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MINDMOTIF LLC 

20 Sets  
(20% Membership Interest) 

being offered as Membership Units 

 

PRICE PER SET:  $25,000 
(Each Set consisting of 25,000 membership units) 

 
 

THESE SECURITIES HAVE NOT BEEN REGISTERED WITH OR APPROVED OR DISAPPROVED BY THE SECURITIES AND 
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION, NOR HAS THE SECURITIES AND EXCHANGE 
COMMISSION OR ANY SUCH STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF 
THIS PRIVATE PLACEMENT MEMORANDUM. THIS PRIVATE PLACEMENT MEMORANDUM DOES NOT CONSTITUTE 
AN OFFER IN ANY JURISDICTION IN WHICH AN OFFER IS NOT AUTHORIZED. 
 

The Information Contained Herein is Confidential and Intended Only for the Entity or Person to 
Which or Whom it is Given to or Transmitted Electronically. 
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February 01, 2018 

 
 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 
 

20 Sets  
20% Interest in: 

 

MINDMOTIF LLC 
 

Each Set Consists of 25,000 Membership Units  
 

Price per Set: $25,000 
 

_____ 
 

 
MINDMOTIF LLC hereby offers Twenty (20) Sets equivalent to 20% interest in MINDMOTIF LLC consisting of 25,000 
membership units at a price of $25,000 per Set.  
 
The Company, on a “best efforts” basis, is offering the Sets (the “Offering”) and all proceeds from the sale of such 
Sets shall be deposited in the Company’s general account upon its acceptance of the subscription. The Company 
may terminate this Offering at any time.1 
 

_____ 

 
AN INVESTMENT IN THE SETS IS HIGHLY SPECULATIVE. THUS, PROSPECTIVE INVESTORS SHOULD CAREFULLY 
REVIEW AND CONSIDER THE MATTERS DESCRIBED UNDER "RISK FACTORS" HEREIN. 

_____ 

 
THE SECURITIES OFFERED BY THIS PRIVATE PLACEMENT MEMORANDUM HAVE NOT BEEN REGISTERED WITH OR 
APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION, ANY STATE SECURITIES 
COMMISSION OR ANY OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES 
PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING, OR THE ACCURACY OR ADEQUACY OF THIS PRIVATE 
PLACEMENT MEMORANDUM. ANY SUCH REPRESENTATION TO THE CONTRARY IS UNLAWFUL. 
 

 Price to Investors Commissions Proceeds to Company 

Per Set $25,000 $0 $25,000 

Total $500,000 $0 $500,000 
 
 

 

  

                                                      
1 The Sets shall be offered on a “best efforts” basis by the officers and directors of the Company. The Company reserves the right 

to utilize the services of one or more placement agents (the “Agent(s)”) in connection with the Offering. 
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SUMMARY OF SUBSCRIPTION PROCEDURES 

 
The prospective investor (the “Investor”) whose name appears on the cover of this memorandum (“Memorandum”) 
has received herewith a subscription agreement (“Subscription Agreement”) for subscribing to purchase Sets. To 
subscribe for Sets, an Investor must complete, execute and deliver to MINDMOTIF LLC, 14-B Ferry St-1140, Newark, 
NJ 07105 the following items:  
 
(i) one copy of the Subscription Agreement, by means of which the Investor shall subscribe to purchase one or more 
Sets, and (ii) a check payable to MINDMOTIF LLC in the amount of $25,000 for each whole Set for which the Investor 
wishes to subscribe (subscribers wanting to arrange for wire transfer in lieu of payment by check are requested to 
contact Shaun Williams via phone at 661-232-8854 or email mindmotif@gmail.com for further instructions). 
 
The payment of each Investor, along with the payments of other Investors, shall be placed in MINDMOTIF LLC’s 
company bank account when the subscription of such Investor is accepted by the Company. Subscriptions for the 
purchase of Sets may be accepted by the Company, as received, and there is no minimum number of Sets for which 
subscriptions must be received prior to the acceptance by the Company of subscriptions. Any subscriptions not 
received and accepted by the Company by July 31, 2018 (the “Termination Date”), shall be deemed refused and the 
Company shall return the full amount of the subject Investor’s cash payment, without interest or deduction; however, 
such date may be extended for up to an additional ninety (90) days at the sole discretion of the Company. If the 
Offering for Sets is oversubscribed, the Company shall have the right to prorate all subscriptions, or reject any 
subscriptions received (see “Terms of the Offering – Subscription Procedures”). 
 

SUITABILITY AND OTHER MATTERS 
 
INVESTORS SHALL BE REQUIRED TO REPRESENT THAT THEY ARE FAMILIAR WITH AND UNDERSTAND THE TERMS, 
RISKS AND MERITS OF THE OFFERING DESCRIBED IN THIS MEMORANDUM, AND ALL THE ATTACHMENTS HERETO. 
THE SETS ARE BEING OFFERED IN A PRIVATE OFFERING TO A LIMITED NUMBER OF INDIVIDUALS OR ENTITIES 
MEETING CERTAIN SUITABILITY STANDARDS (SEE “TERMS OF THE OFFERING – INVESTOR SUITABILITY STANDARDS”). 
THIS OFFERING INVOLVES A HIGH DEGREE OF RISK AND PROSPECTIVE INVESTORS SHOULD BE AWARE THAT THEY 
MAY SUSTAIN A LOSS OF THEIR ENTIRE INVESTMENT (SEE “RISK FACTORS”). 
 

EXCLUSIVE NATURE OF PRIVATE PLACEMENT MEMORANDUM 
 
NO ENTITY HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN 
THOSE CONTAINED IN THIS MEMORANDUM. ANY INFORMATION OR REPRESENTATION NOT CONTAINED HEREIN 
MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY THE COMPANY. MOREOVER, NEITHER THE DELIVERY 
OF THIS MEMORANDUM NOR THE SALE OF THE SETS SHALL UNDER ANY CIRCUMSTANCES CREATE ANY IMPLICATION 
THAT THERE HAS BEEN NO CHANGE IN THE MATTERS DISCUSSED IN THIS MEMORANDUM SINCE THE DATE HEREOF; 
HOWEVER, IN THE EVENT OF ANY MATERIAL CHANGE OCCURRING PRIOR TO THE COMPLETION OF THE OFFERING 
DESCRIBED HEREIN, THIS MEMORANDUM SHALL BE AMENDED AND REVISED ACCORDINGLY. THE COMPANY 
DISCLAIMS ANY AND ALL LIABILITIES FOR REPRESENTATIONS OR WARRANTIES EXPRESSED OR IMPLIED, CONTAINED 
IN, OR OMISSIONS FROM, THIS MEMORANDUM, OR ANY OTHER WRITTEN OR ORAL COMMUNICATION 
TRANSMITTED OR MADE AVAILABLE TO THE RECIPIENT. EACH INVESTOR SHALL BE ENTITLED TO RELY SOLELY ON 
THOSE REPRESENTATIONS AND WARRANTIES WHICH MAY BE MADE TO THE INVESTOR IN ANY FINAL PURCHASE OR 
SUBSCRIPTION AGREEMENT RELATING TO THE SETS. THE DELIVERY OF THIS MEMORANDUM DOES NOT CONSTITUTE 
AN OFFER IN ANY JURISDICTION TO ANY PERSON TO WHOM SUCH OFFER WOULD BE UNLAWFUL IN SUCH 
JURISDICTION. 

 
THIS MEMORANDUM DOES NOT PURPORT TO BE ALL-INCLUSIVE OR TO CONTAIN ALL OF THE INFORMATION THAT 
A PROSPECTIVE INVESTOR MAY DESIRE IN EVALUATING AN INVESTMENT IN THE COMPANY. INVESTORS MUST 
CONDUCT AND RELY ON THEIR OWN EVALUATIONS OF THE COMPANY AND THE TERMS OF THE OFFERING, 
INCLUDING THE MERITS AND RISKS INVOLVED IN MAKING AN INVESTMENT DECISION WITH RESPECT TO THE SETS. 
SEE “RISK FACTORS” FOR A DISCUSSION OF CERTAIN FACTORS WHICH SHOULD BE CONSIDERED IN CONNECTION 
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WITH THE PURCHASE OF THE SETS. NEITHER THE DELIVERY OF THIS MEMORANDUM AT ANY TIME, NOR ANY SALE 
OF THE SETS HEREUNDER, SHALL UNDER ANY CIRCUMSTANCES CREATE AN IMPLICATION THAT THE INFORMATION 
CONTAINED IN THIS MEMORANDUM IS CORRECT AS OF ANY TIME SUBSEQUENT TO ITS DATE. 
 

STATEMENT REGARDING FORWARD LOOKING PROJECTIONS 
 
THE STATEMENTS, PROJECTIONS AND ESTIMATES OF FUTURE PERFORMANCE OF THE COMPANY OR VARIOUS 
ELEMENTS OF THE COMPANY’S BUSINESS CONTAINED IN THIS MEMORANDUM THAT ARE NOT HISTORICAL FACTS 
ARE FORWARD-LOOKING STATEMENTS. INVESTORS SHOULD EXPECT THAT ANTICIPATED EVENTS AND 
CIRCUMSTANCES SHALL NOT OCCUR, THAT UNANTICIPATED EVENTS AND CIRCUMSTANCES SHALL OCCUR, AND 
THAT ACTUAL RESULTS SHALL LIKELY VARY FROM THE FORWARD-LOOKING CIRCUMSTANCES. INVESTORS SHOULD 
BE AWARE THAT A NUMBER OF FACTORS COULD CAUSE THE FORWARD-LOOKING STATEMENTS OR PROJECTIONS 
CONTAINED IN THIS MEMORANDUM OR OTHERWISE MADE BY OR ON BEHALF OF THE COMPANY TO BE INCORRECT 
OR TO DIFFER MATERIALLY FROM ACTUAL RESULTS. SUCH FACTORS MAY INCLUDE, WITHOUT LIMITATION, (i) THE 
ABILITY OF THE COMPANY TO PROVIDE SERVICES AND TO COMPLETE THE DEVELOPMENT OF ITS PRODUCTS IN A 
TIMELY MANNER, (ii) THE DEMAND FOR AND TIMING OF DEMAND FOR SUCH SERVICES AND PRODUCTS, (iii) 
COMPETITION FROM OTHER PRODUCTS AND COMPANIES, (iv) THE COMPANY’S SALES AND MARKETING 
CAPABILITIES, (v) THE COMPANY’S ABILITY TO SELL ITS SERVICES AND PRODUCTS PROFITABLY, (vi) AVAILABILITY OF 
ADEQUATE DEBT AND EQUITY FINANCING, AND (vii) GENERAL BUSINESS AND ECONOMIC CONDITIONS. THESE 
IMPORTANT FACTORS AND CERTAIN OTHER FACTORS THAT MIGHT AFFECT THE COMPANY’S FINANCIAL AND 
BUSINESS RESULTS ARE DISCUSSED IN THIS MEMORANDUM UNDER “RISK FACTORS.” THERE CAN BE NO ASSURANCE 
THAT THE COMPANY SHALL BE ABLE TO ANTICIPATE, RESPOND TO OR ADAPT TO CHANGES IN ANY FACTORS 
AFFECTING THE COMPANY’S BUSINESS AND FINANCIAL RESULTS. 
 

SAFE HARBOR STATEMENT UNDER 
THE PRIVATE SECURITIES LITIGATION REFORM ACT 

 
WITH THE EXCEPTION OF THE HISTORICAL INFORMATION CONTAINED IN THIS DOCUMENT, THE MATTERS 
DESCRIBED HEREIN CONTAIN FORWARD-LOOKING STATEMENTS THAT INVOLVE RISK AND UNCERTAINTIES THAT 
INDIVIDUALLY OR MUTUALLY IMPACT THE MATTERS HEREIN DESCRIBED INCLUDING, BUT NOT LIMITED TO, 
FINANCIAL PROJECTIONS, PRODUCT DEMAND AND MARKET ACCEPTANCE, THE EFFECT OF ECONOMIC CONDITIONS, 
THE IMPACT OF COMPETITIVE PRODUCTS AND PRICING, GOVERNMENTAL REGULATIONS, TECHNOLOGICAL 
DIFFICULTIES AND/OR OTHER FACTORS OUTSIDE THE CONTROL OF THE COMPANY. 
 

FOR RESIDENTS OF ALL STATES 
 
IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN EXAMINATIONS OF THE COMPANY 
AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. 

