering the SAFEs pursuant to certain exemptions from the 
registration requirements of the Securities Act and state law, and 
registration under applicable state securities laws. Therefore, the SAFEs 
will not be registered with the SEC and will be deemed “restricted 
securities” under the Securities Act.  You will not be able to re-sell or 
transfer your SAFEs except as permitted under the Securities Act 
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and applicable state securities laws, pursuant to registration or 
exemption therefrom.

Exit Strategy See the Investor Overview for further information. 

Tax Considerations Due to the complexity of an investment in SAFEs, prospective 
Shareholders are advised to contact their tax advisors with regard 
to tax consequences arising from investing in the Company.



MNvest Issuer Notice Form 

This form is for use by MNvest issuers to file notice of a MNvest offering with the Minnesota 
Department of Commerce. MNvest issuers completing this form must carefully review and 
comply with Minnesota Statute 80A.461 and Minnesota Rules 2876.3050 - 2876.3060. 

1. Issuer Information 

Name of Issuer: Silicon Prairie Holdings Inc. 

  

Address: 475 Cleveland Avenue, Saint Paul, MN 55104  

Telephone:  (651) 237-9399  

Email: david.duccini@sppx.io  

Issuer's website:  wvvw.sppx.io  

2. Contact to whom communications regarding this Notice should be directed: 

Name: Zachary J. Robins 

  

Address: 
 225 South Sixth St., Suite 3500, Minneapolis, MN 55402 

Telephone: (612) 604-6487 

Email:  zrobins@winthrop.com  

3. Offering Information) 

Identify the broker-dealer or MNvest portal that will be used to offer the issuer's 
securities: 

Silicon Prairie Portal & Exchange, LLC 

I See Minnesota Statute 80A.461, Subd. 3 when completing this section. 
1 C-



Does the MNvest issuer also intend to act as portal operator?2  O Yes El No 
(If yes, the issuer must register as a portal operator before commencing with the offering.) 

Amount to be offered: $ 1,000,000 in principal amount of SAFEs 

Minimum amount to be raised: $ 50,000  

Explain how the stated minimum offering will be sufficient to implement the issuer's 
business plan (attach additional pages if necessary): 

When the investments are received by the Company, we will be able to fund 
our growth plans, the particulars of which are more fully elaborated in Exhibit A 
of the Investor Package. 

, 2017  Offering Commencement Date:  February  

Offering Expiration Date:  February , 2018 

Name and contact information of Bank or Depository Institution (Escrow Agent) in 
which investor funds shall be deposited3: 

Sunrise Banks, NA 200 University Ave W, Suite 200, St Paul, MN 55103 

Attn: Nichol Beckstrand nichol.beckstrand@sunrisebanks.coni (651) 259-2224 

4. Disqualifications 

The MNvest issuer affirms that it has: 
1. reviewed the disqualification provisions of Minn. Stat. 80A.461 Subd. 9(a); and 
2. undertaken the inquiries needed to establish, under Minn. Stat. 80A.461, subd. 

9(b)(4), that the issuer has no reason to know that a disqualification exists. 
DD (Enter initials of person signing this form) 

2  See Minnesota Statute 80A.461, Subd. 1(d) 
3  See Minnesota Statute 80A.461, Subd. 3(8) and Minnesota Rule 2876.3051 

2 C-
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Representative of 

5. Additional Information 

Please include the following with your submission: 
A copy of the issuer's disclosure document including all information required 
under Minnesota Statute 80A.461 Subd. 4. The disclosure document filed with 
the Department should include, as a cover page, the MNvest Offering Disclosure 
Guide provided on pages 4-5 of this form. 
A copy of a representative example of advertising that the MNvest Issuer intends 
to use to promote this offering or solicit prospective purchasers. 
A copy of the issuer's balance sheet and income statement as required by 
Minnesota Statute 80A.461 Subd. 3(4). 
A filing fee of $300, made payable to the Minnesota Department of Commerce 

The undersigned represents that the issuer understands the conditions that must be satisfied to 
be entitled to the MNvest Securities Registration Exemption and understands that the issuer 
claiming the availability of this exemption has the burden of establishing that these conditions 
have been satisfied. The issuer has read this Notice and knows the contents to be true and has 
authorized the undersigned to sign this form on the issuer's behalf. 

The undersigned affirms that to the best of his or her knowledge, information, and belief the 
statements made on this form are true. 

David Duccini CEO 
(Title) 

1/27/2017 
(Date) 

Filing Instructions: Issuers relying on the MNvest Securities Registration Exemption must 
submit this form and accompanying documents to the Minnesota Department of Commerce a 
minimum of ten (10) days prior to any offer or sale of a security that relies on this exemption. 
The form and all accompanying documents should be emailed to 
Securities.Commerce@state.mn.us  with "MNvest notice" in subject line, or mailed to the 

Minnesota Department of Commerce at the below address: 

Minnesota Department of Commerce 
Securities Section 
85 7th Place East, Suite 500 
Saint Paul, MN 55101 

3 C-



MNvest Offering Disclosure Guide 

Pursuant to §80A.461 Subd. 4, issuers relying on the MNvest Securities Registration 
Exemption must create a disclosure document that contains the information and notices 
detailed below. A complete copy of the disclosure document must be made available 
through the MNvest portal to each prospective purchaser. Please list the page numbers of 
the disclosure document that include the information below. 

1. The MNvest issuer's type of entity, the address and telephone number of its principal office, 
its formation history for the previous five years, a summary of the material facts of its 
business plan and its capital structure, and its intended use of the offering proceeds, 
including any amounts to be paid from the proceeds of the MNvest offering, as 
compensation or otherwise, to an owner, executive officer, director, governor, manager, 
member, or other person occupying a similar status or performing similar functions on 
behalf of the MNvest issuer. 

Applicable page numbers within Disclosure Document: 
Exhibit A, cover pg, pgs 

  

  

   

2. The MNvest offering must stipulate the date on which the offering will expire, which must 
not be longer than 12 months from the date the MNvest offering commenced. 

Applicable page numbers within Disclosure Document:  Exhibit B, pg B-3  

3. A copy of the escrow agreement between the escrow agent, the MNvest issuer, and, if 
applicable, the portal operator, as described in subdivision 3, clause (8). 

Applicable page numbers within Disclosure Document:  Exhibit G (all)  

4. The financial statements required under Minnesota Statute, section 80A.461 subdivision 3, 
clause (4). 

Applicable page numbers within Disclosure Document:  Exhibit F (all)  

5. The identity of all persons owning more than ten percent of any class of equity interests in 
the company. Exhibit D's Schedule of Members 

Applicable page numbers within Disclosure Document:  

6. The identity of the executive officers, directors, governors, managers, members, and other 
persons occupying a similar status or performing similar functions in the name of and on 
the behalf of the MNvest issuer, including their titles and their relevant experience. 

Applicable page numbers within Disclosure Document:  Exhibit A, pgs  

7. The terms and conditions of the securities being offered, a description of investor exit 
strategies, and of any outstanding securities of the MNvest issuer; the minimum and 
maximum amount of securities being offered; either the percentage economic ownership of 
the MNvest issuer represented by the offered securities, assuming the minimum and, if 

4 C-
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applicable, maximum number of securities being offered is sold, or the valuation of the 
MNvest issuer implied by the price of the offered securities; the price per share, unit, or 
interest of the securities being offered; any restrictions on transfer of the securities being 
offered; and a disclosure that any future issuance of securities might dilute the value of 
securities being offered. 

Applicable page numbers within Disclosure Document: 
Exhibit B (all); Exhibit C pg 

 

8. The identity of and consideration payable to a person who has been or will be retained by 
the MNvest issuer to assist the MNvest issuer in conducting the offering and sale of the 
securities, including a portal operator, but excluding (i) persons acting primarily as 
accountants or attorneys, and (ii) employees whose primary job responsibilities involve 
operating the business of the MNvest issuer rather than assisting the MNvest issuer in 
raising capital. 

Applicable page numbers within Disclosure Document:  
Exhibit H, pg H-1, Appx. A  

9. A description of any pending material litigation, legal proceedings, or regulatory action 
involving the MNvest issuer or any executive officers, directors, governors, managers, 
members, and other persons occupying a similar status or performing similar functions in 
the name of and on behalf of the MNvest issuer. 

Applicable page numbers within Disclosure Document: 
n/a (no pending legal matters) 

 

10. A statement of the material risks unique to the MNvest issuer and its business plans. 

Applicable page numbers within Disclosure Document: 
Exhibit C (all) 

 

11. A statement that the securities have not been registered under federal or state securities law 
and that the securities are subject to limitations on resale. 

Applicable page numbers within Disclosure Document: 
Investor Package introduction, pg 

 

12. The following legend must be displayed conspicuously in the disclosure document: 

"IN MAKING AN INVESTMENT DECISION, PURCHASERS 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 BY ANY FEDERAL OR STATE SECURITIES 
COMMISSION OR DIVISION OR OTHER REGULATORY AUTHORITY. 
FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE 
ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. THESE 
SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND 
RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED 
BY SUBSECTION (e) OF SEC RULE 147 (CODE OF FEDERAL REGULATIONS, TITLE 
17, PART 230.147 (e)) AS PROMULGATED UNDER THE SECURITIES ACT OF 1933, 

5 C-
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AS AMENDED, AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO 
REGISTRATION OR EXEMPTION THEREFROM. PURCHASERS SHOULD BE 
AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF 
THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME." 

Investor Package introduction, pg i 
Applicable page numbers within Disclosure Document:  

6 C-



     $# Steve Simon, Secretary of State of Minnesota, do certify that:  The following business 
entity has duly complied with the relevant provisions of Minnesota Statutes listed below, 
and is formed or authorized to do business in Minnesota on and after this date with all the 
powers, rights and privileges, and subject to the limitations, duties and restrictions, set 
forth in that chapter.

The business entity is now legally registered under the laws of Minnesota.

Name: Silicon Prairie Holdings Inc.

File Number: 929592600029

Minnesota Statutes, Chapter: 302A

This certificate has been issued on: 01/19/2017

Steve Simon

Secretary of State
State of Minnesota
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ARTICLE 1 - CORPORATE NAME:

Silicon Prairie Holdings Inc.

