Name of Recipient: John Doe Memorandum Number: 100

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM
FOR ACCREDITED INVESTORS ONLY

WIDGET ACQUISITION CORP., LLC.
an OHIO limited liability corporation

Offering of Shares of Preferred Units and Warrants

Minimum of $2,000,000

Maximum of $2,500,000

Minimum Subscription per Investor - $100,000 (100 Shares and atta

Each Preferred Unit to be issued with Warrants to purchase one share g
fully-diluted basis)

This Private Placement Memorandum (“Memorandum”) is intend e person
whose name is set forth above and such person’s advisors and er person or
reproduced (except for use by such person and such person’s evaluating an
investment by such person in Widget Acquisition Corp., LLC., an ity corporation (the
“Issuer™)).

The shares of Preferred Units and warrants (the “W. ” and ollectivelypWith the Preferred Units, the
“Securities”) offered hereby are offered only to igg#estor that qualify as “Accredited Investors,” as
defined in Regulation D promulgated under th urities 1933, as amended (the “Securities Act”).
The Securities have not been registered un Securitl or any applicable state or federal
securities laws. The Securities are being offere t to excPptions from registration as provided by
Section 4(2) of the Securities Act and Rule 506 o§Re on Ppromulgated thereunder.
Price to Investors Proceeds to Us(a)

Price Per Share $1,000 $ 1,000

Aggregate Offering:

Minimum: 2,000 Preferred Units and attache arrapits $2,000,000 $ 2,000,000

Maximum: 2,500 Preferr its and attached ants $ 2,500,000 $ 2,500,000

nses rélated to the offering which are payable by the Issuer and are
pproximately $150,000.

ities commission or any other regulatory authority, nor have any of the
ssed upon or endorsed the merits of this offering or the accuracy or

The Securities al§ speculative and involve a high degree of risk. Investors must be prepared to bear
the economic risk of their investment for an indefinite period and be able to withstand the total loss
of their investment. See “Risk Factors.”

This Memorandum supersedes all prior or contemporaneous written or verbal communications made on
behalf of, or pertaining to, the Issuer. No persons other than the Issuer are authorized to make any
statements or to provide information about the Issuer to prospective investors.

The date of this Memorandum is January 1, 2010
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NOTICES TO INVESTORS

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES
COMMISSION NOR HAS THE SECURITIES AND EXCHANGE COMMISSION OR ANY
STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY
OF THIS MEMORANDUM. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE
NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS
DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RE

ON,THEIR OWN

THE ISSUER IS EXEMPT FROM THE PROVISIONS
ACT OF 1940 PURSUANT TO SECTION 3(C
COMPANY ACT.

THE SECURITIES ARE SUBJECT TO R
RESALE AND MAY NOT BE TRANSFEKR

NSFERABILITY AND
CEPT AS PERMITTED

TIME, THE “OPERATING AGREE RSUANT TO REGISTRATION OR
EXEMPTION FROM THE SECURIT PLICABLE STATE SECURITIES
LAWS. THERE WILL BE NO PUBLIC A THESE SECURITIES AND THERE
IS NO OBLIGATION ON_THE PA PERSON TO REGISTER THESE
SECURITIES UNDER T AC)OR ANY STATE SECURITIES LAWS.
INVESTORS SHOULD B THEY MAY BE REQUIRED TO BEAR THE
FINANCIAL RISKS OF AN T IN THE ISSUER FOR AN INDEFINITE
PERIOD OF TIME.

AN INVESTME RITIES IS A SPECULATIVE INVESTMENT
INVOLVING SIG . SEE “RISK FACTORS”. IT IS NOT, AND SHOULD
NOT BE CONSIDE O BFA COMPLETE INVESTMENT PROGRAM. INVESTORS

AND CONNNGENCIES WITHOUT RELYING ON DISTRIBUTIONS OR
HE ISSUER AND MUST BE ABLE TO AFFORD THE LOSS OF

REASON. E ISSUER RESERVES THE RIGHT TO TERMINATE, AT ANY TIME, AND
FOR ANY OR NO REASON, FURTHER PARTICIPATION BY ANY PARTY AND TO
MODIFY ANY OTHER TERMS OF THE OFFERING. THE ISSUER SHALL HAVE NO
LEGAL COMMITMENT OR OBLIGATION TO ANY INTERESTED PARTY REVIEWING
THIS MEMORANDUM UNLESS AND UNTIL A WRITTEN AGREEMENT FOR THE
INVESTMENT HAS BEEN FULLY EXECUTED AND DELIVERED BY THE ISSUER AND
ANY CONDITIONS TO THE ISSUER’S OBLIGATIONS THEREUNDER HAVE BEEN
SATISFIED OR WAIVED.



