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 _______________________________________________________________________ 
 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

 

THE CHARGING STATION LLC  
 

————————— 
8.5% ASSET-BACKED CONVERTIBLE NOTES  
MAXIMUM OFFERING AMOUNT:  $3,000,000 

_______________________________________________________________________ 
 
 

The Charging Station LLC (the “Company”), a Wyoming Limited Liability Company, is offering 
its 8.5% Asset-Backed Convertible Notes due 2028 (the “Notes”).  The Notes are convertible into equity in 
the Company (in the form of membership interests in the Company) upon written notice from a Noteholder, 
which may be given at any time.  Each $150,000 in Notes shall be convertible into 1% of the Company, 
subject to proportionate dilution as described herein.  If the offering is fully subscribed, the Noteholders, as 
a group, shall be entitled to convert into 20% of the equity of the Company subject to proportionate dilution 
as described herein.  The maximum Offering Amount for the Notes is $3,000,000.  The form of Note is 
attached hereto as Exhibit C.   

The Company has been formed to market, distribute, and install state of the art 
PhotoBioModulation Light Energy Beds (“ARRC LED Light Beds”) manufactured by its parent company, 
SK Global Trading Inc, DBA ARRC LED in a Revenue Sharing business model to medical practices 
worldwide.  In addition the Company will sell ARRC Devices as a master distributor during its medical 
outreach to develop the Rev Share model to the Medical community.  

The ARRC LED Light Beds are currently being used by a significant number of NFL, MLB and 
college athletic teams as well as every branch of the US Military including Special Operations.  All of this 
by referral without advertising due to the technological superiority of the ARRC devices.  

The ARRC LED Elysium Device ™ is patent pending in final office action for the integrations of 
scanning to drive in body augmentation stacking Scalar Field Information, Resonant Frequency,  PBMT, 
PEMF, and Plasma energies which ARRC Founder believes will ultimately provide a “sick person in - 
healthy person out” level of efficacy.  No company in the alternative medicine space at the writing of this 
document is duplicating ARRC LED and ARRC BIOTECH technology.  ARRC devices are regularly called 
the technological leaders of the popular LED Light Therapy Industry by their owners.  Device owners who 
also own top tier competitive devices suggest their customers get angry when they cannot use the ARRC 
chambers.  

The device utilized by the Company is the Patent Pending, Elysium Device and Elysium Protocol.  
This device integrates dual scanning with personalized augmentation in what many are calling the first true 
med-beds.   

The primary revenue driver and exclusive for the Company is expected to be the Company’s 
revenue share program.  Additional revenues would be earned on distribution of products through the 
company’s sales outreach as a distributor for ARRC LED.  

The Parent company is already developing Rev Share agreements which will revert to the Company 
in an effort to more quickly secure first in positioning with what is believed to be a superior device in a 
quickly expanding marketplace.  One agreement has been created and the first device shipped for one of 
the largest hospital networks in the USA.  In addition one of the largest fitness chains in the USA is in 
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consideration.  All current and future revenue share agreements either by Parent or the Company will be 
run through the Company.   

The Company’s revenue share program is a program where the Company places ARRC LED Light 
Beds, owned by the Company in high traffic medical & wellness clinics and other locations in the USA.  
Gross Revenue will be split by the Company with the Medical center and Parent company.   

The Company anticipates that the substantial majority of the revenue from the revenue share 
program will come from monthly subscriptions to members of the medical or wellness facility. However, 
the Company also expects that individual Light Bed sessions will be sold. For this, the Company uses a 
software/hardware system that prevents ARRC LED Light Beds from being accessed without payment 
being made, or other authorization given, prior to usage.  The Company expects this software will be able 
track usage and confirm payment in real time. This is a vending machine-like model developed with 
controls. 

In addition, the Company will be able to collect data from the extensive scanning and augmentation 
made over time, in essence becoming an information company.  The Parent is active in starting Clinical 
Trials with two major research universities testing multiple health markers.   

Devices placed in the field by the Company are owned by the company and should retain their 
original purchase price value 3-5 years after placement due to the discounts offered by parent to The 
Company.    

THIS NOTE AND THE SECURITIES EVIDENCED BY THIS NOTE HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), AND MAY 
NOT BE SOLD, TRANSFERRED, ASSIGNED OR HYPOTHECATED UNLESS THERE IS AN 
EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT COVERING SUCH SECURITIES, 
THE SALE IS MADE IN ACCORDANCE WITH RULE 144 UNDER THE ACT, OR THE COMPANY 
RECEIVES AN OPINION OF COUNSEL FOR THE HOLDER OF SUCH SECURITIES 
REASONABLY SATISFACTORY TO THE COMPANY STATING THAT SUCH SALE, TRANSFER, 
ASSIGNMENT OR HYPOTHECATION IS EXEMPT FROM THE REGISTRATION AND 
PROSPECTUS DELIVERY REQUIREMENTS OF THE ACT. 

INTERESTS OFFERED HEREBY ARE HIGHLY SPECULATIVE.  PURCHASERS MUST BE 
PREPARED TO BEAR THE ECONOMIC RISK OF AN INVESTMENT IN THE INTERESTS AND BE 
ABLE TO WITHSTAND A TOTAL LOSS OF THEIR INVESTMENT.  AN INVESTMENT IN 
INTERESTS INVOLVES SUBSTANTIAL INVESTMENT AND TAX RISKS.  SEE “RISK FACTORS” 
AND “CONFLICTS OF INTEREST AND OTHER COMPENSATION.” 

THE INTERESTS AND ANY EQUITY INTEREST THAT ARE CONVERTED INTO ARE 
SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE 
TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE SECURITIES ACT OF 1933, 
AS AMENDED, AND APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION 
OR EXEMPTION THEREFROM.  PURCHASERS SHOULD BE AWARE THAT THEY WILL BE 
REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE 
PERIOD OF TIME. 
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SUMMARY OF THE OFFERING 
 

The following summary is intended to provide selected limited information regarding the 
Company, the Notes and the Offering and should be read in conjunction with, and is qualified in its entirety 
by, the detailed information appearing elsewhere in this Memorandum. EACH PROSPECTIVE 
PURCHASER MUST READ THE ENTIRE MEMORANDUM BEFORE INVESTING.  
 
The Issuer:   The Charging Station LLC (the “Company”), a Wyoming Limited 

Liability Company.  The Company was formed in 2024.   
 
Offering:   The Company is offering the 8.5% Asset-Backed Convertible Notes due 

2028 (the “Notes”). The Maximum Offering Amount for the Notes is 
$3,000,000, which the Company may waive. 

 
Conversion:   The Notes may be converted into equity in the Company (in the form of 

Class A membership interests in the Company) at any time upon written 
notice from the Noteholder to the Company. The Noteholders as a group 
(assuming the full $3,000,000 amount of this offering is subscribed for) 
shall be entitled to convert their Notes into 20% of the equity of the 
Company (as such percentage may be proportionately diluted by any 
additional equity investment in the Company that is made between the date 
of the Noteholders’ purchase of the Notes in the Company and the date the 
Noteholder gives written notice to the Company that it is converting its 
Notes into equity in the Company).  Accordingly, each $150,000 in Notes 
shall be convertible into 1.00% of the Company at any time upon written 
notice from the Noteholder of such Notes to the Company (as may be 
proportionately diluted as described above). 

 
Investors in this Offering will NOT be required to convert into equity.  

 
Maturity:   The Notes will mature thirty-six (36) months after they are purchased, but 

their maturity may be extended, at the option of the Company, for up to 
three additional one-year terms (the date on which the Notes mature, 
giving effect to all such extensions being the “Maturity Date”).   

 
Interest:   The Notes will bear interest at the rate of 8.5% per annum, due quarterly 

in arrears from the date of its issuance, compounding quarterly if not paid. 
Investors should note that the Company will not be obligated to pay 
interest on the Notes for three (3) months after the closing of the Offering. 
However, interest will accrue and be paid as a “lump sum” with the initial 
regular quarterly interest payment.   

 
Minimum Purchase:   A minimum purchase of 50 Notes ($50,000) will be required. The 

Company reserves the right, in its sole discretion, to waive the minimum 
purchase requirement. See “Summary of the Notes”  Fractional Notes will 
not be sold or issued. 
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Maximum Offering  
Amount:  Three Million Dollars, ($3,000,000).  The Company reserves the right to 

close the Offering with more or less than the maximum amount and adjust 
the “Use of Proceeds” Accordingly.  

 
Issuance:   The Company will issue Notes on a weekly basis for subscriptions 

accepted during each month. Each Note will be dated as of the date of its 
issuance. 

 
Use of Proceeds:   Net proceeds from the Offering will be used to: 1) purchase ARRC LED 

Light Beds to be used in the revenue share program, 2) enhance the sales, 
marketing and distribution capabilities of the Company for the ARRC 
LED Light Beds, in particular with regard to the revenue share program, 
3) hire an in-house software team to continue with systems optimization. 
Any unallocated funds will be utilized as working capital. See “Use of 
Proceeds.”  

 
Prepayment: The Company shall have the right to prepay the Notes at any time with 

cost, fees or penalty, but the Company shall give each investor written 
notice of such prepayment of at least thirty days so that each Noteholder 
has an opportunity to convert their Note into equity by delivering written 
notice to the Company prior to the end of the thirty day period. 

 
Company Objectives:   The principal objectives of the Company will be to successfully execute 

its operating plan and as a result, (i) to realize increased income primarily 
through revenue share agreements; (ii) repay the Notes prior to the 
Maturity Date.   

 
Liability Insurance:   The Company has $2M/$1M business or product liability at this time 

through its parent company, SK Global Trading Inc, DBA ARRC LED, 
and has had no claims since its inception in 2016. 

 
 
Suitability Standards:  Offering of the Notes by the Company is strictly limited to persons who 

are Accredited Investors, as defined in Rule 506(c) promulgated under the 
Securities Act, and meet certain other minimum suitability requirements. 
See “Terms of the Offering – Suitability Standards.” 

 
  
Parent Company Agreement: The Company will enter into an agreement with its parent company at the 

Note closing.  This agreement will provide that the Company will be 
exclusive worldwide distributor for all Revenue Share business models, 
including those already developed by the Parent.  Company will be entitled 
to buy all products from the Parent to be used in the Rev Share Model at 
the current Manufacturing Cost plus 30%.  Company will be entitled to 
purchase individual Devices for individual resale from Parent at retail 
minus 35%.  The Elysium Device Manufacturing Cost is roughly $50,000 
while its retail price is $150,000.   
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Product Purchase Discount: Investors may order One (1) version of their choice of the Company’s 
various models of Light Beds for their personal use at a 35% discount after 
having invested a minimum of $100,000 into the Offering. 

 
Note:  The form of Note is attached hereto as Exhibit C.   
 
 

 
BUSINESS 

 
 
Introduction   
 

The Charging Station, LLC, is a Wyoming Limited Liability Company established in 2024 by 
owners of its Parent company SK Global Trading Inc (Hereinafter DBA, ARRC LED).    

 
The Charging Station, LLC is developed to provide retail partnership with Medical, Biohacking 

and Wellness providers.  Gross revenues from a vending machine like service agreement for each location 
will be divided between The Charging Station LLC, the Parent and Investors.   While individual devices 
may be sold by the Company to generate revenue, the primary revenue driver for the Company will be this 
Revenue Share program.   
 
* ARRC LED is a tech company that has been focused on R&D for energy medicine device 
formulation since 2018.   
 
* ARRC LED has developed and is launching the first Personalized Energy Medicine devices 
(multifrequency light beds) that range from $45,000 (home market) to the Elysium Device at $150,000 - 
$180,000 (HNW/Medical market). 
 
* The ARRC LED ATP RFQ, at $90,000; The Elysium Device $150,000, The Max RFQ at $65,000  
and in January 2025 ARRC will introduce HD, a home based energy medicine chamber at $45,000. The 
Elysium Device and Elysium Protocol will be the main device for the Revenue share in medical facilities.  
 
*   The ARRC LED Light Bed – is  used for a number of different purposes ranging from pain relief 
and recovery to healthy aging and disease prevention as well as further performance enhancement as 
demonstrated in it’s sport and military related placements.  It provides what we believe constitutes 
substantial recovery  and performance enhancing efficacies in a 25 minute session with a chamber that 
stacks multiple energies, frequency and vibration.   
 
* This device is able to duplicate for example resonant frequencies that researchers have shown can 
destroy cancer cells.  For Example: Leukemia in published research has a kill zone between 158,000 - 
162,000 hertz with an 11th harmonic of 1.76MM hz.  Elysium can do this and do it while also stacking 
multiple carrier energies that can improve the health of the cells in the body.  The Elysium device can do 
this now and we are waiting for regulators to approve the applications.  When the regulatory community 
allows for this we believe the Elysium Device will be able to provide these protocols.   
 
* Currently The Elysium Device offers over 1000 protocols and its breadth of use ranges from 
Athletic Performance enhancement to Pain Relief, Aesthetic Benefits, Cognitive Function Improvements, 
Recovery from Injury, Disease Intervention, Mood Enhancement, Weight Loss and more.  The Side effects 
of properly dosed Energy Medicine are positive.  We make no claims about healing any health condition 
other than minor aches and pain.  
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Revenue Share Program: 
 

The primary revenue driver for the Company is expected to be the Company’s revenue share 
program.  The Company’s revenue share program is a program where the Company places ARRC LED 
Light Beds in medical & wellness clinics and other locations and shares the revenues from use of the ARRC 
LED Light Beds with the business at such location.   

The Company anticipates that the substantial majority of the revenue from the revenue share 
program will come from monthly subscriptions.  However, the Company also expects that individual Light 
Bed sessions will be sold. For this, the Company uses a software/hardware system that prevents ARRC 
LED Light Beds from being accessed without payment being made, or other authorization given, prior to 
usage.  The Company expects this software will be able track usage and confirm payment in real time. 

 Clinic operators who participate in the revenue share program by installing an Elysium device 
will be entitled to earn equity in the form of Class B non-voting membership interests in the Company.  
Currently, up to 20% of the equity in the Company has been reserved to allocate to the clinic operators 
(tied to performance) and this equity is expected to be allocated based on participation and sales volume 
of the clinics in the revenue share program.  This allocation of 20% is already accounted for and will not 
dilute the Noteholders if they choose to convert to equity.  
 
Existing Agreements: 
 
ARRC LED also has an agreement with UPGRADE Labs (Dave Asprey’s National Franchise for 
BioHacking) and has light beds in several of the 12 UPGRADE Labs locations (projecting 400 locations).  
ARRC LED has entered into a rev share agreement with Hackensack Meridian HealthCare (Vitality 
Suites) with the first device being delivered in December of 2024.  As of January 31, 2025, the first center 
is generating revenue beyond our expectation for a ‘new from scratch center”. ARRC LED is in 
discussions with a national health care chain and has recently walked away from a national health care 
chain to protect it’s IP.    
 
Funding to Date:  
 

All funding for R&D has come from internal operations and occasional loans to ARRC LED from 
its owners.   
 
Product Pricing @ MSRP:  
 

Elysium Home Device     $  45,000 
Max RFQ      $  70,000 
ATP RFQ       $  90,000 
The Elysium Device     $150,000 
The Elysium Device + Plasma/Faraday Cage  $180,000 

 
Deposits & Use: 
 

The current revenue share program requires that doctors (or other revenue share participants) that 
join the revenue share program post a non-refundable $25,000 security deposit towards their Five (5) year 
equipment lease.  These advance lease deposits will be paid for by the Revenue Share as part of a monthly 
management fee.  The primary purpose of the deposit is security. 

 
Future Products: 
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None anticipated.   ARRC LED has developed products for multiple price points.  Current devices 

will always undergo change and advancement to keep technology on the leading edge relative to industry 
challengers at specific price points and market sub-segments.  Current devices will support software 
upgrades to increase the efficacy of their hardware. Hardware will be updated when necessary. 
 
Future Services: 
 

The Elysium Protocol is a full body Protocol that stacks PhotoBioModulation, Scalar Field 
Enhancement, Pulsed Electromagnetic Field, Plasma Carrier Waves, 7 levels of Frequency Augmentation, 
Resonant Frequency Capabilities to 5MM hertz, TENS based Scanning and Augmentation to unblock 
blocked energy presession (only scanner of this type in the world brought into the US by ARRC LED), 
Quantum Field Scanning and Augmentation (scans the user via voice scan on phone app - sends the signal 
batch into a black box in the device which delivers the signals into the body via PEMF coils.) 
 

