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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
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Name of issuer
Thuzio, Inc.
Legal status of issuer
Form
Corporation
Jurisdiction of Incorporation/Organization
Delaware
Date of organization
December 12, 2011
Physical address of issuer
114 W 26th Street, 5th Floor, New York, NY, USA, 10001
Website of issuer
https://www.thuzio.com/
Name of intermediary through which the offering will be conducted
SI Securities, LLC
CIK number of intermediary
0001603038
SEC file number of intermediary
008-69440
CRD number, if applicable, of intermediary
170937
Amount of compensation to be paid to the intermediary, whether as a dollar amount or a percentage of the offering
amount, or a good faith estimate if the exact amount is not available at the time of the filing, for conducting the
offering, including the amount of referral and any other fees associated with the offering
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7.5% of the amount raised
Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement for the intermediary
to acquire such an interest
SI Securities will receive equity compensation equal to 5% of the number of securities sold.
Type of security offered
Series B-2 Preferred Stock
Target number of Securities to be offered
151,516
Price (or method for determining price)
$0.1650
Target offering amount
$25,000
Oversubscriptions accepted:
☑ Yes
☐ No
Oversubscriptions will be allocated:
☐ Pro-rata basis
☑ First-come, first-served basis
☐ Other:
Maximum offering amount (if different from target offering amount)
$1,070,000
Deadline to reach the target offering amount
September 6, 2019
NOTE: If the sum of the investment commitments does not equal or exceed the target offering amount at the
offering deadline, no Securities will be sold in the offering, investment commitments will be cancelled and
committed funds will be returned.
Current number of employees
8
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Most recent fiscal year-end

Prior fiscal year-end

Total Assets

$261,424

$694,996

Cash & Cash Equivalents

$51,033

$294,085

Accounts Receivable

$157,310

$234,590

Short-term Debt

$1,239,276

$1,051,398

Long-term Debt

N/A

N/A

Revenues/Sales

$2,667,891

$3,206,845

Cost of Goods Sold

($1,829,452)

($2,251,065)

Taxes Paid

N/A

N/A

Net Income

($1,040,990)

($4,482,432)

The jurisdictions in which the issuer intends to offer the Securities:
Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of Columbia, Florida,
Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Maine, Maryland,
Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New
Jersey, New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico,
Rhode Island, South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia,
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northern Mariana Islands
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EXHIBIT A
OFFERING MEMORANDUM PART II OF OFFERING STATEMENT
(EXHIBIT A TO FORM C)
July 1, 2019
Thuzio, Inc.

Up to $1,070,000 of Preferred Stock
Thuzio, Inc. (“Thuzio”, the “Company,” “we,” “us”, or “our”), is offering up to $1,070,000 worth of Series B-2
Preferred Stock of the Company (the “Securities”). Purchasers of Securities are sometimes referred to herein as
“Purchasers”. The minimum target offering is $25,000 (the “Target Amount”). This Offering is being conducted on a
best efforts basis and the Company must reach its Target Amount of $25,000 by September 6, 2019. The Company is
making concurrent offerings under both Regulation CF (the “Offering”) and Regulation D (the “Combined
Offerings”). Unless the Company raises at least the Target Amount of $25,000 under the Regulation CF Offering and
a total of $750,000 under the Combined Offerings (the “Closing Amount”) by September 6, 2019, no Securities will
be sold in this Offering, investment commitments will be cancelled, and committed funds will be returned. The
Company will accept oversubscriptions in excess of the Target Amount for the Offering up to $1,070,000 (the
“Maximum Amount”) on a first come, first served basis. Investors who completed the subscription process by August
30, 2019, will be permitted to increase their investment at any time on or before September 6, 2019 upon Company
consent. For the avoidance of doubt, no initial subscriptions from new investors will be accepted after August 30,
2019. If the Company reaches its Closing Amount prior to September 6, 2019 the Company may conduct the first of
multiple closings, provided that the Offering has been posted for 21 days and that investors who have committed funds
will be provided notice five business days prior to the close. The minimum amount of Securities that can be purchased
is $1,000 per Purchaser (which may be waived by the Company, in its sole and absolute discretion). The offer made
hereby is subject to modification, prior sale and withdrawal at any time.
A crowdfunding investment involves risk. You should not invest any funds in this Offering unless you can
afford to lose your entire investment.
In making an investment decision, investors must rely on their own examination of the issuer and the terms of
the Offering, including the merits and risks involved. These Securities have not been recommended or approved
by any federal or state securities commission or regulatory authority. Furthermore, these authorities have not
passed upon the accuracy or adequacy of this document.
The U.S. Securities and Exchange Commission (the “SEC”) does not pass upon the merits of any Securities
offered or the terms of the Offering, nor does it pass upon the accuracy or completeness of any Offering
document or literature.
These Securities are offered under an exemption from registration; however, the SEC has not made an
independent determination that these Securities are exempt from registration.
This disclosure document contains forward-looking statements and information relating to, among other
things, the Company, its business plan and strategy, and its industry. These forward-looking statements are
based on the beliefs of, assumptions made by, and information currently available to the Company’s
management. When used in this disclosure document and the Company Offering materials, the words
“estimate”, “project”, “believe”, “anticipate”, “intend”, “expect”, and similar expressions are intended to
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identify forward-looking statements. These statements reflect management’s current views with respect to
future events and are subject to risks and uncertainties that could cause the Company’s action results to differ
materially from those contained in the forward-looking statements. Investors are cautioned not to place undue
reliance on these forward-looking statements to reflect events or circumstances after such state or to reflect the
occurrence of unanticipated events.
The Company has certified that all of the following statements are TRUE for the Company in connection with this
Offering:
(1) Is organized under, and subject to, the laws of a State or territory of the United States or the District of
Columbia;
(2) Is not subject to the requirement to file reports pursuant to section 13 or section 15(d) of the Securities
Exchange Act of 1934 (the “Exchange Act”) (15 U.S.C. 78m or 78o(d));
(3) Is not an investment company, as defined in section 3 of the Investment Company Act of 1940 (15 U.S.C.
80a-3), or excluded from the definition of investment company by section 3(b) or section 3(c) of that Act (15
U.S.C. 80a-3(b) or 80a-3(c));
(4) Is not ineligible to offer or sell securities in reliance on section 4(a)(6) of the Securities Act of 1933 (the
“1933 Act”) (15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a);
(5) Has filed with the SEC and provided to investors, to the extent required, any ongoing annual reports required
by law during the two years immediately preceding the filing of this Form C; and
(6) Has a specific business plan, which is not to engage in a merger or acquisition with an unidentified company
or companies.
Ongoing Reporting
The Company will file a report electronically with the SEC annually and post the report on its website, no later than
April 29, 2020.
Once posted, the annual report may be found on the Company’s website at thuzio.com/investors.
The Company must continue to comply with the ongoing reporting requirements until:
(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;
(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not
exceed $10,000,000;
(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders
of record;
(4) the Company or another party repurchases all of the Securities issued in reliance on Section 4(a)(6) of the
1933 Act, including any payment in full of debt securities or any complete redemption of redeemable
securities; or
(5) the Company liquidates or dissolves its business in accordance with state law.
Neither the Company nor any of its predecessors (if any) previously failed to comply with the ongoing reporting
requirement of Regulation CF.
Updates
Updates on the status of this Offering may be found at: seedinvest.com/thuzio.
About this Form C
You should rely only on the information contained in this Form C. We have not authorized anyone to provide you
with information different from that contained in this Form C. We are offering to sell and seeking offers to buy the
Securities only in jurisdictions where offers and sales are permitted. You should assume that the information contained
in this Form C is accurate only as of the date of this Form C, regardless of the time of delivery of this Form C or of
any sale of Securities. Our business, financial condition, results of operations, and prospects may have changed since
that date.
Statements contained herein as to the content of any agreements or other documents are summaries and, therefore, are
necessarily selective and incomplete and are qualified in their entirety by the actual agreements or other documents.
The Company will provide the opportunity to ask questions and receive answers from the Company’s management
concerning terms and conditions of the Offering, the Company or any other relevant matters and any additional
reasonable information to any prospective Purchaser prior to the consummation of the sale of the Securities.
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This Form C does not purport to contain all of the information that may be required to evaluate the Offering and any
recipient hereof should conduct its own independent analysis. The statements of the Company contained herein are
based on information believed to be reliable. No warranty can be made as to the accuracy of such information or that
circumstances have not changed since the date of this Form C. The Company does not expect to update or otherwise
revise this Form C or other materials supplied herewith. The delivery of this Form C at any time does not imply that
the information contained herein is correct as of any time subsequent to the date of this Form C. This Form C is
submitted in connection with the Offering described herein and may not be reproduced or used for any other purpose.
SUMMARY
The Business
The following summary is qualified in its entirety by the more detailed information that may appear elsewhere in this
Form C and the Exhibits hereto. Each prospective Purchaser is urged to read this Form C and the Exhibits hereto in
their entirety.
Thuzio, Inc. is a Delaware corporation, formed on December 12, 2011.
The Company is located at 114 W 26th Street, 5th Floor, New York, NY, USA, 10001.
The Company’s website is https://www.thuzio.com/.
A description of our products as well as our services, process, and business plan can be found on the Company’s
profile page on the SI Securities, LLC (“SeedInvest”) website under www.seedinvest.com/thuzio and is attached as
Exhibit C to the Form C of which this Offering Memorandum forms a part.
The Offering
Minimum amount of Preferred Stock being offered

$25,000

Maximum amount of Preferred Stock

6,484,848

Purchase price per Security

$0.1650

Minimum investment amount per investor

$1,000

Offering deadline

September 6, 2019

Use of proceeds

See the description of the use of proceeds on page 14
hereof.

Voting Rights

See the description of the voting rights on pages 11, 15,
19 and 20.

