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Name of intermediary through which the offering will be conducted: 

CIK number of intermediary:  
SEC file number of intermediary:  
CRD number, if applicable, of intermediary: 

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: 

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement for 
the intermediary to acquire such an interest:  

Type of security offered: 

Target number of securities to be offered:  
Price (or method for determining price):  
Target offering amount:  

Oversubscriptions accepted:  Yes   No 

If yes, disclose how oversubscriptions will be allocated: Pro-rata basis First-come, first-
served basis 

 Other – provide a description:  

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:  

Total Assets: Most recent fiscal year-end:   Prior fiscal year-end:   
Cash & Cash Equivalents: Most recent fiscal year-end:   Prior fiscal year-end:   

SILICON PRAIRIE ONLINE, LLC

0001711770

007-00123

2897461

COMMISSION OF UP TO 5% OF THE AGGREGATE PRINCIPAL AMOUNT.

NO.

SERIES A NON-VOTING MEMBERSHIP INTEREST UNITS

$500
$500,000

$5,000,000

2

$18,892 $20,753

$1,392 $3,253

1,000 UNITS

Series A Non-Voting Membership Interest Units

Maximum offering amount (if different from target offering 
amount): Deadline to reach the target offering amount:  8/ /2025
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Accounts Receivable: Most recent fiscal year-end: Prior fiscal year-end: 
Short-term Debt: Most recent fiscal year-end:  Prior fiscal year-end:  
Long-term Debt: Most recent fiscal year-end:  Prior fiscal year-end:  

Revenues/Sales: Most recent fiscal year-end:  Prior fiscal year-end:  
Cost of Goods Sold: Most recent fiscal year-end:  Prior fiscal year-end:  
Taxes Paid: Most recent fiscal year-end:  Prior fiscal year-end:  
Net Income: Most recent fiscal year-end:   Prior fiscal year-end:   

Using the list below, select the jurisdictions in which the issuer intends to offer the securities: 

[List will include all U.S. jurisdictions, with an option to add and remove them 
individually, add all and remove all.] 

$0
$0

$0

$0
$0 $0
$0 $0

$0 $0
$(1,881) $(1,881)

$0 $0

United States of America
Canada
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GENERAL INSTRUCTIONS 

I. Eligibility Requirements for Use of Form C

This Form shall be used for the offering statement, and any related amendments and 
progress reports, required to be filed by any issuer offering or selling securities in reliance on the 
exemption in Securities Act Section 4(a)(6) and in accordance with Section 4A and Regulation 
Crowdfunding (§ 227.100 et seq.). The term “issuer” includes any co-issuer jointly offering or 
selling securities with an issuer in reliance on the exemption in Securities Act Section 4(a)(6) and 
in accordance with Securities Act Section 4A and Regulation Crowdfunding (§ 227.100 et seq.) 
This Form also shall be used for an annual report required pursuant to Rule 202 of Regulation 
Crowdfunding (§ 227.202) and for the termination of reporting required pursuant to Rule 
203(b)(2) of Regulation Crowdfunding (§ 227.203(b)(2)). Careful attention should be directed to 
the terms, conditions and requirements of the exemption. 

II. Preparation and Filing of Form C

Information on the cover page will be generated based on the information provided in 
XML format. Other than the cover page, this Form is not to be used as a blank form to be filled 
in, but only as a guide in the preparation of Form C. General information regarding the 
preparation, format and how to file this Form is contained in Regulation S-T (§ 232 et seq.). 

III. Information to be Included in the Form

Item 1. Offering Statement Disclosure Requirements 

An issuer filing this Form for an offering in reliance on Section 4(a)(6) of the Securities 
Act and pursuant to Regulation Crowdfunding (§ 227.100 et seq.) must file the Form prior to the 
commencement of the offering and include the information required by Rule 201 of Regulation 
Crowdfunding (§ 227.201). 

An issuer must include in the XML-based portion of this Form: the information required 
by paragraphs (a), (e), (g), (h), (l), (n), and (o) of Rule 201 of Regulation Crowdfunding (§ 
227.201(a), (e), (g), (h), (l), (n), and (o)); selected financial data for the prior two fiscal years 
(including total assets, cash and cash equivalents, accounts receivable, short-term debt, long-term 
debt, revenues/sales, cost of goods sold, taxes paid and net income); the jurisdictions in which 
the issuer intends to offer the securities; and any information required by Rule 203(a)(3) of 
Regulation Crowdfunding (§ 227.203(a)(3)). 

Other than the information required to be provided in XML format, an issuer may provide 
the required information in the optional Question and Answer format included herein or in any 
other format included on the intermediary’s platform, by filing such information as an exhibit to 
this Form, including copies of screen shots of the relevant information, as appropriate and 
necessary. 

If disclosure in response to any paragraph of Rule 201 of Regulation Crowdfunding (§ 
227.201) or Rule 203(a)(3) is responsive to one or more other paragraphs of Rule 201 of 
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Regulation Crowdfunding (§ 227.201) or to Rule 203(a)(3) of Regulation Crowdfunding (§ 
227.203(a)(3)), issuers are not required to make duplicate disclosures. 

Item 2. Legends 

(a) An issuer filing this Form for an offering in reliance on Section 4(a)(6) of the
Securities Act and pursuant to Regulation Crowdfunding (§ 227.100 et seq.) must include the 
following legends:  

A crowdfunding investment involves risk. You should not invest any funds in this 
offering unless you can afford to lose your entire investment. 

In making an investment decision, investors must rely on their own examination of the 
issuer and the terms of the offering, including the merits and risks involved. These securities 
have not been recommended or approved by any federal or state securities commission or 
regulatory authority. Furthermore, these authorities have not passed upon the accuracy or 
adequacy of this document. 

The U.S. Securities and Exchange Commission does not pass upon the merits of any 
securities offered or the terms of the offering, nor does it pass upon the accuracy or completeness 
of any offering document or literature. 

These securities are offered under an exemption from registration; however, the U.S. 
Securities and Exchange Commission has not made an independent determination that these 
securities are exempt from registration. 

(b) An issuer filing this Form for an offering in reliance on Section 4(a)(6) of the
Securities Act and pursuant to Regulation Crowdfunding (§ 227.100 et seq.) must disclose in the 
offering statement that it will file a report with the Commission annually and post the report on 
its website, no later than 120 days after the end of each fiscal year covered by the report. The 
issuer must also disclose how an issuer may terminate its reporting obligations in the future in 
accordance with Rule 202(b) of Regulation Crowdfunding (§ 227.202(b)). 

Item 3. Annual Report Disclosure Requirements 

An issuer filing this Form for an annual report, as required by Regulation Crowdfunding 
(§ 227.100 et seq.), must file the Form no later than 120 days after the issuer’s fiscal year end
covered by the report and include the information required by Rule 201(a), (b), (c), (d), (e), (f),
(m), (p), (q), (r), (s), (t), (x) and (y) of Regulation Crowdfunding (§§ 227.201(a), (b), (c), (d), (e),
(f), (m), (p), (q), (r), (s), (t), (x) and (y)). For purposes of paragraph (t), the issuer shall provide
financial statements certified by the principal executive officer of the issuer to be true and
complete in all material respects. If, however, the issuer has available financial statements
prepared in accordance with U.S. generally accepted accounting principles (U.S. GAAP) that
have been reviewed or audited by an independent certified public accountant, those financial
statements must be provided and the principal executive officer certification will not be required.

An issuer must include in the XML-based portion of this Form: the information required 
by paragraphs (a), and (e) of Rule 201 of Regulation Crowdfunding (§ 227.201(a) and (e)); and 
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selected financial data for the prior two fiscal years (including total assets, cash and cash 
equivalents, accounts receivable, short-term debt, long-term debt, revenues/sales, cost of goods 
sold, taxes paid and net income). 

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. 

  
(Signature and 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. 

(Signature) 

(Title) 

(Date) 

Instructions. 

1. The Form shall be signed by the issuer, its principal executive officer or officers, its principal
financial officer, its controller or principal accounting officer and at least a majority of the board
of directors or persons performing similar functions. If there is a co-issuer, the Form shall also be
signed by the co-issuer, its principal executive officer or officers, its principal financial officer,
its controller or principal accounting officer and at least a majority of the board of directors or
persons performing similar functions.

2. The name of each person signing the Form shall be typed or printed beneath the signature.

Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 
U.S.C. 1001. 

LITXCHANGE LLC

(Issuer) 

By 
Marcel Kalinovic | CEO

Marcel Kalinovic

CEO

AUGUST , 2024
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OPTIONAL QUESTION & ANSWER FORMAT 

FOR AN OFFERING STATEMENT 

Respond to each question in each paragraph of this part. Set forth each question and any 
notes, but not any instructions thereto, in their entirety. If disclosure in response to any question 
is responsive to one or more other questions, it is not necessary to repeat the disclosure. If a 
question or series of questions is inapplicable or the response is available elsewhere in the Form, 
either state that it is inapplicable, include a cross-reference to the responsive disclosure, or om it 
the question or series of questions. The term “issuer” in these questions and answers includes any 
“co-issuer” jointly offering or selling securities with the issuer in reliance on the exemption in 
Securities Act Section 4(a)(6) and in accordance with Securities Act Section 4A and Regulation 
Crowdfunding (§ 227.100 et seq.). Any information provided with respect to the issuer should 
also be separately provided with respect to any co-issuer. 

Be very careful and precise in answering all questions. Give full and complete answers so 
that they are not misleading under the circumstances involved. Do not discuss any future 
performance or other anticipated event unless you have a reasonable basis to believe that it will 
actually occur within the foreseeable future. If any answer requiring significant information is 
materially inaccurate, incomplete or misleading, the Company, its management and principal 
shareholders may be liable to investors based on that information. 

THE COMPANY 

1. Name of issuer:  

ELIGIBILITY 

2.  Check this box to certify that all of the following statements are true for the issuer:

• Organized under, and subject to, the laws of a State or territory of the United States
or the District of Columbia.

• Not subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934.

• Not an investment company registered or required to be registered under the
Investment Company Act of 1940.

• Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding. (For more information about these disqualifications, see Question
30 of this Question and Answer format).

• Has filed with the Commission and provided to investors, to the extent required,
the ongoing annual reports required by Regulation Crowdfunding during the two
years immediately preceding the filing of this offering statement (or for such
shorter period that the issuer was required to file such reports).

LITXCHANGE LLC
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• Not a development stage company that (a) has no specific business plan or (b) has 
indicated that its business plan is to engage in a merger or acquisition with an 
unidentified company or companies. 

INSTRUCTION TO QUESTION 2: If any of these statements is not true, then you are 
NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities Act. 

3. Has the issuer or any of its predecessors previously failed to comply with the ongoing 
reporting requirements of Rule 202 of Regulation Crowdfunding?  Yes   No 

Explain:   

DIRECTORS OF THE COMPANY 

4. Provide the following information about each director (and any persons occupying a similar 
status or performing a similar function) of the issuer:  

Name:   Dates of Board Service:   
Principal Occupation:   
Employer:   Dates of Service:   
Employer’s principal business:   

List all positions and offices with the issuer held and the period of time in which the director 
served in the position or office:  

Position:   Dates of Service:   
Position:   Dates of Service:   
Position:   Dates of Service:   

Business Experience: List the employers, titles and dates of positions held during past three years 
with an indication of job responsibilities:  

Employer:   
Employer’s principal business:   
Title:   Dates of Service:   
Responsibilities:   

Employer:   
Employer’s principal business:   
Title:   Dates of Service:   
Responsibilities:   

N/A



9 of 26 

Employer:   
Employer’s principal business:   
Title:   Dates of Service:   
Responsibilities:   

OFFICERS OF THE COMPANY 

Name:  
Title:  Dates of Service:   
Responsibilities: 

List any prior positions and offices with the issuer and the period of time in which the officer 
served in the position or office:  

Position:   Dates of Service:   
Responsibilities:   

Position:   Dates of Service:   
Responsibilities:   

Position:   Dates of Service:   
Responsibilities:   

Business Experience: List any other employers, titles and dates of positions held during past 
three years with an indication of job responsibilities:  

Employer:   
Employer’s principal business:   
Title:   Dates of Service:   
Responsibilities:   

Employer:  
Employer’s principal business:   
Title:   Dates of Service:   
Responsibilities:   

AUGUST 1, 2023 - PRESENT

HOT SHOT LOGISTICS LLC
FREIGHT BROKER

CHIEF EXECUTIVE OFFICER SEPTEMBER 1, 2022 - PRESENT

BUSINESS DEVELOPMENT, STRATEGIC VISION, AND PLANNING

HOT SHOT EXPEDITING & LOGISTICS LLC

FREIGHT BROKER

CHIEF EXECUTIVE OFFICER AUGUST 24, 2017 - SEPTEMBER 1,
2022BUSINESS DEVELOPMENT, STRATEGIC VISION, AND PLANNING

Marcel Kalinovic (CEO) - Mehul Patel (CTO)
CEO: Marcel Kalinovic -CTO: Mehul Patel

CEO: Strategic planning, vision, planning. - CTO: Technology development.

Marcel Kalinovic

Marcel Kalinovic

5. Provide the following information about each officer (and any persons occupying a similar status or
performing a similar function) of the issuer:
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Employer:   
Employer’s principal business:  
Title:   Dates of Service:   
Responsibilities:   

INSTRUCTION TO QUESTION 5: For purposes of this Question 5, the term officer means a 
president, vice president, secretary, treasurer or principal financial officer, comptroller or 
principal accounting officer, and any person routinely performing similar functions. 

PRINCIPAL SECURITY HOLDERS 

6. Provide the name and ownership level of each person, as of the most recent practicable date, 
who is the beneficial owner of 20 percent or more of the issuer’s outstanding voting equity 
securities, calculated on the basis of voting power. 

Name of Holder 
No. and Class of 

Securities Now Held 
% of Voting Power 
Prior to Offering 

      

  % 
  % 
     % 
     % 

INSTRUCTION TO QUESTION 6: The above information must be provided as of a date that is 
no more than 120 days prior to the date of filing of this offering statement. 

To calculate total voting power, include all securities for which the person directly or indirectly 
has or shares the voting power, which includes the power to vote or to direct the voting of such 
securities. If the person has the right to acquire voting power of such securities within 60 days, 
including through the exercise of any option, warrant or right, the conversion of a security, or 
other arrangement, or if securities are held by a member of the family, through corporations or 
partnerships, or otherwise in a manner that would allow a person to direct or control the voting of 
the securities (or share in such direction or control — as, for example, a co-trustee) they should 
be included as being “beneficially owned.” You should include an explanation of these 
circumstances in a footnote to the “Number of and Class of Securities Now Held.” To calculate 
outstanding voting equity securities, assume all outstanding options are exercised and all 
outstanding convertible securities converted. 