 
THIS MEMORANDUM HAS BEEN PREPARED FOR INFORMATIONAL PURPOSES ONLY IN ORDER TO ASSIST 
PROSPECTIVE INVESTORS IN EVALUATING AN INVESTMENT IN THE COMPANY. BY ACCEPTING DELIVERY OF THIS 
MEMORANDUM, OR ANY OTHER MATERIAL IN CONNECTION WITH THIS OFFERING, THE OFFEREE AGREES (a) TO 
KEEP STRICTLY CONFIDENTIAL THE CONTENTS OF THIS MEMORANDUM AND SUCH OTHER MATERIAL, AND TO NOT 
DISCLOSE SUCH CONTENTS TO ANY THIRD PARTY OR OTHERWISE USE THE CONTENTS FOR ANY PURPOSE OTHER 
THAN EVALUATION BY SUCH OFFEREE OF AN INVESTMENT IN THE SETS, (b) NOT TO COPY ALL OR ANY PORTION OF 
THIS MEMORANDUM OR ANY SUCH OTHER MATERIAL, AND (c) TO RETURN THIS MEMORANDUM AND ALL SUCH 
OTHER MATERIAL TO THE COMPANY IF (i) THE OFFEREE DOES NOT SUBSCRIBE TO PURCHASE ANY SETS, (ii) THE 
OFFEREE’S SUBSCRIPTION IS NOT ACCEPTED, OR (iii) THIS OFFERING IS TERMINATED OR WITHDRAWN. 
 
THE OFFER AND SALE OF THE SETS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, 
OR ANY STATE SECURITIES LAWS IN RELIANCE UPON EXEMPTIONS FROM REGISTRATION PROVIDED BY SECTION 4(2) 
OF THE SECURITIES ACT OF 1933, AS AMENDED, AND REGULATION D PROMULGATED THEREUNDER, AND SIMILAR 
EXEMPTIONS FROM REGISTRATION PROVIDED BY CERTAIN STATE SECURITIES LAWS. THE SETS ARE OFFERED ONLY 
TO ACCREDITED INVESTORS WHO HAVE THE QUALIFICATIONS NECESSARY TO PERMIT THE SETS TO BE OFFERED AND 
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SOLD IN RELIANCE UPON SUCH EXEMPTIONS, AND WHO MEET THE SUITABILITY STANDARDS SET FORTH BELOW IN 
“TERMS OF OFFERING - INVESTOR SUITABILITY STANDARDS.” 
 
THIS MEMORANDUM CONSTITUTES AN OFFER ONLY TO THE OFFEREE TO WHOM THIS MEMORANDUM IS INITIALLY 
PROVIDED BY THE COMPANY AND DOES NOT CONSTITUTE AN OFFER TO SELL TO OR A SOLICITATION OF AN OFFER 
TO BUY FROM ANYONE IN ANY STATE OR OTHER JURISDICTION IN WHICH SUCH OFFER OR SOLICITATION IS NOT 
AUTHORIZED, OR TO ANY PERSON TO WHOM IT IS UNLAWFUL TO MAKE SUCH AN OFFER OR SOLICITATION. 
 
THE COMPANY RESERVES THE RIGHT AT ITS SOLE DISCRETION AND FOR ANY REASON WHATSOEVER TO MODIFY, 
AMEND AND/OR WITHDRAW ALL OR A PORTION OF THE OFFERING, AND/OR ACCEPT OR REJECT IN WHOLE OR IN 
PART ANY PROSPECTIVE INVESTMENT IN THE SETS, OR TO ALLOT TO ANY PROSPECTIVE INVESTOR LESS THAN THE 
NUMBER OF SETS SUCH INVESTOR DESIRES TO PURCHASE. THE COMPANY SHALL HAVE NO LIABILITY WHATSOEVER 
TO ANY OFFEREE AND/OR INVESTOR IN THE EVENT THAT ANY OF THE FOREGOING SHALL OCCUR. 
 
THIS MEMORANDUM INCLUDES PROJECTIONS AND OTHER FORWARD-LOOKING INFORMATION. SUCH 
PROJECTIONS AND INFORMATION ARE BASED ON ASSUMPTIONS AS TO FUTURE EVENTS THAT ARE INHERENTLY 
UNCERTAIN AND SUBJECTIVE. THE COMPANY MAKES NO REPRESENTATION OR WARRANTY AS TO THE 
ATTAINABILITY OF SUCH ASSUMPTIONS OR AS TO WHETHER FUTURE RESULTS SHALL OCCUR AS PROJECTED. IT 
MUST BE RECOGNIZED THAT THE PROJECTIONS OF THE COMPANY’S FUTURE PERFORMANCE ARE NECESSARILY 
SUBJECT TO A HIGH DEGREE OF UNCERTAINTY, THAT ACTUAL RESULTS CAN BE EXPECTED TO VARY FROM THE 
RESULTS PROJECTED, AND THAT SUCH VARIANCES MAY BE MATERIAL AND ADVERSE. PROSPECTIVE INVESTORS ARE 
EXPECTED TO CONDUCT THEIR OWN INVESTIGATIONS WITH REGARD TO THE COMPANY AND ITS PROSPECTS. 
 
NEITHER THE DELIVERY OF THIS MEMORANDUM NOR ANY SALE MADE HEREUNDER SHALL CREATE, UNDER ANY 
CIRCUMSTANCE, ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE COMPANY AND 
OTHER INFORMATION CONTAINED HEREIN SINCE THE DATE HEREOF. 
 
CERTAIN PROVISIONS OF VARIOUS AGREEMENTS ARE SUMMARIZED IN THIS MEMORANDUM, BUT PROSPECTIVE 
INVESTORS SHOULD NOT ASSUME THAT THE SUMMARIES ARE COMPLETE. SUCH SUMMARIES ARE QUALIFIED IN 
THEIR ENTIRETY BY REFERENCE TO THE TEXTS OF THE ORIGINAL DOCUMENTS WHICH SHALL BE MADE AVAILABLE 
TO PROSPECTIVE INVESTORS BY THE COMPANY. 
 
PROSPECTIVE INVESTORS SHOULD NOT CONSTRUE THE CONTENTS OF THIS MEMORANDUM, OR ANY PRIOR OR 
SUBSEQUENT COMMUNICATIONS FROM OR WITH THE COMPANY, OR ANY PROFESSIONAL ASSOCIATED WITH THE 
OFFERING AS LEGAL OR PROFESSIONAL TAX ADVICE. THE OFFEREE AUTHORIZED TO RECEIVE THIS MEMORANDUM 
SHOULD CONSULT PERSONAL COUNSEL, ACCOUNTANT OR BUSINESS ADVISOR REGARDING LEGAL, TAX AND OTHER 
MATTERS CONCERNING PURCHASING THE SETS, RESPECTIVELY. 
 
THE COMPANY SHALL MAKE AVAILABLE TO ANY PROSPECTIVE INVESTOR, PRIOR TO THE CLOSING FOR THE SALE OF 
THE SETS, THE OPPORTUNITY TO ASK QUESTIONS OF, AND TO RECEIVE ANSWERS FROM, REPRESENTATIVES OF THE 
COMPANY CONCERNING THE COMPANY AND THE TERMS AND CONDITIONS OF THE OFFERING, AND TO OBTAIN ANY 
ADDITIONAL RELEVANT INFORMATION TO THE EXTENT THE COMPANY POSSESSES SUCH INFORMATION OR CAN 
OBTAIN IT WITHOUT UNREASONABLE EFFORT OR EXPENSE. EXCEPT FOR SUCH INFORMATION THAT IS PROVIDED BY 
THE COMPANY IN RESPONSE TO REQUESTS FROM PROSPECTIVE INVESTORS OR THEIR ADVISORS, NO PERSON HAS 
BEEN AUTHORIZED IN CONNECTION WITH THE OFFER OR SALE OF THE SETS TO GIVE ANY INFORMATION OR TO 
MAKE ANY REPRESENTATION NOT CONTAINED IN THIS MEMORANDUM, AND IF GIVEN OR MADE, SUCH 
INFORMATION OR REPRESENTATION MUST NOT BE RELIED UPON. PROSPECTIVE INVESTORS SHOULD NOT RELY 
UPON INFORMATION NOT CONTAINED IN THIS MEMORANDUM UNLESS IT IS PROVIDED BY THE COMPANY AS 
INDICATED ABOVE. 
 
THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE 
TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND 
APPLICABLE STATE SECURITIES LAWS PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. INVESTORS 
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SHOULD BE AWARE THAT THEY MAY BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THE INVESTMENT FOR AN 
INDEFINITE PERIOD OF TIME. 
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STATE NOTICE REQUIREMENTS 
NOTICE REQUIREMENTS IN STATES WHERE MEMBERSHIP UNITS MAY BE SOLD ARE AS FOLLOWS: 

 
1. For Alabama residents: these securities are offered pursuant to a claim of exemption under the Alabama securities 
act. A registration statement relating to these securities has not been filed with the Alabama securities commission. 
The commission does not recommend or endorse the purchase of any securities, nor does it pass upon the accuracy 
or completeness of any private placement memorandum. Any representation to the contrary is a criminal offense. 
The purchase price of the interest acquired by a non-accredited investor residing in the state of Alabama may not 
exceed 20% of the purchaser’s net worth.  
 
2. For Alaska residents: the securities offered have not been registered with the administrator of securities of the 
state of Alaska under provisions of 3 AAC 08.500-3 AAC 08,506. The investor is advised that the administrator will 
make only a cursory review of the registration statement and has not reviewed this document since the document 
is not required to be filed with the administrator. The fact of registration does not mean that the administrator has 
passed in any way upon the merits, recommended, or approved the securities. Any representation to the contrary 
is a violation of a. S. 45.55.170. The investor must rely on the investor’s own examination of the person or entity 
creating the securities and the terms of the offering, including the merits and risks involved, in making an investment 
decision on these securities.  
 
3. For Arizona residents: the securities offered have not been registered under the securities act of Arizona, as 
amended, and are offered in reliance upon an exemption from registration pursuant to A.R.S. section 44-1844(1). 
The securities cannot be resold unless registered under the act or pursuant to an exemption from registration.  
 
4. For Arkansas residents: these securities are offered pursuant to a claim of exemption under section 14(b)(14) of 
the Arkansas securities act and section 4(2) of the securities act of 1933. A registration statement relating to these 
securities has not been filed with the Arkansas securities department or with the Securities and Exchange 
Commission. Neither the department nor the commission has passed upon the value of these securities, made any 
recommendations as to their purchase, approved or disapproved the offering, or passed upon the adequacy or 
accuracy of this memorandum. Any representation to the contrary is unlawful. The purchase price of the interest 
acquired by an unaccredited investor residing in the state of Arkansas may not exceed 20% of the purchaser’s net 
worth.  
 
5. For California residents: these securities have not been registered under the securities act of 1933, as amended, 
or the California corporations code, by reason of specific exemptions there under relating to the limited availability 
of the offering. These securities cannot be sold, transferred, or otherwise disposed of to any person or entity unless 
they are subsequently registered or an exemption from registration is available. 
 
6. For Colorado residents: these securities have not been registered under the securities act of 1933, as amended, 
or the Colorado securities act of 1981, by reason of specific exemptions thereunder relating to the limited availability 
of the offering. These securities cannot be sold, transferred, or otherwise disposed of to any person or entity unless 
they are subsequently registered or an exemption from registration is available.  
 
7. For Connecticut residents: these securities have not been registered under section 36-485 of the Connecticut 
uniform securities act and therefore cannot be resold unless they are registered under such act or unless an 
exemption from registration is available. Connecticut has adopted the accredited investor exemption. A single form 
must be filed within 15 days after the first sale in the state.  
 
8. For Delaware residents: these securities have not been registered under the Delaware securities act and are 
offered pursuant to a claim of exemption under section 7309(b)(9) of the Delaware securities act and rule 9(b)(9)(11) 
thereunder. These securities cannot be sold, transferred, or otherwise disposed of to any person or entity unless 
they are subsequently registered under the act or an exemption is available.  
 
9. For District of Columbia residents: these securities have not been registered under the District of Columbia 
securities act since such act does not require registration of securities issues. These securities cannot be sold, 
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transferred, or otherwise disposed of to any person or entity unless they are subsequently registered or an 
exemption from registration is available.  
 
10. For Florida residents: these securities have not been registered under the securities act of 1933, as amended, or 
the Florida securities act, by reason of specific exemptions thereunder relating to the limited availability of the 
offering. These securities cannot be sold, transferred, or otherwise disposed of to any person or entity unless they 
are subsequently registered or exemption from registration is available. The securities referred to herein will be sold 
to, and acquired by, the holder in a transaction exempt under section 517.061 of the Florida securities act. The 
Membership units have not been registered under said act in the state of Florida. In addition, all Florida residents 
shall have the privilege of voiding the purchase within three (3) days after the first tender of consideration is made 
by such purchaser to the issuer, an agent of the issuer, or an escrow agent or within three (3) days after the 
availability of that privilege is communicated to said purchaser, whichever occurs later.  
 
11. For Georgia residents: these securities have not been registered under securities act of 1933, as amended, or 
section 10-5-5 of the Georgia securities act of 1973 and are being sold in reliance upon exemption s there from. 
These securities cannot be sold, transferred, or otherwise disposed of to any person or entity unless they are 
subsequently registered or an exemption from registration is available. The investment is suitable if it does not 
exceed 20% of the investor’s net worth.  
 
12. For Hawaii residents: these securities have not been registered under the securities act of 1933, as amended, or 
the Hawaii uniform securities act (modified), by reason of specific exemptions thereunder relating to the limited 
availability of the offering. These securities cannot be sold, transferred, or otherwise disposed of to any person or 
entity unless they are subsequently registered or an exemption from registration is available.  
 