ARTICLE 2 - REGISTERED OFFICE AND AGENT(S), IF ANY AT THAT OFFICE:

Name Address:

475 Cleveland Avenue North Suite 315 Saint Paul MN 55104  USA

ARTICLE 3 -  MAXIMUM SHARES THE CORPORATION MAY ISSUE: 10000000

ARTICLE 4 -  INCORPORATOR(S):

Name: Address:

 Zachary J. Robins Winthrop & Weinstine, P.A. 225 South Sixth 
Street, Suite 3500 Minneapolis MN 55402

DURATION: PERPETUAL

If you submit an attachment, it will be incorporated into this document. If the attachment conflicts with the 
information specifically set forth in this document, this document supersedes the data referenced in the 
attachment.
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#

SIGNED BY:  /s/ Zachary J. Robins

MAILING ADDRESS: None Provided

EMAIL FOR OFFICIAL NOTICES: None Provided

Minnesota Statutes, Chapter 302A

The individual(s) listed below who is (are each) 18 years of age or older, hereby 
adopt(s) the following Articles of Incorporation:

F.3



ARTICLES OF INCORPORATION 
OF 

SILICON PRAIRIE HOLDINGS INC. 

The undersigned, of full age, for the purpose of forming a corporation under and pursuant 
to the provisions of Chapter 302A, Minnesota Statutes and all amendments thereto (the “Act”), 
hereby adopts the following Articles of Incorporation: 

ARTICLE I.   
NAME 

The name of the Corporation shall be: SILICON PRAIRIE HOLDINGS INC.

ARTICLE II.   
REGISTERED OFFICE 

The location and post office address of the Corporation’s registered office in the State of 
Minnesota shall be 475 Cleveland Avenue North, Suite 315, Saint Paul, MN 55104. 

ARTICLE III.   
INCORPORATOR 

The name and address of the incorporator is as follows: 

Zachary J. Robins 
Winthrop & Weinstine, P.A. 

Suite 3500 
225 South Sixth Street 

Minneapolis, MN 55402 

ARTICLE IV.   
CAPITAL STOCK

The Corporation is authorized to issue an aggregate of 10,000,000 shares. 1,000,000 of 
these shares shall be voting common stock and the par value of each share shall be $0.01.  The 
remaining shares shall initially be undesignated and, with respect to those shares, the board of 
directors has the authority to designate more than one class and more than one series of shares and 
to fix the relative rights and preferences of any such different class or series. 

ARTICLE V.   
PURPOSES AND POWERS 

The Corporation shall have general business purposes and shall possess all powers 
necessary to conduct any business in which it is authorized to engage, including but not limited to, 
all those powers expressly conferred upon business corporations by the Act, as it may from time 
to time be amended, together with those powers implied therefrom. 

F.4
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ARTICLE VI.   
DURATION 

The Corporation shall have perpetual duration. 

ARTICLE VII.   
BOARD OF DIRECTORS; ELECTION OF DIRECTORS 

The names of the members of the first board of directors are as follows:" 

David Duccini 

Directors shall hereafter be elected by 50% of the voting power of the shares present and 
entitled to vote on the election of directors at a meeting at which a quorum is present. 

ARTICLE VIII.   
LIMITATION OF LIABILITY 

The personal liability of the directors of the Corporation is hereby eliminated to the fullest 
extent permitted by Section 302A.251 of the Act, as the same may be amended or restated.  If the 
Act is amended after this Article becomes effective to authorize corporate action further 
eliminating or limiting the personal liability of directors, then the liability of a director of the 
Corporation shall be eliminated or limited to the fullest extent permitted by the Act, as so amended.  
Any repeal or modification of this Article shall not adversely affect any right or protection of a 
director of the Corporation existing at the time of such repeal or modification. 

ARTICLE IX.   
WRITTEN ACTION OF THE BOARD 

Any action required or permitted to be taken at a meeting of the board of directors of the 
Corporation may be taken by a written action signed, or counterparts of a written action signed in 
the aggregate, or consented to by authenticated electronic communication, by all of the directors 
and, if the action does not require shareholder approval, it may be taken by a written action signed, 
or counterparts of a written action signed in the aggregate, or consented to by authenticated 
electronic communication, by the number of directors that would be required to take such action 
at a meeting of the board of directors at which all directors were present. 

ARTICLE X.   
PREEMPTIVE RIGHTS; CUMULATIVE VOTING 

The shareholders of the Corporation shall not have preemptive rights to subscribe for or 
acquire securities or rights to purchase securities of any kind, class or series of the Corporation.  
The shareholders of the Corporation shall not have the right of cumulative voting. 

ARTICLE XI.   
DISSENTERS’ RIGHTS: AMENDMENT OF ARTICLES OF INCORPORATION 
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Dissenters’ rights of shareholders of the Corporation resulting from or arising out of an 
amendment to these Articles of Incorporation are hereby eliminated to the fullest extent permitted 
by § 302A.471 of the Act, as the same may be amended or restated. 

ARTICLE XII.   
WRITTEN ACTION OF THE SHAREHOLDERS 

Any action required or permitted to be taken at a meeting of the shareholders may be taken 
by a written action signed, or counterparts of a written action signed in the aggregate, or consented 
to by authenticated electronic communication, by shareholders having voting power equal to the 
voting power that would be required to take the same action at a meeting of the shareholders at 
which all shareholders were present. 

IN WITNESS WHEREOF, the undersigned has executed these Articles as of this 13th 
day of January, 2017. 

Zachary J. Robins, Incorporator 

12981046v1 
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BYLAWS 
OF 

2+,+&/.!01%+1+(!*/,'+.)2!+.&$!

A MINNESOTA BUSINESS CORPORATION 
INCORPORATED UNDER MINNESOTA STATUTES CHAPTER 302A

ARTICLE I. 
MEETINGS OF SHAREHOLDERS 

Section 1.1. Place of Meeting.  All meetings of the shareholders of the Corporation shall be 
held at the principal executive office of the Corporation in the State of Minnesota or at such 
other place within or without the state as may be fixed from time to time by the Board of 
Directors.  The Board of Directors may determine that all such meetings may be held, in whole 
Z] TY [L]_' Md XPLY^ ZQ gEPXZ_P 9ZXX`YTNL_TZYh %L^ ^`NS _P]X T^ OPQTYPO TY ATYYP^Z_L F_L_`_P^' 

Chapter .+-7 %_SP g7N_h&&) 

Section 1.2. Regular Meetings.  The regular meeting of the shareholders shall be held on such 
date as the Board of Directors shall by resolution establish.  At the regular meeting, the 
shareholders shall designate the number of directors to constitute the Board of Directors (subject 
to the authority of the Board of Directors to increase the number of directors as provided in 
Article II, Section 2.2 of these Bylaws), shall elect qualified successors for directors who serve 
for an indefinite term or whose terms have expired or are due to expire within six months after 
the date of the meeting, and shall transact such other business as may properly come before 
them. 

Section 1.3. Special Meetings.  Special meetings of the shareholders, for any purpose or 
purposes, unless otherwise prescribed by statute or by the Articles of Incorporation, may be 
called by the President, Treasurer, any two or more directors, or by a shareholder or shareholders 
holding ten percent (10%) or more of the voting power of all shares entitled to vote. 

Section 1.4. Notice of Meetings.  There shall be mailed to each shareholder, shown by the 
books of the Corporation to be a holder of record of voting shares, at his/her address as shown by 
the books of the Corporation, a notice setting out the date, time and place of each regular 
meeting and each special meeting, except where the meeting is an adjourned meeting and the 
date, time and place of the meeting were announced at the time of adjournment, or except as 
otherwise permitted by statute.  This notice shall be mailed at least five (5) days prior thereto and 
no earlier than sixty (60) days prior thereto.  However, notice of a meeting at which a plan or 
agreement of merger or exchange is to be considered shall be mailed to all shareholders of 
record, whether or not entitled to vote at the meeting, not less than fourteen (14) days nor more 
than sixty (60) days prior thereto.  Every notice of any special meeting called pursuant to this 
Section shall state the purpose or purposes for which the meeting has been called, and the 
business transacted at all special meetings shall be confined to the purpose stated in the notice.  
In addition, the notice of a meeting at which a plan or agreement of merger or exchange is to be 
voted upon shall state that a purpose of the meeting is to consider the proposed plan or 
agreement of merger or exchange and a copy or a short description of the plan or agreement of 
merger or exchange shall be included in or enclosed with the notice.  Notice may also be given in 

DocuSign Envelope ID: 0848C336-2E49-434C-AE46-25BADAAAC968
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_SP QZ]X ZQ LY g<WPN_]ZYTN 9ZXX`YTNL_TZYh %L^ ^`NS _P]X T^ OPQTYPO TY _SP 7N_& L^ L`_SZ]Teed by, 
and in compliance with, the requirements of §302A.436 of the Act. 

Section 1.5. Waiver of Notice.  A shareholder may waive notice of a meeting of shareholders.  
A waiver of notice by a shareholder entitled to notice is effective whether given before, at, or 
after the meeting, and whether given in writing, orally, by means of Electronic Communication 
(in compliance with the requirements of §302A.436 of the Act) or by attendance.  Participation 
by a shareholder at a meeting, whether by attendance or by means of Remote Communication, is 
a waiver of notice of that meeting, except where the shareholder objects at the beginning of the 
meeting to the transaction of business because the meeting is not lawfully called or convened, or 
objects before a vote on an item of business because the item may not lawfully be considered at 
that meeting and does not participate in the consideration of the item at that meeting. 

Section 1.6. Quorum, Adjourned Meetings.  The holders of a majority of the voting power 
of the shares entitled to vote shall constitute a quorum for the transaction of business at any 
regular or special meeting.  In case a quorum shall not be present at a meeting, those present may 
adjourn to such day as they shall, by majority vote, agree upon, and a notice of such adjournment 
shall be mailed to each shareholder entitled to vote at least five (5) days before such adjourned 
meeting.  If a quorum is present, a meeting may be adjourned from time to time without notice 
other than announcement at the meeting.  At adjourned meetings at which a quorum is present, 
any business may be transacted which might have been transacted at the meeting as originally 
noticed.  If a quorum is present when a duly called or held meeting is convened, the shareholders 
present may continue to transact business until adjournment, even though the withdrawal of a 
number of shareholders originally present leaves less than a quorum. 

Section 1.7. Voting.  At each meeting of the shareholders, every shareholder having the right 
to vote shall be entitled to vote either in person or by proxy, but no proxy shall be valid after 
eleven (11) months unless a longer period is expressly provided for in the appointment.  Each 
shareholder, unless the Articles of Incorporation or statute provide otherwise, shall have one vote 
for each sSL]P SLaTYR aZ_TYR [ZbP] ]PRT^_P]PO TY ^`NS ^SL]PSZWOP]i^ YLXP ZY _SP MZZV^ ZQ _SP 

Corporation.  Jointly owned shares may be voted by any joint owner unless the Corporation 
receives written notice from any one of them denying the authority of that person to vote those 
shares.  Upon the demand of any shareholder, the vote upon any question before the meeting 
shall be by ballot.  All questions shall be decided by a majority vote of the voting power of the 
shares present and entitled to vote and represented at the meeting at the time of the vote except if 
otherwise required by statute, the Articles of Incorporation, or these Bylaws.  