Issuer:

Purpose:

Preferred Units:

Warrants:

Preferggd Return;

SUMMARY OF THE OFFERING

Widget Acquisition Corp., LLC. an Ohio limited liability corporation
incorporated in 2007. As used in this Memorandum and any supplement,
the terms “WAC,” “Issuer,” “we,” “us,” or “our” refer to Widget
Acquisition Corp., LLC..

WAC has been formed by ABC Capital, Inc. (“ABC”) for the primary
purpose of acquiring substantially all of the assets (the “Acquisition”) of
Blue Widget Company, Inc. (“BWC” collectively e predecessor
company of BWC, the “Company”). The Compangis in the business of
manufacturing redundant default high speed v e aerospace
industry.

purchase one shares of
1.0% of fully-diluted
nits) (the "Warrants" and,

WAC’s
membership unit

option. The Warrants will benefit from
ares of membership units into which such
receive, demand and piggyback registration

rrants (or membership units issued from the exercise
k to WAC (“Put Option™) at any time subsequent to five years
d WAC would have the right to purchase the Warrants (or
ip units issued from the exercise thereof) from the holders of
ants (“Call Option™) at any time subsequent to six years after
Clospg. This Put/Call will be valued at fair market value as determined by
an independent appraiser.

Subject to the terms herein and in the Operating Agreement and
Subscription Package, the Preferred Units shall be entitled to a preferred
rate of return of 25% per annum (the "Preferred Return"). In the event
Investors earn less than a 25% annual rate of return on the Preferred Units
taking into account all principal, dividends, and distributions on the
Preferred Units, the Warrants, and the membership units issued by the
exercise thereof, Investors shall be entitled to the proceeds from the sale of
membership units of WAC held by ABC until the earlier of either (a)
Investors achieve a 25% annual rate of return or (b) the Investors receive
100% of the proceeds from the sale of the membership units of WAC held
by ABC (which equals 60% of the fully-diluted membership units of
WAC). Investors shall be entitled to this Preferred Return only in the event
that (a) the Warrants, or the membership units issued by the exercise thereof
are purchased pursuant to (i) the Call Option, (ii) some other forced
exercise, or (iii) a liquidity event, or (b) the Warrants remain worthless



condition. If applicable, separately identify any pending litigation which would have a material adverse
affect on the Company.

Purchasers in the offering will have no control over our affairs.

The majority of control over our affairs is vested with our Board of Managers and executive
officers. Consequently, purchasers in the offering will have limited control over our affairs. Accordingly,
no person should purchase Securities unless he is willing to entrust all aspects of management of the
Issuer to our Board of Managers and executive officers.

We do not provide legal representation to prospective purchasers.

Attorneys representing us do not represent, and shall not be deeme le godes of
professional responsibility to have represented or be representing, any of al i
respect.

Terms of Financing may not be favorable to us.

Under the Letter of Intent, the Acquisition will be financ Aeller (the "Seller").
After the consummation of the Acquisition, the Issuer intg ‘ the figincing with the Seller

with financing from an institutional lender. The finag a financial institution
subsequent to the Acquisition may be on terms les an those pPPvided by the Seller or that
could be obtained from other lenders. The terms o Ragfing from afinancial institution may hurt
our cash flows, ability to generate profits, finangs it1 d results of operations.

than the Issu i onflict¢may arise in the allocation of time between the Issuer and one or
X htial conflicts of interest could exist or may develop in the future among the
effiliate of the foregoing, which should be considered carefully by each
potenti ¢ principals expect to devote substantial time to the activities of the Issuer,
t anyone devote full time to the affairs of the Issuer. Specifically, through ABC

BUSINESS

ABC Capital, Inc. (“ABC”) incorporated the Issuer for the purposes of acquiring substantially all
of the assets of Blue Widget Company, Inc. (dba Safety Widget, in Akron, Ohio) from Steven S. Seller
(the “Seller”) for approximately $4,470,000 (the “Acquisition”). These assets relate to the business of the
design and manufacture of high tolerance, double default redundant high-speed widgets used in the
aerospace industry. The Issuer has executed a Letter of Intent with the Seller attached to this
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Memorandum as Exhibit A. The Issuer expects to consummate the Acquisition on or about February 15,
2008. The following illustrates the transaction and the relationships of the parties:

TRANSACTION SUMMARY

> —
$2.0 million $2.75 million
Accredited Investors
(“Investors™) ¢ ——
Preferred Widget Senior Notes
Acquisition
Corp., LLC.
(“WAC”)
4
ABC Capital, Inc. $0.05 million q
(“ABC”) < Steven S. Seller
Units (“Seller”)
$4.47 million Assets

Blue Widget
Company, Inc.
(“BWC”)

$4.47 million

Products and Services

The Company is a leading desig and manufacturer of double default redundant high-speed
widgets for all of the md
You know your

O acquisition target, better than anyone. Just describe in two to
three paragraghs the histor

our cogipany, what it does or makes, and why it’s important.

