
SMRH:227875903.5 i  
   
 

CONFIDENTIAL 

PRIVATE PLACEMENT OFFERING MEMORANDUM 
FOR ACCREDITED INVESTORS ONLY 

 
MEMORANDUM No. ______ 

FOR THE EXCLUSIVE USE OF 
 

____________________________ 
(name of prospective investor) 

 
 
 

 
 

VEUIT, Inc. 
a Delaware corporation 

 
Offering 20,000,000 Shares of Class A Convertible Preferred Stock 

At $2.50 Per Share  
 

Up to $50,000,000 
  

February 28, 2023 
 

 
 

 
THE SECURITIES DESCRIBED HEREIN HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF 
ANY STATE, IN RELIANCE UPON ONE OR MORE SPECIFIC EXEMPTIONS FROM THE REGISTRATION 
OR QUALIFICATION REQUIREMENTS THEREOF. NEITHER THE U.S. SECURITIES AND EXCHANGE 
COMMISSION (THE “SEC”), NOR ANY OTHER FEDERAL OR STATE AUTHORITY HAS PASSED UPON, 
APPROVED, OR ENDORSED THESE SECURITIES, THE MERITS OF THIS OFFERING, OR THE ACCURACY 
OR ADEQUACY OF THIS PRIVATE PLACEMENT MEMORANDUM, AND ANY REPRESENTATION TO 
THE CONTRARY IS A CRIMINAL OFFENSE. THESE SECURITIES ARE INTENDED TO BE ACQUIRED FOR 
INVESTMENT, AND NOT WITH A VIEW TO DISTRIBUTION OR RESALE, AND MAY NOT BE SOLD, 
MORTGAGED, PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED WITHOUT AN EFFECTIVE 
REGISTRATION STATEMENT FOR SUCH SECURITIES UNDER THE SECURITIES ACT OR AN 
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT.  
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FORWARD-LOOKING STATEMENTS 
 
The information contained herein (the “Information”) has been prepared solely by VEUIT, Inc., a 
Delaware corporation (the “Company,” “VEUIT,” “we,” “us,” “our” and similar terms) for the private 
and confidential use of prospective investors considering the purchase of the securities summarized herein 
and is not to be reproduced or distributed by such prospective investors, other than in connection with 
confidentially sharing such Information with such prospective investors’ financial advisors, legal advisors 
or consultants. All prospective investors are encouraged to conduct their own independent due diligence 
review before investing in the Company.  
 
This memorandum contains forward-looking statements about our business, including, in particular, 
statements about our plans, strategies and objectives. We caution that forward looking statements are not 
guarantees. You can generally identify forward-looking statements by our use of forward-looking 
terminology such as “may,” “will,” “expect,” “intend,” “anticipate,” “estimate,” “believe,” “continue” or 
other similar words. You should not rely on these forward-looking statements because the matters they 
describe are subject to known and unknown risks, uncertainties and other unpredictable factors, many of 
which are beyond our control. Our actual results, performance and achievements may be materially 
different from that expressed or implied by these forward-looking statements. 
  
The forward-looking statements included herein are based upon our current expectations, plans, estimates, 
assumptions and beliefs that involve numerous risks and uncertainties which also include risks related to 
the Covid-19 pandemic or other similar issues. Assumptions relating to the foregoing involve judgments 
with respect to, among other things, future economic, competitive and market conditions and future 
business decisions, all of which are difficult or impossible to predict accurately and many of which are 
beyond our control. Although we believe that the expectations reflected in such forward-looking statements 
are based on reasonable assumptions, our actual results and performance could differ materially from those 
set forth in the forward-looking statements. Factors which could have a material adverse effect on our 
operations and future prospects include, but are not limited to:  
 
•  the fact that we have no operating history; 
•  changes in economic conditions generally; 
•  legislative or regulatory changes;  
•  our ability to generate sufficient cash flows to pay distributions;  
•  interest rates; and  
•  changes to generally accepted accounting principles, or GAAP. 

Any of the assumptions underlying forward-looking statements could be inaccurate. You are cautioned not 
to place undue reliance on any forward-looking statements included in this memorandum. All forward-
looking statements are made as of the date of this memorandum and the risk that actual results will differ 
materially from the expectations expressed in this memorandum will increase with the passage of time. 
Except as otherwise required by the federal securities laws, we undertake no obligation to publicly update 
or revise any forward-looking statements after the date of this memorandum, whether as a result of new 
information, future events, changed circumstances or any other reason. In light of the significant 
uncertainties inherent in the forward-looking statements included in this memorandum, including, without 
limitation, the risks described under “Risk Factors,” the inclusion of such forward-looking statements 
should not be regarded as a representation by us or any other person that the objectives and plans set forth 
in this memorandum will be achieved.  You should carefully review the “Risk Factors” section of this 
memorandum for a discussion of the risks and uncertainties that we believe are material to our business, 
operating results, memorandum and financial conditions. Except as otherwise required by federal securities 
laws, we do not undertake to publicly update or revise any forward-looking statements, whether as a result 
of new information, future events or otherwise. 
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VEUIT, Inc. 

a Delaware corporation 
$50,000,000 MAXIMUM OFFERING IN CLASS A CONVERTIBLE PREFERRED STOCK  

PRICE PER SHARE: $2.50 

MINIMUM PURCHASE: $250,000 

VEUIT, Inc., a Delaware corporation (the “Company,” “we,” “our,” us”), is offering (the “Offering”) up 
to a maximum of Fifty Million Dollars ($50,000,000) (the “Maximum Offering Amount”) of shares of 
our Class A convertible preferred stock, par value $0.0001 per share (the “Preferred Stock”). Each share 
of Preferred Stock will be sold at $2.50 per share. The Preferred Stock is being offered on a “best efforts” 
basis pursuant to the terms and conditions set forth in this Confidential Private Placement Memorandum 
(this “Memorandum”). The Company shall receive and begin to use proceeds from this Offering on a 
rolling basis.  Investments in this Offering will be due and payable to the Company immediately upon the 
execution of the required offering documentation. There is no minimum offering amount and the Company 
may use investor funds as they are received at the Company’s sole discretion. You should read this 
Memorandum carefully and in its entirety prior to investing in our Preferred Stock. 
 
The Offering and sale of Preferred Stock is being consummated as a private placement of securities pursuant 
to Section 4(a)(2) of the Securities Act of 1933, as amended (“Securities Act”), and Regulation D 
promulgated thereunder (“Regulation D”). Only persons who are “Accredited Investors” (as defined in Rule 
501 of Regulation D and herein below) may purchase Preferred Stock, and the Preferred Stock may only 
be purchased as permitted by Rule 506(b) of Regulation D. The Offering shall commence as of the date of 
this Memorandum and, unless terminated earlier by the Company in its sole discretion, will terminate upon 
the first to occur of (i) the sale of the Maximum Offering Amount of Preferred Stock, or (ii) February 28, 
2025 (the “Initial Offering Period”), which period may be extended in the sole discretion of the Company 
(collectively, with the Initial Offering Period, the “Offering Period”). The Issuer reserves the right to 
terminate this Offering for any reason at any time. The Company reserves the right, at any time, to cancel 
this Offering, amend its terms, including an increase in the price in the event the Company’s valuation 
changes, or increase or decrease the number of Preferred Stock to be sold hereunder. The complete terms 
and conditions of the Offering are set forth in the section entitled “The Offering.” 
 
The Preferred Stock is sometimes referred to in this Memorandum as the “Securities.” In order to 
participate in the Offering, an investor must purchase a minimum of $250,000 of Preferred Stock (the 
“Minimum Subscription Amount”), which Minimum Subscription Amount may be reduced at the sole 
discretion of the Company. 
 
AN INVESTMENT IN THE SECURITIES INVOLVES A HIGH DEGREE OF RISK AND SHOULD BE 
CONSIDERED ONLY BY PERSONS WHO CAN AFFORD TO SUSTAIN A LOSS OF THEIR ENTIRE 
INVESTMENT. SEE “RISK FACTORS.”  
 
None of the Securities have been, or are currently registered, with the U.S. Securities and Exchange 
Commission (the “SEC”), nor do they trade in any market. Investors (also referred to herein as 
Purchasers or Prospective Purchasers) who purchase the Securities should do so only if they are 
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prepared to own an investment for which there is currently no or limited liquidity. The Securities are 
subject to restrictions on transferability and resale and may not be transferred or resold except 
pursuant to registration under or exemption from the Securities Act and applicable state securities 
laws. As a result, you will be required to bear the financial risks of this investment for an indefinite 
period of time. 
 
Neither the SEC nor any state securities commission has approved or disapproved the sale of these 
securities or passed upon the adequacy or accuracy of this Memorandum. Any representation to the 
contrary is a criminal offense. 
 

The Placement Agent (as defined herein), if utilized, will receive a cash fee equal to 7.5% of the aggregate gross proceeds received from a sale of 
the Preferred Stock to investors. Other costs and expenses of the Offering are described under “The Offering – Placement Agent”. Certain Officers 
of the Placement Agent may be founders and material stakeholders of the Company. The Placement Agent may allow certain other FINRA 
registered broker/dealers to participate in the placement of this Offering. Such other dealers may also receive a cash fee equal to 7.5% of the gross 
proceeds delivered on each Closing Date. 

 
(1) Excludes legal and other expenses of the Offering. Amounts are “up to” maximum amounts (expenses may be lower) 

` 
 
Except in the sole and absolute discretion of the Company, and subject to applicable law, once an 
Investor has purchased preferred shares in this offering, and once such an Investor has been accepted 
by the Company, then Investors in this offering may not receive, nor expect to receive, a refund of 
their investment at any time.  

 
 

The Offering 

      
Price to 

   Investors 

   
Selling 

Expenses(1) 

    
Proceeds to 
Company(2) 

Minimum Subscription Amount:  $250,000   $18,750        $231,250 
             
Maximum Offering Amount:    $50,000,000   $3,750,000     $46,250,000 
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THE INFORMATION PROVIDED HEREIN IS HIGHLY CONFIDENTIAL 
AND HAS BEEN PREPARED SOLELY FOR USE IN CONNECTION WITH THIS OFFERING. 

 
NOTICES RELATING TO U.S. SECURITIES LAWS 

THE SECURITIES TO BE OFFERED AND SOLD HEREUNDER HAVE NOT BEEN REGISTERED 
UNDER THE SECURITIES ACT, OR ANY STATE SECURITIES ACT. THE SECURITIES ARE 
BEING OFFERED AND SOLD IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION 
REQUIREMENTS OF SUCH ACTS. THE SECURITIES ARE BEING OFFERED AND SOLD ONLY 
TO BONA FIDE RESIDENTS OF STATES IN WHICH SUCH EXEMPTION IS AVAILABLE, WHO 
CAN MEET CERTAIN REQUIREMENTS, INCLUDING NET WORTH AND INCOME 
REQUIREMENTS, AND WHO PURCHASE THE SECURITIES WITHOUT A VIEW TO 
DISTRIBUTION OR RESALE. 
 
INVESTMENT IN THE SECURITIES HAS NOT BEEN APPROVED OR DISAPPROVED BY THE 
SEC OR ANY OTHER REGULATORY AUTHORITY NOR HAS ANY AUTHORITY PASSED UPON 
OR ENDORSED THE MERITS OF THE OFFERING OR THE ACCURACY OR ADEQUACY OF THE 
MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. THE 
MEMORANDUM DOES NOT CONSTITUTE AN OFFER OR SOLICITATION TO ANYONE IN ANY 
STATE OR IN ANY OTHER JURISDICTION IN WHICH SUCH OFFER OR SOLICITATION IS NOT 
AUTHORIZED. IN ADDITION, THE MEMORANDUM CONSTITUTES AN OFFER ONLY IF 
RECEIVED FROM AN AUTHORIZED REPRESENTATIVE OF THE COMPANY. THE COMPANY 
RESERVES THE RIGHT TO WITHDRAW OR AMEND FOR ANY REASON THE OFFERING AND 
TO REJECT ANY SUBSCRIPTION AGREEMENT FOR ANY REASON.  
 
THE OFFERING IS BEING MADE IN RELIANCE UPON THE AVAILABILITY OF AN EXEMPTION 
FROM THE REGISTRATION PROVISIONS OF THE SECURITIES ACT BY VIRTUE OF THE 
INTENDED COMPLIANCE WITH THE PROVISIONS OF REGULATION D AND SECTION 4(a)(2) 
OF SUCH ACT. NO PERSON HAS BEEN AUTHORIZED IN CONNECTION WITH THE OFFERING 
TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONS OTHER THAN THOSE 
CONTAINED IN THE MEMORANDUM AND, IF GIVEN OR MADE, SUCH INFORMATION AND 
REPRESENTATIONS MUST NOT BE RELIED UPON; PROVIDED, HOWEVER, THAT NOTHING 
HEREIN CONTAINED SHALL LIMIT THE OPPORTUNITY OF ANY OFFEREE OR HIS OFFEREE 
REPRESENTATIVE, ACCOUNTANT OR ATTORNEY TO ASK QUESTIONS OF AND RECEIVE 
ANSWERS FROM THE COMPANY CONCERNING THE TERMS AND CONDITIONS OF THE 
OFFERING, OR TO OBTAIN ADDITIONAL INFORMATION NECESSARY TO VERIFY THE 
ACCURACY OR ADEQUACY OF ANY OF THE INFORMATION CONTAINED HEREIN OR IN 
ANY OTHER DOCUMENT REFERRED TO HEREIN. UNDER NO CIRCUMSTANCES SHALL THE 
DELIVERY OF THE MEMORANDUM OR SALE MADE HEREUNDER CREATE ANY 
IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE FACTS OR THE AFFAIRS OF THE 
COMPANY SINCE THE DATE HEREOF, OR THAT THE INFORMATION CONTAINED HEREIN IS 
CORRECT AS OF ANY TIME SUBSEQUENT TO THE DATE OF THE MEMORANDUM. 
HOWEVER, IF ANY MATERIAL ADVERSE CHANGE OCCURS PRIOR TO THE TERMINATION 
OF THE OFFERING OF THE SECURITIES, THE MEMORANDUM WILL BE AMENDED OR 
SUPPLEMENTED ACCORDINGLY.  
 
AN INDIVIDUAL PROSPECTIVE ACCREDITED INVESTOR, AS DEFINED IN RULE 501 OF 
REGULATION D, MUST REPRESENT IN HIS SUBSCRIPTION AGREEMENT AND THE 
ACCREDITED INVESTOR QUESTIONNAIRE ATTACHED THERETO (MADE A PART HEREOF 
AND ATTACHED HERETO AS EXHIBIT (B) WITH THE COMPANY THAT HE HAS: A NET 
WORTH (EXCLUSIVE OF RESIDENCE AND ALL PERSONAL PROPERTY) OF AT LEAST $1 
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MILLION OR THAT HIS GROSS INCOME HAS EQUALED OR EXCEEDED $200,000 (OR $300,000 
TOGETHER WITH THE INVESTOR’S SPOUSE) DURING EACH OF THE LAST TWO YEARS AND 
IS EXPECTED TO DO SO FOR THE CURRENT YEAR. EACH PROSPECTIVE ACCREDITED 
INVESTOR WILL BE REQUIRED TO REPRESENT AND/OR DEMONSTRATE TO THE SATIS-
FACTION OF THE COMPANY THAT: (1) HE HAS SUCH SOPHISTICATION, KNOWLEDGE AND 
EXPERIENCE IN FINANCIAL AND BUSINESS MATTERS THAT HE IS CAPABLE OF 
EVALUATING THE MERITS AND RISKS OF THIS INVESTMENT AND (2) HE IS ABLE TO BEAR 
THE ECONOMIC RISKS OF THIS INVESTMENT, INCLUDING TOTAL LOSS, AND (3) THAT HE 
IS PURCHASING THE SECURITIES FOR HIS OWN ACCOUNT AND NOT FOR RESALE. 
NO ASSURANCE IS MADE THAT THE COMPANY WILL ULTIMATELY SUCCEED IN ITS 
BUSINESS PLAN. THE PURCHASE OF THE SECURITIES IS HIGHLY SPECULATIVE AND 
INVOLVES A HIGH DEGREE OF RISK. THE SECURITIES SHOULD NOT BE PURCHASED BY 
ANYONE WHO CANNOT AFFORD A TOTAL LOSS OF HIS INVESTMENT. 
 
TRANSFER OF THE SECURITIES (WHICH ARE CONSIDERED “SECURITIES” AS DEFINED 
UNDER THE SECURITIES ACT AND UNDER CERTAIN STATE BLUE SKY LAWS) IS 
SPECIFICALLY RESTRICTED UNDER THE SUBSCRIPTION AGREEMENT BECAUSE THE 
SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT. 
IF A PROSPECTIVE PURCHASER ELECTS NOT TO MAKE A PURCHASE OFFER OR SUCH 
PURCHASE OFFER IS REJECTED BY THE COMPANY, SAID OFFEREE, BY ACCEPTING 
DELIVERY OF THE MEMORANDUM, AGREES TO IMMEDIATELY RETURN THE 
MEMORANDUM AND ALL RELATED DOCUMENTS APPENDED HERETO TO THE COMPANY. 
 
 

NOTICE TO RESIDENTS OF ALL STATES 
 

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN 
EXAMINATION OF THE COMPANY AND THE TERMS OF THE OFFERING, INCLUDING THE 
MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY 
ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. 
FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY 
OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE 
CONTRARY IS A CRIMINAL OFFENSE. THESE SECURITIES ARE SUBJECT TO RESTRICTIONS 
ON TRANSFERABILITY AND RESALE WITHIN THE UNITED STATES AND MAY NOT BE 
TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE SECURITIES ACT AND THE 
APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION 
THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR 
THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. 
THIS MEMORANDUM HAS BEEN PREPARED IN CONNECTION WITH THE CONFIDENTIAL 
PRIVATE PLACEMENT OF THE SECURITIES AND MAY NOT BE REPRODUCED OR USED FOR 
ANY OTHER PURPOSE. NO REPRODUCTION OR DISTRIBUTION OF THIS MEMORANDUM, IN 
WHOLE OR IN PART, OR THE DIVULGENCE OF ANY OF ITS CONTENTS, BY ANY PERSON OR 
ENTITY, MAY BE MADE WITHOUT THE WRITTEN PERMISSION OF THE COMPANY. 
 

 
 

  



Confidential Private Placement Memorandum 

SMRH:227875903.5 -5-  
   
 

NASAA UNIFORM LEGEND 
 

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN 
EXAMINATION OF THE COMPANY AND THE TERMS OF THE OFFERING, INCLUDING THE 
MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY 
ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. 
FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY 
OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE 
CONTRARY IS A CRIMINAL OFFENSE. 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 
THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR 
THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. 
 

NOTICE TO FOREIGN INVESTORS 
 

IF YOU LIVE OUTSIDE THE UNITED STATES, IT IS YOUR RESPONSIBILITY TO FULLY 
OBSERVE THE LAWS OF ANY RELEVANT TERRITORY OR JURISDICTION OUTSIDE THE 
UNITED STATES IN CONNECTION WITH ANY PURCHASE, INCLUDING OBTAINING 
REQUIRED GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER 
REQUIRED LEGAL OR OTHER FORMALITIES. 
 
NEITHER THE SEC NOR ANY STATE SECURITIES REGULATORY AUTHORITY HAS PASSED 
ON THE MERITS OF OR GIVEN ITS APPROVAL TO ANY SECURITIES OFFERED OR THE TERMS 
OF THE OFFERING, NOR HAS EITHER PASSED ON THE ACCURACY OR COMPLETENESS OF 
ANY OFFERING MEMORANDUM OR SELLING LITERATURE. ANY REPRESENTATION TO THE 
CONTRARY IS A CRIMINAL OFFENSE. THESE SECURITIES ARE OFFERED PURSUANT TO AN 
EXEMPTION FROM REGISTRATION WITH THE SEC. HOWEVER, THE SEC HAS NOT MADE AN 
INDEPENDENT DETERMINATION THAT THE SECURITIES OFFERED HEREUNDER ARE 
EXEMPT FROM REGISTRATION. THIS OFFERING MEMORANDUM DOES NOT CONSTITUTE 
AN OFFER OR SOLICITATION IN ANY JURISDICTION IN WHICH SUCH AN OFFER OR 
SOLICITATION IS NOT AUTHORIZED. PURCHASE OF SHARES IS SPECULATIVE AND 
INVOLVES A HIGH DEGREE OF RISK. SEE, “RISK FACTORS 
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REQUIRED NOTICES 

THIS COMPANY IS A NEW VENTURE IN A HIGH-RISK BUSINESS, AND INVESTORS WHO 
CANNOT AFFORD A HIGH RISK INVESTMENT, WHICH MAY BE LOST IN ITS ENTIRETY, 
ARE ADVISED AGAINST AN INVESTMENT IN THE COMPANY. 
 
CERTAIN INFORMATION CONTAINED IN THIS MEMORANDUM IS CONFIDENTIAL AND 
PROPRIETARY TO THE COMPANY AND ITS MANAGEMENT AND IS BEING SUBMITTED 
TO PROSPECTIVE PURCHASERS SOLELY FOR SUCH PURCHASERS’ CONFIDENTIAL 
USE WITH THE EXPRESS UNDERSTANDING THAT, WITHOUT PRIOR EXPRESS 
PERMISSION OF THE MANAGEMENT, SUCH PERSONS WILL NOT RELEASE THIS 
DOCUMENT OR DISCUSS THE INFORMATION CONTAINED HEREIN OR MAKE 
REPRODUCTIONS OF OR USE THIS MEMORANDUM FOR ANY PURPOSE OTHER THAN 
EVALUATING A POTENTIAL INVESTMENT IN THE SHARES OF THE COMPANY. THIS 
MEMORANDUM MAY NOT BE REPRODUCED, IN WHOLE OR IN PART, AND IT IS 
ACCEPTED WITH THE UNDERSTANDING THAT THIS MEMORANDUM WILL BE 
RETURNED IF THE RECIPIENT DOES NOT PURCHASE THE SECURITIES OFFERED 
HEREIN. 
 
THIS OFFERING IS SUBJECT TO WITHDRAWAL, CANCELLATION, OR MODIFICATION 
BY THE MANAGEMENT WITHOUT NOTICE. THE MANAGEMENT RESERVES THE RIGHT 
IN ITS SOLE DISCRETION TO REJECT ANY SUBSCRIPTION, IN WHOLE OR IN PART OF 
SHARES SUBSCRIBED FOR. MANAGEMENT HAS THE RIGHT TO ACCEPT 
SUBSCRIPTIONS FOR LESS THAN THE MINIMUM PURCHASE AMOUNT. 
 
THIS MEMORANDUM SHOULD BE READ BY EACH PROSPECTIVE PURCHASER AND HIS 
OR HER REPRESENTATIVE IN CONJUNCTION WITH THE EXHIBITS ATTACHED 
HERETO. 
 
EACH PROSPECTIVE PURCHASER AND HIS OR HER REPRESENTATIVE MAY MAKE 
INQUIRIES OF THE MANAGEMENT WITH RESPECT TO THE BUSINESS OR ANY OTHER 
MATTERS RELATING TO THE COMPANY AND AN INVESTMENT IN THE SECURITIES 
THEREOF, AND MAY OBTAIN ANY ADDITIONAL INFORMATION WHICH SUCH 
PROSPECTIVE PURCHASER DEEMS NECESSARY IN CONNECTION WITH MAKING AN 
INVESTMENT DECISION IN ORDER TO VERIFY THE ACCURACY OF THE INFORMATION 
CONTAINED IN THIS MEMORANDUM (TO THE EXTENT THAT THE COMPANY 
POSSESSES SUCH INFORMATION OR CAN ACQUIRE IT WITHOUT UNREASONABLE 
EFFORT OR EXPENSE). IN CONNECTION WITH ANY SUCH INQUIRY, ANY DOCUMENTS 
WHICH ANY PROSPECTIVE PURCHASER WISHES TO REVIEW WILL BE MADE 
AVAILABLE FOR INSPECTION AND COPYING OR PROVIDED, UPON REQUEST, SUBJECT 
TO THE PROSPECTIVE PURCHASER’S AGREEMENT TO MAINTAIN SUCH 
INFORMATION IN CONFIDENCE AND TO RETURN THE SAME TO THE MANAGEMENT IF 
THE RECIPIENT DOES NOT PURCHASE THE SECURITIES OFFERED HEREUNDER. ANY 
SUCH INQUIRIES OR REQUESTS FOR ANY SUCH ADDITIONAL INFORMATION OR 
DOCUMENTS SHOULD BE MADE IN WRITING TO THE MANAGEMENT.  
 
NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY 
REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS MEMORANDUM IN 
CONNECTION WITH THE OFFER BEING MADE HEREBY, AND IF GIVEN OR MADE, SUCH 
INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN 
AUTHORIZED BY THE MANAGEMENT.  