RISK FACTORS
The SEC requires the Company to identify risks that are specific to its business and its financial condition. The
Company is still subject to all the same risks that all companies in its business, and all companies in the economy,
are exposed to. These include risks relating to economic downturns, political and economic events and
technological developments (such as hacking and the ability to prevent hacking). Additionally, early-stage
companies are inherently more risky than more developed companies. You should consider general risks as well as
specific risks when deciding whether to invest.
Risks Related to the Company’s Business and Industry
The CEO is paid a high salary. While the Company believes that the CEO’s salary is reasonable and within market,
the Company’s CEO may be paid a salary that is high relative to the stage of the Company’s business, and personnel
costs represent a significant portion of the Company’s operating expenses. High executive compensation results in a
higher overall salary burn, which in turn shortens the runway for achieving desired traction and company milestones.
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High executive compensation can leave a negative impression with new or potential investors who may believe that
conservatively compensated founder-CEOs are more focused on driving towards the long-term success of the
business. It may therefore negatively impact the ability of the Company to raise funds.
The Company’s management holds a below-market ownership stake in the Company given its stage. Management’s
equity position may not be large enough to properly incentivize them to grow the Company, increase its value, and
achieve the optimal outcome for investors. Management will be further diluted by this offering and its concurrent
Regulation D offering.
Accounts payable and receivable are significant cash outlays of the business compared to monthly profits and cash
on hand. If the Company fails to meet its obligations, and fails to raise outside capital, it could face liquidity issues.
The Company must therefore continue to closely monitor its accounts payables and receivables during every billing
cycle, or access further sources of financing in order to allay this risk. Further sources of financing may either dilute
investors in this offering or have a senior lien on the Company’s assets, which would be repaid over investors in this
offering in the event of a liquidation.
The company was formed out of a recapitalization and spin out of a pre-existing entity, which raised $22m before
the spin out. The Company effected the spin out because the two businesses have different business models and
financing profiles. The Company’s management and many of its existing investors continue to have interests in the
other business.
Revenue growth has been relatively flat over the last 12 – 18 months following the company’s spin out. The company
also faced a fall in bookings and overall ticket sales in 2018. As such, the business has shown negative trends in certain
metrics in the recent past. During this period, the company has been focusing on improving margins, and has been
successful in significantly expanding event gross margins from ~4% in 2017 to 40% in 2019. However, without an
increase in topline revenues, the Company may not be able to grow its valuation any further. While the company’s
current strategy is to use proceeds from this offering for expansion, there can be no guarantee it will be able to do so.
The Company’s sales cycle is long and may be unpredictable, which can result in variability of its financial
performance. Long sales cycles may require the Company to incur high sales and marketing expenses with no
assurance that a sale will result, which could adversely affect its profitability. The Company’s results of operations
may fluctuate, in part, because of the resource-intensive nature of its sales efforts and the length and variability of the
sales cycle.
A sales cycle is the period between initial contact with a prospective customer and any sale of its sports media and
events. The sales process involves educating customers about the Company’s sports media and events, participating
in extended sports media and events evaluations and configuring the sports media and events to customer-specific
needs. The length of the sales cycle, from initial contact with a customer to the execution of a purchase order, is
generally 3-12 months. During the sales cycle, the Company may expend significant time and resources on sales and
marketing activities or make other expenditures, all of which lower its operating margins, particularly if no sale occurs
or if the sale is delayed as a result of extended qualification processes or delays.
Failure to obtain new clients or renew client contracts on favorable terms could adversely affect results of
operations. The Company may face pricing pressure in obtaining and retaining their clients. Their clients may be able
to seek price reductions from them when they renew a contract, when a contract is extended, or when the client’s
business has significant volume changes. On some occasions, pricing pressure results in lower revenue from a client
than the Company had anticipated based on their previous agreement with that client. This reduction in revenue could
result in an adverse effect on their business and results of operations. Further, failure to renew client contracts on
favorable terms could adversely affect the Company’s business.
The Company’s business model is capital intensive. The amount of capital the Company is attempting to raise in this
Combined Offering may not be enough to sustain the Company’s current business plan. In order to achieve near and
long-term goals, the Company may need to procure funds in addition to the amount raised in the Combined Offering.
There is no guarantee the Company will be able to raise such funds on acceptable terms or at all. If the Company is
not able to raise sufficient capital in the future, then it will not be able to execute its business plan, its continued
operations will be in jeopardy and it may be forced to cease operations and sell or otherwise transfer all or substantially
all of its remaining assets, which could cause an investor in this Offering to lose all or a portion of his or her investment.
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The Company’s cash position is relatively weak. The Company currently has approximately $205,825 in cash
balances as of June 25, 2019. This equates to approximately 3 months of runway. The Company could be harmed if it
is unable to meet its cash demands, and the Company may not be able to continue operations if it is not able to raise
additional funds.
The Company has outstanding liabilities. The Company has outstanding loans in favor of one of its founders in the
aggregate principal amount of $190,000 (excluding interest). One of such loans was made pursuant to a convertible
note issued in November 2018, in the principal amount of $100,000. Such note accrues interest at a rate of 5% per
annum and has a one-year maturity. Among other things, such note converts automatically into shares of the
Company’s preferred equity securities issued and sold in the Company’s next round of financing in which the
Company raises gross proceeds in excess of $1,000,000 (excluding the conversion of any indebtedness converted in
connection with such financing). Accordingly, if the Company’s raises at least $1,000,000 in the Combined Offering,
such note will automatically convert into shares of Series B-2 Preferred Stock at a 20% discount to the price paid by
other investors, including you, in the Combined Offering. The conversion of this note, whether in this round, in a
future financing or on a change of control of the Company, will dilute your investment.
The Company has generated net losses and negative operating cash flows since its inception as part of the
development of its business. The Company has generated net losses and negative cash flows from operating activities
since it commenced operations. It has incurred losses of approximately $25,746,793 from its inception through
December 31, 2018. Before achieving profitability it will generate continued losses. Its costs may also increase due to
such factors as higher than anticipated financing and other costs; non-performance by third-party suppliers, licensees,
partners, or subcontractors; and increases in the costs of labor or materials. If any of these or similar factors occur, its
net losses and accumulated deficit could increase significantly and the valuation of the Company could decline.
Maintaining, extending, and expanding the Company’s reputation and brand image are essential to the Company’s
success. The Company seeks to maintain, extend, and expand their brand image through marketing investments,
including advertising and consumer promotions, and product innovation. Increasing attention on marketing could
adversely affect the Company’s brand image. It could also lead to stricter regulations and greater scrutiny of marketing
practices. Existing or increased legal or regulatory restrictions on the Company’s advertising, consumer promotions
and marketing, or their response to those restrictions, could limit their efforts to maintain, extend and expand their
brands. Moreover, adverse publicity about regulatory or legal action against the Company could damage the
Company’s reputation and brand image, undermine their customers’ confidence and reduce long-term demand for
their products, even if the regulatory or legal action is unfounded or not material to their operations. In addition, the
Company’s success in maintaining, extending, and expanding the Company’s brand image depends on their ability to
adapt to a rapidly changing media environment. The Company increasingly relies on social media and online
dissemination of advertising campaigns. The growing use of social and digital media increases the speed and extent
that information or misinformation and opinions can be shared. Negative posts or comments about the Company, their
brands or their products on social or digital media, whether or not valid, could seriously damage their brand and
reputation. If the Company does not establish, maintain, extend and expand their brand image, then their product sales,
financial condition and results of operations could be adversely affected.
The Company may be unable to maintain, promote, and grow its brand through marketing and communications
strategies. It may prove difficult for the Company to dramatically increase the number of customers that it serves or
to establish itself as a well-known brand in the competitive sports media and events space. Additionally, the product
may be in a market where customers will not have brand loyalty, which may inhibit the Company’s ability to grow its
brand.
Cyclical and seasonal fluctuations in the economy, in sports media and events may have an effect on the Company.
Both cyclical and seasonal fluctuations in sports media and events may affect their business. These seasonal trends
may cause fluctuations in quarterly results, including fluctuations in revenues.
Not all of the founders or key employees are currently working full time for the Company. One of the Company’s
founders, owns and has funded a significant portion of the business, but does not work full time for the Company or
manage the day-to-day operations of the business.
The Company’s existing Series B Preferred Stock holders, who invested approximately $450,000 in a prior
financing, have a 1x redemption right. Shares of Series B Preferred Stock are redeemable at the election of holders
of a majority of the Series B Preferred Stock at any time on or after December 31, 2021, at the original issue price of
the Series B Preferred Stock. Such redemption, if elected, would be paid in cash. If the redemption price is not paid
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in full within 60 days of the redemption request, interest shall accrue on the outstanding amount at a rate of 8% per
annum, subject to increase by 4% per annum every 6 months until the entire redemption price has been paid in. As an
investor in Series B-2 Preferred Stock, you will not have a redemption right. As such, other investors in the Company
will have greater opportunities for liquidity and may have the ability to exit before you. If the Company’s Series B
Preferred Stockholders elect to exercise their redemption right, it may significantly impact the Company’s cash
balance and assets.
The value of your investment may be diluted if the Company issues additional options. A pool of unallocated options
is typically reserved for future employees, which affects the fully-diluted pre-money valuation for this offering. The
price per share of the Series B-2 Preferred Stock has been calculated assuming a 1.74 post-money unallocated option
pool, which may not account for all additional options the Company will issue after the offering and may not provide
adequate protection against the dilution investors may face due to such additional issuances. Any option issuances by
the Company over the 1.74% pool will lower the value of your shares.
The Total Amount Raised, as reflected on the SeedInvest platform, is partially comprised of a cancellation of debt
from one of the Company's founders. Specifically, the Total Amount Raised includes $90,000 in the form of
cancellation of debt from a co-founder of the Company. The loan was originally made in March 2019 for the purposes
of providing working capital for the Company, and when made was not formally papered pursuant to any specific
terms. Such investment included in the Total Amount Raised does not reflect new cash available for the Company's
operations. See balance sheet as provided in the Company's Data Room during the Offering for the Company’s cash
balance as of the date of such balance sheet.
The Company is overdue on its 2018 tax filing, which could subject it to penalties, fines, or interest changes, and
which could indicate a failure to maintain adequate financial controls and safeguards. In particular, the Internal
Revenue Service (IRS) could impose the Company with costly penalties and interest charges if the Company has filed
its tax return late or has not furnished certain information by the due date. In addition, even though the Company states
that it has filed an extension, if it underestimated its taxes, the IRS could penalize it. Potential tax consequences could
adversely affect the Company’
The reviewing CPA has included a “going concern” note in the reviewed financials. The Company has incurred
losses from inception of $25,746,793 and relies on third party financing to fund operations which, among other factors,
raises substantial doubt about the Company's ability to continue as a going concern. The ability of the Company to
continue as a going concern is dependent upon management's plans to raise additional capital from the issuance of
debt or the sale of stock, its ability to commence profitable revenue sources resulting from its video and audio content,
and its ability to generate positive operational cash flow. The accompanying financial statements do not include any
adjustments that might be required should the Company be unable to continue as a going concern.
The Company’s financial statements have not been audited. Therefore, you have no audited financial information
regarding the Company’s capitalization, assets or liabilities, or other financial information on which to make your
investment decision. If you feel the information provided is insufficient, you should not invest in the Company.
Risks Related to the Securities
The Series B-2 Preferred Stock will not be freely tradable until one year from the initial purchase date. Although
the Series B-2 Preferred Stock may be tradable under federal securities law, state securities regulations may apply
and each Purchaser should consult with his or her attorney prior to trading shares of the Series B-2 Preferred
Stock. You should be aware of the long-term nature of this investment. There is not now and likely will not be a public
market for the Series B-2 Preferred Stock. Because the Series B-2 Preferred Stock has not been registered under the
1933 Act or under the securities laws of any state or non-United States jurisdiction, the Series B-2 Preferred Stock c
transfer restrictions and cannot be resold in the United States except pursuant to Rule 501 of Regulation CF. It is not
currently contemplated that registration under the 1933 Act or other securities laws will be affected. Limitations on
the transfer of the Series B-2 Preferred Stock may also adversely affect the price that you might be able to obtain for
the Series B-2 Preferred Stock in a private sale. Purchasers should be aware of the long-term nature of their investment
in the Company. Each Purchaser in this Offering will be required to represent that it is purchasing the Securities for
its own account, for investment purposes and not with a view to resale or distribution thereof.
A majority of the Company is owned by a small number of owners. Prior to the Combined Offering, only one of the
Company’s current stockholders beneficially owns more than 20% of the Company’s securities, and such stockholder
beneficially owns more than 40% of the Company’s securities. Subject to any fiduciary duties owed to our other
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owners or investors under Delaware law, such stockholder may be able to exercise significant influence over matters
requiring stockholder approval, including the election of directors or managers and approval of significant Company
transactions, and will have significant control over the Company’s management and policies. Such stockholder may
have interests that are different from yours. For example, such stockholder may support proposals and actions with
which you may disagree. The concentration of ownership could delay or prevent a change in control of the Company
or otherwise discourage a potential acquirer from attempting to obtain control of the Company, which in turn could
reduce the price potential investors are willing to pay for the Company. In addition, such stockholder could use its
voting influence to maintain the Company’s existing management, delay or prevent changes in control of the
Company, or support or reject other management and board proposals that are subject to stockholder approval.
Your ownership of the shares of preferred stock may be subject to dilution. Purchasers that are not Major Purchasers
(“Non-Major Purchasers”) of preferred stock do not have preemptive rights. If the Company conducts subsequent
offerings of preferred stock or securities convertible into preferred stock, issues shares pursuant to a compensation or
distribution reinvestment plan or otherwise issues additional shares, investors who purchase shares in this Offering
who do not participate in those other stock issuances will experience dilution in their percentage ownership of the
Company’s outstanding shares. Furthermore, Purchasers may experience a dilution in the value of their shares
depending on the terms and pricing of any future share issuances (including the shares being sold in the Combined
Offering) and the value of the Company’s assets at the time of issuance.
You will be bound by an investor proxy agreement, which limits your voting rights. All Non-Major Purchasers of
Series B-2 Preferred Stock will be bound by an investor proxy agreement. This agreement will limit your voting rights
and at a later time may require you to convert your future preferred shares into common shares without your consent.
Non-Major Purchasers will be bound by this agreement, unless Non-Major Purchasers holding a majority of the
principal amount outstanding of the Series B-2 Preferred Stock held by Non-Major Purchasers vote to terminate the
agreement.
The Securities will be equity interests in the Company and will not constitute indebtedness. The Securities will rank
junior to all existing and future indebtedness and other non-equity claims on the Company with respect to assets
available to satisfy claims on the Company, including in a liquidation of the Company. Additionally, unlike
indebtedness, for which principal and interest would customarily be payable on specified due dates, there will be no
specified payments of dividends with respect to the Securities and dividends are payable only if, when and as
authorized and declared by the Company and depend on, among other matters, the Company’s historical and projected
results of operations, liquidity, cash flows, capital levels, financial condition, debt service requirements and other cash
needs, financing covenants, applicable state law, federal and state regulatory prohibitions and other restrictions and
any other factors the Company’s board of directors deems relevant at the time. In addition, the terms of the Securities
will not limit the amount of debt or other obligations the Company may incur in the future. Accordingly, the Company
may incur substantial amounts of additional debt and other obligations that will rank senior to the Securities.
There can be no assurance that we will ever provide liquidity to Purchasers through either a sale of the Company
or a registration of the Securities. There can be no assurance that any form of merger, combination, or sale of the
Company will take place, or that any merger, combination, or sale would provide liquidity for Purchasers.
Furthermore, we may be unable to register the Securities for resale by Purchasers for legal, commercial, regulatory,
market-related or other reasons. In the event that we are unable to effect a registration, or determine not to register the
Securities for any reason, or no reason, Purchasers could be unable to sell their Securities unless an exemption from
registration is available.
The Company does not anticipate paying any cash dividends for the foreseeable future. The Company currently
intends to retain future earnings, if any, for the foreseeable future, to repay indebtedness and to support its business.
The Company does not intend in the foreseeable future to pay any dividends to holders of its shares of preferred stock.
Any valuation at this stage is difficult to assess. Unlike listed companies that are valued publicly through marketdriven stock prices, the valuation of private companies, especially startups, is difficult to assess and you may risk
overpaying for your investment. In addition, there may be additional classes of equity with rights that are superior to
the class of equity being sold.
BUSINESS
Description of the Business
Thuzio is a sports events & media company dedicated to live inspirational sports storytelling.
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We celebrate renowned athletes and sports moments, showcasing the shared values of sports, life, and business. We
give sports fans the opportunity to meet and learn from their sports heroes. Our invitation-only event series provides
access to sports icons in premium hospitality settings, designed specifically for business audiences.
Picture an important client or business partner. Think of a favorite sports team or legendary players from that team.
Now imagine inviting those clients to an event where they can meet those players and hear their stories firsthand.
Thuzio is a sports events and media company attacking the age-old problem of winning time with top clients and
prospects. Our solution: a national event series, featuring live sports storytelling from sports icons, in a premium
hospitality setting designed for a business audience.
Thuzio provides unique and sophisticated sports content, in a professional and premium environment and in an easyto-access corporate membership and event format.
Business Plan
Product Overview
We provide custom event series featuring live sports storytelling with professional athletes and sports personalities,
designed for a business audience and attended by Thuzio’s corporate membership community. We leverage our
preferred network of talent and venues, including: event strategy, content strategy, talent booking, event execution,
and logistics.
•