MARCEL KALINOVIC
MEHUL PATEL

70%
30%

Mehul Patel

CHIEF EXECUTIVE OFFICER AUGUST 1, 2008 - PRESENT

BUSINESS DEVELOPMENT, STRATEGIC VISION, AND PLANNING

TECHNOLOGY SOFTWARE AS A SERVICE

EXPRESS TEXT LLC

6,930 SERIES B UNITS
2,970 SERIES B UNITS
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BUSINESS AND ANTICIPATED BUSINESS PLAN 

7. Describe in detail the business of the issuer and the anticipated business plan of the issuer. 

RISK FACTORS 

A crowdfunding investment involves risk. You should not invest any funds in this offering 
unless you can afford to lose your entire investment. 

In making an investment decision, investors must rely on their own examination of the 
issuer and the terms of the offering, including the merits and risks involved. These 
securities have not been recommended or approved by any federal or state securities 
commission or regulatory authority. Furthermore, these authorities have not passed upon 
the accuracy or adequacy of this document. 

The U.S. Securities and Exchange Commission does not pass upon the merits of any 
securities offered or the terms of the offering, nor does it pass upon the accuracy or 
completeness of any offering document or literature. 

These securities are offered under an exemption from registration; however, the U.S. 
Securities and Exchange Commission has not made an independent determination that 
these securities are exempt from registration. 

8. Discuss the material factors that make an investment in the issuer speculative or risky:  

(1)    
(2)    
(3)    
(4)    
(5)    
(6)    
(7)    
(8)    
(9)    
(10)

INSTRUCTION TO QUESTION 8: Avoid generalized statements and include only those factors 
that are unique to the issuer. Discussion should be tailored to the issuer’s business and the 
offering and should not repeat the factors addressed in the legends set forth above. No specific 
number of risk factors is required to be identified. Add additional lines and number as 
appropriate. 

We have a limited operating history upon which you may evaluate us.
Projections are speculative and are based upon a number of assumptions.

Our success is dependent on our key personnel and our ability to attract and retain other highly skilled personnel.
There can be no assurance that the Company’s business strategy will result in distributable net cash flow or returns to investors, or that any such distributions or
returns will be made as and when anticipated.
If we fail to generate or obtain sufficient capital to finance our growth strategies, we may be unable to sustain our growth and our business may be adversely
affected.
As soon-to-be registered broker-dealers, we are subject to “best execution” requirements under SEC guidelines and FINRA rules.

Uncertain business, economic, or political conditions that impact global financial markets, or by a systemic market event.
The effects of a pandemic or widespread outbreak of an illness, such as the novel coronavirus (COVID-19) pandemic, could have a material
adverse effect on our business, financial condition, results of operations and cash flows.

We will be required to maintain net capital levels as a broker-dealer business.
See attached Disclosure, Page 26
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THE OFFERING 

9. What is the purpose of this offering? 

10. How does the issuer intend to use the proceeds of this offering? 

 If Target Offering 
Amount Sold 

If Maximum  
Amount Sold 

Total Proceeds $  $  
Less: Offering Expenses   
(A)   
(B)   
(C)   
Net Proceeds $  $  
Use of Net Proceeds   
(A)   
(B)   
(C)   
Total Use of Net Proceeds $  $  

INSTRUCTION TO QUESTION 10: An issuer must provide a reasonably detailed description of 
any intended use of proceeds, such that investors are provided with an adequate amount of 
information to understand how the offering proceeds will be used. If an issuer has identified a 
range of possible uses, the issuer should identify and describe each probable use and the factors 
the issuer may consider in allocating proceeds among the potential uses. If the issuer will accept 
proceeds in excess of the target offering amount, the issuer must describe the purpose, method 
for allocating oversubscriptions, and intended use of the excess proceeds with similar specificity. 

11. (a) Did the issuer make use of any written communication or broadcast script for testing the 
waters either (i) under the authorization of Rule 241 within 30 days of the initial filing of the 
offering statement, or (ii) under the authorization of Rule 206? If so, provide copies of the 
materials used. 

(b) How will the issuer complete the transaction and deliver securities to the investors? 

12. How can an investor cancel an investment commitment? 

NOTE: Investors may cancel an investment commitment until 48 hours prior to the 
deadline identified in these offering materials. 

The intermediary will notify investors when the target offering amount has been 
met. 

500,000 5,000,000
$25,000 5% $250,000 5%

LEGAL AND ACCOUNTING FEES $20,000 $50,000
MARKETING AND ADVERTISING $25,000 $745,000

4% 1%
5% 14.9%

430,000 3,955,000

DEVELOPMENT & OPERATIONS $330,000 66% $3,000,000 60%
BROKERAGE EXPENSES $95,000 19% $950,000 19%
TRAVEL/CONFERENCE/EVENTS $5,000 1% $5,000 0.1%

430,000 3,955,000

See attached Disclosure, Page 8

No

See attached Disclosure, Page 12

See attached Disclosure, Page 12
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If the issuer reaches the target offering amount prior to the deadline identified in the 
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 
(absent a material change that would require an extension of the offering and 
reconfirmation of the investment commitment). 

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. 

If an investor does not reconfirm his or her investment commitment after a material 
change is made to the offering, the investor’s investment commitment will be 
cancelled and the committed funds will be returned. 

OWNERSHIP AND CAPITAL STRUCTURE 

The Offering 

13. Describe the terms of the securities being offered. 

14. Do the securities offered have voting rights?   Yes   No 

15. Are there any limitations on any voting or other rights identified above?   Yes   No 

Explain:   

16. How may the terms of the securities being offered be modified? 

Restrictions on Transfer of the Securities Being Offered 

The securities being offered may not be transferred by any purchaser of such securities during 
the one year period beginning when the securities were issued, unless such securities are 
transferred:  

(1) to the issuer; 
(2) to an accredited investor; 
(3) as part of an offering registered with the U.S. Securities and Exchange Commission; 
or 
(4) to a member of the family of the purchaser or the equivalent, to a trust controlled by 
the purchaser, to a trust created for the benefit of a member of the family of the purchaser 
or the equivalent, or in connection with the death or divorce of the purchaser or other 
similar circumstance. 

NOTE: The term “accredited investor” means any person who comes within any of 
the categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably 

See attached Disclosure, Page 11

See attached Disclosure, Page 11
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believes comes within any of such categories, at the time of the sale of the securities 
to that person. 

The term “member of the family of the purchaser or the equivalent” includes a 
child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal 
equivalent, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, 
brother-in-law, or sister-in-law of the purchaser, and includes adoptive relationships. 
The term “spousal equivalent” means a cohabitant occupying a relationship 
generally equivalent to that of a spouse. 

Description of Issuer’s Securities 

17. What other securities or cl asses of securities of the issuer are outstanding? Describe the 
material terms of any other outstanding securities or cl asses of securities of the issuer. 

Class of Security 

Securities  
(or Amount) 
Authorized 

Securities  
(or Amount) 
Outstanding Voting Rights Other Rights 

          

Preferred Stock 
(list each class in 
order of 
preference): 

    

     Yes   No  Yes   No 
  Specify:   

        Yes   No  Yes   No 
    Specify:   

Common Stock:      Yes   No  Yes   No 
    Specify:   

Debt Securities:      Yes   No  Yes   No 
    Specify:   

Other:     

       Yes   No  Yes   No 
    Specify:   

       Yes   No  Yes   No 
    Specify:   

SERIES A NON-VOTING

SERIES B VOTING

N/A N/A

NONE NONE

1,000,000

10,000 10,000

0
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Class of Security 
 

Securities Reserved 
for Issuance upon 

Exercise or 
Conversion 

 
  

Warrants: ______________________    

Options: _______________________    

Other Rights:   

    

    

18. How may the rights of the securities being offered be materially limited, diluted or qualified 
by the rights of any other class of security identified above? 

19. Are there any differences not reflected above between the securities being offered and each 
other class of security of the issuer?  Yes   No 

Explain:   

20. How could the exercise of rights held by the principal shareholders identified in Question 6 
above affect the purchasers of the securities being offered? 

21. How are the securities being offered being valued? Include examples of methods for how 
such securities may be valued by the issuer in the future, including during subsequent corporate 
actions. 

22. What are the risks to purchasers of the securities relating to minority ownership in the issuer? 

23. What are the risks to purchasers associated with corporate actions including:  
• additional issuances of securities, 
• issuer repurchases of securities, 
• a sale of the issuer or of assets of the issuer or 
• transactions with related parties? 

  

NOT APPLICABLE

They may not be modified.

They may not be affected.

See attached Disclosure, Pages 30-33

See attached Disclousre, Pages 13-25

See attached Disclosure, Pages 13-25
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24. Describe the material terms of any indebtedness of the issuer: 

Creditor(s) 
Amount 
Outstanding Interest Rate Maturity Date Other Material Terms 

          

  $    %     

  $    %     

  $    %     

25. What other exempt offerings has the issuer conducted within the past three years? 

Date of Offering 
Exemption 
Relied Upon Securities Offered Amount Sold Use of Proceeds 

          

      $     

      $     

      $     
  

NONE
NONE
NONE

NONE

NONE

NONE
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26. Was or is the issuer or any entities controlled by or under common control with the issuer a 
party to any transaction since the beginning of the issuer’s last fiscal year, or any currently 
proposed transaction, where the amount involved exceeds five percent of the aggregate amount 
of capital raised by the issuer in reliance on Section 4(a)(6) of the Securities Act during the 
preceding 12-month period, including the amount the issuer seeks to raise in the current offering, 
in which any of the following persons had or is to have a direct or indirect material interest: 

(1) any director or officer of the issuer; 
(2) any person who is, as of the most recent practicable date, the beneficial owner of 20 
percent or more of the issuer’s outstanding voting equity securities, calculated on the basis 
of voting power; 
(3) if the issuer was incorporated or organized within the past three years, any promoter of 
the issuer; or 
(4) any immediate family member of any of the foregoing persons. 

If yes, for each such transaction, disclose the following: 

Specified Person Relationship to Issuer 
Nature of Interest in 

Transaction Amount of Interest 
        

       $   

       $   

       $   

 
   

INSTRUCTIONS TO QUESTION 26:  

The term transaction includes, but is not limited to, any financial transaction, arrangement or 
relationship (including any indebtedness or guarantee of indebtedness) or any series of similar 
transactions, arrangements or relationships. 

Beneficial ownership for purposes of paragraph (2) shall be determined as of a date that is no 
more than 120 days prior to the date of filing of this offering statement and using the same 
calculation described in Question 6 of this Question and Answer format. 

The term “member of the family” includes any child, stepchild, grandchild, parent, stepparent, 
grandparent, spouse or spousal equivalent, sibling, mother-in-law, father-in-law, son-in-law, 
daughter-in-law, brother-in-law, or sister-in-law of the person, and includes adoptive 
relationships. The term “spousal equivalent” means a co-habitant occupying a relationship 
generally equivalent to that of a spouse. 

NONE
NONE

NONE
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Compute the amount of a related party’s interest in any transaction without regard to the amount 
of the profit or loss involved in the transaction. Where it is not practicable to state the 
approximate amount of the interest, disclose the approximate amount involved in the transaction. 

FINANCIAL CONDITION OF THE ISSUER 

27. Does the issuer have an operating history?  Yes   No 

28. Describe the financial condition of the issuer, including, to the extent material, liquidity, 
capital resources and historical results of operations. 

INSTRUCTIONS TO QUESTION 28:  

The discussion must cover each year for which financial statements are provided. Include a 
discussion of any known material changes or trends in the financial condition and results of 
operations of the issuer during any time period subsequent to the period for which financial 
statements are provided. 

For issuers with no prior operating history, the discussion should focus on financial milestones 
and operational, liquidity and other challenges. 

For issuers with an operating history, the discussion should focus on whether historical results 
and cash flows are representative of what investors should expect in the future. 

Take into account the proceeds of the offering and any other known or pending sources of 
capital. Discuss how the proceeds from the offering will affect liquidity, whether receiving these 
funds and any other additional funds is necessary to the viability of the business, and how 
quickly the issuer anticipates using its available cash. Describe the other available sources of 
capital to the business, such as lines of credit or required contributions by shareholders. 

References to the issuer in this Question 28 and these instructions refer to the issuer and its 
predecessors, if any. 

See answer to Question 4, supra; also See attached Disclosure, Page 33
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FINANCIAL INFORMATION 

29. Include the financial information specified below covering the two most recently completed 
fiscal years or the period(s) since inception, if shorter: 

Aggregate 
Offering Amount 
(defined below): 

Financial Information 
Required: Financial Statement Requirements: 

      

(a) $124,000 or 
less: 

• The following information 
or their equivalent line 
items as reported on the 
federal income tax return 
filed by the issuer for the 
most recently completed 
year (if any):  
o Total income 
o Taxable income; and 
o Total tax;  
certified by the principal 
executive officer of the 
issuer to reflect accurately 
the information reported on 
the issuer’s federal income 
tax returns; and 

• Financial statements of the 
issuer and its predecessors, 
if any. 

Financial statements must be certified 
by the principal executive officer of the 
issuer as set forth below. 
If financial statements are available that 
have either been reviewed or audited by 
a public accountant that is independent 
of the issuer, the issuer must provide 
those financial statements instead along 
with a signed audit or review report and 
need not include the information 
reported on the federal income tax 
returns or the certification of the 
principal executive officer. 
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Aggregate 
Offering Amount 
(defined below): 

Financial Information 
Required: Financial Statement Requirements: 

      

(b) More than 
$124,000, but not 
more than 
$618,000: 

Financial statements of the 
issuer and its predecessors, if 
any. 

Financial statements must be reviewed 
by a public accountant that is 
independent of the issuer and must 
include a signed review report. 

If financial statements of the issuer are 
available that have been audited by a 
public accountant that is independent of 
the issuer, the issuer must provide those 
financial statements instead along with a 
signed audit report and need not include 
the reviewed financial statements. 

(c) More than 
$618,000: 

Financial statements of the 
issuer and its predecessors, if 
any. 

If the issuer has previously sold 
securities in reliance on Regulation 
Crowdfunding: 

Financial statements must be 
audited by a public accountant 
that is independent of the issuer 
and must include a signed audit 
report. 

If the issuer has not previously sold 
securities in reliance on Regulation 
Crowdfunding and it is offering more 
than $618,000 but not more than 
$1,235,000: 

Financial statements must be reviewed 
by a public accountant that is 
independent of the issuer and must 
include a signed review report. 