Confidential Private Placement Memorandum 

SMRH:227875903.5 -7-  
   
 

 
THIS OFFERING MEMORANDUM, ITS EXHIBITS AND THE ATTACHED SUBSCRIPTION 
DOCUMENTS CONSTITUTE THE ENTIRE AGREEMENT. PROSPECTIVE PURCHASERS 
WHO, SO IN FACT, PURCHASE SHARES THROUGH THIS MEMORANDUM ARE, BY DOING 
SO AGREEING THAT THEY ARE INFORMED, DO ACKNOWLEDGE AND DO AGREE THAT 
THIS OFFERING MEMORANDUM, ITS EXHIBITS AND THE ATTACHED SUBSCRIPTION 
DOCUMENTS, CONSTITUTE THE FULL, COMPLETE AND ENTIRE AGREEMENT AND 
EXCLUSIVE STATEMENT AS TO THE TERMS AND CONDITIONS THEREOF BETWEEN 
THE PARTIES IN CONNECTION WITH THE OFFER, SALE AND PURCHASE OF SHARES 
AND THEREBY SUPERSEDES, MERGES, CANCELS AND OVERRIDES, IN ALL RESPECTS, 
ALL PRIOR AND CONTEMPORANEOUS UNDERTAKINGS, REPRESENTATIONS, 
COMMUNICATIONS, CORRESPONDENCE, INFERENCES, UNDERSTANDINGS AND 
AGREEMENTS, IF ANY, BETWEEN THE UNDERSIGNED AND THE OTHER PARTIES 
HERETO WITH RESPECT TO THE SUBJECT MATTER HEREOF, WHETHER SUCH BE 
WRITTEN OR ORAL. FOR THE AVOIDANCE OF DOUBT, THE UNDERSIGNED 
ACKNOWLEDGES AND AGREES THAT HE OR SHE HAS NOT RELIED UPON ANY 
REPRESENTATION OR OTHER STATEMENT, WHETHER WRITTEN OR ORAL, IN 
ENTERING INTO OR EXECUTING THE SUBSCRIPTION AGREEMENT OR OTHER 
DOCUMENTS ASSOCIATED WITH THIS MEMORANDUM THAT IS NOT SET OUT 
EXPRESSLY THEREIN. 
 
PROSPECTIVE PURCHASERS ARE NOT TO CONSTRUE THE CONTENTS OF THIS 
MEMORANDUM AS LEGAL, INVESTMENT, OR TAX ADVICE. PROSPECTIVE 
PURCHASERS SHOULD CONSULT THEIR ADVISORS AS TO LEGAL, INVESTMENT, TAX 
AND OTHER RELATED MATTERS CONCERNING AN INVESTMENT BY SUCH 
PROSPECTIVE PURCHASER IN THE COMPANY. 
 
Neither the information contained herein, nor any prior, contemporaneous or subsequent 
communication should be construed by the Investor as tax, legal or investment advice. Each Investor 
should consult his, her or its own legal, tax and financial advisers to ascertain the merits and risks of 
the transactions described herein prior to purchasing the Preferred Stock. No rulings have been 
sought from the IRS with respect to any tax matters discussed in this Memorandum. Each Investor 
is cautioned that the views contained herein are subject to material qualifications and subject to 
possible changes in regulations by the IRS or by Congress in existing tax statutes or in the 
interpretation of existing statutes and regulations. 
 
Treasury Department Circular 230 Notice. To ensure compliance with Circular 230, Investors are 
hereby notified that: (i) any discussion of federal tax issues contained or referenced to in this 
Memorandum is not intended or written to be used, and cannot be used, by Investors for the purpose 
of avoiding penalties that may be imposed on them under the Internal Revenue Code of 1986, as 
amended, or the Code; (ii) any such discussion is made in connection with the promotion and 
marketing by the Issuer of the transactions or matters addressed in this Memorandum; and (iii) 
Investors should seek advice based on their particular circumstances from an independent tax 
adviser. 
 
THE STATEMENTS CONTAINED HEREIN ARE BASED ON INFORMATION BELIEVED BY 
THE MANAGEMENT TO BE RELIABLE. NO WARRANTY IS MADE AS TO THE ACCURACY 
OF SUCH INFORMATION OR THAT CIRCUMSTANCES HAVE NOT CHANGED SINCE THE 
DATE SUCH INFORMATION WAS SUPPLIED. THIS MEMORANDUM CONTAINS 
SUMMARIES OF CERTAIN PROVISIONS OF DOCUMENTS RELATING TO THE PURCHASE 
OF SHARES, AS WELL AS SUMMARIES OF VARIOUS PROVISIONS OF RELEVANT 
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STATUTES AND REGULATIONS. SUCH SUMMARIES DO NOT PURPORT TO BE 
COMPLETE AND ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE TEXTS 
OF THE ORIGINAL DOCUMENTS, STATUTES, AND REGULATIONS, WHICH ARE 
AVAILABLE UPON REQUEST. 
 
IT IS THE RESPONSIBILITY OF PROSPECTIVE PURCHASERS WISHING TO PURCHASE 
COMPANY SHARES TO SATISFY THEMSELVES AS TO THE 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. 
 
THIS MEMORANDUM CONSTITUTES AN OFFER ONLY TO THE PERSON WHOSE NAME 
APPEARS ON THE COVER PAGE. ANY REPRODUCTION OR DISTRIBUTION OF THIS 
MEMORANDUM, IN WHOLE OR IN PART, OR THE DISCLOSURE OF ANY OF ITS 
CONTENTS TO UNAUTHORIZED PERSONS IS PROHIBITED. THIS MEMORANDUM DOES 
NOT CONSTITUTE AN OFFER, AN OFFER TO SELL OR A SOLICITATION OF AN OFFER 
TO BUY ANY SECURITIES IN ANY JURISDICTION OR TO ANY PERSON TO WHOM IT IS 
UNLAWFUL TO MAKE SUCH OFFER OR SOLICITATION. NO PERSON HAS BEEN 
AUTHORIZED IN CONNECTION WITH THIS OFFERING TO GIVE ANY INFORMATION OR 
TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS 
MEMORANDUM AND, IF GIVEN OR MADE, SUCH INFORMATION AND 
REPRESENTATIONS MUST NOT BE RELIED UPON OR INFERENCES MADE THEREFROM. 
STATEMENTS CONTAINED HEREIN AS TO THE CONTENTS OF ANY AGREEMENT OR 
OTHER DOCUMENTS ARE SUMMARIES AND, THEREFORE, ARE NECESSARILY 
SELECTIVE AND INCOMPLETE. COPIES OF THE DOCUMENTS REFERRED TO HEREIN 
MAY BE OBTAINED FROM THE COMPANY AND ARE AVAILABLE FOR INSPECTION 
UPON WRITTEN REQUEST. 
 
THESE SECURITIES ARE BEING SOLD IN RELIANCE UPON THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION’S REGULATION D, RULE 506, AS AMENDED, 
AND THE NATIONAL SECURITIES MARKETS IMPROVEMENTS ACT OF 1996 (NSMIA). NO 
SECURITIES REGULATORY AUTHORITIES HAVE PASSED ON OR ENDORSED THE 
MERITS OF THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY IS 
UNLAWFUL. THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF ANY STATE AND, THEREFORE, CANNOT BE RESOLD UNLESS THEY 
ARE REGISTERED UNDER SUCH ACTS OR UNLESS AN EXEMPTION FROM 
REGISTRATION IS AVAILABLE. THE SALE AND TRANSFERABILITY OF SUCH 
SECURITIES ARE RESTRICTED. THIS OFFERING INVOLVES A HIGH DEGREE OF RISK.  
 
EACH PROSPECTIVE PURCHASER SHOULD BE AWARE THAT THE PROSPECTIVE 
PURCHASER MIGHT BE REQUIRED TO BEAR THE ECONOMIC RISK OF THIS 
INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. THE SHARES OFFERED HEREIN 
HAVE NOT BEEN REGISTERED UNDER THE FEDERAL SECURITIES ACT OF 1933, AS 
AMENDED, AND THEREFORE CANNOT BE SOLD UNLESS SO REGISTERED OR AN 
EXEMPTION FROM REGISTRATION IS AVAILABLE. ACCORDINGLY, IN DETERMINING 
WHETHER A PROSPECTIVE PURCHASER CAN BEAR THE ECONOMIC RISK OF THIS 
INVESTMENT, A PROSPECTIVE PURCHASER SHOULD CONSIDER, AMONG OTHER 
FACTORS, WHETHER SUCH PROSPECTIVE PURCHASER CAN AFFORD TO HOLD SUCH 
SHARES INTEREST FOR AN INDEFINITE PERIOD, AND WHETHER AT THE TIME OF THE 
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INVESTMENT SUCH PROSPECTIVE PURCHASER CAN AFFORD A COMPLETE LOSS OF 
HIS OR HER INVESTMENT. 
 
UNDER NO CIRCUMSTANCE SHALL THE DELIVERY OF THIS MEMORANDUM OR ANY 
SALE HEREUNDER CREATE AN IMPLICATION THAT THERE HAS BEEN NO CHANGE IN 
THE FACTS SET FORTH HEREIN OR IN THE AFFAIRS OF THE MANAGEMENT OR OTHER 
PARTIES DESCRIBED HEREIN SINCE THE DATE HEREOF, OR THAT THE INFORMATION 
CONTAINED HEREIN IS CORRECT AS OF ANY TIME SUBSEQUENT TO THE DATE OF 
THIS MEMORANDUM. 
 
IF ANY PERSON ELECTS NOT TO MAKE AN OFFER TO ACQUIRE SECURITIES OFFERED 
HEREBY OR SUCH OFFER IS REJECTED IN WHOLE OR IN PART BY THE MANAGEMENT, 
SUCH PERSON, BY ACCEPTING DELIVERY OF THIS MEMORANDUM, AGREES TO 
RETURN THIS MEMORANDUM AND ALL SUCH RELATED DOCUMENTS ENCLOSED 
HEREWITH OR FURNISHED SUBSEQUENTLY, TO THE COMPANY OR THE 
MANAGEMENT AT ITS PRINCIPAL PLACE OF BUSINESS. 
 
SALES OF THE SHARES CAN BE CONSUMMATED ONLY BY ACCEPTANCE BY THE 
MANAGEMENT. NO SOLICITATION OF ANY SUCH OFFER (INCLUDING ANY 
SOLICITATION WHICH MAY BE CONSTRUED AS AN “OFFER” UNDER FEDERAL AND/OR 
STATE SECURITIES LAWS) TO PROSPECTIVE PURCHASERS IS AUTHORIZED WITHOUT 
THE PRIOR APPROVAL BY THE MANAGEMENT. THE MANAGEMENT RESERVES THE 
RIGHT TO REVOKE ANY OFFER MADE HEREBY AND TO REJECT ANY OFFER TO 
PURCHASE THE SECURITIES BY ANY PROSPECTIVE PURCHASER, WHETHER IN 
WHOLE OR IN PART. 
 
PROSPECTIVE PURCHASERS AND THEIR REPRESENTATIVES, ADVISORS, 
ACCOUNTANTS AND ATTORNEYS ARE ENCOURAGED TO ASK QUESTIONS OF AND 
RECEIVE ANSWERS FROM THE MANAGEMENT CONCERNING THE TERMS AND 
CONDITIONS OF THIS OFFERING AND TO OBTAIN ADDITIONAL INFORMATION 
CONCERNING THE COMPANY OR OTHER INFORMATION NECESSARY TO VERIFY THE 
ACCURACY OF ANY OF THE INFORMATION CONTAINED HEREIN OR IN ANY 
DOCUMENT REFERRED TO HEREIN OR DELIVERED IN CONNECTION HEREWITH. 
 
THIS MEMORANDUM AND ITS EXHIBITS, SHALL CONSTITUTE THE FULL, COMPLETE 
AND EXCLUSIVE STATEMENT AS TO THE TERMS AND CONDITIONS IN CONNECTION 
WITH THE OFFER, SALE AND PURCHASE OF SHARES HEREIN SUPERSEDES, MERGES, 
CANCELS AND OVERRIDES, IN ALL RESPECTS, ANY AND ALL PRIOR AND 
CONTEMPORANEOUS UNDERTAKINGS, REPRESENTATIONS, COMMUNICATIONS, 
CORRESPONDENCE, UNDERSTANDINGS AND AGREEMENTS, IF ANY, WITH RESPECT 
TO THE SUBJECT MATTER HEREOF, WHETHER SUCH BE WRITTEN OR ORAL. THE 
PROSPECTIVE PURCHASER SHOULD BE AWARE AND ACKNOWLEDGES AND AGREES 
THAT HE OR SHE HAS NOT OTHERWISE RELIED UPON OR CONSTRUED ANY 
REPRESENTATION OR OTHER STATEMENT, ORAL OR WRITTEN, OR INFERENCE, IN 
ENTERING INTO OR EXECUTING THE OPERATING AGREEMENT AND/OR 
SUBSCRIPTION AGREEMENT PERTINENT TO THIS MEMORANDUM THAT IS NOT SET 
OUT EXPRESSLY HEREIN. 
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DISCLOSURE OF FORWARD-LOOKING STATEMENT 
 
THIS MEMORANDUM INCLUDES “FORWARD-LOOKING STATEMENTS” WITHIN THE 
MEANING OF VARIOUS PROVISIONS OF THE SECURITIES EXCHANGE ACT OF 1934, AS 
AMENDED THE “EXCHANGE ACT.” ALL STATEMENTS, OTHER THAN STATEMENTS OF 
HISTORICAL FACTS, INCLUDED IN THIS MEMORANDUM WHICH ADDRESS FUTURE 
ACTIVITIES, EVENTS, OR DEVELOPMENTS, INCLUDING, BUT NOT LIMITED TO, SUCH 
THINGS AS FUTURE REVENUES, POTENTIAL MARKET, PROJECT DEVELOPMENT, 
MARKET ACCEPTANCE, RESPONSES FROM COMPETITORS, CAPITAL EXPENDITURES 
(INCLUDING THE AMOUNT AND THE NATURE THEREOF), BUSINESS STRATEGY AND 
MEASURES TO IMPLEMENT STRATEGY, COMPETITIVE STRENGTHS, GOALS, 
EXPANSION AND GROWTH OF THE BUSINESS AND OPERATIONS, PLANS, REFERENCES 
TO FUTURE SUCCESS AND OTHER MATTERS, ARE “FORWARD-LOOKING 
STATEMENTS.” THESE STATEMENTS RELATE TO FUTURE EVENTS OR FUTURE 
PREDICTIONS, INCLUDING EVENTS OR PREDICTIONS RELATING TO THE FUTURE 
FINANCIAL PERFORMANCE, AND ARE GENERALLY IDENTIFIABLE BY THE USE OF 
SUCH WORDS AS “MAY,” “WILL,” SHOULD,” “EXPECT,” “PLAN,” ANTICIPATE,” 
“BELIEVE,” “FEEL,” “CONFIDENT,” “ESTIMATE,” “PREDICT,” “POTENTIAL,” OR 
“CONTINUE” OR THE NEGATIVE OF SUCH TERMS OR OTHER VARIATIONS ON THESE 
WORDS OR COMPARABLE TERMINOLOGY. THESE STATEMENTS ARE ONLY 
PREDICTIONS AND INVOLVE KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND 
OTHER FACTORS, INCLUDING THE RISKS OUTLINED IN THIS MEMORANDUM, THAT 
MAY CAUSE THE COMPANY OR THE INDUSTRY’S ACTUAL RESULTS, LEVELS OF 
ACTIVITY, PERFORMANCE OR ACHIEVEMENTS TO BE MATERIALLY DIFFERENT 
FROM ANY FUTURE RESULTS LEVELS OF ACTIVITY, PERFORMANCE OR 
ACHIEVEMENTS EXPRESSED OR IMPLIED BY SUCH FORWARD-LOOKING 
STATEMENTS. THESE STATEMENTS ARE BASED ON CERTAIN ASSUMPTIONS AND 
ANALYSES THE COMPANY HAS MADE IN LIGHT OF THE EXPERIENCE AND THE 
ASSESSMENT OF HISTORICAL TRENDS, CURRENT CONDITIONS AND EXPECTED 
FUTURE DEVELOPMENTS AS WELL AS OTHER FACTORS THE COMPANY BELIEVES 
ARE APPROPRIATE IN THE CIRCUMSTANCES. HOWEVER, WHETHER ACTUAL 
RESULTS WILL CONFORM TO THE EXPECTATIONS AND PREDICTIONS IS SUBJECT TO 
A NUMBER OF RISKS AND UNCERTAINTIES THAT MAY CAUSE ACTUAL RESULTS TO 
DIFFER MATERIALLY, INCLUDING THE RISKS AND UNCERTAINTIES DISCUSSED IN 
THIS MEMORANDUM. 
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CONFIDENTIALITY 

BY ACCEPTING DELIVERY OF THE MEMORANDUM, YOU ACKNOWLEDGE AND AGREE 
THAT ALL OF THE INFORMATION CONTAINED HEREIN IS OF A CONFIDENTIAL NATURE 
AND THAT THE MEMORANDUM HAS BEEN FURNISHED TO YOU SOLELY FOR YOUR 
CONFIDENTIAL USE FOR THE PURPOSE OF ENABLING YOU TO CONSIDER AND EVALUATE 
AN INVESTMENT IN THE OFFERED SECURITIES. YOU AGREE THAT YOU WILL TREAT SUCH 
INFORMATION IN A CONFIDENTIAL MANNER, WILL NOT USE SUCH INFORMATION FOR 
ANY PURPOSE OTHER THAN EVALUATING AN INVESTMENT IN THE OFFERED SECURITIES, 
AND WILL NOT, DIRECTLY OR INDIRECTLY, DISCLOSE OR PERMIT YOUR AGENTS OR 
AFFILIATES TO DISCLOSE ANY OF SUCH INFORMATION WITHOUT THE PRIOR WRITTEN 
CONSENT OF THE COMPANY. YOU ALSO AGREE TO MAKE YOUR REPRESENTATIVES 
AWARE OF THE TERMS OF THIS PARAGRAPH AND TO BE RESPONSIBLE FOR ANY BREACH 
OF THIS AGREEMENT BY SUCH REPRESENTATIVES. LIKEWISE, WITHOUT THE PRIOR 
WRITTEN CONSENT OF THE COMPANY, YOU AGREE THAT YOU WILL NOT, DIRECTLY OR 
INDIRECTLY, MAKE ANY STATEMENTS, ANY PUBLIC ANNOUNCEMENTS, OR ANY 
RELEASE TO ANY TRADE PUBLICATION OR TO THE PRESS WITH RESPECT TO THE SUBJECT 
MATTER OF THE MEMORANDUM. IF YOU DECIDE NOT TO PURSUE FURTHER 
INVESTIGATION OF AN INVESTMENT IN THE OFFERING OR TO NOT PARTICIPATE IN THE 
OFFERING, YOU AGREE TO PROMPTLY RETURN THE MEMORANDUM AND ANY 
ACCOMPANYING DOCUMENTATION TO THE COMPANY. 

 

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 
AND RISK FACTORS 

Before purchasing any of the Securities, you should carefully read and consider the risk factors described herein. You 
should be prepared to accept any and all of the risks associated with purchasing the Securities, including a loss of all 
of your investment. 

This Confidential Information Memorandum includes forward-looking statements. Forward-looking statements give 
the Company’s current expectations or forecasts of future events. Words such as “expect,” “may,” “anticipate,” 
“intend,” “would,” “plan,” “believe,” “estimate,” “should,” and similar words and expressions identify forward-
looking statements. Forward-looking statements in the Memorandum include express or implied statements 
concerning the Company’s future revenues, expenditures, capital or other funding requirements, the adequacy of the 
Company’s current cash and working capital to fund our present and planned operations and financing needs, 
expansion of and demand for our product offerings, and the growth of the Company’s business and operations through 
acquisitions or otherwise, as well as future economic and other conditions both generally and in the Company’s 
specific geographic and product markets. These statements are based on the Company’s estimates, projections, beliefs 
and assumptions and are not guarantees of future performance.  

The Company cautions that the risk factors described herein, among others, could cause the Company’s actual results 
to differ materially from those expressed in forward-looking statements made by or on behalf of the Company in this 
Memorandum, press releases, communications with investors and oral statements. Any of these risk factors, among 
others, also could, among other materially adverse consequences, negatively impact the Company’s operating results 
and financial condition, and even result in the failure of the Company. 

The Company’s forward-looking statements relate only to events as of the date on which the statements are made. The 
Company undertakes no obligation to publicly update any forward-looking statements, whether as a result of new 
information, future events or otherwise, even if experience or future changes make it clear that any projected results 
or events expressed or implied therein will not be realized. You are advised, however, to consult any further 
disclosures the Company makes in future public statements and press releases. 
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BUSINESS SUMMARY 

The following is a summary of the Memorandum. The following summary does not contain all the information that 
you should consider before investing in the Securities. You should read this entire Memorandum carefully, including 
the documents that are attached to or enclosed with this Memorandum. Unless otherwise indicated, the 
“Company,” “VEUIT,” “we,” “us,” “our” and similar terms refer to VEUIT, Inc., a Delaware Corporation. 
 
Corporate Information 
 
VEUIT, Inc. was incorporated in the State of Delaware on April 25, 2022 as a Delaware C-Corp. Our office is 
located at 1671 West Horizon Ridge Parkway Suite 230, Henderson NV, 89012; our telephone number is (888) 
758-3848 and our website address is www.VEUIT.COM. Additional VEUIT offices are located at 7 Union Hill 
Road, West Conshohocken, PA 19428. 
 
What is VEUIT? 
 
VEUIT is a technology company that builds Web 3.0, blockchain-based websites. 
 
VEUIT provides individuals, as well as small and mid-size businesses, with the ability to update and upgrade their 
old, Web 2.0 website, to a new, blockchain-based, Web 3.0 website, complete with certain functions and features 
that many other websites don’t have the ability to offer, all in one single ecosystem.  
 
Web 2.0 technology has allowed big tech companies to capture, own, control and sell much of the world’s data, its 
customers, and its commerce. 
 
With a VEUIT, Web 3.0, blockchain-based website, we can now provide individuals, as well as small and mid-size 
businesses, with the ability to create a website that allows them to own and control their own customers, their own 
commerce, and their own data, and we can allow them to do so within their own blockchain-based ecosystem, 
keeping their information private and secure.  
 
We believe a website can be viewed as digital real estate, because it has a location and an address.   
 
VEUIT builds Web 3.0, blockchain-based websites intended for individuals and small and mid-size businesses. 
 
It is estimated that there are over 300 million websites in the world. 
 
VEUIT anticipates that it will charge its customers $199.99 per month for a subscription to, or to essentially “rent” 
its technology and maintain it, which price may be changed at the sole discretion of the Company. 
 
We believe that virtually all websites will be updated to blockchain-based, Web 3.0 websites by 2030.  
 
One of VEUIT’s goals is to secure 1 million customers, paying VEUIT an anticipated $199.00 per month by 2027.  
 
Although 1 million websites is VEUIT’s initial goal, there is no assurance that the Company will accomplish this. 
 

• VEUIT offers a simple, secure, and affordable, blockchain-based, Web 3.0 website, delivered through a 
subscription-based software as a service (SaaS) platform. 
  

• It is intended that a VEUIT website will provide social media and video streaming in an integrated all-in-
one software bundle, cloud-based, SaaS solution, for small and mid-size businesses, as well as individuals 
including but not limited to, content creators, influencers, actors, singers, dancers, athletes, comedians, 
politicians, models, film makers, fitness instructors and more. 
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• VEUIT is built using blockchain-based, Web 3.0 technology, providing transparent blockchain-based smart 

contracts, and a decentralized platform, providing its users access to their own private data in a decentralized 
way.  

 
Who are VEUIT’s founders? 
 
VEUIT was founded by tech and coding professional Joseph Callahan and social media and e-commerce 
professional Joseph Juarez. Mr. Callahan has spent significant man hours, and millions of dollars of his own, 
personal money, developing VEUIT’s blockchain-based, Web 3.0 technology with a goal of providing a portion of 
the world’s 300 million websites with a simple, secure and affordable upgrade to their old technology.  
 
Two other additional founding members of VEUIT are Academy Award winners Jonathan Sanger and Cuba 
Gooding Jr.  
 
Jonathan Sanger’s films include, but are not limited to, The Elephant Man, Vanilla Sky and Mission Impossible 2, 
and Cuba Gooding Jr. won the Academy Award for best supporting actor in the film Jerry Maguire.  
 
Marketing   
 
The Company believes that one of its advantages in marketing is to use its founder’s relationships within the 
entertainment industry to provide its technology to celebrities, social media influencers and content creators 
throughout the world, so that they may use VEUIT’s software to create, distribute and monetize their own original 
content on their own websites/channels, as well as on the Company’s own streaming media platform VEUIT.COM.  
 
VEUIT.COM is a web 3.0, blockchain-based platform that provides a destination for anyone to log in, create an 
account and build their own web 3.0, blockchain based website, and then once they have done that, they can then 
post their new website as a channel on the VEUIT.COM platform, thus creating a community of channels connected 
by blockchain on the VEUIT.COM network. 
 