When and Where: Thuzio events are designed for convenience, hosted on weekday evenings for 2-3 hrs at
private event spaces in and around business centers.

•

Content: We feature sports icons in documentary-style interviews with professional members of the sports
media. The conversation is focused on the shared values of sports, life, and business, such as leadership,
teamwork, and performance.

•

Media Assets: Resulting in video, audio, and editorial assets.

•

Attendees: Invitation only; ~100-150 attendees.

•

Geographies: In 2019, we're targeting 60 events across 10 U.S. cities, including activations at the Super
Bowl, NBA ASW, Masters, and NFL Draft.

Benefit for Companies:
•

A product that helps you win time with your most important clients

•

Unique and premium experience

•

Easy to say “yes” - right after work, nearby, low effort

•

Cost effective -- all-inclusive and easy to budget

•

Easy to administer for teams

Benefit for Brands:
•

Sports content with an inspirational, celebratory theme

•

Reach an influential and affluent audience of sports fans

•

Target by region, sport, and/or leadership theme
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Business Model
Thuzio makes money the same way as professional teams: selling tickets and sponsorship against events and
media. Thuzio customers can be broadly defined as the businesses and brands that purchase premium tickets and
sponsorship with professional teams. Key industries include: Banking, Consulting, Real Estate, Law, Technology, and
Media.
•

Members/Tickets: National sales teams and regional businesses purchase a membership with Thuzio,
providing access to a bank of tickets.

•

Sponsors: B2B and luxury brands leverage Thuzio to reach a targeted audience of affluent sports consumers
who are also business decision makers.

•

Custom Events are also available on-demand.

Traction to Date
Revenue Growth: Thuzio’s 2018/19 strategy has been to keep member event count (50-60 events) and total revenue
($2.75-3M) consistent while focusing on improving gross margins on both member and custom events.
Growing Margins: Member Event gross margins are at 43% for the period of Jan - May 2019, a ~20 basis point
improvement over the same period in the prior year. Custom Event gross margins are at 39% for the period of Jan May 2019, a ~13 basis point improvement over the same period in the prior year. These margin improvements have
been achieved through:
•

Increased sponsor branding revenue per event by 105%

•

Reduced event expenses per event by 22%

Customers: Thuzio has 200+ active corporate accounts, including customers from 7 top 10 U.S. banks, 6 top U.S.
consulting firms, and 4 top U.S. B2B SaaS companies. Approximately 70%+ of 2019 total contract value has come
from repeat customers.
Testimonials*
"Thuzio creates unique, engaging experiences in a bespoke manner, creating opportunities to entertain High Net
Worth clientele." - UBS
"They’ve got a great audience. They’ve got great athletes. Very bespoke events. Really a great match for our brand."
- Belvedere
"Thuzio has been an excellent partner of Metlife. They worked with us to find solutions that made sense for our
business. The events that they run are first-class and turnkey for their clients." - Metlife
*These companies were not compensated in exchange for their testimonials and their testimonials should not be
construed as and/or considered as investment advice.
The Company’s Products and/or Services
Product / Service

Description

Current Market

National event series featuring live Sports events & media company Corporations and companies, business
sports storytelling with professional celebrating renowned athletes and sports professionals, athletes, and brands
athletes and sports personalities, moments
designed for a business audience

Competition
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The markets in which our products are sold are highly competitive. Our products compete against similar products of
many large and small companies, including well-known global competitors. In many of the markets and industry
segments in which we sell our products, we compete against other branded products as well as retailers’ private-label
brands. Product quality, performance, value and packaging are also important differentiating factors.
Customer Base
The sports industry for North America is valued at $70B and almost $11B is spent annually on premium seating,
primarily by business customers. Thuzio is competing for a share of this market.
We compete with the teams, leagues, and other sports properties for sports entertainment and marketing spend.
However, we believe that as long as the clients of our members wish to meet the athletes they admire, we have a
winning product.
As we continue to scale our physical and digital audience, Thuzio will offer a unique and integrated solution for brands
seeking to reach the affluent and influential sports fan. Even at our early stage, we believe we have established strong
and difficult to replicate, talent and venue networks, putting any copy-cats at a severe disadvantage.
Intellectual Property
The Company is dependent on the following intellectual property:
Trademarks
Application or
Registration #
4,364,156

Mark
Thuzio

File Date
9/25/2012

Grant Date
06/04/2013

Country
U.S.A.

Patents
None.
Litigation
None.
USE OF PROCEEDS
We will adjust roles and tasks based on the net proceeds of the Offering. We plan to use these proceeds as described
below.
Offering Expenses
The use of proceeds for expenses related to the Combined Offering is as follows:
● If the Company raises the Target Amount, it will use 47.50% of the proceeds, or $11,875, towards offering
expenses;
● If the Company raises the Closing Amount, it will use 8.83% of the proceeds, or $66,250, towards offering
expenses; and
● If the Company raises the Maximum Amount, it will use 8.0% of the proceeds, or $160,000, towards offering
expenses
The proceeds remaining after meeting offering expenses will be used as follows:
Use of Proceeds

% if Target Amount Raised

% if Closing Amount
Raised

% if Maximum Amount
Raised

Payroll

79%

79%

79%

General Expenses

6%

6%

6%

Third Party

9%

9%

9%

Marketing

6%

6%

6%
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The above table of the anticipated use of proceeds is not binding on the Company and is merely a description of its
current intentions.
We reserve the right to change the above use of proceeds if management believes it is in the best interests of the
Company.
DIRECTORS, OFFICERS, AND MANAGERS
The directors, officers, and managers of the Company are listed below along with all positions and offices held at the
Company and their principal occupation and employment responsibilities for the past three (3) years.
Name

Positions and Offices Held at the Principal
Occupation
and
Company
Employment Responsibilities for the
Last Three (3) Years

Tiki Barber

Co-Founder, Co-Chairman
2012 - present)

(March Co-Chairman (March 2012 - present):
provides strategic guidance to the
Company as an active board member,
specifically on talent, content, and
media

Mark Gerson

Co-Founder, Co-Chairman
2012 - present)

(March Co-Chairman (March 2012 - present):
voice for the Company on vision,
strategy, and growth

Jared Augustine

Co-Founder, CEO (March 2012 - CEO (March 2012 - present): organizes
present)
the vision for Thuzio, and is responsible
for execution.