The ATP RFQ is the base system for Elysium and in the last 6 months has been reported to have 
shown resolution on a series of diseases western medicine could not help (2 stage 4 lung cancer cases in six 
months).  This is a ‘side effect’ of the service, not a targeted treatment.  
 

The Elysium Protocol using the Elysium Device is in and of itself a recovery center, One device - 
30 minutes - stacking Energy, Frequency and Vibration and compounding the effects into a single session 
or series of sessions.   One device, scanning and augmenting to create a true personalized energy system. 

 
ARRC owners have shown that ARRC devices improve Phase Angle, a biomarker for longevity.  

In 2025 it is our intention to prove this in clinical trials with one of our research partners as well as publish 
on Herpes, A1C levels.  Improving phase angle means people live longer, with less fragility and it creates 
a barrier against diseases like cancer, diabetes and arthritis.   
 
Market Analysis: 
 

While the ATP RFQ is generating current real life $15,000 - $25,000 per month in revenue in 
selected clinics, management believes The Elysium Device ™ , due to its more advanced feature set, 
scanning and two step protocol could generate significantly more revenue per month per room with an 
additional revenue stream from subscriptions. 
 
Sales & Distribution: 
 
 To Date ARRC LED is a small company focused on R&D.  
 

ARRC LED has reached the stage where it is now transitioning its focus from substantive product 
development to marketing and sales.  Review of similar stage companies in the longevity space are the 
basis for our market capitalization.. 
 
Trademarks, Patents and other Intellectual Property: 
 

Trademarks:   Feel, Think, Look and Perform… Better ™ 
  The Elysium Device ™ 
Patent Pending: The Elysium Device (Final office action) 

 TradeMark Pending    The Charging Station/SUPERCHARGING HUMANITY 
 
Competition: 
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 The “red light” therapy industry is growing substantially with inexpensive Red Light Therapy Beds.  
Gym Chains and Recovery center franchises and both getting into the red light business.   
 

Current documented owners of ARRC Light Beds suggest the devices are materially superior to 
the inexpensive Red Light Therapy Beds.   

 
ARRC LED has an agreement with UPGRADE Labs (Dave Asprey’s National Franchise for 

BioHacking) and has light beds in most UPGRADE Labs locations.  UPGRADE Labs originally used 
Chinese manufactured and sourced machines in their centers and just recently traded up to ARRC machines.  
Now rather than a single light bed per center, UPGRADE Labs orders 2 - 3 chambers per center to keep up 
with demand.  ARRC LED is currently used in Hypercharge, a Minnesota group positioning for a national 
launch.   
 
 The point here is that traditional Red Light Therapy is trending due to its benefits, but not as 
significant in its efficacy as the ARRC ATP RFQ which was the first device of its type in the market.  
Management believes the Elysium Device will eclipse the ATP RFQ model with IP that management 
believes will be protected by the patent and would take another three (3) years or more for competitors to 
match in any event.   
 

Companies are starting to copy ARRC’s “old” technology (ATP Base - 2018).  ARRC’s new 
technology (The Elysium Device) is now launched and beginning its distribution with special operations 
forces in the US Military.  Stacking multiple carrier energies with personalized scanning and frequency 
augmentation to 5,000,000 hertz will create capabilities in Elysium that we believe will lead us to ‘Sick 
person in - Healthy Person out.”   

 
Management believes that the improvement in technology and the reduction in session per week 

requirements that it can significantly increase the value of a treatment session without changing 
affordability.  For example current owners may earn $15,000 - $20,000 per month on the ATP RFQ 
charging $50 - $70/session x 2 sessions per week at 70% utilization.  Elysium with its single session per 
week recommendation augmented by personalized scanning may command $100 - $150 per session in 
medical environments.  At 70% utilization we anticipate gross revenues well in excess of $20,000/mo per 
device.   
 

The Charging Station will focus on existing Medical, Chiropractic, Biohacking and Physical 
Therapy businesses.  In particular, those with existing centers with a large enough customer list to saturate 
the light bed in 30 days (3,000 + on their in-house customer list). 

 
The Charging Station  

* owns the device, 
* utilizes the medical center’s own client database to premarket, 
* targets partners who have already developed a client base, 
* manages all future client contact and referral marketing, 
* manages marketing outreach beyond the center’s resources 
 

 
 
 
 
 
Executive Management Team: 
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Mike McIntyre, CEO - A dynamic sales and marketing professional with a deep interest in energy 

medicine and performance enhancement. "The Elysium Device, minus regulatory hurdles, we believe will 
get us to our mission of Sick Person In - Healthy Person Out."  Mike has excelled in the creation and 
ascension of ARRC LED as a/the technology leader in the Red Light Therapy niche. Currently, Mike's 
unique blend of scientific knowledge, drive as an elite athlete, and business acumen propels the innovation 
and market leadership at ARRC LED. The Charging Station represents ARRC LED's shift from R&D to 
retail dominance. 
 

Sonoe Fujita, iCOO -  Runs financial and inventory management. With a background in computer 
science from USC, after leaving Japan, Sonoe brings meticulous attention to detail and a strong cost-control 
mindset, overseeing engineering, inventory, and financial operations to ensure the company's efficiency 
and success. 
 

Clay Womack, iCFO – 30+ years of capital markets experience, led $4B+ of transaction value 
investment offerings between 1995 and 2009. Formerly CEO and Founder of ATX Hyperbarics, LLC (a 
Hyperbaric Oxygen Therapy center chain company), Pressure Partners Inc., (a hyperbaric chamber clinic 
operating and financing company) and Scientific Age Management, LLC (a sales and distribution company 
for hyperbaric chambers and light beds, including sales and distribution of ARRC LED Light Beds). 
 

Jeff Kohn - iOf Counsel 
 
Corporate Advisory Team: 
 
 Dr. Michael Hamblin Research (Harvard University) 
 
 ARRC has a number of Researchers, Military Professionals, Athletes, Doctors and Marketers in 
the industry that it will invite to become part of the consultative team for The Charging Station, LLC. 
 
Legal Proceedings:   
 

The Company is not a party to any legal proceedings and none are pending, or to its knowledge 
threatened, against it. 
 
 
Capitalization: 
 

$3,000,000 in debt capital through this offering.  The Company expects this to fund equipment 
purchases and other costs for 50 revenue sharing locations through this financing.   
 
 
Convertible Debt Raise   $3,000,000 
 
Total Capitalization Target:  $3,000,000    
 
Employment Arrangements:  

There are no employment agreements between the Company and its officers and key personnel at 
this time.  The Company is not paying its directors cash or other compensation for their services as such at 
this time. 
Involvement in Certain Legal Proceedings:  
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None of the Company’s directors or executive officers has been convicted in a criminal proceeding, 
excluding traffic violations or similar misdemeanors, or has been a party to any judicial or administrative 
proceeding during the past ten years that resulted in a judgment, decree, or final order enjoining the person 
from future violations of, or prohibiting activities subject to, federal or state securities laws, or a finding of 
any violation of federal or state securities laws, except for matters, if any, that were dismissed without 
sanction or settlement. 
 
 
Insurance: 
 

$2MM liability insurance for ARRC LED & its products in the parent company. 
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HOW TO SUBSCRIBE 
 

Investors who wish to subscribe for the Notes must carefully read this Memorandum and the 
Exhibits hereto. Then, they must complete, sign, date and deliver the Note Purchase Agreement attached 
hereto as Exhibit A, along with a check payable to The Charging Station, LLC in the amount of the purchase 
price for the Notes purchased. These documents should be emailed or delivered to: 
 
 The Charging Station, LLC 

9 Anacapri  
Laguna Niguel, CA 92677 

  
Attention: Clay Womack 
Email: CWomack@arrcled.com 

 
After receipt of the completed, signed and dated Subscription Questionnaire and Subscription 

Agreement, verification of the investor’s investment qualifications, and acceptance of the subscription by 
the Company (in the Company’s sole discretion), the Company will notify each investor of receipt and 
acceptance of the subscription.   
 
 
 
 

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]  
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RISK FACTORS 
 

PURCHASE OF THE NOTES INVOLVES A HIGH DEGREE OF RISK AND IS 
SUITABLE ONLY FOR PERSONS OF SUBSTANTIAL FINANCIAL MEANS WHO HAVE NO 
NEED FOR LIQUIDITY IN, AND WHO CAN AFFORD A COMPLETE LOSS OF, THEIR 
INVESTMENT. BEFORE INVESTING IN THE NOTES, PROSPECTIVE INVESTORS SHOULD 
CAREFULLY CONSIDER THE FACTORS REFERRED TO BELOW, AS WELL AS OTHER 
RISKS ASSOCIATED WITH THEIR INVESTMENT. THE MATERIAL BELOW MERELY 
SUMMARIZES SOME OF THE RISKS OF INVESTING IN THE NOTES AND IS NOT 
INTENDED TO BE A COMPLETE LIST OF RISKS ASSOCIATED WITH INVESTING IN THE 
NOTES.  THE ORDER IN WHICH THE RISKS ARE PRESENTED DOES NOT REPRESENT 
THEIR IMPORTANCE OR THEIR LIKELIHOOD OF OCCURRING.  THIS OFFERING IS 
DIRECTED ONLY TO ACCREDITED INVESTORS.   
 

SOME OF THE INFORMATION IN THIS MEMORANDUM MAY CONTAIN 
“FORWARD-LOOKING” STATEMENTS. YOU CAN IDENTIFY SUCH STATEMENTS BY THE 
USE OF FORWARD-LOOKING WORDS SUCH AS “MAY,” “WILL,” “ANTICIPATE,” 
“EXPECT,” “ESTIMATE,” “CONTINUE,” OR OTHER SIMILAR WORDS. THESE TYPES OF 
STATEMENTS DISCUSS FUTURE EXPECTATIONS OR CONTAIN PROJECTIONS OR 
ESTIMATES. WHEN CONSIDERING SUCH FORWARD-LOOKING STATEMENTS, YOU 
SHOULD KEEP IN MIND THE FOLLOWING RISK FACTORS. THESE RISK FACTORS 
COULD CAUSE THE COMPANY’S ACTUAL RESULTS TO DIFFER MATERIALLY FROM 
THOSE CONTAINED IN ANY FORWARD-LOOKING STATEMENT.  
 
Risks relating to an investment in the Notes.   
 
The Notes may be amended by a supermajority.   
 

The Notes will provide that if the approval of the Company and the holders of at least 75% of the 
outstanding principal amount of the Notes, excluding any Noteholder affiliated with the Company (a 
“Supermajority”) is obtained, the Supermajority and the Company may amend any provision of the Notes, 
but may not, (i) without the consent of the holder of each Note so affected, (A) extend of the maturity of 
the principal of or the interest on any Note or (B) reduce the principal amount of any Note or the rate of 
interest thereon; or (ii) without the consent of all of the Notes then outstanding, (A) create a privilege or 
priority of any Note or Notes over any other Note or Notes or (B) reduce the aggregate principal amount of 
the Notes required to constitute a Supermajority. However, other amendments that could affect the rights 
of the Noteholders could be made even though one or more Noteholders were to vote against them.  
 
Risk of late payment and nonpayment.  
 

The ability of the Company to repay the principal of the Notes on the Maturity Date or at all and to 
pay interest accrued on the Notes when due or at all, depends on the complete and timely execution of its 
operating plan. If the Company were not for any reason able to execute, the Company might not be able to 
repay the Notes and interest thereon timely or in full or at all.  
 
We have a limited operating history and we may not achieve or maintain profitability in the 
future. 
 

We were formed in 2024 and have limited operations to date. Since we have a limited operating 
history, you will have very little basis upon which to evaluate our ability to achieve our business objectives. 
The business and prospects of the Company must be considered in the light of the potential problems, 
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delays, uncertainties, legality and other complications encountered in connection with a newly established 
business. The risks include, but are not limited to, the possibility that we will not be able to generate a profit 
or that we incur significant losses for foreseeable or unforeseeable difficulties and expenses.  This could 
have a material adverse effect on the Company’s business, financial condition and results of operations. 
 
No Voting or Control Rights.   
 

Noteholders will not have voting or control rights.  Noteholders will be relying on the Manager to 
control and manage the Company.  
 
Illiquidity 
 

Note investments will be illiquid until paid.   
 
Risk of prepayment; no prepayment premium. 
 

The Company will have the right, in its sole discretion, to prepay the Notes, in whole or in part, at 
any time upon thirty days written notice to the Noteholders. In the event that the Notes are prepaid by the 
Company, it will be obligated to pay the Noteholders the principal of and the interest accrued on the prepaid 
Notes, without any premium of any kind. Prepayments will be required to be allocated among the Notes 
pro rata in accordance with the outstanding principal amount thereof. “Description of the Notes and Note 
Administration Agreement.”  
 
Conflicts of interest. 
 

We have material conflicts of interest because the Company is majority-owned by our parent 
company (and/or the majority owner of our parent company), who also serves as the president of the 
Company.  It is possible that our parent Company or our president may have a material conflict of interest.  
In addition, our business plan is so purchase light beds only from our parent company.  Our contract will 
specify that we will buy light beds from our parent at their cost plus 20%. However, we do not have control 
over our parent’s costs so there could be a conflict of interest.  In addition the Company may benefit from 
certain actions to be taken or not taken by its parent company, and the Company will have no control over 
the actions of its parent Company. 
 
No sinking fund.   
 

The Company is not required to establish a sinking fund for repayment of the Notes but is required 
to establish a two year interest fund solely to pay interest on the Notes. Accordingly, payment of the Notes 
at maturity will depend upon the availability of cash in an amount sufficient to pay the principal and interest 
then due. Because of the uncertain nature of the future events, no assurance can be given that there will be 
sufficient cash on hand at that time.  
 
The collateral securing the Notes, if foreclosed on, may not produce sufficient funds to repay the 
Notes.  
 

If the Company were to default on the Notes, the collateral securing the Notes could be foreclosed 
on and sold. No assurance can be given that the proceeds of such sale might not be insufficient to repay the 
principal of and the interest accrued on the Notes. In that case, the investors might not be able to recover 
that insufficiency from the remaining unsecured assets of the Company.  
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The Financial Forecast may not be accurate.   
 

The Financial Forecast set forth in Exhibit B is based on a number of assumptions as to future 
events which may not occur or which may have different results or outcomes than anticipated. Certain of 
the significant assumptions underlying this Financial Forecast are summarized in Exhibit B. The 
assumptions do not, and cannot, consider such unpredictable factors as the risk factors referred to herein or 
unexpected events. There can be no assurance that the results reflected in the Financial Forecast will be 
achieved. Due to the many uncertainties involved, the actual results of Company operations and an 
investment in the Notes may be different than those projected, and the differences may be material. 
Accordingly, the Financial Forecast should not be relied upon to indicate the actual results that will 
be achieved. The Financial Forecast has been compiled by the Company but has not been reviewed or 
passed upon by the Company’s independent registered public accountants or its legal counsel.  
 
Sources of funding for future needs may not be forthcoming.  
 

Substantially all of the proceeds of the offering will be used for the operating plan and payment of 
various fees and expenses described herein. If the Company should have future needs for capital for any 
other purpose, no assurance can be given that it would be available on acceptable terms or at all.   
 
Audited financial statements are not available.  
 

The Company will prepare unaudited financial statements.  Such statements may not be reviewed 
by outside accountants.  
 
The Company may be affected by war and terrorist attacks.   
 

Present and future operations by the United States armed forces and terrorist actions against the 
United States may have an adverse effect on the international, national and local economies and may 
adversely affect the economic performance of the Company.  
 
The regional, national and international economies may soften.   
 

Risk factors related to the Company’s financial condition. Softness in the regional, national and/or 
international economy could materially and adversely impact the Company, including its ability of the 
Company to complete the implementation of its operating plan. Any financial difficulties encountered 
during the development may materially and adversely affect the Company’s economic performance.  
 
Financial Projections; ability of the Company to be successful in obtaining revenues and raising 
funding, and ability of Company to continue as a going concern.  
 

The ability of the Company to continue as a going concern is dependent on the timely and 
successful execution of its operating plan, which includes achieving the sales described in the financial 
projections, limiting costs and expenses as described in the financial projections and achieving the margins 
described in the financial projections.  There are no assurances the Company will be able to achieve these 
goals or otherwise be able to achieve the results described in the financial projections.  The Company may 
require capital beyond the net proceeds that it will receive if it sells the Maximum Offering Amount of the 
Notes to meet contingencies or the impact of unexpected events.  And, even with additional capital, the 
Company may not be able to achieve the results described in the financial projections.  If the Company is 
not able to achieve the results described in the financial projections the Company may not be able to 
continue as a going concern.  There are uncertainties relating to the Company’s ability to access capital, 
including its continued losses.   There can be no assurance the Company will obtain revenue or achieve 
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profitability or positive cash flows or be able to obtain funding or that, if obtained, they will be sufficient, 
or whether any other initiatives will be successful, such that the Company will be able to continue as a 
going concern.  
 