VEUIT gives its software users a place to post their websites or channels to help them monetize their social media, 
distribute and monetize their own content, sell their own merchandise, connect and monetize their fan base and 
followers, live stream media, process credit, fiat and crypto currencies, mint NFT’s, generate revenue through 
referrals tracked by blockchain-based smart contracts, and more, all in one ecosystem and all in one destination. 
 
By utilizing VEUIT’s relationships in the entertainment industry, the Company anticipates that this may drive 
awareness of VEUIT’s technology to the world and thus cause more people to pay to subscribe to VEUIT’s 
technology, in an organic, dynamic, viral, and potentially more cost-effective way. 
 
This strategy could potentially save significant marketing and advertising dollars for the Company and potentially 
allow the entertainment industry to help provide a portion of VEUIT’s marketing for us. 
 
It is also anticipated that VEUIT will implement another creative marketing strategy by utilizing its founders’ ability 
to create original content and distribute that content on its own streaming platform, VEUIT.COM.  
 
The Company believes that this form of marketing may also drive the sale of its subscriptions to its software to the 
public by showcasing the use of its software, and the revenue it has the ability to generate, through the front facing 
use of it in the public eye.  
 
This strategy may also provide VEUIT with the ability to turn its marketing dollars into multiple potential revenue 
streams for the Company.   
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Assuming the Company raises the full amount of this offering, $50,000,000 in gross proceeds, it is anticipated that 
the first $27,000,000 of gross proceeds raised from this offering will be used for including but not limited to, the 
continued development and maintenance of the core VEUIT Software-as-a-Service ("SaaS") technology and 
streaming media platform; salaries, general and administrative costs; general corporate and working capital, with 
the majority primarily used in the Company’s efforts to sell VEUIT’s software to individuals and small and mid-
size businesses throughout the world, train and scale a sales force to sell VEUIT’s software to individuals and small 
and mid-size businesses throughout the world, and secure government contracts for the sale and use of VEUIT’s 
software to cities and countries throughout the world, in an effort to generate recurring monthly and/or annual 
revenue for the Company.  However, Management reserves the right to change completely and at any time, without 
notice, the use and individual amounts of the Offering Proceeds in its sole and absolute discretion, adjustment of 
the amounts in each category if less than the full amount of this Offering is raised, or otherwise, and the use of the 
Offering Proceeds for any purpose relating to, but not limited to, the acquisition, development, production, 
promotion, marketing, sale and distribution of any of its filmed content, as well as any and all technological and 
software development, as well any and all expenses of this Offering, overhead, operating expenses and other 
attendant expenses not listed here. 
 
Assuming the Company raises the full amount of this offering, $50,000,000 in gross proceeds, it is anticipated that 
the remaining $23,000,000 of gross proceeds will primarily be used in the Company’s efforts to market the 
Company and its software through the creation of original content.  
 
The Company believes that the creation, distribution, and monetization of original content, gives the Company a 
competitive advantage to prove the efficacy of VEUIT’s technology, while creating multiple additional potential 
revenue streams for the Company through the monetization of its content, as well as through the monetization of 
the multiple ancillary revenue streams that are associated with the monetization of original content. 
 
When potential customers come to VEUIT’s live, VEUIT.COM web address, they will be able to see examples of 
other websites or “channels” on VEUIT.COM, being used by other individuals, businesses, celebrities, influencers, 
athletes, musicians and content creators, making it easy for potential new customers to be able to see what their 
potential websites or channels might look like, once they sign up and utilize VEUIT’s software. They will be able 
to view original content and see examples of what their original content might look like, should they subscribe to 
our software and use it to distribute their own content on their own channel, or on the VEUIT.COM platform, and 
they will be able to sign up, pay for, and build their own website/channel using VEUIT’s proprietary technology. 
 
Company Summary and Overview 
 
VEUIT, Inc. is a technology company that builds web 3.0, blockchain-based websites for individuals and small and 
mid-size businesses. 
 
Due to VEUIT’s ability to develop its own technology and provide it to individuals as well as small and mid-size 
businesses, and help them monetize, as well as produce its own original content, and monetize it while organically 
marketing itself in the process, VEUIT is also a media company, launching VEUIT.COM (“VEUIT”), a Web 3.0 
streaming media platform built on blockchain and scheduled to launch in 2023.  
 
VEUIT technology is built to easily upgrade old Web 2.0 websites to state-of-the-art blockchain-based Web 3.0 
websites. The Company anticipates targeting the 133 million active websites and 32.5 million small and medium 
businesses (“SMB”) in the United States and anticipates it will start earning SaaS subscription revenue in 2023. 
 
This upgrade from old Web 2.0 technology, to Web 3.0 blockchain technology, allows businesses and content 
creators (who are ultimately “businesses”) the ability to create, distribute and monetize their own digital content 
directly to their customers and followers with financial transparency through the use of VEUIT’s blockchain-based 
technology and smart contracts. VEUIT’s smart contracts will look to provide immediate and accurate insight into 
the financial status of its user’s digital projects, as well as providing other valuable, real-time analytics.  
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• It is anticipated that VEUIT’s customers will use its advanced Web 3.0 platform, built using blockchain 
technology, to promote their own brand using their own domain name, www.your-brand-name.com. 
 

• VEUIT intends to launch both a streaming video and social media platform that provides the tools for any 
business to market and more fully monetize themselves and manage their business online.  
 

• VEUIT Core’s software is anticipated to include, CRM, Project Management, Accounting, Email 
Marketing, Video Meeting applications and more, all in one enterprise solution that will have the ability to 
benefit individuals and Small and Mid-size Businesses. 
 

• VEUIT technology works behind the scenes, which is anticipated to provide smart contracts, financial 
transparency, and the ability to seamlessly accept and transact between crypto and fiat currencies. 
 

• VEUIT intends to provide its customers with a television network like channel, complete with streaming 
capabilities and video conferencing, an e-commerce merchant account to sell digital and non-digital 
products, and a blockchain-based affiliate tracking accounting system. 
 

• VEUIT anticipates giving its users control of their own data, providing the ability to capture, utilize and 
monetize their own customer base and fans.  
 

• Since VEUIT is built using Web 3.0, it is anticipated its users will be able to receive, process and convert 
cryptocurrency as a form of payment, receive access to analytics and accounting for their business, as well 
as mint their own NFT’s.  
 

• It is anticipated that businesses and content creators who have channels and/or networks on VEUIT will 
have the ability to sell digital content directly to consumers on a video-on-demand basis or through a 
monthly subscription. 
 

• VEUIT anticipates hosting customers’ channels, and streaming their content, once their website/channel 
has been created. It is anticipated that VEUIT users will be able to create a monthly subscription pay wall 
to further monetize followers. 
 

• In addition to the monthly fee, VEUIT anticipates earning a percentage of revenue generated by the sale of 
digital content on its channels, plus credit card processing fees and other fees incurred in the operation of 
their customers’ channels.  
 

• It is anticipated that VEUIT will market its software by creating and monetizing its own original content, 
including but not limited to, film, television, stand-up comedy, music, sporting events and live streaming 
events, as well as other content. 
 

• It is anticipated that VEUIT may generate revenue from its Original Content from sources including, but 
not limited to, the sale of VEUIT’s software, charging users a per episode fee to view episodes of its original 
series, the sale of merchandise associated with VEUIT’s original content, licensing, product placement, 
sponsorship, foreign sales, tax credit rebates, music sound track, on-line gaming, e-sports, NFT’s and more. 
 

• It is anticipated there will be a VEUIT Network for the Original Content. The VEUIT Network is anticipated 
to showcase curated SVOD (subscription video on demand) and live content, charging users to watch pay-
per-view events, live streaming music concerts and festivals, stand-up comedy shows, and live sporting 
events.  
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The Company owns the following domain names: veuit.com, veuit.net, veuit.org, veuittechnologies.com, 
goveuit.com, veuituniversity.com, veuitu.com, veuitnetwork.com, veuitchannel.com, veuittv.com, veuitweb3.com, 
veuitplus.com, veuitx.com, veuitinc.com, veuitweb3commerce.com, veuit.io, veuit.xyz, and veuit.tv. 
 
Core Business 
 
VEUIT ’s core business is intended to provide the ability to upgrade a website from an old, Web 2.0 website, to a 
new, Web 3.0 blockchain-based website with social commerce and merchant account features, which also functions 
as a media streaming network or “television” channel, complete with new and state-of-the-art technological features 
and capabilities, in one, singular, turnkey ecosystem. It is anticipated that VEUIT will start earning revenue in 2023. 
   
It is anticipated that VEUIT will charge $199 per month ($2,388 per year) for a VEUIT Channel Subscription and 
$999 per month ($11,988 per year) for a VEUIT Network Subscription. A “Channel” is for one user. A “Network” 
can have an unlimited number of “Channels” below it. It is anticipated that VEUIT’s Network/Channel model will 
also incorporate an affiliate paid referral revenue sharing program. VEUIT reserves the right to change the amount 
charged monthly for the Network and Channel subscriptions. 
 
SaaS (Software-as-a-Service) B2B and B2C 
 
VEUIT intends to upgrade Web 2.0 websites of existing businesses (SMB’s) to Web 3.0 website channels, as well 
as to give celebrities and influencers who have an established social media following and fan-base, an easy-to-use 
solution to create Web 3.0 websites with multiple ways to monetize the subscribers to their own-branded channel. 
Both software-as-a-service (“SaaS”) solutions are powered by VEUIT’s technology.  
 
The Company’s core business targets SaaS Business-to-Business (“B2B”) subscriptions to the 32.5 million SMBs 
in the United States as well as the more than 100 million SMB’s throughout the world. The three revenue lines 
targeted at launch of the VEUIT Platform are: 1) SaaS B2B (Business-to-Business); 2) SaaS B2C (Business-to-
Consumer); 3) OTT Services (Over-The-Top) working with celebrities to create their own branded Channel or 
Network powered by VEUIT and Live Stream Pay-Per-View (“PPV”) Concert and Comedy Events on the 
anticipated VEUIT Network. 
 
It is anticipated that VEUIT will offer two tiers of subscriptions to its business (VEUIT for Businesses), and its 
influencer and celebrity (VEUIT for Creators) customers: a VEUIT Channel subscription which is intended to 
empower customers with multiple ways to monetize their fans and followers with a Web 3.0 streaming platform 
built on blockchain, and a VEUIT Network subscription which allows additional channels to be inside the Network 
website. There are over 133 million active websites in the United States, according to statista.com, and VEUIT’s 
initial 5 year plan seeks to upgrade less than 1% of them, although there can be no assurance as to the number that 
will actually upgrade.  
 
OTT (Over The Top) Services 
 
It is anticipated that VEUIT’s plan will be to provide OTT (“Over-The-Top”) services to content creators, content 
aggregators and content owners, to deliver commercial-grade SVOD and broadcasting over the Internet. VEUIT 
OTT is an extension of VEUIT’s core SaaS streaming media platform built to commercial video content delivery 
standards required by the major streaming networks, initially centralized on the AWS cloud but evolving to a 
decentralized solution. 
 
The Company anticipates taking the approach of funding the production of Original Content in lieu of spending 
marketing dollars on traditional offline and online, search engine and social media marketing. This marketing 
strategy seeks a lower customer acquisition cost (“CAC”) and a higher average revenue per user (“ARPU”) and it 
seeks to turn a traditional marketing expense into multiple potential revenue streams. It is intended that in the case 
that the Original Content is produced at the Company’s cost and expense, the Company will own the subsidiary 
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along with all equity in the Original Content, less an anticipated twenty percent (20%) allocated to the talent, which 
talent may include affiliates, shareholders and/or principals of the Company. 
 
Market Size 
 
VEUIT’s core business and revenue model is to rent its Web 3.0 blockchain-based streaming media technology and 
platform to SMB’s (Small and Medium Businesses as defined by the SBA of the US Government) on a Software-
as-a-Service (“SaaS”) subscription business model charging a base monthly fee of an anticipated $199 per month. 
Note: An SMB is defined as having less than 100 employees and between $5-10 million in annual revenue.  
Serviceable Obtainable Market (“SOM”) 
 
VEUIT’s goal is to capture approximately 1 million subscribers for the SaaS B2B (SMB) segment over 5 years.  

 
Creators and Influencers 
 
The Creator Economy Market Size is Estimated at $104.2 Billion as of 2022, according to Hubspot.com, more 
than double its value since 2019. Below are some other interesting facts about the creator economy's size:  
                                                               

• In 2022, an average of 2.67 million viewers watched Twitch streams on over 95,000 live channels.  
• There are 7.5 million active sellers on Etsy by creators who make and sell physical goods online. 
• YouTube has over 2.6 billion users worldwide.  
• OnlyFans has over 1.5 million creators. 
• Twenty-two thousand YouTube creators have more than 1 million subscribers that don’t pay any fee. 

 
The Influencer Marketing Industry is Estimated at $16.4 Billion. Most (if not all) influencers are creators of 
some form, whether it be through articles, images, or videos. Currently, the influencer marketing industry is worth 
$16.4 billion (Source: statista.com). According to Hootsuite, sponsored posts are worth $100 per 10,000 followers. 
This means that mega-influencers (at least 1 million followers) can earn as much as $10,000 on a single paid post. 
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 Source: hubspot.com & statista.com  
There has been a noticeable change in the aims and aspirations of Generation Z children compared to their 
predecessors as 1 in 4 American children plan to become social media influencers. YouTube creators earned over 
$4 Billion in total last year, but over 97% of YouTube creators make less than $15,000 per year. YouTube is 
synonymous with “Free Videos” and all revenue generated is from ads. Source: influencemarketinghub.com 
 
Although approximately 50 million people consider themselves to be creators online, the vast majority still believe 
themselves to be amateurs. Venture capital firm SignalFire splits creators into amateurs (46.7 million) and 
professionals (2+ million).  Notably, more than half the amateur creators (30 million) share their creativity on 
Instagram, followed by 12 million on YouTube, 2.7 million on Twitch, and 2 million on other social platforms. In 
contrast, you are more likely to find professional creators on YouTube (1 million), then Instagram (500,000), and 
Other (200,000). Ninety eight percent of all content on OnlyFans (1.5 million) is adult content.  
 
Technology & Software Licensing Agreements   
 
The Software as a Service (“SaaS”) business model for subscribing to VEUIT is anticipated to enable the Company 
to deliver its solution to customers from the cloud. VEUIT was built using blockchain and Web 3.0 technologies, 
and it is anticipated that VEUIT will provide businesses, as well as digital content creators including influencers 
and celebrities, the ability to create their own channel and migrate their existing website to a blockchain-based 
website and streaming video platform.                                 
 
Decentralized ownership is the pillar of Web 3.0 with the core principles of equal access and decentralization. Web 
3.0 aims to decentralize data and give users full control over their information, relying on blockchain technology. 
Over the course of his career, Joseph Callahan has founded several technology companies and Mr. Callahan is also 
a co-Founder and the Chief Executive Officer and Chief Technology Officer of VEUIT.   
 
It is anticipated that VEUIT’s technology development will include the current implementation of in-house 
proprietary technology projects such as a VEUIT digital wallet, a VEUIT digital coin, and a decentralized 
distributed peer-to-peer content delivery network that will be more efficient and scalable for live streaming at a 
much lower cost than the current cost of bandwidth.  
 
License Agreement: 
 
VEUIT as the “Licensee” has entered into a lifetime, royalty-free perpetual license agreement with Ciright, Inc., a 
Delaware corporation of which a substantial majority is owned by Joseph Callahan, one of our founders (together 
as the “Licensor”) to exclusively license the technology stack that the VEUIT platform is built upon and is referred 
to as the “VEUIT Core” or “VEUIT Technology Stack”.  
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The license agreement is assignable and transferable by VEUIT to a successor or related entity. The Licensor will 
continue to maintain the VEUIT Core until VEUIT can assume the costs and personnel to maintain the technology.  
 
Developed and architected by Mr. Callahan over time through Licensor, the “VEUIT Core” technology stack has 
been contributed to the VEUIT.com platform and to the Company by Licensor for its use and application in running 
and operating VEUIT, Inc., the VEUIT.com website and its overall business.  
 
Following the closing of the Offering, the Company may also hire certain current employees of Licensor.  
 
Licensor has developed proprietary cloud computing, enterprise data object environments server-based technology 
including but not limited to; digital business process, transaction management, revenue utility billing engine, 
workflow management, web 3.0, advanced database, video streaming, blockchain, private ledger, distributed public 
ledger, mobile application library, content management platform; digital rights management, and human capital 
management technology (collectively, the “VEUIT Core Technology”). This technology, along with the suite of 
business enterprise solutions, constitutes the VEUIT Business offering to the Small and Medium Businesses 
(SMB’s) customers targeted by VEUIT. 
Licensor has created a custom fork (“Technology Fork”) of its Technology that is solely utilized by VEUIT for 
running and operating the VEUIT.com website, platform, and overall business.  
 
The perpetual license is assignable and transferrable to an entity related to VEUIT. The Company also has an option 
to purchase and own the tech stack at a pre-determined price.  
 
The Company has entered into an agreement with Source Digital INC. (“Source”).  Source has licensed certain 
technology from third parties which technology is used for driving brand and commerce monetization through an 
audio frequency received by a phone or other device used to view filmed content, and that device then causing a 
call to action to occur which allows the viewer to purchase a product thus causing a monetization event (the “Source 
Technology”).  Source has granted to the Company the right, in the Company’s sole and absolute discretion to use 
the Source Technology in any of Company’s applications on the VEUIT platform. In addition to utilizing the Source 
Technology, Source has agreed to introduce the Company to potential strategic partners and/or customers 
(“Partner’) who may utilize all or a portion of the Company’s Platform and/or portions of the Company’s proprietary 
content. In consideration of allowing the Company to use the Source Technology, Source shall receive five percent 
(5%) of the net revenues received by the Company which gross revenues are directly related to such application.  
 
In the event that the Company utilizes the Source Technology in an application on the Company Platform and the 
use of the Source Technology results in the Company generating revenue from the use of the Source Technology, 
and Source procures advertising for such application, Source will receive sixty percent (60%) of the net advertising 
revenue and the Company will receive forty percent (40%) of the net advertising revenue. In the event that the 
Company utilizes the Source Technology in an application on the Company’s Platform and the use of the Source 
Technology results in the Company generating revenue from the use of the Source Technology, and the Company 
procures advertising for such application, Source shall receive forty percent (40%) of the net advertising revenue 
and the Company shall receive sixty percent (60%) of the net advertising revenue.  
 
Go-to-Market (“GoToMKT”) Strategy 
 
The GoToMKT plan details how VEUIT anticipates it will efficiently and cost-effectively engage with prospective 
B2B, B2C, and B2B2C customers to allow them to subscribe to VEUIT’s Web 3.0 streaming video platform built 
on blockchain SaaS offering.  
 
VEUIT anticipates that it will begin generating revenue in 2023 initially through multiple sales teams.  
 

1.) The VEUIT Sales Team. 
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VEUIT’s in-house, sales team consists of ten (10) individuals with proven track records of success in direct 
sales, formerly selling websites directly to individuals and SMB’s when Web 1.0 and then Web 2.0 websites 
were considered new technology. The Company’s goal is that each of its sales officers will be able to generate 
approximately one thousand sales of our anticipated $199.99 per month, Web 3.0 website product, as well as 
VEUIT’s entire suite of other tech products, every twelve months. 
 
2.) The BrandStar Studios Sales Team. 
 
BrandStar Studios is a multi-faceted multi-media company that provides a variety of different services including 
providing their clients with the ability to have their product or brand featured organically within the storyline 
of television shows. BrandStar Studios currently has over 300 sales officers that interface with over 30,000 
companies or clients.   
 
VEUIT has entered into a non-binding agreement with Mark Alfieri, the founder of BrandStar Studios, to 
provide his 300 sales officers with the ability to sell VEUIT’s $199.99 per month, Web 3.0, website product, 
as well as VEUIT’s entire suite of other tech products, to its existing thirty thousand clients, as well as to 
continue to sell the VEUIT product to new potential clients and customers who may be marketed to or 
introduced to the VEUIT product through direct marketing and direct sales efforts. 
 
3.) The ListenTrust Sales Team. 
 
Listen Trust is a bi-lingual sales force/call center/help center that specializes in direct sales for products and 
services. Listen Trust has a history of success in direct sales and has a sales force of over 1000 bi-lingual sales 
officers. 
 
VEUIT has entered into a non-binding agreement with Craig Handly, the Founder of Listen Trust, to provide 
his 1000 sales officers with the ability to sell VEUIT’s $199.99 per month, Web 3.0, website product, as well 
as VEUIT’s entire suite of other tech products, to its existing clients, as well as to continue to sell the VEUIT 
product to new potential clients and customers who may be marketed to or introduced to the VEUIT product 
through direct marketing and direct sales efforts. 
 

VEUIT anticipates it will sell its software through its own sales force as well as through its network of sales 
partnerships. This initial strategy focuses on sustainable scale with velocity with the B2B and B2B2C channel sales 
relying on its own sales force as well as its sales partners such as Viamedia, Brand Star and Listen Trust. It is 
anticipated that this will allow the Company to hit the market immediately while taking the time to scale its own 
in-house B2B sales team. 
 
The Company anticipates targeting acquisition of B2C SaaS customers, including influencers and celebrities, with 
its in-house team partnered with third-parties specializing in influencers and celebrities. A digital and social media 
marketing campaign, along with SEO (search engine optimization), will complement organic B2C customer 
acquisition. It is anticipated that OTT sales will be targeted on a case-by-case basis initially, relying on relationships 
and contacts of senior management and advisors to the Company.  
 
SaaS B2B, B2C, and B2B2C  
                                                   
In addition to the robust UI/UX of VEUIT, the technology team has developed a proprietary member affiliate 
referral program that leverages the blockchain to provide consumers of VEUIT content the ability to earn and share 
in revenue from referrals and direct sales.  
 
Original Content and Production 
 
Assuming adequate proceeds are raised from the offering. it is intended that either the Original Content will be 
produced at the Company’s cost and expense, in which case the Company will own the subsidiary that has been 
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formed to produce the Original Content, along with an amount, up to twenty percent (20%) allocated to the talent, 
which talent may include affiliates, shareholders and/or principals of the Company, or if produced at the cost and 
expense of a third party or a third party invests in the subsidiary, such party shall own a portion of the subsidiary. 
 
It is currently anticipated the Original Content may include the following: television series, feature films, live 
events, contests, concert series, comedy and more. There can be no assurance that any shows, movies, events or 
concert series will be produced and such production and or events may be terminated, modified or added to, in the 
sole discretion of the Company. 
 
Original Content: Potential Tax Rebates and Product Integration 
 
Tax Rebates: The Company initially intends to produce its content in jurisdictions with tax rebate incentives such 
as the state of Oklahoma, the state of Louisiana, the state of New York and the province of British Columbia in 
Canada. The exchange rate between the US Dollar and the Canadian Dollar makes it attractive to produce 
programming in Canada, but in addition, virtually all of the provinces in Canada, as well as the Canadian federal 
government, offer incentives, mostly in the form of tax rebates, although other incentives might be available 
depending on the content. Canada currently offers approximately a 40% tax incentive for film and television 
production. The Company intends to design its productions to maximize the available incentives. It is important to 
note that incentive structures may change, both in Canada and elsewhere in the world. The Company reserves the 
right to produce content in other locations. 
 
The Company may also create television shows around brands that may subsidize the cost of the shows we produce, 
through product integration. Many companies pay significant sums each year to have their products and brands 
featured in television and film productions. The Company intends to create its programming with product 
integration at the forefront, involving brands at the earliest possible point in time. When we produce our shows, 
each episode may feature integrated, sponsored products into the dialogue and action of the episode.  
 
Distribution 
 
With more platforms now than ever before needing to provide original content to their users, we believe that we are 
positioned to take each of our shows to market and license the domestic and international rights, once we feel we 
have generated sufficient revenue from the exploitation of our original content on our own platform, VEUIT.COM.  
 
The Company intends to use the exposure of its shows created on VEUIT.COM to generate program specific 
ancillary revenue streams, such as merchandise, commercial tie-ins, licensing and branding opportunities. 
Depending on the circumstances, the Company may determine that it would license its original content to third 
party platforms. 
 
Alternative Distribution 
 
We believe the future of distribution is linked to the ability to distribute streaming content directly to the consumer.  
We may enter into joint venture agreements with websites that have substantial user bases and built-in audiences 
that have a predisposed interest in our content.  
 
Decentralized Distribution is the Future  
 
The Company anticipates that the success of content distribution will soon be programming that lives on 
multiple platforms through revenue-sharing partnerships. To maximize revenue, we intend to distribute 
Original Content produced by VEUIT to built-in user bases of previously successfully developed platforms. 
(VEUIT will maintain the option to sell the VEUIT produced Original Content to platforms such as Netflix, 
Amazon, HBO, Hulu, etc., should the Company decide, in its sole and absolute discretion, that an immediate 
monetization event be considered to be in the best interests of the Company). 
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THE OFFERING 

The following is a summary of the offering being made hereby. Investors are urged to read this Memorandum in 
its entirety, along with all exhibits attached hereto. For purposes of this summary, the “Company,” “we,” “us,” 
“our,” and similar terms refer only to VEUIT, INC.  