Indemnification
Indemnification is authorized by the Company to managers, officers or controlling persons acting in their professional
capacity pursuant to Delaware law. Indemnification includes expenses such as attorney’s fees and, in certain
circumstances, judgments, fines and settlement amounts actually paid or incurred in connection with actual or
threatened actions, suits or proceedings involving such person, except in certain circumstances where a person is
adjudged to be guilty of gross negligence or willful misconduct, unless a court of competent jurisdiction determines
that such indemnification is fair and reasonable under the circumstances.
Employees
The Company currently has 8 employees in New York.
CAPITALIZATION AND OWNERSHIP
Capitalization
The Company has issued the following outstanding shares of capital stock:
Type of security

Number of shares
outstanding immediately
prior to the Combined
Offering

Voting rights

Percentage of outstanding
capital represented by each
class / series of security
immediately prior to the
Combined Offering
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Common Shares

1,068,525

Yes; Holders of common 4.2864%
shares vote on certain matters
before the stockholders of the
Company as more fully set
forth in the Company’s
restated certificate.

Preferred Shares

23,859,462

Yes; Holders of preferred 95.7136%
shares vote on certain matters
before the stockholders of the
Company as more fully set
forth in the Company’s
restated certificate.

Series A Shares

2,634,279

Yes; Holders of Series A 10.5676%
shares vote on certain matters
before the stockholders of the
Company and have certain
protective provisions relating
to their shares as more fully
set forth in the Company’s
restated certificate.

Series B Shares

5,375,576

Yes; Holders of Series B 21.5644%
shares vote on certain matters
before the stockholders of the
Company and have certain
protective provisions relating
to their shares as more fully
set forth in the Company’s
restated certificate.

Series B-1 Shares

15,849,607

Yes; Holders of Series B-1 63.5816%
shares vote on certain matters
before the stockholders of the
Company and have certain
protective provisions relating
to their shares as more fully
set forth in the Company’s
restated certificate

The Company has the following debt outstanding:
The Company has outstanding loans in favor of one of its founders in the aggregate principal amount of $190,000
(excluding interest). One of such loans was made pursuant to a convertible note issued in November 2018, in the
principal amount of $100,000. Such note accrues interest at a rate of 5% per annum and has a one-year maturity.
Among other things, such note converts automatically into shares of the Company’s preferred equity securities issued
and sold in the Company’s next round of financing in which the Company raises gross proceeds in excess of
$1,000,000 (excluding the conversion of any indebtedness converted in connection with such financing). The
remaining $90,000 is being included in the Total Amount Raised.
Ownership
Below are the beneficial owners of 20% percent or more of the Company’s outstanding voting equity securities,
calculated on the basis of voting power, are listed along with the amount they own.
Name

Number and type/class of security Percentage ownership
held
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United States Investment Partners LLC Common Stock, Series A, Series B-1

40.97%

FINANCIAL INFORMATION
Please see the financial information listed on the cover page of this Form C and attached hereto in addition to
the following information. Financial statements are attached hereto as Exhibit B.
Operations
Thuzio, Inc. (“the Company”) is a Delaware corporation founded in 2012 and headquartered in New York, New York.
The Company is a sports media and events company that produces a national event series, featuring live interview
shows with athletes and sports influencers, wrapped in a premium and professional hospitality experience, for a
professional membership community.
On May 31, 2017, the Company formed a wholly‐owned subsidiary, JuliusWorks, Inc. The Company desired to
reorganize the Company’s operations, where the software platform marketed by the Company under the tradename
Julius was transferred to JuliusWorks, Inc. under an asset transfer agreement. The Company accounted for the asset
transfer under Accounting Standards Codification 505‐60‐25‐2. JuliusWorks, Inc. received other assets and liabilities
under the agreement in consideration for the issuance of Series Seed, Series Seed‐1, Series A, Series B and Series B‐
1 preferred stock. All shares received by the Company as consideration were distributed on a pro rata basis to the
shareholders of the Company. After the transaction, JuliusWorks, Inc. operates as a standalone business that is no
longer a wholly‐owned subsidiary of the Company. Operations of JuliusWorks, Inc. are included within the financial
statements through May 31, 2017.
Liquidity and Capital Resources
The proceeds from the Combined Offering are essential to our operations. We plan to use the proceeds as set forth
above under “Use of Proceeds”, which is an indispensable element of our business strategy. The Combined Offering
proceeds will have a beneficial effect on our liquidity, as we have approximately $205,825 in cash on hand as of June
25, 2019, which will be augmented by the Combined Offering proceeds and used to execute our business strategy.
The Company currently does not have any additional outside sources of capital other than the proceeds from the
Combined Offerings.
Capital Expenditures and Other Obligations
The Company does not intend to make any material capital expenditures in the future.
Trends and Uncertainties
After reviewing the above discussion of the steps the Company intends to take, potential Purchasers should consider
whether achievement of each step within the estimated time frame is realistic in their judgment. Potential Purchasers
should also assess the consequences to the Company of any delays in taking these steps and whether the Company
will need additional financing to accomplish them.
The financial statements are an important part of this Form C and should be reviewed in their entirety. The financial
statements of the Company are attached hereto as Exhibit B.
Valuation
Based on the Offering price of the Securities, the pre-Offering value ascribed to the Company is $5,000,000.
Before making an investment decision, you should carefully consider this valuation and the factors used to reach such
valuation. Such valuation may not be accurate and you are encouraged to determine your own independent value of
the Company prior to investing.
As discussed in “Dilution” below, the valuation will determine the amount by which the investor’s stake is diluted
immediately upon investment. An early-stage company typically sells its shares (or grants options to purchase its
shares) to its founders and early employees at a very low cash cost, because they are, in effect, putting their “sweat
equity” into the Company. When the Company seeks cash investments from outside investors, like you, the new
investors typically pay a much larger sum for their shares than the founders or earlier investors, which means that the
cash value of your stake is immediately diluted because each share of the same type is worth the same amount, and
you paid more for your shares than earlier investors did for theirs.
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There are several ways to value a company. None of them is perfect and all of them involve a certain amount of
guesswork. The same method can produce a different valuation if used by a different person.
Liquidation Value - The amount for which the assets of the Company can be sold, minus the liabilities owed, e.g., the
assets of a bakery include the cake mixers, ingredients, baking tins, etc. The liabilities of a bakery include the cost of
rent or mortgage on the bakery. However, this value does not reflect the potential value of a business, e.g. the value
of the secret recipe. The value for most startups lies in their potential, as many early stage companies do not have
many assets (they probably need to raise funds through a securities offering in order to purchase some equipment).
Book Value - This is based on analysis of the Company’s financial statements, usually looking at the Company’s
balance sheet as prepared by its accountants. However, the balance sheet only looks at costs (i.e. what was paid for
the asset) and does not consider whether the asset has increased in value over time. In addition, some intangible assets,
such as patents, trademarks or trade names, are very valuable but are not usually represented at their market value on
the balance sheet.
Earnings Approach - This is based on what the investor will pay (the present value) for what the investor expects to
obtain in the future (the future return), taking into account inflation, the lost opportunity to participate in other
investments, the risk of not receiving the return. However, predictions of the future are uncertain, and valuation of
future returns is a best guess.
Different methods of valuation produce a different answer as to what your investment is worth. Typically, liquidation
value and book value will produce a lower valuation than the earnings approach. However, the earnings approach is
also most likely to be risky as it is based on many assumptions about the future, while the liquidation value and book
value are much more conservative.
Future investors (including people seeking to acquire the Company) may value the Company differently. They may
use a different valuation method, or different assumptions about the Company’s business and its market. Different
valuations may mean that the value assigned to your investment changes. It frequently happens that when a large
institutional investor such as a venture capitalist makes an investment in a company, it values the Company at a lower
price than the initial investors did. If this happens, the value of the investment will go down.
Previous Offering Securities
We have made the following offerings of securities within the last three years:
Previous
Offering

Date of
Previous
Offering

Offering
Exemption
Relied Upon

Type of
Securities
Offered

Amount of Securities Sold

Use of Proceeds
of the Previous
Offering

Series
B December 12, 4(a)(2)
Preferred Stock 2017

Series
B Approximately $450,000 in Working capital
Preferred Stock cash

Series
B-1 December 12, 4(a)(2)
Preferred Stock 2017

Series
B-1 Conversion of approximately Working capital
Preferred Stock $1.85 million in outstanding
convertible debt

Convertible
Promissory
Note

Convertible
Note

November 20, 4(a)(2)
2018

$100,000

Working capital

THE OFFERING AND THE SECURITIES
The Securities Offered in this Offering
The following description is a brief summary of the material terms of the Securities being offered and is qualified in
its entirety by the terms contained in the Series B-2 Preferred Stock Investment Agreement and the investor proxy
agreement (if a Non-Major Purchaser).
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Our Target Amount for this Offering to investors under Regulation Crowdfunding is $25,000.
Additionally, we have set a minimum Closing Amount of $750,000 between our Combined Offerings under
Regulation Crowdfunding and Regulation D, which we will need to meet before the Offering may close.
The minimum investment in this Offering is $1,000 (which may be waived by the Company, in its sole and absolute
discretion). SeedInvest Auto Invest participants have a lower investment minimum in this offering of $200.
Investments of $20,000 or greater will only be accepted through the Regulation D offering.
Securities Sold Pursuant to Regulation D
The Company is selling securities in a concurrent offering to accredited investors under Rule 506(c) under the 1933
Act at the same time as this Offering under Regulation Crowdfunding (together, the “Combined Offerings”).
The Company is offering the Series B-2 Preferred Stock to accredited investors on substantially same terms as
investors in the Regulation Crowdfunding Offering.
However, investors who invest $50,325 or greater in the Regulation D offering will be considered “Major Purchasers,”
and will be entitled to some additional rights relating to their investment, including:
• greater information and inspection rights
•

a right of first refusal with respect to certain transfers of common stock by a key holder, if the Company does
not exercise its right of first refusal with respect to such transfer of common stock.