The Company’s Management has Eight (8) years manufacturing experience.  
 

The manager of the Company has eight (8) years of experience in the light bed industry.  However, 
this experience may not be sufficient for the Company to achieve its goals.   
 
The Company faces significant competition in the market for its products. If it is unable to compete 
successfully, it may not be able to sell products or to sell them at sufficient profit margins.  
 

The Company faces intense competition in the sale of its products and competes with many other 
companies on the basis of price, service, quality, product characteristics and the ability to supply products 
to customers in a timely manner.  Competitors include NOVOTHOR, ASPEN THERALIGHT, PRISM, 
SPECTRA and some very small production others.  In addition, the Company competes against products 
and services designed to provide improved health and wellness.  If any of these other light beds or products 
designed to provide improved health and wellness are able to provide better products and services then the 
Company is not likely to be able to achieve the goals contained in the financial projections.  Although there 
appears to be no clear-cut industry leader, some of the Company’s competitors have greater brand name 
recognition and their products may enjoy greater initial market acceptance among potential customers. In 
addition, many competitors have significantly greater financial, technical, sales, marketing, distribution, 
service and other resources than the Company and may also be better able to adapt quickly to customers’ 
changing demands and changes in technology, to enhance existing products, to develop and introduce new 
products and new production technologies and to respond timely changing market conditions and customer 
demands. If the Company is not able to compete successfully in the face of its competitors’ advantages, its 
ability to gain market share or market acceptance for the products that it sells could be limited, its revenues 
and its profit margins could suffer, and it may never become profitable.  
 
Operating Agreement  
 
 The Purchasers and/or Noteholders will not have control over the Operating Agreement of the 
Company either before or after conversion.  A copy of the Operating Agreement of the Company is 
attached as an Exhibit to this offering circular. 
 
Patent Protection 
 

While the Company believes that the trademark and patent protection under which the ARRC LED 
products are manufactured (see “Description of Business – Trademarks, Patents and Other Intellectual 
Property”) may afford certain protection from competition by similar products, no assurance can be given 
that ARRC LED would successfully be able to defend its rights in or use its intellectual property rights to 
prevent competitors from selling their products in the market.  Further, no assurance can be given that the 
intellectual property rights of ARRC LED LLC will be sufficient to protect the business of the Company 
in a meaningful manner.   
 
The Company’s inability to generate sufficient cash flows, raise capital, and actively manage its 
liquidity may impair its ability to execute its business plan,.  
 

There are uncertainties related to the timing and use of its cash resources and working capital 
requirements. These uncertainties include, among other things, its ability to raise capital, to purchase 
products for resale, the timing and volume of commercial sales and the associated gross margins of itis 
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products and the development of markets for, and customer acceptance of, new products. To the extent 
possible, the Company will attempt to limit these risks by; (i) monitoring its sales prospects and (ii) 
continually aiming to have expenses be appropriate given current and expected sales volume. However, 
because these factors are not within its control, the Company may not be able to accurately predict its 
necessary cash expenditures or obtain financing in a timely manner to cover any shortfalls.  If funding is 
not sufficient, it is possible that in order to remain in business, the Company may be dependent on  
willingness of its employees to work for the Company at salaries that are not commensurate with their 
contributions and abilities.  
 
The Company has incurred losses during its development period and if it continues to do so, it may not 
be able to implement its operating plan.  
 

The Company’s current strategy is to pursue its operating plan, but it is unlikely, in the absence of 
funding, that it will be able to do so. If the Company is unable to do so, it may not be able to continue as a 
going concern.  
 
The Company may not be able to raise equity capital to service the Notes, if needed, or for other 
purposes.  
 

The following factors may adversely affect the ability of the Company to raise equity capital:  
 

• For the near future, the Company intends to retain its earnings, if any, to finance the development 
and expansion of its business and does not anticipate paying distributions to its members.  

 
• Under the so-called “Jobs Act”, the information that the Company is required to disclose and the 

financial reporting that it must comply with have been reduced such that they are less than that required to 
be disclosed by larger public companies.  
 

As a result, investors in the Notes should consider the risk that the Company may not be able to 
repay the Notes through funds raised by sales of its equity securities.  
 
In order to grow, the Company may need additional financing.  If it cannot meet its capital 
requirements, its business will suffer or it will be unable to continue to operate.  
 

The Company may need additional financing to in order to pursue business goals or to continue 
operating The Company’s liquidity could present a material risk to its continuance as a going concern 
because it does not have sufficient funds to finance its operating plan. No assurance can be given that the 
Company will be able to raise additional capital.   If adequate funds are not available or are not available 
on acceptable terms, the Company’s operating results and financial condition may suffer and it may not be 
able to continue as a going business. The Company can give no assurance that it will be able to obtain such 
capital in sufficient amounts or on acceptable terms or any terms at all.  
 
The Company may not be able to generate sufficient cash to service the Notes.  
 

The Company may not be able to generate cash sufficient to meet its obligations under the Notes 
in a timely manner. In that event, the Company would need to seek additional financing, which it may not 
be able to obtain on favorable terms or on any terms at all. If sufficient additional financing were available, 
the Company might not be able to repay the Notes and investors could lose some or all of their investment.  
 
 
 



 

 17 
  

The Company could have uninsured losses or incur unlimited liability.   
 

The Company intends to maintain commercially reasonable insurance coverage against liability for 
personal injury and property damage but cannot provide any assurance to investors that such insurance will 
be sufficient to cover all such potential losses. Insurance against certain risks, such as war, terrorism, floods, 
hurricanes/wind and/or earthquakes, may be unavailable now or in the future. Insurance may not be 
available at an unacceptable cost or in the amount of the full market value or replacement cost of the insured 
property or in an amount sufficient to cover other risks. The Company does not intend to obtain flood, wind, 
mold, patent protection or earthquake insurance. Further, the Company cannot provide any assurance that 
particular risks that are currently insurable will continue to be insurable on an economic basis or that current 
levels of coverage will continue to be available. The Company may become liable for any uninsured or 
underinsured personal injury, death or property damage claims, the liability for some of which could be 
unlimited. Losses that are underinsured or uninsured could cause the Company to be unable to make 
payments to the Noteholders and they could lose some or all of their investments.  
 
Risk related to the Company’s business  
 
The Company is managed by its primary owner and thus there is not independent oversight of its 
management.  
 

The Company is managed by its primary owner who also is the President of the Company.  The 
President of the company has full control over all actions of the Company.  No other person or entity has 
control over the management of the Company.  And, there is no independent oversight of the Company by 
another person or entity.  The success of the Company will be highly dependent on the decisions and actions 
of the President.   
 
The Company could lose its supply contract for ARRC LED products.  
 

The Company will purchase its products from its parent company.  If the Company loses its ability 
to pay its products it will lack product for sales and will likely not be able to repay principal and interest 
accrued on the Notes and would be substantially and adversely impacted. In the worst case, the Company 
would be unable to continue its operations and the Noteholders could lose their investment.   
 
The usage of our products may be lower than projected. 
 

It is possible that the use of our products is lower than expected and therefore we are unable to 
generate the revenue through the revenue share program that we have projected.  If this occurs it would 
have a material adverse effect on the Company’s business, financial condition and results of operations. 
 
The cost to maintain products and service clients and revenue share partners may be higher than 
expected.   
 

It is possible that the cost to maintain our products and service clients and revenue share partners 
may be higher than expected.  If this occurs it would have a material adverse effect on the Company’s 
business, financial condition and results of operations. 
 
 
 
 
Revenue share risks.   
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It is possible that the terms of agreements with our revenue share partners may not be acceptable 
to our revenue share partners now or in the future.  It possible that we are not able to enter into the number 
of agreements with revenue share partners that we have projected.  It is possible that the revenue from the 
revenue share partnerships does not achieve projections.  And, it is possible that we have underestimated 
our customer acquisition costs and/or our monthly ongoing costs for revenue share partnerships.  If any of 
the foregoing occur, it could have a material adverse effect on the Company’s business, financial condition 
and results of operations. 
 
The Company’s business depends substantially on recruiting additional members of management and 
key personnel, and its business could be severely disrupted if it were unable to hire such personnel or 
lose their services.  
 

To implement its operating plan, the Company will need to attract, hire and retain additional 
employees. If the Company were unable to hire them or if, after being hired, one or more of them were 
unable or unwilling to continue to work for the Company, it would have to spend a considerable amount of 
time and resources searching, recruiting, and integrating their replacements, which would substantially 
divert management’s attention from and severely disrupt the Company’s business. The Company may not 
be able to attract and retain personnel because if it does not have the resources to pay competitive 
compensation or if its future is uncertain.  
 
Markets for the Company’s products may develop more slowly than it anticipates. This would 
significantly harm its ability to generate revenues and may cause it to be unable to recover the 
expenses that it incurs in the development and acquisition of its products. 
 

Markets may develop more slowly than the Company anticipates. Any such delay or failure would 
significantly harm its revenues and it may be unable to recover the costs that it has incurred or will incur in 
its business. If this were to occur, the Company could be materially or adversely impacted or could fail. 
The Company’s ability to market its products at competitive prices can be affected by many factors, some 
of which are beyond its control, including: the emergence of more competitive technologies and products; 
the future cost of raw materials; the manufacturing and supply costs for its products; and the perceptions of 
potential customers and the general public regarding the Company and these products. 
 
The Noteholders will be dependent on management of the Company to execute its operating plan and 
will have no right to prepayment if management changes.   
 

The Noteholders will not have the right to vote on any matter affecting the Company and will be 
entirely dependent on its management to execute its operating plan properly and for its day-to-day operation 
and management. If management is not successful, the Company may not generate sufficient cash to make 
payments of principal and interest on the Notes in a timely manner and the Noteholders could lose some or 
all of their investments. In addition, the Noteholders will have no right to prepayment or other recourse if 
management of the Company changes as the result of a change of control of the Company or for any other 
reason.  
 
Unexpected economic events could impair the Company’s ability to service the Notes.  
 

Unexpected economic events could have an adverse impact on the Company’s ability to make 
payments of principal and interest on the Notes in a timely manner. There can be no assurance that such 
events will not occur. 
 
The Company may not be able to successfully manage expansion of its operations.  
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The Company’s operating plan may not be fully or partially successful. While the Company intends 
continually to monitor its operating plan as necessary, its management skills and systems currently in place 
may not enable it to implement this plan or to attract and retain the personnel that are required to expand 
its business. Failure to manage growth effectively or to implement strategy in a timely manner may 
significantly and adversely affect the Company’s operations and its ability to achieve profitability.  

 
The Company is not diversified.   
 

The Company’s revenue will be generated from a relatively narrow product line primarily focused 
on health – and more specifically – the photobiomodulation light bed and energy medicine industry. As a 
result, the Company’s revenues are at greater risk that they would be if its product line were wider or if it 
marketed is product to additional industries.  If the light bed industry faces challenges, the Company will 
likely face challenges. 
 
The Company is subject to adverse economic and regulatory changes.  
 
  The Company is subject to changes that could affect the medical and wellness device industry, 
including: (i) changes in general or local conditions, (ii) changes in supply or demand for similar competing 
products, (iii) changes in interest rates and availability of working capital which may render it difficult to 
sell its products profitably, (iv) changes in law and its interpretation relating to medical and wellness 
products and (v) periods of high interest rates and restricted money supply. For these and other reasons, 
there can be no assurances that the Company will be operated profitably or eventually be sold for a gain. 
Any such changes, individually or in the aggregate, could have a material adverse effect on the Company’s 
business, financial condition and results of operations.  
 
The Company may not be able to sell its products at competitive prices. If it fails to do so, it may not be 
able to generate sufficient revenues to achieve and sustain profitability.  
 

While the Company plans to sell its products at competitive prices, it may not be able to do so. The 
prices at which it acquires products is dependent largely on material and manufacturing costs and in some 
cases, adjustment for inflation. If the cost at which the Company acquires products increases, the Company 
may not be able to resell its products at satisfactory margins.  
 
Risk Factors Related to the Company’s Products and Technology.  
 
The Company depends on its intellectual property and its failure to protect that intellectual property 
could adversely affect its growth and success.  
 

The Company relies on the patents and trademarks relating to its ARRC LED products and other 
marketing and operational intellectual property and may acquire additional intellectual property in the 
future. Failure to protect intellectual property rights may reduce the Company’s ability to prevent others 
from using technology that it owns or develops. It may rely on a combination of patent, trade secret, 
trademark and copyright laws to protect its intellectual property. Patent protection is subject to expensive 
and complex factual and legal criteria that may give rise to uncertainty as to the validity, scope and 
enforceability of a particular patent. Accordingly, the Company cannot assure that any patents or third-
party patents owned by or licensed to it will not be invalidated, circumvented, challenged, rendered 
unenforceable, or licensed to others or that any that any of its existing and future patent applications will 
be issued with the breadth of protection that is sought, if at all. In addition, effective patent, trademark, 
copyright and trade secret protection may be unavailable, limited, not applied for, or unenforceable in 
foreign countries.  Furthermore, the Company will be dependent on its parent company to enforce any 
intellectual property rights.  While the Company would expect interests to be aligned, it is possible that its 
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parent company may not choose to enforce its intellectual property rights and this could have a material 
adverse effect on the Company’s business, financial condition and results of operations. 
 

While the Company intends to seek protection of its proprietary intellectual property through 
contracts, including confidentiality and similar agreements with its customers and employees, it cannot 
assure that the parties who enter into such agreements with it will not breach them, that it will have adequate 
remedies for any such breach or that such parties will not assert rights to intellectual property of which they 
learn from relationships with it.  
 

For information about patents and trademarks relating to ARRC LED products, see “Description 
of Business – Patents, Trademarks and Other Intellectual Property.” 
 
Intellectual property litigation could negatively affect the Company’s business.  
 

In order to establish and maintain its competitive position, the Company and its parent company 
may need to prosecute claims against others who it believes are infringing its rights and defend claims 
brought against it by others who believe that it is are infringing their rights. Involvement in intellectual 
property litigation could result in significant expense to the Company, adversely affect sales of the products 
involved, the use or licensing of related intellectual property or divert the efforts of its technical and 
management personnel from their principal responsibilities, regardless of how such litigation is resolved. 
If the Company is found to be infringing on the intellectual property rights of others, it may, among other 
things, be required to pay substantial damages; cease the development, manufacture, use, sale or 
importation of products that infringe on such intellectual property rights; discontinue processes 
incorporating the infringing technology; expend significant resources to develop or acquire non-infringing 
intellectual property or products; or obtain licenses to the relevant intellectual property.  
 

The Company cannot give any assurance that it or its parent company will prevail in any intellectual 
property litigation or that, if it does not prevail, licenses for the intellectual property or products would be 
available on commercially reasonable terms, if at all. The cost of intellectual property litigation as well as 
the damages, licensing fees or royalties that the Company might be required to pay could have a material 
adverse effect on its business, operations and financial results.  
 
Current and future regulatory requirements could adversely affect the Company’s financial condition 
and its ability to conduct its business.  
 

SKGLOBAL TRADING Inc DBA ARRC LED Manufactures its Class II Exempt, FDA registered 
devices to Class III standards at Semikinetics in Lake Forest CA. 
 

Devices are built to more stringent Class III standards, ISO 9001, 9100, 13485, IPV 625 and ITAR. 
 

It is possible that regulations and approvals may change.  If there are changes it is possible that the 
Company’s products no longer meet FDA or other manufacturing standards or that meeting such standards 
is not possible at a commercially reasonable cost.  If this should happen, it would have a material adverse 
effect on the Company’s business, financial condition and results of operations. 
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The following table sets forth certain information concerning the estimated use of the proceeds of 
the Offering, showing how they will be applied in the event that the entire $3,000,000 of Notes are sold. If 
the amount sold falls short, the Company would allocate such amount in such manner, compatible with the 
purposes for which the Notes are being sold, as it deems appropriate. 
 
 
 

SOURCES AND USES OF PROCEEDS 
 
Sources:  
 
Capital Raise:      $3,000,000 
 
 
Uses:  

 
Fees & Commissions     $   300,000 

 
50 Elysium Units    $2,500,000 

 
Shipping & Installation    $   200,000 

 
Total Use of Proceeds:     $3,000,000 
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PROSPECTIVE INVESTORS SHOULD CONSULT WITH THEIR TAX ADVISORS 
REGARDING THE FEDERAL, STATE, LOCAL AND FOREIGN INCOME, FRANCHISE, 
PERSONAL PROPERTY AND ANY OTHER TAX CONSEQUENCES OF THEIR OWNERSHIP AND 
DISPOSITION OF THE NOTES.   
 