 
Issuer:   VEUIT, Inc., a Delaware corporation (the “Company”). The Company was  

  formed on April 25, 2022. 
 
Securities being Offered: Shares of Class A Convertible Preferred Stock.    
 
Amount of the Offering: Maximum Amount: $50,000,000. No Minimum Amount of the Offering however, 

each investor must purchase the Minimum Subscription Amount, as defined 
below.   

 
Ranking: The Preferred Stock ranks senior to our common stock with respect to the payment 

of dividends and rights upon liquidation, dissolution or winding up 
 
Stated Value: Each Preferred Share will have an initial “Stated Value” of $2.50, subject to 

appropriate adjustment in relation to certain events, such as recapitalizations, stock 
dividends, stock splits, stock combinations, reclassifications or similar events 
affecting the Preferred Stock      

    
Minimum Purchase: Each investor must purchase a minimum of $250,000 in Preferred Stock (the 

“Minimum Subscription Amount”), unless such Minimum Subscription Amount 
is reduced by the Company in its sole discretion. 

 
Preferred Stock Sold: 20,000,000 shares 
 
Common Stock: 180,000,000 shares 
 
Use of Proceeds: The Company anticipates that it will receive net proceeds of $46,250,000 assuming 

the sale of the Maximum Offering Amount with the maximum commissions paid 
to Independent Broker-Dealers or placement agents. The Company intends to use 
the first approximate $24,975,000 of net offering proceeds of this Offering for, 
including but not limited to, the continued development and maintenance of the 
core VEUIT Software-as-a-Service ("SaaS") technology and streaming media 
platform; salaries, general and administrative costs; general corporate and working 
capital, sales and marketing; including the development of an internal sales force 
and brand and marketing partnerships, the training and scaling of both an internal 
and an external sales force and the further development of strategic partnerships 
with existing sales forces that are incentivized to sell subscriptions to VEUIT’s 
software and incentivizing those sales forces to sell subscriptions to VEUIT’s 
software, and then the remaining $21,275,000 for the furtherance of VEUIT’s 
marketing plan through the development and production of Original Content and 
certain live events; the repayment of monies previously expended for Original 
Content and the continued production of certain filmed content already in 
development for various potential content distribution channels, as well as for 
general corporate and working capital purposes. However, Management reserves 
the right to change completely and at any time, without notice, the use and 
individual amounts of the Offering Proceeds in its sole and absolute discretion, 
adjustment of the amounts in each category if less than the full amount of this 
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Offering is raised, or otherwise, and the use of the Offering Proceeds for any 
purpose relating to, but not limited to, the acquisition, development, production, 
promotion, marketing, sale and distribution of any of its filmed content, as well as 
any and all technological and software development, as well any and all expenses 
of this Offering, overhead, operating expenses and other attendant expenses not 
listed here. See “Use of Proceeds.”  

 
Dividend Rights: Subject to the rights of holders of any class or series of senior stock, holders of the 

Class A Convertible Preferred are entitled to receive, when and as authorized by 
our board of directors and declared by us out of legally available funds, cumulative  
dividends on each Class A Preferred Share at an annual rate of 10.0% of the Stated 
Value. We expect to pay dividends on the Preferred Stock commencing two (2) 
years after the Company has raised the $50,000,000 from this Offering and 
thereafter annually, unless our results of operations, our general financial 
condition, general economic conditions, applicable provisions of Delaware law or 
other factors make it imprudent to do so. All dividends on the preferred stock will 
cease upon an investor receiving dividends, either in cash or stock, equal to the 
investor's investment in the Company. Dividends not paid will accrue until such 
time as the Company has the funds to pay such dividends. The Company reserves 
the option to pay dividends in cash or Company common stock.  

 
 Holders of the Preferred Stock do not have a right to receive a return of capital 

prior to holders of our common stock. 
 
Conversion: Each share of Preferred Stock will be convertible into shares of our common stock, 

at the election of the holder thereof by written notice to the Company (each, a 
“Conversion Notice”), on the earlier of (i) at any time beginning 90 days after the 
closing of the Offering, (ii) after the preferred stockholder has received either in 
cash or stock, dividends equal to the investor's investment in the Company, or (iii) 
at the election of the Company at any time after this offering has closed by 
providing written notice to the holder of the shares of Preferred Stock.  Each share 
of Preferred Stock will convert into one share of common stock.   

 
 Except as otherwise required by law, the persons who are the holders of record of 

shares of Preferred Stock at the close of business on a dividend record date will be 
entitled to receive the dividend payable on the corresponding dividend payment 
date notwithstanding the conversion of those shares of Preferred Stock after such 
dividend record date and on or prior to such dividend payment date and, in such 
case, the full amount of such dividend will be paid on such dividend payment date 
to the persons who were the holders of record at the close of business on such 
dividend record date.  

  
Voting Rights: Holders of the shares of Preferred Stock shall have no voting rights. 
  
Liquidity: We expect that the Company will determine to pursue a liquidity event when it 

believes that the then-current market conditions are favorable for a liquidity event, 
and that such a transaction is in the best interests of our shareholders. A liquidity 
event is not expected for five (5) to seven (7) years. A liquidity event could include 
(1) the sale of all or substantially all of our assets either on a portfolio basis or 
individually followed by a liquidation, in which the net proceeds are distributed to 
the shareholders, (2) a merger or another transaction in which our shareholders 
may receive cash and/or shares of a publicly traded company or (3) a listing of our 



Confidential Private Placement Memorandum 

 -24-  
   
 

shares on a national securities exchange. There can be no assurance as to if and 
when a suitable liquidity transaction will be achievable. 

 
Transfer Restrictions: None of the shares of Preferred Stock may be sold or otherwise transferred unless 

the holder thereof delivers evidence, to the satisfaction of the Company, that such 
sale or other transfer of the shares of Preferred Stock is made to an accredited 
investor solely in compliance with all federal and state securities laws.  Any sale 
or transfer of the shares of Preferred Stock made in violation of any federal or state 
securities laws shall be void ab initio.  The Preferred Stock will also be subject to 
all other restrictions on ownership and transfer contained in our charter. 

Repurchase: The Board of Directors may, in its sole and absolute discretion, at any time, upon 
a determination by the Board of Directors that an investor’s ownership in the 
Company is adverse to its business purpose or otherwise not in the Company’s best 
interest, purchase all, but not less than all, of such investor’s preferred shares for 
an aggregate purchase price equal to One Hundred Ten percent (110%) of the 
investor’s investment less any dividends already paid to the investor. The Preferred 
Shareholders agree and acknowledge that acts of moral turpitude, tortious 
interference, breach of contract, business interference, slander and libel constitute 
a non-exhaustive list of potential actions that may give rise to the exercise of the 
right to repurchase by the Company hereunder, and that the exercise of such right 
by Board of Directors is reasonable and enforceable against the Preferred 
Shareholder. 

 
Tax Treatment: Investors should consult their independent tax advisor regarding any tax matters 

arising with respect to the Securities. 
 
Investors: All investors must be “accredited investors,” as defined under Rule 501(a) of 

Regulation D, and meet all other suitability requirements set forth herein under the 
caption “Investor Suitability Requirements,” and as contained in the subscription 
documents attached as Exhibits to this Memorandum. 

 
 Accredited investors interested in subscribing for shares of Preferred Stock in 

this Offering must do the following: 

• Deliver a completed and executed Subscription Agreement and Confidential 
Investor Questionnaire, which are attached to this Memorandum as Exhibits A 
and B, to the Company at the address provided in the Subscription Agreement.  
 

• Deliver the purchase price for the Securities to the Company via check or wire 
transfer. 
 

All shares of Preferred Stock will be held in book entry form. Promptly following 
the acceptance of a Subscription, the Subscriber shall be notified of such 
acceptance.  

 
Risk Factors: See “Risk Factors” and the other information in this Memorandum for a discussion 

of the factors that you should carefully consider before deciding to invest in the 
Securities. 

 
Plan of Placement: This Offering is being made privately by the Company or through a Placement 

Agent, on a “reasonable best efforts” basis up to a maximum of $50,000,000, solely 
to “accredited investors” as defined in Rule 501(a) of Regulation D promulgated 
under the Securities Act. 
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 The Company may reject subscriptions in either of their sole discretion in whole 

or in part. If the Offering is over-subscribed, the Company may determine, in its 
sole discretion, to reject subscriptions in whole or in part or to allocate to any 
prospective investor less than the subscription amount to which the investor 
subscribed. One or more closings (each, a “Closing”) may be held at any time at 
the discretion of the Company.  The Company and/or the Placement Agent 
reserves the right to purchase and/or permit their respective employees, agents, 
officers, directors, and affiliates to purchase shares of Preferred Stock in the 
Offering in accordance with federal and state securities laws. The offering 
proceeds will be released to us and will be available for investment or the payment 
of fees and expenses. This offering will continue until we have sold all of the shares 
of Preferred Stock or two years from the date of the first purchase of the Preferred 
Stock, whichever occurs first. 

 
 

RISK FACTORS 
 

An investment in the Securities involves significant risks, including the risks described below. You should carefully 
consider the risks described below in addition to the remainder of the Memorandum before purchasing the 
Securities. The risks highlighted here are not the only ones that the Company faces. For example, additional risks 
presently unknown to us or that we currently consider immaterial or unlikely to occur could also impair our 
operations. If any of the risks or uncertainties described below or any such additional risks and uncertainties 
actually occur, our business, financial condition or results of operations could be negatively affected, and you might 
lose all or part of your investment. 
 
RISKS RELATED TO OUR BUSINESS 
 
The Company is a newly formed corporation and has a no operating history upon which investors can 
evaluate the Company. 
 
We were incorporated in Delaware on April 25, 2022 and our operations have been limited. We have no operating 
history or financial results on which investors may evaluate our business or previous financial results. We have no 
revenue and require the net proceeds of this offering to operate. We cannot predict the timing or amount of receipts, 
if any, from distribution or other commercialization of our content. We face all of the risks inherent in a new 
business, including the expenses, difficulties, complications and delays frequently encountered in connection with 
the formation and commencement of operations and the competitive environment in which we intend to operate. If 
we do not successfully address these risks, our business will be seriously harmed. 
 
If we fail to obtain the capital necessary to fund our operations, we will be unable to continue or complete the 
production of our content and the implementation of our business strategy and subscribers who purchase shares 
of Preferred Stock in this Offering may lose their entire investment.  
 
Our business or operations may change in a manner that would consume available funds more rapidly than 
anticipated and substantial additional funding may be required to maintain operations, fund expansion, fund the 
development of new or enhanced productions, acquire content and or technologies or otherwise respond to 
competitive pressures and opportunities that may enhance the financial viability of the Company. In addition, we 
may need to accelerate the growth of our production and distribution plan beyond what is currently envisioned and 
this may require additional capital. Should this occur, we may not be able to secure funding within a time frame 
that is necessary for the Company’s success or on favorable terms and we may not be able to raise sufficient funds 
to execute our business plan. 
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If we cannot raise adequate funds to satisfy our capital requirements, we may have to delay, scale back or eliminate 
our current plan of operations. We may also be required to obtain funds through arrangements with collaborators, 
which arrangements may require us to relinquish rights to certain intellectual property or distribution rights that we 
otherwise would not consider relinquishing. This could result in sharing revenues which we might otherwise retain 
for ourselves. Any of these actions may harm our business, financial condition and future viability of the Company. 
 
We have limited access to the capital markets and even if we can raise additional funding, we may be required 
to do so on terms that are dilutive to you. 
 
We have limited access to the capital markets to raise capital. The capital markets have been unpredictable in the 
recent past for companies such as ours. In addition, it is generally difficult for development stage companies to raise 
capital under current market conditions. The amount of capital that a company such as ours is able to raise often 
depends on variables that are beyond our control. As a result, we may not be able to secure financing on terms 
attractive to us, or at all. If we are able to consummate a financing arrangement, the amount raised may not be 
sufficient to meet our future needs. If adequate funds are not available on acceptable terms, or at all, our business, 
financial condition and our continued viability will be materially adversely affected. 
 
Upon commercialization of our content, we may be dependent on third parties to market, distribute and sell our 
programs. 
 
Our ability to receive revenues may be dependent upon the sales and marketing efforts of any future co-marketing 
partners and third-party distributors. At this time, we have not entered into an agreement with any distribution or 
commercialization partner. If we fail to reach an agreement with any distribution partner, it may have a negative 
impact on our business, financial condition and result of operations. Should this occur, we may elect to develop 
distribution avenues of our own which may require additional funding, in which case subscribers who purchase 
shares of Preferred Stock in this Offering may be diluted. 
 
Our success depends on attracting and retaining key personnel. 
 
Our success depends upon the continued efforts, abilities and expertise of our executive teams and other key 
employees, including production, creative and technical personnel. Our success also depends on our ability to 
identify, attract, hire, train and retain such personnel. We do not currently have significant “key person” life 
insurance policies for any employee. In addition, competition for the limited number of business, production and 
creative personnel necessary to create and distribute our entertainment content is intense and may grow in the future. 
We cannot assure you that we will be successful in identifying, attracting, hiring, training and retaining such 
personnel in the future, and our inability to do so could have a material adverse effect on our business, financial 
condition, operating results, liquidity and prospects. 
 
Our success depends in part on the commercial success of streaming content, television programming and brand 
integration, which is unpredictable. 
 
Generally, the popularity of our programs depends on many factors, including the critical acclaim they receive, the 
format of their initial release, their talent, their genre and their specific subject matter, audience reaction, the quality 
and acceptance of television content that our competitors release into the marketplace at or near the same time, 
critical reviews, the availability of alternative forms of entertainment and leisure activities, general economic 
conditions and other tangible and intangible factors, many of which we do not control and all of which may change. 
We cannot predict the future effects of these factors with certainty. Our success will depend in large part on the 
experience and judgment of our management to select and develop content that they believe will be financially 
viable as well as develop new investment and production opportunities. We cannot assure that our programing will 
obtain favorable reviews or ratings, or that our productions will perform well. Additionally, we cannot provide 
assurance that any of our original programming content will appeal to our distributors and or subscribers. The failure 
to achieve any of the foregoing could have a material adverse effect on our business, financial condition, operating 
results, liquidity and prospects. 
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Piracy of our content could adversely affect our business over time. 
 
Piracy is extensive in many parts of the world and is made easier by the availability of digital copies of content and 
technological advances allowing conversion of films and television content into digital formats. This trend 
facilitates the creation, transmission and sharing of high-quality unauthorized copies of film and television content. 
The proliferation of unauthorized copies of these products has had and will likely continue to have an adverse effect 
on our business, because these products reduce the revenue we receive from our products. In order to contain this 
problem, we may have to implement elaborate and costly security and anti-piracy measures, which could result in 
significant expenses and losses of time and revenue. We cannot assure you that even the highest levels of security 
and anti-piracy measures will prevent piracy. 
 
In particular, unauthorized copying and piracy are prevalent in countries outside of the U.S., Canada and Western 
Europe, whose legal systems may make it difficult for us to enforce our intellectual property rights. While the U.S. 
government has publicly considered implementing trade sanctions against specific countries that, in its opinion, do 
not make appropriate efforts to prevent copyright infringements of U.S. produced television content, there can be 
no assurance that any such sanctions will be enacted or, if enacted, will be effective. In addition, if enacted, such 
sanctions could impact the amount of revenue that we realize from the international exploitation of our content. 
 
RISKS RELATED TO THE OFFERING AND OUR PREFERRED STOCK 
 
The offering price of the Preferred Stock was established arbitrarily; the actual value of the Preferred Stock may 
be substantially less than the purchase price in the Offering.  
 
We established the offering price of the Preferred Stock on an arbitrary basis. This price bears no relationship to 
our book or asset values or to any other established criteria for valuing Preferred Stock. Because the offering price 
is not based upon any valuation (independent or otherwise), the price is likely to be higher than the proceeds that 
an investor would receive upon liquidation or a resale of his, her or its Preferred Stock if they were to be listed on 
an exchange or actively traded by broker-dealers. 
 
The Offering is being conducted on a “best efforts” basis, and the risk that we will not be able to accomplish our 
business objectives, and that the poor performance of a single investment will materially adversely affect our 
overall investment performance, will increase if only a small number of shares of Preferred Stock are purchased 
in the Offering. 
 
The Preferred Stock being offered on a “best efforts” basis and no individual, firm or corporation has agreed to 
purchase any Preferred Stock in the Offering. If we are unable to raise significant additional proceeds, we will be 
thinly capitalized and may not be able to achieve our business objectives. Our inability to raise substantial funds 
would also increase our fixed operating expenses as a percentage of gross income. Each of these factors could have 
an adverse effect on our financial condition. 
 
Your percentage of ownership may become diluted if we issue new common stock or other securities.   
 
Our Company is authorized to raise capital through the issuance of additional common stock, preferred stock, 
options, warrants and other rights, on such terms and for such consideration as our Board of Directors may 
determine. Any such issuance could result in dilution of the equity you.  
  
Holders of our stock have no rights to buy additional stock or other securities if we issue new securities. Investors 
purchasing the Preferred Stock in this offering who do not participate in any future issuances will experience 
dilution in the percentage of the issued and outstanding Preferred Stock they own.  
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The Preferred Stock may not be a suitable investment.  
 
The offered Preferred Stock is not a suitable investment for all Investors. In particular, an Investor should not 
purchase any Preferred Stock unless such Investor understands and is able to bear risks associated with underlying 
investments of the Issuer. An investment in the Preferred Stock involves substantial risks and uncertainties and 
should be considered only by sophisticated Investors with substantial investment experience who can afford to lose 
the entirety of their investment in the Issuer. 
 
Loss of capital.  
 
The risks associated with the business objectives could result in the total loss of capital. No guarantee or 
representation is made that the Company will be successful in lowering the risks associated with the business 
objectives. Moreover, investments made by Investors in the Issuer also risk the total loss of capital, and no guarantee 
or representation is made that the Company will be successful in lowering the risk associated with the business 
objectives. 
 
The Company is dependent upon the proceeds of this Offering. 
 
The Company is dependent upon the proceeds of this Offering to implement its business plan. If the Company 
sells less than the Maximum Offering, we may not be able to implement our business plan and even if we sell 
all of the Maximum Offering, we cannot guarantee that we will ever generate any significant revenues or report 
profitable operations.  
 
Earlier investors have a greater risk of loss than later investors. 
 
If the Maximum Offering is not sold then we may not have sufficient resources to implement our business plan which 
may include finishing production of the first season of our first season of our first show. Additionally, later investors 
may be able to better evaluate the Company’s potential based on the activities taken by the Company. As a result, 
earlier investors in the Offering may bear a greater risk of loss of their entire investment than the later investors. 
 
The offering price and other terms of the Offering have been determined solely by us. 
 
The offering price and other terms of the Offering have been determined by us. The price and other terms do not 
necessarily accurately reflect the actual value of the Securities, the price that may be realized upon any disposition 
thereof, or the assets or value of the Company. 
 
Resale of the Securities is subject to significant restrictions. 
 
We are selling the Securities under exemptions from registration under applicable federal and state securities laws. 
The Securities have not been registered under the Securities Act or any state securities laws. Until the Securities 
have been registered, they may not be transferred or resold except in a transaction exempt from or not subject to the 
registration requirements of the Securities Act and applicable state securities laws. In addition, the SEC has broad 
discretion to determine whether any registration statement will be declared effective and may delay or deny the 
effectiveness of any registration statement filed by us for a variety of reasons.  
 
The ownership of our capital stock is concentrated and was acquired for prices substantially below the price per 
share of this Offering. 
 
As of the drafting of this Memorandum, and prior to our raising any capital, our officers and directors, principal 
shareholders and founders own approximately 100% of the Company’s shares in the aggregate on a fully-diluted 
basis and paid a substantially lower price per share than potential investors in the Offering and in some cases no 
consideration. These shareholders may be able to significantly influence matters requiring approval by our 
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shareholders, including the election of directors. These shareholders may take certain actions even if other 
shareholders oppose them.  
 
Our management will have broad discretion over the use of the proceeds we receive in the Offering and might 
not apply the proceeds in ways that increase the value of your investment. 
 
Our management will have broad discretion in how to use the net offering proceeds and you will be relying on the 
judgment of our management regarding the application of these proceeds. Our application of the net offering 
proceeds may not increase the value of your investment. We expect to use a portion of the net offering proceeds to 
fund general corporate purposes, including and without limitation, working capital and capital expenditures, 
overhead and operating expenses and other expenses not listed herein. Although our management has a business 
plan (see estimated use of proceeds) our management may not be successful in executing such business plan and 
therefor Investors may not be able to yield a return, if any, on any investment of these net offering proceeds.  
 
You should consult your independent tax advisor regarding any tax matters arising with respect to the Securities.  
 
All prospective purchasers of the Preferred Stock are advised to consult their own tax advisors regarding the U.S. 
federal, state, local and non-U.S. tax consequences relevant to the purchase, ownership and disposition of the 
Preferred Stock in their particular situations. 
 
The cash distributions you receive may be less frequent or lower in amount than you expect. 

Although we intend to pay annual distributions on the shares of Preferred Stock commencing two years after the 
Company has raised at least $50,000,000 from this Offering, there is no guaranty that we will be able to pay the full 
amount of the distribution, or at all.  In determining whether to authorize a distribution or make such distribution 
and the amount, our directors will consider all relevant factors, including the amount of cash available for 
distribution, capital expenditure and reserve requirements and general operational requirements. We cannot assure 
you that we will consistently be able to generate sufficient available cash flow to fund distributions on the shares of 
Preferred Stock nor can we assure you that sufficient cash will be available to make distributions to you. With 
limited prior operations, we cannot predict the amount of distributions you may receive and we may be unable to 
pay, maintain or increase distributions over time. Our inability to operate profitably may have a negative effect on 
our ability to generate sufficient cash flow from operations to pay distributions on the shares of Preferred Stock. 

Our cash distributions may constitute a return of capital or taxable gain from the sale or exchange of property. 

Our long-term strategy is to fund the payment of annual distributions to our stockholders entirely from our cash 
flow from operations. However, we may need to borrow funds, or, to the extent necessary, utilize offering proceeds 
in order to make cash distributions. Accordingly, the amount of distributions paid at any given time may not reflect 
current cash flow from operations. Distributions payable to stockholders may also include a return of capital, rather 
than a return on capital. In the event that we are unable to consistently fund distributions to stockholders entirely 
from our cash flow from operations, the value of shares, the sale of our assets or any other liquidity event may be 
reduced. 

Holders of the shares of Preferred Stock will not have any voting rights. 

Holders of the shares of Preferred Stock will not have any voting rights (unless converted into shares of our common 
stock).  Our shares of common stock are the only shares of stock with full voting rights.  Our board of director’s 
broad discretion in setting policies and our Preferred stockholders’ inability to exert control over those policies 
increase the uncertainty and risks a stockholder faces. 
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RISK FACTORS RELATED TO THE BUSINESS AND POSITION IN INDUSTRY 
 
VEUIT, Inc. is a development-stage company with a limited operating history, and as such, any prospective 
investor may have difficulty in assessing the Company’s profitability or performance.  
  
Because the Company is a development-stage company with a limited operating history, and no revenues, it could 
be difficult for any investor to assess the performance of the Company or to determine whether the Company will 
execute its projected business plan. The Company has limited financial results upon which an investor may judge 
its potential. As a company still in the development stages of its life, the Company may in the future experience 
under-capitalization, shortages, setbacks and many of the problems, delays and expenses encountered by any 
development-stage business. An investor will be required to make an investment decision based on, among many 
other things not listed here, the Company’s management history, its projected operations in light of the risks, the 
limited operations and financial results of the Company to date, and any expenses and uncertainties that may be 
encountered by one engaging in the Company’s industry. 
 
If The Company Does Not Raise Enough Money, The Company Will Have To Delay Its Business Plans Or Go 
Out Of Business.  
There will be no refunds on the sale of the Preferred Stock. Even if the Company raises the maximum amount of 
this offering, the Company may not have enough funds to successfully undertake the business plan.  
  
The Future Success Is Dependent, In Part, On the Performance and Continued Service of Joseph Callahan, 
Jonathan Sanger, Joseph Juarez, and Edward C. Yu, The Chief Executive Officer, Chief Content Officer, Chief 
Operating Officer, and President of VEUIT, Inc. 
 
The Company is presently dependent to a great extent upon the experience, relationships, abilities, and continued 
services of Joseph Callahan, Jonathan Sanger, Joseph Juarez, and Edward C. Yu, the Chief Executive Officer, Chief 
Content Officer, Chief Operating Officer, and President of VEUIT, Inc. The loss of services of any of the 
management staff could have a material adverse effect on the business, financial condition, or results of operation. 
  