If financial statements of the issuer are 
available that have been audited by a 
public accountant that is independent of 
the issuer, the issuer must provide those 
financial statements instead along with a 
signed audit report and need not include 
the reviewed financial statements. 



21 of 26 

INSTRUCTIONS TO QUESTION 29: To determine the financial statements required, the 
Aggregate Offering Amount for purposes of this Question 29 means the aggregate amounts 
offered and sold by the issuer, all entities controlled by or under common control with the issuer, 
and all predecessors of the issuer in reliance on Section 4(a)(6) of the Securities Act within the 
preceding 12-month period plus the current maximum offering amount provided on the cover of 
this Form. 

To determine whether the issuer has previously sold securities in reliance on Regulation 
Crowdfunding for purposes of paragraph (c) of this Question 29, “issuer” means the issuer, all 
entities controlled by or under common control with the issuer, and all predecessors of the issuer. 

Financial statements must be prepared in accordance with U.S. generally accepted accounting 
principles and must include balance sheets, statements of comprehensive income, statements of 
cash flows, statements of changes in stockholders’ equity and notes to the financial statements. If 
the financial statements are not audited, they shall be labeled as “unaudited.” 

Issuers offering securities and required to provide the information set forth in row (a) before 
filing a tax return for the most recently completed fiscal year may provide information from the 
tax return filed for the prior year (if any), provided that the issuer provides information from the 
tax return for the most recently completed fiscal year when it is filed, if filed during the offering 
period. An issuer that requested an extension of the time to file would not be required to provide 
information from the tax return until the date when the return is filed, if filed during the offering 
period. 

A principal executive officer certifying financial statements as described above must provide the 
following certification**: 

I, [identify the certifying individual], certify that:  

(1) the financial statements of [identify the issuer] included in this Form are true and 
complete in all material respects; and 

(2) the tax return information of [identify the issuer] included in this Form reflects 
accurately the information reported on the tax return for [identify the issuer] filed for the 
fiscal year ended [date of most recent tax return]. 

[Signature] 

[Title] 

** Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 
U.S.C. 1001. 

To qualify as a public accountant that is independent of the issuer for purposes of this Question 
29, the accountant must satisfy the independence standards of either:  

(i) Rule 2-01 of Regulation S-X or 
(ii) the AICPA. 
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The public accountant that audits or reviews the financial statements provided by an issuer must 
be (1) duly registered and in good standing as a certified public accountant under the laws of the 
pl ace of his or her residence or principal office or (2) in good standing and entitled to practice as 
a public accountant under the laws of his or her place of residence or principal office. 

An issuer will not be in compliance with the requirement to provide reviewed financial statement 
if the issuer received a review report that includes modifications. An issuer will not be in 
compliance with the requirement to provide audited financial statements if the issuer received a 
qualified opinion, an adverse opinion, or a disclaimer of opinion. 

The issuer must notify the public accountant of the issuer’s intended use of the public 
accountant’s audit or review report in the offering. 

For an offering conducted in the first 120 days of a fiscal year, the financial statements provided 
may be for the two fiscal years prior to the issuer’s most recently completed fiscal year; however, 
financial statements for the two most recently completed fiscal years must be provided if they are 
otherwise available. If more than 120 days have passed since the end of the issuer’s most 
recently completed fiscal year, the financial statements provided must be for the issuer’s two 
most recently completed fiscal years. If the 120th day falls on a Saturday, Sunday, or holiday, the 
next business day shall be considered the 120th day for purposes of determining the age of the 
financial statements. 

An issuer may elect to delay complying with any new or revised financial accounting standard 
until the date that a company that is not an issuer (as defined under section 2(a) of the Sarbanes-
Oxley Act of 2002) is required to comply with such new or revised accounting standard, if such 
standard also applies to companies that are not issuers. Issuers electing such extension of time 
accommodation must disclose it at the time the issuer files its offering statement and apply the 
election to all standards. Issuers electing not to use this accommodation must forgo this 
accommodation for all financial accounting standards and may not elect to rely on this 
accommodation in any future filings. 

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director, 
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent or 
more of the issuer’s outstanding voting equity securities, calculated in the same form as 
described in Question 6 of this Question and Answer format, any promoter connected with the 
issuer in any capacity at the time of such sale, any person that has been or will be paid (directly 
or indirectly) remuneration for solicitation of purchasers in connection with such sale of 
securities, or any general partner, director, officer or managing member of any such solicitor, 
prior to May 16, 2016:  

(1) Has any such person been convicted, within 10 years (or five years, in the case of 
issuers, their predecessors and affiliated issuers) before the filing of this offering 
statement, of any felony or misdemeanor:  

(i) in connection with the purchase or sale of any security?  Yes   No 

(ii) involving the making of any false filing with the Commission?  Yes   No 



23 of 26 

(iii) arising out of the conduct of the business of an underwriter, broker, dealer, 
municipal securities dealer, investment adviser, funding portal or paid solicitor of 
purchasers of securities?  Yes   No 

If Yes to any of the above, explain:   

(2) Is any such person subject to any order, judgment or decree of any court of competent 
jurisdiction, entered within five years before the filing of the information required by 
Section 4A(b) of the Securities Act that, at the time of filing of this offering statement, 
restrains or enjoins such person from engaging or continuing to engage in any conduct or 
practice:  

(i) in connection with the purchase or sale of any security?   Yes   No 

(ii) involving the making of any false filing with the Commission?  Yes   No 

(iii) arising out of the conduct of the business of an underwriter, broker, dealer, 
municipal securities dealer, investment adviser, funding portal or paid solicitor of 
purchasers of securities?   Yes   No 

If Yes to any of the above, explain:   

(3) Is any such person subject to a final order of a state securities commission (or an 
agency or officer of a state performing like functions); a state authority that supervises or 
examines banks, saving s associations or credit unions; a state insurance commission (or 
an agency or officer of a state performing like functions); an appropriate federal banking 
agency; the U.S. Commodity Futures Trading Commission; or the National Credit Union 
Administration that:  

(i) at the time of the filing of this offering statement bars the person from:  
(A) association with an entity regulated by such commission, authority, agency 
or officer?  Yes   No 

(B) engaging in the business of securities, insurance or banking?  Yes   No 

(C) engaging in savings association or credit union activities?  Yes   No 

(ii) constitutes a final order based on a violation of any law or regulation that 
prohibits fraudulent, manipulative or deceptive conduct and for which the order was 
entered within the 10-year period ending on the date of the filing of this offering 
statement?  Yes   No 

If Yes to any of the above, explain:   

(4) Is any such person subject to an order of the Commission entered pursuant to Section 
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers 
Act of 1940 that, at the time of the filing of this offering statement:  

(i) suspends or revokes such person’s registration as a broker, dealer, municipal 
securities dealer, investment adviser or funding portal?  Yes   No 
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(ii) places limitations on the activities, functions or operations of such person?  
 Yes   No 

(iii) bars such person from being associated with any entity or from participating in 
the offering of any penny stock?  Yes   No 

If Yes to any of the above, explain:   

(5) Is any such person subject to any order of the Commission entered within five years 
before the filing of this offering statement that, at the time of the filing of this offering 
statement, orders the person to cease and desist from committing or causing a violation or 
future violation of:  

(i) any scienter-based anti-fraud provision of the federal securities laws, including 
without limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the 
Exchange Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the 
Investment Advisers Act of 1940 or any other rule or regulation thereunder?  

 Yes   No 

(ii) Section 5 of the Securities Act?  Yes   No 

If Yes to either of the above, explain:   

(6) Is any such person suspended or expelled from membership in, or suspended or 
barred from association with a member of, a registered national securities exchange or a 
registered national or affiliated securities association for any act or omission to act 
constituting conduct inconsistent with just and equitable principles of trade?  

 Yes   No 

If Yes, explain:   

(7) Has any such person filed (as a registrant or issuer), or was any such person or was 
any such person named as an underwriter in, any registration statement or Regulation A 
offering statement filed with the Commission that, within five years before the filing of 
this offering statement, was the subject of a refusal order, stop order, or order suspending 
the Regulation A exemption, or is any such person, at the time of such filing, the subject 
of an investigation or proceeding to determine whether a stop order or suspension order 
should be issued?  Yes   No 

If Yes, explain:   

(8) Is any such person subject to a United States Postal Service false representation order 
entered within five years before the filing of the information required by Section 4A(b) of 
the Securities Act, or is any such person, at the time of filing of this offering statement, 
subject to a temporary restraining order or preliminary injunction with respect to conduct 
alleged by the United States Postal Service to constitute a scheme or device for obtaining 
money or property through the mail by means of false representations?  Yes   No 



25 of 26 

If Yes, explain:   

If you would have answered “Yes” to any of these questions had the conviction, order, 
judgment, decree, suspension, expulsion or bar occurred or been issued after May 16, 2016, 
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities 
Act. 

INSTRUCTIONS TO QUESTION 30: Final order means a written directive or declaratory 
statement issued by a federal or state agency, described in Rule 503(a)(3) of Regulation 
Crowdfunding, under applicable statutory authority that provides for notice and an opportunity 
for hearing, which constitutes a final disposition or action by that federal or state agency. 

No matters are required to be disclosed with respect to events relating to any affiliated issuer that 
occurred before the affiliation arose if the affiliated entity is not (i) in control of the issuer or (ii) 
under common control with the issuer by a third party that was in control of the affiliated entity 
at the time of such events. 

OTHER MATERIAL INFORMATION 

31. In addition to the information expressly required to be included in this Form, include:  
(1) any other material information presented to investors; and 
(2) such further material information, if any, as may be necessary to make the required 

statements, in the light of the circumstances under which they are made, not 
misleading. 

INSTRUCTIONS TO QUESTION 31: If information is presented to investors in a format, media 
or other means not able to be reflected in text or portable document format, the issuer should 
include 

(a) a description of the material content of such information; 
(b) a description of the format in which such disclosure is presented; and 
(c) in the case of disclosure in video, audio or other dynamic media or format, a transcript or 
description of such disclosure. 

ONGOING REPORTING 

The issuer will file a report electronically with the Securities & Exchange Commission annually 
and post the report on its website, no later than:  

  
(120 days after the end of each fiscal year covered by the report). 

Once posted, the annual report may be found on the issuer’s website at:  

  

APRIL 30

WWW.LITXCHANGE.COM

See attached Disclosure, Page 34
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The issuer must continue to comply with the ongoing reporting requirements until:  

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

(2) The issuer has filed, since its most recent sale of securities pursuant to this part, at least 
one annual report pursuant to this section and has fewer than 300 holders of record; 

(3) The issuer has filed, since its most recent sale of securities pursuant to this part, the 
annual reports required pursuant to this section for at least the three most recent years 
and has total assets that do not exceed $10,000,000; 

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

(5) the issuer liquidates or dissolves its business in accordance with state law. 
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The date of this Offering Memorandum is July 26, 2024 

LITXCHANGE LLC 
A Texas Limited Liability Company 

 

$5,000,000 OFFERING 
 

10,000 UNITS OFFERED 
(Consisting of 1/100 of Series A Non-Voting Membership Interest per Unit) 
 

Offering Price: $500 Per Unit  Minimum Subscription: One Unit 

 
REGULATION CROWDFUNDING OFFERING ONLY

THESE ARE SPECULATIVE SECURITIES AND INVOLVE A HIGH DEGREE OF RISK.  SEE "RISK 
FACTORS" ON PAGES 14-26.
 
 This Regulation Crowdfunding Offering Memorandum (the “Memorandum”) relates to the offer and 
sale to a select group of Regulation Crowdfunding investors of up to 10,000 units (the “Units”) of the 
securities of LitXchange LLC (the “Company”), a Texas limited liability company, at an offering price of $500 
per Unit for a maximum aggregate offering price of $5,000,000 (the “Offering”).  Each Unit in this Offering 
represents 1/100 of Series A Non-Voting Membership Interest of the Company.  
 
 Net Offering proceeds will be available to the Company upon receipt, acceptance and clearance 
thereof and that a minimum target amount of $500,000.00 will be required in order to complete and close 
this Offering. There can be no assurance that all of the Units offered will be subscribed for. 

 The minimum subscription by an investor is a $500 investment (the “Minimum Investment Amount”. 

 Price to 
Investors

Commission(1) Company 
Proceeds(2)

Per Minimum Investment 
Amount

$   500.00 $ 15.00 - $ 25.00      $ 475.00 - $485.00     

Maximum Offering $  5,000,000.00 $ 220,000.00 $ 4,780,000.00
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(1) Offers and sales of Units will be made through Silicon Prairie Online, LLC, a Minnesota limited liability company and member of 
the Financial Industry Regulatory Authority, Inc. Silicon Prairie Online, LLC will act as the exclusive selling Funding Portal and 
receive commissions of up to [5%] of the aggregate principal amount.

(2) Amounts shown reflect proceeds after deducting selling commissions received by Silicon Prairie Online, LLC], but before 
deducting offering expenses payable by the Company such as attorney or consultant fees, subject to applicable securities laws 
and this Memorandum.

FUNDING PORTAL

Silicon Prairie Online, LLC  
Silicon Prairie Online https://litxchange.sppx.io/

All communications regarding this Memorandum should be sent to the Issuer via the communications 
channel provided by the Funding Portal.
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NOTICE TO INVESTORS 

 An investment in the securities involves a high degree of risk. Prospective investors in the securities 
should thoroughly consider this Memorandum and certain special considerations concerning the Company 
described herein. See “RISK FACTORS” below. There is currently no trading market for any securities of 
the Company, nor is it expected or assured that such market will develop in the foreseeable future.

A CROWDFUNDING INVESTMENT INVOLVES A RISK.  YOU SHOULD NOT INVEST ANY 
FUNDS IN THIS OFFERING UNLESS YOU CAN AFFORD TO LOSE YOUR ENTIRE INVESTMENT. 

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN 
EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND 
RISKS INVOLVED.  THESE SECURITIES HAVE NOT BEEN RECOMMENDED OR APPROVED BY ANY 
FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY.  FURTHERMORE, 
THESE AUTHORITIES HAVE NOT PASSED UPON THE ACCURACY OR ADEQUACY OF THIS 
DOCUMENT.

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS 
OF ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON 
THE ACCURACY OR COMPLETENESS OF ANY OFFERING DOCUMENT OR LITERATURE. 

THESE SECURITIES ARE OFFERED UNDER AN EXEMPTION FROM REGISTRATION; 
HOWEVER, THE U.S. SECURITIES AND EXCHANGE COMMISSION HAS NOT MADE AN 
INDEPENDENT DETERMINATION THAT THESE SECURITIES ARE EXEMPT FROM REGISTRATION.