13. For Idaho residents: these securities have not been registered under the Idaho securities act (the “act”) and may 
be transferred or resold by residents of Idaho only if registered pursuant to the provisions of the act or if an 
exemption from registration is available. The investment is suitable if it does not exceed 10% of the investor’s net 
worth.  
 
14. For Illinois residents: these securities have not been approved or disapproved by the secretary of state of Illinois 
or the state of Illinois, nor has the secretary of state of Illinois or the state of Illinois passed upon the accuracy or 
adequacy of this memorandum. Any representation to the contrary is a criminal offense. 
 
15. For Indiana residents: these securities have not been registered under section 3 of the Indiana blue sky law and 
are offered pursuant to an exemption pursuant to section 23-2-1-2(b)(10) thereof and may be transferred or resold 
only if subsequently registered or if an exemption from registration is available. Investors should be aware that they 
will be required to bear the financial risks of this investment for an indefinite period of time. Indiana requires investor 
suitably standards of a net worth (exclusive of home, furnishings, and automobiles) of three times the investment 
but not less than $75,000 or a net worth (exclusive of home, furnishings, and automobiles) of twice the investment 
but not less than $30,000 and gross income of $30,000.  
 
16. For Iowa residents: these securities have not been registered under the Iowa uniform securities act (the “act”) 
and are offered pursuant to a claim of exemption under section 502.203(9) of the act requiring sales to accredited 
investors only. These securities cannot be sold, transferred, or otherwise disposed of to any person or entity unless 
they are subsequently registered or an exemption from registration is available. Investors should be aware that they 
will be required to bear the financial risks of this investment for an indefinite period of time.  
 
17. For Kansas residents: these securities have not been registered under the securities act of 1933, as amended, or 
the Kansas securities act, by reason of specific exemptions there under relating to the limited availability of the 
offering. These securities cannot be sold, transferred, or otherwise disposed of to any person or entity unless they 
are subsequently registered or an exemption from registration is available.  
 
18. For Kentucky residents: these securities have not been registered under the securities act of 1933, as amended, 
or the securities act of Kentucky, by reason of specific exemptions thereunder relating to an exemption for 
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accredited investors. These securities cannot be sold, transferred, or otherwise disposed of to any person or entity 
unless they are subsequently registered or an exemption from registration is available.  
 
19. For Louisiana residents: these securities have not been registered under the securities act of 1933, as amended, 
or the Louisiana securities law, by reason of specific exemptions thereunder relating to the limited availability of the 
offering. These securities cannot be sold, transferred, or otherwise disposed of to any person or entity unless they 
are subsequently registered or an exemption from registration is available. The investment is suitable if it does not 
exceed 25% of the investor’s net worth.  
 
20. For Maine residents: these securities are being sold pursuant to an exemption from registration with the bank 
superintendent of the state of Maine under section 10502(2)(r) of title 32 of the Maine revised statutes. These 
securities may be deemed restricted securities and as such the holder may not be able to resell the securities unless 
pursuant to registration under state or federal securities laws or unless an exemption under such laws exists.  
 
21. For Maryland residents: these securities have not been registered under the securities act of 1933, as amended, 
or the Maryland securities act, by reason of specific exemptions thereunder relating to an exemption for accredited 
investors. These securities cannot be sold, transferred, or otherwise disposed of to any person or entity unless they 
are subsequently registered or an exemption from registration is available.  
 
22. For Massachusetts residents: these securities have not been registered under the securities act of 1933, as 
amended, or the Massachusetts uniform securities act, by reason of specific exemptions thereunder relating to the 
limited availability of the offering. These securities cannot be sold, transferred, or otherwise disposed of to any 
person or entity unless they are subsequently registered or an exemption from registration is available.  
 
23. For Michigan residents: these securities have not been registered under section 451.701 of the Michigan uniform 
securities act (the “act”) and may be transferred or resold by residents of Michigan only if registered pursuant to the 
provisions of the act or if an exemption from registration is available. The investment is suitable if it does not exceed 
10% of the investor’s net worth.  
 
24. For Minnesota residents: the securities represented by this memorandum have not been registered under 
chapter 80a of the Minnesota securities laws and may not be sold, transferred, or not otherwise disposed of except 
pursuant to registration or an exemption there from.  
 
25. For Mississippi residents: the securities, if offered, must be offered pursuant to a certificate of registration issued 
by the secretary of state of Mississippi pursuant to rule 477, which provides a limited registration procedure for 
certain offerings. The secretary of state does not recommend or endorse the purchase of any securities, nor does 
the secretary of state pass upon the truth, merits, or completeness of any offering memorandum filed with the 
secretary of state, any representation to the contrary is a criminal offense.  
 
26. For Missouri residents: these securities have not been registered under the securities act of 1933, as amended, 
or the Missouri uniform securities act, by reason of specific exemptions thereunder relating to the limited availability 
of the offering. These securities cannot be sold, transferred, or otherwise disposed of to any person or entity unless 
they are subsequently registered or an exemption from registration is available.  
 
27. For Montana residents: these securities have not been registered under the securities act of 1933, as amended, 
or the securities act of Montana, by reason of specific exemptions thereunder relating to the limited availability of 
the offering. These securities cannot be sold, transferred, or otherwise disposed of to any person or entity unless 
they are subsequently registered or an exemption from registration is available.  
 
28. For Nebraska residents: these securities have not been registered under the securities act of 1933, as amended, 
or the securities act of Nebraska, by reason of specific exemptions thereunder relating to the limited availability of 
the offering. These securities cannot be sold, transferred, or otherwise disposed of to any person or entity unless 
they are subsequently registered or an exemption from registration is available.  
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29. For Nevada residents: these securities have not been registered under the securities act of 1933, as amended, 
or the Nevada securities act, by reason of specific exemptions thereunder relating to the limited availability of the 
offering. These securities cannot be sold, transferred, or otherwise disposed of to any person or entity unless they 
are subsequently registered or an exemption from registration is available.  
 
30. For New Hampshire residents: these securities have not been registered under the securities act of 1933, as 
amended, or the New Hampshire uniform securities act, by reason of specific exemptions thereunder relating to the 
limited availability of the offering. These securities cannot be sold, transferred, or otherwise disposed of to any 
person or entity unless they are subsequently registered or an exemption from registration is available. The 
investment is suitable if it does not exceed 10% of the investor’s net worth.  
 
31. For New Jersey residents: the attorney general of the state of New Jersey has not passed on or endorsed the 
merits of this offering. Nor has this document reflecting the within offering been filed with the bureau of securities 
or the department of law and public safety of the state of New Jersey. Any representation to the contrary is unlawful.  
 
32. For New Mexico residents: these securities have not been approved or disapproved by the securities bureau of 
the New Mexico department of regulation and licensing, nor has the securities bureau passed upon the accuracy or 
adequacy of this memorandum, any representation to the contrary is a criminal offense.  
 
33. For New York residents: these securities have not been registered under the securities act of 1933, as amended, 
or the New York fraudulent practices (“martin”) act, by reason of specific exemptions thereunder relating to the 
limited availability, or otherwise disposed of to any person or entity unless subsequently registered under the 
securities act of 1933, as amended, or the New York fraudulent practices (“martin”) act, if such registration is 
required. This private offering memorandum has not been filed with or reviewed by the attorney general prior to its 
issuance and use. The attorney general of the state of New York has not passed on or endorsed the merits of this 
offering. Any representation to the contrary is unlawful. Purchase of these securities involves a high degree of risk. 
This private offering memorandum does not contain an untrue statement of a material fact or omit to state a 
material fact necessary to make the statements made, in light of the circumstances under which they were made, 
not misleading; it contains a fair summary of the material terms of documents purported to be summarized herein.  
 
34. For North Carolina residents: these securities have not been approved or disapproved by the Securities and 
Exchange Commission nor has the Securities and Exchange Commission or any state securities commission passed 
on the accuracy or adequacy of this memorandum. Any representation to the contrary is a criminal offense. In 
making an investment decision, investors must rely on their own examination of the issuer and the terms of the 
offering, including merits and risks involved.  
 
The 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 adequacy of this document. Any 
representation to the contrary is a criminal offense. The securities are subject to restrictions or transferability and 
resale and may not be transferred or sold except as permitted under the securities act of 1933, as amended, and the 
applicable statute securities laws, pursuant to registration or exemption there from. Investors should be aware that 
they will be required to bear the financial risks of this investment for an indefinite period of time. All purchasers 
must be purchasing for investment.  
 
35. For North Dakota residents: these securities have not been approved or disapproved by the securities 
commissioner of the state of North Dakota nor has the commissioner passed upon the accuracy or adequacy of this 
memorandum. Any representation to the contrary is a criminal offense.  
 
36. For Ohio residents: these securities have not been registered under the securities act of 1933, as amended, or 
the Ohio securities act, by reason of specific exemptions thereunder relating limitations in who may purchase those 
securities offering. These securities cannot be sold, transferred, or otherwise disposed of to any person or entity 
unless they are subsequently registered or an exemption from registration is available.  
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37. For Oklahoma residents: the securities represented by this certificate have not been registered under the 
securities act of 1933, as amended, or the Oklahoma securities act. The securities have been acquired for investment 
and may not be sold or transferred for value in the absence of an effective registration of them under the securities 
act of 1933, as amended, and/or the Oklahoma securities act, or an opinion of counsel satisfactory to the issuer that 
such registration is not required under such act or acts.  
 
38. For Oregon residents: the securities offered have not been registered with the corporation commissioner of the 
state of Oregon under provisions of oar 815 divisions 36. This document is not required to be filed with the 
commissioner. The investor must rely on the investor’s own examination of the company creating the securities and 
the terms of the offering, including the merits and risks involved in making an investment decision on these 
securities.  
 
39. For Pennsylvania residents: the Membership units offered hereby have not been registered under section 201 
of the Pennsylvania securities act of 1972 (the “act”) and may be resold by residents of Pennsylvania only if registered 
pursuant to the provisions of that act or if an exemption from registration is available. Each person who accepts an 
offer to purchase securities exempted from registration by section 203(d),(f),(p), or (r), directly from an issuer or 
affiliate of an issuer, shall have the right to withdraw his acceptance without incurring any liability to the seller, 
underwriter (if any), or any other person within two business days from the date of receipt by the issuer of his written 
binding contract of purchase or, in the case of a transaction in which there is no 
written binding contract of purchase, within two business days after he/she makes the initial payment for the 
securities being offered. Neither the Pennsylvania securities commission nor any other agency has passed on or 
endorsed the merits of this offering, and any representation to the contrary is unlawful.  
 
40. For Rhode Island residents: these securities have not been registered under the securities act of 1933, as 
amended, or the blue sky law of Rhode Island, by reason of specific exemptions thereunder relating to the limited 
availability of the offering. These securities cannot be sold, transferred, or otherwise disposed of to any person or 
entity unless they are subsequently registered or an exemption from registration is available.  
 
41. For South Carolina residents: in making an investment decision, investors must rely on their own examinations 
of the person or entity creating the securities and 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. These securities are subject to restrictions on 
transferability and resale and may not be transferred or resold except as permitted under the securities act of 1933, 
as amended, and the applicable state securities laws, pursuant to registration or exemption there from. Investors 
should be aware that they will be required to bear the financial risks of this investment for an indefinite period of 
time.  
 
42. For South Dakota residents: these securities have not been registered under chapter 47-31 of the South Dakota 
securities laws and may not be sold, transferred, or otherwise disposed of for value except pursuant to registration, 
exemption there from, or operation of law. Each South Dakota resident purchasing one or more Membership units 
must warrant that he has either (1) minimum net worth (exclusive of home, furnishings and automobiles) of $30,000 
and a minimum annual gross income of $30,000 or (2) a minimum net worth (exclusive of home, furnishings and 
automobiles) of $75,000. Additionally, each investor who is not an accredited investor or who is an accredited 
investor solely by reason of his net worth, income or amount of investment, shall not make an investment in the 
program in excess of 20% of his net worth (exclusive of home, furnishings and automobiles).  
 
43. For Tennessee residents: these securities have not been registered under the securities act of 1933, as amended, 
or the Tennessee securities act of 1980, by reason of specific exemptions thereunder relating to the limited 
availability of the offering. These securities cannot be sold, transferred, or otherwise disposed of to any person or 
entity unless they are subsequently registered or an exemption from registration is available.  
 
44. For Texas residents: these securities have not been registered under the securities act of 1933, as amended, or 
the Texas securities act, by reason of specific exemptions there under relating to the limited availability of the 
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offering. These securities cannot be sold, transferred, or otherwise disposed of to any person or entity unless they 
are subsequently registered or an exemption from registration is available. The investment is suitable if it does not 
exceed 10% of the investor’s net worth.  
 