The Shares Sold In This Offering Have Not Been Registered Under The Securities Act, And Therefore The 
Shareholders Must Be Prepared To Hold Such Shares For An Indefinite Period Of Time. 
 
The shares of Preferred Stock offered are “restricted securities” as defined under the Securities Act. The resale of 
such securities may not be made without registration under the Securities Act and state securities laws or the 
existence of an exemption from such registration requirements.  
 
The business is speculative because (among other reasons) a portion of the Company’s revenues are proposed 
to be derived from the acceptance and popularity of its content and the timely expansion of new media 
distribution, which is difficult to predict, and the failure to develop, produce, acquire and successfully distribute 
appealing content could materially adversely affect the Company. 
  
The development, production, acquisition and distribution of appealing content is one of the keys to the Company’s 
success. It represents one of the main catalysts for generating revenue, and is subject to a number of uncertainties. 
The Company’s success depends on the quality of its content versus the quality of other content released into the 
marketplace at or near the same time. The availability of alternative forms of entertainment and leisure time 
activities, general economic conditions and other tangible and intangible factors not listed here, all of which can 
change and cannot be predicted with certainty may adversely affect the financial condition of the Company. There 
can be no assurance that the Company’s current plan for the development, production, acquisition and distribution 
of content will appeal to consumers or persons who may pay to purchase it. Any failure to develop, produce, acquire 
and distribute appealing content would materially and adversely affect the business, results of operations and 
financial condition of the Company. 
  
There are various risks associated with the proprietary rights. 
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The Company is developing patent pending proprietary technology, and in addition currently holds several patents. 
The Company intends to have multiple licenses on patent pending technologies, processes, trademarks, and 
copyrights, which the Company intends to file through the Company’s intellectual property attorney. The Company 
intends to rely on a combination of patents, copyright and trade secret protection and nondisclosure agreements to 
establish and protect its proprietary rights. Despite these precautions, it may be possible for a third party to copy or 
otherwise obtain and use the Company’s proprietary information, products or technologies and or processes without 
authorization, to imitate the programming, or to develop similar or superior programming or ideas independently. 
Imitation of the programming, the creation of similar or superior programming, or the infringement of the 
intellectual property rights could diminish the value of the programming or otherwise adversely affect the potential 
for revenue. Policing unauthorized use of the intellectual property will be difficult and expensive. In addition, 
effective patent, copyright, and trade secret protection may be unavailable or limited in certain foreign countries. 
The Company cannot provide any assurances that the steps the Company takes will prevent misappropriation of the 
technology or that the confidentiality or other protective agreements will be enforceable. 
 
Enforcing the proprietary rights may require litigation.  
 
Litigation may be necessary in the future to enforce the intellectual property rights, to protect the trade secrets, to 
protect the copyrights, to determine the validity and scope of the proprietary rights of others, or to defend against 
claims of infringement or invalidity. Any such litigation could result in substantial costs and diversion of time, 
energy and effort of Company management to carry out its plan of operations and could have a materially adverse 
effect on the business, operating results or the financial condition of the Company. 
 
Others may assert intellectual property infringement claims against the Company.  
 
One of the risks of the business is the possibility of claims that the productions infringe on the intellectual property 
rights of third parties with respect to previously developed content. The Company could receive in the future, claims 
of infringement of other parties’ proprietary rights. There can be no assurance that infringement claims will not be 
asserted or prosecuted against the Company, or that any assertions or prosecutions will not materially adversely 
affect the business, financial condition or results of operations. Irrespective of the validity or the successful assertion 
of such claims, the Company would incur significant costs and diversion of financial resources, time, energy and 
effort of management with respect to the defense thereof, which could have a materially adverse effect on the 
business, financial condition of the Company or results of operations. If any claims or actions are asserted against 
the Company, The Company may seek to obtain a license under a third party’s intellectual property rights. The 
Company cannot provide any assurances, however, that under such circumstances a license would be available or 
acquired on reasonable terms or at all. 
  
The Company may be adversely affected by changing consumer preferences. 
  
New media, such as Internet video and video on demand, appear to have become more accepted by, and popular 
with, consumers in recent years. However, the Internet video and Video on Demand (“VOD”) platforms may be 
subject to shifting consumer preferences and perceptions. A dramatic shift in consumer acceptance or interest in 
gaming could materially adversely affect the Company. We are also dependent on consumers becoming acclimated 
to using new media by watching video over the Internet and on VOD television platforms. 
 
The Company will rely on a number of third parties, and such reliance exposes the Company to a number of 
risks. 
  
The operations will depend on a number of third parties. The Company will have limited control over these third 
parties. The Company may not have many long-term agreements with these third parties. The Company may rely 
upon a number of third parties for content and programming, and The Company will need to expand in the future 
the number of third parties doing this on their behalf. There can be no assurance that such existing agreements will 
not be terminated or that they will be renewed in the future on terms acceptable to the Company, or that The 
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Company will be able to enter into additional such agreements. The inability to preserve and expand the channels 
for distributing content would likely materially adversely affect the business, results of operations and financial 
condition of the Company. The Company also will rely on a variety of technologies that the Company will license 
from third parties. The loss of or inability to maintain or obtain upgrades to any of these technological licenses 
could result in delays. These delays could materially adversely affect the business, results of operations and financial 
condition of the Company, until equivalent technologies could be identified, licensed or developed and integrated. 
Moreover, the Company occasionally uses third parties in connection with the production work as well as other 
work not contemplated here. In addition, the Company does not own a gateway onto the Internet. Instead, the 
Company now and presumably always will rely on a network-operating center to connect to the Internet. Overall, 
the inability to maintain satisfactory relationships with the requisite third parties on acceptable commercial terms, 
or the failure of such third parties to maintain the quality of services they provide at a satisfactory standard, could 
materially adversely affect the business, results of operations and financial condition of the Company. 
 
 
 
The Company could be materially adversely affected by future regulatory changes applicable to the business. 
  
The Company does not believe that any governmental approvals are required to sell its products or services, and 
that the Company is not currently subject to significant regulation by any government agency in the United States, 
other than regulations applicable to businesses generally. However, a number of laws and regulations may be 
adopted or changed with respect to the business in the future. Such legislation could dampen or increase the cost of 
the business. Such a development could materially and adversely affect the business, results of operations and 
financial condition of the Company. 
  
Competition in the industry is high. The Company is very small and has a limited operating history. 
  
The Company intends to compete with major and independent providers of content in the streaming media industry. 
The majority of the anticipated competitors have substantially greater financial and other resources than the 
Company does. In addition, larger competitors may be able to absorb the burden of any changes in federal, state 
and local laws and regulations more easily than the Company can, which would adversely affect the competitive 
position of the Company. These competitors may be able to pay more for technology upgrades and marketing as 
well as the development, production, acquisition and distribution of content. In addition, some of the competitors 
have been operating in the core areas of the streaming content world for a much longer time than the Company has 
and have demonstrated the ability to operate through industry cycles. 
 
The Company depends on its management team to manage its business effectively.  
 
The Company's future success is dependent in large part upon its ability to understand and develop the business 
plan and to attract and retain highly skilled management, operational and executive personnel as well as other 
positions not listed here. In particular, due to the relatively early stage of the Company's business, its future success 
is highly dependent on its officers, to provide the necessary experience and background to execute the Company's 
business plan. The loss of any officer’s services could impede, particularly initially as the Company builds a record 
and reputation, its ability to develop its objectives, and as such would negatively impact the Company's possible 
overall development. 
 
System disruptions, vulnerability from security risks to the networks, databases and online applications and an 
inability to expand and upgrade the systems in a timely manner to meet unexpected increases in demand could 
damage the reputation, impact the ability to generate service revenue and limit the ability to attract and retain 
users.  
 
The performance and reliability of the technology infrastructure is critical to the business. Any failure to maintain 
satisfactory online product performance, reliability, security or availability of the web platform infrastructure may 
significantly reduce customer satisfaction and damage the Company’s reputation, which would negatively impact 
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the ability to attract new customers and obtain customer renewals. The risks associated with the web platform 
include: (i) breakdowns or system failures resulting in a prolonged shutdown of the servers, including failures 
attributable to power shutdowns or attempts to gain unauthorized access to the systems, which may cause loss or 
corruption of data or malfunction of software or hardware; (ii) disruption or failure in the collocation providers, 
which would make it difficult or impossible for users to log on to the website; (iii) damage from fire, flood, tornado, 
power loss or telecommunications failures; (iv) infiltration by hackers or other unauthorized persons; and (v) any 
infection by or spread of computer viruses. 
  
In addition, increases in the volume of traffic on the website could strain the capacity of the existing infrastructure, 
which could lead to slower response times or system failures. This would cause a disruption or suspension of the 
product and service offerings. Any web platform interruption or inadequacy that causes performance issues or 
interruptions in the availability of the websites could reduce consumer satisfaction and result in a reduction in the 
number of consumers using the products and services. If sustained or repeated, these performance issues could 
reduce the attractiveness of the website and its products and services. The Company may need to incur additional 
costs to upgrade the computer systems in order to accommodate system disruptions, security risks and increased 
demand if The Company anticipates that the systems cannot handle higher volumes of traffic in the future. The 
costs however and complexities involved in expanding and upgrading the systems may prevent The Company from 
doing so in a timely manner and may prevent The Company from adequately meeting the demand placed on the 
systems. 
  
Any significant interruption in the operations of the data centers could cause a loss of data and disrupt the ability 
to manage the network hardware and software and technological infrastructure, and any significant interruption 
in the operations of the call center could disrupt the ability to respond to requests for help or service and process 
orders in a timely manner. 
  
All of the web platform servers and routers, including backup servers, are currently located in co-location facilities. 
As part of the disaster recovery arrangements, The Company plans to replicate all of the customers’ data in a 
separate backup facility. If The Company is not successful in implementing this plan, The Company will face 
additional risks relating to the central location of the servers. Any disruption of operations or damage to these 
servers could materially harm the ability to operate the business. The Company also may need to make additional 
investments to improve the performance of the platform and prevent disruption of the services. Any disruption or 
significant interruption in the operations of the data centers may result in a loss of customer satisfaction and limit 
the ability to retain and attract customers. 
 
Delaware law and the By-laws may protect the management from certain types of lawsuits. 
 
Delaware law provides that Management will not be liable to the Company or its Shareholders for monetary 
damages for all but certain types of conduct as officers and directors. The exculpation provisions may have the 
effect of preventing Shareholders from recovering damages against the management of the Company caused by 
their negligence, poor judgment or other circumstances. The indemnification provisions may require the Company 
to use its limited assets to defend its management against claims, including claims arising out of their negligence, 
poor judgment, or other circumstances. 
 
Additional issuance of Securities may result in dilution to existing Shareholders 
 
Management will have the authority to issue additional Securities to provide additional financing in the future. The 
issuance of any such Securities may result in a reduction of the book value or market price of the then outstanding 
shares of Preferred Stock. If the Company issues any such additional Securities, such an issuance would also cause 
a reduction in the proportionate ownership and voting power of all other shareholders. As a result of such dilution, 
the proportionate ownership will be decreased accordingly. Further, any such issuance could result in a change of 
control. 
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The Company and its Executive Officers may have conflicts of interest.  
 
There are several areas in which the interests of the Executive Officers of the Company and or the Board of Directors 
will conflict with those of the Company. Management may be subject to various conflicts of interest in managing 
the Company. These conflicts may include, but are not limited to, the following: 
  

1.  Receipt of Fees and Other Compensation by the Company - Management transactions may result in the 
reimbursement of certain expenses and in the payment of significant percentage participations in the 
Project’s revenue to the Company. Management has a certain amount of discretion with respect to decisions 
relating to such transactions (i.e., distribution of Distributable Cash) and may make decisions in its interest 
that are not in the best interests of the Company or its shareholders. 

 
2.  Competition for Time and Service - Management may be officers and/or directors of, or may work with, 

other organizations during the period of the Offering, and beyond. Accordingly, conflicts of interest may 
arise in managing the affairs of the Company and other such entities with respect to allocating time between 
such entities and the Company. Competition with the Company for the time and service of common officers, 
directors, participants, and/or shareholders may occur. Management will devote such time to the affairs of 
the Company, within its sole discretion, as it determines to be necessary for the benefit of the Company. 

 
3.  Company Competition - The Company may compete in the future with other affiliated corporations or 

other business entities operated by Management. Management may participate in the management of other 
corporations or partnerships in the future, which may have the same or similar investment objectives as the 
Company. Management may contract to develop software, technologies, and entertainment projects for 
such corporations or other business entities managed or formed by Management and Management may be 
some of the same individuals who are acting in that capacity within the Company. Such relationships may 
cause conflicts of interest. Management, under such circumstances, will exercise its discretion in allocating 
time and services among such entities based on availability of funds and specific criteria of the entities for 
such other projects. 

  
4.  Lack of Separate Representation - The Company and its Management are not represented by separate 

counsel or other professionals with regard to the business of the Company. The attorneys, accountants, 
professional Managers as well as other professionals not listed here who perform services for the Company 
may also perform similar services for Management and future corporations or partnerships managed by 
Management. 

 
5.  Distributors - With respect to projects invested in, financed, and produced by the Company, a third party 

Distribution Company may act as the Distributor, and, thereby may have control over many aspects of the 
exploitation of the project. Such a Distributor may receive a fee measured by some or all of the proceeds 
derived from the exploitation and distribution of the project. Management may decide to form a separate 
business entity for the sole purpose of distributing the project. Such distribution entity will receive a 
percentage interest in the revenue streams derived from the exploitation and distribution of the project. 
Investors in this Company will have no interest in the distribution company unless a specific investment is 
made in that company. 

 
SOFTWARE, TECHNOLOGY, AND ENTERTAINMENT INDUSTYRY RISKS  
 
Competitive Industry 
 
The software industry, the technologies industries, and the entertainment industry are all highly competitive. In the 
development, the creation, the production, and or the acquisition phases of both the software and technology as well 
as the filmed content component, competition will affect the Company's ability to develop competitive software 
and technology as well as acquire content. The Company will be competing with other software developers and or 
other content distributors who may be better funded, create better software, acquire better content and may reach 
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the market faster and who may also have larger marketing budgets with which to market their software and their 
content. In addition, the ever-changing software industry is a volatile one. The Company will be competing directly 
with other software companies as well as other on-line distribution companies and other forms of public 
entertainment. The Company will compete with numerous motion picture production companies and distribution 
companies who have substantially greater resources, larger and more experienced distribution staff and established 
histories of successful production and distribution of filmed content. 
 
Commercial Success 
 
Many software and technologies projects are developed each year, which are not commercially successful and fail 
to recoup their costs, including, without limitation, production, exploitation, acquisition and distribution costs. 
Ancillary revenue streams, foreign markets and other markets have, therefore, become increasingly important for 
these entities in order to survive in the Software, technologies, entertainment, and distribution marketplace. 
Although both foreign and ancillary markets have grown, neither provides a guarantee of revenue. New technologies 
and or the software required to run new and innovative on-line distribution platforms depend on a great many factors 
including but not limited to the workability of the software, whether or not the public finds it user friendly, public 
appeal to the way it is marketed, public awareness, accessibility to the product, affordability, and whether or not the 
content distributed on the platform has artistic, commercial or critical appeal. If a motion picture is not an artistic 
or critical success or, if for any reason, it is not well received by the public, the software, the technology, and the 
distribution platform itself may be a financial failure. This means an investor in the Company could lose their entire 
investment. 
 
Production 
 
Particularly as produced by independent software and technologies developers each project is a separate business 
venture with its own management, employees and equipment as well as its own budgetary requirements. There are 
substantial risks associated with the production of software and technology, including but not limited to death or 
disability of key personnel, incorrect estimations of the time it takes to develop, create, produce and or acquire a 
workable product, cost overruns, other factors causing delays, destruction or malfunction of equipment, the inability 
of personnel to comply with budgetary or scheduling requirements and physical destruction or damage to the 
products itself. Significant difficulties such as these may materially increase the cost of the project or may cause 
the entire project to be abandoned. In addition, the project and the Company may or may not be insured to cover 
these issues or other issues that may arise during the course of the Company conduction its business. 
 
Public Appeal 
 
The ultimate profitability of any software or technology being introduced to the public depends upon its appeal to 
the public in relation to the cost of its production, marketing and distribution. The public appeal of any given project 
depends upon, among other things and without limitation, unpredictable critical reviews and changing public tastes, 
and such appeal cannot be anticipated with any certainty. 
 
Premature Abandonment 
 
The development, creation, production, and or acquisition of, and or the distribution of the software and 
technologies project, may be abandoned at any stage if further expenditures do not appear commercially feasible or 
not enough money has been raised to complete the project. This could result in the loss of some of, or all of the 
funds previously expended on the development, creation, production and or acquisition of, and or the distribution 
of the project, including but not limited to, funds expended in connection with the development of the concept, the 
raising of the financing and any other preproduction activities associated therewith. This means that an investor in 
the Company could lose their entire investment if the project is abandoned prematurely. 
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Cost Overruns 
 
The costs of developing, creating, producing and or acquiring software and other technologies are often 
underestimated and may be increased by reason of factors beyond the control of the Company or Management or 
by decisions made by Management that may cause the Company to incur additional expense. Such factors may 
include, without limitation, weather conditions, illness of technical and key or artistic personnel, artistic 
requirements, labor disputes, governmental regulations, equipment breakdowns and other production disruptions. 
While the Company intends to engage personnel who have demonstrated an ability to complete software and 
technologies projects within the assigned budget, the risk of a project running over budget is always significant and 
may have a substantial adverse impact on the success of the Company. The Company believes the size of the budget 
for development, creation, production and or the acquisition of the software and technologies contemplated is 
sufficient; however, many software and technologies projects are produced utilizing far larger budgets and still 
experience cost overruns. To that end, Management reserves the right to raise additional funds, as needed, in order 
to complete the development, creation, production and or the acquisition of, and/or obtain distribution for the 
project. If Management decides to raise additional funds for any reason, then the percentage interest of the 
Company’s shareholders will be diluted. 
 
Distribution 
 
The profitability of any software and or newly developed technology depends in large part on the availability of 
one or more capable and efficient distributors of that software and or technology who are able to arrange for 
appropriate advertising and promotion, proper release dates and the ability to make the public aware of the software 
and or technology and then subsequently drive traffic or users to destinations where the users can then have the 
ability to monetize that software or technology or have monetization occur due to the associated use of that software 
and or technology. There can be no assurance that profitable distribution arrangements will be obtained for the 
software and or technology or that it can or will be distributed profitably. 
 
Long-Term Project 
 
The development, creation, production and or acquisition and then distribution of a software and technologies 
project, as well as an entertainment project, involves the passage of a significant amount of time. The development 
process of a software and technologies project, as well as an entertainment project may extend for ten to sixteen 
months or more. Production, code writing, beta testing, reconfiguring and many other factors not listed here, as well 
as the creation, development, production, post-production, marketing, distribution and sale of an entertainment 
project may extend for several months or years. Post creation refinement of the software and technology, 
workability, bug removal, scalability tests and other examples not listed here, as well as numerous other factors 
related to an entertainment project may extend from six to eight months or more. The marketing, distribution, sale 
and eventual exploitation of filmed content may be generated, if at all, over a period of years after the product is 
readied for exhibition. It is also very important to note that it may take more time than anticipated to raise the 
entirety of the funds necessary to develop, create, produce and or acquire the necessary software and or technologies 
and then even more time to develop, create, produce and or acquire the appropriate filmed content to be exploited 
by that software and or technologies. If more time is needed to raise the funds necessary to produce the final product 
of both software and technology as well as filmed entertainment content, then overhead and operating expenses 
may increase significantly.  
 
It should be known that it is possible for the entirety of an investment in this offering to be spent on expenses that 
may include, but are not limited to, overhead and operating costs, salaries, travel expenses, research and 
development, acquisitions, expenses incurred by efforts used to secure the completion of the funding of this Project 
as well as other expenses not contemplated here. It should also be specifically noted that the estimated percentage 
of funds allocated toward overhead and operating expenses contemplated in the estimated use of proceeds section 
of this document is not only merely an estimated percentage contemplated to be allocated for overhead and operating 
expenses but is also subject to change due to many factors including but not limited to, the aforementioned overhead 
and operating expenses, development variables, fluctuation in time and other variables that may occur during the 
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fund raising process. The possibility also exists that Investors may lose their entire investment should the Company 
fail to raise all of the necessary funds to produce the technology and filmed entertainment content necessary to 
create a viable business, and/or if all of Investors funds are spent on overhead and operating expenses due to, but 
not limited to, an increased duration of time, as well as other factors necessary to complete raising the necessary 
funds to produce the technology and the filmed entertainment content. A Prospective Investor should be aware that 
an investment in a software and or technologies project, as well as an entertainment project is a long-term investment 
and if the Prospective Investor is expecting a short-term return on their investment, then they should not invest in 
this Offering. 
 
Foreign Distribution 
 
The foreign distribution of software and technology as well as filmed entertainment content, i.e. outside the United 
States and Canada, may require the use of various foreign entities. Some foreign countries may impose government 
regulations on the distribution of certain technologies and filmed content. Also, revenues derived from the 
distribution of software and technologies as well as filmed content in foreign countries, if any, may be subject to 
regulations, currency controls and other restrictions which may temporarily or permanently prevent the Company 
from carrying out its business plan in foreign countries. Accountability for revenues generated in foreign markets 
can be extremely difficult, if not impossible, to count on accurately, if at all. 
 
Industry Changes 
 
The software and technologies industries and the entertainment industry are undergoing significant changes every 
day. New technological developments as well as other factors including but not limited to competitive technology, 
industry patens, speed to market factors, brand awareness, universal appeal, and other factors not mentioned here 
could cause the Company and its products and projects to become significantly less financially viable in the 
marketplace than contemplated at the construction of this offering. The Company’s success will rely greatly on its 
ability to develop, create, produce and or acquire both the software and or technology necessary to successfully 
distribute filmed content on-line and or to develop, create, produce and or acquire commercially viable filmed 
content to be distributed by use of its technology. Speed to market, and function ability are key factors in the success 
of the Company and it should be known that there is a significant amount of risk involved in investing in a company 
that could be affected by competitive and or superior software and or technology reaching the marketplace quicker 
than the software and or technology developed, created, produced and or acquired by the Company, and that the 
Company could be rendered significantly less valuable if that were to occur. In addition, the entertainment business, 
in general, is undergoing significant changes as well, due to technological developments. These developments have 
resulted in the availability of alternative forms of leisure time entertainment, including expanded pay and basic 
cable television, syndicated television, video on demand and other digital technologies, video games and online 
access to entertainment via the Internet. During the last several years, revenues from the licensing of motion pictures 
to network television decreased (and fewer films are now being licensed for any price to network television), while 
revenues from pay television and have fluctuated in these ancillary markets. It is impossible to accurately predict 
the effect that these and other new technological developments, such as Internet distribution and digital exhibition 
of entertainment products, including motion pictures and television, may have on the entertainment industry. 
 
RISKS RELATED TO THE TELEVISION INDUSTRY 
 
Television and entertainment investments are highly speculative. 
 
Investment in the production, distribution and overall exploitation of television shows is highly speculative, and 
traditionally have involved a high degree of risk. It is generally believed in the television industry that a large 
majority of productions are not sufficiently successful enough to enable the recovery of their production costs by 
their producers. The success of a television production is dependent upon a variety of factors over which we will 
have limited or no control such as public taste, critical reviews, and the popularity of other television series and 
other entertainment productions being distributed at the same time as well as other factors not listed here. Moreover, 
there can be no guarantee that a television series will maintain its popularity as public interest in other forms of 
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leisure time activities increases. If the content produced and distributed on the VEUIT.COM platform is not well 
received and does not become popular amongst audiences, then investors in this offering could lose their entire 
investment. 
 
Our content may not succeed if it receives unfavorable reviews or is otherwise unpopular with audiences. 
 
The ultimate profitability of a television series depends upon its audience appeal in relation to the cost of its 
production and distribution. The audience appeal of a given television series depends, among other things, on 
unpredictable critical reviews and changing public tastes and such appeal cannot be anticipated with certainty. There 
can be no assurance that our content will receive positive critical reviews or audience acceptance. 
 
Because we operate in a highly competitive industry and do not possess the name recognition and resources 
of our competitors, we may never achieve profitability. 
 
There is a great deal of competition in the television industry. Many of the companies that produce and distribute 
television series are significantly more powerful and have much greater financial and other resources than we do. 
As a result, we may be competitively disadvantaged when competing with other companies in the television 
industry. Our content will be competing with other television series from other companies both for audience appeal, 
distribution and exhibition. The success of our content will, therefore, be a product not only of its quality, but also 
on its ability to gain audience appeal in competition with other television series, many of which may have been 
produced with much greater budgets and by companies that have established lines of distribution. If our content is 
unable to garner enough views due to the competitive nature of the entertainment industry, as well as many other 
factors not listed here, then an investor in this offering could lose their entire investment. 
 