THE ISSUER WILL FILE A REPORT ON EDGAR ANNUALLY AND POST THE REPORT ON ITS 
WEBSITE, NO LATER THAN 120 DAYS AFTER THE END OF EACH FISCAL YEAR COVERED BY THE 
REPORT.

IN ACCORDANCE WITH RULE 202(b) OF REGULATION CROWDFUNDING, THE ISSUER WILL 
FILE THE REQUISITE ANNUAL REPORT UNTIL THE EARLIEST OF THE FOLLOWING EVENTS 
OCCURS:

(1) THE ISSUER IS REQUIRED TO FILE REPORTS UNDER EXCHANGE ACT SECTIONS 13(A) 
OR 15(D); 

(2) THE ISSUER HAS FILED AT LEAST ONE ANNUAL REPORT AND HAS FEWER THAN 300 
HOLDERS OF RECORD;  

(3) THE ISSUER HAS FILED AT LEAST THREE ANNUAL REPORTS AND HAS TOTAL ASSETS 
THAT DO NOT EXCEED $10 MILLION; 

(4) THE ISSUER OR ANOTHER PARTY PURCHASES OR REPURCHASES ALL OF THE 
SECURITIES ISSUED PURSUANT TO SECTION 4(a)(6) OF THE SECURITIES ACT, 
INCLUDING ANY PAYMENT IN FULL OF DEBT SECURITIES OR ANY COMPLETE 
REDEMPTION OF REDEEMABLE SECURITIES; OR  

(5) THE ISSUER LIQUIDATES OR DISSOLVES IN ACCORDANCE WITH STATE LAW. 
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GENERAL NOTICES AND REPRESENTATIONS 

 This Memorandum constitutes an offer of securities only to the person to whom it is specifically 
delivered for that purpose (“Offeree”), and is provided solely for the purpose of evaluating an investment in 
the Company. By accepting delivery of this Memorandum and receiving any other oral or written information 
provided by the Company in connection with the Offering, each Offeree agrees not to copy, in whole or in 
part, this Memorandum or any other written information provided by the Company in connection herewith.  

 To the extent applicable, the Units offered hereby have not been registered under the US federal 
Securities Act of 1933 (the “Securities Act”) or any US state securities laws, in reliance upon exemptions 
therefrom. If applicable, the Units may not be sold, transferred, pledged or otherwise disposed of in the 
absence of registration under the Securities Act and under any applicable US state securities or blue sky 
laws unless pursuant to exemptions therefrom. This Memorandum does not constitute an offer to sell, or a 
solicitation of an offer to buy, any Units offered hereby to any person in any jurisdiction in which it is unlawful 
to make such an offer or solicitation to such person.

 In determining whether to invest in the Units, each person must rely upon his, her or its own 
examination of the Company and the terms of the Offering made hereby, including the merits and risks 
involved.  The information contained in this Memorandum also supersedes any information concerning the 
Company or the terms of any investment therein provided to any prospective investor prior to the date of 
this Memorandum.

 The Company makes no expressed or implied representation or warranty as to the attainability of 
any forecasted financial information that may be expressed or implied herein or as to the accuracy or 
completeness of the assumptions from which that forecasted information is derived. It must be recognized 
that the projections of the Company’s future performance are necessarily subject to a high degree of 
uncertainty, that actual results can be expected to vary from the results projected and that such variances 
may be material and adverse. Prospective investors are expected to conduct their own investigation with 
regard to the Company and its prospects. It is expected that each Offeree will pursue his, her or its own 
independent investigation with respect to the forecasted financial information included herein. Prospective 
investors in the Units are not to construe the contents of this Memorandum as legal, business or tax advice. 
Each prospective investor in the Units should consult his, her or its own attorney, business advisor and tax 
advisor as to the legal, business, tax and related matters concerning this Offering.

 This Memorandum has been prepared solely for the purpose of the proposed offering of the Units. 
The Company reserves the right to reject any subscription for the Units to which any prospective investor 
in the Units has subscribed, in whole or in part, or to accept less than the Minimum Investment Amount. 

 THIS OFFERING IS NOT UNDERWRITTEN. THE OFFERING PRICE HAS BEEN ARBITRARILY 
SET BY THE MANAGEMENT OF THE COMPANY. THERE CAN BE NO ASSURANCE THAT ANY OF 
THE SECURITIES WILL BE SOLD. 

 The management of the Company has provided all of the information stated herein. The Company 
makes no express or implied representation or warranty as to the completeness of this information or, in 
the case of projections, estimates, future plans, or forward looking assumptions or statements, as to their 
attainability or the accuracy and completeness of the assumptions from which they are derived, and it is 
expected that each prospective investor will pursue his, her, or its own independent investigation. It must 
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be recognized that estimates of the Company’s performance are necessarily subject to a high degree of 
uncertainty and may vary materially from actual results.

 This Offering is expected to be conducted as a Regulation Crowdfunding Offering in reliance on 
the exemption in Securities Act Section 4(a)(6) and in accordance with Section 4A and Regulation 
Crowdfunding.

 This Memorandum has been prepared solely for the information of the person to whom it has 
been delivered by or on behalf of the Company. Any reproduction of this Memorandum, in whole or in part 

without the prior written consent of the Company is strictly prohibited. This Offering constitutes a formal 
offering until the Raise End Deadline passes, or a Form C-W is filed to withdraw which may be subject to 

withdrawal or modification by the Company and solely at the Company’s discretion. 

 By acceptance of this Memorandum, prospective investors recognize and accept the need to 
conduct their own thorough investigation and due diligence before considering a purchase of the Units.  
 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 

 This Memorandum and the documents available on Silicon Prairie Online, LLC.com include 
"forward-looking statements" within the meaning of the Securities Act of 1933, as amended. All statements 
other than statements of historical fact are forward-looking statements.

 Forward-looking statements are subject to certain risks, trends and uncertainties that could cause 
actual results to differ materially from those projected. Among those risks, trends and uncertainties are the 
Company’s ability to raise sufficient working capital to carry out the business plans, the long-term efficacy 
of the business plans, the ability to protect its intellectual property, and general economic conditions. 

 Although we believe that in making such forward-looking statements, expectations are based upon 
reasonable assumptions; such statements may be influenced by factors that could cause actual outcomes 
and results to be materially different from those projected. We cannot assure you that the assumptions 
upon which these statements are based will prove to have been correct.

 When used in this Memorandum, the words "expect," "anticipate," "intend," "plan," "believe," "seek," 
"estimate" and similar expressions are intended to identify forward-looking statements, although not all 
forward-looking statements contain these identifying words. Because these forward-looking statements 
involve risks and uncertainties, actual results could differ materially from those expressed or implied by 
these forward-looking statements for a number of important reasons, including those discussed under "Risk 
Factors" and elsewhere in this Memorandum.

 You should read these statements carefully because they discuss the Company’s expectations 
about its future performance, contain projections of its future operating results or its future financial 
condition, or state other "forward-looking" information. Before you invest in the Units, you should be aware 
that the occurrence of any of the contingent factors described under the “RISK FACTORS” section of this 
Memorandum could substantially harm the business, results of operations, and financial condition. Upon 
the occurrence of any of these events, you could lose all or part of your investment.
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 We cannot guarantee any future results, levels of activity, performance or achievements. Except 
as required by law, we undertake no obligation to update any of the forward-looking statements in this 
Memorandum after the date of this Memorandum.

ABOUT THIS MEMORANDUM

 The terms “LitXchange LLC.,” the “Company,” “us,” “our” and “we,” as used in this Memorandum, 
refer to LitXchange LLC, a Texas limited liability company.

 You should rely only on the information contained in this Memorandum and the related Form C 
filing(s). The Company has not authorized any other person to provide you with different information. If 
anyone provides you with different or inconsistent information, you should not rely on it. The Company is 
not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You 
should assume that the information appearing in this Memorandum is accurate as of the date on the front 
cover of this Memorandum only. The Company’s business, financial condition, results of operations and 
prospects may have changed since that date.

 The following term sheet summarizes the basic terms and conditions on which the Company 
proposes to sell the Units to certain investors in an exempt Regulation Crowdfunding offering, subject to 
documentation in the definitive subscription agreements and to completion of all appropriate due diligence 
investigations. This summary is qualified in its entirety by the more detailed information appearing 
elsewhere in this Memorandum and in the documents relating to this transaction, including, without 
limitation, the Company’s Subscription Agreement for the Units (Available online at Silicon Prairie Online - 
https://litxchange.sppx.io/).
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MEMORANDUM SUMMARY 

The Business The Company was formed to disrupt the financial sector by providing a more 
transparent stock and crypto brokerage platform developed for retail investors 
while empowering them with the highest quality user-interfaces, charts and 
educational tools.  The founders have experience in building and scaling multi-
million dollar companies in software, logistics and IT and plan to use their 
experience to challenge the status quo by eliminating dark pools, promoting 
accurate price discovery and leveling stock investments for the retail trader.  

The Company The Company was organized on August 1, 2023, as a Texas limited liability 
company. The Company has generally been involved in limited activities, including 
research into broker dealer markets and business planning, since its formation. 
Accordingly, we have a limited operating history upon which you may evaluate our 
business and prospects. The Company’s headquarters is located at: 5900 
Balcones Drive, Suite 400, Austin, TX 78731; tel. 954-639-7627. 

 
The Offering The Company, through its Funding Portal, Silicon Prairie Online, LLC, proposes to 

sell the Units only to certain investors in an exempt, unregistered offering, in 
accordance with the Regulation Crowdfunding rules.  

Size of the Offering The Company is offering up to 10,000 units (the “Units”), at an offering price of 
$500 per Unit for an aggregate offering price of $5,000,000 (the “Offering”). Each 
Unit in this Offering represents 1/100 of Series A Non-Voting Membership Interest 
of the Company.  The minimum investment amount is $500 (“Minimum Investment 
Amount”), but the Company reserves the right to accept less than the Minimum 
Investment Amount.  Any proceeds received above $5,000,000 will be returned by 
the Company. 

 

Term of Operations: The Company intends to scale and grow operations for a term of two (2) to five (5) 
years with the expectations of a Capital Transaction Event depending upon market 
conditions and the best interests of stakeholders.   

A “Capital Transaction Event” occurs upon an IPO or the sale of substantially all 
of the assets of the Company or upon dissolution (or net proceeds of 
recapitalization or liquidation, as the case maybe).  

Conversion Rights: Investors shall have the right to convert the Units into common shares of the 
Company (“Conversion Rights”) if the Company completes an Initial Public 
Offering (“IPO”) onto the NASDAQ or New York Stock Exchange or if more than 
fifty percent (50%) of the Company’s outstanding membership interests are 
acquired by a third party (“Change of Control”).  If an investor exercises its 
Conversion Rights, then the Units shall convert into common shares of the 
Company at the amount of the investor’s original capital investment. 

 
Founder Rights:     As founder investor in the Company, in addition to receive equity, an investor will 

also be receiving founder rights as specified in Exhibit A.   
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Use of Proceeds: We intend to generally use the net proceeds from the sale of the Units to complete 
development of the software powering the trading platform, expand the software 
buildout to iOS and Android apps, hire employees and contractors, pay salaries to 
management, user acquisition and marketing campaign and other general 
corporate purposes, with broad discretion by the management of the Company 
(see “USE OF PROCEEDS” below). 

 
 
 
Company 
Capitalization: The following table sets forth the consolidated capitalization of the Company as of 

July 30, 2024, and as adjusted to give retroactive effect to the issuance and sale 
of the maximum number of Units offered hereby. See the “DESCRIPTION OF 
SECURITIES” section below. 

 

Securities Authorized 
Interests Outstanding 

Prior to Offering 

Interests Outstanding After 
Offering as Adjusted for 
Maximum Subscription 

Series B Voting Interests 10,000 10,000 

Series A Non-Voting Interests 0* 10,000 
 
    *Simultaneously with this Offering, the Company is conducting a Reg. D 506(c) offering to investors to subscribe for an 

aggregate of an additional 20,000 Series A Non-Voting Interests. 
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Ownership in 
The Company: This table sets forth, as of July 30, 2024, the beneficial ownership of the 

Company’s membership interests: (i) by managers and officers of the Company, 
(ii) by persons who own 5% or more of such securities, and (iii) by the managers 
and officers as a group. The total aggregate number of issued and outstanding 
Series B Voting Interests prior to this Offering is 10,000. No Series B Voting 
Interests are being offered in this Offering.  

 

 

Series B 
Voting 

Interests 

Series A Non-
Voting 

Interests 

Aggregate 
Percentage of all 

Series of Interests 
Prior to Offering 

Aggregate 
Percentage of all 

Series of Interests 
After Offering 

LIT Holdings LLC* 10,000 0 100% 99% 

Marcel Kalinovic** 0 0 0% 0% 

Mehul Patel** 0 0 0% 0% 
All Managers and 
Officers as a group 10,000 0 100% 99% 

*Sole Manager. The Manager is co-owned by Marcel Kalinovic and Mehul Patel, 70% and 30%, respectively 
**Officer 
 
Subscription 
Agreement: The Units investment will be made pursuant to a subscription agreement 

(“Subscription Agreement”) between the Company and each investor, which 
agreement will contain, among other things, certain representations, warranties 
and covenants of the investor. 

 
Risks: See “RISK FACTORS” and the other information included in this Memorandum for 

a discussion of factors you should carefully consider before deciding to invest in 
the Units. 
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+ 

TERMS OF THE OFFERING 

Offering of Shares

 The Units are being offered to investors in accordance with the provisions of Regulation 
Crowdfunding.  We are offering for sale up to 10,000 units (the “Units”) of LitXchange LLC, a Texas limited 
liability company, at an offering price of $500 per Unit, for a maximum aggregate offering price of $5,000,000 
Each Unit in this Offering represents 1/100 of Series A Non-Voting Membership Interest of the Company.  
The minimum subscription by an investor is $500; however, in the sole discretion of the Company’s 
management, the minimum investment may be waived.  

 The maximum offering amount is $5,000,000 (the “Maximum Offering Amount”). All securities will 
be offered and sold through the Company’s Funding Portal, Silicon Prairie Online, LLC a Minnesota 
limited liability company and Member: FINRA. 

 All payments received on account of subscriptions from subscribing investors will be held in a 
bank account maintained by Silicon Prairie Portal & Exchange, LLC (“Depository Account”) or equivalent 
pending receipt and acceptance by the Company of subscription payments for the Minimum Investment 
Amount ($500). 