TREASURY DEPARTMENT CIRCULAR 230 (“CIRCULAR 230”) NOTICE: TO ENSURE 
COMPLIANCE WITH CIRCULAR 230, PROSPECTIVE INVESTORS ARE HEREBY NOTIFIED 
THAT (A) ANY DISCUSSION OF FEDERAL TAX ISSUES CONTAINED OR REFERRED TO IN 
THIS MEMORANDUM IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, 
BY PROSPECTIVE INVESTORS FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE 
IMPOSED ON THEM UNDER THE INTERNAL REVENUE CODE (B) SUCH DISCUSSION IS 
WRITTEN IN CONNECTION WITH THE PROMOTION OR MARKETING BY THE COMPANY OF 
THE TRANSACTIONS OR MATTERS ADDRESSED IN THIS MEMORANDUM; AND (C) 
PROSPECTIVE INVESTORS SHOULD SEEK TAX ADVICE BASED ON THEIR PARTICULAR 
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.  
 

The following is a summary of certain U.S. federal income tax considerations of the ownership and 
disposition of the Notes. This summary is based upon provisions of the Code, applicable U.S. Treasury 
regulations, administrative rulings and judicial decisions in effect as of the date of this prospectus 
supplement, any of which may subsequently be changed, possibly retroactively, or interpreted differently 
by the Internal Revenue Service (the “IRS”) so as to result in U.S. federal income tax consequences different 
from those discussed below. Except where noted, this summary deals only with a Note held as a capital 
asset (within the meaning of Section 1221 of the Code) by a beneficial owner who purchases the Note on 
original issuance at the first price at which a substantial portion of the Notes of the applicable series is sold 
for cash to persons other than bond houses, brokers, or similar persons or organizations acting in the 
capacity of underwriters, placement agents or wholesalers. This summary does not address all aspects of 
U.S. federal income taxes, including the impact of the Medicare contribution tax on net investment income, 
and does not deal with all tax consequences that may be relevant to holders in light of their personal 
circumstances or particular situations, such as:   
 

• tax consequences to brokers or dealers in securities or currencies, financial institutions, regulated 
investment companies, real estate investment trusts, tax-exempt entities, insurance companies and 
traders in securities that elect to use a mark-to-market method of tax accounting for their securities;  
 
• tax consequences to persons holding Notes as a part of a hedging, integrated, conversion or 
constructive sale transaction or a straddle;  
 
• tax consequences to U.S. holders, as defined below, whose “functional currency” is not the U.S. 
dollar;  
 
• tax consequences to “controlled foreign corporations,” “passive foreign investment companies,” 
and corporations that accumulate earnings to avoid U.S. federal income tax;  
 
• tax consequences to persons subject to special tax accounting rules as a result of any item of gross 
income with respect to the Notes being taken into account in an applicable financial statement;  
 
• tax consequences to entities treated as partnerships for U.S. federal income tax purposes and 
investors therein;  
 
• tax consequences to certain former citizens or residents of the United States;  
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• alternative minimum tax consequences;  
 
• state, local or foreign tax consequences; and  
 
• estate or gift taxes.  
 
If an entity or arrangement that is treated as a partnership for U.S. federal income tax purposes 

holds Notes, the tax treatment of a partner or member generally will depend upon the status of the partner 
or member and the activities of the entity. Partner or members in such an entity should consult their tax 
advisors.   
 

Each prospective investor in the Notes, should consult his tax advisor concerning the U.S. federal 
income tax consequences to him in light of his own specific situation, as well as consequences arising under 
the U.S. federal estate or gift tax laws or under the laws of any other taxing jurisdiction.   
 

In this discussion, the term “U.S. holder” refers to a beneficial owner of Notes that is, for U.S. 
federal income tax purposes, namely:   
 

• an individual citizen or resident of the United States;    
 
• a corporation (or any other entity treated as a corporation for U.S. federal income tax purposes) 
created or organized in or under the laws of the United States, any state thereof or the District of 
Columbia; 
 
 • an estate the income of which is subject to U.S. federal income taxation regardless of its source; 
or  
 
• a trust, if it (1) is subject to the primary supervision of a court within the United States and one or 
more U.S. persons have the authority to control all substantial decisions of the trust, or (2) has a 
valid election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person.  
 
The term “non-U.S. holder” refers to a beneficial owner of Notes that is neither a U.S. holder nor 

a partnership or other entity that is treated as a partnership for U.S. federal income tax purposes.    
 
Taxation of U.S. Holders   
 
Interest Income   
 

It is anticipated, and this discussion assumes, that the Notes will be issued with no more than a de 
minimis amount (as set forth in the applicable U.S. Treasury regulations) of original issue discount. In such 
case, interest paid on the Notes generally will be taxable to a U.S. holder as ordinary interest income at the 
time such payments are accrued or received (in accordance with the U.S. holder’s regular method of tax 
accounting). For information about tax consequences if the Notes are issued with more than a de minimis 
amount of original issue discount, see “Original Issue Discount.”  
 
 
 
 
 
Sale, Exchange, Redemption, Repurchase or Other Taxable Disposition of the Notes   
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A U.S. holder will generally recognize gain or loss equal to the difference between the amount 
realized on the sale, exchange, redemption, repurchase by the Company or other taxable disposition of a 
Note (except to the extent the amount realized is attributable to accrued and unpaid interest, which will be 
taxable as ordinary interest income to the extent not previously included in income) and the U.S. holder’s 
adjusted tax basis in such Note. A U.S. holder’s adjusted tax basis in Note generally will be its initial 
purchase price. Any gain or loss recognized on a sale, exchange, redemption, repurchase by the Company 
or other taxable disposition of the Note will be capital gain or loss. If, at the time of such sale, exchange, 
redemption, repurchase other taxable disposition, a U.S. holder will be treated as holding the Note for more 
than 1 year, such capital gain or loss will be a long-term capital gain or loss. Otherwise, such capital gain 
or loss will be a short-term capital gain or loss. In the case of certain non-corporate U.S. holders (including 
individuals), long-term capital gains are generally eligible for reduced rates of U.S. federal income taxation. 
A U.S. holder’s ability to deduct capital losses may be limited.   
 
Information Reporting and Backup Withholding   
 

Information reporting requirements generally will apply to interest on the Notes and the proceeds 
of a sale, exchange, redemption, repurchase by the Company or other taxable disposition of a Note paid to 
a U.S. holder unless the U.S. holder is an exempt recipient (such as a corporation). Backup withholding 
will apply to those payments if the U.S. holder fails to provide its correct taxpayer identification number, 
or certification of exempt status, or if the U.S. holder is notified by the IRS that it has failed to report in full 
payments of interest and dividend income. Any amounts withheld under the backup withholding rules will 
be allowed as a refund or a credit against a U.S. holder’s U.S. federal income tax liability provided the 
required information is furnished to the IRS in a timely manner.   
 
Taxation of Non-U.S. Holders   
 
Payments of Interest   
 

Subject to the discussion of backup withholding and FATCA below, U.S. federal withholding tax 
will not be applied to any payment of interest on a Note to a non-U.S. holder provided that:   
 

• interest paid on the Note is not effectively connected with the non-U.S. holder’s conduct of a trade 
or business in the United States;  
 
• the non-U.S. holder does not actually or constructively own 10% or more of the total combined 
voting power of all classes of the Company’s stock that are entitled to vote within the meaning of 
section 871(h)(3) of the Code;  
 
• the non-U.S. holder is not a “controlled foreign corporation” that is related to us (actually or 
constructively) through stock ownership; and  
 
• either (1) the non-U.S. holder provides its name and address, and certifies, under penalties of 
perjury, that it is not a U.S. person (which certification may be made on the applicable IRS Form 
W-8) or (2) the non-U.S. holder holds the Note through certain foreign intermediaries or certain 
foreign partnerships, and the non-U.S. holder and the foreign intermediary or foreign partnership 
satisfy the certification requirements of applicable U.S. Treasury regulations.  
 

 
 

If a non-U.S. holder cannot satisfy these requirements, payments of interest made to the holder will 
be subject to the 30% U.S. federal withholding tax, unless the non-U.S. holder provides the applicable 



 

 25 
  

withholding agent with a properly executed (1) IRS Form W-8-BEN or W-8BEN-E, as applicable, claiming 
an exemption from or reduction in withholding under the benefit of an applicable income tax treaty or (2) 
IRS Form W-8ECI (or other applicable form) stating that interest paid on the Notes is not subject to U.S. 
federal withholding tax because it is effectively connected with the non-U.S. holder’s conduct of a trade or 
business in the United States. If a non-U.S. holder is engaged in a trade or business in the United States and 
interest on the Notes is effectively connected with the conduct of that trade or business and, if required by 
an applicable income tax treaty, is attributable to a U.S. permanent establishment, then, although the non-
U.S. holder will be exempt from the 30% withholding tax provided the certification requirements discussed 
above are satisfied, the non-U.S. holder will be subject to U.S. federal income tax on that interest on a net 
income basis in the same manner as if the non-U.S. holder were a U.S. holder. In addition, if a non-U.S. 
holder is a foreign corporation, it may be subject to a branch profits tax equal to 30% (or lesser rate as may 
be specified under an applicable income tax treaty) of its effectively connected earnings and profits, subject 
to adjustments.   
 
Sale, Exchange, Redemption, Repurchase or Other Taxable Disposition of the Notes   
 

Subject to the discussion of backup withholding and FATCA below, gain recognized by a non-U.S. 
holder on the sale, exchange, redemption, repurchase by the Company or other taxable disposition of a Note 
will not be subject to U.S. federal income tax unless:   
 

• that gain is effectively connected with a non-U.S. holder’s conduct of a trade or business in the 
United States (and, if required by an applicable income treaty, is attributable to a U.S. permanent 
establishment); or  

 
• the non-U.S. holder is an individual who is present in the United States for 183 days or more in 
the taxable year of that disposition and certain other conditions are met.  
 
If a non-U.S. holder is an individual or foreign corporation described in the first bullet point above, 

it will be subject to tax on the net gain derived from the sale, exchange, redemption, repurchase by the 
Company or other taxable disposition under regular graduated U.S. federal income tax rates and in the same 
manner as if the non-U.S. holder were a U.S. holder. In addition, if a non-U.S. holder is a foreign 
corporation that falls under the first bullet point above, it may be subject to the branch profits tax equal to 
30% (or lesser rate as may be specified under an applicable income tax treaty) of its effectively connected 
earnings and profits, subject to adjustments. If a non-U.S. holder is eligible for the benefits of an income 
tax treaty between the United States and its country of residence, any such gain will be subject to U.S. 
federal income tax in the manner specified by the treaty and generally will be subject to U.S. federal income 
tax only if such gain is attributable to a permanent establishment maintained by the non-U.S. holder in the 
United States.   
 

If a non-U.S. holder is an individual described in the second bullet point above, such non-U.S. 
holder will be subject to a flat 30% (or lesser rate as may be specified under an applicable income tax treaty) 
tax on the gain derived from the sale, exchange, redemption, repurchase by us or other taxable disposition, 
which may be offset by U.S. source capital losses, even though such non-U.S. holder is not considered a 
resident of the United States.   
 
 
Information Reporting and Backup Withholding  
 

Generally, the amount of interest paid to non-U.S. holders and the amount of tax, if any, withheld 
with respect to those payments must be reported annually to the IRS and to non-U.S. holders. Copies of the 
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information returns reporting such interest and withholding may also be made available to the tax authorities 
in the country in which a non-U.S. holder resides under the provisions of an applicable income tax treaty.   
 

In general, a non-U.S. holder will not be subject to backup withholding with respect to payments 
of interest that the Company makes, provided the applicable statement described above in the last bullet 
point under “Taxation of Non U.S. Holders – Payments of Interest” has been provided and the applicable 
withholding agent does not have actual knowledge or reason to know that the holder is a United States 
person, as defined under the Code, which is not an exempt recipient. In addition, a non-U.S. holder will be 
subject to information reporting and, depending on the circumstances, backup withholding with respect to 
payments of the proceeds of the sale, exchange, redemption, repurchase by us or other taxable disposition 
of a Note within the United States or conducted through certain U.S. related financial intermediaries, unless 
the statement described above has been received, and the payor does not have actual knowledge or reason 
to know that a holder is a United States person, as defined under the Code, that is not an exempt recipient, 
or the non-U.S. holder otherwise establishes an exemption. Any amounts withheld under the backup  
withholding rules will be allowed as a refund or a credit against a non-U.S. holder’s U.S. federal income 
tax liability provided the required information is furnished to the IRS in a timely manner.   
 
Foreign Account Tax Compliance Act (FATCA)   
 

A 30% U.S. federal withholding tax may apply to interest income paid on Notes paid to (i) a 
“foreign financial institution” (as specifically defined in the Code), whether such foreign financial 
institution is the beneficial owner or an intermediary, unless such foreign financial institution agrees to 
verify, report and disclose its “United States account” holders (as specifically defined in the Code) and 
meets certain other specified requirements or (ii) a “nonfinancial foreign entity” (as specifically defined in 
the Code). While the withholding under FATCA would have applied also to the gross proceeds from a 
disposition of Notes occurring after December 31, 2018, recently proposed Treasury regulations eliminate 
such withholding entirely. Taxpayers generally may rely on these proposed Treasury regulations until final 
Treasury regulations are issued. whether such non-financial foreign entity is the beneficial owner or an 
intermediary, unless such non-financial foreign entity provides a certification that the beneficial owner of 
the payment does not have any substantial U.S. owners or provides the name, address and taxpayer 
identification number of each substantial U.S. owner and certain other specified requirements are met. In 
certain cases, the relevant foreign financial institution or non-financial foreign entity may qualify for an 
exemption from, or be deemed to be in compliance with, these rules. Further, foreign financial institutions 
located in jurisdictions that have an intergovernmental agreement with the United States governing FATCA 
may be subject to different rules. If an interest payment is subject both to withholding under FATCA and 
to the U.S. federal withholding tax discussed above under “Taxation of Non-U.S. Holders—Payments of 
Interest,” the U.S. federal withholding under FATCA may be credited against, and therefore reduce, such 
other U.S. federal withholding tax. Holders should consult their tax advisors regarding these rules and 
whether they may be relevant to their ownership and disposition of Notes.  
 
 
 
 
 
 
 
 
Reclassification of Notes as Equity  
 

Section 385(a) of the Code, as amended in 1989, authorizes the Secretary of the Treasury to 
prescribe such regulations “as may be necessary or appropriate” to determine whether an interest in a 
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corporation is treated as stock or indebtedness, in whole or in part, for purposes of the Code. Section 385(b) 
provides that such regulations shall set forth factors to be taken into account in determining whether a 
debtor-creditor relationship exists or a corporation shareholder relationship exists with respect to a 
particular factual situation. On November 4, 2019, the Department of the Treasury and the Internal Revenue 
Service published final regulations under Section 385. Section 385, under certain circumstances, recast debt 
between related parties as equity for U.S. federal income tax purposes. Presently, no regulation under 
Section 385 would recast the Notes, if held by a person that is not a related party, as equity. The language 
of Section 385 indicates that, in the absence of a regulation, the IRS is unable to claim that the Notes in the 
hands of an unrelated party are equity.  
 

Accordingly, the Company believes that the Notes that are not held by related parties will be 
characterized as debt instruments, unrelated Noteholders will be treated as creditors of the Company and 
interest payments received by unrelated Noteholders will be treated as such. However, no assurance can be 
given that, notwithstanding the requirement of Section 385 that a regulation that permits the reclassification 
of debt in the hands of an unrelated holder as equity, the IRS will not seek to recharacterize the Notes or 
that such a regulation, if adopted, would not have retroactive effect.  
 

If the IRS sought to recharacterize the Notes as equity in the face of Section 385 and existing 
regulation, the Company believes, but cannot assure, that it would prevail in a court proceeding contesting 
the recharacterization. Numerous court decisions set forth the criteria for determining whether and issuer 
and the holders of its debt stand in the relationship of creditor and debtor. The determination is a question 
of fact that is based on the individual facts and circumstances of each case. The court in Dixie Dairies Corp. 
v. Commissioner of Internal Revenue, 74 T.C. 476 (1980), set forth a list of 13 factors that have developed 
in case law in determining whether advances made by a shareholder to a corporation constituted debt or 
equity. These are (citations to quoted matter omitted):   
 

1. Name or label: “The issuance of a stock certificate indicates an equity contribution; the issuance 
of a bond, debenture, or note is indicative of a bona fide indebtedness.”  
 