Because the television industry is highly competitive, we may never achieve profitability. 
 
The television production industry is highly competitive. The principal competitive factors with respect to television 
productions include, but are not limited to, quality of stories, marketability of projects, and resources for making 
competitive offers to talent. In the production phase, competition will affect our ability to obtain the services of 
preferred performers and other creative personnel. In the distribution phase, we will be competing with the 
producers of other programs and potentially other independent productions like ours in arranging for distribution in 
the domestic marketplace, the foreign marketplace and in other markets and media and may limit the successful 
distribution of our content. Our content will be competing directly with other television series and indirectly with 
other forms of public entertainment. We will compete with numerous larger television production companies and 
distribution companies who have substantially greater resources, larger and more experienced production and 
distribution staff and established histories of successful production and distribution of television shows in general. 
 
The entertainment industry, and specifically the television industry, is constantly evolving, making our success 
and profitability uncertain. 
 
The entertainment industry in general, as well as the television industry in particular, have undergone significant 
changes, including but not limited to those due to technological developments, cultural changes, political changes, 
political correctness, domestic economics, global economics, war, plague and many others not listed here. These 
developments have resulted in the availability of alternative forms of entertainment, including expanded pay and 
cable television, and other electronic delivery methods. Revenues from licensing of television series to network 
television are unreliable, and revenues from pay television, streaming video and other electronic delivery methods 
have been adversely affected by unauthorized copying practices and piracy. However, the level of our content’s 
success remains a critical factor in generating revenue in these ancillary markets. It is impossible to predict 
accurately the effect that these and other new technological developments may have on the television industry. 
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If we are able to successfully complete the production of film and television content, our company will still 
require people to pay to watch our content in order for our company to be financially successful. 
 
The financial success of our Company relies on, among many other things, our ability to produce content that is 
appealing to audiences and then our ability to attract audiences to VEUIT.COM to pay to watch it. If we are unable 
to successfully accomplish either of those two goals then investors in this offering could lose their entire investment. 
 
There can be no assurance that we will be able to obtain a distributor for our content. 
 
The profitable distribution of a television series depends in large part on the ability of its creative team to produce 
a high-quality television series. Other factors such as corporate and political reasons, market trends, cost 
prohibition, global economics, “me too” human resource issues, illness and other factors could negatively 
impact our ability to garner distribution for our content. Once the production of a television series is completed 
it must generally be distributed to the public in order for it to generate revenue. There may be many reasons that 
may be in or out of our control as to why a television series may not be acquired, licensed and or distributed, 
including but not limited to the failure of the Company to build its own distribution platform in an effort to 
distribute its content independently.  
 
There are not presently any distribution agreements in place for our content, and we do not, and cannot, provide 
assurance that we will be able to enter into any distribution agreements. Nor can we provide assurance that, if 
a distribution agreement is entered into, the terms of that agreement or the results of any distributor’s efforts, 
will result in significant revenue for the Company. By presenting completed, or nearly completed television 
shows to prospective distributors, we plan to enhance the value of our product, our Company and our bargaining 
power with prospective distributors, however this is still no assurance that a distribution agreement will ever be made.  
 
ADDITIONAL RISK FACTORS 
 
The duration and scope of the impacts of the COVID-19 pandemic are uncertain and may adversely affect our 
operations, supply chain, distribution, and demand for our products. 
 
COVID-19 has significantly affected the global economy. There have been significant issues with the supply chain 
and the shutting down on non-essential businesses.  If we were to encounter a significant disruption due to COVID-
19, we may not be able to operate in accordance with our business plan or at all.   
 
Furthermore, the impact of COVID-19 on the economy, demand for our products and impacts to our operations, 
including the measures taken by governmental authorities to address it, may precipitate or exacerbate other risks 
and/or uncertainties, including specifically many of the risk factors set forth herein, which may have a significant 
impact on our operating results and financial condition, although we are unable to predict the extent or nature of 
these impacts at this time. 
 
Reliance on Management  
 
All decisions, with respect to the operation of the Company, will be made by Management. The success of the 
Company will, to a large extent, depend on the quality of Management. In particular, the Company will depend on 
the services of its Management. Although Management may or may not have the necessary experience to make the 
Company successful with regard to the development, creation, production and or acquisition of certain technologies, 
including but not limited to software and on-line distribution technologies, certain business models, the 
development, creation, acquisition and or distribution of television and motion picture content as well as other 
experience necessary to supervise Management of the Company and arrange for the development and manufacture 
of certain technologies, the development and creation and or acquisition of certain distribution platforms, financing 
structures and production of Film and television content; there can be no assurance that such Management will 
perform adequately or that the Company’s operations will be successful. Prospective Purchasers of shares will have 
no right or power to take part in Management of the Company. Accordingly, no person should purchase any of the 
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Securities offered hereby unless such Prospective Purchaser is willing to entrust all aspects of Management of the 
Company to its Management and has evaluated Management's capabilities to perform such functions. Both 
Management and the Company itself are newly formed companies with no capitalization (at the commencement of 
this Offering) and have few (if any) employees. 
 
No Impound of Investor Funds  
 
All funds received from subscriptions will be placed in the Company’s bank or trust account to be utilized 
immediately for the purposes stated herein. If Management is not successful in raising enough money to develop, 
create and or acquire the technologies necessary to distribute filmed content on-line as well as develop, create, 
produce, and or acquire filmed television content that can be distributed on an on-line distribution platform, then it 
is likely that the shareholders could lose their entire investment. Even if enough funding is obtained to develop, 
create, produce and or acquire the technologies necessary to distribute filmed content on-line as well as develop, 
create, produce and or acquire distributable filmed content for such a technological platform, the Company will 
have little or no value if enough funds are not procured to fully complete such a process. It should be known that in 
the development of software and certain technologies involving the internet, the world wide web and the 
development, creation, production and or acquisition of on-line distribution platforms for filmed content, that certain 
specific on-going costs need to be disclosed to Prospective Purchasers. The field of software development, creation, 
production and acquisition is ever changing and evolving and even though certain technologies may seem to have 
reached a state of completion, often Management may feel it is in the best interest of the Company to continue to 
keep up with this ever changing and competitive marketplace by continuing to update or change the Company’s 
software and technologies. Management may feel it is advantageous to the Company to change, modify, recreate, 
reinvent, and or update certain technologies that were once thought complete. This ever-changing field of 
technology may require continued on-going efforts as well as a tremendous amount of continued on-going expense. 
Once the technology for the on-line distribution platform is developed, created, produced and or acquired then a 
film, a television show or a piece of filmed content must be able to be distributed on such a platform. It should be 
known that even the development, creation, production and or acquisition of filmed content that is distributed on 
an online distribution platform is not a guarantee that the Company will be financially successful. There are many 
other factors that are outside of the control of Management that could make filmed content financially unsuccessful 
as well as the fact that any filmed content must have audience appeal to attract revenues. Therefore Prospective 
Purchasers should be prepared for the possibility of losing their entire investment. 
 
Limited Transferability  
 
It should be known that a public trading market may not develop for the shares offered. The shareholders may not, 
therefore, be able to liquidate their investments in the event of an emergency. In addition, shares may not be readily 
accepted as collateral for loans. Consequently, the purchase of shares should be considered only as a long-term 
investment. 
 
Tax Considerations  
 
In evaluating the purchase of shares as an investment, a Prospective Purchaser should consider the tax risks thereof, 
including (i) the possible reallocation of net income and net loss and credits; (ii) the tax liability resulting from a 
sale or other disposition of such Prospective Purchaser’s shares, or a sale or other disposition of the technology or 
any of the Company’s proprietary content, including income, a portion of which may be taxed at ordinary income 
rates; (iii) the possibility that the deductions taken by the Prospective Purchaser in a taxable year might not be 
allowed in such year or that certain expenses may be required to be capitalized; (iv) the risk that a Prospective 
Purchaser's tax liability may exceed such Prospective Purchaser's share of cash distributions for a particular tax 
year; (v) the possibility that an audit of the Company's informational returns may result in the disallowance of the 
Prospective Purchasers' deductions, and in an audit of the Prospective Purchaser's tax return; and (vi) possible 
adverse changes in the tax laws and their interpretation. 
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NO TAX ADVICE OR COUNSEL IS GIVEN WITHIN THIS OFFERING MEMORANDUM. 
PROSPECTIVE PURCHASERS MUST CONSULT WITH THEIR OWN TAX ADVISORS AS TO THE 
SUITABILITY OF THIS INVESTMENT AND THE TAX CONSEQUENCES OF SUCH AN 
INVESTMENT FOR EACH PERSON'S PARTICULAR CIRCUMSTANCES. 
 
Management Conflicts of Interest  
 
Management is not required to render exclusive services in connection with the development, creation, production 
and or acquisition of software and technologies, the development, creation, production and or acquisition of Filmed 
content or the Company. Consequently, Management anticipates rendering services in connection with other 
business projects, including but not limited to entertainment and technology projects, during any and or all phases 
of the development, creation, production and or acquisition of the software and technology necessary to complete 
an on-line distribution platform, as well as the development, creation, production and or acquisition of filmed 
content and also thereafter. The plan of operations may have been created and approved by Management and if so 
would not have been drafted through arm’s length negotiations. It should be noted that Management may receive 
substantial compensation for its duties in managing the Company. Such compensation could reduce or deplete the 
assets of the Company. 
 
Indemnification  
 
Management and other agents will be indemnified by the Company for any liabilities or losses arising out of 
Management activity in connection with the Company’s business. Indemnification under such provision could 
reduce or deplete the assets of the Company. 
 
CONFLICTS OF INTEREST 

 
Management may be subject to various conflicts of interest in managing the Company. These conflicts may include, 
but are not limited to, the following: 
 
Receipt of Fees and Other Compensation by the Company - Management transactions may result in the 
reimbursement of certain expenses and in the payment of significant percentage participations in the Project’s 
revenue to the Company. Management has a certain amount of discretion with respect to decisions relating to such 
transactions and may make decisions in its interest that are not in the best interests of the Company or its 
shareholders. 
 
Competition for Time and Service - Management may be officers and/or directors of or may participate with other 
organizations during the course of the Offering and the development, creation, production and or acquisition of 
software and or technologies and development, creation, production and or acquisition of and ultimately distribution 
of filmed content. Accordingly, conflicts of interest may arise in managing the affairs of the Company and other 
such entities with respect to allocating time between such entities and the Company. Competition with the Company 
for the time and service of common officers, directors and or other participants may occur. Management will devote 
such time to the affairs of the Company, within its sole discretion, as it determines to be necessary for the benefit 
of the Company. 
 
Company Competition - The Company may compete in the future with other affiliated corporations or other 
business entities operated by Management. Management may participate in the management of other corporations 
or partnerships in the future, which may have the same or similar investment objectives as the Company. Entities 
who may contract to develop software, technologies, and entertainment projects for such corporations or other 
business entities managed or formed by Management may be some of the same individuals who are acting in that 
capacity within this project. Such relationships may cause conflicts of Interest. Management, under such 
circumstances, will exercise its discretion in allocating time and services among such entities based on availability 
of funds and specific criteria of the entities for such other projects. 
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Lack of Separate Representation - The Company and its Management are not represented by separate counsel or 
other professionals with regard to the business of the Company. The attorneys, accountants, professional managers 
and other professionals who perform services for the Company may also perform similar services for Management 
and future corporations or partnerships managed by Management. 
 
Distributors - With respect to the project invested in, financed and produced by the Company, a software and or 
technologies distribution company may act as the Distributor and, thereby may have control over many aspects of 
the exploitation of the project. Such a Distributor will receive a fee measured by some or all of the proceeds derived 
from the exploitation and distribution of the project, notwithstanding that the Company has not recouped its 
investment, and, therefore, a Distributor's interest in such exploitation may be different from that of the Company. 
Management may decide to form a separate business entity for the sole purpose of distributing the project. Such 
distribution entity will receive a percentage interest in the revenue streams derived from the exploitation and 
distribution of the project. Investors in this Company will have no interest in the distribution company unless a 
specific investment is made in that company. 
 
 

 

FORWARD LOOKING STATEMENTS AND ASSOCIATED RISKS 

This memorandum contains certain forward-looking statements, including but not limited to (i) anticipated trends 
in the financial condition and results of operations, and (ii) the business strategy for managing and expanding the 
operations. These forward-looking statements are based largely on the current expectations and are subject to a 
number of risks and uncertainties which also include risks related to the Covid-19 pandemic or other similar issues. 
Actual results could differ materially from these forward-looking statements. In addition to other risks described 
elsewhere in the Risk Factors discussion, important factors to consider in evaluating such forward-looking 
statements include but are not limited to (1) changes in external competitive market factors or in the internal 
budgeting process which might impact trends in the results of operations; (2) unanticipated working capital or other 
cash requirements; (3) changes in the business strategy or an inability to execute the strategy due to, but not limited 
to, unanticipated changes in the industries in which The Company operates; and (4) various competitive factors that 
may prevent the Company from competing successfully in the marketplace. In light of these risks and uncertainties, 
many of which are described in greater detail elsewhere in the “Risk Factors” discussion, there can be no assurance 
that the events predicted in forward-looking statements contained in this memorandum will, in fact, transpire. 
Prospective investors should have this memorandum reviewed by their personal investment advisors, legal counsel, 
and/or accountants to properly evaluate the risks and contingencies of this offering. 
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ESTIMATED USE OF PROCEEDS 
 
The following table contains the estimated use of proceeds of this Offering assuming the entire offering of shares 
of Preferred Stock is sold. However, Management reserves the right to change completely and at any time, without 
notice, the use and individual amounts of the Offering Proceeds in its sole and absolute discretion, adjustment of 
the amounts in each category if less than the full amount of this Offering is raised, or otherwise, and the use of the 
Offering Proceeds for any purpose relating to, but not limited to, the acquisition, development, production, 
promotion, marketing, sale and distribution of any of its filmed content, as well as any and all technological and 
software development, as well any and all expenses of this Offering, overhead, operating expenses and other 
attendant expenses not listed here.  
 
The Company anticipates that it will receive net proceeds of $46,250,000 assuming the sale of the Maximum 
Offering Amount with the maximum commissions paid to Independent Broker-Dealers or placement agents. The 
Company intends to use the first approximate $24,975,000 of net offering proceeds of this Offering for, including 
but not limited to, the continued development and maintenance of the core VEUIT Software-as-a-Service ("SaaS") 
technology and streaming media platform; salaries, general and administrative costs; general corporate and working 
capital, sales and marketing; including the development of an internal sales force and brand and marketing 
partnerships, the training and scaling of both an internal and an external sales force and the further development of 
strategic partnerships with existing sales forces that are incentivized to sell subscriptions to VEUIT’s software and 
incentivizing those sales forces to sell subscriptions to VEUIT’s software, and then the remaining $21,275,000 for 
the furtherance of VEUIT’s marketing plan through the development and production of Original Content and certain 
live events; the repayment of monies previously expended for Original Content and the continued production of 
certain filmed content already in development for various potential content distribution channels, as well as for 
general corporate and working capital purposes. Estimations on use of proceeds if fifty million dollars ($50,000,000 
Gross Proceeds/$46,250,000 Net Proceeds1) is raised: 
 
 Description of Use                                  % of Total            Total Amount  
                 

Technology: Development, operations, maintenance, 
security and R&D. 
 

14.0% $7,000,000 Gross Proceeds/ 
$6,475,000 Net Proceeds1 

SG&A: Including but not limited to, the hiring, training, 
building and scaling of a sales force, overhead, operating, 
equipment, offices, executive and administrative salaries, 
work force, legal and marketing costs including, without 
limitation, the following fees & expenses: broker fees (if 
any), finance charges (if any), finder’s fees (if any), 
consulting fees (if any), marketing fees (if any), as well as 
other expenses not listed here. 
 

 40.0% $20,000,000 Gross Proceeds/ 
$18,500,000 Net Proceeds1 

Marketing: Once the sales force has begun generating 
sufficient revenue, the company intends to market its 
technology through the creation of original content, 
including but not limited to, costs and fees associated with 
development, pre-production, casting and cast (including 
actors’ salaries), license applications, repayment of 
previously contributed capital for content already produced, 
directors fees, producer fees, intellectual property 
acquisition fees, production fees, other acquisition fees, 
principal photography, music fees, sound design, editing, 
effects, animation, delivery, overhead and other operating 
expenses, etc. 
 

46.0% $23,000,000 Gross Proceeds/ 
$21,275,000 Net Proceeds1 

 
 

1-Note: Net Proceeds shown reflecting the maximum 7.5% of the “Up to 7.5%” cost of the capital raise in the event a placement agent is used. 

THE ABOVE REPRESENT ESTIMATIONS ONLY OF THE INTENDED USE OF THE OFFERING PROCEEDS. 
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IT IS WITHIN THE MANAGER’S SOLE DISCRETION TO ADJUST THE ESTIMATIONS COMPLETELY AND 
AT ANY TIME. THE STATEMENTS CONTAINED HEREIN ARE BASED ON INFORMATION BELIEVED BY 
THE MANAGER TO BE TRUE AND RELIABLE AT THE TIME AND DATE OF THIS OFFERING. NO 
WARRANTY IS MADE AS TO THE ACCURACY OF SUCH INFORMATION OR THAT CIRCUMSTANCES 
HAVE NOT CHANGED SINCE THE DATE SUCH INFORMATION WAS SUPPLIED OR THAT THEY WILL NOT 
CHANGE IN THE FUTURE. IF SUCH CHANGES OCCUR THEN THEY MAY DRAMATICALLY CHANGE THE 
ESTIMATED USE OF PROCEEDS AS THEY ARE DESCRIBED ABOVE AND INVESTOR/MEMBER MAY 
SUFFER THE LOSS OF THEIR ENTIRE INVESTMENT. 
 

 
DIRECTORS AND MANAGEMENT  

The names, ages and positions of our directors and executive officers as of the date of this Memorandum are as follows: 
Name Age Title 
Key Management    
Joseph Callahan 
Edward C. Yu 
Joseph Juarez 
Jonathan Sanger 
Christopher Corso 
Arthur “Chip” Borkowski 
Keith Crouch 
Cuba Gooding Jr. 
Leslie Bocskor 

58 
56 
51 
76 
77 
60 
52 
55 
56 

Chief Executive Officer, Chief Technology Officer 
President 
Chief Operating Officer 
Chief Content Officer, Secretary 
Treasurer 
Chief Growth Officer (Growth & Innovation) 
Chief Brand Officer 
President-Film and Television Division 
Chairman of the Board of Directors 

   
Board of Directors   
Jonathan Sanger 
Christopher Corso 
Keith Crouch 
Leslie Bocskor 
Joseph Callahan 
Joseph Juarez 

76 
77 
52 
56 
58 
51 

Director 
Director 
Director 
Chairman of the Board of Directors 
Director 
Director 

   
 
The Company is a development stage company. As such, the current management team consists primarily of 
founders, one of whom is serving as CEO.  
 
Edward C. Yu is the most recent experienced management team hire, joining as President in November 2022. It is 
anticipated that additional experienced executive team members will be brought in to help the Company execute its 
business plan, as soon as reasonably feasible, following the completion of this Offering. 
 
Joseph Callahan – Chief Executive Officer/Chief Technology Officer and Co-Founder, Director 
 
Mr. Callahan has been a serial entrepreneur and perpetual innovator with a passion for outside-the-box problem 
solving, Mr. Callahan strives to help others to utilize unfamiliar technology to align their organizations’ processes 
and goals with the human needs and incentives of their employees. For the last 30 years, Mr. Callahan has funded 
over 100 companies across multiple industries all with the common thread of the Ciright monolithic core,  
 
Mr. Callahan graduated Drexel University. Mr. Callahan’s awards include but are not limited to the EY 
Entrepreneur of the Year for technology, the Drexel University Entrepreneur Alumni of the Year, and the Irish 
American Entrepreneur of the year. 
 
Mr. Callahan is the author of multiple utility patents which include dozens of CIP patents across multiple industries 
including Digital Media, Iot, FinTech, and the metaverse. 
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Edward C. Yu – President 
 
Mr. Yu has over 25 years of experience in private equity, fund management, investment banking, and venture 
capital. In addition to his background with institutional investment management and capital markets, he has been 
involved as a technology entrepreneur and advisor during this time and founded 2 venture-backed start-ups.  
 
He is Founder and CEO of EMMA Digital Capital, LLC (2021) a decentralized finance ("DeFi") and cryptocurrency 
fund manager created to invest in cryptocurrencies for the personal account of Edward C. Yu and to create and 
manage commingled ETH and BTC hedge funds and bespoke funds. Mr. Yu was also Co-Founder and ex-CEO of 
CAPFUNDR | CapitalFund Realty, INC. (2016) based in NYC. He was a Co-Founder & CEO of e24/7 INC. (2000), 
a venture-backed Internet start-up founded in 2000 and based in Santa Monica. 
 
From 1991-2016, Mr. Yu has held senior positions at private equity real estate fund managers including, Starwood 
Capital Group, AEW Capital Management, Prudential Real Estate Investors, CBRE Global Investors, and Lehman 
Brothers. He was also an advisor to Miracle Pictures Film Fund I, a $50 million fund for a slate of 4-6 independent 
films produced by Miracle Pictures Entertainment. 
 
Mr. Yu has an MLU (2-year masters in urban planning and design with a concentration in real estate) from Harvard 
University GSD and KSG and a BS in landscape architecture from the University of California, Davis. 
 
Joseph Juarez – Chief Operating Officer and Co-Founder, Director 
 
Mr. Juarez is co-founder and Chief Operating Officer at VEUIT, Inc. As the chief operating officer at VEUIT Inc, 
Joe Juarez is responsible for the Company's global operations. He brings more than 30 years of experience to 
VEUIT. His experience and leadership have been focused on developing and delivering technology-driven business 
services and solutions, providing client service, and driving revenue growth. 
 
Prior to joining VEUIT, Mr. Juarez was the Director of Operations for Continental Data Graphics Los Angeles, a 
subsidiary of Boeing Co. (“CDG”), whose duties included overseeing the grand task of bringing the Space station's 
core operations from an analog nature to a digital one. 
 
In addition to serving over 10 years at CDG, Mr. Juarez served for over fifteen years in various senior leadership 
positions teaching and assisting companies in in upgrading their infrastructures using state-of-the-art technology 
solutions as well as business practices. 
 
Jonathan Sanger – Chief Content Officer, Secretary and Co-Founder, Director 
 
Mr. Sanger received a Bachelor of Arts and Masters in Communications at the University of Pennsylvania. He is a 
member of the Directors Guild of America, The Screen Actors Guild, The Producers Guild of America, the Academy 
of Motion Picture Arts and Sciences, and The Television Academy of Arts and Sciences. 
 
Mr. Sanger has led initiatives in virtually every sector of the filmed entertainment and media industry for the last forty 
years. He’s also produced prominent films in each of the last 4 decades. In the 80’s he produced The Elephant Man 
and Francis. Elephant Man, an emotionally charged film, made a strong impact on critics and audiences alike, and was 
rewarded with eight Academy Award nominations, including Best Picture, as well as winning both the British 
Academy Film Award for Best Motion Picture and the French Cesar Award. In the 90’s he produced Without Limits, 
in the 2000’s Vanilla Sky, Suspect Zero, Paraiso Travel, and in the 2010’s Chapter and Verse and Marshall.  
 
Mr. Sanger has supported and advised filmmakers and investors in making wise choices and innovative decisions in 
every part of the entertainment media space. To date, his films have received 3 Academy Awards, 21 Academy Award 
nominations, a British Academy Film Award, and a French Cesar Award. 
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Mr. Sanger formed Chanticleer Films and created The Discovery Program in the late 1980s. Forty-two short films 
were produced, including the Academy Award-winning and internationally acclaimed Ray’s Male Heterosexual 
Dance Hall as well as Academy Award winner, Session Man. Additionally, Chanticleer received seven more Academy 
Award nominations and all the Discovery Program shorts have won awards at numerous international film festivals.  
 
Christopher Corso – Treasurer and Co-Founder, Director 
 
In 1963, two years after finishing high school, Mr. Corso, at the age of eighteen and with help from his parents 
purchased twenty-five percent of an upstart rental car company in the heart of Chicago and Holiday Rent-A-Car 
was born.  
 
Over the next ten-years Corso was instrumental in all aspects of Holiday’s growth, from strategic planning, sales, 
marketing and expansion to the acquisition of major accounts that helped to grow his business to become the third 
largest car rental company in Chicago by 1973. 
 
At twenty-eight Corso sold his interest in Holiday and moved to Los Angeles where he began to explore his interest 
in the film industry, honing his skill as a writer and developing screenplays for Academy Award winning actors 
such as Paul Newman, Rod Steiger and Christopher Walken. 
 
Over the past forty years Corso has become one of the most influential ghost writers and script doctors in 
Hollywood, mentoring dynamic film makers that have defined the independent film movement of the 90’s and early 
2000’s. Mr. Corso is the subject of the documentary film The Amateur and is best known for writing the cult classic 
Poolhall Junkies. 
 