How does your customer use the product or service — part of another product; offered for
resale?

What advantage(s) do your products offer to its customers over the competitions?
Are there any new products that the company is introducing?

e

13



SOURCES AND USES OF FUNDS

Together with the proceeds from the issuance of the senior note to the Seller and the assumption
of liabilities, the Issuer plans to use the proceeds of the issuance of a minimum amount $2,000,000 of its
Preferred Units to (a) consummate the Acquisition and (b) fund growth and working capital needs after
the Acquisition. The anticipated sources and uses of funds are as follows:

NAME OF ACQUISITION VEHICLE

Source of Funds Uses of Funds
Senior Term Loan @ $2,750,000 Cash in Bank © $650,000
Preferred Units ® 2,000,000 Purchase Assets 4,470,000
Operating Liabilities Assumed © 360,000 WAC Closing Costs © 150,000
Leases and Notes Payable Assumed @ 110,000
Membership Units © 50,000
Total Sources of Funds $5,270,000 Total Uses of Funds 70,000

NOTES:
@ Senior Note issued to Seller. Due three years from the date of i

percent (8.0%) per annum and is due at maturity. WAC may

penalty.
® Preferred Units to be issued by WAC. Cumulative divideng o per annum. Due five
years from the date of issue.
Estimate includes certain accounts payable and custog

Interest accrueqat thff rate of eight

(©
(d)

©  Common stock to be issued to ABC Capital, I
Amount equals proceeds from the issuance of its g emgbership Units less $1,250,000 paid to
Seller in cash at Closing less certain transaction i
Includes costs of due diligence, accounting, lega #00 in structuring and due diligence fees to
be paid to ABC at Closing, and other miscellaneo ated to the transaction and closing.

®

the Seller has agreed to provide financing in the form of a
‘ for a period of three years. Interest shall accrue at the
rate of 8.0% per annum\g aturity. We expect to refinance the Seller note once we
achieve certain financial

assumed that the senior n

ilities are expected to be limited to leases, trade payables, short term debt and
operating liabilities.
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CAPITALIZATION

The following table sets forth the Company’s capitalization at the close of this transaction.

$ % of Capitalization

Senior Term Loan @ $2,100,000

Leases and Notes Payables Assumed 110,000

Total Debt 2,210,000 52%
Preferred Units ® 2,000,000

Membership Units 50,000

Total Equity 2,050,000 48%
Total Capitalization 4,260,000 100%
NOTE:

(a) Debt is net of Cash at Closing.
(b) Assumes the minimum issuance of Preferred Units

FINANCIAL INF

For the year ended December 31, 2000,
million and $1.0 million. Financial informayg
December 31, 200X is provided below. For th
generate revenue and EBITDA of approximatel

generated fevenue and EBITDA of $9.0
rs ended December 31, 200X through
bgr 31, 2007, the Company expects to
1.3 million, respectively.

Financial Discussion
2001-2002

by, $.5 million to $5.0 million with the introduction of...

rgins expanding by 50 basis points to 40% by absorbing

excess capacity. SG&A $.3 million with the addition of...

sales grew...
2004-2005
The Company’s sales grew...
2005-2006

The Company’s sales grew...

18



Note: The following pro forma financial information is presented for informational purposes only, as an aid
to understanding the Issuer’s expected operating results. This pro forma information is not prepared in
accordance with generally accepted accounting principles and should not be considered a substitute for
historical financial information presented in accordance with GAAP. The pro forma measures used by the
Issuer may be different from pro forma measures used by the Company. This pro formal financial
information in no way represents or warrants actual future results of the Issuer.

NAME OF COMPANY
CONSOLIDATED STATEMENT OF INCOME
200X 200X 200X 200X

Revenue

Gross Profit
Gross Margin

SG&A
Taxable Income
Net Income

Interest

Depreciation
Amortization
EBITDA Adjustments
EBITDA

NAME OF COMPANY
CONSOLIDATED STATEMENT OF CASH FLOWS
Q

AN

Net Income
Depreciation

Amortization

Changes in Current Assets

Changes in Current Liabilities

Cash Provided by (Used in) Operations

Changes in Plant, Property & Equipment
Changes in Intangible Assets
Cash Used in Investing Activi

Changes in Debt

Unaudited and not prepared in accordance with generally accepted accounting principles
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Tax Shelter Registration.