Section 1.8. Record Date.  The Board of Directors may fix a date, not exceeding sixty (60) 
days preceding the date of any meeting of shareholders, as a record date for the determination of 
the shareholders entitled to notice of, and to vote at, such meeting, notwithstanding any transfer 
of shares on the books of the Corporation after any record date so fixed.  If the Board of 
Directors fails to fix a record date for determination of the shareholders entitled to notice of, and 
to vote at, any meeting of shareholders, the record date shall be the twentieth (20th) day 
preceding the date of such meeting. 

Section 1.9. Organization of Meetings.  Unless a Chairman of the Board has been elected, at 
all meetings of the shareholders the President shall act as Chairman, and in his/her absence any 
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person appointed by the President shall act as Chairman, and the Secretary, or in his/her absence 
any person appointed by the Chairman, shall act as Secretary. 

Section 1.10. Action Without a Meeting.  Any action which may lawfully be taken at a 
^SL]PSZWOP]^i XPP_TYR XLd MP _LVPY bT_SZ`_ L XPP_TYR TQ L`_SZ]TePO Md L b]T_TYR Z] b]T_TYR^ 

signed by all of the holders of shares who would be entitled to a notice of a meeting for such 
purpose or by any larger number if the same is required by the Articles of Incorporation.  Such 
action shall be effective on the date on which the last signature is placed on such writing or 
writings, unless a different effective date is set forth therein.  If any action so taken requires a 
certificate to be filed in the office of the Secretary of State, the officer signing the same shall 
state therein that the action was effected in the manner aforesaid. 

Section 1.11. Nomination of Directors.  The Board of Directors may, by resolution, adopt 
procedures for the nomination of directors. 

Section 1.12. Participation by Means of Remote Communications.  Through use of 
procedures established by the Board of Directors in compliance with §302A.436 of the Act, any 
or all shareholders may take part in, and be present at, any meeting of the shareholders by means 
of Remote Communication.  For the purposes of establishing a quorum and taking any action at 
the meeting, such shareholders participating pursuant to this Section 1.12 shall be deemed 
present in person at the meeting, and the place of the meeting shall be the place of origination of 
the communication. 

ARTICLE II. 
BOARD OF DIRECTORS

Section 2.1. General Powers.  The business and affairs of the Corporation shall be managed 
by or under its Board of Directors, which may exercise all such powers of the Corporation and 
do all such lawful acts and things as are not by statute or by the Articles of Incorporation or by 
these Bylaws required to be exercised or done by the shareholders. 

Section 2.2. Number, Qualification and Term of Office.  Until the first meeting of 
shareholders, the number of directors shall be the number named in the Articles of Incorporation 
or, if no such number is named therein, the number elected by the incorporator.  Thereafter, the 
number of directors shall be established by resolution of the shareholders, provided that, unless 
otherwise prohibited by the shareholders, the directors may increase the size of the board of 
directors.  In the absence of such shareholder resolution, the number of directors shall be the 
number last fixed by the shareholders, the Board of Directors, the incorporator or the Articles of 
Incorporation.  Directors need not be shareholders.  Each of the directors shall hold office until 
_SP ]PR`WL] XPP_TYR ZQ ^SL]PSZWOP]^ YPc_ SPWO LQ_P] ^`NS OT]PN_Z]i^ PWPN_TZY Z] L[[ZTY_XPY_ LYO 

`Y_TW ^`NS OT]PN_Z]i^ ^`NNP^^Z] ^SLWW SLaP MPPY PWPN_PO LYO ^SLWW \`LWTQd' Z] `Y_TW _SP PL]WTP] OPL_S' 

resignation, removal, or disqualification of such director; provided, however, that no director 
shall be elected to a fixed term in excess of the maximum fixed term permitted by law. 

Section 2.3. Board Meetings.  Meetings of the Board of Directors may be held from time to 
time at such time and place within or without the State of Minnesota as may be designated in the 
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notice of such meeting.  The Board of Directors may determine that all such meetings may be 
held, in whole or in part, by means of Remote Communication. 

Section 2.4. Calling Meetings; Notice.  Meetings of the Board of Directors may be called by 
the President by giving at least forty-PTRS_ %/3& SZ`]^i YZ_TNP' Z] Md LYd OT]PN_Z] Md RTaTYR L_ WPL^_ 

QTaP %0& OLd^i YZ_TNP' ZQ _SP OL_P' _TXP LYO [WLNP _SP]PZQ _Z PLNS OT]PN_Z] Md XLil, telephone, 
telegram or in person.  Notice may also be given by means of Electronic Communication if the 
OT]PN_Z] SL^ NZY^PY_PO _Z ^`NS QZ]X ZQ YZ_TNP' ^`NS YZ_TNP bTWW MP PQQPN_TaP bSPY gRTaPY'h L^ ^`NS 

term is defined by §302A.231, Subdivision 4(b) of the Act; and consent to such notice may be 
revoked by a director in accordance with §302A.231, Subdivision 4(c). 

Section 2.5. Waiver of Notice.  Notice of any meeting of the Board of Directors may be 
waived by any director either before, at or after such meeting orally, in a writing signed by such 
director, by means of authenticated Electronic Communication (in compliance with the 
requirements at §302A.231 of the Act), or by attendance at the meeting.  A director, by his/her 
participation at any meeting of the Board of Directors (whether by attendance or by means of 
Remote Communication), shall be deemed to have waived notice of such meeting, except where 
the director objects at the beginning of the meeting to the transaction of business because the 
meeting is not lawfully called or convened and does not participate thereafter in the meeting. 

Section 2.6. Quorum.  A majority of the directors holding office immediately prior to a 
meeting of the Board of Directors shall constitute a quorum for the transaction of business at 
such meeting.  In the absence of a quorum, the majority of the directors present adjourn a 
meeting from time to time until a quorum is present.  If a quorum is present when a duly called 
or held meeting is convened, the directors present may continue to transact business until 
adjournment, even though the withdrawal of a number of directors originally present leaves less 
than a proportion or number otherwise required for a quorum. 

Section 2.7. Absent Directors.  A director may give advance written consent or opposition to 
a proposal to be acted on at a meeting of the Board of Directors.  If such director is not present at 
the meeting, consent or opposition to a proposal does not constitute presence for purposes of 
determining the existence of a quorum, but consent or opposition shall be counted as a vote in 
favor of or against the proposal and shall be entered in the minutes or other record of action at 
the meeting, if the proposal acted on at the meeting is substantially the same or has substantially 
the same effect as the proposal to which the director has consented or objected. 

Section 2.8. Participation by Means of Remote Communications.  Any or all of the 
directors may take part in, and be present at, any meeting of the Board of Directors, or of any 
duly constituted committee thereof, by any means of Remote Communication through which the 
directors may participate in the meeting on a substantially simultaneous basis.  For the purposes 
of establishing a quorum and taking any action at the meeting, such directors participating 
pursuant to this Section 2.8 shall be deemed present in person at the meeting, and the place of the 
meeting shall be the place of origination of the communication. 

Section 2.9. Vacancies; Newly Created Directorships.  Vacancies in the Board of Directors 
of this Corporation resulting from the death, resignation, removal or disqualification of a director 
may be filled for the unexpired term by the affirmative vote of a majority of the remaining 
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directors of the Board, although less than a quorum; newly created directorships resulting from 
an increase in the authorized number of directors by action of the shareholders or by action of the 
Board of Directors as permitted by Section 2.2 may be filled by a majority of the directors 
serving at the time of such increase; and each director elected or appointed pursuant to this 
Section -)4 ^SLWW MP L OT]PN_Z] `Y_TW ^`NS OT]PN_Z]i^ ^`NNP^^Z] T^ PWPN_PO Md _SP ^SL]PSZWOP]^ L_ 

their next regular or special meeting. 

Section 2.10. Removal.  Any or all of the directors may be removed from office at any time, 
with or without cause, by the affirmative vote of the shareholders holding a majority of the 
shares entitled to vote at an election of directors except, as otherwise provided by §302A.223 of 
the Act, when the shareholders have the right to cumulate their votes.  A director named by the 
Board of Directors to fill a vacancy may be removed from office at any time, with or without 
cause, by the affirmative vote of a majority of the remaining directors if the director was named 
by the Board to fill the vacancy and the shareholders have not elected directors in the interim 
between the time of the appointment to fill such vacancy and the time of the removal.  In the 
event that the entire Board or any one or more directors be so removed, new directors shall be 
elected at the same meeting. 

Section 2.11. Committees.  A resolution approved by the affirmative vote of a majority of the 
Board of Directors may establish committees having the authority of the Board in the 
management of the business of the Corporation to the extent provided in the resolution.  A 
committee shall consist of one or more persons, who need not be directors, appointed by 
affirmative vote of a majority of the directors present.  Committees may include a special 
litigation committee consisting of one or more independent directors or other independent 
persons to consider legal rights or remedies of the Corporation and whether those rights and 
remedies should be pursued.  Committees other than special litigation committees and 
committees formed pursuant to §302A.673, Subdivision 1(d) of the Act, are subject to the 
direction and control of, and vacancies in the membership thereof shall be filled by, the Board of 
Directors. 

A majority of the members of the committee present at a meeting is a quorum for the 
transaction of business, unless a larger or smaller proportion or number is provided in a 
resolution approved by the affirmative vote of a majority of the directors present. 

Section 2.12. Written Action.  An action required or permitted to be taken at a meeting of the 
Board of Directors may be taken by written action signed by all of the directors unless the action 
need not be approved by the shareholders and the Articles of Incorporation so provide, in which 
case the action may be taken by written action signed by the number of directors that would be 
required to take the same action at a meeting of the Board of Directors at which all directors 
were present.  The written action is effective when signed by the required number of directors, 
unless a different effective time is provided in the written action.  When written action is 
permitted to be taken by less than all directors, all directors shall be notified immediately of its 
text and effective date.  Failure to provide the notice does not invalidate the written action.  A 
director who does not sign or consent to the written action has no liability for the action or 
actions taken thereby. 
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Section 2.13. Resignations.  Any director of the Corporation may resign at any time by giving 
written notice to the Secretary of the Corporation.  Such resignation shall take effect at the date 
of the receipt of such notice, or at any later time specified therein, and, unless otherwise 
specified therein, the acceptance of such resignation shall not be necessary to make it effective. 

Section 2.14. Compensation of Directors.  By resolution of the Board of Directors, each 
director may be paid his/her expenses, if any, of attendance at each meeting of the Board of 
Directors, and may be paid a stated amount as director or a fixed sum for attendance at each 
meeting of the Board of Directors, or both.  No such payment shall preclude a director from 
serving the Corporation in any other capacity and receiving compensation therefor.  Members of 
special or standing committees may be allowed, pursuant to resolution by the Board of Directors, 
like compensation for attending committee meetings. 