45. For Utah residents: these securities have not been registered under the securities act of 1933, as amended, or 
the Utah uniform securities act, by reason of specific exemptions thereunder relating to the limited liability of the 
offering. These securities cannot be sold, transferred, or otherwise disposed of to any person or entity unless they 
are subsequently registered or an exemption from registration is available.  
 
46. For Vermont residents: these securities have not been registered under the securities act of 1933, as amended, 
or the Vermont securities act, by reason of specific exemptions hereunder relating to the limited availability of the 
offering. These securities cannot be sold, transferred, or otherwise disposed of to any person or entity unless they 
are subsequently registered or an exemption from registration is available.  
 
47. For Virginia residents: these securities have not been registered under the securities act of 1933, as amended, 
or the Virginia securities act, by reason of specific exemptions there under relating to the limited availability of the 
offering. These securities cannot be sold, transferred, or otherwise disposed of to any person or entity unless they 
are subsequently registered or an exemption from registration is available.  
 
48. For Washington residents: this offering has not been reviewed or approved by the Washington securities 
administrator, and the securities offered have not been registered under the securities act (the “act”) of Washington 
chapter 21.20 RCW and may be transferred or resold by residents of Washington only if registered pursuant to the 
provisions of the act or if an exemption from registration is available. The investor must rely on the investors own 
examination of the person or entity creating the securities and the terms of the offering, including the merits and 
risks involved, in making an investment decision on these securities.  
 
49. For West Virginia residents: these securities have not been registered under the securities act of 1933, as 
amended, or the west Virginia uniform securities act, by reason of specific exemptions there under relating to the 
limited availability of the offering. These securities cannot be sold, transferred, or otherwise disposed of to any 
person or entity unless they are subsequently registered or an exemption from registration is available.  
 
50. For Wisconsin residents: these securities have not been registered under the securities act of 1933, as amended, 
or the Wisconsin uniform securities law, by reason of specific exemptions there under relating to the limited 
availability of the offering. These securities cannot be sold, transferred, or otherwise disposed of to any person or 
entity unless they are subsequently registered or an exemption from registration is available.  
 
51. For Wyoming residents: these securities have not been registered under the securities act of 1933, as amended, 
or the Wyoming uniform securities act, by reason of specific exemptions there under relating to the limited 
availability of the offering. These securities cannot be sold, transferred, or otherwise disposed of to any person or 
entity unless they are subsequently registered or an exemption from registration is available. Wyoming requires 
investor suitability standards of $250,000 net worth (exclusive of home, furnishings, and automobiles), and an 
investment that does not exceed 20% of the investors net worth. 
 
FOR UNITED KINGDOM RESIDENTS ONLY: NO PROSPECTUS IN RESPECT OF THE SECURITIES BEING OFFERED HEREBY 
HAS BEEN OR SHALL BE PREPARED AND FILED IN THE UNITED KINGDOM BY THE COMPANY PURSUANT TO THE 
UNITED KINGDOM PUBLIC OFFERS OF SECURITIES REGULATIONS 1995. ACCORDINGLY, THE SECURITIES BEING 
OFFERED HEREBY MAY NOT BE SOLD OR REOFFERED, OR RESOLD TO PERSONS IN THE UNITED KINGDOM EXCEPT TO 
PERSONS WHOSE ORDINARY ACTIVITIES INVOLVE THEM IN ACQUIRING, HOLDING, MANAGING OR DISPOSING OF 
INVESTMENTS (AS PRINICPAL OR AGENT) FOR THE PURPOSES OF THEIR BUSINESSES, OR OTHERWISE IN 
CIRCUMSTANCES THAT SHALL NOT CONSTITUTE OR RESULT IN AN OFFER TO THE PUBLIC IN THE UNITED KINGDOM 
WITHIN THE MEANING OF THE UNITED KINGDOM PUBLIC OFFERS OF SECURITIES REGULATIONS 1995. THIS 
MEMORANDUM MAY NOT BE PASSED TO ANY ENTITY IN THE UNITED KINGDOM WHICH DOES NOT FALL WITHIN 
ARTICLE 11(3) OF THE FINANCIAL SERVICES ACT OF 1986 (INVESTMENT ADVERTISMENTS) (EXCEPTIONS) ORDER 1995 
OR WHO IS NOT OTHERWISE AN ENTITY TO WHOM THE DOCUMENT MAY LAWFULLY BE ISSUED OR PASSED. 
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NOTICE TO NON-UNITED STATES RESIDENTS: IT IS THE RESPONSIBILITY OF ANY ENTITIES WISHING TO PURCHASE 
THE SETS TO SATISFY THEMSELVES AS TO FULL OBSERVANCE OF THE LAWS OF ANY RELEVANT TERRITORY OUTSIDE 
THE UNITED STATES IN CONNECTION WITH ANY SUCH PURCHASE, INCLUDING OBTAINING ANY REQUIRED 
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER APPLICABLE FORMALITIES. 
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SUMMARY OF THE OFFERING 

 
Investors should read this memorandum carefully before making any investment decisions regarding the Company 
and should pay particular attention to the information contained under the heading “Risk Factors.” Addit ionally, 
Investors should consult their own advisors in order to fully comprehend the consequences of investing in the 
Company. The following summary does not purport to be complete and is qualified in its entirety by more detailed 
information appearing elsewhere in this Memorandum and the Exhibits hereto. 

A. THE COMPANY 

 

MINDMOTIF LLC (also referred to as “The Company”) is an internet publishing company offering 
e-commerce digital products (e-books/programs). This is a new but pre-existing business that 
launched in November of 2017 and already has sales with plans for expansion by creating 
additional digital products and expanding marketing efforts. The Company operates online via 
their e-commerce websites and has an office located in Newark, NJ. 
 
The Company offers two main digital products. The first is a 7 day weight loss plan e-book and 
the other is a real-estate 0% down payment plan e-book. In the future the Company will add e-
book products or programs from other industries such as fashion, work-out gear, and fantasy 
sport, etc. The Company can add programs or e-books for any niche. The products selected are 
beginner products and easy for anybody to use.  
 
The Company founders have identified a number of critical approaches to strategic development 
and marketing efforts, assessed alternatives, and developed a series of executable, and cohesive 
but independent, categories of action to aid the business in its core, overarching goals. 
 
Many of these strategies will require an investment of time and human resources over several 
months to achieve their intended outcome. Projections are provided to create a framework for 
developing actual implementation, based on the business and marketing plan, and ultimately 
assessing the potential impact to the revenue streams in the plan. It is imperative that analytical 
tools be engaged to accurately and appropriately assess each component of the integrated 
development effort in order to evaluate expected return on the strategic investment against 
actual results. 
 
The core strategies and specific tactical approaches address the major requirements of a 
comprehensive strategic development and initiative to grow the business. This business plan 
encompasses both the spirit of the Company, e.g. value proposition, branding, and content 
design, as well as the functionalities of the Company, e.g. business plan to map out concepts, 
plan to map out specific strategies and tactics for development and the marketing strategies. 
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B.  SECURITIES OFFERED 

 
Securities Offered Up to Twenty (20) Sets are available in this Offering.  

Each Set consists of 25,000 membership units at a par 
value $1.00 per membership unit.   

 
Price per Set $25,000 per Set - Minimum purchase is one Set (25,000 

membership units) or $25,000.   

Minimum Investment One (1) Set; however, the Company, at its sole discretion, 
may accept substitutions for less than one (1) Set. 

 
Offering Period Commencing on the date hereof and terminating on July 

31, 2018, unless extended by the Company for up to an 
additional ninety (90) days. 

 
Multiple Closings The Company expects to accept subscriptions as they are 

received.  Subsequent to the initial closing, the Company 
may hold multiple closings for the purchase and sale of 
the Sets. 

 
Investor Suitability The membership units are being offered and sold to 

“accredited investors” as defined pursuant to Rule 504 of 
Regulation D of the Securities Act of 1933, as amended 
(the “Act”), “non-accredited investors” and other 
qualified investors pursuant to an exemption from 
registration pursuant to Regulation D.  Subscribers shall 
be required to submit a completed Subscription 
Agreement so that the Company can determine whether 
investor suitability requirements are satisfied. 

 
Subscription Agreement Purchases of the Sets must be made pursuant to the 

Subscription Agreement in the form included in the 
subscription booklet appended to this memorandum as 
Exhibit A.  The “Subscription Agreement” contains, 
among other provisions, representations, and warranties 
by the Company, investment representations by the 
subscriber, restrictions on transferability of the Sets and 
the underlying membership units. 

 
Membership Units Currently Outstanding Two Million Five Hundred Thousand (2,500,000) 

membership units are currently outstanding and held by 
Founders.  These membership units will be diluted to an 
80/20% split based on the amount of membership units 
sold during this offering. 2 

 
 

                                                      
2 Assumes sale of all 20 Sets 
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Use of Proceeds The Company intends to use the net proceeds from 
this Offering to increase production and sales, 
distribution, hiring of staff, sales and marketing, 
and working capital requirements. 

 
Plan of Distribution The Membership Units will be offered and sold by 

Founders of the Company. 
 
Limited Transferability The Membership Units being sold will not be registered 

with the Securities and Exchange Commission or 
qualified under the securities laws of any state, but will 
be offered and sold pursuant to an exemption thereof.  
Therefore, the Membership Units may not be resold or 
otherwise distributed without registration or 
qualification under the Act and/or any other applicable 
securities laws or the availability of an exemption there 
from.  Furthermore, there is currently no market for the 
Membership Units and no market is expected to develop.  
See “Risk Factors – Limited Transferability.” 

 
 

C.  AVAILABLE INFORMATION 

 
The Company is not presently subject to the reporting and information requirements of the Securities 
Exchange Act of 1934 (the “Exchange Act”), and therefore does not file reports, proxy statements and 
other statements. 
 
Selected Financial Information: The business plan developed by the Company (the “Business Plan”) 
contains certain projections with respect to its anticipated future operations. The financial projections 
and the assumptions upon which they are based represent forecasts of results that might be achieved 
should all the stated assumptions contained therein be realized. 
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RISK FACTORS 
The purchase of Sets involves a high degree of risk including, but not necessarily limited to, the risks described below. 
Before subscribing for Sets, each Investor should consider carefully the general investment risks enumerated 
elsewhere in this Memorandum and the following risk factors, as well as the other information contained in this 
Memorandum. 

A.  Limited Operating History; Limited Capital; Start-up Company 

MINDMOTIF LLC (Company) has not established any revenues or operations that shall provide financial stability in 
the long term. And, there can be no assurance that the Company can realize its plans on the projected timetable in 
order to reach sustainable or profitable operations. Any material deviation from the Company’s timetable could 
require that the Company seek additional capital. There can be no assurance that such capital shall be available at 
reasonable cost, or that it would not materially dilute the investment of investors in this Offering if it is obtained. 
 
Investment in a start-up company such as the Company is inherently subject to many risks, and investors should be 
prepared to withstand a complete loss of their investments. The Company has no operating history upon which 
investors may base an evaluation of its performance; therefore, it is subject to all the risks incident to the creation 
and development of a new business. The Company plans to conduct closings of sales of Sets as subscriptions are 
received. If less than $500,000 is received from the sale of Membership Units the Company may have insufficient 
cash to implement its plans as described below, and investors who purchase Membership Units shall be at 
heightened risk of loss from their investments. 

B.  No Minimum Offering 

There is no minimum number of Sets that must be sold by the Company in this Offering prior to the initial closing, 
and the Company expects to accept subscriptions for Sets as they are received. As a result, there can be no assurance 
that the Company shall raise sufficient funds in this Offering to carry out its business plan as currently proposed, or 
that the net proceeds from the initial subscriptions for Sets shall be in an amount sufficient to enable the Company 
to continue operations in any meaningful manner. 

C.  Need for Additional Financing 

Assuming all 20 Sets are sold in this Offering, the Company believes that the net proceeds from this Offering, 
together with its projected cash flow from operations, shall be sufficient to fund the Company's operations as 
currently conducted for at least the next 12 months. Such belief, however, cannot give rise to an assumption that 
the Company’s cost estimates are accurate or that unforeseen events would not occur that would require the 
Company to seek additional funding to meet its operational needs. In addition, there can be no assurance that the 
Company’s cash flow generated from operations shall be sufficient to implement the Company’s business objectives. 
As a result, the Company may require substantial additional financing in order to implement its business objectives.  
 
There can be no assurances that the Company shall be able to obtain funding when needed, or that such funding, if 
available, shall be available on terms acceptable to the Company. In the event that the Company’s operations do not 
generate sufficient cash flow, or the Company cannot acquire additional funds if and when needed, the Company 
may be forced to curtail or cease its activities which would likely result in the loss to investors of all or a substantial 
portion of their investments. 

D.  Changes in the market could reduce profitability 

The Company is an internet publishing company offering e-commerce digital products (e-books/programs). 
 
The Company founders have identified a number of critical approaches to strategic development and marketing 
efforts, assessed alternatives, and developed a series of executable, and cohesive but independent, categories of 
action to aid the business in its core, overarching goals. 
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Projections are provided to create a framework for developing actual implementation, based on the business and 
marketing plan, and ultimately assessing the potential impact to the revenue streams in the plan. It is imperative 
that analytical tools be engaged to accurately and appropriately assess each component of the integrated 
development effort in order to evaluate expected return on the strategic investment against actual results. 
 