Classes of securities of the Company
Common Stock
Dividend Rights
Yes
Voting Rights
Yes
Right to Receive Liquidation Distributions
Yes, junior to those for the Series B-2 Preferred Stock, Series A Preferred Stock, Series B Preferred Stock, and Series
B-1 Preferred Stock
Rights and Preferences
None
Previously Issued Preferred Stock
Series Name

Dividend Rights

Voting Rights

Right to Receive Conversion Rights
Liquidation
Distributions

Series A

Yes

Yes,
“Capitalization”
above.

see Yes, but junior to Series Convertible
into
table B and Series B-1 common stock at the
Preferred Stock
option of the holder

Series B

Yes

Yes,
“Capitalization”
above.

see Yes, but junior to Series Convertible
into
table B-1 Preferred Stock
common stock at the
option of the holder
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Series B-1

Yes

Yes,
“Capitalization”
above.

see Yes
table

Convertible
into
common stock at the
option of the holder

Series B-2 Preferred Stock
Dividend Rights
Holders of Series B-2 Preferred Stock are entitled to receive dividends pari passu with holders of common stock, as
may be declared from time to time by the board of directors out of legally available funds. The Company has never
declared or paid cash dividends on any of its capital stock and currently does not anticipate paying any cash dividends
after this offering or in the foreseeable future.
Voting Rights
Each preferred stockholder votes on matters that are set before the stockholders of the Company. In addition, so long
as at least 25% of the original number of Preferred Stock is outstanding, the approval of a majority of the holders of
Preferred Stock, voting as a separate class, will be required for the Company to:
•
•
•
•
•
•
•

alter the rights, powers or privileges of the Preferred Stock set forth in the restated certificate or bylaws, as
then in effect, in a way that adversely affects the Preferred Stock;
increase or decrease the authorized number of shares of any class or series of capital stock;
authorize or create (by reclassification or otherwise) any new class or series of capital stock having rights,
powers, or privileges set forth in the certificate of incorporation, as then in effect, that are senior to or on a
parity with any series of preferred stock;
redeem or repurchase any shares of common stock or preferred stock (other than pursuant to employee or
consultant agreements giving the Company the right to repurchase shares upon the termination of services
pursuant to the terms of the applicable agreement);
declare or pay any dividend or otherwise make a distribution to holders of preferred stock or common stock;
increase or decrease the number of directors;
liquidate, dissolve, or wind-up the business and affairs of the Company, effect any deemed liquidation event,
or consent, agree or commit to do any of the foregoing without conditioning such consent, agreement or
commitment upon obtaining approval of the holders of Preferred Stock.

So long as the Chief Executive Officer of the Company as of the filing of the Company’s Eighth Amended and
Restated Certificate of Incorporation remains the Chief Executive Officer of the Company, the Board shall consist of
five (5) members, one of which shall be the Chief Executive Officer. Otherwise, the Board shall consist of four (4)
members. So long as at least 1,000,000 shares of Series B Preferred Stock remain outstanding, the holders of Series
B Preferred Stock shall be entitled to elect two (2) directors. The Holders of common stock and preferred stock, voting
together as a single class, shall be entitled to elect three (3) members of the Board of Directors, one (1) of which will
be the Chief Executive Officer; provided, however, if the size of the Board of Directors is reduced from five (5) to
four (4) members, the holders of common stock and preferred stock, voting together as a single class, shall be entitled
to elect two (2) members of the Board of Directors.
Right to Receive Liquidation Distributions
In the event of our liquidation, dissolution, or winding up, holders of our Series B-2 Preferred Stock will be entitled
to receive the greater of 1x the original issue price, plus any dividends declared but unpaid or such amounts that they
would have received had all shares of preferred shares been converted to common shares. Holders of Series B-2
Preferred Stock receive these distributions before any holders of common stock, Series A Preferred Stock, Series B
Preferred Stock, and Series B-1 Preferred Stock.
Conversion Rights
The Series B-2 Preferred Stock are convertible into one share of common stock (subject to proportional adjustments
for stock splits, stock dividends and the like) at any time at the option of the holder.
Rights under the Series B-2 Preferred Stock Investment Agreement
Under the Series B-2 Preferred Stock Investment Agreement (the “Investment Agreement”), investors who have
invested $50,325 or greater are designated Major Purchasers. Major Purchasers are granted some additional rights and
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preferences under the Investment Agreement, as summarized below. If the next financing the Company undertakes
provides for more favorable provisions (e.g., registration rights, rights of co-sale, etc.), holders of Series B-2 Preferred
Stock will be entitled to substantially similar provisions. If there is right a first refusal for the transfer of common
stock by a key holder, and the Company does not exercise that right, Major Purchasers will be entitled to exercise that
right for a pro-rata share of the key holder’s common stock.
Holders of Series B-2 Preferred Stock are subject to a drag-along provision as set forth in the Investors’ Rights
Agreement, pursuant to which, and subject to certain exemptions, each holder of shares of the Company agrees that,
in the event the Company’s board of directors, and a majority of both (i) the holders of the Company’s common stock
then outstanding, and (ii) the holders of a majority common stock that is issued and issuable upon conversion of the
preferred shares vote in favor of a deemed liquidation event (e.g., merger or sale of the Company) and agree to transfer
their respective shares, then all holders of shares will vote in favor of the deemed liquidation event and if requested
perform any action reasonably required to transfer their shares.
All Non-Major Purchasers of Series B-2 Preferred Stock will be bound by an investor proxy agreement. This
agreement will limit your voting rights and at a later time may require you to convert your future preferred shares into
common shares without your consent. Non-Major Purchasers will be bound by this agreement, unless Non-Major
Purchasers holding a majority of the principal amount outstanding of the Series B-2 Preferred Stock held by NonMajor Purchasers vote to terminate the agreement.
What it means to be a minority holder
As an investor in Series B-2 Preferred Stock of the Company, you will hold shares in a minority series and your rights
will be limited in regards to the corporate actions of the Company, including additional issuances of securities,
Company repurchases of securities, a sale of the Company or its significant assets, or Company transactions with
related parties. Even if your securities convert to common stock of the Company, investors in this offering will hold
minority interests, potentially with rights less than those of other investors, and will have limited influence on the
corporate actions of the Company.
Dilution
Even once the Series B-2 Preferred Stock convert into preferred or common equity securities, as applicable, the
investor’s stake in the Company could be diluted due to the Company issuing additional shares. In other words, when
the Company issues more shares (or additional equity interests), the percentage of the Company that you own will go
down, even though the value of the Company may go up. You will own a smaller piece of the Company. This increase
in number of shares outstanding could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round or angel investment), employees exercising stock options, or by
conversion of certain instruments (e.g. convertible bonds, preferred shares or warrants) into stock.
If a company decides to issue more shares, an investor could experience value dilution, with each share being worth
less than before, and control dilution, with the total percentage an investor owns being less than before. There may
also be earnings dilution, with a reduction in the amount earned per share (though this typically occurs only if the
company offers dividends, and most early stage companies are unlikely to offer dividends, preferring to invest any
earnings into the company).
The type of dilution that hurts early-stage investors mostly occurs when a company sells more shares in a “down
round,” meaning at a lower valuation than in earlier offerings. An example of how this might occur is as follows
(numbers are for illustrative purposes only):
● In June 2014 Jane invests $20,000 for shares that represent 2% of a company valued at $1 million.
● In December, the company is doing very well and sells $5 million in shares to venture capitalists on a
valuation (before the new investment) of $10 million. Jane now owns only 1.3% of the company but her stake
is worth $200,000.
● In June 2015 the company has run into serious problems and in order to stay afloat it raises $1 million at a
valuation of only $2 million (the “down round”). Jane now owns only 0.89% of the company and her stake
is worth only $26,660.
This type of dilution might also happen upon conversion of convertible notes into shares. Typically, the terms of
convertible notes issued by early-stage companies provide that in the event of another round of financing, the holders
of the convertible notes get to convert their notes into equity at a “discount” to the price paid by the new investors,
i.e., they get more shares than the new investors would for the same price. Additionally, convertible notes may have
a “price cap” on the conversion price, which effectively acts as a share price ceiling. Either way, the holders of the
21

convertible notes get more shares for their money than new investors. In the event that the financing is a “down round”
the holders of the convertible notes will dilute existing equity holders, and even more than the new investors do,
because they get more shares for their money.
If you are making an investment expecting to own a certain percentage of the Company or expecting each share to
hold a certain amount of value, it’s important to realize how the value of those shares can decrease by actions taken
by the Company. Dilution can make drastic changes to the value of each share, ownership percentage, voting control,
and earnings per share.
Tax Matters
EACH PROSPECTIVE PURCHASER SHOULD CONSULT WITH HIS OWN TAX AND ERISA ADVISOR
AS TO THE PARTICULAR CONSEQUENCES TO THE PURCHASER OF THE PURCHASE,
OWNERSHIP AND SALE OF THE PURCHASER’S SECURITIES, AS WELL AS POSSIBLE CHANGES
IN THE TAX LAWS.
Restrictions on Transfer
Any Securities sold pursuant to Regulation CF being offered may not be transferred by any Purchaser of such
Securities during the one-year holding period beginning when the Securities were issued, unless such Securities were
transferred: 1) to the Company, 2) to an accredited investor, as defined by Rule 501(a) of Regulation D of the 1933
Act, as amended, 3) as part of an Offering registered with the SEC or 4) to a member of the family of the Purchaser
or the equivalent, to a trust controlled by the Purchaser, to a trust created for the benefit of a family member of the
Purchaser or the equivalent, or in connection with the death or divorce of the Purchaser or other similar circumstances.
“Member of the family” as used herein means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse
or spousal equivalent, sibling, mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships.
Remember that although you may legally be able to transfer the Securities, you may not be able to find another party
willing to purchase them.
Other Material Terms
The Company does not have the right to repurchase the Series B-2 Preferred Stock.
Related Person Transactions
From time to time the Company may engage in transactions with related persons. Related persons are defined as any
manager, director, or officer of the Company; any person who is the beneficial owner of 10 percent or more of the
Company’s outstanding voting equity securities, calculated on the basis of voting power; any promoter of the
Company; any immediate family member of any of the foregoing persons or an entity controlled by any such person
or persons.
The Company has conducted the following transactions with related persons:
During the years ended December 31, 2018 and 2017, the Chief Executive Officer of the Company paid for certain
expenses of the Company in the normal course of business from his own resources that are reimbursed to him by
the Company. Amounts to be reimbursed to him totaled $16,887 and $9,592 at December 31, 2018 and 2017,
respectively. The amounts are recorded within the heading ‘Accounts payable and accrued expenses’ on the
balance sheet.
During 2018, the Company borrowed $60,000 from the Chief Executive Officer of the Company in the form of a
promissory note. The note matures 6‐months from the date of the note and bears interest at 9% per annum. The
Company also borrowed $100,000 from a shareholder that matures 12‐months from the date of the note and
bears interest at 5% per annum. Both amounts are recorded under ‘Notes payable – related party’ on the balance
sheets.
Subsequent to December 31, 2018, the Chief Executive Officer loaned the Company $52,300, the provisions of which
are still being negotiated and have yet to be finalized. Also subsequent to December 31, 2018, the Company
borrowed $90,000 from a shareholder that is expected to be converted to preferred stock in the next investment
round.
The Company leases office space from the JuliusWorks, Inc. on a month‐to‐month basis at a rate of $5,000 per
month.
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OTHER INFORMATION
Bad Actor Disclosure
None.
SEEDINVEST INVESTMENT PROCESS
Making an Investment in the Company
How does investing work?
When you complete your investment on SeedInvest, your money will be transferred to an escrow account where an
independent escrow agent will watch over your investment until it is accepted by the Company. Once the Company
accepts your investment, and certain regulatory procedures are completed, your money will be transferred from the
escrow account to the Company in exchange for your Series B-2 Preferred Stock. At that point, you will be an investor
in the Company.
SeedInvest Regulation CF rules regarding the investment process:
● Investors may cancel an investment commitment until 48 hours prior to the deadline identified in the issuer’s
Offering materials;
● The intermediary will notify investors when the target offering amount has been met;
● The Company is making concurrent offerings under both Regulation CF and Regulation D and unless the
Company raises at least the target amount under the Regulation CF Offering and the closing amount under
both offerings, it will not close this Offering;
● If an issuer reaches a target offering amount and the closing amount prior to the deadline identified in its
offering materials, it may close the Offering early if it provides notice about the new Offering deadline at
least five business days prior to such new Offering deadline;
● If there is a material change and an investor does not reconfirm his or her investment commitment, the
investor’s investment commitment will be cancelled, and the committed funds will be returned;
● If an issuer does not reach both the target offering amount and the closing offering amount prior to the
deadline identified in its offering materials, no Securities will be sold in the Offering, investment
commitments will be cancelled and committed funds will be returned; and
● If an investor does not cancel an investment commitment before the 48-hour period prior to the Offering
deadline, the funds will be released to the issuer upon closing of the Offering and the investor will receive
Securities in exchange for his or her investment.
What will I need to complete my investment?
To make an investment you will need the following information readily available:
1. Personal information such as your current address and phone number
2. Employment and employer information
3. Net worth and income information
4. Social Security Number or government-issued identification
5. ABA bank routing number and checking account number
What is the difference between preferred equity and a convertible note?
Preferred equity is usually issued to outside investors and carries rights and conditions that are different from that of
common stock. For example, preferred equity may include rights that prevent or minimize the effects of dilution or
grants special privileges in situations when the Company is sold.
A convertible note is a unique form of debt that converts into equity, usually in conjunction with a future financing
round. The investor effectively loans money to the Company with the expectation that they will receive equity in the
Company in the future at a discounted price per share when the Company raises its next round of financing. To learn
more about startup investment types, check out “How to Choose a Startup Investment” in the SeedInvest Academy.
How much can I invest?
An investor is limited in the amount that he or she may invest in a Regulation Crowdfunding Offering during any 12month period:
● If either the annual income or the net worth of the investor is less than $107,000, the investor is limited to
the greater of $2,000 or 5% of the lesser of his or her annual income or net worth.
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●