Section 2.15. Exclusive Meeting Attendance.   The board of directors may, by majority vote, 
limit attendance at their regular and/or special meetings so as to exclude any non-directors.  

ARTICLE III. 
OFFICERS

Section 3.1. Number.  The officers of the Corporation shall be chosen by the Board of 
Directors and shall consist of a Chief Executive Officer and Chief Financial Officer, however 
designated.  The Board of Directors may also elect or appoint any other officers or agents the 
Board of Directors deems necessary for the operation and management of the Corporation.  Any 
number of offices may be held by the same person.  If a document must be signed by persons 
holding different offices or functions and a person holds or exercises more than one of these 
offices or functions, that person may sign the document in more than one capacity, but only if the 
document indicates each capacity in which the person signs. 

Section 3.2. Election, Term of Office and Qualifications.  The Board of Directors shall elect 
or appoint, by resolution approved by the affirmative vote of a majority of the directors present, 
from within or without their number, such other officers as the Board of Directors may deem 
advisable, each of whom shall have the powers, rights, duties, responsibilities, and terms in 
office provided for in these Bylaws or a resolution of the Board of Directors not inconsistent 
therewith.  The Chief Executive Officer and all other officers who may be directors shall 
continue to hold office until the election and qualification of their successors, notwithstanding an 
earlier termination of their directorship. 

Section 3.3. Removal and Vacancies.  Any officer may be removed from his/her office by the 
Board of Directors at any time, with or without cause.  Such removal, however, shall be without 
prejudice to the contract rights of the person so removed.  If there be a vacancy among the 
officers of the Corporation by reason of death, resignation, removal, disqualification, or 
otherwise, such vacancy shall be filled for the unexpired term by the Board of Directors. 

Section 3.4. Chairman of the Board.  The Chairman of the Board, if one is elected, shall 
preside at all meetings of the shareholders and directors and shall have such other duties as may 
be prescribed, from time to time, by the Board of Directors. 
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Section 3.5. Chief Executive Officer.  The Chief Executive Officer of the Corporation shall 
have general active management of the business of the Corporation.  In the absence of the 
Chairman of the Board, or if no Chairman of the Board is elected, the Chief Executive Officer 
shall preside at all meetings of the shareholders and directors.  He/She shall see that all orders 
and resolutions of the Board of Directors are carried into effect.  He/She shall execute and 
deliver, in the name of the Corporation, any deeds, mortgages, bonds, contracts or other 
instruments pertaining to the business of the Corporation unless the authority to execute and 
deliver is required by law to be exercised by another person or is expressly delegated by the 
Articles or Bylaws or by the Board of Directors to some other officer or agent of the 
Corporation.  He/She shall maintain records of and, whenever necessary, certify all proceedings 
of the Board of Directors and the shareholders, and shall perform all duties usually incident to 
the office of the Chief Executive Officer.  He/She shall have such other duties as may, from time 
to time, be prescribed by the Board of Directors. 

Section 3.6. President.  Unless otherwise specified by the Board of Directors, the President 
shall be the Chief Executive Officer of the Corporation.  If an officer other than the President is 
designated Chief Executive Officer, the President shall perform such duties as may from time to 
time be assigned to the President by the Board. 

Section 3.7. Vice President.  Each Vice President, if one or more are elected, shall have such 
powers and shall perform such duties as may be specified in the Bylaws or prescribed by the 
Board of Directors or by the President.  In the event of the absence or disability of the President, 
Vice Presidents shall succeed to his/her power and duties in the order designated by the Board of 
Directors. 

Section 3.8. Secretary.  The Secretary, if one is elected, shall be secretary of and shall attend 
all meetings of the shareholders and Board of Directors and shall record all proceedings of such 
meetings in the minute book of the Corporation.  He/She shall give proper notice of meetings of 
shareholders and directors.  He/She shall perform such other duties as may be prescribed from 
time to time by the Board of Directors or by the Chief Executive Officer. 

Section 1.1 Assistant Secretary.  The Assistant Secretary, if any, or if there be more than one 
(1), the Assistant Secretaries in the order determined by the Board of Directors, shall, in the 
absence or disability of the Secretary, perform the duties and exercise the powers of the 
Secretary and shall perform such other duties and have such other powers as the Board of 
Directors may from time to time prescribe. 

Section 3.9. Chief Financial Officer.  The Chief Financial Officer of the Corporation shall 
keep accurate financial records for the Corporation.  He/She shall deposit all moneys, drafts and 
checks in the name of, and to the credit of, the Corporation in such banks and depositaries as the 
Board of Directors shall designate from time to time.  He/She shall have power to endorse for 
deposit all notes, checks and drafts received by the Corporation and make proper vouchers 
therefor.  He/She shall disburse the funds of the Corporation, as ordered by the Board of 
Directors, making proper vouchers therefor.  He/She shall render to the Chief Executive Officer 
and the directors, whenever requested, an account of all his/her transactions as Chief Financial 
Officer and of the financial condition of the Corporation, and shall perform such other duties as 
may be prescribed from time to time by the Board of Directors or by the Chief Executive Officer. 
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Section 3.10. Treasurer.  Unless otherwise specified by the Board of Directors, the Treasurer 
shall be the Chief Financial Officer of the Corporation.  If an officer other than the Treasurer is 
designated Chief Financial Officer, the Treasurer shall perform such duties as may from time to 
time be assigned to the Treasurer by the Board. 

Section 3.11. Assistant Treasurer.  The Assistant Treasurer, or if there shall be more than one 
(1), the Assistant Treasurers in the order determined by the Board of Directors, shall, in the 
absence or disability of the Treasurer, perform the duties and exercise the powers of the 
Treasurer and shall perform such other duties and have such powers as the Board of Directors 
may from time to time prescribe. 

Section 3.12. Compensation.  The officers of the Corporation shall receive such compensation 
for their services as may be determined, from time to time, by resolution of the Board of 
Directors. 

ARTICLE IV. 
CERTIFICATES OF STOCK 

Section 4.1. Certificates of Stock.  If not issued prior to the adoption of these bylaws, and 
subject to the discretion of the Board of Directors to otherwise provide by resolution, every 
holder of stock in the Corporation shall be entitled to have a certificate of stock in the name of 
the Corporation signed by the Chief Executive Officer, the President or the Vice President and 
the Secretary or the Assistant Secretary, certifying the number of shares owned by him/her in the 
Corporation.  The certificates of stock shall be numbered in the order of their issue. 

Section 4.2. Issuance of Shares.  The Board of Directors is authorized to cause to be issued 
shares of the Corporation up to the full amount authorized by the Articles of Incorporation in 
such amounts as may be determined by the Board of Directors and as may be permitted by law.  
No shares shall be issued except in consideration of cash or other property, tangible or 
intangible, received or to be received by the Corporation under a written agreement, or services 
rendered or to be rendered to the Corporation under a written agreement, as authorized by 
resolution(s) approved by the affirmative vote of a majority of the directors present, or approved 
by the affirmative vote of the holders of a majority of the voting power of the shares present, 
valuing all non-monetary consideration and establishing a price in money or other consideration, 
or a minimum price, or a general formula or method by which the price will be determined. 

Section 4.3. Facsimile Signatures.  Where a certificate is signed (1) by a transfer agent or an 
assistant transfer agent, or (2) by a transfer clerk acting on behalf of the Corporation and a 
registrar, the signature of any such authorized officer of the Corporation may be facsimile.  In 
case any officer or officers who have signed, or whose facsimile signature or signatures have 
been used on any such certificate or certificates, shall cease to be such officer or officers of the 
Corporation before such certificate or certificates have been delivered by the Corporation, such 
certificate or certificates may nevertheless be used by the Corporation and be issued and 
delivered as though the person or persons who signed such certificate or certificates or whose 
facsimile signature or signatures have been used thereon had not ceased to be such officer or 
officers of the Corporation. 
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Section 4.4. Lost or Destroyed Certificates.  Except as otherwise provided by §302A.419 of 
the Act, any shareholder claiming a certificate for shares to be lost, stolen or destroyed shall 
make an affidavit of that fact in such form as the Board of Directors shall require and shall, if the 
Board of Directors so requires, give the Corporation a bond of indemnity in form, in an amount, 
and with one or more sureties satisfactory to the Board of Directors, to indemnify the 
Corporation against any claim which may be made against it on account of the reissue of such 
certificate, whereupon a new certificate may be issued in the same tenor and for the same 
number of shares as the one alleged to have been lost, stolen or destroyed. 

Section 1.2 Transfers of Stock.  Upon surrender to the Corporation or the transfer agent of 
the Corporation of a certificate for shares duly endorsed or accompanied by proper evidence of 
succession, assignment or authority to transfer, it shall be the duty of the Corporation to issue a 
new certificate to the person entitled thereto, cancel the old certificate and record the transaction 
upon its books. 

Section 4.5. Registered Shareholders.  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 to hold liable for calls and assessments a person registered on its 
books as the owner of shares, 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 Minnesota.. 

ARTICLE V. 
SECURITIES OF OTHER CORPORATIONS 

Unless otherwise ordered by the Board of Directors, the Chief Executive Officer shall 
have full power and authority on behalf of the Corporation to vote and to purchase, sell, transfer 
or encumber any and all securities of any other corporation owned by the Corporation, and may 
execute and deliver such documents as may be necessary to vote such securities and to effectuate 
such purchase, sale, transfer or encumbrance.  The Board of Directors may, from time to time, 
confer like powers upon any other person or persons. 

ARTICLE VI. 
INDEMNIFICATION OF CERTAIN PERSONS 

The Corporation shall indemnify such persons, for such expenses and liabilities, in such 
manner, under such circumstances, and to such extent as permitted by §302A.521 of the Act. 

ARTICLE VII. 
GENERAL PROVISIONS 

Section 7.1. Dividends.  Subject to provisions of applicable law and the Articles of 
Incorporation, dividends upon the capital stock of the Corporation may be declared by the Board 
of Directors at any regular or special meeting, and may be paid in cash, in property, or in shares 
of the capital stock. 

Section 7.2. Record Date.  Subject to any provisions of the Articles of Incorporation, the 
Board of Directors may fix a date not exceeding one hundred twenty (120) days preceding the 
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date fixed for the payment of any dividend as the record date for the determination of the 
shareholders entitled to receive payment of the dividend and, in such case, only shareholders of 
record on the date so fixed shall be entitled to receive payment of such dividend notwithstanding 
any transfer of shares on the books of the Corporation after the record date. 

Section 7.3. Annual Statement.  The Board of Directors shall present at any regular or special 
meeting of the shareholders when called for by vote of the shareholders, a full and clear 
statement of the business and condition of the Corporation. 