Although this industry and market is currently very strong, economic conditions and changes in technology could 
change the demand.  The Company’s success therefore depends on its ability to successfully predict and adapt to 
changing needs and preferences within the United States and globally. Moreover, the Company must often invest 
substantial amounts in development before the Company learns the extent to which products will earn the safety 
and personal monitoring community acceptance. If the Company fails to change with technology, consumer 
demographics, and consumer needs the Company’s revenue may decline and adversely affect the profitability of the 
business. 
 

E.  Rapid Technological Change may Adversely Affect the Company’s Business 
The Company’s ability to remain competitive may depend in part upon its ability to develop new and enhanced 
products or services and to introduce these products or services in a timely and cost-effective manner. In addition, 
product and service introductions or enhancements by the Company’s competitors or the use of other technologies 
could cause a decline in sales or loss of market acceptance of the Company’s existing products and services. The 
success of the Company in developing, introducing, selling and supporting new and enhanced products or services 
depends upon a variety of factors, including timely and efficient completion of service and product design and 
development, and timely and efficient implementation of product and service offerings. Because new product and 
service commitments may be made in advance of offering this information to the safety and personal monitoring 
community, new product or service decisions must anticipate changes in the industry that is served. 
 
There can be no assurances that the Company shall be successful in selecting, developing, and marketing new 
products and services or in enhancing its existing products or services. Failure to do so successfully may adversely 
affect the Company’s business, financial condition and results of operations. 
 

F.  Intense Competition 
The Company’s principal competitors may have greater financial resources than those available to the Company and 
thus in a better position to attract talent, initiate projects and effect broad market distribution of completed projects. 
There can be no assurances that the Company consistently shall be able to undertake projects that shall prove 
profitable to the Company in view of the intense competition to be encountered by the Company in all significant 
phases of its activities. 

G.  Potential Fluctuations in Operating Results 

Significant annual and quarterly fluctuations in the Company’s results of operations may be caused by, among other 
factors, the volume of revenues generated by the Company, the timing of new product or service announcements 
and releases by the Company and its competitors in the marketplace, and general economic conditions. 
 
There can be no assurances that the level of revenues and profits, if any, achieved by the Company in any particular 
fiscal period shall not be significantly lower than in other, including comparable fiscal periods. The Company’s 
expense levels are based, in part, on its expectations as to future revenues. 
 
As a result, if future revenues are below expectations, net income or loss may be disproportionately affected by a 
reduction in revenues, as any corresponding reduction in expenses may not be proportionate to the reduction in 
revenues. As a result, the Company believes that period-to-period comparisons of its results of operations may not 
necessarily be meaningful and should not be relied upon as indications of future performance.  

H.  Risk of Managing Growth 

The Company expects to expand its operations by increasing its sales and marketing efforts, research and 
development activities, and escalating its products and services. The anticipated growth could place a significant 
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strain on the Company’s management, and operational and financial resources. Effective management of the 
anticipated growth shall require expanding the Company’s management and financial controls, hiring additional 
appropriate personnel as required, and developing additional expertise by existing management personnel. 
However, there can be no assurances that these or other measures implemented by the Company shall effectively 
increase the Company’s capabilities to manage such anticipated growth or to do so in a timely and cost-effective 
manner. Moreover, management of growth is especially challenging for a company with a short operating history 
and limited financial resources, and the failure to effectively manage growth could have a material adverse effect 
on the Company’s operations. 

I.  Continued Investment Required 

The Company has invested, and intends to continue to invest, in operations, facilities and equipment in order to 
increase, expand or update its capabilities and facilities. Changes in technology or sales growth beyond currently 
anticipated production capabilities shall require further investment. However, there can be no assurances that the 
Company shall generate sufficient funds from operations to finance any required investment or that other sources 
of funding shall be available. Additionally, there can be no guarantees that any future expansion shall not negatively 
affect earnings. 
 

J.  Limited Protection of Proprietary Rights; Potential Costs of Enforcement  
The Company’s ability to compete effectively with other companies could depend, in part, on its ability to create 
and/or maintain the proprietary nature of its intellectual property, e.g., patents, trademarks, copyrights. The 
Company’s success shall also depend, in part, on its ability to obtain and/or enforce intellectual property protection 
for these assets in the United States and other countries. The Company, in such circumstances, may file applications 
for patents, copyrights and trademarks, as management deems appropriate. There can be no assurances as to the 
degree of protection offered by any intellectual property issued to or licensed by the Company. 
 
There can be no assurances that competitors, many of whom may have substantial resources and substantial 
investments in competing technologies, shall not seek to apply for and obtain patents that shall prevent, limit or 
interfere with the Company’s ability to make and sell its products and or services. In addition, the laws of certain 
countries do not protect the Company’s proprietary rights to the same extent as do the laws of the United States. 
 
The defense and prosecution of patent suits may be both costly and time consuming even if the outcome is favorable 
to the Company. An adverse outcome could subject the Company to significant liabilities to third parties, require 
disputed rights to be licensed from third parties, or require the Company to cease selling certain of its products. The 
Company shall also rely on proprietary technology and there can be no assurances that others may not 
independently develop the same or similar technology, or otherwise obtain access to the Company’s proprietary 
technology. There can be no assurances that confidentiality agreements entered into by the Company’s employees 
and consultants, advisors and collaborators shall provide meaningful protection for the Company’s trade secrets, 
know-how or other proprietary information in the event of any unauthorized use or disclosure of such trade secrets, 
know-how or other proprietary information. 
 

K.  Dependence on Computer Infrastructure 
The Company’s reliance on computer hardware operations and the Internet implies that there can be no assurances 
that a system failure would not adversely affect the performance of the Company. The Company will build in 
redundancy in systems, back up facilities, and a limited disaster recovery plan. Despite the implementation of 
network security measures by the Company, the call center systems and hosting service servers are also vulnerable 
to computer viruses, physical or electronic break-ins and similar disruptive problems. Computer viruses, break-ins 
or other problems caused by third parties could lead to interruptions, delays or stoppages in service to users of the 
Company’s services and products. The occurrence of any of these risks could have a material adverse effect on the 
Company’s business, operations and financial condition. 
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J.  Dependence on Key Personnel 

The Company is highly dependent on the services of management and the loss of their services could have an adverse 
effect on the future operations of the Company. Although the Company does not currently maintain a key-man life 
insurance policy insuring the life of management, the Company intends to apply for such a life insurance policy upon 
consummation of this Offering. 

K.  Attraction and Retention of Professional and Qualified Personnel 

The Company’s ability to realize its objectives shall be dependent on its ability to attract and retain additional, 
qualified personnel. Competition for such personnel can be intense, and there can be no assurance that the 
Company’s results shall not be adversely affected by difficulty in attracting and/or retaining qualified personnel. 
Furthermore, the Company plans on maintaining key-man life insurance on all senior management and to require 
all personnel to enter into confidentiality agreements as a condition of employment. The Company’s management 
will enter into employment agreements that include non-compete and confidentiality requirements. However, there 
can be no assurance that such agreements shall fully protect the Company from competitive injury if any of these 
individuals leave the Company.  

L.  Dilution 

After completion of the Offering, existing founders shall have two million (2,000,000) Membership Units, 
representing eighty percent (80%) of the Company’s Membership Units (assuming 20 Sets membership units are 
sold), whereby the purchasers of Membership Units in this Offering shall own twenty percent (20%) of the 
Company’s Membership Units for which they shall have paid $1.00 per Membership Unit, representing an immediate 
dilution in their investments. 
 
The exercising of outstanding warrants and options shall also have a dilutive effect on the interests of the purchasers 
of Sets. Moreover, in the event when the Company requires additional equity financing pursuant to the membership 
units offered under this Offering, purchasers of the additional membership units may experience further dilution to 
the extent that such membership units may be issued for a value less than the price paid for membership units 
offered hereunder. 

M.  Control by Existing Members 

Upon the completion of this Offering, the principal member of the Company shall own more than fifty-one percent 
of the Membership Units. As a result, such entities shall have a significant influence on the affairs and management 
of the Company, as well as on all matters requiring member approval, including electing and removing members of 
the Company’s board of advisors (the “Board”), causing the Company to engage in transactions with affiliated 
entities, causing or restricting the sale or merger of the Company, and changing the Company’s member distribution 
policy. Such concentration of ownership and control could have the effect of delaying, deferring or preventing a 
change in control of the Company even when such a change of control would be in the best interests of the 
Company’s other members (see “Management”, “Principal Members” and “Description of Securities”). 

N.  Risks Associated With Financial Projections 

The financial projection discussion of the Company included in this Memorandum is based upon assumptions that 
the Company believes to be reasonable. Such assumptions may, however, be incomplete or inaccurate, and 
unanticipated events and circumstances may occur. For these reasons, actual results achieved during the periods 
covered may be materially and adversely different. 
 
Even if the assumptions underlying the Company’s plans prove to be correct, there can be no assurances that the 
Company shall not incur substantial operating losses in attaining its goals. The Company’s plans are based on the 
premise that existing consumer demand for intellectual properties, projects, products, services shall continue. 
However, there can be no assurances that the Company’s objectives shall be realized if any of the assumptions 
underlying its plans prove to be incorrect. 
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Investors should be aware that no independent market studies have been conducted by the Company regarding the 
Company’s plan, nor are any such studies currently planned. Moreover, the Company’s independent public 
accountants have not compiled or examined the documents, and accordingly, are unable to express an opinion or 
give any other form of assurance concerning such documents. 

O.  Limited Liquidity in the Absence of a Public Market 

The Membership Units offered hereby are being offered in a private offering based upon available exemptions from 
federal and state securities laws. There is no public market in which Membership Units may be sold, and it is not 
anticipated that any such market shall develop in the foreseeable future. Therefore, purchasers of Membership Units 
should be prepared to hold their membership units for an indefinite period of time. 

P.  Restrictions on Transfer of Securities 

Investors shall own unregistered securities comprising a minority interest in a privately traded company. The 
Membership Units may not be transferable under certain state securities laws, which require registration or 
qualification. In such cases, the subscribers desiring to dispose of membership units must deliver to the Company an 
opinion of counsel satisfactory to the Company to the effect that the proposed disposition of membership units shall 
not violate the registration or qualification requirement of relevant state securities law. The Subscription Agreement 
also provides that members seeking to sell membership units must first offer them to the Company which has the 
right of first refusal prior to the membership units being sold. 
 

Because of potential restrictions on transferability of membership units, and the fact that no trading market exists 
or is expected to develop for the membership units, holders of the membership units are not likely to be able to 
liquidate their investments or pledge the membership units as security on a loan in the event of an emergency. Thus, 
the membership units should be considered only as a long-term investment. There can be no assurances that the 
Company shall be able to affect a public registration of its membership units, as its present level of business does 
not merit public ownership. In order to affect value from a public offering, a suitable underwriter must be located 
and a public market must be maintained following such offering. Typically, in an initial public offering existing 
shareholders are not permitted to sell their membership units in such an offering, and are frequently required by 
the underwriter to “lock-up” their membership units for a period of time thereafter. 

Q.  Determination of Offering Price  

The offering price for the members as noted in this document was determined arbitrarily by the Company based 
upon a number of factors. Such price is based primarily on the amount of funds sought from this financing and the 
number of membership units the Board is willing to issue in order to raise such funds. Accordingly, there is no 
relationship between the price of the Offering and the assets, earnings or book value of the Company, the market 
value of the Membership Units, or any other recognized criteria of value. As such, the price does not necessarily 
indicate the current value of the membership units and should not be regarded as an indication of any future market 
price of the Company’s membership units. 

R.  Best Efforts Offering 

The Sets are offered by the Company on a “best efforts” basis. No individual, firm or corporation has agreed in 
advance to purchase any of the offered Sets. No assurance can be given that any or all of the Sets shall be sold. 

S.  No Payment of Cash Distributions 

The Company has never paid cash distribution on its Membership Units and does not intend to pay any cash 
distribution with respect to its Membership Units in the foreseeable future. The Company intends to retain any 
earnings for use in the operation of its business. The Company’s Advisory Board shall determine member distribution 
policy in the future based upon, among other things, the Company’s results of operations, financial condition, 
contractual restrictions and other factors deemed relevant at the time. The Company intends to retain appropriate 
levels of its earnings, if any, to support the Company’s business activities. 
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T.  Working Capital Requirements 

The Company intends to use the net proceeds of this Offering to fund ongoing working capital needs. Management 
shall have broad discretion to determine how such proceeds shall be used.  

U.  Facilities 

The Company’s office mailing address is 14-B Ferry St-1140, Newark, NJ 07105. Its telephone is 661-232-8854 or 
email mindmotif@gmail.com. The Company anticipates moving to a permanent location in the future, and does not 
anticipate any difficulty in locating the additional space required to accommodate the expansion of its operations. 