If the annual income and net worth of the investor are both equal to or greater than $107,000, the investor is
limited to 10% of the lesser of his or her annual income or net worth, to a maximum of $107,000. Separately,
the Company has set a minimum investment amount.

How can I (or the Company) cancel my investment?
For Offerings made under Regulation Crowdfunding, you may cancel your investment at any time up to 48 hours
before a closing occurs or an earlier date set by the Company. You will be sent a reminder notification approximately
five days before the closing or set date giving you an opportunity to cancel your investment if you had not already
done so. Once a closing occurs, and if you have not cancelled your investment, you will receive an email notifying
you that your Securities have been issued. If you have already funded your investment, let SeedInvest know by
emailing cancellations@seedinvest.com. Please include your name, the Company’s name, the amount, the investment
number, and the date you made your investment.
After My Investment
What is my ongoing relationship with the Company?
You are an investor in the Company, you do own securities after all! But more importantly, companies that have raised
money via Regulation Crowdfunding must file information with the SEC and post it on their website on an annual
basis. Receiving regular company updates is important to keep investors educated and informed about the progress of
the Company and their investments. This annual report includes information similar to the Company’s initial Form C
filing and key information that a company will want to share with its investors to foster a dynamic and healthy
relationship.
In certain circumstances a company may terminate its ongoing reporting requirements if:
(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;
(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not
exceed $10,000,000;
(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders
of record;
(4) the Company or another party repurchases all of the Securities issued in reliance on Section 4(a)(6) of the
1933 Act, including any payment in full of debt securities or any complete redemption of redeemable
securities; or
(5) the Company liquidates or dissolves its business in accordance with state law.
However, regardless of whether a company has terminated its ongoing reporting requirements per SEC rules,
SeedInvest works with all companies on its platform to ensure that investors are provided quarterly updates. These
quarterly reports will include information such as: (i) quarterly net sales, (ii) quarterly change in cash and cash on
hand, (iii) material updates on the business, (iv) fundraising updates (any plans for next round, current round status,
etc.), and (v) any notable press and news.
How do I keep track of this investment?
You can return to SeedInvest at any time to view your portfolio of investment and obtain a summary statement. In
addition to monthly account statements, you may also receive periodic updates from the Company about its business.
Can I get rid of my Securities after buying them?
Securities purchased through a Regulation Crowdfunding Offering are not freely transferable for one year after the
date of purchase, except in the case where they are transferred:
1. To the Company that sold the Securities
2. To an accredited investor
3. As part of an Offering registered with the SEC (think IPO)
4. To a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a trust
created for the benefit of a member of the family of the purchaser, or in connection with the death or divorce
of the purchaser
Regardless, after the one year holding period has expired, you should not plan on being able to readily transfer and/or
sell your security. Currently, there is no market or liquidity for these Securities and the Company does not have any
plans to list these Securities on an exchange or other secondary market. At some point the Company may choose to
do so, but until then you should plan to hold your investment for a significant period of time before a “liquidation
event” occurs.
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SIGNATURE
Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation
Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form C and has duly caused this Form to be signed on its behalf by the duly authorized
undersigned.

/s/ Jared Augustine
(Signature)
Jared Augustine
(Name)
Founder, CEO
(Title)

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation
Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following persons in the capacities and on the
dates indicated.

/s/ Atiim Kiambu “Tiki” Barber
(Signature)
Atiim Kiambu “Tiki” Barber
(Name)
Co-Chairman, issuer, principal executive officer, principal
financial officer, controller, and principal accounting
officer
(Title)
7/1/2019
(Date)

/s/Mark Gerson
(Signature)
Mark Gerson
(Name)
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Co-Chairman, issuer, principal executive officer, principal
financial officer, controller, and principal accounting
officer
(Title)
7/1/2019
(Date)

/s/ Jared Augustine
(Signature)
Jared Augustine
(Name)
CEO, issuer, principal executive officer, principal financial
officer, controller, and principal accounting officer
(Title)
7/1/2019
(Date)
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INDEPENDENT ACCOUNTANTS’ REVIEW REPORT
To Management of Thuzio, Inc.
New York, New York

We have reviewed the accompanying consolidated financial statements of Thuzio, Inc. (the “Company”),
which comprise the balance sheets as of December 31, 2018 and 2017, and the related statements of
operations, changes in stockholders’ equity, and cash flows for the years then ended, and the related
notes to the financial statements. A review includes primarily applying analytical procedures to
management’s financial data and making inquiries of company management. A review is substantially less
in scope than an audit, the objective of which is the expression of an opinion regarding the financial
statements as a whole. Accordingly, we do not express such an opinion.
Management’s Responsibility for the Financial Statements
Members of:
WSCPA
AICPA
PCPS

802 North Washington
PO Box 2163
Spokane, Washington
99210-2163
P 509-624-9223
TF 1-877-264-0485
mail@fruci.com
www.fruci.com

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes
the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement whether due to fraud or
error.
Accountants’ Responsibility
Our responsibility is to conduct the review engagement in accordance with Statements on Standards for
Accounting and Review Services promulgated by the Accounting and Review Services Committee of the
AICPA. Those standards require us to perform procedures to obtain limited assurance as a basis for
reporting whether we are aware of any material modifications that should be made to the financial
statements for them to be in accordance with accounting principles generally accepted in the United
States of America. We believe that the results of our procedures provide a reasonable basis for my (our)
conclusion.
Accountants’ Conclusion
Based on our review, we are not aware of any material modifications that should be made to the
accompanying financial statements in order for them to be in accordance with accounting principles
generally accepted in the United States of America.
As disclosed in Note 2 of the financial statements, the Company has not generated sufficient revenues to
date, relies on outside sources to fund operations, and has incurred significant losses. Accordingly,
substantial doubt is raised about the Company’s ability to continue as a going concern.

Spokane, WA
July 1, 2019

THUZIO, INC.
BALANCE SHEETS
December 31, 2018 and 2017
(unaudited)

2018

2017

Assets
Current assets
Cash and cash equivalents
Accounts receivable, net
Prepaid expenses

$

Total current assets

51,033
157,310
53,081

$

294,085
234,590
166,321

261,424

694,996

Property and equipment, net
Security deposits

3,296
‐

9,263
111,874

Total non‐current assets

3,296

121,137

Non‐current assets

Total assets

$

264,720

$

816,133

Liabilities and stockholders' equity
Current liabilities
Accounts payable and accrued expenses
Deferred revenue
Notes payable ‐ related party

$

309,351
769,925
160,000

$

125,220
926,178
‐

Total liabilities

1,239,276

Commitments and contingencies
Stockholders' equity
Preferred stock, 24,009,855 authorized with $0.0001 par, 23,859,462
and 22,051,068 issued and outstanding at December 31, 2018 and 2017
Common stock, 30,000,000 authorized with $0.0001 par, 1,068,525
issued and outstanding at December 31, 2018 and 2017
Additional paid in capital
Accumulated deficit
Total stockholders' equity
Total liabilities and stockholders' equity

$

1,051,398

‐

‐

2,386
107

2,205
107

24,769,744
(25,746,793)

24,468,226
(24,705,803)

(974,556)

(235,265)

264,720

See accountants' review report and accompanying notes to the financial statements.
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$

816,133

THUZIO, INC.
STATEMENTS OF OPERATIONS
For the years ended December 31, 2018 and 2017
(unaudited)

2018
Revenue
Sales, net
Cost of sales

$

Gross profit

2017

2,667,891
(1,829,452)

$

3,206,845
(2,251,065)

838,439

955,780

Operating expenses
Payroll and related expenses
Stock‐based compensation
General and administrative
Advertising and marketing
Professional fees
Travel
Rent
Depreciation

1,231,986
149,613
149,062
134,870
74,783
71,032
58,781
5,967

2,374,184
290,640
230,074
309,945
139,566
41,358
278,792
17,269

Total operating expenses

1,876,094

3,681,828

(1,037,655)

(2,726,048)

Loss from continuing operations
Loss from discontinued operations

(1,757,626)

‐

Other income (expenses)
Interest expense
Other expense
Other income

‐
(4,851)
1,516

(10,499)
(3,246)
14,987

Total other income (expenses)

(3,335)

1,242

Net loss before income taxes
Provision for income taxes
Net loss

(1,040,990)
‐
$

(1,040,990)

See accountants' review report and accompanying notes to the financial statements.
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(4,482,432)
‐
$

(4,482,432)

THUZIO, INC.
STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY
For the years ended December 31, 2018 and 2017
(unaudited)

Preferred Stock
Shares
Amount
Balance on December 31, 2016

2,634,279 $

Common Stock
Shares
Amount
263

Shares issued for cash
Shares issued for settlement of debt
Stock‐based compensation
Spinoff of JuliusWorks, Inc.
Net loss

3,567,182
15,849,607

Balance on December 31, 2017

22,051,068

2,205

1,808,394

181

Shares issued for cash
Stock‐based compensation
Net loss
Balance on December 31, 2018

23,859,462 $

357
1,585

2,386

1,066,150 $
2,375

1,068,525

Additional Paid in
Capital
107 $
‐

107

21,322,106 $

Accumulated
Deficit
(20,223,371) $

304,328
1,863,914
290,640
687,238
24,468,226

107 $

See accountants' review report and accompanying notes to the financial statements.
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24,769,744 $