2. Fixed maturity date: “The presence of a fixed maturity date indicates a fixed obligation to repay, 
a characteristic of a debt obligation. The absence of the same on the other hand would indicate that 
repayment was in some way tied to the fortunes of the business, indicative of an equity advance.”  
 
3. Source of repayment: “If repayment is possible only out of corporate earnings, the transaction 
has the appearance of a contribution of equity capital but if repayment is not dependent upon 
earnings, the transaction reflects a loan to the corporation.”  
 
4. Right to enforce payment: “If there is a definite obligation to repay the advance, the transaction 
would take on some indicia of a loan.”   
 
5. Participation in management (as a result of the loan): “If a stockholder’s percentage interest in 
the corporation or voting rights increase as a result of the transfer, it will contribute to a finding 
that the transfer was a contribution to capital.”   
 
6. Relation to regular corporate creditors: “Whether the advance has a status equal to or inferior to 
that of regular corporate creditors is, of course, of some import in any determination of whether 
taxpayer here was dealing as a shareholder or a creditor.”  
 
7. Intent of the parties: “It is relevant whether the parties intended, at the time of the issuance of 
the debentures, to create a debtor-creditor relationship.  .  .  .  The intent of the parties, in turn, may 
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be reflected by their subsequent acts; the manner in which the parties treat the instruments is 
relevant in determining their character.”   
 
8. Coincidence of interest between creditor and stockholder: “If advances are made by stockholders 
in proportion to their respective stock ownership, an equity capital contribution is indicated.  .  .  .  
A sharply disproportionate ratio between a stockholder’s percentage interest in stock and debt is, 
however, strongly indicative that the debt is bona fide.”  
 
9. Thin Capitalization: “Thin capitalization is very strong evidence of a capital contribution where 
(1) the debt to equity ratio was initially high, (2) the parties realized the likelihood that it would go 
higher, and (3) substantial portions of these funds were used for the purchase of capital assets and 
for meeting expenses needed to commence [italics added] operations.”  
 
10. Ability to obtain credit from outside sources: “If a corporation is able to borrow funds from 
outside sources at the time an advance is made, the transaction has the appearance of a bona fide 
indebtedness.  .  .  .  If no reasonable creditor would have loaned funds to the corporation at the 
time of the advance, an inference arises that a reasonable shareholder would likewise not so act.”  
 
11. Use to which loans were put: “A corporation’s use of cash advances to acquire capital assets 
suggests that an advance is equity [citation omitted]. Use of an advance by an ongoing business to 
expand its operations, e.g., by acquiring an existing business, suggests that the advance is equity”; 
It appears that the advances were used to meet the daily operating needs of [the company] and, 
therefore, indicates a bona fide indebtedness.”   
 
12. Failure to repay: “The failure of a corporation to repay principal amounts on the due date 
indicates that advances were equity.”   
 
13. Risk involved in loan: “A reasonable expectation of repayment by the provider of an advance 
when the advance is made suggests that the advance is debt.”  
 

The Court also noted:   
 

The identified factors are not equally significant  .  .  .  nor is any single factor determinative.  .  .  .  
Moreover, due to the myriad factual circumstances under which debt-equity questions can arise, all 
of the factors are relevant to each case. The “real issue for tax purposes has long been held to be 
the extent to which the transaction complies with arm's length standards and normal business 
practice.”  .  .  .  .  “The various factors  .  .  .  are only aids in answering the ultimate question 
whether the investment, analyzed in terms of its economic reality, constitutes risk capital entirely 
subject to the fortunes of the corporate venture or represents a strict debtor-creditor relationship.”  
.  .  .  As expressed by this Court, the ultimate question is “Was there a genuine intention to create 
a debt, with a reasonable expectation of repayment, and did that intention comport with the 
economic reality of creating a debtor-creditor relationship?”.  
 
While an analysis of the above factors weighs in favor of a classification of the Notes as debt, some 

courts have not applied factor-balancing tests, and various jurisdictions apply different tests, emphasizing 
and de-emphasizing various factors. Accordingly, there is some risk, which the Company believes is 
minimal, that the IRS or some other agency could succeed in reclassifying the Notes as equity.  
 
 
NO TAX OPINION OR RULING FROM THE IRS HAS BEEN OBTAINED WITH RESPECT TO 
ANY OF THE TAX ISSUES AFFECTING THE NOTEHOLDERS OR THE COMPANY. 
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THEREFORE, EACH INVESTOR MUST SEEK THE ADVICE OF HIS OWN INDEPENDENT 
TAX ADVISOR BEFORE MAKING AN INVESTMENT IN THE NOTES.  
 
Consequences to Holders if Notes were Reclassified as Equity  
 

If the Notes were reclassified for income tax purposes as equity, the following would occur:  
 

• The deduction by the Company for interest payable under the Notes could be challenged by the 
IRS.   
 
• The interest received by Noteholder could be treated as dividends  
 
• Certain tax-exempt investors would no longer qualify for an exemption from the Unrelated 
Business Income Tax (“UBIT”) rules as to their investment in the Notes. Such recharacterization 
have a materially adverse impact on such tax-exempt investors, who are strongly encouraged to 
seek the advice of an independent tax advisor before making an investment in the Notes.  
 
• A Noteholder would be required to treat items on his individual federal income tax returns that 
relate to the Notes in a manner consistent with the Company’s treatment of these items, unless the 
Noteholder files a statement with the IRS (on a prescribed form) identifying the inconsistency. 
Seems to apply only to partnerships, corporations and other pass-through entities.  
 
• The principal amount of the Notes would be treated as capital contributions to the Company.  
 
Original Issue Discount   
 

The Company does not intend to issue Notes for less than their redemption price at maturity 
(i.e., their par value), but reserves the right to do so. If it does so, the difference between the 
redemption price will be not considered original issue discount if such difference is less than a de 
minimis amount, defined by applicable Treasury regulations as ¼ of 1 percent of the stated 
redemption price at maturity multiplied by the number of complete years to maturity or, in the case 
of an installment obligation (as defined by applicable Treasury regulations), the weighted average 
maturity. The weighted average maturity is the sum of the following amounts determined for each 
payment under the note other than a payment of qualified stated interest: (i) the number of complete 
years from the issue date of the note until the payment is made, multiplied by (ii) a fraction, the 
numerator of which is the amount of the payment and the denominator of which is the note’s stated 
redemption price at maturity.  
 

A U.S. Holder of Notes issued with a discount greater than such de minimis amount will 
be required to include any qualified stated interest payments in income in accordance with the 
holder’s method of accounting for U.S. federal income tax purposes. U.S. Holders of such Notes 
will be required to include original issue discount in income for U.S. federal income tax purposes 
as it accrues, in accordance with a constant yield method based on a compounding of interest, 
without regard to the timing of the receipt of cash payments attributable to this income. Under this 
method, U.S. Holders of discount notes generally will be required to include in income increasingly 
greater amounts of original issue discount in successive accrual periods.  

 
A U.S. Holder may make an election to include in gross income all interest that accrues on 

any Note (including stated interest, original issue discount and de minimis original issue discount, 
as adjusted by any amortizable bond premium (as defined below)) in accordance with a constant 
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yield method based on the compounding of interest (a “constant yield election”). Such election may 
be revoked only with the permission of the Internal Revenue Service (the “IRS”).  
 
Unrelated Business Taxable Income  
 

Organizations that are recognized as exempt from federal income taxes are nevertheless 
liable for taxation on its Unrelated Business Taxable Income, which is income from a trade or 
business, regularly carried on, that is not substantially related to the charitable, educational, or other 
purpose that is the basis of its exemption. If such organization has $1,000 or more of gross income 
from an unrelated business must file Form 990-T and pay estimated tax if it expects its tax for the 
year to be $500 or more.  
 
State and Local Taxes   
 

In addition to the federal income tax consequences described above, prospective investors 
may be subject to state and local tax consequences by reason of investment in the Notes. Depending 
upon applicable state and local laws, tax benefits available to Noteholders for federal income tax 
purposes may not be available to Noteholders for state or local tax purposes. Investors are urged to 
consult their personal tax advisors regarding the effect of state and local taxes upon an investment 
in the Notes. A discussion of state and local tax law is beyond the scope of this Memorandum.  
 
Changes in Tax Laws    
 

The foregoing discussion of various tax issues is based on the law in effect as of the date 
of this Memorandum. Changes implemented at any time by legislative, judicial, or administrative 
action could result in material changes to the foregoing discussion. It is impossible to predict what 
changes may be affected in existing Treasury Regulations or  what revisions in IRS policy may 
occur. No assurance can be given, nor is any given, that legislative, judicial, or administrative 
changes will not be forthcoming which would significantly modify the statements expressed herein. 
Any such changes may be retroactive with respect to transactions consummated prior to the date 
on which such changes are announced. Consequently, no assurance can be given that the federal 
tax consequences to the Noteholders will be as described above, or as has been experienced with 
similar investments that the security holders may have made in the past.  
 
Necessity of Investors’ Obtaining Professional Advice 
 

THE FOREGOING ANALYSIS IS NOT INTENDED AS A SUBSTITUTE FOR 
CAREFUL TAX PLANNING. THE TAX MATTERS RELATING TO THE COMPANY 
AND AN INVESTMENT IN THE NOTES ARE COMPLEX AND ARE SUBJECT TO 
VARYING INTERPRETATIONS. THE EFFECT OF EXISTING INCOME TAX LAWS 
AND OF PROPOSED CHANGES IN INCOME TAX LAWS WILL VARY WITH THE 
PARTICULAR CIRCUMSTANCES OF EACH INVESTOR AND, IN REVIEWING THIS 
MEMORANDUM (INCLUDING THE EXHIBITS HERETO), THESE MATTERS 
SHOULD BE CONSIDERED. EACH INVESTOR MUST CONSULT WITH AND RELY 
ON HIS OWN TAX ADVISORS WITH RESPECT TO THE POSSIBLE TAX 
CONSEQUENCES OF AN INVESTMENT IN THE COMPANY. IN NO EVENT WILL 
THE COMPANY OR ANY OF ITS AFFILIATES, OR ANY PROFESSIONAL ADVISORS 
OR COUNSEL ENGAGED BY ANY OF THEM, BE LIABLE IF FOR ANY REASON IF 
IT SHALL BE DETERMINED THAT THE TAX CONSEQUENCES OF AN 
INVESTMENT IN THE COMPANY, AS INDICATED IN THIS MEMORANDUM, DO 
NOT MATERIALIZE OR ARE LESS FAVORABLE THAN ILLUSTRATED. 
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INVESTORS MUST LOOK SOLELY TO, AND RELY UPON, THEIR OWN ADVISORS 
WITH RESPECT TO THE TAX CONSEQUENCES OF THEIR INVESTMENT.  
 

ERISA CONSIDERATIONS 
 

The following is a summary of certain considerations associated with the purchase of the 
Notes by employee benefit plans that are subject to Title I of ERISA, plans, individual retirement 
accounts (“IRAs”) and other arrangements that are subject to Section 4975 of the Code, or 
provisions under any other federal, state, local, non-U.S. or other laws or regulations that are similar 
to such provisions of ERISA or the Code (collectively, “Similar Laws”), and entities whose 
underlying assets are considered to include “plan assets” of any such plan, account or arrangement 
(each, a “Plan”).  
 
General Fiduciary Matters  
 

ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject 
to Title I of ERISA or Section 4975 of the Code (each, a “Covered Plan”) and prohibit certain 
transactions involving the assets of a Covered Plan and its fiduciaries or other interested parties. 
Under ERISA and the Code, any person who exercises any discretionary authority or control over 
the administration of a Covered Plan or the management or disposition of the assets of a Covered 
Plan, or who renders investment advice for a fee or other compensation to a Covered Plan, is 
generally considered to be a fiduciary of the Covered Plan.  
 

In considering an investment of a portion of the assets of any Plan in the Notes, a fiduciary 
should determine whether the investment is in accordance with the documents and instruments 
governing the Plan and the applicable provisions of ERISA, the Code or any Similar Law relating 
to a fiduciary’s duties to the Plan including, without limitation, the applicable prudence, 
diversification, delegation of control and prohibited transaction provisions of ERISA and the Code 
with respect to Covered Plans, and Similar Laws.  
 
Prohibited Transaction Issues  
 

Section 406 of ERISA and Section 4975 of the Code prohibit Covered Plans from engaging 
in specified transactions involving plan assets with persons or entities who are “parties in interest,” 
within the meaning of ERISA, or “disqualified persons,” within the meaning of Section 4975 of 
the Code, unless an exemption is available. A party in interest or disqualified person who engaged 
in a non-exempt prohibited transaction may be subject to excise taxes and other penalties and 
liabilities under ERISA and the Code. In addition, the fiduciary of a Covered Plan that engages in 
such a non-exempt prohibited transaction may be subject to penalties and liabilities under ERISA 
and the Code.  
 

The acquisition of the Notes by a Covered Plan with respect to which the Company, 
members of the Selling Group or any of the Company’s management team  (each, a “Transaction 
Party”) is considered a party in interest or a disqualified person may constitute or result in a direct 
or indirect prohibited transaction under Section 406 of ERISA and/or Section 4975 of the Code, 
unless the investment is acquired in accordance with an applicable statutory, class or individual 
prohibited transaction exemption, of which there are many. There can be no assurance that all of 
the conditions of any exemption will be satisfied, or that any exemption would apply to all possible 
transactions in connection with an acquisition of the Notes. Fiduciaries of Covered Plans 
considering acquiring the Notes in reliance on an exemption should carefully review such 
exemption to assure it is applicable.  
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Accordingly, by acceptance of Notes, each purchaser and subsequent transferee will be 

deemed to have represented and warranted that either (i) no portion of the assets used by such 
purchaser or subsequent transferee to acquire the Notes constitutes assets of any Plan or (ii) the 
acquisition of the Notes by such purchaser or subsequent transferee will not result in a non-exempt 
prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or a similar 
violation under any applicable Similar Law.  
 

The following representations are intended to comply with the U.S. Department of 
Labor’s Reg. Sections 29 CFR 2510.3-21(a) and (c)(1), as promulgated on April 8, 2016 (81 
Fed. Reg. 20,997). If these regulations are revoked, repealed or no longer effective, these 
representations shall be deemed to be no longer in effect. If a purchaser or transferee is using 
assets of any Covered Plan to acquire the Notes, such Covered Plan, purchaser and transferee will 
be deemed to represent and warrant that (i) none of the Transaction Parties has acted or will act as 
the Covered Plan’s fiduciary, or has been or will be relied upon for any advice, with respect to the 
Covered Plan’s decision to acquire, hold, sell, exchange or provide any consent with respect to the 
Notes and none of the Transaction Parties will at any time be relied on as the Covered Plan’s 
fiduciary with respect to any decision with respect to the Notes and (ii) the decision to invest in the 
Note has been and at all times will be made at the recommendation or direction of an independent 
fiduciary (“Independent Fiduciary”) within the meaning of 29  CFR Section 2510.3-21(c)(1), as 
amended from time to time (the “Fiduciary Rule”), who (a) is independent of the Transaction 
Parties; (b) is capable of evaluating investment risks independently, both in general and with respect 
to particular transactions and investment strategies (within the meaning of the Fiduciary Rule); (c) 
is a fiduciary (under ERISA and/or Section 4975 of the Code) with respect to the Covered Plan’s 
investment in the Notes and is responsible for exercising independent judgment in evaluating the 
investment in the Notes; (d) is either (I) a bank as defined in Section 202 of the Investment Advisers 
Act of 1940, as amended (the “Advisers Act”), or similar institution that is regulated and supervised 
and subject to periodic examination by a state or federal agency of the United States; (II) an 
insurance carrier which is qualified under the laws of more than one state of the United States to 
perform the services of managing, acquiring or disposing of assets of such a Covered Plan; (III) an 
investment adviser registered under the Advisers Act or, if not registered as an investment adviser 
under the Advisers Act by reason of paragraph (1) of Section 203A of the Advisers Act, is registered 
as an investment adviser under the laws of the state (referred to in such paragraph (1)) in which it 
maintains its principal office and place of business; (IV) a broker dealer registered under the 
Exchange Act; and/or (V) an Independent Fiduciary that holds or has under management or control 
total assets of at least $50 million and will at all times that such Covered Plan holds any of the 
Notes, hold or have under management or control total assets of at least $50 million and in the case 
of a Covered Plan that is an IRA, is not the IRA owner, a beneficiary of the IRA or a relative of an 
owner or beneficiary of the IRA; and (e) is aware of and acknowledges that (I) none of the 
Transaction Parties are undertaking or will undertake to provide impartial investment advice, or to 
give advice in a fiduciary capacity, in connection with the Covered Plan’s investment in shares, 
and (II) the Transaction Parties have a financial interest in the Covered Plan’s investment in the 
Notes on account of the fees and other remuneration they expect to receive in connection with the 
transactions contemplated hereunder and that it has been fairly informed of the existence and nature 
of such financial interests. To the extent that the Fiduciary Rule is revoked, repealed or no longer 
effective, these representations shall be deemed to be no longer in effect.  
 