The Reg-CF offering may commence after the date of the Form C filing which may differ from the 
date of the memorandum. The date of termination also must be disclosed on the Form C filing and may 
be up to 12 months from the filing date.  Notwithstanding the foregoing, the Company reserves the right to 
alter, terminate, or extend this Offering as deemed necessary in the sole discretion of the Company’s 
management provided that an amendment Form C-A is filed in EDGAR. Investors will be notified of any 
amendment which constitutes a material change in which case a 5-day notice to reconfirm the investment 
commitment is required, otherwise an investor’s investment will be cancelled and funds returned, if 
applicable. 

Plan of Distributions

 General.  The Shares will be offered and sold by the Company through the Funding Portal, Silicon 
Prairie Online, LLC.  

Investors may subscribe to purchase the Units by (i) completing, dating and signing the 
Subscription Agreement and Operating Agreement on Silicon Prairie Online, LLC ; (ii) submitting such 
financial information and documentation as is necessary to be verified as an investor; and (iii) making 
payment in accordance with the Subscription Agreement.  We reserve the right to accept or reject any 
subscription in whole or in part.  If accepted in part, the rejected portion of the investor’s subscription will 
be refunded to the investor (together with accrued interest thereon, if any).  No offer and sale of our Shares 
shall be considered to have been made until these subscription procedures are completed and the 
Company has received the investor’s investment funds.  
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 Sales Commissions.  The Company will pay commissions to Silicon Prairie Online, LLC of up to 
[5]% of the price of the Units sold, in accordance with and subject to federal securities law and the securities 
law of the various states.  

 No Federal Registration.  The Units are not being registered for sale as securities under the 
Securities Act of 1933 (the “Securities Act”) in reliance upon all available and applicable exemptions from 
registration under the Securities Act, including, but not limited to, the exemption in Securities Act Section 
4(a)(6) and in accordance with Section 4A and Regulation Crowdfunding.  

PROCEDURE TO PURCHASE SECURITIES 

 Each investor who wishes to subscribe for Units must provide the Company with the following:
 

1. A completed and executed Subscription Agreement, signed electronically at Silicon Prairie 
Online, LLC  https://litxchange.sppx.io/ 
 

2. A completed and executed Operating Agreement, signed electronically at Silicon Prairie Online, 
LLC.com  https://litxchange.sppx.io/ 
 

3. A wire transfer, ACH transaction, credit card, debit card, or self-directed 401k can be used for the 
full purchase price of the Units for which the investor subscribes, payable to account specified 
after the online “offer” to buy securities is made at: Silicon Prairie Online, LLC  
https://litxchange.sppx.io/ 

Questions pertaining to the procedure to purchase securities should be directed to: 

Silicon Prairie Online, LLC  
https://litxchange.sppx.io/  
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RISK FACTORS 

 An investment in the Company’s securities involves substantial risk. Prospective investors should 
consider carefully the factors referred to below as well as others associated with their investment. In 
addition, this Memorandum contains forward-looking statements regarding future events and the future 
financial performance of the Company that involve significant risks and uncertainties. Investors are 
cautioned that such statements are predictions and beliefs of the Company, and the Company's actual 
results may differ materially from those discussed herein. The discussion below includes some of the 
material risk factors that could cause future results to differ from those described or implied in the forward-
looking statements and other information appearing elsewhere in this Memorandum. If any of the following 
risks, or any additional risks and uncertainties not listed below and not presently known to us, actually 
occur, our business could be harmed or fail. In such case, you may lose all or part of your investment. 
 
General Risks Associated with the Company’s Business Plans 
 
 We have a limited operating history upon which you may evaluate us. The Company was 
formed in September 2021 as a Delaware limited liability company and reorganized in August 2023, as a 
Texas limited liability company. Accordingly, it is a newly formed entity and has no investment history prior 
to the date of this Memorandum upon which to base an evaluation of an investment in the securities offered 
hereby. The Company has not fully developed the software to operate its brokerage platform or fully 
developed its other activities in its business plans, and it has no revenues. The Company’s business will 
be subject to the risks involved with any speculative new venture, especially an industry that is as heavily 
regulated as brokerage industry. There can be no assurance that the Company will be able to achieve 
market acceptance in its products and services, attract and retain customers, or operate profitably in the 
future. Our profitability and the success of any investment will be subject to compliance with laws and 
regulations governing the brokerage industry, as well as increased competition and the complexities of 
managing expenses as we develop our platform, hire talent, and expand our business. 
 

If we are unable to effectively allocate our resources or generate sufficient revenues, our business 
operating results and financial condition would be adversely affected and we may be unable to execute our 
business plan, and our business could fail. Moreover, if the Company is unable to operate successfully, 
any investment produces a loss, or the Company’s business strategy fails to produce sufficient revenues 
to cover operating and other expenses, investors may suffer a partial or total loss of their investment.  
 
 Projections are speculative and are based upon a number of assumptions. Any projected 
financial results prepared by or on behalf of the Company have not been independently reviewed, analyzed, 
or otherwise passed upon. Such “forward-looking” statements are based on various assumptions, which 
assumptions may prove to be incorrect. Such assumptions include but are not limited to (i) the future status 
of the national economy, (ii) inflation, (iii) interest rates, (iv) regulatory changes, (v) volatility in the markets 
and (vi) marketing and other operating expenses. Accordingly, there can be no assurance that such 
projections, assumptions and statements will accurately predict future events or actual performance. Any 
projections of cash flow should be considered speculative and are qualified in their entirety by the 
assumptions, information and risks disclosed in this Memorandum. Investors are advised to consult with 
their own independent tax and business advisors concerning the validity and reasonableness of the factual, 
accounting and tax assumptions. No representations or warranties whatsoever are made by the Company, 
its affiliates or any other person or entity as to the future profitability of the Company or the results of making 
an investment in the securities. 
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 There can be no assurance that the Company’s business strategy  will result in distributable 
net cash flow or returns to investors, or that any such distributions or returns will be made as and 
when anticipated. The Company’s net cash flow from executing stock and crypto trading on its platform 
will be its sole source of revenues from which to make distributions or pay returns to the investors. Although 
we do not intend to make distributions as we intend to invest in growing our platform and increasing our 
client base, distributions will only be made to the extent cash on-hand from our operations exceeds required 
reserves or anticipated cash requirements. Moreover, the Company expects distributions to investors to be 
delayed until such time as the Company has stabilized and fully developed its platform and such 
investments are sufficiently cash flowing to permit distributions, and provided such cash is not needed for 
other purposes related to the Company’s business. See “RETURNS TO INVESTORS” below. 
 

If we fail to generate or obtain sufficient capital to finance our growth strategies, we may be 
unable to sustain our growth and our business may be adversely affected. Our growth rate depends, 
to a large degree, on our ability to achieve market acceptance of our brokerage platform which in turn will 
depend in large part on the development of our software, sufficient capital reserves and hiring and retaining 
talent. We cannot assure you that we will be able to maintain sufficient cash flow or obtain sufficient equity 
or debt capital on acceptable terms, or at all, to support our expansion plans. 
 
 Our success is dependent on our key personnel and our ability to attract and retain other 
highly skilled personnel. We believe that our success will depend on continued retention by us of our 
officers and advisors, including Marcel Kalinovic and  Mehul Patel (see “MANAGEMENT” below).   Both of 
them have been critical to the vision, business and strategic direction of our Company.  If either of them is 
unable or unwilling to continue in their present role, our business and operations could be disrupted or fail. 
 

We also might not be successful in attracting, integrating or retaining qualified personnel to fulfill 
our future needs as we expand our operations.  We will need to hire employees and contractors as software 
engineers, computer scientists and other technical personnel. We may experience difficulty in hiring and 
retaining highly skilled employees with appropriate qualifications. If we are unable to attract, integrate, or 
retain our key employees and qualified and highly skilled personnel, our ability to effectively focus on and 
pursue our business strategy will decline, and our business and future growth prospects could be harmed. 
 

As soon-to-be registered broker-dealers, we are subject to “best execution” requirements 
under SEC guidelines and FINRA rules.  As registered broker-dealers, we are subject to “best execution” 
requirements under SEC guidelines and FINRA rules, which requires us to obtain the best reasonably 
available terms for customer orders.  We intend to make our execution of our customer’s stock and crypto 
orders transparent by implementing transparent execution orders and pricing.  However, if we fail to ensure 
that our customers are receiving the best reasonably available terms, then our business could materially 
suffer.  In addition, if there are any changes in regulations that could have a material adverse impact on our 
business then such regulations could have a material adverse impact on our business and one of our 
primary sources of revenue.  

 We might need additional capital to provide liquidity and support business growth and 
objectives, and this capital might not be available to us on reasonable terms, if at all, might result 
in investor dilution, or might be delayed or prohibited by applicable regulations. Maintaining 
adequate liquidity is crucial to our securities and crypto brokerage operations, including key functions such 
as transaction settlement, custody requirements, and margin lending. The SEC and FINRA also have 
stringent rules with respect to the maintenance of specific levels of net capital by securities broker-dealers. 
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In addition, our clearing and carrying broker-dealer is subject to cash deposit and collateral 
requirements under the rules of the clearinghouses in which it participates (including the Depository Trust 
Company (“DTC”), the National Securities Clearing Corporation (“NSCC”), and the Options Clearing 
Corporation (“OCC”)), which requirements fluctuate significantly from time to time based upon the nature 
and volume of customers’ trading activity and volatility in the market or individual securities. If we fail to 
meet any such deposit requirements, our ability to settle trades through the clearinghouse may be 
suspended or we might be forced to restrict trading in certain stocks in order to limit clearinghouse deposit 
requirements. If we are unable to satisfy our deposit requirements, the clearinghouse may cease to act for 
us and may liquidate our unsettled clearing portfolio.  

A reduction in our liquidity position could reduce our customers’ confidence in us, which could result 
in the withdrawal of customer assets and loss of customers, or could cause us to fail to satisfy broker-dealer 
or other regulatory capital guidelines, which may result in immediate suspension of securities activities, 
regulatory prohibitions against certain business practices, increased regulatory inquiries and reporting 
requirements, increased costs, fines, penalties or other sanctions, including suspension or expulsion by the 
SEC, FINRA or other SROs or state regulators, and could ultimately lead to the liquidation of our broker-
dealers or other regulated entities. Factors which might adversely affect our liquidity positions include 
temporary liquidity demands due to timing differences between brokerage transaction settlements and the 
availability of segregated cash balances, timing differences between cryptocurrency transaction 
settlements between us and our cryptocurrency market makers and between us and our cryptocurrency 
customers, fluctuations in cash held in customer accounts, a significant increase in our margin lending 
activities, increased regulatory capital requirements, changes in regulatory guidance or interpretations, 
other regulatory changes, or a loss of market or customer confidence resulting in unanticipated and/or 
excessive withdrawals or redemptions, or a suspension of redemptions or withdrawals of customer assets.  

We might also need additional capital to continue to support our business and any future growth 
and to respond to competitive challenges, including the need to promote our products and services, develop 
new products and services, enhance our existing products, services and operating infrastructure, acquire 
and invest in complementary businesses and technologies, and to fund payments on our obligations, such 
as any debt obligations we might incur. 

When available cash is not sufficient, we might seek to engage in equity or debt financings to 
secure additional funds. However, such additional funding might not be available on terms attractive to us, 
or at all, and our inability to obtain additional funding when needed could have an adverse effect on our 
business, financial condition, and results of operations.  If we issue equity or convertible debt securities, 
our investors could suffer significant dilution, and any new class of interests could have rights, preferences 
and privileges superior to those of our current members. Any debt financing could involve restrictive 
covenants relating to our capital-raising activities and other financial and operational matters, which might 
make it more difficult for us to obtain additional capital and to pursue future business opportunities. 

Unfavorable media coverage and other events that harm our brand and reputation could 
adversely affect our revenue and the size, engagement, and loyalty of our customer base.  We have 
built a significant social media presence since the formation of our Company.  To date, our brand and our 
reputation are two of our most important assets. Our ability to attract, build trust with, engage, and retain 
new and existing customers might be adversely affected by events that harm our brand and reputation, 
such as public complaints and unfavorable media coverage about us, our platform, and our customers, 
even if factually incorrect or based on isolated incidents. 

If we were to receive negative coverage regarding our products and services, our customers’ 
misuse or misunderstanding of our products and services, inappropriate or otherwise unauthorized 
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behavior by our customers and litigation or regulatory activity, then our brand and our reputation could be 
materially harmed.  Furthermore, any negative experiences our customers have in connection with their 
use of our products and services, including as a result of any such performance problems, could diminish 
customer confidence in us and our products and services, which could result in unfavorable media coverage 
or publicity.  

Damage to our brand and reputation could also be caused by: 

 Cyber-security attacks, privacy or data security breaches, or other security 
incidents, payment disruptions or other incidents that impact the reliability of our 
platform; 

 actual or alleged illegal, negligent, reckless, fraudulent or otherwise inappropriate 
behavior by our management team, our other employees or contractors, our 
customers or third-party service providers as well as complaints or negative 
publicity about such individuals; 

 litigation involving, or regulatory actions or investigations into, our platform or our 
business; 

 any failures to comply with legal, tax and regulatory requirements; 
 any perceived or actual weakness in our financial strength or liquidity; 
 any regulatory action that results in changes to, or prohibits us from offering, 

certain features or services; 
 changes to our policies, features or services that customers or others perceive as 

overly restrictive, unclear, inconsistent with our values or mission, or not clearly 
articulated; 

 a failure to operate our business in a way that is consistent with our values and 
mission; 

 inadequate or unsatisfactory customer support experiences; 
 negative responses by customers or regulators to our business model or to 

particular features or services;  
 a failure to adapt to new or changing customer preferences; 
 a prolonged weakness in popular equities or cryptocurrencies specifically or in U.S. 

equity and cryptocurrency markets generally, or a sustained downturn in the U.S. 
economy; and 

 any of the foregoing with respect to our competitors, to the extent the resulting 
negative perception affects the public’s perception of us or our industry as a whole.  

These and other events could negatively impact the willingness of our customers, and potential 
new customers, to do business with us, which could adversely affect our trading volumes and number of 
funded accounts, as well as our ability to recruit and retain personnel, any of which could have an adverse 
effect on our business, financial condition, and results of operations. 