Section 7.4. Checks.  All checks or demands for money and notes of the Corporation shall be 
signed by such officer or officers or such other person or persons as the Board of Directors may 
from time to time designate. 

Section 7.5. Fiscal Year.  The fiscal year of the Corporation shall be fixed or changed by 
resolution of the Board of Directors. 

Section 7.6. Seal.  The Corporation shall have no corporate seal. 

Section 7.7. Statutory References to the Act.  Any statutory reference to a specific section of 
the Act contained in these Bylaws shall include all subsequent amendments, restatements and 
recodifications of such section of the Act. 

ARTICLE VIII. 
AMENDMENTS 

Subject to the right of the shareholders of the Corporation to adopt or amend these 
Bylaws as provided by §302A.181 of the Act, these Bylaws may be amended or altered by a vote 
of the majority of the whole Board of Directors at any meeting provided that notice of such 
proposed amendment shall have been given in the notice given to the directors of such meeting.  
However, the Board of Directors shall not make or alter any Bylaws fixing a quorum for 
meetings of shareholders, prescribing procedures for removing directors or filling vacancies in 
the Board of Directors, or fixing the number of directors or their classifications, qualifications, or 
terms of office, except that the Board of Directors may adopt or amend any Bylaw to increase 
their number. 

IN WITNESS WHEREOF, I hereby certify that the foregoing Bylaws were duly 
adopted as the Bylaws of the Corporation effective as of __________________. 

DIRECTOR 

By: David Duccini 

12991424v1 
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SILICON PRAIRIE HOLDINGS INC.

SUBSCRIPTION AGREEMENT 
(Including investment representations) 

IMPORTANT:
This document contains significant representations.

Please read carefully before signing.

Silicon Prairie Holdings Inc.  
Attn: David Duccini 
475 Cleveland Avenue  
St. Paul, Minnesota 55104 

Ladies and Gentlemen:

I desire to purchase the principal amount in “SAFEs” set forth below in SILICON PRAIRIE HOLDINGS INC., a 
Minnesota corporation (the “Company”). 

I understand that this Subscription Agreement is conditioned upon  Company’s acceptance of subscriptions.  
If this Subscription Agreement has been accepted, the SAFEs subscribed to hereby shall be issued to me in the form 
of SAFEs. 

With respect to such purchase, I hereby represent and warrant to you that: 

1. Residence. I  am  a  bona  fide  resident  of  (or,  if  an  entity,  the  entity  is  domiciled  in)  the state set 
forth on my signature page. 

2. Subscription. 

a. I hereby subscribe to purchase the number of SAFEs set forth below, and to make capital 
contributions to the Company in the amounts set forth below, representing the purchase price for the SAFEs 
subscribed. 

Principal Amount of SAFEs……………………   $  (1) 

(1)  A minimum purchase of $1,000, is required for individual investors.  Amounts may be subscribed for in 
$100 increments.   

b. I am enclosing a check made payable to “SILICON PRAIRIE HOLDINGS INC.” in an amount 
equal to 100% of my total subscription amount. 

c. I acknowledge that this subscription is contingent upon acceptance by the Company, and that the 
Company has the right to accept or reject subscriptions in whole or in part. 

3. Representations  of  Investor.    In  connection  with  the  sale  of  the  SAFEs to  me,  I  hereby acknowledge 
and represent to the Company as follows: I hereby acknowledge receipt of a copy of the Confidential Private 
Placement Memorandum of the Company, dated on or about February 18, 2017, (the “Memorandum”), 
relating to the offering of the SAFEs. 
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a. I have carefully read the Memorandum, including the section entitled “Risks Factors”, and have 
relied solely upon the Memorandum and investigations made by me or my representatives in making the 
decision to invest in the Company.  I have not relied on any other statement or printed material given or 
made by any person associated with the offering of the SAFEs. 

b. I have been given access to full and complete information regarding the Company (including the 
opportunity to meet with the Chief Executive Officer of the Company and review all the documents described 
in the Memorandum and such other documents as I may have requested in writing) and have utilized such 
access to my satisfaction for the purpose of obtaining information in addition to, or verifying information 
included in, the Memorandum. 

c. I am experienced and knowledgeable in financial and business matters, capable of evaluating the 
merits and risks of investing in the SAFEs, and do not need or desire the assistance of a knowledgeable 
representative to aid in the evaluation of such risks (or, in the alternative, I have used a knowledgeable 
representative in connection with my decision to purchase the SAFEs). 

d. I understand that an investment in the SAFEs is highly speculative and involves a high degree of 
risk.  I believe the investment is suitable for me based on my investment objectives and financial needs.  I 
have adequate means for providing for my current financial needs and personal contingencies and have no 
need for liquidity of investment with respect to the SAFEs.  I can bear the economic risk of an investment in 
the SAFEs for an indefinite period of time and can afford a complete loss of such investment. 

e. I  understand  that  there  will  be  no  market  for  the  SAFEs,  that  there  are  significant restrictions 
on the transferability of the SAFEs and that for these and other reasons, I may not be able to liquidate an 
investment in the SAFEs for an indefinite period of time. 

f.          I have been advised that the SAFEs have not been registered under the Securities Act of 
1933, as amended (“Securities Act”), or under applicable state securities laws (“State Laws”), and are 
offered pursuant to exemptions from registration under the Securities Act and the State Laws.  I understand 
that  the  Company’s  reliance  on  such  exemptions  is  predicated  in  part  on  my  representations  to  the 
Company contained herein. 

g. I understand that I am not entitled to cancel, terminate or revoke this subscription, my capital 
commitment or any agreements hereunder and that the subscription and agreements shall survive my death, 
incapacity, bankruptcy, dissolution or termination. 

h.         I understand that capital contributions to the Company will not be returned after they are paid. 

i. I hereby acknowledge that I am not subscribing for the SAFEs as a result of, subsequent to or 
pursuant to (i) any advertisement, article, notice or other communications published in any newspaper, 
magazine or similar media (including any internet site) or broadcast over television or radio, or (ii) any 
seminar or meeting whose attendees, including me, had been invited as a result of, subsequent to or 
pursuant to any of the foregoing. 

4. Investment Intent; Restrictions on Transfer of Securities. 

a. I understand that (i) there will be no market for the SAFEs, (ii) the purchase of the SAFEs is 
a long-term investment, (iii) the transferability of the SAFEs is restricted, (iv) the SAFEs may be sold by me 
only pursuant to registration under the Securities Act and State Laws, or an opinion of counsel that such 
registration is not required, and (v) the Company does not have any obligation to register the SAFEs. 

b. I represent and warrant that I am purchasing the SAFEs for my own account, for long term 
investment, and without the intention of reselling or redistributing the SAFEs.  The SAFEs are being 
purchased by me in my name solely for my own beneficial interest and not as nominee for, on behalf of, for 
the beneficial interest of, or with the intention to transfer to, any other person, trust, or 
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organization, and I have made no agreement with others regarding any of the SAFEs.  My financial condition 
is such that it is not likely that it will be necessary for me to dispose of any of the SAFEs in the foreseeable 
future. 

c. I am aware that, in the view of the Securities and Exchange Commission, a purchase of securities 
with an intent to resell by reason of any foreseeable specific contingency or anticipated change in market 
values, or any change in the condition of the Company or its business, or in connection with a contemplated 
liquidation or settlement of any loan obtained for the acquisition of any of the SAFEs and for which the 
SAFEs were or may be pledged as security would represent an intent inconsistent with the investment 
representations set forth above. 

d. I understand that any sale, transfer, pledge or other disposition of the SAFEs by me (i) will 
require the written consent of the Chief Executive Officer of the Company, (ii) will require conformity with 
the restrictions contained in this Section 4, and (iii) may be further restricted by a legend placed on the 
instruments or certificate(s) representing the securities containing substantially the following language: 

“The  securities  represented  by  this  certificate  have  not  been  registered  under  the 
Securities Act of 1933, as amended, or applicable state securities laws and may not be sold, 
offered for sale, or transferred except pursuant to either an effective registration statement 
under the Securities Act of 1933, as amended, and under the applicable state securities laws, 
or an opinion of counsel for the Company that such transaction is exempt from registration 
under the Securities Act of 1933, as amended, and under the applicable state securities laws. 
The transfer or encumbrance of the securities represented by this certificate is subject to 
substantial restrictions.” 

5. Investor Qualifications.  I represent and warrant as follows (Answer Part a, b or c, as applicable.  Please 
check all applicable items): 

a.         Accredited Investor - Individuals. I am an INDIVIDUAL and: 

i.            I have a net worth, or a joint net worth together with my spouse, in excess of $1,000,000, 
excluding the value of my primary residence. 

ii.          I had an individual income in excess of $200,000 in each of the prior two years and 
reasonably expect an income in excess of $200,000 in the current year. 

iii.          I had joint income with my spouse in excess of $300,000 in each of the prior two years 
and reasonably expect joint income in excess of $300,000 in the current year. 

iv.          I am a director or executive officer of SILICON PRAIRIE HOLDINGS INC.. 

b.         Accredited Investor - Entities.  The undersigned is an ENTITY and: 

i.            The undersigned hereby certifies that all of the beneficial equity owners of the undersigned 
qualify as accredited individual investors by meeting one of the tests under items (a)(i) through 
(a)(iv)   above.       Please   indicate   the   name   of   each   equity   owner   and   the   applicable 
test:                                                                                                                         

ii.           The undersigned is a bank or savings and loan association as defined in Sections 3(a)(2) and 
3(a)(5)(A), respectively, of the Securities Act either in its individual or fiduciary capacity. 

iii.          The undersigned is an insurance company as defined in Section 2(13) of the Securities Act. 

iv.          The undersigned is an investment company registered under the Investment Company Act 
of 1940 or a business development company as defined therein, in Section 2(a)(48). 

v.           The undersigned is a Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958. 
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vi.          The undersigned is an employee benefit plan within the meaning of Title I of the Employee 
Retirement Income Security Act of 1974 and one or more of the following is true (check one or 
more, as applicable): 

(1)         the  investment  decision  is  made  by  a  plan  fiduciary,  as  defined  therein,  in 
Section 3(21), which is either a bank, savings and loan association, insurance company, or registered 
investment adviser; 

(2) the employee benefit plan has total assets in excess of $5,000,000; or 

(3)         the plan is a self-directed plan with investment decisions made solely by persons 
who are “accredited investors” as defined under therein. 

vii.         The   undersigned   is   a   private   business   development   company   as   defined   in 
Section 202(a)(22) of the Investment Advisers Act of 1940. 

viii.        The undersigned has total assets in excess of $5,000,000, was not formed for the specific 
purpose of acquiring SAFEs and one or more of the following is true (check one or more, as 
applicable): 

(1) an organization described in Section 501(c)(3) of the Internal Revenue Code of 
1986, as amended; 

(2) a corporation; 

(3) a Massachusetts or similar business trust; 

(4) a partnership; or 

(4) a limited liability company. 

ix.          The undersigned is a trust with total assets exceeding $5,000,000, which is not formed for 
the specific purpose of acquiring SAFEs and whose purpose is directed by a person who has such 
knowledge and experience in financial and business matters that he or she is capable of evaluating 
the merits and risks of the investment in the SAFEs. 

c.          Non-Accredited Investors. 