V.  Legal Matters 

The Company is not a party to any pending legal actions or proceedings, and the Company is not aware that any such 
actions are likely to be initiated in the near future. 

W.  Absence of Merit Review 

Investors are cautioned that these securities have not been registered under the Securities Act and any state review 
by the securities administrators in some states in which interests may be offered and sold is limited to the form and 
compliance with certain disclosure requirements. No state authority has reviewed the accuracy or adequacy of the 
information contained herein nor has any regulatory authority made a merit review of the pricing of this Offering, 
the percentage of membership offered to Investors, or the compensation paid to managing members, board of 
advisors or other corporations under their control, and any dilutive factors therefrom. Therefore, Investors must 
recognize that they do not have all the protections afforded by securities laws to register or qualify offerings in states 
with merit reviews, and must therefore judge for themselves the adequacies of the disclosures, the amounts of 
compensation, the pricing, dilution and fairness of the terms of this Offering without benefit of prior merit review 
by authorities. 

X. Risks Associated with Forward-Looking Statements Included in this Memorandum  

This Memorandum contains certain forward-looking statements regarding the plans and objectives of management 
for future operations, including plans and objectives relating to the development of the Company’s business. The 
forward-looking statements included herein are based on current expectations that involve numerous risks and 
uncertainties. The Company’s plans and objectives are based on a successful execution of the Company’s business 
strategy and assumptions that the Company shall be profitable, that the market for products or services shall not 
change materially or adversely, and that there shall be no unanticipated material adverse change in the Company’s 
operations or business. Assumptions relating to the foregoing involve judgments with respect to, among other things, 
future economic, competitive and market conditions and business decisions (most of which are beyond the control 
of the Company), are difficult or impossible to predict accurately. 
 

Although the Company believes that its assumptions underlying the forward-looking statements are reasonable, any 
of the assumptions could prove inaccurate. As a result, there can be no assurance that the forward-looking 
statements included in this Memorandum shall prove to be accurate. In light of the significant uncertainties inherent 
in the forward-looking statements included herein, the inclusion of such information should not be regarded as a 
representation by the Company or any other entity that the objectives and plans of the Company shall be achieved. 
 
Note: In addition to the above risks, businesses are often subject to risks not foreseen or fully appreciated by 
management. 
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The Enterprise 

Company Overview 

Legal Structure 

MINDMOTIF LLC is a Wyoming Domestic Limited-Liability Company filed on October 16, 2017. 
The company's filing status is listed as Active and its File Number is 2017-000772498.3 

Company Ownership 

Currently the Company is owned by Shaun Williams and Cherise Raymond, Principals.  
Registered Agent: Legalinc Corporate Services INC., 5830 E 2nd St Ste 8, Casper, WY 82609 USA. 

Location   

The Company’s operates online.  
Principal Office & Mailing Address: Mindmotif LLC, 146-B Ferry St-1140, Newark, NJ 07105 

Founded 

Opened officially on November 22nd 2017.  
 
 
 
 

 

 

 

  

                                                      
3 
https://wyobiz.wy.gov/Business/FilingDetails.aspx?eFNum=03402200513413916222817118421608221707608207
9090 
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The Business Concept and Model 

The Business  

MINDMOTIF LLC is an internet publishing company offering e-commerce digital products (e-
books/programs). This is a new but pre-existing business that launched in November of 2017 and 
already has sales with plans for expansion by creating additional digital products and expanding 
marketing efforts.  
 
The Company has 100 active affiliates around the US. The Company has secured partnerships 
with major brands such as Offers.com and Retailmenot.com. 
 
The Company offers two main e-book products.  

A 7 day weight loss plan e-book: 

THE 7-DAY WEIGHT LOSS PLAN ($19.99) 
http://loseweightquick.tips  
A 7-DAY KICK START TO WEIGHT LOSS; WITH VISIBLE 
RESULTS THAT YOU CAN FEEL AND SEE ON THE SCALE 
 With Some Of The Most Effective And Simple Workout  
Routines That You Can Do Anywhere and At Any time 
And Witness Results Within 7 Days.  

 
  

https://mindmotif.myshopify.com/products/loos-weight-quick-instant-access
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A real-estate 0% down payment plan e-book 

THE 0% DOWN PAYMENT PLAN ($14.99 and $79.99) 
http://zeropercentdownpayment.com/index.php 
Get A Home, At The Right Deal, Right Time, And Right Price! 
Like any other business, real estate looks like a honey pot from the outside. When you 
invest money in it, whether for profit or to buy a home for yourself, you are confronted 
with gazillion types of documentation and taxes, development and upkeep costs that you 
never even imagined. The 0% Down Payment Plan will tell you how to take care of it all 
(Minus the stress!).  
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In the future the Company will add e-book products or programs from other industries such as 
fashion, work-out gear, and fantasy sport, etc. The Company can add programs or e-books for 
any niche. The products selected are beginner products and easy for anybody to use.  
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Revenue   

The Company projects a gradual ramp up of sales and profits during the transition and 
expansion of the business model.  

• 7 Day Weight Loss Plan (weight loss e-book) is $19.99.  

• The 0% Down Payment Plan (real estate ebook) is $14.99 plus an add on offer to have a 

real-estate expert look at their information for $79.99 (about 1 in 10 add this on). 

• Partners get about 30% commission; varies. 

Objectives 

MINDMOTIF LLC has definite objectives in order to fulfill its desire to continue to 
participate and achieve an ever-growing market share of the exciting industry that it 
is serving. What follows is a brief summary of the key objectives of MINDMOTIF LLC: 

• Continue to penetrate the market in the business of selling digital e-commerce 

products (programs/e-books). 

• Continue to develop management capabilities to ensure a strong foundation for 

participation in the Company. Hire the marketing firm STARMEN (highlighted below). 

• Increase sales and revenue at the rates projected in this plan. 

Competitive Advantages  

MINDMOTIF LLC will enjoy a number of significant, competitive advantages over its 
competitors, including the following: 

• Platform 

• Secured Partnerships   

• Partnered With Numerous Respected Industry Giants 

• Experience 

• Drive Of Traffic  

• Continue To Promote And Market Thru Various Media Platforms 
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The Market Opportunity 

Online Marketplaces  

Sales on online marketplaces cross $1 trillion in 2016  4 
Sales on online marketplaces crossed $1 trillion in 2016. Internet Retailer’s latest 
research report, “Online Marketplaces: A Global Phenomenon,” shows that online 
marketplaces’ growth around the world gives smaller merchants the opportunity to grow, 
both in their home countries and across borders. 
Online marketplaces’ growing role in e-commerce is a global phenomenon. 

 
Marketplaces also help global retailers reach U.S. shoppers. Nearly 50% of U.S. consumers 
say they have purchased merchandise online from international retailers, up from 43% a 
year ago, according to a June UPS and comScore Inc. study called, “The UPS Pulse of the 
Online Shopper”. And 32% say they discovered the retailers on a U.S. marketplace. 
Furthermore, finding lower prices from international retailers on U.S. marketplaces is the 
top reason respondents say they shopped cross-border. 

                                                      
4 https://www.digitalcommerce360.com/2017/07/11/sales-marketplaces-grow-22-2016/ 
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United States eCommerce Market   

5 
The US had a staggering 286.9 million internet users in 2016, which is a total of 88.5% of the 
entire population having internet access. Of all internet users, 77% made an online purchase 
in 2016 that is an outstanding 67% of the entire US population. 
 
eCommerce sales account for 8% of all retails sales in the US in 2016. This accumulates to a 
total of $396 billion in revenue, up from $341.7 billion in 2015. It is predicted that this 
growth will continue to increase with an estimated revenue value of $684 billion by 2020. 
Mobile technology is fiercely important in the US with over 232 million active mobile users. 
Of this sum, 136 million buyers made a purchase via Mobile either through a mobile web 
browser or mobile app. Total mobile retail revenue in the US hit a colossal 115.9 billion US 
dollars, 29% of total eCommerce spending. Mobile eCommerce revenue is predicted rise to 
335.8 billion dollars, that is 48.5% of total eCommerce spending, by 2020.  
 
Encouraging non-cash transactions is vital in the US market. The statistics show that credit 
and debit cards are used for 73% of online transactions, with the alternative digital payments 
increasing in popularity and hitting 16%.  
 
  

                                                      
5 https://www.remarkety.com/global-ecommerce-trends-2016 
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The key to American consumers: 
Customer service is the key in the US market. Customers strive for a seamless transaction 
from their first interaction with a store. eCommerce businesses in the US have adapted 
accordingly with approximately 43% of major retailers in the U.S. offering in-store pickup 
for eCommerce orders, with omni-channel options and infrastructures continually growing 
into 2017.  
 
Online Retail Statistics and Trends 6 

 

                                                      
6 https://www.invespcro.com/blog/global-online-retail-spending-statistics-and-trends/ 
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Affiliate Marketing  

Affiliate Marketing Is Winning With Marketers7 
In 2016, U.S. retailers spent $4.7 billion on affiliate marketing. Astoundingly, by 2020 U.S. 
affiliate marketing spend is expected to rise to $6.8 billion. 
 
Today, affiliate marketing is implemented across a wide range of social media. YouTubers 
often include affiliate links in video descriptions to highlight the products they mention or 
the clothes they’re wearing. Similarly, bloggers frequently place affiliate links within product 
reviews posted on their blog. The use of affiliate marketing strategies has become 
increasingly relevant as consumers demonstrate a preference for online shopping, and 
content creators look for new ways to generate revenue. 
 
The Affiliate Marketing Statistics Marketers Should Know 
The growth and importance of affiliate marketing is becoming undeniable. By leveraging 
affiliates, marketers are able to reach untapped audiences with built-in trust. Here we’ve 
gathered the most relevant affiliate marketing statistics marketers must know. 
 
1. $5.3 Billion Will Be Spent On US Affiliate Marketing In 2017 
A Forrester Consulting study examined U.S. affiliate marketing spend and predicted that total 
affiliate marketing spend will grow 10.1% each year until 2020. Total affiliate spend in 2017 
is predicted to be $5.3B. By 2020, that spend may rise to $6.8B. 
 
2. 81% Of Brands Use Affiliate Marketing Programs 
Affiliate marketing continues to increase in popularity among advertisers, in part due to its 
performance-based nature. Even more publishers than advertisers are using 
the marketing strategy to generate revenue. As of 2016, 81% of brands and 84% of 
publishers leverage affiliate marketing. 
 
3. Search Interest Grew 30% For “Affiliate Marketing” In One Year 
According to Google Trends, between September 2016 and September 2017 search interest 
in the term “affiliate marketing” has risen by 30%. As online shopping becomes more popular 
and brick and mortar stores decline, affiliate marketing may become more useful than ever. 
 
4. 20% Of Publishers’ Annual Revenue Is Generated Through Affiliate Marketing 
Publications have adjusted their online strategy to generate revenue through social media, 
such as Snapchat Discover, to compensate for falling print sales. Affiliate marketing in the 
form of product spotlights and reviews produces 20% of publishers’ annual revenue. 
 
  

                                                      
7 http://mediakix.com/2017/09/affiliate-marketing-statistics/#gs.q7HEmIQ 
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5. 16% Of All Online Orders Are Generated Through Affiliate Marketing 
Affiliate marketing now drives the same amount of online orders as email marketing. 
Comparatively, paid search drives 20% of online orders and organic search accounts for 21% 
of online orders. 
 
6. $7 Million In Affiliate Marketing Revenue Was Produced By One Influencer In A 
Single Year 
Jason Stone, better known on Instagram as Millionaire Mentor, generated $7 million in 
retailer sales between June 2016 and June 2017 through affiliate marketing alone. The 
creator has been clear in stating that he only participates in affiliate marketing campaigns 
that fit his audience’s interests. In his opinion, affiliate marketing is most successful when 
influencers promote products in line with their personal brand and particular niche. 
 
7. Fashion Is The Most Popular Affiliate Marketing Category, Followed By Sports, And 
Health/Wellness 
A study analyzing 550 affiliate marketing programs found that 18.7% of affiliate campaigns 
promoted fashion products. Affiliate marketing for sports and outdoor products accounted 
for 14.6% of the 550 programs, and health/wellness and beauty accounted for 11.1%.  
 
8. Influencers Receive A 1-10% Commission For Affiliate Marketing With Amazon 
In March 2017, Amazon changed its affiliate marketing rates. Previously, creators could 
make anywhere between 4-8.5% of product revenue by generating a sale through affiliate 
marketing. Now creators can earn up to a 10% commission for promoting luxury items, and 
on the other end of the spectrum, a 1% commission for promoting video games. 
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Affiliate Ad Spending:8 
Affiliate ad spending has a large impact on ecommerce orders. 

  

Target Market 

The target market is specifically geared towards middle aged women and men. Also, people that 
shop online.  

 

  

                                                      
8 https://www.emarketer.com/Article/Affiliate-Marketing-Highly-Measurable-Scales-Easily/1014737 
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Key Members of the Company   

Shaun Williams, Owner – Shaun has 15 years of experience as a private 
financial consultant. Mr. Williams brings his business experience and 
passion to the forefront of this project.  
 