 Uncertain business, economic, or political conditions that impact global financial markets, 
or by a systemic market event. As a financial company operating in brokerage services, our business, 
results of operations, and reputation are directly and indirectly affected by elements beyond our control, 
such as economic and political conditions including unemployment rates, inflation, tax and interest rates, 
oil prices, geopolitical conflicts, such as the Russian invasion of Ukraine, events on October 7, 2023 in 
Israel, financial market volatility, significant increases in the volatility or trading volume of particular 
securities or cryptocurrencies (such as the meme stock events of early 2021 and the Dogecoin surge of 
mid-2021), broad trends in business and finance, changes in volume of securities or cryptocurrencies 
trading generally, changes in the markets in which such transactions occur, and changes in how such 
transactions are processed. These elements can arise suddenly and the full impact of such conditions could 
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have an adverse effect on our business results or remain uncertain indefinitely.  Because our customer 
base is retail investors, we might be disproportionately affected by declines in investor confidence caused 
by adverse economic conditions. A prolonged market weakness, such as a slowdown causing reduced 
trading volume in securities, derivatives, or cryptocurrency markets, could result in the future in reduced 
revenues and adversely affect our business, financial condition, and results of operations. Conversely, 
significant upturns in such markets or conditions might cause individuals to be less proactive in seeking 
ways to improve the returns on their trading or investment decisions and, thus, decrease the demand for 
our products and services. Any of these changes could cause our future performance to be uncertain or 
unpredictable, and could have an adverse effect on our business results. 
 
 The effects of a pandemic or widespread outbreak of an illness, such as the novel 
coronavirus (COVID-19) pandemic, could have a material adverse effect on our business, financial 
condition, results of operations and cash flows. The global spread of the COVID-19 pandemic, which 
originated in late 2019 and was later declared a pandemic by the World Health Organization in March 2020, 
has negatively impacted the global economy, created significant volatility in global financial markets while 
also creating a growing user base that sought more interest and opportunity in personal investing and 
financing. During the most severe period of COVID-19, the United States, federal, state, and local 
governments enacted restrictions on travel, gatherings, and workplaces, with exceptions made for essential 
workers and businesses. Although the federal government on May 11, 2023, declared an end to the COVID-
19 PHE declaration, given the unpredictable, unprecedented and fluid nature of the pandemic, if it were to 
become a serious health issue as before or a new pandemic emerges that lasts for a substantial period of 
time, it may amplify many of the risks discussed below to which we are subject and, it may materially and 
adversely affect us in ways that are not anticipated by or known to us or that we do not consider to present 
significant risk. Therefore, we are unable to estimate the extent to which any new pandemic or worldwide 
health crisis and its related impacts will adversely affect our business, financial condition and results of 
operations. 

 We may be exposed to funding transaction losses due to reversals or insufficient funds.  Our 
operations may require some of our products and services to be paid for by electronic transfer from 
customers’ bank accounts which exposes us to risks associated with reversals and insufficient funds. 
Unwinding of funds transfers due to reversals, and insufficient funds could arise from fraud, misuse, 
unintentional use, settlement delay, or other activities. Also, criminals are using increasingly sophisticated 
methods to engage in illegal activities, such as counterfeiting and fraud. If we are unable to collect and 
retain such amounts from the customer, or if the customer refuses or is unable, due to bankruptcy or other 
reasons, to reimburse us, we bear the loss for the amount of the chargeback, refund, or return. These risks 
will be amplified as we continue to expand our operations and add more and more customers. 

Our reputation and business may be harmed if our or our vendors’ computer network 
security or any of the databases containing customer, employee, or other personal information 
maintained by us or our third-party providers is compromised, which could materially adversely 
affect our results of operations. We collect, store, and transmit proprietary or confidential information 
regarding our customers, employees, job applicants, and others, including credit card information and 
personally identifiable information. The protection of customer, employee, and company data in the 
information technology systems we use (including those maintained by third-party providers) is critical. 

Security could be compromised and confidential information, such as customer credit card 
numbers, employee information, or other personally identifiable information that we or our vendors collect, 
transmit, or store, could be misappropriated or system disruptions could occur. In addition, cyber-attacks 
such as ransom-ware attacks could lock us out of our information systems and disrupt our operations. We 
may not have the resources or technical sophistication to anticipate or prevent rapidly evolving types of 
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cyber-attacks. Attacks may be targeted at us, our customers, our employees, or others who have entrusted 
us with information. Actual or anticipated attacks may cause us to incur increasing costs, including costs to 
deploy additional personnel and protection technologies, train employees, and engage third-party experts 
and consultants. Advances in computer capabilities, new technological discoveries, or other developments 
may result in the breach or compromise of the technology used by us to protect transactions or other 
sensitive data. In addition, data and security breaches could also occur as a result of non-technical issues, 
including intentional or inadvertent breach by our employees or by persons with whom we have commercial 
relationships that result in the unauthorized release of personal or confidential information. Any compromise 
or breach of our or our vendors’ computer network security could result in a violation of applicable privacy 
and other laws, costly investigations, litigation, including class actions, and notification, as well as potential 
regulatory or other actions by governmental agencies and harm to our brand, business, and results of 
operations. As a result of any of the foregoing, we could experience adverse publicity, loss of sales, the 
cost of remedial measures and significant expenditures to reimburse third parties for damages, which could 
adversely impact our results of operations. Any insurance we maintain against the risk of this type of loss 
may not be sufficient to cover actual losses or may not apply to the circumstances relating to any particular 
loss. 

The techniques used by criminals to obtain unauthorized access to sensitive data change 
frequently and often cannot be recognized until launched against a target. Accordingly, we or our vendors 
may not be able to anticipate these frequently changing techniques or implement adequate preventive 
measures for all of them. Failure by us or our vendors to comply with data security requirements, may result 
in class action litigation, fines and the imposition of restrictions on our ability to accept payment cards, which 
could adversely affect our operations. We cannot assure you that we or our vendors will be able to satisfy 
the PCI data security standards. In addition, PCI is controlled by a limited number of vendors that have the 
ability to impose changes in fee structures and operational requirements without negotiation. Such changes 
in fees and operational requirements may result in our failure to comply with PCI security standards, as well 
as significant unanticipated expenses. Any unauthorized access into our customers’ sensitive information, 
or other data handled by or on behalf of us, even if we are compliant with industry security standards, could 
put us at a competitive disadvantage, result in deterioration of our customers’ confidence in us, and subject 
us to potential litigation, liability, fines, and penalties and consent decrees, which could require us to expend 
significant resources related to remediation or result in a disruption of our operations, any of which could 
have a material adverse effect on our business, financial condition, and results of operations. 

 
Our growth and success will depend on market acceptance of our platform through app 

stores and effective operation with mobile operating systems, networks, technologies, products, 
hardware and standards that we do not control.  A substantial majority of our future customers’ activity 
on our platform will occur on mobile devices. We will be dependent on the interoperability of our app with 
popular mobile operating systems, networks, technologies, products, hardware, and standards that we do 
not control, such as the Android and iOS operating systems.  Any changes, bugs or technical issues in 
such systems, new generations of mobile devices or new versions of operating systems, or changes in our 
relationships with mobile operating system providers, device manufacturers or mobile carriers, or in their 
terms of service or policies that degrade the functionality of our future app, reduce or eliminate our ability 
to distribute applications, give preferential treatment to competitive products, limit our ability to target or 
measure the effectiveness of applications, or impose fees or other charges related to our delivery of our 
application could adversely affect customer usage of our future app.  

 

Our platform will feature various tools, education, social media and Artificial Intelligence to 
allow our customers to analyze market opportunities and may subject us to additional risks if such 
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tools are construed to be investment advice or recommendations. Risks associated with providing 
investment recommendations include those arising from how we disclose and address possible conflicts of 
interest, inadequate due diligence, inadequate disclosure, and human error. New regulations, such as the 
SEC’s Regulation Best Interest and certain state broker-dealer regulations, impose heightened conduct 
standards and requirements on recommendations to retail investors. In addition, various states are 
considering potential regulations or have already adopted certain regulations that could impose additional 
standards of conduct or other obligations on us to the extent we provide investment advice or 
recommendations to our customers.  If services that we do not consider to be recommendations are 
construed as constituting investment advice or recommendations, we could be in the future subject to 
investigations by regulatory agencies. 

Risks Related to Regulation 
 
 Our business is subject to extensive, complex and changing laws and regulations, and 
related regulatory proceedings and investigations. Changes in these laws and regulations, or our 
failure to comply with these laws and regulations, could harm our business.  The brokerage business 
is subject to a wide variety of local, state, federal, laws and regulations, licensing schemes, and industry 
standards in the United States. These laws, regulations, and standards govern numerous areas that are 
important to our business, and include, or might in the future include, those relating to all aspects of the 
securities industry, money transmission, foreign exchange, payments services (such as payment 
processing and settlement services), cryptocurrency, trading in shares and fractional shares, fraud 
detection, consumer protection, anti-money laundering, escheatment, sanctions regimes and export 
controls, data privacy, data protection, and data security. 

We will expend substantial costs in complying with these regulations with our future products or 
services, expanding our operations, and other actions that we may take might subject us to additional laws, 
regulations, or other government or regulatory scrutiny. Regulations are intended to ensure the integrity of 
financial markets, to maintain appropriate capitalization of broker-dealers and other financial services 
companies, and to protect customers and their assets. These regulations could limit our business activities 
through capital, customer protection, and market conduct requirements, as well as restrictions on the 
activities that we are authorized to conduct.  

We operate in a highly regulated industry and, despite our efforts to comply with applicable legal 
requirements, like all companies in our industry, we must adapt to frequent changes in laws and regulations, 
and face complexity in interpreting and applying evolving laws and regulations to our business, heightened 
scrutiny of the conduct of financial services firms and increasing penalties for violations of applicable laws 
and regulations. We might fail to establish and enforce procedures that comply with applicable legal 
requirements and regulations. We might be adversely affected by new laws or regulations, changes in the 
interpretation of existing laws or regulations, or more rigorous enforcement. We also might be adversely 
affected by other regulatory changes related to our obligations with regard to suitability of financial products, 
supervision, sales practices, application of fiduciary or best interest standards (including the interpretation 
of what constitutes an “investment recommendation” for the purposes of the SEC’s “Regulation Best 
Interest” and state securities laws) and best execution in the context of our business and market structure, 
any of which could limit our business, increase our costs and damage our reputation. 

Broker-Dealer Regulation 

 

Broker-dealers are subject to extensive regulation by federal and state regulators and SROs, and 
are subject to laws and regulations covering all aspects of the securities industry. Federal and state 
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regulators and SROs, including the SEC and FINRA, can among other things investigate, censure or fine 
us, issue cease-and-desist orders or otherwise restrict our operations, require changes to our business 
practices, products or services, or suspend or expel a broker-dealer or any of its officers or employees. 
Similarly, state attorneys general and other state regulators, including state securities and financial services 
regulators, can bring legal actions on behalf of the citizens of their states to assure compliance with state 
laws. In addition, criminal authorities such as state attorneys general or the DOJ may institute civil or 
criminal proceedings against us for violating applicable laws, rules, or regulations. 

Money-Transmitter Regulation 

Money transmitters are subject to regulation, primarily at the state level. We will also subject to 
regulation by the CFPB.  We must obtain licenses to operate as a money transmitter (or as another type of 
regulated financial services institution, as applicable) in the United States and in the states where this is 
required.  As a licensed money transmitter, we will be subject to obligations and restrictions with respect to 
the movement of customer funds, reporting requirements, bonding requirements, and inspection by state 
regulatory agencies concerning those aspects of our business considered money transmission.  There are 
substantial costs and potential product and operational changes involved in maintaining and renewing these 
licenses, certifications, and approvals, and we could be subject to fines, other enforcement actions, and 
litigation if we are found to violate any of these requirements. There can be no assurance that we will be 
able to (or decide to) continue to apply for or obtain any such licenses, renewals, certifications, and 
approvals in any jurisdictions. In certain markets, we might rely on local banks or other partners to process 
payments and conduct foreign currency exchange transactions in local currency, and local regulators might 
use their authority over such local partners to prohibit, restrict, or limit us from doing business. The need to 
obtain or maintain these licenses, certifications, or other regulatory approvals could impose substantial 
additional costs, delay or preclude planned transactions, product launches or improvements, require 
significant and costly operational changes, impose restrictions, limitations, or additional requirements on 
our business, products, and services, or prevent us from providing our products or services in a given 
market. 

Recent statements by lawmakers, regulators and other public officials over gamification, 
“meme” stocks, options trading and PFOF practices have signaled an increased focus on new or 
additional regulations that could impact the industry.  Over three days in the spring of 2021, the 
Committee on Financial Services of the U.S. House of Representatives held hearings on the January 2021 
market volatility and disruptions surrounding GameStop and other “meme” stocks at which various 
members of Congress expressed concerns about various market practices, including PFOF and options 
trading. In his testimony, Chair Gensler indicated that he had instructed the staff of the SEC to study, and 
in some cases make rulemaking recommendations to the SEC regarding, a variety of market issues and 
practices, including PFOF, so-called gamification, and whether broker-dealers are adequately disclosing 
their policies and procedures around potential trading restrictions; whether margin requirements and other 
payment requirements are sufficient; and whether broker-dealers have appropriate tools to manage their 
liquidity and risk. Chair Gensler also discussed the use of mobile app features such as rewards, bonuses, 
push notifications and other prompts. Chair Gensler suggested that such prompts could promote behavior 
that is not in the interest of the customer, such as excessive trading. Chair Gensler also advised that he 
had directed the SEC staff to consider whether expanded enforcement mechanisms are necessary. In June 
2022, the majority staff of the House Financial Services Committee released a report on the market events 
surrounding the Early 2021 Trading Restrictions, which alleged that “Robinhood [Markets Inc.] exhibited 
troubling business practices, inadequate risk management, and a culture that prioritized growth above 
stability” and concluded in part that Congress should adopt legislation requiring the SEC and FINRA to 
study how market rules and supervision should evolve to address social media driven market activity. In 
December 2022, the SEC proposed the December 2022 Rule Proposals, which relate to (i) best execution, 
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(ii) order competition, (iii) order execution disclosure, and (iv) order tick size and fee caps. After issuing a 
request for information and public comment on digital engagement practices by broker-dealers and 
investment advisers in August 2021, the fall 2022 regulatory agenda published by the SEC also indicated 
that the SEC would consider proposing rules on that topic by April 2023, specifically the use of predictive 
data analytics, differential marketing, and behavioral prompts. 

In addition, in 2021, FINRA issued regulatory notices reminding member firms of (i) their obligations 
with respect to maintaining margin requirements, customer order handling, and effectively managing 
liquidity, with a particular focus on best execution practices and the need for member firms to make 
“meaningful disclosures” to inform customers of a firm’s order handling procedures during extreme market 
conditions, and (ii) the requirement that customer order flow be directed to markets providing the “most 
beneficial terms for their customers” and indicated that member firms may not negotiate the terms of order 
routing arrangements in a manner that reduces price improvement opportunities that would otherwise be 
available to those customers in the absence of PFOF. The impact that these notices might have on the 
ability of market participants to enter into PFOF arrangements, if any, has not been determined. In 2022, 
FINRA also issued a regulatory notice requesting comment on complex products and options including 
“whether the current regulatory framework…is appropriately tailored to address current concerns raised by 
complex products and options.” If FINRA amends its rules to impose additional requirements on firms with 
respect to determining customer eligibility and/or suitability to trade options, such rule changes could result 
in fewer Robinhood customers being approved to trade options which could negatively impact our options 
trading volumes and associated revenues. 