Keith Crouch – Chief Brand Officer, Director 
 
Mr. Crouch began his career in food distribution and product development at McKesson Food & Drug Company in 
1988. Since then, he has directly aided in the successful growth of many well-known corporations and brands which 
include:  Health Valley Foods, Kraft Foods, Quaker, Nabisco, Kikkoman, Twining’s Tea, Bigelow Tea, Sweet Leaf 
Tea, Walker’s Shortbread, Stubb’s BBQ, Frontera Foods, Jose’ Cuervo, Cholula, Master of Mixes, Emeril’s, Rao’s, 
Liberty Richter, Wild Tonic, Sam Mills, Alkawonder, La Catrina Wine, DOD Beer, AC/DC Tequila, Lotus Foods, 
Surprise Drinks, Hooch Mixer, Merica Bourbon, Atlas Marketing, Metro Marketing, Santucci, Marsai Group, R&R 
Innovations, and IntelliCUP. 
 
Mr. Crouch has also served on multiple advisory boards and has successfully owned, operated and co-founded 
several Food & Beverage Brokerage Companies, Consulting Firms, Food & Beverage Manufacturing Companies, 
Plastics Manufacturing Companies, and Software Companies. In addition, Mr. Crouch has not just worked with and 
owned various companies, he has put up significant metrics. For example, he has been successful in raising over 50 
million dollars for start-up companies and new product development. 
 
He has been the recipient of numerous prestigious awards, honors, and accolades, most importantly, “Broker of the 
Year”, numerous times. He has completed his degree in the Total Quality Management (TQM) program, along with 
many other training and skill enhancement programs. 
 
Arthur “Chip” Borkowski – Chief Growth Officer (Growth + Innovation) 
 
Mr. Borkowski founded the ALB Group in 2008 – A Growth Consultancy based out of Chicago, IL – USA. Prior 
to that he was the co-founder / president of D+B Advertising, a full-service marketing, branding, technology, and 
content agency.  
 
Mr. Borkowski has a proven track record across a variety of executive and entrepreneurial roles. He has more than 
30 years of professional experience, primarily as a strategic sales and marketing counsel. He is adept in what he has 
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coined as “Practical Innovation” which applies to many of his client initiatives for RaaS (Revenue-as-a-Service) 
and IaaS (Innovation-as-a-Solution). 
 
Mr. Borkowski has successfully created, secured, and implemented GoToMKT and Practical Innovation programs 
worth billions of dollars to the B2B2C ecosystems of his clients. Since the late ‘80s he has advised top organizations.  
Mr. Borkowski’s kind yet competitive nature serves as the driving force behind his continued success for his 
initiatives and his clients’ sustainable growth and optimal CX. When necessary, he has the rare ability to quickly 
develop and implement unique solutions to deliver critical results for his clients, businesses, partners and investors. 
He is a true leader of people. Chip has also served on many advisory boards and remains active in his local 
community, including membership at Innovation DuPage as a mentor. He lives with his wife of 35 years and has 
three adult children. 
 
Cuba Gooding, Jr, – President of Film and Televisions Division  
 
Mr. Gooding is best known for his Oscar winning portrayal of the charmingly arrogant pro football player Rod 
Tidwell in Cameron Crowe’s Jerry Maguire. In 1991, he received critical acclaim for his portrayal of Tré Styles in 
John Singleton’s coming-of-age classic Boyz in the Hood, which earned him ShoWest’s Newcomer Award. He 
followed this success with roles in numerous critically acclaimed major films, such as As Good as It Gets, What 
Dreams May Come, and the Oscar-nominated A Few Good Men.  
 
In 1997, Gooding was honored with the Academy Award for Best Actor in a Supporting Role for his performance 
in Jerry Maguire. In addition to the Academy Award, Gooding was presented with the Screen Actors Guild Award, 
the Broadcasters Film Critics Award, the Critic’s Choice Award and the Chicago Film Critics Award. In 2002, 
Gooding received a star on the Hollywood Walk of Fame honoring his extraordinary achievements.  
 
Gooding’s versatility as an actor is exemplified by the diversity of the roles he has played. His repertoire has grown 
to include major roles in numerous critically acclaimed films including Men of Honor, Pearl Harbor, Radio, 
American Gangster, Shadowboxer, the George Lucas-helmed Red Tails, and Lee Daniels’ critically acclaimed film 
The Butler, which received a Screen Actors Guild Award nomination for Outstanding Performance By a Cast. He 
was also recently seen in Machete Kills, the independent film, Life of a King, and the critically acclaimed Selma 
opposite David Oyelowo and directed by Ava DuVernay 
 
Gooding has also appeared in award-winning movies for television including Gifted Hands: The Ben Carson Story 
and 2012’s Firelight – the highest-rated Hallmark Hall of Fame movie ever. 
Gooding made his Broadway debut in the Tony-nominated smash hit revival The Trip to Bountiful alongside Cicely 
Tyson. Reviews called his performance “triumphant”, “moving” and “exquisitely right”. 
Gooding was most recently seen in Ryan Murphy’s hit series, ‘The People v. OJ Simpson: American Crime Story’, 
in the titular role of ‘OJ’.  
 
In February 2023, Mr. Gooding will be part of a curated Exhibit at the Academy Museum of Motion Pictures in 
Los Angeles for the iconic, Oscar nominated film for Boyz n  the Hood. 
 
Leslie Bocskor – Chairman of the Board of Directors  
 
Mr. Bocskor has been the President and Founder of Electrum Partners since January 2014.  
 
Electrum Partners is a global cannabis business advisory and services firm. In May 2016 he was appointed to the 
board of directors of GB Sciences, INC. and has served as the vice chairman since April 2017.  
 
Mr. Bocskor combines two years of experience in the cannabis industry and a total of 20 years in senior management 
in the financial industry.  
 
Since June 2000, Mr. Bocskor has served as the President of Venture Catalyst LLC, a consulting company.  
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From February 2011 through September 2012, Mr. Bocskor was employed in the investment banking division of 
Network 1 Financial Securities, Inc.  
 
From May 2005 through June 2011, Mr. Bocskor was Managing Partner of Lenox Hill Partners, LLC an advisory 
firm that focused on corporate finance and business consulting.  
 
Currently, Mr. Bocskor serves as the Chairman of the Board of The Nevada Cannabis Industry Association, a trade 
association working to establish an exemplary legal Cannabis Industry in the State of Nevada.  
 
Mr. Bocskor is also Chairman of the Board for the Figment Project, an arts and cultural organization. Additionally, 
Mr. Bocksor serves on the boards of Social Life Network (OTC: WDLF) an Indoor Harvest Corp. (OTC: INQD). 
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PRINCIPAL STOCKHOLDERS 

The following table shows the beneficial ownership of our common stock, as of the date of this Memorandum, held 
by (i) each person known to us to be the beneficial owner of more than five percent (5%) of our common Stock; 
(ii) each director; (iii) each executive officer; and (iv) all directors and executive officers as a group. 

The percentages below are based on 200,000,000 shares of our common Stock and common Stock equivalents 
(Convertible Preferred) outstanding as of the date of this Memorandum and reflects post offering as a percentage 
of shares outstanding assuming the offering is fully subscribed. 

OFFICERS & DIRECTORS 

Name*    Common Shares   Percentage Post-Offering 

Joseph Callahan  40,000,000 shares   20.00% 

Joseph Juarez  40,000,000 shares 20.00%    

Chris Corso  40,000,000 shares 20.00% 

Jonathan Sanger  10,000,000 shares  5.00% 

Keith Crouch   8,000,000 shares   4.00% 

Cuba Gooding, Jr.**   3,000,000 shares   1.50% 

Leslie Bocskor   2,000,000 shares 1.00% 

Edward C. Yu**   1,000,000 shares 0.50% 

All other Founders 17,140,000 shares   8.57% 

Remaining Shares ** 18,860,000 shares 9.40%    
 
*May be owned either directly or through an entity or trust. 

**The remaining 9.40% (18,860,000) shares may be issued to additional founders or employees of the Company or 
sold to outside investors as common or preferred equity.  Currently 9,000,000 shares have been granted to 
officers/founders of the Company which will fully vest over a period of two to four years. 

Q1 2023   Preferred Shares 

Offering 20,000,000 shares     10.0% 

• Preferred shares to be sold are convertible one share of common for one share of preferred 20,000,000, which 
when converted will equal a 10.00% interest in the Company. 

    

Total Shares Outstanding: 200,000,000 shares  100.0% 
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DESCRIPTION OF CAPITAL STOCK 

The following summary of the capital stock of VEUIT, Inc., is subject in all respects to applicable Delaware law, 
our Articles of Incorporation, and our Bylaws. 
 
The total authorized shares of capital stock of VEUIT, Inc., currently consists of (i) 400,000,000 shares of Common 
Stock, par value $0.0001 per share, and (ii) 100,000,000 shares of preferred stock, par value $0.0001 per share. As 
of February 28, 2023: (i) 180,000,000 shares of our Common Stock were issued and outstanding or reserved to be 
issued and (ii) 0 share(s) of Preferred Stock were issued and outstanding.   
 
Common Stock 
 
Each share of our Common Stock entitles the holder to receive notice of and to attend all meetings of our 
stockholders with the entitlement to one vote. Holders of Common Stock are entitled, subject to the rights, 
privileges, restrictions and conditions attaching to any other class of shares ranking in priority to the Common 
Stock, to receive any dividend declared by the Board of Directors. If the Company is voluntarily or involuntarily 
liquidated, dissolved or wound-up, the holders of Common Stock will be entitled to receive, after distribution in 
full of the preferential amounts, if any, all of the remaining assets available for distribution ratably in proportion to 
the number of shares of Common Stock held by them. Holders of Common Stock have no redemption or conversion 
rights. The rights, preferences and privileges of holders of shares of Common Stock are subject to, and may be 
adversely affected by, the rights of the holders of shares of any series of preferred stock that we may designate and 
issue in the future. 
 
Preferred Stock 
 
Preferred Stock is classified as Class A Convertible Preferred Stock.  The Preferred Stock ranks senior to our 
common stock with respect to the payment of dividends and rights upon liquidation, dissolution or winding 
up. Each Preferred Share will have an initial “Stated Value” of $2.50, subject to appropriate adjustment in 
relation to certain events, such as recapitalizations, stock dividends, stock splits, stock combinations, 
reclassifications or similar events affecting the Preferred Stock. Subject to the rights of holders of any class 
or series of senior stock, holders of the Class A Convertible Preferred are entitled to receive, when and as 
authorized by our board of directors and declared by us out of legally available funds, cumulative, cash 
dividends on each Class A Preferred Share at an annual rate of 10.0% of the Stated Value.  
 
We expect to pay dividends on the Preferred Stock commencing two (2) years after the Company has raised 
the $50,000,000 from this Offering and thereafter annually, unless our results of operations, our general 
financial condition, general economic conditions, applicable provisions of Delaware law or other factors make 
it imprudent to do so. All dividends on the preferred stock will cease upon an investor receiving dividends, 
either in cash or stock, equal to the investor's investment in the Company. Dividends not paid will accrue 
until such time as the Company has the funds to pay such dividends. The Company reserves the option to pay 
dividends in cash or Company common stock. 
 
Holders of the Preferred Stock do not have a right to receive a return of capital prior to holders of our common 
stock. 
 
Each share of Preferred Stock will be convertible into shares of our common stock, at the election of the 
holder thereof by written notice to the Company (each, a “Conversion Notice”), on the earlier of (i) at any 
time beginning 90 days after the closing of the Offering, (ii) after the preferred stockholder has received either 
in cash or stock, dividends equal to the investor's investment in the Company, or (iii) at the election of the 
Company at any time after this offering has closed by providing written notice to the holder of the shares of 
Preferred Stock. Each share of Preferred Stock will convert into one share of common stock.   
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Except as otherwise required by law, the persons who are the holders of record of shares of Preferred Stock 
at the close of business on a dividend record date will be entitled to receive the dividend payable on the 
corresponding dividend payment date notwithstanding the conversion of those shares of Preferred Stock after 
such dividend record date and on or prior to such dividend payment date and, in such case, the full amount of 
such dividend will be paid on such dividend payment date to the persons who were the holders of record at 
the close of business on such dividend record date.  
 
Holders of the shares of Preferred Stock shall have no voting rights. 
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RESTRICTIONS OF TRANSFERABILITY 

We have not registered the Securities for resale under the Securities Act or the securities laws of any state. We are 
offering the Securities in reliance on certain exemptions from registration contained in the Securities Act and certain 
state securities laws. As a consequence, you will be unable to sell any of the Securities unless and until the offer 
and sale of such shares is subsequently registered under the Securities Act and appropriate state securities laws or 
an exemption from such registration is available. You must bear the economic risk of an investment in the Securities 
for an indefinite period of time. 

We will restrict the sale or assignment of the Securities by:  

§ Placing a legend on all Securities evidencing that the transferability of the Securities is regulated by the 
Securities Act and stating that we have not registered the offer or sale of the Securities evidenced by such 
certificate under the Securities Act or applicable state and foreign securities laws and that you may not sell, 
transfer, assign or pledge the Securities without registration or an available exemption therefrom or upon receipt 
of an opinion of counsel or other evidence acceptable to us to the effect that such sale, transfer, or assignment 
is exempt from registration;  

§ Referring to the above-described restrictions on transferability of the Securities in our records to aid in the 
prevention of transfer of record without compliance with the foregoing restrictions; and 

§ Requiring you to represent in writing that you will not sell or assign the Securities without registration under 
the Securities Act and any applicable state or foreign securities laws covering such sale or appropriate 
exemptions therefrom.  
 

As such, all of the Securities will be “restricted securities” subject to restrictions on transfer imposed by the 
Securities Act unless registered under or exempt from the registration requirements of the Securities Act.  
 

REPURCHASE 
 
The Board of Directors may, in its sole and absolute discretion, at any time, upon a determination by the Board of 
Directors that an investor’s ownership in the Company is adverse to its business purpose or otherwise not in the 
Company’s best interest, purchase all, but not less than all, of such investor’s preferred shares for an aggregate 
purchase price equal to One Hundred Ten percent (110%) of the investor’s investment less any dividends already 
paid to the investor. The Preferred Shareholders agree and acknowledge that acts of moral turpitude, tortious 
interference, breach of contract, business interference, slander and libel constitute a non-exhaustive list of potential 
actions that may give rise to the exercise of the right to repurchase by the Company hereunder, and that the exercise 
of such right by Board of Directors is reasonable and enforceable against the Preferred Shareholder. 
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INVESTOR SUITABILITY STANDARDS 
 
Purchase of the Securities involves significant risks and is a suitable investment only for certain potential 
investors. 
 
The purchase of Securities in the Offering is suitable only for investors who have no need for liquidity in their 
investment and who have adequate means of providing for their current needs and contingencies, even if their 
investment in the Offering results in a total loss. An investor must acquire the Securities for his, her or its own 
account and not for the account of others, for investment purposes only, and not with a view to, or for, resale, 
distribution, syndication or fractionalization thereof.  
 
Securities will be sold only to prospective investors that are “accredited investors” under Rule 501(a) of Regulation 
D promulgated under the Securities Act. “Accredited investors” are those investors that make certain written 
representations that evidence the fact that the investor comes within one of the following categories: 
 

1. Any 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; any broker-dealer registered pursuant to Section 15 of the 
Exchange Act, any insurance company as defined in Section 2(13) of the Securities Act; any 
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; any 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; any 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, if such plan has total assets in excess of $5,000,000; any 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 advisor, 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. Any private business development company as defined in Section 202(a)(22) of the Investment 
Advisors Act of 1940; 
 

3. Any organization described in Section 501(c)(3) of the Internal Revenue Code, or any corporation, 
Massachusetts or similar business trust or partnership not formed for the specific purpose of 
acquiring the securities offered, and that has total assets in excess of $5,000,000; 
 

4. Any director or executive officer of the Company; 
 

5. Any natural person whose individual net worth or joint net worth (exclusive of the value of his 
or her primary residence) with that person’s spouse, at the time of investment in the Securities, 
exceeds $1,000,000; 
 

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

7. Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring 
the Securities, whose purchase is directed by a sophisticated person as described in Rule 
506(b)(2)(ii) of Regulation D; or 
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8. Any entity in which all of the equity owners are accredited investors. 
 

Prospective investors will be required to represent in writing that, among other things, they meet the suitability 
standards set forth above, which represent minimum suitability requirements for prospective investors. Satisfaction 
of such standards by a prospective investor does not mean that the Securities are a suitable investment for such 
investor and no person should invest in the Offering who cannot afford to lose his, her or its entire investment. In 
addition, certain states may impose additional or different suitability standards, which may be more restrictive. 
 
The Company may make or cause to be made such further inquiry and obtain such additional information as it 
deems appropriate with regard to the suitability of prospective investors. The Company may reject subscriptions in 
whole or in part, in its sole discretion. If the Offering is oversubscribed, the Company and the Placement Agent will 
determine, in their discretion, which subscriptions will be accepted, and which subscriptions will be rejected or 
reduced. 
 
If, because of any error or misunderstanding as to such circumstances, a copy of the Memorandum is delivered to 
any person who does not meet the preceding standards, the delivery of the Memorandum to such prospective 
investor will not be deemed to be an offer and the Memorandum must be returned to the Company immediately. 
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SUBSCRIPTION INSTRUCTIONS 

Plan of Placement 
 

The securities covered by this Memorandum are being offered on a “best efforts” basis by the Company.  The 
Company reserves the right to retain a Placement Agent. The Placement Agent may compensate participating 
broker/dealers, including its affiliates, in its discretion, from fees paid to it. At each closing of the Offering, the 
Company will pay to the Placement Agent, if retained, a cash fee of up to 7.5% of the aggregate cash proceeds from 
the sale of the Preferred Stock.  
 
The Placement Agent may allow certain other FINRA registered dealers, including Independent Broker-Dealers 
(“IBD's”), to participate in the placement of this Offering. Such other dealers will also receive a cash fee of up to 
7.5% of the gross proceeds delivered on each Closing date. Thus, the Placement Agent, if retained, and its affiliates, 
have an economic interest in the success of the Company and the Offering. This economic interest in the success of 
the Company and the Offering creates a conflict of interest that you should consider carefully prior to investing in 
this Offering. This Offering is only open to “accredited investors,” as defined in Rule 501(a) under the Securities 
Act (as recently redefined by the Dodd-Frank Wall Street Reform and Consumer Protection Act, which became 
effective on July 21, 2010). To subscribe for securities offered hereby, you must execute and deliver to the Company 
the signature pages to the attached Subscription Agreement (Exhibit A) and the Purchaser Questionnaire (Exhibit 
B) in accordance with their respective instructions and terms.  
 
We, in our sole discretion, reserve the right to require that you sign additional documents to consummate your 
purchase of the Preferred Stock. The execution of these offering documents (the “Transaction Documents”) by a 
prospective investor will constitute a binding offer to purchase Preferred Stock and an agreement to hold open such 
offer until the subscription is accepted or rejected by us. No subscriptions will be valid unless accepted by an officer 
of the Company. This Offering will terminate on the earlier of the sale of all of the Preferred Stock or our termination 
of this Offering in our sole discretion. The Company reserves the right, at any time, to cancel this Offering, amend 
its terms, including an increase in the price in the event the Company’s valuation changes, or increase or decrease 
the number of Preferred Stock to be sold hereunder. If revised versions of any of the above-referenced Transaction 
Documents are circulated to potential investors prior to an applicable Closing, such potential investors may and 
must rescind any previously executed Subscription Agreement signature pages signature pages evidencing such 
offers to purchase Preferred Stock prior to the stated time and date of the applicable scheduled closing; otherwise, 
their offers shall continue to be deemed binding and may, in the Company’s discretion, be accepted as of such 
Closing. 
 
All subscriptions for the securities being offered hereby must be made by the execution and delivery of the 
documents contained in the Subscription Documentation Package (including, without limitation, a Subscription 
Agreement) in the form made part of and attached to this Memorandum. By executing such documents, each 
prospective investor will represent, among other things, that: (i) he, she or it is acquiring the securities being 
purchased for his, her or its own account, for investment purposes and not with a view towards resale or distribution; 
(ii) immediately prior to such purchase, such prospective investor satisfies the eligibility requirements set forth in 
this Memorandum and (iii) the execution of the Subscription Agreement will be deemed execution of each 
Transaction Document to which the investors are party. See “Investor Suitability Standards.” 
 
The Company has the right to revoke the offer made herein and to refuse to sell the securities offered hereby to any 
prospective investor for any reason in its sole discretion including, without limitation, if such prospective investor 
does not promptly supply all information requested by the Company. In addition, the Company in its sole discretion 
may establish a limit on the purchase of the securities offered hereby by a particular prospective investor. 
 
In addition, since each prospective investor will be subject to certain restrictions on the sale, transfer or disposition 
of his, her or its securities, as contained in the Subscription Agreement, each prospective investor must be prepared 
to bear the economic risk of an investment in the Securities for an indefinite period of time. A purchaser of the 
securities offered hereby, pursuant to the Subscription Agreement and applicable law, will not be permitted to 
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transfer or dispose of the securities, unless such securities are registered or unless such transaction is exempt from 
registration under the Securities Act and other applicable securities laws and, in the case of a purportedly exempt 
sale, such purchaser provides to the Company (at his, her or its own expense) an opinion of counsel or other evidence 
satisfactory that such exemption is available. The Securities will bear a legend relating to such restrictions on 
transfer. 

To subscribe for the Securities in the private offering of 
 

VEUIT, Inc. 

1. Date and Fill in the number of shares of Preferred Stock being subscribed for and Complete and Sign the 
Signature Page included in this Subscription Agreement. 

2. Initial the Accredited Investor Certification attached to this Subscription Agreement in the appropriate spaces. 

3. Complete and Sign the Signature Page attached to this Subscription Agreement.  

4. Complete and Return the attached Investor Questionnaire attached to this Subscription Agreement as Exhibit 
B.    

5. Return send all signed original documents with a check (if applicable) to: 

  
  VEUIT, Inc. 
  Attn: Class A Offering 
  1671 West Horizon Ridge Parkway, Suite 230 
  Henderson, NV, 89012 
     
6. Please make your subscription payment payable to the order of “VEUIT, Inc.”  
 

For wiring funds directly to the Company, use the following instructions: 
  

CITIBANK, N.A. 
USCC CITISWEEP 
100 CITIBANK DR 
SAN ANTONIO, TX 78245 
  
Account Name: VEUIT, Inc. 
 
ABA Number: 322-271-724  
 
SWIFT Code: CITIUS33 
 
Account Number:  208-243345 

 
FBO:    Purchaser Name:         

 Social Security Number:       

 Address:   

     

ALL SUBSCRIPTION DOCUMENTS MUST BE FILLED IN AND SIGNED EXACTLY AS SET FORTH 
WITHIN.  
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EXHIBIT A 
 

SUBSCRIPTION AGREEMENT 
 

This Subscription Agreement (this “Agreement”) made as of the last date set forth on the signature page hereof between VEUIT, 
Inc., a Delaware corporation (the “Company”), and the undersigned (the “Subscriber”). 
 

W I T N E S S E T H: 

WHEREAS, the Company is conducting a private offering (the “Offering”) on a “best efforts basis” (the “Offering”) 
as described in a Confidential Private Placement Memorandum dated February 28, 2023 (the “Memorandum”), of shares of the 
Company’s preferred stock, par value $0.0001 per share (the “Preferred Stock”), at a price per share of $2.50; and 

 
WHEREAS, the Subscriber desires to purchase that number of shares of Preferred Stock (Class A Convertible) set 

forth on the signature page hereof on the terms and conditions hereinafter set forth. 
 
NOW, THEREFORE, in consideration of the premises and the mutual representations and covenants hereinafter set 

forth, the parties hereto do hereby agree as follows: 
 
I. SUBSCRIPTION FOR PREFERRED STOCK AND REPRESENTATIONS BY SUBSCRIBER 
 

1.1 Subject to the terms and conditions hereinafter set forth and in the Memorandum dated February 28, 2023 
the Subscriber hereby irrevocably subscribes for and agrees to purchase from the Company, and the Company agrees to sell to 
the Subscriber, such number of Preferred Stock, as is set forth on the signature page hereof, at a price equal to $2.50 per share. 
The purchase price is payable by personal or business check or money order made payable to “VEUIT, Inc.” 
contemporaneously with the execution and delivery of this Agreement by the Subscriber. Subscribers may also pay the 
subscription amount by, wire transfer of immediately payable funds to: 
   

CITIBANK, N.A. 
USCC CITISWEEP 
100 CITIBANK DR 
SAN ANTONIO, TX 78245 
  
Account Name: VEUIT, Inc. 
ABA Number: 322-271-724  
SWIFT Code: CITIUS33 
Account Number:  208-243345 

 
1.2 The Subscriber recognizes that the purchase of the Securities involves a high degree of risk including, but 

not limited to, the following: (a) the Company has mo operating history and requires substantial funds in addition to the 
proceeds of the Offering; (b) an investment in the Company is highly speculative, and only investors who can afford the loss 
of their entire investment should consider investing in the Company and the Securities; (c) the Subscriber may not be able to 
liquidate its investment; (d) transferability of the Securities is extremely limited; (e) in the event of a disposition, the Subscriber 
could sustain the loss of its entire investment; (f) the Company has not paid any dividends since its inception and, despite its 
intention to do so, may not pay any dividends; and (g) the Company may issue additional securities in the future which have 
rights and preferences that are senior to those of the Securities. Without limiting the generality of the representations set forth 
in Section 1.5 below, the Subscriber represents that the Subscriber has carefully reviewed the section of the Memorandum 
captioned “Risk Factors.”  
 