Cherise Raymond, Owner – Cherise has a decade of Sales, Real Estate and 
Mortgage experience; asset Disposition and Loss Mitigation expertise, 
Ms. Raymond has the pedigree to guide this company from an idea stage to a global 
conglomerate. 
 
This company is professionally managed by a team of experts. The team is a creative force and 
has experience in finance and a licensed real estate broker.  
 
The Company uses outsourcing to fill jobs with the most experienced professionals in the industry.  

Personnel Plan 

The staffing/personnel needs will not grow, as our products are purely digital. The Company uses 
outsourcing to fill needs. 
 
All managers and employees are hired as independent contractors. No training required, every 
member hired is an expert in the field.  
 
All aspects of the business have been sufficiently analyzed to determine each and every 
position required to run a fully functioning operation that can complete all of the strategies 
and programs to be undertaken.  
 
The team shows an unsurpassed level of commitment to the work, prompt service, an ability 
to work effectively with others at all levels, strong time management skills, and the ability to 
simultaneously manage multiple responsibilities.  
 
The Principals are confident that the Company team has the experience and skills needed to 

grow this Company. 
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Funding 

Funding Request 

MINDMOTIF LLC is currently seeking funding in the amount of $500,000 for use in financing its 
marketing, branding, development of future products, expansion and general working capital 
requirements in the form of an investment to execute its business plan for the greatest potential 
to secure the most desirable (“highest and best”) return. The principals have invested $15,000 of 
their own funds to date.  
 
The pro forma projections indicate that the business will have sufficient excess cash to cover 
operations should sales not materialize as quickly as planned. 

Exit Strategy 

MINDMOTIF LLC is open to mergers, acquisitions, or selling in the future when the time is right.  
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Conclusion 

MINDMOTIF LLC believes that its long-term prospects for continuing a successful business are 
excellent. The Company believes that this industry, and the strong foundation of experience that 
management brings to the Company, lends itself to positive results over the long-term. With a 
market-sensitive management team and excellent systems in place to monitor competitive shifts 
or changes, MINDMOTIF LLC is ideally positioned [1] to implement this business plan through the 
next five years [2] to become a respected and recognized leader in the industry and [3] to 
continue growing on through the next decade.  
 
Management seeks a relationship with an investor that can help MINDMOTIF LLC carefully grow 
the business in a manner which will allow the Company to provide exceptional digital products 
to a growing market.  
 
The Company appreciates your consideration of this request and is confident you can enjoy a 

fine working relationship for many years. 
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Pro Forma - 5 Year Financial Forecast 

MINDMOTIF LLC’ financial projections show that the Company will competently utilize the 
requested funding to capitalize its growth efforts. The Company projects a significant 
increase in net income over the next (5) years as its business plan is implemented. The 
Company has fully developed this financial plan to cover the next five years in business. The 
purpose of the financial plan is to survey solid growth through the exciting business model 
punctuated by a healthy relation between continually increasing revenues, and diligent 
monitoring of an optimum cost structure.  

Expansion Summary/Use of Funds 

Use of Start-up Funding 

Marketing/Branding $250,000 

Development of Future Products $240,000 

Total Start-up Expenses $490,000 

Total Long-Term Assets $0 

Working Capital $10,000 

Total Short-Term Assets $10,000 

Total Expenses & Assets   

Total Start-up Expenses $490,000 

Total Start-up Assets $10,000 

Total Funding Requirements $500,000 

Total Start-up Funding 

Total Amount Being Requested $500,000  

Total Funds Already Received $10,000  

Total Funding  $510,000  

New Start-up Funding Being Requested 

Bank Amount Being Requested $0  

Investor Amount Being Requested $500,000  

Total Amount Being Requested $500,000  

Start-up Funding Already Received 

Owner Contribution $15,000 

Investor Contribution $0 

Total Funding Already Received $15,000 

Start-up Capital and Liabilities 

Loss at Start-up (Start-up Expenses) ($490,000) 

Total Funds Received & Requested $510,000 

Total Start-up Assets $10,000 

Cash Balance on Starting Date  $29,197 
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Assumptions  

Financial Assumptions 

  Year 1 Year 2 Year 3 Year 4 Year 5 

Growth Assumptions           

Total Revenue Growth   164% 100% 100% 100% 

Total Expense Growth   164% 100% 100% 100% 

Cash Assumptions           

Months of Cash on Hand 3 8 10 10 11 

Bill Payment Term (Days) 30 30 30 30 30 

IBISWorld Report 51913b listed in the plan above and a snapshot below used for ratios for future budgeting plans.  

 
Profit: An Industry profit margin, measured by earnings before interest and taxes, is expected to be 24.6% of revenue. 
Purchases in this industry are anticipated to account for 4.5% of total revenue. Content-providers must pay royalties 
to artists, production companies and other owners of entertainment materials, which can represent a significant 
portion of revenue. Other common purchases made by larger operators include intellectual property, where one 
company purchases patents from another. 
Other expenses include depreciation, rent and utilities, selling and administration costs and legal expenses. 
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5 Year Pro Forma Summary Chart 

 

 
 
 
 

  

Year 1 Year 2 Year 3 Year 4 Year 5

Revenue $232,502 $613,345 $1,226,690 $2,453,379 $4,906,758

Total Cost of Revenue 69,750 184,003 368,007 736,014 1,472,028

Total Operating Expenses $105,463 $278,213 $556,426 $1,112,853 $2,225,706

Taxes & Interest Incurred $17,187 $45,338 $90,677 $181,354 $362,708

Net Profit $40,102 $105,790 $211,579 $423,159 $846,318
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5 Year Income (Revenue) Statement  

Revenue Forecast 

  Year 1 Year 2 Year 3 Year 4 Year 5 

Total           

7 Day Weight Loss Plan  
(E-Book)  4,000 8,000 16,000 32,000 64,000 

The 0% Down Payment Plan  
(Real-Estate Ebook)   3,600 7,200 14,400 28,800 57,600 

Real-Estate Ebook Add-on 360 720 1,440 2,880 5,760 

Other Digital Products/ 
Programs/Ebooks 1,350 8,000 16,000 32,000 64,000 

Other Add-on Products 535 1,600 3,200 6,400 12,800 

Price (Average)           

7 Day Weight Loss Plan  
(E-Book)  $19.99 $19.99 $19.99 $19.99 $19.99 

The 0% Down Payment Plan  
(Real-Estate Ebook)   $14.99 $14.99 $14.99 $14.99 $14.99 

Real-Estate Ebook Add-on $79.99 $79.99 $79.99 $79.99 $79.99 

Other Digital Products/ 
Programs/Ebooks $19.99 $19.99 $19.99 $19.99 $19.99 

Other Add-on Products $79.99 $79.99 $79.99 $79.99 $79.99 

Revenue           

7 Day Weight Loss Plan  
(E-Book)  $79,960 $159,920 $319,840 $639,680 $1,279,360 

The 0% Down Payment Plan  
(Real-Estate Ebook)   $53,964 $107,928 $215,856 $431,712 $863,424 

Real-Estate Ebook Add-on $28,796 $57,593 $115,186 $230,371 $460,742 

Other Digital Products/ 
Programs/Ebooks $26,987 $159,920 $319,840 $639,680 $1,279,360 

Other Add-on Products $42,795 $127,984 $255,968 $511,936 $1,023,872 

Total Revenue $232,502 $613,345 $1,226,690 $2,453,379 $4,906,758 

 Direct Cost (Average)           

7 Day Weight Loss Plan  
(E-Book)  $6.00 $6.00 $6.00 $6.00 $6.00 

The 0% Down Payment Plan  
(Real-Estate Ebook)   $4.50 $4.50 $4.50 $4.50 $4.50 

Real-Estate Ebook Add-on $24.00 $24.00 $24.00 $24.00 $24.00 

Other Digital Products/ 
Programs/Ebooks $6.00 $6.00 $6.00 $6.00 $6.00 

Other Add-on Products $24.00 $24.00 $24.00 $24.00 $24.00 

Direct Cost of Revenue           

7 Day Weight Loss Plan  
(E-Book)  $23,988 $47,976 $95,952 $191,904 $383,808 

The 0% Down Payment Plan  
(Real-Estate Ebook)   $16,189 $32,378 $64,757 $129,514 $259,027 

Real-Estate Ebook Add-on $8,639 $17,278 $34,556 $69,111 $138,223 
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Other Digital Products/ 
Programs/Ebooks $8,096 $47,976 $95,952 $191,904 $383,808 

Other Add-on Products $12,838 $38,395 $76,790 $153,581 $307,162 

Subtotal Cost of Revenue $69,750 $184,003 $368,007 $736,014 $1,472,028 
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5 Year Profit & Loss Statement  

The projected Profit & Loss Statement for MINDMOTIF LLC highlights the relation between the 
sales forecast and the operating expenses. These figures are based on the experience in the 
industry and the projected sales for the next five years. Please note: the Company makes every 
attempt to present conservative projections with incremental growth.  
 

Pro Forma Profit and Loss 

  Year 1 Year 2 Year 3 Year 4 Year 5 

Revenue $232,502  $613,345  $1,226,690  $2,453,379  $4,906,758  

Total Cost of Revenue $69,750  $184,003  $368,007  $736,014  $1,472,028  

            

Gross Margin $162,751  $429,341  $858,683  $1,717,365  $3,434,731  

Gross Margin/Revenue 70.00% 70.00% 70.00% 70.00% 70.00% 

            

Expenses           

Contractors/Outsource/  
Affiliate Marketing $68,030 $179,465 $358,929 $717,859 $1,435,718 

Depreciation $11,393 $30,054 $60,108 $120,216 $240,431 

Marketing $9,765 $25,760 $51,521 $103,042 $206,084 

Rent/Utilities $2,767 $7,299 $14,598 $29,195 $58,390 

Other $13,508 $35,635 $71,271 $142,541 $285,083 

Total Operating Expenses $105,463 $278,213 $556,426 $1,112,853 $2,225,706 

            

Profit Before Interest and Taxes $57,288  $151,128  $302,256  $604,513  $1,209,025  

EBITDA $57,288  $151,128  $302,256  $604,513  $1,209,025  

Interest Expense $0  $0  $0  $0  $0  

Taxes Incurred $17,187  $45,338  $90,677  $181,354  $362,708  

            

Net Profit $40,102  $105,790  $211,579  $423,159  $846,318  

Net Profit/Revenue 17.25% 17.25% 17.25% 17.25% 17.25% 
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5 Year Cash Flow Statement  

The projected Cash Flow Statement for MINDMOTIF LLC represents what the Company believes 
the business will take in and what it will spend. Cash flow will be crucial to the survival of the 
business. The Company is confident that the Company will have ample cash on hand to ensure 
that investors can be paid on time. The Company offers this statement of the business’s positive 
cash flow as perhaps the single most powerful gauge of the expected financial performance. 
 

Pro Forma Cash Flow 

  Year 1 Year 2 Year 3 Year 4 Year 5 
Cash Received           

Revenue $232,502  $613,345  $1,226,690  $2,453,379  $4,906,758  

Proceeds from Property/Land $0  $0  $0  $0  $0  

Proceeds from Bank Loan $0  $0  $0  $0  $0  

Proceeds from Current Assets $0  $0  $0  $0  $0  

Proceeds From Long-term 
Assets $0  $0  $0  $0  $0  

Proceeds from Investor $500,000  $0  $0  $0  $0  

Subtotal Cash Received $732,502  $613,345  $1,226,690  $2,453,379  $4,906,758  

            

Expenditures           

Expenditures from Operations           

Cash Spending $0  $0  $0  $0  $0  

Bill Payments $171,010  $488,618  $974,784  $1,949,568  $3,899,136  

Subtotal Spent on Operations $171,010  $488,618  $974,784  $1,949,568  $3,899,136  

            

Additional Cash Spent           

Investor Repayment $0  $0  $0  $0  $0  

Principal Loan Repayment  $0  $0  $0  $0  $0  

Purchase Long-term Assets $0  $0  $0  $0  $0  

Dividends Paid $0  $0  $0  $0  $0  

Subtotal Cash Spent $661,010  $488,618  $974,784  $1,949,568  $3,899,136  

            

Net Cash Flow $71,491  $124,727  $251,906  $503,811  $1,007,623  

Cash Balance $71,491  $196,218  $448,124  $951,935  $1,959,558  
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Financial Indicators  

MINDMOTIF LLC recognizes that the most important financial indicators are cash and bottom line. 
MINDMOTIF LLC will constantly monitor the flow of revenue to the Company as well as the 
expense requirements that deplete the Company of its cash. MINDMOTIF LLC will always try to 
improve the ratio of revenue and expenses to generate a healthier bottom line in addition to a 
healthier cash base.  
 