Also, in September 2021, FINRA announced that it is reviewing firms’ use of social media 
marketing, including social media influencers, which is a marketing channel that we may utilize.  Any limits 
that FINRA might impose on the use of this marketing channel could make it more difficult for us to attract 
new customers, resulting in slower growth. 

To the extent that the SEC, FINRA, or other regulatory authorities or legislative bodies adopt 
additional regulations or legislation in respect of any of these areas or relating to any other aspect of our 
industry, we could face increased costs and risks to our business model, which our adaptation to these 
changes might not be successful.  

We will be required to maintain net capital levels as a broker-dealer business.  The SEC, 
FINRA, and various state regulators have stringent rules with respect to the maintenance of specific levels 
of net capital by securities broker-dealers. The Net Capital Rule specifies minimum capital requirements 
intended to ensure the general financial soundness and liquidity of broker-dealers. If we fail to maintain the 
required net capital levels, it could result in immediate suspension of securities activities, suspension or 
expulsion by the SEC or FINRA, and could ultimately lead to the liquidation of our broker-dealer business 
and winding down. A large operating loss or charge against net capital could have adverse effects on our 
ability to maintain or expand our business. 

Risks Related to Cryptocurrency 

 The prices of most cryptocurrencies are extremely volatile. Fluctuations in the price of 
various cryptocurrencies might cause uncertainty in the market and could negatively impact trading 
volumes of cryptocurrencies, which would adversely affect the success of our business, financial 
condition and results of operations.  The prices of most cryptocurrencies are based in part on market 
adoption and future expectations, which might or might not be realized. As a result, the prices of 
cryptocurrencies are highly speculative. The prices of cryptocurrencies have been subject to dramatic 
fluctuations (including as a result of the 2022 Bear Markets), and will impact, trading volumes and operating 
results and might adversely impact our growth strategy and business. 
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Cryptocurrency laws, regulations, and accounting standards are often difficult to interpret 
and are rapidly evolving in ways that are difficult to predict. Changes in these laws and regulations, 
or our failure to comply with them, could negatively impact cryptocurrency trading on our platform.  
Domestic and foreign regulators and governments are increasingly focused on the regulation of 
cryptocurrencies. In the United States, cryptocurrencies are regulated by both federal and state authorities, 
depending on the context of their usage. Cryptocurrency market disruptions and resulting governmental 
interventions are unpredictable, and might make cryptocurrencies, or certain cryptocurrency business 
activities, illegal altogether. As regulation of cryptocurrencies continues to evolve, there is a substantial risk 
of inconsistent regulatory guidance among federal and state agencies and among state governments which, 
along with potential accounting and tax issues or other requirements relating to cryptocurrencies, could 
impede the growth of our cryptocurrency operations. 

Any particular cryptocurrency’s status as a “security” is subject to a high degree of 
uncertainty and if we have not properly characterized one or more cryptocurrencies, we might be 
subject to regulatory scrutiny, investigations, fines, and other penalties.  We intend to facilitate 
customer trades for certain cryptocurrencies that we believe are not securities under U.S. federal and state 
securities laws. The legal test for determining whether any given cryptocurrency is a security is a highly 
complex, fact-driven analysis that evolves over time, and the outcome is difficult to predict. The SEC staff 
has indicated that the determination of whether or not a cryptocurrency is a security depends on the 
characteristics and use of that particular asset. The SEC generally does not provide advance guidance or 
confirmation on the status of any particular cryptocurrency as a security. Prior public statements by senior 
officials at the SEC indicate that the SEC does not intend to take the position that Bitcoin or Ethereum are 
securities (in their current forms). Bitcoin and Ethereum are the only specific cryptocurrencies as to which 
senior officials at the SEC have publicly expressed such a view. Moreover, such statements are not official 
policy statements by the SEC and reflect only the speakers’ views, which are not binding on the SEC or 
any other agency or court, cannot be generalized to any other cryptocurrency and might evolve. Similarly, 
although the SEC’s Strategic Hub for Innovation and Financial Technology published a framework for 
analyzing whether any given cryptocurrency is a security in April 2019, this framework is also not a rule, 
regulation, or statement of the SEC and is not binding on the SEC. With respect to all other 
cryptocurrencies, there is currently no certainty under the applicable legal test that such assets are not 
securities, and regulators have expressed concerns about cryptocurrency platforms adding multiple new 
coins, some of which the regulators question might be unregistered securities. In September 2022, Chair 
Gensler stated in a speech that he believes a vast majority of the nearly 10,000 tokens in the crypto market 
are securities and reiterated this statement in his September 2022 testimony before the U.S. Senate 
Committee on Banking, Housing, and Urban Affairs. Accordingly, we could be subject to legal or regulatory 
action in the event the SEC or a court were to determine that a cryptocurrency supported by our platform 
is a “security” under U.S. law. 

Conflicts of Interest Risks 
 
 The information below describes material conflicts of interest that may arise in the course of the 
management and operation of the Company. The list of potential conflicts of interest reflects our knowledge 
of the existing or potential conflicts of interest as of the date hereof and neither the management nor the 
Company have formally documented procedures to identify, analyze or monitor any such conflicts of 
interest. There can be no assurance that no other conflicts of interest will arise in the future. 
 
 Our management will face conflicts of interest concerning the allocation of their time, which 
could result in a decreased amount of time spent developing and managing the Company’s 
business. The Manager, as well as its and our officers and advisors may manage a portfolio of investments 
for other investors and/or themselves, and may engage in other business activities. 
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 As a result, the Manager, as well as its and our officers and advisors, may have conflicts of interest 
in allocating their time and resources between our business and those other activities. Our management 
currently devotes their time to the activities of the Company, as they deem necessary to fully carry out our 
business plan. In particular, the Manager, as well as its and our current officers and advisors may develop 
a portfolio of their own or become involved in additional business opportunities in the future and we cannot 
guarantee that the management will have as much or sufficient time to devote to Company activities in the 
future.  
 
Risks Associated with an Investment in Securities 
 
 Target Amount. This Offering is being made with a minimum raise amount of $500,000. As 
subscriptions are accepted, the subscription funds will be available for use by the Company immediately 
for its intended use of proceeds. Subscriptions are irrevocable and subscribers will not have the opportunity 
to have their funds returned notwithstanding any future lack of success in recruiting other investors. 
Accordingly, initial subscribers will necessarily have a greater degree of risk. Investors in Reg-CF offerings 
are allowed to cancel their investment up to 48 hours prior to the Raise End Deadline disclosed in the Form 
C filing. Note that while SP may disburse funds to the issuer prior to the Raise End Date, investors are still 
able to cancel their commitments up to this 48 hour window. The Company has not engaged the services 
of an intermediary or underwriter with respect to the Offering and will offer the Units through its managers 
and executive officers at its discretion. Nevertheless, the Company may seek to elect, at its discretion, to 
engage the services of a qualified broker-dealer or outside salesperson in connection with the Offering. 
 
 There is no minimum capitalization for this offering and investors’ subscription funds will 
be used by us as soon as they are received. There is no minimum capitalization required in this Offering. 
There is no assurance that all or a significant number of Units may be sold in this Offering. We will use 
investors’ subscription funds as soon as they are received. If only small portions of the Units are placed, 
then the Company may not have sufficient capital to operate. There is no assurance that we could obtain 
additional financing or capital from any source, or that such financing or capital would be available to us on 
terms acceptable to us. Under such circumstances, the Company’s plans would need to be scaled down, 
and this would have a material adverse effect on the Company’s business. 
 
 Units are not guaranteed and could become worthless. The Units are not guaranteed or insured 
by any government agency or by any private party. The amount of earnings is not guaranteed and can vary 
with market conditions. The return of all or any portion of capital invested in the Units is not guaranteed, 
and the Units could become worthless. 
 
 We are relying on certain exemptions from registration. The Units are being offered for sale in 
reliance upon certain exemptions from the registration requirements of the Securities Act and applicable 
state securities laws. If the sale of the Units were to fail to qualify for these exemptions, purchasers may 
seek rescission of their purchases of the Units. If a number of purchasers were to obtain rescission, the 
Company would face significant financial demands, which could adversely affect the Company as a whole, 
as well as any non-rescinding purchasers. 
 

The Units are restricted securities and a market for such securities may never develop. 
Investors should be aware of the potentially long-term nature of their investment. Each purchaser of Units 
will be required to represent that it is purchasing such securities for its own account for investment purposes 
and not with a view to resale or distribution. Purchasers may be required to bear the economic risks of the 
investment for an indefinite period of time. The Company has neither registered the Units nor underlying 
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securities, nor any other securities under the Securities Act. Consequently, investors may not be able to 
sell or transfer their securities under applicable federal and state securities laws. Moreover, there is no 
public market for the Company’s securities, such a market is not likely to develop prior to a registration 
undertaken by the Company for the public offering of its securities for its own account or the account of 
others, and there can be no assurance that the Company will ever have such a public offering of its 
securities. Ultimately, each investor’s risk with respect to this Offering includes the potential for a complete 
loss of his or her investment. 
 
 We may be required to register under the Securities Exchange Act. The Company will be 
required to conform to the rules and regulations promulgated under the various federal and state securities 
laws applicable to the conduct of its business. Management does not believe that the Company’s activities, 
as presently contemplated, will require registration or qualification of the Company with any federal or state 
agency.  
 
 Although the Company does not intend to be required to register its securities under the Securities 
Exchange Act of 1934, as amended, it is possible that the Securities and Exchange Commission (the 
“SEC”) may require the Company to so register. For example, under Section 12(g)(1) of the Securities 
Exchange Act (as amended by the JOBS Act of 2012), private companies with over 2,000 shareholders 
and over $10,000,000 in assets, may be required to register with the SEC within 120 days after their fiscal 
year end. Such registration would increase the operational expenses of the Company and would restrict its 
activities, thereby possibly having an adverse effect on its business. 
 
 The Offering price is arbitrary. The price of the Units and the underlying securities offered has 
been arbitrarily established by the Company, without considering such matters as the state of the 
Company’s business development and the general condition of the industry in which it operates. The price 
of the Units and underlying securities bears little relationship to the assets, net worth, or any other objective 
criteria of value applicable to the Company.  
 
 Actual results of operations will vary from the Company’s projections. Management has 
prepared projections regarding the Company’s anticipated financial performance. The Company’s 
projections are hypothetical and based upon a presumed financial performance of the Company’s business 
and other factors influencing our business. The projections are based on management’s best estimate of 
the probable results of operations of the Company, based on present circumstances, and have not been 
reviewed by any independent accountants. These projections are based on several assumptions, set forth 
therein, which management believes are reasonable. Some assumptions, upon which the projections are 
based, however, invariably will not materialize due the inevitable occurrence of unanticipated events and 
circumstances beyond our control. Therefore, actual results of operations will vary from the projections, and 
such variances may be material. Assumptions regarding future changes in revenues are necessarily 
speculative in nature. In addition, projections do not and cannot take into account such factors as general 
economic conditions, unforeseen regulatory changes, and other risks inherent to our business. While 
management believes that the projections accurately reflect possible future results of the Company’s 
operations, those results cannot be guaranteed. 
 
 Additional unforeseen risks. In addition to the risks described in this section, “RISK FACTORS,” 
and elsewhere in this Memorandum, other risks not presently foreseeable could negatively impact our 
business, could disrupt our operations and could cause the Company to fail. Ultimately, each investor in 
the Units bears the risk of a complete and total loss of his/her/its investment. 
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Investments in the Company are not insured. The assets of the Company are not insured by 
any government or private insurer except to the extent portions may be deposited in bank accounts insured 
by the Federal Deposit Insurance Corporation and such deposits are subject to such insurance coverage.  

The Company may become subject to SEC reporting and required to register under the 
Investment Company Act of 1940. The Company’s operations are similar to an investment company as 
defined under the Investment Company Act, because the Company engages in the business of purchasing 
securities for investment. The Company is currently not required to register under the Investment Company 
Act due to an exemption for an entity which is beneficially owned by not more than one hundred (100) 
persons and which is not making, and does not intend to make, any public offering of its securities. 
Accordingly, the provisions and extensive regulations of the Investment. 
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DESCRIPTION OF BUSINESS 
 
The Company 
 
 LitXchange LLC was organized on July 18, 2022, as a Texas limited liability company. The 
Company’s headquarters is located 5900 Balcones Drive, Suite 400, Austin, TX 78731; telephone: (630) 
823-6959.  
 
Primary Contact 
 

Marcel Kalinovic 
(630) 823-6959 
5900 Balcones Drive, Suite 400 
Austin, TX 78731 
 
 

Website 
 
 Our website is https://www.litxchange.com. 
 
 The location on our website where investors will be able to find our annual report is 
https://litxchange.com. The date by which such report will be available on our website is within 120 days of 
our fiscal year end of December 31st.  
 
Business Overview 
 
 The Company was formed to disrupt the financial sector by providing a more transparent stock and 
crypto brokerage platform developed for retail investors while empowering them with the highest quality 
user-interfaces, charts and educational tools.  The founders have experience in building and scaling multi-
million dollar companies in software, logistics and IT and plan to use their experience to challenge the status 
quo by eliminating dark pools, promoting accurate price discovery and leveling stock investments for the 
retail trader.  
 

Market Problem 

The stock-brokerage industry is estimated to be $3.6 trillion dollars per year.  Currently the stock-
brokerage industry is dominated by “big-money brokers” such as Fidelity, Charles Schwab and Robinhood 
that use “commission-free” trades via Payment for Order Flow (“PFOF”).  PFOF is used to take retail-orders 
away from NYSE and into “darkpools” where institutions can front-run (take a market position before 
executing orders) and manipulate trades.   