The undersigned cannot make any of the foregoing representations and is therefore not an 
accredited investor. 

6.          Miscellaneous. 

a. I agree to furnish any additional information that the Company or its counsel deem necessary in 
order to verify the responses set forth above. 

b. I  understand  the  meaning  and  legal  consequences  of  the  agreements,  representations  and 
warranties contained herein.  I agree that such agreements, representations and warranties shall survive and 
remain in full force and effect after the execution hereof and payment for the SAFEs.  I further agree to 
indemnify and hold harmless the Company, and each current and future member of the Company from and 
against any and all loss, damage or liability due to, or arising out of, a breach of any of my agreements, 
representations or warranties contained herein. 

c. This Subscription Agreement shall be construed and interpreted in accordance with Minnesota law 
without regard to the principles regarding conflicts of law. 
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SIGNATURE PAGE FOR INDIVIDUALS

Dated:   Dated:    

Signature Signature of Second Individual, if applicable

Name (Typed or Printed) Name (Typed or Printed)

Social Security Number Social Security Number

( _)   ( _)   

Telephone Number Telephone Number

Residence Street Address Residence Street Address

City, State & Zip Code City, State & Zip Code 
(Must be same state as in Section 1) (Must be same state as in Section 1)

Mailing Address Mailing Address 
(Only if different from residence address) (Only if different from residence address)

City, State & Zip Code City, State & Zip Code

Email address Email address 

Individual Subscriber Type of Ownership:

The SAFEs subscribed for are to be registered in the following form of ownership:   

Individual Ownership 

Joint Tenants with Right of Survivorship (both parties must sign).  Briefly describe the relationship between 

the parties (e.g., married).    

Tenants in Common (both parties must sign).  Briefly describe the relationship between the parties (e.g., 
married).    
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SIGNATURE PAGE FOR TRUSTS AND ENTITIES

Dated:    

( _)   
Name of Entity (Typed or Printed) Telephone Number 

X  
Signature of Authorized Person Entity’s Tax Identification Number

Name & Title (Typed or Printed) of Signatory Contact Person (if different from Signatory)

Principal Executive Office Address Mailing Address 
(If different from principal executive office)

City, State & Zip Code City, State & Zip Code 
(Must be same state as in Section 1)

Email address Email address 

Entity Subscriber Type of Ownership:

The SAFEs subscribed for are to be registered in the following form of ownership (check 

one): Partnership 

Limited Liability Company 

Corporation 

Trust or Estate (Describe, and enclose evidence of authority)

IRA Trust Account 

Other (Describe) 
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ACCEPTANCE

This Subscription Agreement is accepted by SILICON PRAIRIE HOLDINGS INC. as to: 

the principal amount in SAFEs set forth in Item 2.a.; or 

SAFEs.

Dated: , 20 

SILICON PRAIRIE HOLDINGS INC.

_____________________ 
By:   
Its:   

13010444v1





Silicon Prairie Holdings, Inc Balance Sheet
1/19/2017

Assets 2017 [42]

Current Assets
Cash 20,000
Accounts receivable
ACH Assurance (Bank Deposit/bond)
Capitalized Software (net amortization) 250,000
Short-term investments

Total current assets 270,000
Fixed (Long-Term) Assets

Long-term investments
Property, plant, and equipment
(Less accumulated depreciation)
Intangible assets

Total fixed assets -
Other Assets

Other
Total Other Assets -

Total Assets 270,000

[42] Liabilities and Owner's Equity
Current Liabilities

Accounts payable
Current portion of long-term debt

Total current liabilities -
Long-Term Liabilities

Long-term debt
Other

Total long-term liabilities -
Owner's Equity

Owner's investment 20,000
Stock Options/Warrants Granted & Unexercised 250,000
Silicon Prairie Holdings LLC Common Stock

Total owner's equity 270,000

Total Liabilities and Owner's Equity 270,000

H.2



Silicon Prairie Holdings, Inc.

Income Statement
As of Jan 19, 2017

Revenue 2017
Portal Hosting revenue
Service revenue
Consulting revenue
Other revenue

Total Revenues -

[42] Expenses
Accounting
ACH Processing Fees
Advertising
Bad debt
Commissions
Cost of goods sold
Depreciation
Employee benefits
Furniture and equipment
Insurance
Interest expense
Legal expenses
Maintenance and repairs
Office supplies
Payroll taxes
Rent 550
Research and development
Salaries and wages
Software
Travel
Utilities
Web hosting and domains 450
Other

Total Expenses 1,000

Net Income Before Taxes (1,000)
Income tax expense (250)

Income from Continuing Operations (750)
{42}

Net Income (750)

H.3
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APPENDIX A 

Schedule of Fees 
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APPENDIX B 

Description/Documentation of Services 
(see attached) 
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THIS INSTRUMENT AND THE SECURITIES ISSUABLE UPON THE CONVERSION HEREOF HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”). THEY MAY NOT BE SOLD, 
OFFERED FOR SALE, PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO 
AN EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT OR UPON RECEIPT BY THE COMPANY OF AN 
OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT REGISTRATION IS NOT REQUIRED UNDER 
THE ACT. 

SIMPLE AGREEMENT FOR FUTURE EQUITY (SAFE) 

Investment Amount Date of Issuance

US$[PURCHASE PRICE] [DATE]

THIS SIMPLE AGREEMENT FOR FUTURE EQUITY (this “SAFE”) is issued by SILICON PRAIRIE HOLDINGS 
INC., a Minnesota corporation (the “Company”), to [HOLDER NAME] (the “Holder”) in exchange for the Holder’s 
payment of the investment amount set forth above (the “Investment Amount”). 

This SAFE is one of a series (the “Series”) of simple agreements for future equity (collectively, the “Series SAFEs”) issued 
by the Company to investors with identical terms and on the same form as set forth herein (except that the holder, purchase 
price and date of issuance may differ in each SAFE). 

1.  Definitions. Capitalized terms not otherwise defined in this SAFE will have the meanings set forth in this Section 1. 

    1.1  ”Common Stock” means the Company’s common stock, par value US $.0001. 

    1.2  ”Conversion Shares” means: shares of Common Stock. 

    1.3  ”Conversion Price” means: 

(a)  with respect to a conversion pursuant to Section 2.1, the lesser of: (i) the product of (x) 100% less the Discount 
and (y) the lowest per share purchase price of the Equity Securities issued in the Next Equity Financing; and (ii) the 
quotient resulting from dividing (x) the Valuation Cap by (y) the Fully Diluted Capitalization immediately prior to 
the closing of the Next Equity Financing; and 

(b)  with respect to a conversion pursuant to Section 2.2, the quotient resulting from dividing (x) the Valuation Cap 
by (y) the Fully Diluted Capitalization immediately prior to the closing of the Corporate Transaction. 

    1.4  ”Corporate Transaction” means: 

(a)  the closing of the sale, transfer or other disposition, in a single transaction or series of related transactions, of 
all or substantially all of the Company’s assets; 

(b)  the consummation of a merger or consolidation of the Company with or into another entity (except a merger or 
consolidation in which the holders of capital stock of the Company immediately prior to such merger or 
consolidation continue to hold a majority of the outstanding voting securities of the capital stock of the Company or 
the surviving or acquiring entity immediately following the consummation of such transaction); or 

(c)  the closing of the transfer (whether by merger, consolidation or otherwise), in a single transaction or series of 
related transactions, to a “person” or “group” (within the meaning of Section 13(d) and Section 14(d) of the 
Exchange Act), of the Company’s capital stock if, after such closing, such person or group would become the 
“beneficial owner” (as defined in Rule 13d-3 under the Exchange Act) of more than 50% of the outstanding voting 
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securities of the Company (or the surviving or acquiring entity). 

    For the avoidance of doubt, a transaction will not constitute a “Corporate Transaction” if its sole purpose is to change 
the state of the Company’s incorporation or to create a holding company that will be owned in substantially the same 
proportions by the persons who held the Company’s securities immediately prior to such transaction. Notwithstanding 
the foregoing, the sale of Equity Securities in a bona fide financing transaction will not be deemed a “Corporate 
Transaction.” 

    1.5  ”Discount” means 20%. 

    1.6  ”Dissolution” means (a) a voluntary termination of the Company’s operations; (b) a general assignment for the 
benefit of the Company’s creditors; or (c) a liquidation, dissolution or winding up of the Company (other than a 
Corporate Transaction), whether voluntary or involuntary. 

    1.7  ”Equity Securities” means (a) Common Stock; (b) any securities conferring the right to purchase Common 
Stock; or (c) any securities directly or indirectly convertible into, or exchangeable for (with or without additional 
consideration) Common Stock. Notwithstanding the foregoing, the following will not be considered “Equity Securities”: 
(i) any security granted, issued or sold by the Company to any director, officer, employee, consultant or adviser of the 
Company for the primary purpose of soliciting or retaining their services; (ii) any convertible promissory notes issued 
by the Company; and (iii) any SAFEs (including this SAFE) issued by the Company. 

    1.8  ”Exchange Act” means the Securities Exchange Act of 1934, as amended. 

    1.9  ”Fully Diluted Capitalization” means the number of issued and outstanding shares of the Company’s capital 
stock, assuming (a) the conversion or exercise of all of the Company’s outstanding convertible or exercisable securities, 
including shares of all outstanding vested or unvested options or warrants to purchase the Company’s capital stock; and 
(b) solely for purposes of Section 1.3(a), the issuance of all shares of the Company’s capital stock reserved and available 
for future issuance under any of the Company’s existing equity incentive plans or any equity incentive plan created or 
expanded in connection with the Next Equity Financing. Notwithstanding the foregoing, “Fully Diluted Capitalization” 
excludes: (i) any convertible promissory notes issued by the Company; (ii) any SAFEs (including this SAFE) issued by 
the Company; and (iii) any Equity Securities that are issuable upon conversion of any outstanding convertible 
promissory notes or SAFEs. 

    1.10  ”Next Equity Financing” means the next sale (or series of related sales) by the Company of its Equity 
Securities following the date of issuance of this SAFE, in one or more offerings relying on Section 4(a)(2) of the 
Securities Act or Regulation D thereunder for exemption from the registration requirements of Section 5 of the 
Securities Act, from which the Company receives gross proceeds of not less than US $1,000,000 (excluding, for the 
avoidance of doubt, the aggregate investment amount of the Series SAFEs). 