1,099,105

(4,482,432)

304,685
1,865,499
290,640
687,238
(4,482,432)

(24,705,803)

(235,265)

(1,040,990)

152,086
149,613
(1,040,990)

151,905
149,613
1,068,525 $

Total
Stockholders'
Equity

(25,746,793) $

(974,556)

THUZIO, INC.
STATEMENTS OF CASH FLOWS
For the years ended December 31, 2018 and 2017
(unaudited)
2018

2017

Cash flows from operating activities
Net loss
Adjustments to reconcile net loss to net cash
used by operating activities:
Stock issued as compensation
Depreciation
Bad debt expense
Changes in operating assets and liabilities:
Accounts receivable, net
Prepaid expenses
Security deposits
Accounts payable and accrued expenses
Deferred revenue

$

Net cash used by operating activities

(1,040,990)

$

(4,482,432)

149,613
5,967
41,697

290,640
17,269
11,125

77,280
71,543
111,874
184,131
(156,253)

145,981
(45,931)
(900)
(150,257)
(51,784)

(555,138)

(4,266,289)

Cash flows from investing activities
Proceeds from return of investment
Cash paid for purchase of property and equipment

‐
‐

140,000
(9,233)

Net cash provided by investing activities

‐

130,767

Cash flows from financing activities
Proceeds from issuance of notes payable ‐ related party
Proceeds from issuance of convertible notes payable
Proceeds from issuance of preferred stock
Proceeds from issuance of common stock

160,000
‐
152,086
‐

‐
2,615,174
300,000
4,685

Net cash provided by financing activities

312,086

2,919,859

Net decrease in cash
Cash and cash equivalents, beginning

(243,052)
294,085

(1,215,663)
1,509,748

Cash and cash equivalents, ending

$

51,033

$

‐
‐
‐

Supplemental cash flow information:
Cash paid during the period for:
Interest
Income taxes
Noncash activities:
Spinoff of JuliusWorks, Inc.
Conversion of notes payable to preferred stock

$
$

‐
‐

See accountants' review report and accompanying notes to the financial statements.
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$

294,085

$

‐
‐
‐

$
$

687,238
1,865,499

THUZIO, INC
NOTES TO THE FINANCIAL STATEMENTS
(unaudited)
For the years ended December 31, 2018 and 2017
NOTE 1 – NATURE OF BUSINESS AND SIGNIFICANT ACCOUNTING POLICIES
Nature of Business
Thuzio, Inc. (“the Company”) is a Delaware corporation founded in 2012 and headquartered in New York, New York.
The Company is a sports media and events company that produces a national event series, featuring live interview
shows with athletes and sports influencers, wrapped in a premium and professional hospitality experience, for a
professional membership community.
On May 31, 2017, the Company formed a wholly‐owned subsidiary, JuliusWorks, Inc. The Company desired to
reorganize the Company’s operations, where the software platform marketed by the Company under the
tradename Julius was transferred to JuliusWorks, Inc. under an asset transfer agreement. The Company accounted
for the asset transfer under Accounting Standards Codification 505‐60‐25‐2. JuliusWorks, Inc. received other
assets and liabilities under the agreement in consideration for the issuance of Series Seed, Series Seed‐1, Series
A, Series B and Series B‐1 preferred stock. All shares received by the Company as consideration were distributed
on a pro rata basis to the shareholders of the Company. After the transaction, JuliusWorks, Inc. operates as a
standalone business that is no longer a wholly‐owned subsidiary of the Company. Operations of JuliusWorks, Inc.
are included within the financial statements through May 31, 2017.
Basis of Presentation
The accompanying financial statements have been prepared in accordance with accounting principles generally
accepted in the United States of America (“GAAP”). In the opinion of management, all adjustments considered
necessary for a fair presentation have been included. All such adjustments are normal and recurring in nature.
The Company’s fiscal year‐end is December 31.
Use of Estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.
Revenue Recognition
The Company recognizes revenue only when all of the following criteria have been met:
 Persuasive evidence of an arrangement exists;
 Delivery has occurred, or services have been rendered;
 The fee for the arrangement is fixed or determinable; and
 Collectability is reasonably assured.
The Company offers annual subscriptions to its members‐only service. Subscriptions received are recorded as
deferred revenue and recognized over the subscription period. The Company receives payments up front related to
future events that are recorded as deferred revenue and recognized once the event has occurred. The Company also
receives sponsorship payments in advance of events to be held that are recorded as deferred revenue and recognized
once the event has been taken place. At December 31, 2018 and 2017, deferred revenue for members‐only
subscriptions, event services and sponsorships were $769,925 and $926,178, respectively.
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THUZIO, INC
NOTES TO THE FINANCIAL STATEMENTS
(unaudited)
For the years ended December 31, 2018 and 2017
Fair Value of Financial Instruments
Financial Accounting Standards Board (“FASB”) guidance specifies a hierarchy of valuation techniques based on
whether the inputs to those valuation techniques are observable or unobservable. Observable inputs reflect market
data obtained from independent sources, while unobservable inputs reflect market assumptions. The hierarchy gives
the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1
measurement) and the lowest priority to unobservable inputs (Level 3 measurements). The three levels of the fair
value hierarchy are as follows:
Level 1 – Unadjusted quoted prices in active markets for identical assets or liabilities that the reporting entity
has the ability to access at the measurement date. Level 1 primarily consists of financial instruments whose
value is based on quoted market prices, such as exchange‐traded instruments and listed equities.
Level 2 – Inputs other than quoted prices included within Level 1 that are observable for the asset or liability,
either directly or indirectly (e.g., quoted prices of similar assets or liabilities in active markets, or quoted prices
for identical or similar assets or liabilities in markets that are not active).
Level 3 – Unobservable inputs for the asset or liability. Financial instruments are considered Level 3 when their
fair values are determined using price models such as discounted cash flows or similar techniques and at least
one significant model assumption or input is unobservable.
The carrying amounts of assets and liabilities in the balance sheets approximate their fair value.
The following tables summarize items measured at fair market value during the years ended December 31, 2018 and
2017:

Fair value measurements
during December 31, 2018:
Stock options
Total

Level 1

Total

Level 3

Total

$

‐

$

‐

$

9,370

$

9,370

$

‐

$

‐

$

9,370

$

9,370

Fair value measurements
during December 31, 2017:
Stock options

Level 2

Level 1

Level 2

Level 3

Total

$

‐

$

‐

$

61,180

$

61,180

$

‐

$

‐

$

61,180

$

61,180
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THUZIO, INC
NOTES TO THE FINANCIAL STATEMENTS
(unaudited)
For the years ended December 31, 2018 and 2017
Cash and Cash Equivalents
The Company considers all highly liquid investments with an original maturity of 90 days or less to be cash
equivalents. At December 31, 2018 and 2017, the Company had no items, other than bank deposits, that would
be considered cash equivalents. The Company maintains its cash in bank deposit accounts, that may at times,
exceed federal insured limits. No such losses have been recognized as a result of these excess amounts.
Accounts Receivable and Allowance for Doubtful Accounts
Accounts receivable are recorded at the amount the Company expects to collect. The Company recognizes an
allowance for losses on accounts receivable deemed to be uncollectible. The allowance is based on an analysis of
historical bad debt experience as well as an assessment of specific identifiable customer accounts. At December 31,
2018 and 2017, the Company recorded an allowance for doubtful accounts of $50,489 and $11,125, respectively.
During the years ended December 31, 2018 and 2017, the Company recognized bad debt expense of $41,697 and
$11,125, respectively, recorded under the heading ‘General and administrative’ on the statements of operations.
During the years ended December 31, 2018 and 2017, approximately 39% of accounts receivable were owed to
the Company by three and two customers, respectively.
Property and Equipment
Property and equipment is recorded at cost. Depreciation is provided over the estimated useful lives of the related
assets using the straight‐line method for financial statement purposes. Additions and improvements are
capitalized while routine repairs and maintenance are charged to expense as incurred. Upon sale or disposition,
the recorded asset cost and accumulated depreciation are removed from accounts and the net amount, less
proceeds received from disposal, is charged or credited to other income or expense. The Company reviews the
recoverability of all long‐lived assets, including the related useful lives, whenever events or changes in
circumstances indicate that the carrying amount of a long‐lived asset might not be recoverable. No impairment
was considered necessary at December 31, 2018 or 2017.
Advertising and Marketing Costs
The Company’s marketing and advertising costs are expensed as incurred. During the years ended December 31, 2018
and 2017, the Company recognized advertising costs of $134,870 and $364,625, respectively.
Investments
During the year ended December 31, 2017, the Company held 1 million shares in a private company valued at
$140,000. During 2017, the Company sold their investment and received cash totaling $140,000.
Stock‐Based Compensation
The Company accounts for employee stock‐based compensation in accordance with ASC Section 718 Compensation
– Stock Compensation. Under the fair value recognition provisions of ASC 718, stock‐based compensation cost is
measured at the grant date based on the fair value of the award, and is recognized as expense ratably over the
requisite service period, which is generally the option vesting period.
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THUZIO, INC
NOTES TO THE FINANCIAL STATEMENTS
(unaudited)
For the years ended December 31, 2018 and 2017
The Company accounts for non‐employee stock‐based compensation in accordance with ASC Section 505 Equity
Based Payments to Non‐Employees. Under the fair value recognition provisions of ASC 505, stock‐based compensation
cost is measured at the earlier of purchase commitment or performance completion, based on the fair value of the
award, and is recognized as expense ratably over the requisite service period, which is generally the option vesting
period.
Income Taxes
The Company has elected to be taxed under the provisions of Subchapter C of the Internal Revenue Code. Under
those provisions, the Company pays federal corporate income taxes on its taxable income (see Note 5).
Recent Accounting Pronouncements
In May 2014, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) No.
2014‐09, Revenue from Contracts with Customers. ASU 2014‐09 is a comprehensive revenue recognition standard
that will supersede nearly all existing revenue recognition guidance under current U.S. GAAP and replace it with
a principle‐based approach for determining revenue recognition. ASU 2014‐09 will require that companies
recognize revenue based on the value of transferred goods or services as they occur in the contract. The ASU also
will require additional disclosure about the nature, amount, timing and uncertainty of revenue and cash flows
arising from customer contracts, including significant judgments and changes in judgments and assets recognized
from costs incurred to obtain or fulfill a contract. ASU 2014‐09 is effective for interim and annual periods beginning
after December 15, 2018. Early adoption is permitted only in annual reporting periods beginning after December
15, 2016, including interim periods therein. Entities will be able to transition to the standard either retrospectively
or as a cumulative‐effect adjustment as of the date of adoption. The Company is in the process of evaluating the
impact of ASU 2014‐09 on the Company’s financial statements and disclosures.
In February 2016, the FASB issued ASU No. 2016‐02, Leases. ASU 2016‐02 requires a lessee to record a right of use
asset and a corresponding lease liability on the balance sheet for all leases with terms longer than 12 months. ASU
2016‐02 is effective for all interim and annual reporting periods beginning after December 15, 2018. Early
adoption is permitted. A modified retrospective transition approach is required for lessees for capital and
operating leases existing at, or entered into after, the beginning of the earliest comparative period presented in
the financial statements, with certain practical expedients available. The Company is in the process of evaluating
the impact of ASU 2016‐02 on the Company’s financial statements and disclosures.
In July 2018, the FASB issued ASU 2018‐07, Improvements to Nonemployee Share‐Based Payment Accounting.
The amendments expand the scope of ASC 718, Compensation – Stock Compensation, to include share‐based
payment transactions for acquiring goods and services from nonemployees and to supersede the guidance in ASC
505‐50, Equity‐Based Payments to Non‐Employees. The accounting for nonemployee awards will now be
substantially the same as current guidance for employee awards. ASU 2018‐07 impacts all entities that issue
awards to nonemployees in exchange for goods or services to be used or consumed in the grantor’s own
operations, as well as to nonemployees of an equity method investee that provide goods or services to the
investee that are used or consumed in the investee’s operations. ASU 2018‐07 aligns the measurement‐date
guidance for employee and nonemployee awards using the current employee model, meaning that the
measurement date for nonemployee equity‐classified awards generally will be the grant date, while liability‐
classified awards generally will be the settlement date. ASU 2018‐07 is effective for nonpublic business entities
for fiscal years beginning after December 15, 2019, including interim periods within that fiscal year. The Company
does not believe the adoption of this ASU will have a material effect on the financial statements.
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THUZIO, INC
NOTES TO THE FINANCIAL STATEMENTS
(unaudited)
For the years ended December 31, 2018 and 2017
No other recently issued accounting pronouncements are expected to have a significant impact on the Company’s
financial statements.
Subsequent Events
The Company has evaluated subsequent events through July 1, 2019, the date these financial statements were
available to be issued. No transactions other than those mentioned in Note 4 below require disclosure in these
financial statements.
NOTE 2 – GOING CONCERN
The accompanying financial statements have been prepared assuming the Company will continue as a going
concern, which contemplates the recoverability of assets and the satisfaction of liabilities in the normal course of
business.
The Company has incurred losses from inception of $25,746,793 and relies on third party financing to fund
operations which, among other factors, raises substantial doubt about the Company's ability to continue as a
going concern. The ability of the Company to continue as a going concern is dependent upon management's plans
to raise additional capital from the issuance of debt or the sale of stock, its ability to commence profitable revenue
sources resulting from its video and audio content, and its ability to generate positive operational cash flow. The
accompanying financial statements do not include any adjustments that might be required should the Company
be unable to continue as a going concern.
NOTE 3 – PROPERTY AND EQUIPMENT
Property and equipment consist of the following at December 31:
Computer equipment
Furniture & equipment