A recent example of market manipulation by these “big-money brokers” was in December 2020 
when the SEC charged Robinhood for misleading customers about revenue sources and failing to satisfy 
duty of best execution.  Like Fidelity and Charles Schwab, Robinhood actively touts to its customers that 
trading is “commission-free”, but the SEC order found that due to Robinhood’s “unusually high payment 
for order flow rates, Robinhood customers’ orders were executed at prices that were inferior to 
other brokers’ prices.”  Moreover, the SEC order stated that Robinhood’s practices caused its customers 
to lose over $34 million dollars, even taking into account the “savings” from not paying commissions.  See 
https://www.sec.gov/news/press-release/2020-321 
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Market manipulation by dark pools prevents transparency in retail investors getting the best 
possible pricing in stock prices.  Citigroup and Credit Suisse were both fined millions of dollars by the SEC 
due to market manipulation of dark pools.    See https://www.sec.gov/news/press-release/2018-193 and 
https://www.sec.gov/news/press-release/2018-224.     

Lastly, retail investors are often bombarded with fake news by “independent, unbiased analyses” 
on websites such as Seeking Alpha, Benzinga and Wall Street Cheat Sheet.  A report by a University of 
Baltimore business professor stated that fake news costs retail investors over $39 billion per year. See 
https://www.institutionalinvestor.com/article/2bswd7ngjpg2pd9de02rk/portfolio/fake-news-creates-real-
losses. 

Solution – LitXchange 

 Our solution to the market problem is to make trading on LitXchange platform commission-based 
to eliminate the hidden-fees and market manipulation associated with PFOFs.  Our platform will give our 
customers transparent stock pricing that we believe will save investors’ money.   

 LitXchange aims to route all trades directly to lit-markets which provides tangible price-discovery 
so our customers will avoid price-distorting dark-pools while allowing customers the freedom to opt-in to 
additional exchanges for increased flexibility. 

 In addition, LitXchange will provide AI-enhancements, tools and analysis to allow customers to 
review the most current and best data.  We aim to empower our customers with the best due diligence that 
is culled from API-feeds, social media, news and alternative news sources and foster “hive-mind” analysis 
for our customers.  Our UI will be user friendly and adjustable to each customer’s skill level from beginner 
to pro.

 See Exhibit A for a more detailed discussion of our business model. 
  
Previous Exempt Offerings 
 
 The Company is currently conducting a Reg. D 506(c) offering concurrently with this Reg. CF 
offering.

MANAGEMENT 

 
The Manager – LIT HOLDINGS LLC 
 
 The sole Manager of the Company is Lit Holdings LLC, a Texas limited liability company. The 
Manager has its offices located at 1309 Coffeen Avenue, Ste 1200, Sheridan, Wyoming 82801.  
 
 The Manager will provide the following services: 
 

 Developing the software to power LitXchange. 
 Hiring and retaining talent. 
 Managing LitXchange. 
 Company supervision. 

 
Responsibility of the Manager 
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 The Manager is accountable to the Company and must exercise good faith and integrity in handling 
Company affairs.  
 
 The Manager is owned and operated by Marcel Kalinovic and Mehul Patel, 70% and 30%, 
respectively, who are also officers of the Company.  
 
Marcel Kalinovic, Founder, President, CEO 
 

Marcel Kalinovic is the founder and CEO of Hot Shot Logistics LLC.  He has founded a multi-million 
dollar freight brokerage, trucking, and third party logistics solutions provider.  Marcel also is a social media 
personality with an average reach of over 10 million social media accounts per month.  Marcel is a former 
PTA president spanning three years for three schools in the IL District 87.  

 
Mehul Patel, Founder, Vice President, CTO. 
 

Mehul Patel is the founder and CEO of Express Text. Mehul founded a SaaS company that has 
achieved multi-million dollar annual revenues. Mehul has a proven track record and extensive experience 
in all facets of building successful software companies with over 15 years in the field. 

Board of Advisors 
 
 In addition, the Company may organize a team of experienced advisors that will help guide the 
Company forward. These advisors have no governance or voting authority. 
 
Major Shareholders 
 
 Provided in capitalization table in memorandum summary. 
 
Number of Employees 
 

Full time employees: 0 
Part-time employees: 0 

 
Certain Relationships and Related Transactions 
 

Manager  
  

The Company’s voting membership interests are 70% owned by Marcel Kalinovic and 30% by 
Mehul Patel, our executive officers.   
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Conflicts of Interest 
 
 Potential conflicts of interest may arise in the course of our operations involving any member of 
management’s interest, as well as their respective interests in other potential unrelated activities. The 
Company does not have any formally documented procedures to identify, analyze or monitor conflicts of 
interest.   
 
Litigation 
 
 The Company is not presently a party to any material litigation that threatens its business, nor to 
the knowledge of management is any litigation threatened against the Company, which may materially 
affect the business of the Company or its assets. 
 
Transfer Agent and Registrar 
 
 The Company will act as its own transfer agent and registrar for the Units issued hereby.  
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MARKET PRICE OF UNITS AND RELATED INTEREST HOLDER 

MATTERS 
 
 The offering price of the securities to which the Memorandum relates has been arbitrarily 
established by the Company and does not necessarily bear any specific relation to the assets, book value 
or potential earnings of the Company or any other recognized criteria of value. The Shares have not been 
registered under the Securities Exchange Act of 1934. Our Units have not been traded or quoted on any 
exchange or quotation system. There is no public market in which shareholders may sell their securities, 
and there can be no assurance given that such a market will ever develop. The securities offered hereby 
are restricted and the investors’ rights to sell or transfer their interests are severely limited. 
 
 

DESCRIPTION OF SECURITIES 

General
 Our securities currently consist of two classes of limited liability company membership interests 
(collectively, the “Membership Interests”), including non-voting Series A Interests and voting Series B 
Interests. Prior to the date of this Memorandum, we have issued a total of 9900 Series B Interests and no 
other securities (see “MEMORANDUM SUMMARY—Company Capitalization” and “MEMORANDUM 
SUMMARY—Ownership in the Company” above). Authority to govern the affairs of the Company rests 
solely with the Manager of the Company and not with members in their capacity as members. Managers 
may also be members of the Company. Only holders collectively of a majority of the Series B Interests can 
elect and remove the Manager(s) of the Company. Series B Interests are our only authorized voting 
securities, and Series A Interests have no voting rights whatsoever.  
 
Voting Series B Interests 

 Holders of our Series B Interests have limited voting authority and are deemed members of the 
Company. The holders of our Series B Interests are entitled to one vote for each interest held of record by 
them (see “MEMORANDUM SUMMARY—Company Capitalization” and “MEMORANDUM SUMMARY—
Ownership in the Company” above). Holders of a majority of the aggregate issued and outstanding Series 
B Interests can elect and remove the Manager of the Company in accordance with the Company’s 
Operating Agreement. The holders of the Series B Interests have the right to receive distributions of net 
profits of the Company, when, as, and only if declared by the Manager out of funds legally available therefor. 
In the event of our liquidation, dissolution or winding up, the holders of the Series B Interests would have 
the right to share proportionately in the Company’s remaining net assets to the extent funds/profits are 
available after payment of the Company’s creditors and liquidation expenses, and then after any payments 
and/or or distributions to holders of our Preferred Series A Interests in accordance with the preferred payout 
schedule provided herein.  
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Series A Interests 

 Holders of our Series A Interests have no voting authority nor any other rights to governance of the 
Company, but they are deemed members of the Company. The holders of Series A Interests have the right 
to receive distributions of net profits of the Company, when, as, and only if declared by the Manager out of 
funds legally available therefore, and as otherwise provided herein and in the Company’s Operating 
Agreement. In the event of the liquidation, dissolution or winding up of the Company, the holders of the 
Series A Interests would have the right to share proportionately in the Company’s remaining net assets to 
the extent funds/profits are available after payment of the Company’s creditors and liquidation expenses.  

Undesignated Membership Interests 

 In the future, the Company may authorize and sell or transfer additional membership interests to 
that which is currently authorized, or even one or more series of membership interests not yet designated. 
The Manager has authority, in accordance with the provisions of our Operating Agreement, to authorize, 
designate and issue one or more series of other membership interests and to determine the voting rights, 
preferences, privileges and restrictions, including without limitation dividend rights, conversion rights, terms 
of redemption, liquidation preferences and the number of interests constituting any series in the designation 
of such series. 

Operating Agreement; Subscription Agreement

 Purchase of the Units shall be made pursuant to the execution of the Operating Agreement and 
Subscription Agreement, which contain, among other things, certain representations and warranties by the 
subscribers and covenants reflecting the provisions set forth herein. 
 
Not a Complete Description 
 
 The foregoing description of the Company’s securities as well as references to the terms and 
provisions of the Company’s certificate of organization, Operating Agreement and Subscription Agreement 
should in no way be relied upon as complete, and are qualified in their entirety by the actual documents 
referenced, copies of which may be furnished on reasonable request made to the Company at its principal 
office. 

OTHER MATTERS 

Certain Transactions

Isolated Offering Transactions

 The Company, in its absolute discretion may carry out contemporaneous and/or additional 
subsequent offerings of its securities on terms and conditions it deems appropriate without notice to 
investors herein or other stakeholders, subject to applicable securities laws. 
 
 Concurrently with this Offering, the Company is conducting a Reg. D 506(c) offering.
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[Remainder of Page Intentionally Left Blank]
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USE OF PROCEEDS 

 The Company anticipates that it needs approximately $500,000 in order to complete development 
of its LitXchange trading platform. Toward that end, the Company seeks to raise a maximum of $5,000,000 
from the sale of the Units in this Offering. The minimum raise amount will be $500,000.  

The Company intends to apply the proceeds of this Offering substantially as set forth herein, subject 
to reallocation by management as it deems in the best interests of the Company. The principal use of 
proceeds of this Offering is subject to the broad discretion of management, but will include funding and 
development of LitXchange trading platform, general working capital, and other general corporate 
purposes.

 The following table reflects our anticipated estimated use of proceeds:
*Rounding error 

The Company’s use of proceeds may differ materially from the foregoing as a result of changing 
conditions and as deemed appropriate in the absolute discretion of management. Therefore, we reserve 
broad discretion in the use of proceeds and the right to alter the use of proceeds of this Offering without 
notice in the interest of the Company.

 
 
 
 
 

  MINIMUM RAISE ACHIEVED MAXIMUM RAISE ACHIEVED 

Category Estimated 
Dollar Amount 

Percentage of 
Proceeds 

Estimated 
Dollar Amount 

Percentage of 
Proceeds 

Commissions and 
Broker Expenses $95,000 19% $950,000 19% 

Misc. Offering Costs 
(Legal) $20,000 4% $50,000 1 % 

Misc. Offering Costs 
(Marketing) $25,000 5% $745,000 14.9% 

Misc. Offering Costs 
(Admin) $25,000 5% $250,000 5% 

Operations  $330,000 66% $3,000,000 60% 
Travel, Conferences 
and Events $5,000 1% $5,000 0.1% 

TOTAL $500,000 100.00% $5,000,000 100.00%* 
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FINANCIAL INFORMATION 

 This Memorandum contains forward-looking statements. These statements are based on the 
Company’s current expectations about the businesses and the markets in which it operates. Such forward-
looking statements are not guarantees of future performance and involve known and unknown risks, 
uncertainties or other factors which may cause our actual results, performance or achievements to be 
materially different from any future results, performance or achievements expressed or implied by such 
forward-looking statements. Actual operating results may be affected by various factors including, without 
limitation, changes in national economic conditions, competitive market conditions, uncertainties and costs 
related to government regulation, and actual versus projected timing of events, all of which may cause such 
actual results to differ materially from what is expressed or forecast in this Memorandum. 
 
Results of Operations of Company  
 
 As of June 12, 2024, the Company has generated limited revenues from its operations. The 
Company anticipates that it will cover its working capital requirements until sufficient investments are 
received. See Exhibit A hereto for a summary of the results of operations of Company. 
 

ADDITIONAL INFORMATION 
Communication between Reg-CF investors and issuers shall take place via a communication 

channel provided by the intermediary. 

You should rely only on the information contained in this Memorandum and the related Form C 
filing(s). We have not authorized any other person to provide you with different information. If anyone 
provides you with different or inconsistent information, you should not rely on it. We are not making an offer 
to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that 
the information appearing in this Memorandum is accurate as of the date on the front cover of this 
Memorandum only.  Our business, financial condition, results of operations and prospects may have 
changed since that date.



Offering Memorandum LITXCHANGE LLC

 
EXHIBIT A 

 
 

INVESTOR PRESENTATION (PITCH DECK pages 35-46) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (continued) 

 

 

LIT XCHANGE 
BUSINESS PLAN 

 
(begins next page #47) 
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EXHIBIT A 

 
INVESTOR PRESENTATION (Business Plan pages 47-66)
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (Business Plan continued) 

 



Offering Memorandum LITXCHANGE LLC

EXHIBIT A 
 

 
INVESTOR PRESENTATION (Business Plan continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (Business Plan continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (Business Plan continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (Business Plan continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (Business Plan continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (Business Plan continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (Business Plan continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (Business Plan continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (Business Plan continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (Business Plan continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (Business Plan continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (Business Plan continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (Business Plan continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (Business Plan continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (Business Plan continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (Business Plan continued) 
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EXHIBIT A 
 

 
INVESTOR PRESENTATION (Business Plan continued) 

 



Offering Memorandum LITXCHANGE LLC

EXHIBIT A 
 

 
INVESTOR PRESENTATION (Business Plan continued) 
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EXHIBIT B 
 

 
INVESTOR PRESENTATION (FINANCIAL AUDIT REPORT) 
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EXHIBIT B 
 

 
INVESTOR PRESENTATION (FINANCIAL AUDIT REPORT) 

 

 



Offering Memorandum LITXCHANGE LLC

EXHIBIT B 
 

 
INVESTOR PRESENTATION (FINANCIAL AUDIT REPORT) 

 

 
 
 



Offering Memorandum LITXCHANGE LLC

EXHIBIT B 
 

 
INVESTOR PRESENTATION (FINANCIAL AUDIT REPORT) 
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EXHIBIT B 
 

 
INVESTOR PRESENTATION (FINANCIAL AUDIT REPORT) 
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EXHIBIT B 
 

 
INVESTOR PRESENTATION (FINANCIAL AUDIT REPORT) 

 

 



Offering Memorandum LITXCHANGE LLC

EXHIBIT B 
 

 
INVESTOR PRESENTATION (FINANCIAL AUDIT REPORT) 
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EXHIBIT B 
 

 
INVESTOR PRESENTATION (FINANCIAL AUDIT REPORT) 
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EXHIBIT B 
 

 
INVESTOR PRESENTATION (FINANCIAL AUDIT REPORT) 
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EXHIBIT B 
 

 
INVESTOR PRESENTATION (FINANCIAL AUDIT REPORT) 

 

 



Offering Memorandum LITXCHANGE LLC

EXHIBIT B 
 

 
INVESTOR PRESENTATION (FINANCIAL AUDIT REPORT) 

 

 