The foregoing discussion is general in nature and is not intended to be all-inclusive. Due 
to the complexity of these rules and the penalties that may be imposed upon persons involved in 
non-exempt prohibited transactions, it is particularly important that fiduciaries, or other persons 
considering purchasing the Notes on behalf of, or with the assets of, any Plan, consult with their 
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counsel to determine whether such employee benefit plan is subject to Title I of ERISA, Section 
4975 of the Code or any Similar Laws.  
 

Certain special rules now apply to certain simplified savings plans (referred to as “Savings 
Incentive Match Plans for Employers,” or “SIMPLE” plans) that are adopted pursuant to ERISA 
related legislation. Sponsors of such plans who are considering investing in the Notes should 
consult their own tax advisors regarding the effect of such an investment in their specific plans.  
 

If a fiduciary of a Plan covered breaches a fiduciary responsibility or permits a prohibited 
transaction to occur as a result of an investment in the Company, or if the assets of the Company 
are “plan assets” of an employee benefit plan that is subject to ERISA and the Company engages 
in a prohibited transaction, then under ERISA the fiduciary who breaches his fiduciary 
responsibility (including the Company) would be liable to (i) restore to the plan any profit realized 
by such person on the transaction and (ii) compensate the plan for any losses incurred by the plan 
as a result of such breach. A party-in-interest with respect to a pension or profit-sharing plan 
qualified under Section 401(a) of the Code that is involved in a prohibited transaction which is not 
corrected could also be liable for an additional annual excise tax in an amount equal to 10% of the 
amount involved (100% if the transaction is not timely corrected). A similar penalty may be 
imposed under ERISA for employee benefit plans that are subject to ERISA but are not qualified 
plans (e.g., welfare plans). If an employee benefit plan, the plan sponsor, or any participant therein, 
becomes the owner of an interest in the Company, any loan to the Company, or participation in any 
such loan, by such employee benefit plan or the plan sponsor constitutes a prohibited transaction.  
 

The above-described excise tax rules, but not ERISA’s fiduciary liability provisions, also 
extend to IRAs. If the beneficiary of an IRA engages in a transaction involving assets of the 
Company and thereby is considered to have engaged in a “prohibited transaction,” the tax-exempt 
status of the IRA will be lost in lieu of the above-described excise taxes.  
 

Employee benefit plans are not subject to ERISA’s fiduciary liability provisions if the only 
participants in such plans are partners in the plan sponsor and spouses or if the plan sponsor, 
whether incorporated or not, is wholly owned by an individual or by the individual and the spouse 
who are the only participants in the plans. Such plans, however, are still subject to the excise tax 
provisions of the Code described above if the plans are qualified under Section 401(a) of the Code. 
Fiduciaries of SIMPLE plans (referred to above) that allow one or more participants or beneficiaries 
to exercise control over the plans' assets are generally shielded from fiduciary liability after they 
have been in existence for at least one year.  
 

An additional issue relating to the “plan assets” and “prohibited transaction” concepts of 
ERISA may arise if certain entities and individuals related to the Company previously have 
provided services to an investing plan and thus are characterized as “parties-in-interest” under 
ERISA with respect to such plan. If such a relationship exists, it could be argued that, because these 
entities or individuals share in certain Company distributions and tax benefits in a manner 
disproportionate to their capital contributions, these entities or individuals are being compensated 
directly out of the plan's assets, rather than Company assets, in exchange for the provision of 
services to the plan such as establishing the Company and making it available as an investment to 
the plan. If this occurs, absent a specific exemption applicable to the transaction, a prohibited 
transaction could be determined to have occurred between the investing plan and these entities or 
individuals. The Company will not permit a plan to purchase Notes if these entities or individuals 
or an Affiliate thereof is a fiduciary of such plan.  
 
ADDITIONAL INFORMATION 
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Prior to a prospective investor’s purchase of Notes pursuant to the Offering, the prospective 

investor and such investor’s professional advisors, if any, are invited to ask questions of the 
Company’s management concerning this Offering, the Company, its management or any other 
matter that the prospective investor and such investor's professional advisors deem necessary to 
verify the accuracy of the information referred to in this Memorandum. The Company will make 
every effort to respond fully to such questions and to supply all information available to it that the 
investor and the investor’s professional advisors may reasonably request. 
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PLAN OF DISTRIBUTION 
 
 
Maximum Principal Amount  
 

The Notes will be sold on an individual basis and the net proceeds from the sale of each Note will 
be added to the Company’s capital and used for the purposes set forth in this Memorandum. The Company 
intends to sell the Notes until it reaches the Offering Amount of $3,000,000 principal amount of the Notes.  
 
Marketing of the Notes  
 

Offers and sales of the Notes may in whole or in part be made on a “best efforts” basis by broker-
dealers (“Broker-Dealers,” collectively the “Selling Group”) who are members of the Financial Industry 
Regulatory Authority. (“FINRA”). Selling Group members will receive commissions of up to 6% of the 
cash proceeds (“Offering Proceeds”) of the Offering (collectively, the “Selling Commissions”). The 
Company may also reimburse members of the Selling Group for non-accountable marketing expenses of 
up to 1% and due diligence expenses in an amount of up to 1% of the Offering Proceeds. Further, the 
Company and Affiliates of the Company, may receive compensation and reimbursement for 
organization/offering expenses for legal, accounting, printing and marketing administration services 
rendered in conjunction with the Offering in an amount equal to up to 2% of the proceeds of the Offering. 
The total aggregate amount of commissions, due diligence and marketing reimbursements and wholesaling 
and marketing expenses (collectively, “Selling Commissions and Expenses”) should not exceed 
approximately 10% of the Offering Proceeds if either the Minimum Offering or Maximum Offering is sold. 
However, Management believes that substantially all of the Offering will be sold directly by the Company 
directly to investors, thus reducing the entire “front end load” to 6% of the Offering amount. See “Use of 
Proceeds.”   
 

The Company, in its discretion, may accept subscriptions for Notes net of all or an agreed portion 
of the Selling Commissions and Expenses from subscribers purchasing through a registered investment 
advisor, from subscribers for the Notes who are Affiliates of the Company, members of the Selling Group, 
and certain other persons. Inquiries regarding subscriptions should be directed to Clay Womack (310) 994-
1744.   
 
Subscription Procedure  
 

Persons desiring to subscribe for the Notes may do so by completing, dating and signing the Note 
Purchase Agreement attached hereto as Exhibit A. All subscriptions are payable in full at the time of 
subscription. All checks should be made payable to The Charging Station, LLC.  One fully executed and 
completed copy of the Purchaser Questionnaire and Subscription Agreement and a check in the full amount 
for the subscribed number of Notes must be delivered to: The Charging Station, LLC, : 9 Anacapri, Laguna 
Niguel, CA 92677; Attention: Clay Womack.  
 
Acceptance of Subscriptions  
 

The Company may, in its sole discretion, accept or reject any subscription in whole or in part. Any 
subscription not accepted within 30 days of its receipt shall be deemed rejected and the subscriber’s funds 
will be returned to him without interest.  
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Subscription Agreement  
 

In addition to the agreement of the investor to purchase, and of the Company to sell, Notes in a 
specified amount (subject to acceptance by the Company and adjustment of the number of Notes to be sold), 
the Subscription Agreement or Note Purchase Agreement is expected to contain the following provisions, 
among others:  
 
Representations and Warranties. The investor will make representations and warranties, including, 
among others, that: (i) the investor has carefully read this Memorandum and has relied solely upon it and 
investigations made by him or his representatives in making a decision to invest in the Notes; (ii) he is 
aware that an investment in the Notes involves certain risks and the subscriber has carefully read and 
considered the matters set forth in this Memorandum, including, without limitation, the risk factors set forth 
in this Memorandum under the caption “RISK FACTORS”; (iii) he has no need for liquidity in his 
investment in the Notes; (iv) he meets the Company’s requirements as to investor suitability, including that 
of his being an Accredited Investor; (v) the information provided by him in the Subscription Agreement is 
accurate; and (vi) if he is investing for an employee benefit plan or IRA that (a) he is acquainted with and 
understand the federal income tax considerations applicable thereto, (b) he has determined that an 
investment in Notes is not a prohibited transaction under the Employee Retirement Income Security Act of 
1974, as amended (“ERISA”) or the Internal Revenue Code of 1986, as amended (the “Code”) and (c) he 
has taken into account the requirements of prudence, diversification and any other applicable 
responsibilities imputed under ERISA and elsewhere.  
 
Because the Notes may not be sold to any person who does not satisfy the investor suitability standards, no 
subscription will be accepted unless they affirm in their Subscription Agreement that they satisfy those 
standards. The Company,  Broker-Dealers, and the Manager will rely on the investor’s representations in 
the Subscription Agreement in determining whether to accept the investor’s subscription.  
 
Indemnification. The Subscription Agreement will contain provisions under which the subscriber will 
agree to indemnify the Company, the Broker-Dealers,  if any, and their respective Affiliates and agents 
against any loss, cost, damage, injury, or expense incurred as a direct or indirect result of any 
misrepresentation by the subscriber contained in the Subscription Agreement or any breach by the 
subscriber of his obligations under the Subscription Agreement. By agreeing to these indemnification 
provisions, an investor will not surrender any rights that he may have under the Securities Act. IT IS THE 
POSITION OF THE SEC THAT INDEMNIFICATION FOR LIABILITIES ARISING UNDER 
THE FEDERAL SECURITIES LAWS IS AGAINST PUBLIC POLICY AND IS THEREFORE 
UNENFORCEABLE.  
 
Adoption of Agreements; Power of Attorney. The Subscription Agreement will provide that, by signing 
it, an investor adopts and agrees to all of the terms thereof and irrevocably appoints Ted Berhard as his 
attorney-in-fact, with power to (i) to execute the Agreements and any amendments to the Agreements; (ii) 
to execute, acknowledge, swear to, file, and record all such other agreements, documents, certificates, and 
writings as such attorney-in-fact deems necessary or appropriate, in his sole discretion, related to the 
Offering or the regular business of the Company; and (iii) to take such actions as such attorney-in-fact may 
deem necessary or appropriate to carry out the Agreements or the regular business of the Company. 
Although the subscribers may not actually sign the Agreements, they will, by signing their respective 
Subscription Agreements, become bound by and subject to all the terms and provisions of the Agreements.  
 
Arbitration. The Subscription Agreement will state that any dispute arising out of, or relating to, those 
agreements or the purchase of the Notes will be submitted to binding arbitration in Orange County, 
California, under the rules of the American Arbitration Association. Administration. The Subscription 
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Agreement will provide that the Notes will be issued subject to and administered by the Note Administrator 
(see “Note Administration Agreement.”)  
 

THE COMPANY HAS THE UNCONDITIONAL RIGHT TO REJECT ANY SUBSCRIPTION. 
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SUMMARY OF NOTES AND NOTE PURCHASE AGREEMENT 

 
 

The Notes will be issued by the Company. The material provisions of the Notes are described below 
and elsewhere in this Memorandum. See in particular “Summary of the Offering.” This summary below 
does not describe all exceptions and qualifications contained therein.   
 
The Notes.  
 
Interest.  
 

8.5% percent annual interest 
 
Payments 
 
 Interest payments shall be due quarterly starting 3 months after the sale of the Notes. 
 

No payments of principal on the Notes are due until the maturity date. 
 
Maturity.  
 

Due March 30, 2028 
 
Security .  
 

The Notes will be secured by all of the assets of the Company. 
 
Rank.  
 

The Notes will be the only obligations of the Company upon issuance. 
 
Currency.  
 

The Notes will be denominated in U.S. dollars, and principal and interest will be paid in U.S. 
dollars.   
 
Form.  
 

The Notes may be issued in certificated or uncertificated form.   
 
Prepayment and Sinking Fund.  
 

The Notes may be prepaid at any time. There will be no sinking fund for the payment of the Notes 
at Maturity.    
 
Events of Default.  
 

An event of default means, any of (i) failure to pay interest on the Notes for 30 days after payment 
is due, (ii) failure to pay principal on the Notes when due, (iii) failure to perform any other material covenant 
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relating to the Notes or a material violation of any of the terms of the Notes that remains uncured for 45 
days after written notice of such failure or violation is delivered to the Company. 
 

If an event of default occurs and continues, and if the holders of at least 50% of the outstanding 
principal amount of the Notes approve, the holders may declare the entire principal of all the Notes to be 
due and payable immediately. If this happens, subject to certain conditions, the holders of a majority of the 
outstanding principal amount of the Notes can rescind the declaration if there has been deposited in escrow 
for the benefit of the Noteholders a sum sufficient to pay all matured installments of interest and principal, 
and any premium. The holders of more than 50% of the outstanding principal amount of the Notes may, on 
behalf of the holders of all of the Notes, control any proceedings resulting from an event of default or waive 
any past default except a default in the payment of principal, interest or any premium.   
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TERMS OF THE OFFERING 

 
This is an offering of Notes at $1,000 per Note. An investor must purchase a minimum of 50 Notes 

($50,000) subject to the right of the Company, in its sole discretion, to waive the minimum purchase 
requirement. Subscriptions are payable in cash at the time of subscribing. The Company may close the 
Offering to further subscriptions at any time. This Offering will end on December 31, 2025, unless 
terminated earlier or extended in the Company’s sole discretion.  
 
INVESTORS SHOULD READ AND CONSIDER THE FOLLOWING INFORMATION:  
 
Accredited Investor Status and Suitability Standards  
 

The offer and sale of the Notes is restricted to persons (i) who meet the requirements and make the 
representations set forth in the Note Purchase Agreement (the “Subscription Agreement”) attached as 
Exhibit A and (i) who provide, in full and complete detail, the information required by the Subscription 
Agreement, (ii) who are verified by the Company to be Accredited Investors and who are determined by 
the Company and the Broker-Dealers to meet the suitability standards described below, and (iii) whose 
subscriptions are accepted by the Company. The Notes are being offered to tax-exempt entities, including 
qualified plans and IRAs. The Company reserves the right, in its sole discretion, to declare any prospective 
investor ineligible to purchase the Notes based on the foregoing information or on any other information 
which may become known or available to the Company concerning the suitability of such prospective 
investor, or otherwise to reject the subscription of any prospective investor (or to make allocations of the 
Notes among the investors), in whole or in part, for any reason.  
 

An investment in the Notes involves a high degree of risk and is suitable only for persons of 
substantial financial means who have no need for liquidity in their investments and can afford to bear a 
complete loss of their investment. An investment in the Notes should be considered a long-term investment 
because the Notes will not be freely transferable, and there will not be any public market for the Notes. See 
“Risk Factors.”  
 

It is intended that the Offering be made in accordance with the requirements of Rule 506(c) 
promulgated under the Securities Act and Section 4(2) of the Securities Act and in accordance with the 
provisions of applicable state securities laws. Each prospective investor will be required to represent that 
he has the ability to bear the economic risk of his investment and that he is purchasing the Notes solely for 
his account, for investment only, and not with a view to resale or distribution.  
 

Each prospective investor in the Notes will be required to represent in writing that he meets, among 
others, all of the following requirements:  
 

(a) He has received, read, and fully understands this Memorandum and all Exhibits and attachments 
to this Memorandum. He is basing his decision to invest on the Memorandum and all attachments 
and Exhibits to this Memorandum. He has relied on the information contained in said materials and 
has not relied upon any representations made by any other person;   
 
(b) He understands that an investment in the Notes involves substantial risks, and he is fully 
cognizant of, and understands, all of the risk factors relating to a purchase of the Notes, including, 
without limitation, those risks set forth below in the section entitled “Risk Factors”;   
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(c) His overall commitment to investments that are not readily marketable is not disproportionate 
to his individual net worth, and his investment in the Notes will not cause such overall commitment 
to become excessive;   
 
(d) He has adequate means of providing for his financial requirements, both current and anticipated, 
and has no need for liquidity in this investment;   
 
(e) He can bear and is willing to accept the economic risk of losing his entire investment in the 
Notes;   
 
(f) He is acquiring the Notes for his own account and for investment purposes only and has no 
present intention, agreement or arrangement for the distribution, transfer, assignment, resale or 
subdivision of the Notes; and  
 
(g) He is an Accredited Investor.  
 