$

Accumulated depreciation
Property and equipment, net

$

2018
34,744
6,127
40,871
(37,575)
3,296

$

$

2017
34,744
6,127
40,871
(31,608)
9,263

Depreciation expense for the years ended December 31, 2018 and 2017, was $5,967 and $17,269, respectively.
NOTE 4 – RELATED PARTY TRANSACTIONS
During the years ended December 31, 2018 and 2017, the Chief Executive Officer of the Company paid for certain
expenses of the Company in the normal course of business from his own resources that are reimbursed to him by
the Company. Amounts to be reimbursed to him totaled $16,887 and $9,592 at December 31, 2018 and 2017,
respectively. The amounts are recorded within the heading ‘Accounts payable and accrued expenses’ on the
balance sheet.
During 2018, the Company borrowed $60,000 from the Chief Executive Officer of the Company in the form of a
promissory note. The note matures 6‐months from the date of the note and bears interest at 9% per annum. The
Company also borrowed $100,000 from a shareholder that matures 12‐months from the date of the note and
bears interest at 5% per annum. Both amounts are recorded under ‘Notes payable – related party’ on the balance
sheets.
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Subsequent to December 31, 2018, the Chief Executive Officer loaned the Company $52,300, the provisions of which
are still being negotiated and have yet to be finalized. Also subsequent to December 31, 2018, the Company
borrowed $90,000 from a shareholder that is expected to be converted to preferred stock in the next investment
round.
The Company leases office space from the JuliusWorks, Inc. on a month‐to‐month basis at a rate of $5,000 per
month.
NOTE 5 – INCOME TAXES
The Company assesses its income tax positions and records tax benefits for all year’s subject to examination based
upon its evaluation of the facts, circumstances and information available at the reporting date. In accordance with
ADC 740‐10, for those tax positions where there is a greater than 50% likelihood that a tax benefit will be sustained,
our policy is to record the largest amount of tax benefit that is more likely than not to be realized upon ultimate
settlement with a taxing authority that has full knowledge of all relevant information. For those income tax positions
where there is less than 50% likelihood that a tax benefit will be sustained, no tax benefit will be recognized in the
financial statements. The Company has determined that there are no material uncertain tax positions.
The Company accounts for income taxes based on the provisions promulgated by the Internal Revenue Service (“IRS”),
which has a statute of limitation of three years from the due date of the return.
The Company currently has a book loss of $25,746,793 since inception for which it may receive future tax benefits.
However, as of December 31, 2018, no such benefit is expected to be recognized in the near term, and therefore, a
full valuation allowance has been assessed on any potential income tax benefit.
In December 2017, the Tax Cuts and Jobs Act (the “Tax Act”) was enacted into law and the new legislation contains
several key tax provisions that may affect the Company, including a reduction of the corporate income tax rate to 21%
effective January 1, 2018, among others. The Company is required to recognize the effect of the tax law changes in
the period of enactment, such as determining transition tax, remeasuring deferred tax assets and liabilities, as well as
reassessing the net realizability of deferred tax assets and liabilities. There were no significant changes to the
Company’s income tax accounts as a result of the Tax Act.
NOTE 6 – PREFERRED STOCK
The Company has 24,009,855, $0.0001 par value shares of preferred stock authorized at December 31, 2018 and
23,634,279, $0.0001 par value shares of preferred stock authorized at December 31, 2017, which consists of
2,634,279 Series A shares, 5,375,576 Series B shares, and 16,000,000 Series B‐1 shares at December 31, 2018 and
2,634,279 Series A shares, 5,000,000 Series B shares and 16,000,000 Series B‐1 shares at December 31, 2017. At
December 31, 2018, there were issued and outstanding Series A preferred shares, Series B preferred shares, and
Series B‐1 preferred shares of 2,634,279, 5,375,576 and 15,849,607 (total of 23,859,462 shares), respectively. At
December 31, 2017, there were issued and outstanding Series A preferred shares, Series B preferred shares and
Series B‐1 preferred shares of 2,634,279, 3,567,182 and 15,849,607 (total of 22,051,068 shares), respectively.
All classes of preferred shares are convertible at any time, at the election of the holder, at a conversion price equal
to the original issue price of the relevant series of preferred shares. There were no conversions of any class of
preferred shares during the years ended December 31, 2018 or 2017.
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Holders of preferred shares of the Company receive liquidation preference in any liquidation, dissolution, or
winding up of the Company, and participate in voting matters in an amount equal to the number of common
shares in which the preferred shares may be converted. Each share of preferred stock is convertible into one of
share of common stock, and upon a qualified public offering, as defined by the articles of incorporation, will
automatically convert in common stock. Liquidation preference between preferred stock is in the following order:
Series B, Series B‐1 and Series A.
NOTE 7 – COMMON STOCK
The Company has 30,000,000, $0.0001 par value, shares of common stock authorized at both December 31, 2018 and
2017. At both December 31, 2018 and 2017, there were issued and outstanding common shares of 1,068,525.
NOTE 8 – STOCK OPTIONS
During 2012, the Company executed the 2012 Stock Incentive Plan, which reserved 5,373,157 common shares to
be issued in the form of shares, restricted shares, or stock options. During 2018 and 2017, the Company issued
4,511,973 and 79,239 stock options pursuant to the 2012 plan, respectively. These options allow the holder to
purchase an equal number of common shares at various exercise prices per share. The options vest at 25% at the
date they are granted with the remaining 75% vesting monthly over the next 36 months. At December 31, 2018
and 2017, there were vested stock options of 2,274,438 and 217,802, respectively. The options issued during 2018
and 2017 have no intrinsic value. The Company reserved 5,373,157 common shares for use in the stock incentive
plan and shares issued upon exercise will be first issued from this reserve pool, and new shares will be issued for
any exercise of options in excess of the reserve pool.
The Company utilizes a third‐party valuation service to value the share price of the Company’s common stock,
which the Company uses to value the options issued. The Company valued the options using the Black Scholes
Merton pricing model, and resulted in stock based compensation expense of $149,613 and $290,640 as of
December 31, 2018 and 2017, respectively. At December 31, 2018, $154,765 of unrecognized stock compensation
cost is expected to be recognized over the weighted average remaining life of 9.47 years.
A summary of option activity is as follows:

Outstanding December 31, 2016
Granted
Spin‐off adjustment (+)
Spin‐off adjustment (‐)
Expired/forfeited
Exercised
Outstanding December 31, 2017
Granted
Expired/forfeited
Exercised
Outstanding December 31, 2018

Options‐Common
Share Equivalents
379,761
79,239
37,437
(77,273)
(67,026)
(875)
351,263
4,511,973
(331,481)
‐
4,531,755
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Weighted Average Weighted Average
Exercise Price
Remaining Life
$
2.10
8.27
$
2.54
9.15
$
1.27
8.64
$
(1.60)
8.59
$
(1.58)
7.86
$
(1.00)
4.60
$
1.15
7.61
$
0.08
9.49
$
(1.14)
4.52
‐
‐
$
0.09
9.47
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NOTE 9 – SPINOFF OF JULIUSWORKS, INC.
On May 9, 2017, the Company formed a wholly‐owned subsidiary, JuliusWorks, Inc. The Company desired to
reorganize the Company’s operations, where the software platform marketed by the Company under the
tradename Julius was transferred to JuliusWorks, Inc. under an asset transfer agreement. The Company accounted
for the asset transfer under Accounting Standards Codification 505‐60‐25‐2. JuliusWorks, Inc. received other
assets and liabilities under the agreement in consideration for the issuance of Series Seed, Series Seed‐1, Series
A, Series B and Series B‐1 preferred stock. The net effect of this transaction was reflected as a noncash transaction
on the statements of cash flows. All shares received by the Company as consideration were distributed on a pro
rata basis to the shareholders of the Company. After the transaction, JuliusWorks, Inc. operates as a standalone
business that is no longer a wholly‐owned subsidiary of the Company. The net activity for JuliusWorks, Inc. from
January 1, 2017 through May 31, 2017 is shown as a loss from discontinued operations on the statements of
operations. The following is a list of assets and liabilities assumed by JuliusWorks, Inc. in the spinoff:
Assets
Cash
Accounts Receivable
Prepaid Expense
Security Deposits
Computer Equipment
Furniture and Equipment
Accumulated Depreciation
Total assets

$

324
180,652
21,595
258,938
49,998
8,817
(36,649)

$

483,675

$

(9,710)
(6,136)
(398,959)
(6,109)
(750,000)

Liabilities
Accounts Payable
Accrued Expense
Deferred Revenue ‐ Julius
Sales Tax Payable
Debt (Convertible Promissory Note)
Total liabilities

$ (1,170,913)
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