1.3 The Subscriber represents that the Subscriber is an “accredited investor” as such term is defined in Rule 501 
of Regulation D (“Regulation D”) promulgated under the Securities Act of 1933, as amended (the “Securities Act”), and that 
the Subscriber is able to bear the economic risk of an investment in the Securities. The Subscriber is referred to the section of 
the Memorandum entitled “Investor Suitability Standards” for a full explanation of the term “accredited investor”. 
 

1.4 The Subscriber hereby acknowledges and represents that (a) the Subscriber has knowledge and experience 
in business and financial matters, prior investment experience, or the Subscriber has employed the services of a “purchaser 
representative” (as defined in Rule 501 of Regulation D), attorney and/or accountant to read all of the documents furnished or 
made available by the Company both to the Subscriber and to all other prospective investors in the Preferred Stock to evaluate 
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the merits and risks of such an investment on the Subscriber’s behalf; (b) the Subscriber recognizes the highly speculative 
nature of this investment; and (c) the Subscriber is able to bear the economic risk that the Subscriber hereby assumes. 
 

1.5 The Subscriber hereby acknowledges receipt and careful review of this Agreement, the Memorandum (which 
includes the Risk Factors), including all exhibits thereto, and any documents which may have been made available upon request 
as reflected therein (collectively referred to as the “Offering Materials”) and hereby represents that the Subscriber has been 
furnished by the Company during the course of the Offering with all information regarding the Company, the terms and 
conditions of the Offering and any additional information that the Subscriber has requested or desired to know, and has been 
afforded the opportunity to ask questions of and receive answers from duly authorized officers or other representatives of the 
Company concerning the Company and the terms and conditions of the Offering. 
 

1.6 (a) In making the decision to invest in the Preferred Stock, the Subscriber has relied solely upon the 
information provided by the Company in the Offering Materials. To the extent necessary, the Subscriber has retained, at its 
own expense, and relied upon appropriate professional advice regarding the investment, tax and legal merits and consequences 
of this Agreement and the purchase of the Preferred Stock hereunder. The Subscriber disclaims reliance on any statements 
made or information provided by any person or entity in the course of Subscriber’s consideration of an investment in the 
Preferred Stock other than the Offering Materials. 
 

(b) The Subscriber represents that (i) the Subscriber was contacted regarding the sale of the Preferred 
Stock by the Company (or an authorized agent or representative thereof) and (ii) no Preferred Stock was offered or sold to it 
by means of any form of general solicitation or general advertising, and in connection therewith, the Subscriber did not (A) 
receive or review any advertisement, article, notice or other communication published in a newspaper or magazine or similar 
media or broadcast over television or radio, whether closed circuit, or generally available; or (B) attend any seminar meeting 
or industry investor conference whose attendees were invited by any general solicitation or general advertising. 

 
 1.7 The Subscriber hereby represents that the Subscriber, either by reason of the Subscriber’s business or 
financial experience or the business or financial experience of the Subscriber’s professional advisors (who are unaffiliated with 
and not compensated by the Company or any affiliate or selling agent of the Company, directly or indirectly), has the capacity 
to protect the Subscriber’s own interests in connection with the transaction contemplated hereby. 

 
 1.8 The Subscriber hereby acknowledges that the Offering has not been reviewed by the U.S. Securities and 
Exchange Commission (the “SEC”) nor any state regulatory authority since the Offering is intended to be exempt from the 
registration requirements of Section 5 of the Securities Act pursuant to Regulation D promulgated thereunder. The Subscriber 
understands that the Preferred Stock has not been registered under the Securities Act or under any state securities or “blue sky” 
laws and agrees not to sell, pledge, assign or otherwise transfer or dispose of the Preferred Stock unless they are registered 
under the Securities Act and under any applicable state securities or “blue sky” laws or unless an exemption from such 
registration is available. 

 
 1.9 The Subscriber understands that the Preferred Stock has not been registered under the Securities Act by 
reason of a claimed exemption under the provisions of the Securities Act that depends, in part, upon the Subscriber’s investment 
intention. In this connection, the Subscriber hereby represents that the Subscriber is purchasing the Preferred Stock for the 
Subscriber’s own account for investment and not with a view toward the resale or distribution to others. The Subscriber, if an 
entity, further represents that it was not formed for the purpose of purchasing the Preferred Stock. 
 

1.10 The Subscriber understands that there is no public market for the Preferred Stock or any of the Securities and 
that an active market may not develop for any of the Securities. The Subscriber understands that even if a public market 
develops, Rule 144 promulgated under the Securities Act requires for non-affiliates (“Rule 144”), among other conditions, a 
one-year holding period (with respect to securities of companies that are not subject to the reporting requirements of the 
Securities Exchange Act of 1934, as amended (the “Exchange Act”), prior to the resale of securities acquired in a non-public 
offering without having to satisfy the registration requirements under the Securities Act. The Subscriber understands and hereby 
acknowledges that the Company is under no obligation to register any of the Preferred Stock under the Securities Act or any 
state securities or “blue sky” laws other than as set forth in Article V.  
 

1.11 The Subscriber consents to the placement of a legend on any certificate or other document evidencing the 
Securities that such securities have not been registered under the Securities Act or any state securities or “blue sky” laws and 
setting forth or referring to the restrictions on transferability and sale thereof contained in this Agreement. The Subscriber is 
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aware that the Company will make a notation in its appropriate records with respect to the restrictions on the transferability of 
such securities. The legend to be placed on each certificate shall be in form substantially similar to the following: 
 

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED 
UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE 
“ACT”) OR ANY STATE SECURITIES OR “BLUE SKY LAWS,” AND MAY NOT BE 
OFFERED, SOLD, TRANSFERRED, ASSIGNED, PLEDGED OR HYPOTHECATED 
ABSENT AN EFFECTIVE REGISTRATION THEREOF UNDER SUCH ACT OR 
COMPLIANCE WITH RULE 144 PROMULGATED UNDER SUCH ACT, OR UNLESS 
THE COMPANY HAS RECEIVED AN OPINION OF COUNSEL, REASONABLY 
SATISFACTORY TO THE COMPANY AND ITS COUNSEL, THAT SUCH 
REGISTRATION IS NOT REQUIRED.” 

1.12 The Subscriber understands that the Company will review this Agreement and is hereby given authority by 
the Subscriber to call Subscriber’s bank or place of employment or otherwise review the financial standing of the Subscriber; 
and it is further agreed that the Company, at its sole discretion, reserves the unrestricted right, without further documentation 
or agreement on the part of the Subscriber, to reject or limit any subscription, to accept subscriptions for fractional Preferred 
Stock and to close the Offering to the Subscriber at any time and that the Company will issue stop transfer instructions to its 
transfer agent with respect to such Preferred Stock. 

1.13 The Subscriber hereby represents that the address of the Subscriber furnished by Subscriber on the signature 
page hereof is the Subscriber’s principal residence if Subscriber is an individual or its principal business address if it is a 
corporation or other entity. 
 

1.14 The Subscriber represents that the Subscriber has full power and authority (corporate, statutory and 
otherwise) to execute and deliver this Agreement and to purchase the Preferred Stock. This Agreement constitutes the legal, 
valid and binding obligation of the Subscriber, enforceable against the Subscriber in accordance with its terms. 
 

1.15 If the Subscriber is a corporation, partnership, limited liability company, trust, employee benefit plan, 
individual retirement account, Keogh Plan, or other tax-exempt entity, it is authorized and qualified to invest in the Company 
and the person signing this Agreement on behalf of such entity has been duly authorized by such entity to do so. 
 

1.16 The Subscriber acknowledges that at such time, if ever, as the Preferred Stock or any of the Securities are 
registered (as such term is defined in Article V hereof), sales of the Preferred Stock or any of the Securities will be subject to 
state securities laws. 
 

1.17 (a) The Subscriber agrees not to issue any public statement with respect to the Subscriber’s investment 
or proposed investment in the Company or the terms of any agreement or covenant between them and the Company without 
the Company’s prior written consent, except such disclosures as may be required under applicable law or under any applicable 
order, rule or regulation. 
 

(b) The Company agrees not to disclose the names, addresses or any other information about the 
Subscribers, except as required by law; provided, that the Company may use the name of the Subscriber for any offering or in 
any registration statement filed pursuant to Article V in which the Subscriber’s Preferred Stock or any of the Securities are 
included. 
 

1.18 The Subscriber understands that the Preferred Stock are being offered and sold in reliance on specific 
exemptions from the registration requirements of federal and state securities laws and that the Company and the principals and 
controlling persons thereof are relying upon the truth and accuracy of the representations, warranties, agreements, 
acknowledgments, and understandings set forth herein in order to determine the applicability of such exemptions and the 
undersigned’s suitability to acquire Preferred Stock. 
 

1.19 The Subscriber agrees to hold the Company and its directors, officers, employees, affiliates, controlling 
persons and agents and their respective heirs, representatives, successors and assigns harmless and to indemnify them against 
all liabilities, costs and expenses incurred by them as a result of (a) any sale or distribution of the Preferred Stock by the 
Subscriber in violation of the Securities Act or any applicable state securities or “blue sky” laws; or (b) any false representation 
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or warranty or any breach or failure by the Subscriber to comply with any covenant made by the Subscriber in this Agreement 
or any other document furnished by the Subscriber to any of the foregoing in connection with this transaction. 
 
II. REPRESENTATIONS BY AND COVENANTS OF THE COMPANY 
 

The Company hereby represents and warrants to the Subscriber that: 
 
2.1 Organization, Good Standing and Qualification. The Company is a corporation duly organized, validly 

existing and in good standing under the laws of the State of Delaware and has full corporate power and authority to conduct its 
business. 

 
2.2 Authorization; Enforceability. The Company has all corporate right, power and authority to enter into this 

Agreement and to consummate the transactions contemplated hereby. All corporate action on the part of the Company, its 
directors and stockholders necessary for the (i) authorization execution, delivery and performance of this Agreement by the 
Company; and (ii) authorization, sale, issuance and delivery of the Preferred Stock contemplated hereby and the performance 
of the Company’s obligations hereunder has been taken. This Agreement has been duly executed and delivered by the Company 
and constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its 
terms, subject to laws of general application relating to bankruptcy, insolvency and the relief of debtors and rules of law 
governing specific performance, injunctive relief or other equitable remedies, and to limitations of public policy. The Preferred 
Stock and the Securities, when issued and fully paid for in accordance with the terms of this Agreement and each of their 
respective terms, will be validly issued, fully paid and nonassessable. The issuance and sale of the Preferred Stock contemplated 
hereby will not give rise to any preemptive rights or rights of first refusal on behalf of any person which have not been waived 
in connection with this offering. 

 
III. TERMS OF SUBSCRIPTION 

 
3.1 Pending the sale of the Preferred Stock, all funds paid hereunder shall be deposited with Wells Fargo Bank. 
 
3.2 The Preferred Shares will be held in book entry form and no certificates will be provided.    
 
IV. CONDITIONS TO OBLIGATIONS OF THE SUBSCRIBERS 
 
4.1 The Subscriber’s obligation to purchase the Preferred Stock at the Closing at which such purchase is to be 

consummated is subject to the fulfillment on or prior to such Closing of the following conditions, which conditions may be 
waived at the option of each Subscriber to the extent permitted by law: 

 
(a)  Covenants. All covenants, agreements and conditions contained in this Agreement to be performed 

by the Company on or prior to the date of such Closing shall have been performed or complied with in all material respects. 
 
 (b)  No Legal Order Pending. There shall not then be in effect any legal or other order enjoining or 

restraining the transactions contemplated by this Agreement. 
 
 (c)  No Law Prohibiting or Restricting Such Sale. There shall not be in effect any law, rule or regulation 

prohibiting or restricting such sale or requiring any consent or approval of any person, which shall not have been obtained, to 
issue the Preferred Stock (except as otherwise provided in this Agreement). 

 
V. MISCELLANEOUS 
 
5.1 Any notice or other communication given hereunder shall be deemed sufficient if in writing and sent by 

registered or certified mail, return receipt requested, or delivered by hand against written receipt therefor, addressed as follows: 
 

if to the Company, to it at: 
 
  VEUIT, Inc. 
  Attn: Class A 
  1671 West Horizon Ridge Parkway Suite 230  
  Henderson, NV, 89012 

if to the Subscriber, to the Subscriber’s address indicated on the signature page of this Agreement. 
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Notices shall be deemed to have been given or delivered on the date of mailing, except notices of change of address, which 
shall be deemed to have been given or delivered when received. 
 

6.2 Except as otherwise provided herein, this Agreement shall not be changed, modified or amended except by 
a writing signed by the parties to be charged, and this Agreement may not be discharged except by performance in accordance 
with its terms or by a writing signed by the party to be charged. 
 

6.3 Subject to the provisions of Section 5.8, this Agreement shall be binding upon and inure to the benefit of the 
parties hereto and to their respective heirs, legal representatives, successors and assigns. This Agreement sets forth the entire 
agreement and understanding between the parties as to the subject matter hereof and merges and supersedes all prior 
discussions, agreements and understandings of any and every nature among them. 
 

6.4 Upon the execution and delivery of this Agreement by the Subscriber, this Agreement shall become a binding 
obligation of the Subscriber with respect to the purchase of Preferred Stock as herein provided, subject, however, to the right 
hereby reserved by the Company to enter into the same agreements with other subscribers and to add and/or delete other persons 
as subscribers.  
 

6.5 NOTWITHSTANDING THE PLACE WHERE THIS AGREEMENT MAY BE EXECUTED BY ANY OF 
THE PARTIES HERETO, THE PARTIES EXPRESSLY AGREE THAT ALL THE TERMS AND PROVISIONS HEREOF 
SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF NEW 
YORK WITHOUT REGARD TO SUCH STATE’S PRINCIPLES OF CONFLICTS OF LAW. THE PARTIES HEREBY 
IRREVOCABLY CONSENT TO THE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK AND THE 
FEDERAL DISTRICT COURTS SITUATED THEREIN AND AGREE TO SAID VENUE.  
 

6.6 In order to discourage frivolous claims the parties agree that unless a claimant in any proceeding arising out 
of this Agreement succeeds in establishing his claim and recovering a judgment against another party (regardless of whether 
such claimant succeeds against one of the other parties to the action), then the other party shall be entitled to recover from such 
claimant all of its/their reasonable legal costs and expenses relating to such proceeding and/or incurred in preparation therefor. 
 

6.7 The holding of any provision of this Agreement to be invalid or unenforceable by a court of competent 
jurisdiction shall not affect any other provision of this Agreement, which shall remain in full force and effect. If any provision 
of this Agreement shall be declared by a court of competent jurisdiction to be invalid, illegal or incapable of being enforced in 
whole or in part, such provision shall be interpreted so as to remain enforceable to the maximum extent permissible consistent 
with applicable law and the remaining conditions and provisions or portions thereof shall nevertheless remain in full force and 
effect and enforceable to the extent they are valid, legal and enforceable, and no provisions shall be deemed dependent upon 
any other covenant or provision unless so expressed herein. 
 

6.8 It is agreed that a waiver by either party of a breach of any provision of this Agreement shall not operate, or 
be construed, as a waiver of any subsequent breach by that same party. 
 

6.9 All of the representations and warranties contained in this Subscription Agreement shall survive execution 
and delivery of this Subscription Agreement and the undersigned’s investment in the Company. 
 

6.10 This Subscription Agreement shall be governed by, interpreted under, and construed in accordance with, the 
internal laws of the State of Delaware applicable to agreements made and to be performed within the State of Delaware without 
regard to the principles of conflicts-of-law thereof. 
 

6.11 The parties agree to execute and deliver all such further documents, agreements and instruments and take 
such other and further action as may be necessary or appropriate to carry out the purposes and intent of this Agreement. 
 

6.12 This Agreement may be executed in two or more counterparts each of which shall be deemed an original, but 
all of which shall together constitute one and the same instrument. 
 

6.13 Nothing in this Agreement shall create or be deemed to create any rights in any person or entity not a party 
to this Agreement. 

[SIGNATURE PAGE FOLLOWS] 
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SUBSCRIPTION AGREEMENT COUNTERPART SIGNATURE PAGE 
 

[COMPANY OR TRUST] 
 

The undersigned hereby represents, warrants and covenants that the undersigned is duly authorized by the prospective 
investor to take all requisite action on the part of the prospective investor listed below to enter into this Agreement and, further, 
that the prospective investor has all requisite authority to enter into such Agreement. 
 

The undersigned represents and warrants that each of the above representations, agreements or understandings set 
forth herein applies to the prospective investor and that the undersigned has authority under the charter, by-laws, corporate 
resolutions or trust agreement of such prospective investor to execute this Agreement. 
 
 
 
 

Name of Company (Please type or print) 

By:    

Name:    

Title:    

 

Number of shares of Preferred Stock  Amount of (check one): 
 
      ___ check enclosed or __ wire transfer: 
 
 
Subscribed for:                     $     
 



Confidential Private Placement Memorandum 

 -63-  
   
 

SUBSCRIPTION AGREEMENT COUNTERPART SIGNATURE PAGE 
 

[PARTNERSHIP] 
 

If the prospective investor is a PARTNERSHIP, complete the following and enclose a true copy of the Partnership 
Agreement of the prospective investor: 
 

The undersigned hereby represents, warrants and covenants that the undersigned is a general partner of the prospective 
investor named below, is duly authorized by the prospective investor to enter into this Agreement, and that the prospective 
investor has all requisite authority to enter into this Agreement and set forth below are the names of all Partners of the 
prospective investor. 
 

The undersigned represents and warrants that each of the above representations, agreements or undertakings set forth 
herein applies to the prospective investor and that the undersigned is authorized by such prospective investor to execute this 
Agreement. 
 
 
 
 

Name of Partnership (Please type or print) 
 

By:    

Name:    

Title:    

 

Names of Partners:   Signature: 

     

     

     

     

     
(Add additional sheets if necessary) 

 
Number of shares of Preferred Stock  Amount of (check one) 
 
      ___ check enclosed or __ wire transfer: 
 
 
Subscribed for:                     $     
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SUBSCRIPTION AGREEMENT COUNTERPART SIGNATURE PAGE 
 

[INDIVIDUAL] 
 

If the prospective investor is an individual, please execute this Agreement below. 

 
    

Name of individual (Please type or print) 

By:    

 
Name:    

And (if applicable) 

By:    

 
Name:     

 
HOW PREFERRED STOCK WILL BE HELD: 
 
 Individually ______ 
  

JTWROS ______ 
 
 TBTE  ______ 
 
 
 
Number of shares of Preferred Stock  Amount of (check one): 
 
      __ check enclosed or __ wire transfer: 
 
 
Subscribed for:                     $     
 
 
 
 
*If investment is taken in joint names, both must sign. 
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[ACCEPTANCE PAGE FOR SUBSCRIPTION AGREEMENT] 

 
 

Agreed to and accepted as of ____________________. 

 VEUIT, Inc. 
 
 
 
 By:       
  
 Name:  
  
 Title:  



 
 

 
 

EXHIBIT B 
 

ACCREDITED INVESTOR QUESTIONNAIRE 
 

VEUIT, Inc. 
 
 

 

For Individual Investors Only 

NON INDIVIDUAL INVESTORS SEE BELOW 

 (All individual investors must INITIAL where appropriate.  
Where there are joint investors both parties must INITIAL): 

  

Initial _______  I certify that I have a “net worth” of at least $1 million either individually or through 
aggregating my individual holdings and those in which I have a joint, community 
property or other similar shared ownership interest with my spouse. For purposes of 
calculating net worth under this paragraph, (i) the primary residence shall not be 
included as an asset, (ii) to the extent that the indebtedness that is secured by the 
primary residence is in excess of the fair market value of the primary residence, the 
excess amount shall be included as a liability, and (iii) if the amount of outstanding 
indebtedness that is secured by the primary residence exceeds the amount outstanding 
60 days prior to the execution of this Subscription Agreement, other than as a result of 
the acquisition of the primary residence, the amount of such excess shall be included 
as a liability. 

 
Initial _______ I certify that I have had an annual gross income for the past two years of at least 

$200,000 (or $300,000 jointly with my spouse) and expect my income (or joint income, 
as appropriate) to reach the same level in the current year. 

 
For Non-Individual Investors 

(all Non-Individual Investors must INITIAL where appropriate): 
 

Initial _______ The undersigned certifies that it is a partnership, corporation, limited liability company 
or business trust that is 100% owned by persons who meet either of the criteria for 
Individual Investors, above. 

 
Initial _______ The undersigned certifies that it is a partnership, corporation, limited liability company 

or business trust that has total assets of at least $5 million and was not formed for the 
purpose of investing in Company. 

 
Initial _______ The undersigned certifies that it is an employee benefit plan whose investment decision 

is made by a plan fiduciary (as defined in ERISA §3(21)) that is a bank, savings and 
loan association, insurance company or registered investment adviser. 



 
 

 
 

Initial _______ The undersigned certifies that it is an employee benefit plan whose total assets exceed 
$5,000,000 as of the date of the Subscription Agreement. 

 
Initial _______ The undersigned certifies that it is a self-directed employee benefit plan whose 

investment decisions are made solely by persons who meet either of the criteria for 
Individual Investors, above. 

 
Initial _______ The undersigned certifies that it is a U.S. bank, U.S. savings and loan association or 

other similar U.S. institution acting in its individual or fiduciary capacity. 
 
Initial _______ The undersigned certifies that it is a broker-dealer registered pursuant to §15 of the 

Securities Exchange Act of 1934. 
 
Initial _______ The undersigned certifies that it is an organization described in §501(c)(3) of the 

Internal Revenue Code with total assets exceeding $5,000,000 and not formed for the 
specific purpose of investing in Company. 

 
Initial _______ The undersigned certifies that it is a trust with total assets of at least $5,000,000, not 

formed for the specific purpose of investing in Company, and whose purchase is 
directed by a person with such knowledge and experience in financial and business 
matters that he is capable of evaluating the merits and risks of the prospective 
investment. 

 
Initial _______ The undersigned certifies that it is a plan established and maintained by a state or its 

political subdivisions, or any agency or instrumentality thereof, for the benefit of its 
employees, and which has total assets in excess of $5,000,000. 

 
Initial _______ The undersigned certifies that it is an insurance company as defined in §2(a)(13) of the 

Securities Act of 1933, as amended, or a registered investment company. 



 
 

 
 

  
VEUIT, Inc. 

Accredited Investor Questionnaire 
(Must be completed by Purchaser) 

 

Section A - Individual Purchaser Information 

Purchaser Name(s): 
________________________________________________________________________ 

Individual executing Profile or Trustee: 
_______________________________________________________________________ 

Social Security Numbers / Federal I.D. Number: 
________________________________________________________________________ 

Date of Birth: _________________ Marital Status: _________________  

Joint Party Date of Birth:_________________    

Investment Experience (Years): ___________ 

Annual Income: _________________     

Net Worth: ________________      

Home Street Address: 
________________________________________________________________________ 

Home City, State & Zip Code: 
________________________________________________________________________ 

Home Phone: ________________________ Home Fax: _____________________  

Home Email: _______________________________ 

Employer: _______________________________________________________________ 

Employer Street Address: 
________________________________________________________________________ 

Employer City, State & Zip Code: 
________________________________________________________________________ 

Bus. Phone: __________________________ Bus. Fax: _______________________  

Bus. Email: ________________________________  

Type of Business: 
________________________________________________________________________ 

Please check if you are a FINRA member or affiliate of a FINRA member firm: _______ 
  



 
 

 
 

Section B – Entity Purchaser Information 

 Purchaser Name(s): 
________________________________________________________________________ 

Authorized Individual executing Profile or Trustee: 
_______________________________________________________________________ 

Social Security Numbers / Federal I.D. Number: 
_______________________________________________________________________ 

Investment Experience (Years): ___________     

Annual Income: _______________         

Net Worth: ________________       

Was the Trust formed for the specific purpose of purchasing the Preferred Stock? 

[ ] Yes [ ] No 

Principal Purpose (Trust)______________________________________   

Type of Business: ________________________________________________________ 

Street Address: ___________________________________________________________ 

City, State & Zip Code: 
________________________________________________________________________ 

Phone: ________________________      Fax: ________________________  

Email: __________________________  

 

Please check if you are a FINRA member or affiliate of a FINRA member firm: _______ 
 