An “Accredited Investor” is defined by Rule 506(c) under the Securities Act, among other criteria 
as a person or entity who comes within any of the following categories, or who the issuer reasonably 
believes comes within any of the following categories, at the time of the sale of Notes to that 
investor:   

 
(a) a natural person who had individual income in excess of $250,000 in each of the two most recent 
years, or joint income with that person’s spouse in excess of $300,000 in each of these years, and 
has a reasonable expectation of reaching the same income level in the current year;   
 
(b) a natural person whose individual net worth or joint net worth with that person’s spouse, exceeds 
$1,000,000 at the time of purchase of the Notes;   
 
(c) an entity in which all of the equity owners are Accredited Investors as defined in subparagraphs 
(a) and (b) above; or  
 
(d) the investor is a trust with total assets in excess of $5,000,000, not formed for the specific 
purpose of acquiring the Notes, whose purchase is directed by a “sophisticated person” as defined 
in Rule 506(b)(2)(ii) of Regulation D under the Securities Act.  
 
For purposes of calculating an investor’s net worth for purposes of paragraph (b), above, 
 
 (a)  The person’s primary residence shall not be included as an asset;  
 
 (b)  Indebtedness that is secured by the person’s primary residence, up to the estimated fair market 
value of the primary residence at the time of the sale of the Notes, shall not be included as a liability 
(except that if the amount of such indebtedness outstanding at the time of sale of securities exceeds 
the amount outstanding 60 days before such time, other than as a result of the acquisition of the 
primary residence, the amount of such excess shall be included as a liability); and   
 
(c)  Indebtedness that is secured by the person’s primary residence in excess of the estimated fair 
market value of the primary residence at the time of the sale of securities shall be included as a 
liability.  
 
Representations with respect to the foregoing and certain other matters are required to be made by 

each subscriber to the Subscription Agreement. The Company will rely on the accuracy of each person’s or 
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entity’s representations set forth therein and may require or obtain additional evidence that such person or 
entity meets the applicable standards at any time prior to the acceptance of his Subscription Agreement. A 
subscriber is not obligated to supply any information so requested by the Company, but the Company will 
reject a subscription or offer to purchase from any person or party who fails to supply any information so 
requested. The Company may verify any or all of such information and will not accept any subscription 
unless it reasonably believes that the subscriber is an Accredited Investor.  
 

IF YOU DO NOT MEET THE REQUIREMENTS DESCRIBED ABOVE, DO NOT READ 
FURTHER AND IMMEDIATELY RETURN THIS MEMORANDUM TO THE COMPANY OR THE 
APPLICABLE SELLING GROUP MEMBER. IN THE EVENT YOU DO NOT MEET SUCH 
REQUIREMENTS, THIS MEMORANDUM SHALL NOT CONSTITUTE AN OFFER TO SELL THE 
NOTES TO YOU.  
 

These suitability requirements are minimum suitability requirements established by the Company 
for subscribers. However, satisfaction of these requirements by any person or entity will not necessarily 
mean that the Notes are a suitable investment for him or it or that the Company will accept his or its 
subscription. Furthermore, the Company may modify these requirements in its sole discretion and such 
modification may increase the suitability requirements for investors.  
 

The written representations made by subscribers will be reviewed to determine the suitability of 
each such person or entity. The Company will have the right, in its sole discretion, to reject a subscription 
for the Notes if the Company believes that such person or entity does not meet the suitability requirements, 
the Notes otherwise constitute an unsuitable investment for such person or entity or for any other reason or 
for no reason. 
 
Liquidity  
 

Each investor must have sufficient liquid assets so that the illiquidity associated with this 
investment will not cause any undue financial difficulties for the investor or adversely affect the investor’s 
ability to provide for his current needs and possible financial contingencies.  
 
Requirements for IRAs, Grantor Trusts, and Self-Directed Retirement Plans  
 

If an investor is investing through the investor’s Investment Retirement Plan (IRA) or grantor 
(revocable) trust, the foregoing suitability standards will apply as if the investor were investing directly on 
the investor’s own behalf. The same will be true if an investor purchases the Notes through a Keogh plan, 
401(k) plan or other pension or retirement plan, as long as the plan (i) provides for a segregated account for 
the investor-beneficiary and (ii) gives the investor beneficiary the power to direct each plan investment to 
the extent of the investor's voluntary contribution plus the investor’s share of vested employer contributions. 
The suitability of such a plan will be determined according to the suitability of the investor-beneficiary.  
 

PROSPECTIVE INVESTORS THAT ARE EXEMPT FROM FEDERAL INCOME TAX 
SHOULD CAREFULLY CONSIDER WHETHER AN INVESTMENT IN THE NOTES IS 
APPROPRIATE AND SHOULD CONSULT WITH THEIR OWN TAX ADVISORS BEFORE 
INVESTING.  
 
 
 
Conversion/Exchange of Notes for Equity In the Company.   
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The Company anticipates offering to Noteholders the opportunity to exchange all or part of their 
Notes and the interest accrued thereon for equity in the Company, in the form of Class A membership 
interests in the Company.  Each investor should explore the tax consequences for such an exchange or 
conversion with their tax advisor.  Each investor shall be entitled to exchange their Notes, at any time, into 
equity upon written notice to the Company.  The Noteholders as a group (assuming the full amount is 
subscribed for) shall be entitled to receive 20% of the Company (as such percentage may be proportionately 
diluted by any additional equity investment in the Company between the date of the Noteholders purchase 
of Notes in the Company and the date the Noteholder gives written notice to the Company exercising its 
option to convert their Notes into equity in the Company.  The equity in the company will be in the form 
of Class A membership interests.  Each $150,000 in Notes shall be convertible into 1.00% of the Company 
(as may be proportionately diluted as described above).  The number of shares issuable in the exchange and 
if the offer should be oversubscribed, shares would be apportioned in the order of acceptance of 
subscriptions for the Notes.  This is commonly known as an “Early Investor Preference.”  The Company 
expects that, upon conversion, the membership interests in the Company will be restricted and there will 
not be a market for the equity in the Company; and, the equity in the Company should be considered illiquid.   
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Note Purchase Agreement 
 
 
 

NOTE PURCHASE AGREEMENT 
 
This Note Purchase Agreement, dated as of __________________, 202__ (this “Agreement”), is entered 
into by and among The Charging Station LLC, a Wyoming limited liability company (the “Company”), and 
the purchaser (collectively, if more than one purchaser is listed, the “Purchasers” and, individually, a 
“Purchaser”), listed on the Schedule of Purchasers attached hereto as Exhibit A (the “Schedule of 
Purchasers”). 

 

RECITAL 
A. On the terms and subject to the conditions set forth herein, the Purchasers are willing to purchase 
from the Company, and the Company is willing to sell to the Purchasers, Secured Convertible Promissory 
Notes (each, a “Note” and collectively, the “Notes”), in the principal amounts set forth opposite each 
Purchaser’s name on the Schedule of Purchasers (each, a “Loan Amount” and collectively, the “Loan 
Amounts”). 

 
 

AGREEMENT 
NOW, THEREFORE, in consideration of the foregoing, and the representations, warranties, and covenants 
set forth below, the parties hereto, intending to be legally bound, hereby agree as follows: 

 

Notes. 

Issuance of Notes.  In reliance upon the representations, warranties and covenants of the parties set forth 
herein, the Company agrees to issue, sell and deliver to the Purchasers, and the Purchasers agree to purchase 
from the Company, the Notes.  The purchase price for the Notes shall be payable in immediately available 
funds. 

Terms of the Notes.  The terms and conditions of the Notes are set forth in the form of Note attached hereto 
as Exhibit B.  Capitalized terms not otherwise defined herein shall have the meanings set forth in Exhibit B 
attached hereto. 

Closings; Delivery. 

Closing.  The closing of the purchase and sale hereunder (the “Closing”), shall take place in one or more 
closings at such time and place as the Company and each Purchaser may agree (each a “Closing Date”).  

Delivery.  Subject to the terms of this Agreement, at each Closing, the Company will deliver to each 
Purchaser a Note in such Purchaser’s name representing the Note purchased by such Purchaser, and such 
Purchaser will deliver to the Company, by check or wire transfer, payment for the Note being purchased in 
an amount equal to the amount set forth opposite Purchaser’s name on the Schedule of Purchasers.  

Representations and Warranties of the Company.  The Company hereby represents and warrants to each 
Purchaser: 

Organization and Standing.  The Company is a limited liability company duly organized, validly existing 
and in good standing under the laws of the state of its formation and has all requisite power and authority 
to carry on its business as currently conducted.  
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Corporate Power.  The Company has all requisite legal and corporate power to enter into, execute and 
deliver this Agreement and to issue each Note.  This Agreement, and the Notes are valid and binding 
obligations of the Company, enforceable in accordance with their terms, except as the same may be limited 
by bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium, usury or other laws of 
general application relating to or affecting enforcement of creditors’ rights and the rules or laws governing 
specific performance, injunctive relief or other equitable remedies. 

Authorization. 

Corporate Action.  All legal action on the part of the Company, its officers, directors and stockholders 
necessary for the execution and delivery of this Agreement, the sale and issuance of the Notes, and the 
performance of the Company’s obligations hereunder and under the Notes have been taken. 

Valid Issuance.  The Notes and any equity to be issued upon conversion of the Notes and any membership 
interests in the Company (the “Equity Interests” and “Securities”), when issued in compliance with the 
provisions of this Agreement and the Notes will be validly issued and will be free of any liens or 
encumbrances and issued in compliance with all applicable federal securities laws, provided, however, that 
the Securities may be subject to restrictions on transfer under state and/or federal securities laws as set forth 
herein, and as may be required by future changes in such laws. 

Representations and Warranties by the Purchaser.  Each Purchaser hereby represents and warrants to the 
Company as of the date hereof: 

Investment Intent.  The Securities will be acquired for the Purchaser’s own account, for investment and not 
with a view to, or for resale in connection with, any distribution or public offering thereof within the 
meaning of the Securities Act of 1933, as amended (the “Securities Act”).  The Purchaser understands that 
the Securities have not been registered under the Securities Act which may be by reason of their issuance 
in a transaction exempt from the registration and prospectus delivery requirements of the Securities Act 
pursuant to Section 4(2) thereof, which exemption depends upon, among other things, the bona fide nature 
of the Purchaser’s investment intent expressed herein. 

Access to Information.  During the negotiation of the transactions contemplated herein, the Purchaser and 
its representatives have been afforded full and free access to corporate books, financial statements, records, 
contracts, documents, and other information concerning the Company, and to its offices and facilities, have 
been afforded an opportunity to ask such questions of the Company’s officers, employees, agents, 
accountants and representatives concerning the Company’s business, operations, financial condition, assets, 
liabilities and other relevant matters as they have deemed necessary or desirable, and have been given all 
such information as has been requested, in order to evaluate the merits and risks of the prospective 
investment contemplated herein. 

Due Diligence.  The Purchaser and its representatives have been solely responsible for the Purchaser’s own 
“due diligence” investigation of the Company and its management and business, for its own analysis of the 
merits and risks of this investment, and for its own analysis of the fairness and desirability of the terms of 
the investment.  Notwithstanding the foregoing, such due diligence investigation shall not limit the 
representations and warranties made by the Company in Section 4 hereof. 

Accredited Investor.  The Purchaser (i) is an “Accredited Investor” as that term is defined in Rule 501 of 
Regulation D promulgated under the Securities Act or has such knowledge and experience in financial and 
business matters as to be capable of evaluating the merits and risks of such Purchaser’s prospective 
investment in the Securities; and (ii) has the ability to bear the economic risks of such Purchaser’s 
prospective investment, including a complete loss of Purchaser’s investment in the Securities. 

General Solicitation.  The Purchaser has not been offered the Securities by any form of advertisement, 
article, notice or other communication published in any newspaper, magazine, or similar media or broadcast 
over television or radio, or any seminar or meeting whose attendees have been invited by any such media. 
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Authority.  The Purchaser has the full right, power and authority to enter into and perform the Purchaser’s 
obligations under this Agreement, and this Agreement constitutes a valid and binding obligation of the 
Purchaser enforceable in accordance with its terms except as may be limited by bankruptcy, insolvency, 
reorganization, fraudulent conveyance, moratorium, usury or other laws of general application relating to 
or affecting enforcement of creditors’ rights and the rules or laws governing specific performance, 
injunctive relief or other equitable remedies. 

Government Consent.  No consent, approval, order or authorization of, or designation, registration, 
declaration or filing with, any federal, state, local or other governmental authority on the part of the 
Purchaser is required in connection with the valid execution and delivery of this Agreement. 

Restricted Securities.  The Purchaser understands that the Company has no present intention of registering 
the Securities, and that if the Company does not (i) register its Equity Interests with the Securities and 
Exchange Commission pursuant to Section 12 of the Securities Exchange Act of 1934, as amended (the 
“Exchange Act”), (ii) become subject to Section 15(d) of the Exchange Act, (iii) supply information 
pursuant to Rule 15c2-11 thereunder, or (iv) have a registration statement covering the Securities under the 
Securities Act in effect when Purchaser desires to sell the Securities, the Purchaser may be required to hold 
the Securities for an indeterminate period.  Purchaser also understands that any sale of the Securities that 
might be made by such Purchaser in reliance upon Rule 144 under the Securities Act may be made only in 
limited amounts in accordance with the terms and conditions of that rule. 

Market Stand-Off Agreement.  If the Company files for an IPO, the Purchaser hereby agrees that it will not, 
without the prior written consent of the managing underwriter, during the period commencing on the date 
of the final prospectus relating to the Company’s initial public offering (“IPO”) and ending on the date 
specified by the Company and the managing underwriter (such period not to exceed one hundred eighty 
(l80) days) (i) lend, offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any 
option or contract to sell, grant any option, right or warrant to purchase, or otherwise transfer or dispose of, 
directly or indirectly, any Equity Interests of the Company or any securities convertible into or exercisable 
or exchangeable for Equity Interests (whether such shares or any such securities are then owned by the 
Purchaser or are thereafter acquired), or (ii) enter into any swap or other arrangement that transfers to 
another, in whole or in part, any of the economic consequences of ownership of the Equity Interests, whether 
any such transaction described in clause (i) or (ii) above is to be settled by delivery of Equity Interests or 
other securities, in cash or otherwise.  The foregoing provisions of this Section 5 shall apply only to the 
Company’s IPO, shall not apply to the sale of any shares to an underwriter pursuant to an underwriting 
agreement, and shall only be applicable to the holders if all officers, directors and greater than one percent 
(1%) stockholders of the Company enter into similar agreements.  The underwriters in connection with the 
Company’s IPO are intended third-party beneficiaries of this Section. 

Restrictive Legend.  Each certificate or document representing the Securities, and any other securities 
issued in respect of the Securities upon any stock split, stock dividend, recapitalization, merger, 
consolidation or similar event shall be stamped or otherwise imprinted with a legend in substantially the 
following form (in addition to any legend required under applicable state securities laws): 
 
 

THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE 
“ACT”), AND MAY NOT BE SOLD, TRANSFERRED, ASSIGNED OR 
HYPOTHECATED UNLESS THERE IS AN EFFECTIVE REGISTRATION 
STATEMENT UNDER THE ACT COVERING SUCH SECURITIES, THE SALE IS 
MADE IN ACCORDANCE WITH RULE 144 UNDER THE ACT, OR THE COMPANY 
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RECEIVES AN OPINION OF COUNSEL FOR THE HOLDER OF THESE 
SECURITIES REASONABLY SATISFACTORY TO THE COMPANY STATING 
THAT SUCH SALE, TRANSFER, ASSIGNMENT OR HYPOTHECATION IS 
EXEMPT FROM THE REGISTRATION AND PROSPECTUS DELIVERY 
REQUIREMENTS OF SUCH ACT. 

Miscellaneous. 

Waivers and Amendments.  Any provision of this Agreement and the Notes may be amended, waived or 
modified upon the written consent of the Company and the Purchasers holding at least a majority in interest 
of the then outstanding Loan Amounts, provided, however, that any amendment of the Notes to reduce the 
principal amount thereof shall require the consent of the Note holder, as applicable. 

Governing Law.  This Agreement and all actions arising out of or in connection with this Agreement shall 
be governed by and construed in accordance with the laws of the state in which in the Company was formed 
without regard to the conflicts of law provisions of such state or of any other state. 

Entire Agreement.  This Agreement, together with Exhibit A and Exhibit B attached hereto, constitute the 
full and entire understanding and agreement between the parties with regard to the subjects hereof and 
thereof. 