Financial Indicators 

  Year 1 Year 2 Year 3 Year 4 Year 5 

Profitability %'s:           

     Gross Margin 70.00% 70.00% 70.00% 70.00% 70.00% 

     Net Profit Margin 17.25% 17.25% 17.25% 17.25% 17.25% 

     EBITDA to Revenue 24.64% 24.64% 24.64% 24.64% 24.64% 

 Return on Assets 56.09% 53.91% 47.21% 44.45% 43.19% 

 Return on Equity 7.42% 16.38% 24.67% 33.04% 39.79% 

Breakeven Analysis  

The break-even analysis for MINDMOTIF LLC calculates at what point the Company becomes 
profitable, and also at what point the Company will be operating at a loss. The analysis takes into 
consideration forecasted revenues as well as regular running fixed costs and average revenue. 
  

Break-even Analysis 

Monthly Revenue Break-even $14,601 

    

Assumptions:   

Average Monthly Revenue $19,375 

Average Monthly Variable Cost $5,813 

Estimated Monthly Fixed Cost $10,221 
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5 Year Balance Sheet  

The projected Balance Sheet for MINDMOTIF LLC highlights total assets, total liabilities, and 
owners’ equity. The salient feature of the projected Balance Sheet is that it demonstrates the 
relationship between what the Company will own in assets and the way this is balanced by equity 
investment funds and owners’ existing equity. 
 

Pro Forma Balance Sheet 

  Year 1 Year 2 Year 3 Year 4 Year 5 
Assets           

Current Assets           

Cash $71,491  $196,218  $448,124  $951,935  $1,959,558  

Total Current Assets $71,491  $196,218  $448,124  $951,935  $1,959,558  

Other Assets $0  $0  $0  $0  $0  

Total Assets $71,491  $196,218  $448,124  $951,935  $1,959,558  

            

Liabilities and Capital           

Current Liabilities           

Accounts Payable $21,389  $40,326  $80,653  $161,305  $322,610  

Current Borrowing $0  $0  $0  $0  $0  

Other Current Liabilities ($490,000) ($490,000) ($490,000) ($490,000) ($490,000) 

Subtotal Current Liabilities ($468,611) ($449,674) ($409,347) ($328,695) ($167,390) 

            

Long-term Liabilities $0  $0  $0  $0  $0  

Total Liabilities ($468,611) ($449,674) ($409,347) ($328,695) ($167,390) 

            

Paid-in Capital $500,000  $500,000  $500,000  $500,000  $500,000  

Retained Earnings $0  $40,102  $145,892  $357,471  $780,630  

Earnings $40,102  $105,790  $211,579  $423,159  $846,318  

Total Capital $540,102  $645,892  $857,471  $1,280,630  $2,126,948  

Total Liabilities and Capital $71,491  $196,218  $448,124  $951,935  $1,959,558  

            

Net Worth $540,102  $645,892  $857,471  $1,280,630  $2,126,948  

 
 
THE COMPANY ADVISES ALL PROSPECTIVE INVESTORS TO PURSUE THEIR OWN INDEPENDENT 
INVESTIGATION WITH RESPECT TO THE PROJECTED FINANCIAL INFORMATION INCLUDED IN 
THE BUSINESS PLAN. 
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PRINCIPAL INTEREST HOLDERS 

 
The following table sets forth the beneficial owners of 1% or more of the Company’s Membership units. 
 
 

Interest Holder Membership units Percentage 

CHERISE RAYMOND   1,000,000   40.00% 

DESHAUN WILLIAMS   1,000,000   40.00% 

Held in Treasury      500,000   20.00% 

Total Membership units   2,500,000 100.00% 

 
 

CAPITALIZATION 

The Company’s allocated membership units consist of 2,500,000 membership units, par value $1.00 per 
membership unit.  
 

POTENTIAL VALUATION & IRR 

A common valuation method utilized to attempt to generate a valuation has been based upon the EBITDA 
and Revenue Based Valuations – under this method choosing a mid-range value the following valuations 
are calculated.  
 

Valuation & IRR     

YEAR EBITDA MULTIPLIER EXIT VALUE 20% Stake IRR 

3 $302,256  25 $7,556,400  $1,511,280  45% 

3 $302,256  28.81 $8,707,995  $1,741,599  52% 

3 $302,256  30 $9,067,680  $1,813,536  54% 

4 $604,513  25 $15,112,825  $3,022,565  57% 

4 $604,513  28.81 $17,416,020  $3,483,204  62% 

4 $604,513  30 $18,135,390  $3,627,078  64% 

5 $1,209,025  25 $30,225,625  $6,045,125  65% 

5 $1,209,025  28.81 $34,832,010  $6,966,402  69% 

5 $1,209,025  30 $36,270,750  $7,254,150  71% 

Enterprise Value Multiples by Sector: Retail (Online) 28.81 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 
In connection with the proposed issuance of Membership Units (the “Membership Units”) in MINDMOTIF LLC (the 
“Company”), and the undersigned prospective investor (“Investor”) and the Company hereby agrees as follows: 
  
1. Subscription.  The investor hereby subscribes for the purchase of Membership Units and agrees to purchase the 
number of Membership Units set forth on the signature page of this Subscription Agreement at a price of $1.00 per 
Membership Unit. The Investor and the Company agree that this Subscription is and shall be irrevocable; however, 
the Company, in its sole discretion and for any reason, may accept or reject this Subscription Agreement, in whole 
or in part, at any time not later than 10 days after the date of this Subscription Agreement. 
 
2. Representations and Warranties.  The Investor makes the representations and warranties set forth below with 
the intent that the same may be relied upon in determining the Investor’s suitability as a purchaser of Membership 
Units. If the Investor includes or consists of more than one person or entity, the obligations of the Investor shall be 
joint and several and the representations and warranties herein contained shall be deemed to be made by and be 
binding upon each person or entity and their respective heirs, executors, administrators, successors and assigns. 
 
(a) No Regulatory Review.  The investor is aware that this Offering is a limited private offering and that no federal, 
state, or other agency has made any finding or determination as to the fairness of the investment nor made any 
recommendations or endorsement of the Membership Units. 
 
(b) Ability to Evaluate.  The Investor, by reason of the Investor’s knowledge and experience in financial and business 
matters is capable of evaluating the risks and merits of an investment in the Membership Units.  The Investor (i) 
understands that the Company is a development stage company, has a very limited operating history and has no 
meaningful historical financial data upon which to estimate revenues and operating expenses and (ii) believes it has 
received all information and has conducted all of the due diligence it considers necessary or appropriate in deciding 
whether to purchase the Membership Units.  The Investor has relied solely upon the advice of Investor’s own tax 
and legal advisors with respect to the tax and other legal aspects of the investment in the Membership Units. 
 
(c) Investment Intent.  The Investor acknowledges that the purchase of Membership Units hereunder is being made 
for the Investor’s own account, for investment purposes only and not with the present intention of distributing or 
reselling the Membership Units in whole or in part.  The Investor further understands that the Membership units 
have not been registered under the Securities Act of 1933, as amended (the “Act”), or under any state securities 
laws by reason of specific exemptions therein, which depend upon, among other things, the accuracy of the 
Investor’s representations as expressed in this Subscription Agreement.  The Investor further understands that 
transfer of the Membership units is restricted under the Act and under state securities laws. 
 
(d)  No Liquidity. The Investor has been advised that (i) it is unlikely that there will be a market for the Membership 
Units for a substantial period of time, or ever, (ii) there are substantial limitations on the Investor’s ability to sell or 
transfer the Membership Units, and (iii) in any event, it may not be possible to readily liquidate the Investor’s 
investment in the Membership Units. 
 
(e)  Confidentiality. The Investor understands that the Confidential Private Placement Memorandum provided to the 
Investor and any other information discussed with the Investor in connection with this Offering is confidential.  The 
Investor has not distributed and will not distribute the Confidential Private Placement Memorandum and has not 
divulged and will not divulge the contents thereof or of any oral communication with the Company in connection 
with this Offering, to anyone other than such legal or financial advisors as the Investor deems necessary for purposes 
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of evaluating an investment in the Membership Units and no one (except such advisors) has used the Confidential 
Private Placement Memorandum, and the Investor has not made any copies thereof. 
(f) Authorization and Formation of Subscriber. The Investor, if a corporation, partnership, trust or other form of 
business entity, is authorized and otherwise duly qualified to purchase and hold Membership Units and such entity 
has not been formed for the specific purpose of acquiring Membership Units in this Offering.  If the Investor is one 
of the aforementioned entities, it hereby agrees that upon request of the Company it will supply the Company with 
any additional written information that may be requested by the Company. 
 
3.  Arbitration. Any dispute arising out of or relating to an investment in its Membership Units must be handled in 
accordance with the rules and regulations of the American Arbitration Association, said arbitration to be binding on 
the parties. Additionally, each investor hereunder will be waiving the right to seek punitive damages, the right to 
trial by a jury and other potential remedies that otherwise may be afforded by law.  
 
4.  Governing Law.  This Subscription Agreement shall be governed by and construed in accordance with the laws of 
the State of New Jersey. 
 
5.  Signatures.  The Investor declares under penalty of perjury that the statements, representations and warranties 
contained herein are true, correct and complete and that this Subscription Agreement was executed at: 
__________________________________________________________________________________ (City, State) 
 
Number of Preferred Membership Units:  ____________________________________ 
 
Total purchase price: $ ________________________________________________ 
 
Exact Name(s) in which ownership of Membership units is to be registered: 
 
___________________________________________________________________ 
 
Address: ____________________________________________________________ 
 
City, State, Zip Code: __________________________________________________ 
 
Phone # (       ) _________________________      Email:  __________________________________ 
 
Subscriber     Joint Subscriber: (if necessary) 
 
________________________________________________________________________ 
(Print Name)     (Print Name) 
 
________________________________________________________________________ 
(Signature)     (Signature) 
 
SSN/ Tax ID # ___________________________               ___________________________ 
 
 
Date: ________________________________ Date: _______________________________ 
 
RECEIVED AND ACCEPTED BY:___________________________________ Date: ________________ 
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CERTIFICATE OF ACCREDITED INVESTOR STATUS 

 
Except as may be indicated by the undersigned below, the undersigned is an “accredited investor,” as that 
term is defined in Regulation D under the Securities Act of 1933, as amended (the “Securities Act”).  The 
undersigned has checked the box below indicating the basis on which he is representing his status as an 
“accredited investor”: 

□ 1) a bank as defined in Section 3(a)(2) of the Securities Act, or any savings and loan association or other 

institution as defined in Section 3(a)(5)(A) of the Securities Act whether acting in its individual or fiduciary 
capacity; a broker or dealer registered pursuant to Section 15 of the Securities Exchange Act of 1934, as 
amended (the “Securities Exchange Act”); an insurance company as defined in Section 2(13) of the 
Securities Act; an investment company registered under the Investment Company Act of 1940 or a business 
development company as defined in Section 2(a)(48) of that Act; 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; a plan established and maintained by a state, its political subdivisions, or any 
agency or instrumentality of a state or its political subdivisions, for the benefit of its employees, and such 
plan has total assets in excess of $5,000,000; an employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan fiduciary, as defined 
in Section 3(21) of such Act, which is either a bank, savings and loan association, insurance company, or 
registered investment adviser, or if the employee benefit plan has total assets in excess of $5,000,000 or, if 
a self-directed plan, with investment decisions made solely by persons that are “accredited investors”; 

□ 2) a private business development company as defined in Section 202(a)(22) of the Investment Advisers Act 
of 1940; 

□ 3) an organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, or similar 
business trust, or partnership, not formed for the specific purpose of acquiring the securities offered, with 
total assets in excess of $5,000,000; 

□ 4) a natural person whose individual net worth, or joint net worth with the undersigned’s spouse, at the 
time of this purchase exceeds $1,000,000; 

□ 5) a natural person who had an individual income in excess of $200,000 in each of the two most recent 
years or joint income with the undersigned’s spouse in excess of $300,000 in each of those years and has a 
reasonable expectation of reaching the same income level in the current year; 

□ 6) a trust with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the 
securities offered, whose purchase is directed by a person who has such knowledge and experience in 
financial and business matters that he is capable of evaluating the merits and risks of the prospective 
investment 

□ 7) an entity in which all of the equity holders are “accredited investors” by virtue of their meeting one or 
more of the above standards; or 

□ 8) an individual who is a director or executive officer of a company. 
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IN WITNESS WHEREOF, the undersigned has executed this Certificate of Accredited Investor 

Status effective as of __________________, 20_____. 
 
 

Subscriber     Joint Subscriber: (if necessary) 
 

________________________________________________________________________ 
(Print Name)     (Print Name) 
 
________________________________________________________________________ 
(Signature)     (Signature) 
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LLC FILING 

 

Name 

MINDMOTIF LLC 

 
Filing ID 

2017-000772498 

 
Type 

Limited Liability Company – Domestic 

 
Status 

Active 

 
Sub Status 

Current 

 
Initial Filing 

10/16/2017 

 
Standing - Tax 

Good 

 
Standing - RA 

Good 

 
Standing - Other 

Good 

 
Term of Duration 

Perpetual 

 
Formed In 

Wyoming 

  
Principal Office 

14-B Ferry St-1140 

Newark, NJ 07105 

USA 
 