Code Section 6111 requires a “tax shelter” organizer to register the “tax shelter” with the Service.
The tax shelter organizer must register the tax shelter with the Service no later than the day on which
interests are first sold. The registration form contains information identifying and describing the tax
shelter, the tax benefits, and any other information required by the Service. Upon registration, the Service
issues a registration number to be provided to all investors. Issuance of a registration number does not
indicate that the entity or the claimed tax benefits have been reviewed, examined or approved by the
Service. The organizers do not intend to register the Issuer under Code Section 6111 as a tax shelter.

State and Local Taxes.

This summary does not discuss aspects of state and local tax laws. EA
CONSULT HIS, HER OR ITS OWN TAX ADVISOR WITH RESPEC
TAX CONSEQUENCES OF AN INVESTMENT IN THE ISSUER.

DESCRIPTION OF SECURITLES

The description provided below is not complete an i njunction with the
Issuer's forms of Operating Agreement and Subscriptio i
Memorandum as Exhibits.

Ownership of Company’s Preferred and Mg Mis, both prgPoffering and post-closing, is
presented in the following table:

Pre Offering Post Closing
# of Shares # of Shares

Preferred Units: ®

Investors 0% 1,900 95%
Mr. Smith 0% 50 5%
Mr. Jones 0% 50 5%
Total Preferred Units 0% 2,000 100%
Membership Units:
Investors — Warrants 0% 1,900 24.85%
Mr Smith ® 50% 2,300 30.075%
Mr. Jones 50% 2,300 30.075%
Manage i 0% 1,147 15.00%
i 1 100% 7,647 100.00%

minimum offering is completed.
arrants for 50 shares from Preferred.

(a) Assume
(b) Includes

Principal Unit Holders

All of the Membership Units of the Issuer outstanding as of the date of this Memorandum (which
consists solely of 1,000 shares of Membership Units) is owned by ABC Capital, Inc. which in turn is
owned by Mr. Smith and Mr. Jones.
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Dilution

As described in the Subscription Documentation Package, the Securities shall be protected from
dilution arising from the issuance of additional securities. Holders of at least a majority of the Securities
must approve any issuance of securities by the Issuer that has a dilutive effect on the Securities.

SUBSCRIPTIONS

THE SECURITIES CANNOT BE SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF
BY ANY INVESTOR TO ANY OTHER PERSON OR ENTITY UNLESS SUBSEQUENTLY
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMEND UNDER
APPLICABLE LAWS OF THE STATE OR JURISDICTION WHERE SOLD ANSFERRED OR
DISPOSED OF, UNLESS SUCH SALE, TRANSFER OR DISPOSITION S
AN ALLOWED EXEMPTION TO SUCH REGISTRATION.

This Memorandum has been prepared solely for the information of thos
review the proposed private placement of the Securities offered he

consummated. Neither the delivery of this Memorandum ifor
circumstances create any implication that the information hegein i

the date shown herein.
Q or solicitation to anyone in

ffthorized, and shall constitute an offer only
as receiving this sequentially numbered

r shall under any
time subsequent to

The offer contained in this Memorandum
any jurisdiction in which such an offer or solici
to the offeree whose name appears in the rec
Memorandum.

Subscriptions for the securities shall b All proceeds from subscriptions will be
deposited in an interest bearing ¢ ceptance by the Issuer. The Issuer expressly
reserves the right, in its sole diséret whatsoever, to accept or reject, in whole or in

tor or to allot to a potential investor less than the
As soon as practicable following the acceptance of each

0,000 in the aggregate from ABC and its affiliates) for at least Two Million
[DATE], the Issuer may elect to (1) return all escrowed subscriptions to
or (2) extend the offering for a period ending as late as [DATE for Extension],

shall purchase a minimum of $50,000 and up to a maximum of $200,000 of the Preferred Units offered
herein. Subject to the Operating Agreement and other documents which are exhibits hereto, after the
Acquisition ABC may attempt to dispose of holdings of its Preferred Units, but plans to always hold at
least $50,000 of Preferred Units.

In the event that the Issuer receives subscriptions for more than $2,500,000 worth of Securities, it
will accept the subscriptions on a first-come basis and will reject all subscriptions that would result in the
Offering exceeding $2,500,000. All Preferred Units and all Warrants, respectively, will be sold at the
same applicable prices and subject to the same terms and conditions.
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