    1.11  ”Preferred Stock” means all series of the Company’s preferred stock, whether now existing or hereafter 
created. 

    1.12  ”Requisite Holders” means the holders of a majority-in-interest of the aggregate purchase price of all Series 
SAFEs. 

    1.13  ”SAFEs” mean any simple agreements for future equity (or other similar agreements) which are issued by the 
Company for bona fide financing purposes and which may convert into the Company’s capital stock in accordance with 
its terms. 

    1.14  ”Securities Act” means the Securities Act of 1933, as amended. 

    1.15  ”Valuation Cap” means US $10,000,000. 

2.  Conversion. This SAFE will be convertible into Equity Securities pursuant to the following terms. 
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    2.1  Next Equity Financing Conversion. This SAFE will automatically convert into Conversion Shares upon the 
closing of the Next Equity Financing. The number of Conversion Shares the Company issues upon such conversion will 
equal the quotient (rounded down to the nearest whole share) obtained by dividing (x) the Investment Amount by (y) the 
applicable Conversion Price. At least five (5) days prior to the closing of the Next Equity Financing, the Company will 
notify the Holder in writing of the terms of the Equity Securities that are expected to be issued in such financing. 

    2.2  Corporate Transaction Conversion. In the event of a Corporate Transaction prior to the conversion of this SAFE 
pursuant to Section 2.1, at the closing of such Corporate Transaction, this SAFE will convert into that number of 
Conversion Shares equal to the quotient (rounded down to the nearest whole share) obtained by dividing (x) the 
Investment Amount by (y) the applicable Conversion Price. 

    2.3  Mechanics of Conversion. 

(a)  Financing Agreements. The Holder acknowledges that the conversion of this SAFE into Conversion Shares 
pursuant to Section 2.1 may require the Holder’s execution of certain agreements relating to the purchase and sale 
of the Conversion Shares, such as a Shareholder Agreement, as well as registration rights, rights of first refusal and 
co-sale, rights of first offer and voting rights, if any, relating to such securities (collectively, the “Financing 
Agreements”). The Holder agrees to execute all of the Financing Agreements in connection with a Next Equity 
Financing. 

(b)  Certificates. As promptly as practicable after the conversion of this SAFE and the issuance of the Conversion 
Shares, the Company (at its expense) will issue and deliver a certificate or certificates evidencing the Conversion 
Shares (if certificated) to the Holder, or if the Conversion Shares are not certificated, will deliver a true and correct 
copy of the Company’s share register reflecting the Conversion Shares held by the Holder. The Company will not 
be required to issue or deliver the Conversion Shares until the Holder has surrendered this SAFE to the Company 
(or provided an instrument of cancellation or affidavit of loss). The conversion of this SAFE pursuant to Section 
2.1 and Section 2.2 may be made contingent upon the closing of the Next Equity Financing and Corporate 
Transaction, respectively. 

3.  Priority. In the event of a Dissolution while this SAFE is outstanding, the Company will pay the Holder an amount equal 
to the Investment Amount (the “Repayment”) immediately prior to, or concurrently with, the consummation of the 
Dissolution. The Company’s obligation to make the Repayment will rank senior in right of payment to the Company’s capital 
stock and pari passu with any convertible debt of the Company. 

4.  No Rights as a Stockholder. The Holder is not entitled by virtue of holding this SAFE to be deemed a holder of the 
Company’s capital stock for any purpose, nor will anything contained in this SAFE be construed to confer on the Holder, as 
such, any of the rights of a stockholder of the Company or any right to vote for the election of directors or upon any matter 
submitted to stockholders at any meeting thereof, or to give or withhold consent to any corporate action or to receive notice 
of meetings, or to receive subscription rights or otherwise until Conversion Shares have been issued upon the terms described 
in this SAFE. 

5.  Representations and Warranties of the Company. In connection with the transactions contemplated by this SAFE, the 
Company hereby represents and warrants to the Holder as follows: 

    5.1  Due Organization; Qualification and Good Standing. The Company is a corporation duly organized, validly 
existing and in good standing under the laws of the State of Minnesota and has all requisite corporate power and 
authority to carry on its business as now conducted. The Company is duly qualified to transact business and is in good 
standing in each jurisdiction in which the failure to so qualify or to be in good standing would have a material adverse 
effect on the Company. 

    5.2  Authorization and Enforceability. Except for the authorization and issuance of the Conversion Shares, all 
corporate action has been taken on the part of the Company and its officers, directors and stockholders necessary for the 
authorization, execution and delivery of this SAFE. Except as may be limited by applicable bankruptcy, insolvency, 
reorganization or similar laws relating to or affecting the enforcement of creditors’ rights, the Company has taken all 
corporate action required to make all of the obligations of the Company reflected in the provisions of this SAFE valid 
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and enforceable in accordance with its terms. 

6.  Representations and Warranties of the Holder. In connection with the transactions contemplated by this SAFE, the Holder 
hereby represents and warrants to the Company as follows: 

    6.1  Authorization. The Holder has full power and authority (and, if an individual, the capacity) to enter into this 
SAFE and to perform all obligations required to be performed by it hereunder. This SAFE, when executed and delivered 
by the Holder, will constitute the Holder’s valid and legally binding obligation, enforceable in accordance with its terms, 
except (a) as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and any 
other laws of general application affecting enforcement of creditors’ rights generally, and (b) as limited by laws relating 
to the availability of specific performance, injunctive relief or other equitable remedies. 

    6.2  Purchase Entirely for Own Account. The Holder acknowledges that this SAFE is made with the Holder in 
reliance upon the Holder’s representation to the Company, which the Holder hereby confirms by executing this SAFE, 
that this SAFE, the Conversion Shares, and any Common Stock issuable upon conversion of the Conversion Shares 
(collectively, the “Securities”) will be acquired for investment for the Holder’s own account, not as a nominee or agent 
(unless otherwise specified on the Holder’s signature page hereto), and not with a view to the resale or distribution of 
any part thereof, and that the Holder has no present intention of selling, granting any participation in, or otherwise 
distributing the same. By executing this SAFE, the Holder further represents that the Holder does not have any contract, 
undertaking, agreement or arrangement with any person to sell, transfer or grant participations to such person or to any 
third person, with respect to the Securities. If other than an individual, the Holder also represents it has not been 
organized solely for the purpose of acquiring the Securities. 

    6.3  Disclosure of Information; Non-Reliance. The Holder acknowledges that it has received all the information it 
considers necessary or appropriate to enable it to make an informed decision concerning an investment in the Securities. 
The Holder further represents that it has had an opportunity to ask questions and receive answers from the Company 
regarding the terms and conditions of the offering of the Securities. The Holder confirms that the Company has not 
given any guarantee or representation as to the potential success, return, effect or benefit (either legal, regulatory, tax, 
financial, accounting or otherwise) of an investment in the Securities. In deciding to purchase the Securities, the Holder 
is not relying on the advice or recommendations of the Company and has made its own independent decision that the 
investment in the Securities is suitable and appropriate for the Holder. The Holder understands that no federal or state 
agency has passed upon the merits or risks of an investment in the Securities or made any finding or determination 
concerning the fairness or advisability of this investment. 

    6.4  Investment Experience. The Holder is an investor in securities of companies in the development stage and 
acknowledges that it is able to fend for itself, can bear the economic risk of its investment and has such knowledge and 
experience in financial or business matters that it is capable of evaluating the merits and risks of the investment in the 
Securities. 

    6.5  Restricted Securities. The Holder understands that the Securities have not been, and will not be, registered under 
the Securities Act or state securities laws, by reason of specific exemptions from the registration provisions thereof 
which depend upon, among other things, the bona fide nature of the investment intent and the accuracy of the Holder’s 
representations as expressed herein. The Holder understands that the Securities are “restricted securities” under U.S. 
federal and applicable state securities laws and that, pursuant to these laws, the Holder must hold the Securities 
indefinitely unless they are registered with the Securities and Exchange Commission (”SEC”) and registered or 
qualified by state authorities, or an exemption from such registration and qualification requirements is available. The 
Holder acknowledges that the Company has no obligation to register or qualify the Securities for resale and further 
acknowledges that, if an exemption from registration or qualification is available, it may be conditioned on various 
requirements including, but not limited to, the time and manner of sale, the holding period for the Securities, and on 
requirements relating to the Company which are outside of the Holder’s control, and which the Company is under no 
obligation, and may not be able, to satisfy. 

    6.6  No Public Market. The Holder understands that no public market now exists for the Securities and that the 
Company has made no assurances that a public market will ever exist for the Securities. 
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    6.7  Residence. If the Holder is an individual, then the Holder resides in the state or province identified in the address 
shown on the Holder’s signature page hereto. If the Holder is a partnership, corporation, limited liability company or 
other entity, then the Holder’s principal place of business is located in the state or province identified in the address 
shown on the Holder’s signature page hereto. 

    6.8  Foreign Investors. If the Holder is not a United States person (as defined by Section 7701(a)(30) of the Internal 
Revenue Code of 1986, as amended), the Holder hereby represents that it has satisfied itself as to the full observance of 
the laws of its jurisdiction in connection with any invitation to subscribe for the Securities, including (a) the legal 
requirements within its jurisdiction for the purchase of the Securities; (b) any foreign exchange restrictions applicable to 
such purchase; (c) any governmental or other consents that may need to be obtained; and (d) the income tax and other 
tax consequences, if any, that may be relevant to the purchase, holding, conversion, redemption, sale, or transfer of the 
Securities. The Holder’s subscription and payment for and continued beneficial ownership of the Securities will not 
violate any applicable securities or other laws of the Holder’s jurisdiction. The Holder acknowledges that the Company 
has taken no action in foreign jurisdictions with respect to the Securities. 

7.  Miscellaneous. 

    7.1  Successors and Assigns. Except as otherwise provided herein, the terms and conditions of this SAFE will inure to 
the benefit of, and be binding upon, the respective successors and assigns of the parties; provided, however, that the 
Company may not assign its obligations under this SAFE without the written consent of the Requisite Holders. This 
SAFE is for the sole benefit of the parties hereto and their respective successors and permitted assigns, and nothing 
herein, express or implied, is intended to or will confer upon any other person or entity any legal or equitable right, 
benefit or remedy of any nature whatsoever under or by reason of this SAFE. 

    7.2  Governing Law. This SAFE will be governed by and construed in accordance with the internal laws of the State 
of Minnesota without giving effect to any choice or conflict of law provision or rule (whether of the State of Minnesota 
or any other jurisdiction). 