Expenses.  The Company and the Purchasers shall each bear their respective expenses and legal fees 
incurred in connection with the negotiation and consummation of this Agreement. 

Notices, etc.  All notices and other communications required or permitted hereunder shall be in writing and 
shall be deemed effectively given: (i) upon actual delivery to the party to be notified, (ii) upon delivery by 
email, (iii) one (1) business day after deposit with a recognized overnight courier, or (iv) three (3) business 
days after deposit with the U.S. Postal Service by first class certified or registered mail, postage prepaid, 
return receipt requested, addressed or sent (a) if to a Purchaser, at the address or email address of the 
Purchaser set forth below such party’s name on the signature page, or at such other address or number as 
the Purchaser shall have furnished to the Company in writing upon 10 days’ notice, or (b) if to the Company, 
at the address listed in the Confidential Private Placement Memorandum of the Company or at such other 
address or number as the Company shall have furnished to the Purchasers in writing upon 10 days’ notice. 

Validity.  If any provision of this Agreement or the Note shall be judicially determined to be invalid, illegal 
or unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way 
be affected or impaired thereby. 

Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be an 
original, but all of which together shall be deemed to constitute one instrument. 
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 IN WITNESS WHEREOF, the parties hereto have executed this Note Purchase Agreement as of 
the date first set forth above. 

 

 COMPANY: 
 

 The Charging Station LLC,  
a Wyoming limited liability company  

  
 
By:   

 Mike McIntyre 
President 



Book # ________ 

NOTE PURCHASE AGREEMENT  
  

COUNTERPART SIGNATURE PAGE TO 
NOTE PURCHASE AGREEMENT 

 
 
PURCHASER: 

 

 
By:   
  
Name:  ____________________________ 
Title:  Investor 
 
Address: 

____________________________  
 
Email: ____________________________ 
 
Note Amount:  $______________________ 
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EXHIBIT A 
 

SCHEDULE OF PURCHASERS 
 
 

 
PURCHASER NAME:  [NAME] 
 
 
 
AMOUNT OF NOTE:  [$ NOTE AMOUNT] 
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EXHIBIT C 

 
FORM OF NOTE 

 
 

THIS NOTE AND THE SECURITIES EVIDENCED BY THIS NOTE HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), AND 
MAY NOT BE SOLD, TRANSFERRED, ASSIGNED OR HYPOTHECATED UNLESS THERE 
IS AN EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT COVERING SUCH 
SECURITIES, THE SALE IS MADE IN ACCORDANCE WITH RULE 144 UNDER THE ACT, 
OR THE COMPANY RECEIVES AN OPINION OF COUNSEL FOR THE HOLDER OF SUCH 
SECURITIES REASONABLY SATISFACTORY TO THE COMPANY STATING THAT 
SUCH SALE, TRANSFER, ASSIGNMENT OR HYPOTHECATION IS EXEMPT FROM THE 
REGISTRATION AND PROSPECTUS DELIVERY REQUIREMENTS OF THE ACT. 

 

SECURED CONVERTIBLE PROMISSORY NOTE 
 

Principal Amount: ____________________ Issuance Date__________________, 20____ 
 

FOR VALUE RECEIVED, The Charging Station LLC, a Wyoming limited liability company (the 
“Company”), promises to pay to ______________________________________ (the “Holder”), 
or its registered assigns, the principal sum of $__________________________, or such lesser 
amount as shall then equal the outstanding principal amount hereof, together with simple interest 
from the date of this Note on the unpaid principal balance at a rate equal to eight and one half 
percent (8.50%) per annum. The interest rate shall be computed on the basis of the actual number 
of days elapsed and a year of 365 days.  All unpaid principal, together with the unpaid and accrued 
interest payable hereunder, if not converted by the provisions of Section 5 below, shall be due and 
payable on demand at any time after the earlier of (i) thirty six (36) months from the Issuance Date 
noted above (the “Maturity Date”), or (ii) when such amounts are declared due and payable by the 
Holder upon or after the occurrence of an Event of Default (as defined below).  The Maturity Date 
may be extended, at the option of the Company, for up to three additional one-year terms.  This 
Note is issued in connection with the Note Purchase Agreement dated on or about the date hereof 
(the “Purchase Agreement”), and the holder(s) of the Notes are referred to herein as the “Holders.”   
Interest shall be paid quarterly in arrears and shall compound if not paid.  No interest shall be due 
until three (3) months after the Issuance Date. 
 

The following is a statement of the rights of the Holder and the conditions to which this 
Note is subject, and to which the Holder hereof, by the acceptance of this Note, agrees: 

Definitions.  As used in this Note, the following capitalized terms have the following meanings: 
 (a) “Obligations” shall mean all principal and accrued interest due hereunder. 
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Events of Default.  The occurrence of any of the following shall constitute an “Event of Default” 
under this Note: 

Failure to Pay.  The Company shall fail to pay (i) when due any principal payment on the due date 
hereunder or (ii) any interest or other payment required under the terms of this Note on the date 
due, and any of the payments described in (i) or (ii) shall not have been made within ten (10) days 
of the Company’s receipt of the Holder’s written notice to the Company of such failure to pay; 

Voluntary Bankruptcy.  The Company shall (i) apply for or consent to the appointment of a 
receiver, trustee, liquidator or custodian of itself or of all or a substantial part of its property, 
(ii) make a general assignment for the benefit of its or any of its creditors, (iii) be voluntarily 
dissolved or liquidated in full or in part, or (iv) commence a voluntary case or other proceeding 
seeking liquidation, reorganization or other relief with respect to itself or its debts under any 
bankruptcy, insolvency or other similar law now or hereafter in effect or consent to any such relief 
or to the appointment of or taking possession of its property by any official in an involuntary case 
or other proceeding commenced against it; 

Involuntary Bankruptcy or Insolvency Proceedings.  Proceedings for the appointment of a receiver, 
trustee, liquidator or custodian of the Company or of all or a substantial part of its property, or an 
involuntary case or other proceedings seeking liquidation, reorganization or other relief with 
respect to the Company or the debts thereof under any bankruptcy, insolvency or other similar law 
or hereafter in effect shall be commenced and an order for relief entered, or such proceeding shall 
not be dismissed or discharged within sixty  (60) days of commencement; or 

(d) Breach of Agreements.  Unless waived by the Holders of at least a majority 
in interest of the then outstanding Loan Amounts (as defined in the Purchase Agreement), the 
Company’s material breach of any representation, covenant or agreement contained in this Note 
or the Purchase Agreement, which such breach is not cured by the Company within ten (10) days 
after written notice thereof is given to the Company by the Holder or within thirty (30) days if 
Company is diligently pursuing a cure. 
Rights of Holder Upon Default.  Upon the occurrence or existence of any Event of Default and 
at any time thereafter during the continuance of such Event of Default, subject to the consent of 
the majority in interest of the then outstanding Loan Amounts, the Holder may declare all 
outstanding Obligations payable by the Company hereunder to be immediately due and payable 
without presentment, demand, protest or any other notice of any kind, all of which are hereby 
expressly waived.  In addition to the foregoing remedies, upon the occurrence or existence of any 
Event of Default, the Holder may exercise any other right, power or remedy granted to it or 
otherwise permitted to it by law, either by suit in equity or by action at law, or both. 
Prepayment; Payment After Maturity Date Without Demand.  This Note may be prepaid in 
whole or in part at any time by the Company upon 30 days written notice to Holder, without the 
prior written consent of the Holder. Notwithstanding the preceding sentence, this Note may be 
paid in full at any time after the Maturity Date regardless of whether the Holder has made demand 
for payment. 
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Conversion. 

Optional Conversion.  All of the principal then outstanding under the Note may be converted by 
Holder into Class A membership interests in the Company at any time upon ten (10) days written 
notice to the Company.  Each $150,000 in principal under the Notes shall be convertible into 1.00% 
of the membership interests in the Company (as such percentage may be proportionately diluted 
by any additional equity investment in the Company that is made between the date of the 
Noteholders’ purchase of the Notes in the Company and the date the Noteholder gives written 
notice to the Company that it is converting its Notes into membership interests (equity) in the 
Company).   

Successors and Assigns.  Subject to the restrictions on transfer described in Section 8 below, the 
rights and obligations of the Company and the Holder of this Note shall be binding upon and 
benefit the successors, assigns, heirs, administrators and transferees of the parties. 

Waiver and Amendment.  Any provision of this Note may be amended, waived or modified upon 
the written consent of the Company and the Holders of at least a majority in interest of the then 
outstanding Loan Amounts (as defined in the Purchase Agreement).  Any amendment or waiver 
effected in accordance with this Section 7 shall be binding upon the Company, the Holders and 
each transferee of a Note.   Notwithstanding the foregoing, any amendment which reduces the 
amount of the Obligations of this Note shall require the consent of the Holder of this Note. 

Transfer of this Note.  This Note may not be transferred in violation of any restrictive legend set 
forth hereon.  Each new Note issued upon transfer of this Note shall bear a legend as to the 
applicable restrictions on transferability in order to ensure compliance with the Securities Act of 
1933, as amended (the “Securities Act”), unless in the opinion of counsel for the Company such 
legend is not required in order to ensure compliance with the Securities Act.  The Company may 
issue stop transfer instructions to its transfer agent in connection with such restrictions.  Prior to 
presentation of this Note for registration of transfer, the Company shall treat the Holder as the 
owner and registered holder of this Note for the purpose of receiving all payments of principal and 
interest hereon and for all other purposes whatsoever, whether or not this Note shall be overdue 
and the Company shall not be affected by notice to the contrary. 

Treatment of Note.  To the extent permitted by generally accepted accounting principles, the 
Company will treat, account and report the Note as debt and not equity for accounting purposes 
and with respect to any returns filed with federal, state or local tax authorities. 

Notices.  All notices and other communications required or permitted hereunder shall be in writing 
and shall be deemed effectively given (i) upon actual delivery to the party to be notified, (ii) 24 
hours after confirmed facsimile transmission, (iii) one (1) business day after deposit with a 
recognized overnight courier, or (iv) three (3) business days after deposit with the U.S. Postal 
Service by first class certified or registered mail, postage prepaid, return receipt requested, 
addressed or sent (a) if to the Holder, at the address or facsimile number of the Holder last shown 
on the records of the Company for the Holder, or at such other address or number as the Holder 
shall have furnished to the Company in writing upon 10 days’ notice, or (b) if to the Company, at 
The Charging Station, LLC, 9 Anacapri, Laguna Niguel, CA 92677.  
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Payment.  Payment shall be made in lawful tender of the United States. 

Expenses; Waivers.  If action is instituted to collect this Note, the Company promises to pay all 
costs and expenses, including, without limitation, reasonable attorneys’ fees and costs, incurred in 
connection with such action.  The Company hereby waives notice of default, presentment or 
demand for payment, protest or notice of nonpayment or dishonor and all other notices or demands 
relative to this instrument. 

Governing Law.  This Note and all actions arising out of or in connection with this Note shall be 
governed by and construed in accordance with the laws of the State of Wyoming, without regard 
to the conflicts of law provisions of the State of Wyoming or of any other state. 
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IN WITNESS WHEREOF, the Company has caused this Secured Convertible Promissory 
Note to be issued as of the date first set forth above. 

 
 

The Charging Station LLC 
 
 
By:   

   Mike McIntyre 
   President 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT D 
 

 
 

Financial Projections – Three (3) Year Estimate 
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The Financial Forecast set forth in Exhibit D is based on a number of assumptions as to future 
events which may not occur or which may have different results or outcomes than anticipated. Certain of 
the significant assumptions underlying this Financial Forecast are summarized in Exhibit D. The 
assumptions do not, and cannot, consider such unpredictable factors as the risk factors referred to herein or 
unexpected events. There can be no assurance that the results reflected in the Financial Forecast will be 
achieved. Due to the many uncertainties involved, the actual results of Company operations and an 
investment in the Notes may be different than those projected, and the differences may be material. 
Accordingly, the Financial Forecast should not be relied upon to indicate the actual results that will 
be achieved. The Financial Forecast has been compiled by the Company but has not been reviewed or 
passed upon by the Company’s independent registered public accountants or its legal counsel.  
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The Charging Station, LLC (Wyoming)    

An ARRC LED, LLC Subsidiary     
Consolidated 3 Year 
Projections      
Post Capitalization      
       
 Year 1  Year 2  Year 3  

Charging Center Model:       
     Total Income  Total Income  Total Income  
    VIP Members @ $500 per 
mo. 

                                    
8,295,000   

                                 
23,415,000   

                                 
46,830,000   

    Members @ $300 per mo. 
                                    

4,914,000   
                                 

13,986,000   
                                 

27,972,000   

    Equipment Lease Advance 
                                    

2,100,000   
                                    

2,100,000   
                                    

4,200,000   

       
Gross Revenues 

                              
$15,309,000   

                            
$39,501,000   

                              
$79,002,000   

       
Site Expenses       
   Room Rent 

                                    
1,365,000   

                                    
3,885,000   

                                    
7,770,000   

   Center Rev Share (25%) 
                                    

3,302,250   
                                    

9,350,250   
                                 

18,700,500   

   Device Cost 
                                    

5,040,000   
                                    

5,040,000   
                                 

10,920,000   

   Advertising 
                                         

546,000   
                                    

1,554,000   
                                    

3,108,000   

       

Gross Expenses $ (10,253,250)                             

                                
                   $    
(19,829,250)      

                        
$(40,498,500)  

       
Gross Profits  

                           
$5,055,750   

                        
$19,671,750   

                      
$38,503,500  

       
Income       
 Bed Sales       
   Home $49k (50%) 

                                    
6,468,000   

                                    
8,820,000   

                                    
8,820,000   

  Clinic $90k (50%) 
                                 

11,880,000   
                                 

16,200,000   
                                 

16,200,000   

       
Total Sales: 

                              
$18,348,000   

                              
$25,020,000   

                              
$25,020,000   

       
Commissions - 20% 

                            
$(3,669,600)  

                              
$(5,004,000)  

                              
$(5,004,000)  

       
Net Sales Income 

                             
$14,678,400   

                            
$20,016,000   

                            
$20,016,000   
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Cost of Goods       
  Home - $25k 

                                    
3,960,000   

                                    
5,400,000   

                                    
5,400,000   

  Clinic - $35K 
                                    

5,544,000   
                                    

7,560,000   
                                    

7,560,000   

       
Total Cost of Goods: 

                              
$(9,504,000)  

                        
$(12,960,000)  

                         
$(12,960,000)  

       
Gross Profits:  

                           
$5,174,400   

                           
$7,056,000   

                          
$7,056,000  

       
Total Profits  

                       
$10,230,150   

                        
$26,727,750   

                        
$45,559,500  

       
G&A Expenses:       
Accounting 

                                            
24,000   

                                            
24,000   

                                            
60,000   

Advertising 
                                         

240,000   
                                         

240,000   
                                         

480,000   

Benefits 
                                            

54,000   
                                            

54,000   
                                         

600,000   

Bookkeeping 
                                            

60,000   
                                            

60,000   
                                            

60,000   

Health Insurance 
                                            

54,000   
                                            

54,000   
                                         

126,000   

P&C Insurance 
                                            

24,000   
                                            

24,000   
                                            

60,000   

Salaries 
                                         

846,000   
                                    

1,320,000   
                                    

2,100,000   

Marketing 
                                         

240,000   
                                         

240,000   
                                         

240,000   

Rent 
                                            

72,000   
                                            

72,000   
                                         

120,000   

Software Rent/Dev 
                                            

36,000   
                                            

36,000   
                                            

36,000   

Payroll Taxes 
                                         

253,800   
                                         

396,000   
                                         

630,000   

Telcom 
                                               

6,000   
                                               

6,000   
                                               

6,000   

Travel 
                                         

120,000   
                                         

120,000   
                                         

240,000   

Utilities 
                                            

12,000   
                                            

12,000   
                                            

12,000   

       
Total Expenses:  

                        
$(2,041,800)  

                       
$(2,658,000)  

                       
$(4,770,000) 

       

Net Profits:  
                           

$8,188,350   
                       

$24,069,750   
                        

$40,789,500  

 
 
Assumptions Notes: 
 

1. Monthly Installations for Year 1 are an average of 7 per month 
2. Monthly Installations for Year 2 are an average of 7 per month 
3. Monthly installations for Year 3 are an average of 14 per month 
4. Monthly Unit Sales for Year 1 are an average of 20 per month 
5. Monthly Unit Sales for Year 2 are an average of 30 per month 
6. Monthly Unit Sales for Year 3 are an average of 30 per month 
7. No increase in treatment rates or unit sales prices through term 
8. No additional capital raised 