    7.3  Counterparts. This SAFE may be executed in counterparts, each of which will be deemed an original, but all of 
which together will be deemed to be one and the same agreement. Counterparts may be delivered via facsimile, 
electronic mail (including PDF or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., 
www.docusign.com) or other transmission method, and any counterpart so delivered will be deemed to have been duly 
and validly delivered and be valid and effective for all purposes. 

    7.4  Titles and Subtitles. The titles and subtitles used in this SAFE are included for convenience only and are not to be 
considered in construing or interpreting this SAFE. 

    7.5  Notices. All notices and other communications given or made pursuant hereto will be in writing and will be 
deemed effectively given: (a) upon personal delivery to the party to be notified; (b) when sent by email or confirmed 
facsimile; (c) five (5) days after having been sent by registered or certified mail, return receipt requested, postage 
prepaid; or (d) one (1) day after deposit with a nationally recognized overnight courier, specifying next day delivery, 
with written verification of receipt. All communications will be sent to the respective parties at the addresses shown on 
the signature pages hereto (or to such email address, facsimile number or other address as subsequently modified by 
written notice given in accordance with this Section 7.5). 

    7.6  No Finder’s Fee. Each party represents that it neither is nor will be obligated to pay any finder’s fee, broker’s fee 
or commission in connection with the transactions contemplated by this SAFE. The Holder agrees to indemnify and to 
hold the Company harmless from any liability for any commission or compensation in the nature of a finder’s or 
broker’s fee arising out of the transactions contemplated by this SAFE (and the costs and expenses of defending against 
such liability or asserted liability) for which the Holder or any of its officers, employees or representatives is 
responsible. The Company agrees to indemnify and hold the Holder harmless from any liability for any commission or 
compensation in the nature of a finder’s or broker’s fee arising out of the transactions contemplated by this SAFE (and 
the costs and expenses of defending against such liability or asserted liability) for which the Company or any of its 
officers, employees or representatives is responsible. 
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    7.7  Expenses. Each party will pay all costs and expenses that it incurs with respect to the negotiation, execution, 
delivery and performance of this SAFE. 

    7.8  Attorneys’ Fees. If any action at law or in equity is necessary to enforce or interpret the terms of this SAFE, the 
prevailing party will be entitled to reasonable attorneys’ fees, costs and necessary disbursements in addition to any other 
relief to which such party may be entitled. 

    7.9  Entire Agreement; Amendments and Waivers. This SAFE constitutes the full and entire understanding and 
agreement between the parties with regard to the subject hereof. Any term of this SAFE may be amended and the 
observance of any term may be waived (either generally or in a particular instance and either retroactively or 
prospectively) with the written consent of the Company and the Holder. The Company’s agreements with each of the 
holders of the Series SAFEs are separate agreements, and the sales of the SAFEs to each of the holders thereof are 
separate sales. Notwithstanding the foregoing, any term of this SAFE and the other Series SAFEs may be amended and 
the observance of any term may be waived (either generally or in a particular instance and either retroactively or 
prospectively) with the written consent of the Company and the Requisite Holders. Any waiver or amendment effected 
in accordance with this Section 7.9 will be binding upon each holder of a Series SAFE and each future holder of all such 
Series SAFEs. 

    7.10  Effect of Amendment or Waiver. The Holder acknowledges and agrees that by the operation of Section 7.9 
hereof, the Requisite Holders will have the right and power to diminish or eliminate all rights of the Holder under this 
SAFE. 

    7.11  Severability. If one or more provisions of this SAFE are held to be unenforceable under applicable law, such 
provisions will be excluded from this SAFE and the balance of the SAFE will be interpreted as if such provisions were 
so excluded and this SAFE will be enforceable in accordance with its terms. 

    7.12  Transfer Restrictions. 

(a)  ”Market Stand-Off” Agreement. The Holder hereby agrees that it will not, without the prior written consent of 
the managing underwriter, during the period commencing on the date of the final prospectus relating to the 
Company’s first underwritten public offering (the “IPO”) of its Common Stock under the Securities Act, and 
ending on the date specified by the Company and the managing underwriter(s) (such period not to exceed one 
hundred eighty (180) days, or such other period as may be requested by the Company or an underwriter to 
accommodate regulatory restrictions on (i) the publication or other distribution of research reports, and (ii) analyst 
recommendations and opinions): (A) lend; offer; pledge; sell; contract to sell; sell any option or contract to 
purchase; purchase any option or contract to sell; grant any option, right, or warrant to purchase; or otherwise 
transfer or dispose of, directly or indirectly, any shares of Common Stock or any securities convertible into or 
exercisable or exchangeable (directly or indirectly) for Common Stock (whether such shares or any such securities 
are then owned by the Holder or are thereafter acquired); or (B) enter into any swap or other arrangement that 
transfers to another, in whole or in part, any of the economic consequences of ownership of such securities; 
whether any such transaction described in clause (A) or (B) above is to be settled by delivery of Common Stock or 
other securities, in cash, or otherwise. The foregoing provisions of this Section 7.12(a) will: (x) apply only to the 
IPO and will not apply to the sale of any shares to an underwriter pursuant to an underwriting agreement; (y) not 
apply to the transfer of any shares to any trust for the direct or indirect benefit of the Holder or the immediate 
family of the Holder, provided that the trustee of the trust agrees to be bound in writing by the restrictions set forth 
herein, and provided further that any such transfer will not involve a disposition for value; and (z) be applicable to 
the Holder only if all officers and directors of the Company are subject to the same restrictions and the Company 
uses commercially reasonable efforts to obtain a similar agreement from all stockholders individually owning more 
than 5% of the outstanding Common Stock. Notwithstanding anything herein to the contrary (including, for the 
avoidance of doubt, Section 7.1), the underwriters in connection with the IPO are intended third-party beneficiaries 
of this Section 7.12(a) and will have the right, power and authority to enforce the provisions hereof as though they 
were a party hereto. The Holder further agrees to execute such agreements as may be reasonably requested by the 
underwriters in connection with the IPO that are consistent with this Section 7.12(a) or that are necessary to give 
further effect thereto. 



J-7 

In order to enforce the foregoing covenant, the Company may impose stop transfer instructions with respect to the 
Holder’s registrable securities of the Company (and the Company shares or securities of every other person subject 
to the foregoing restriction) until the end of such period. The Holder agrees that a legend reading substantially as 
follows will be placed on all certificates representing all of the Holder’s registrable securities of the Company (and 
the Company shares or securities of every other person subject to the restriction contained in this Section 7.12(a)): 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A LOCK-UP PERIOD 
BEGINNING ON THE EFFECTIVE DATE OF THE COMPANY’S REGISTRATION STATEMENT FILED 
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AS SET FORTH IN AN AGREEMENT BETWEEN 
THE COMPANY AND THE ORIGINAL HOLDER OF THESE SECURITIES, A COPY OF WHICH MAY BE 
OBTAINED AT THE COMPANY’S PRINCIPAL OFFICE. SUCH LOCK-UP PERIOD IS BINDING ON 
TRANSFEREES OF THESE SECURITIES. 

(b)  Further Limitations on Disposition. Without in any way limiting the representations and warranties set forth in 
this SAFE, the Holder further agrees not to make any disposition of all or any portion of the Securities unless and 
until the transferee has agreed in writing for the benefit of the Company to make the representations and warranties 
set out in Section 6 and the undertaking set out in Section 7.12(a) and: 

(i)  there is then in effect a registration statement under the Securities Act covering such proposed disposition, 
and such disposition is made in connection with such registration statement; or 

(ii)  the Holder has (A) notified the Company of the proposed disposition; (B) furnished the Company with a 
detailed statement of the circumstances surrounding the proposed disposition; and (C) if requested by the 
Company, furnished the Company with an opinion of counsel reasonably satisfactory to the Company that 
such disposition will not require registration under the Securities Act. 

The Holder agrees not to make any disposition of any of the Securities to the Company’s competitors, as 
determined in good faith by the Company. 

(c)  Legends. The Holder understands and acknowledges that the Securities may bear the following legend: 

THIS INSTRUMENT AND THE SECURITIES ISSUABLE UPON THE CONVERSION HEREOF HAVE NOT 
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”). THEY MAY 
NOT BE SOLD, OFFERED FOR SALE, PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED 
EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT OR UPON 
RECEIPT BY THE COMPANY OF AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY 
THAT REGISTRATION IS NOT REQUIRED UNDER THE ACT OR UNLESS SOLD PURSUANT TO RULE 
144 UNDER THE ACT. 

    7.13  Exculpation among SAFE Holders. The Holder acknowledges that it is not relying upon any person, firm, 
corporation or stockholder, other than the Company and its officers and directors in their capacities as such, in making 
its investment or decision to invest in the Company. The Holder agrees that no other holder of SAFEs, nor the 
controlling persons, officers, directors, partners, agents, stockholders or employees of any other holder of SAFEs, will 
be liable for any action heretofore or hereafter taken or not taken by any of them in connection with the purchase and 
sale of the Securities. 

    7.14  Acknowledgment. For the avoidance of doubt, it is acknowledged that the Holder will be entitled to the benefit 
of all adjustments in the number of shares of the Company’s capital stock as a result of any splits, recapitalizations, 
combinations or other similar transactions affecting the Company’s capital stock underlying the Conversion Shares that 
occur prior to the conversion of this SAFE. 

    7.15  Further Assurances. From time to time, the parties will execute and deliver such additional documents and will 
provide such additional information as may reasonably be required to carry out the terms of this SAFE and any 
agreements executed in connection herewith. 
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    7.16  Officers and Directors not Liable. In no event will any officer or director of the Company be liable for any 
amounts due and payable pursuant to this SAFE. 

    7.17  Waiver of Jury Trial. EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM 
OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS SAFE, THE SECURITIES OR THE 
SUBJECT MATTER HEREOF OR THEREOF. THE SCOPE OF THIS WAIVER IS INTENDED TO BE 
ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT 
RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING, WITHOUT LIMITATION, 
CONTRACT CLAIMS, TORT CLAIMS (INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL 
OTHER COMMON LAW AND STATUTORY CLAIMS. THIS SECTION HAS BEEN FULLY DISCUSSED BY 
EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL NOT BE SUBJECT TO ANY 
EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER REPRESENTS AND WARRANTS THAT SUCH 
PARTY HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY 
KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION 
WITH LEGAL COUNSEL. 

SILICON PRAIRIE HOLDINGS INC. 

By________________________ 

Name: 

Title: 

Address: 

Email Address: 

Agreed to and accepted: 

If an individual: 

___________________________ 

Name: 

Address: 

Email Address: 

If an entity: 
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[PARTY NAME] 

By_________________________ 

Name: 

Title: 

Address: 

Email Address: 


