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SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 
 

FORM C 
 

UNDER THE SECURITIES ACT OF 1933 
 
 
(Mark one) 
 
☐ Form C: Offering Statement 
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☑ Form C/A: Amendment to Offering Statement 
☑ Check box if Amendment is material and investors must reconfirm within five business days. 

☐ Form C-AR: Annual Report 
☐ Form C-AR/A: Amendment to Annual Report 
☐ Form C-TR: Termination of Reporting 
 
Name of issuer 
1World Online, Inc. 
 
Legal status of issuer 
 
 Form 
 C-Corporation 
 
 Jurisdiction of Incorporation/Organization 
 State of California  
 
 Date of organization 
 August 3, 2011 
 
Physical address of issuer 
541 Jefferson Avenue, Suite #104, Redwood City, CA, 94063 
 
Website of issuer 
www.1worldOnline.com  
 
Name of intermediary through which the offering will be conducted 
OpenDeal Portal LLC dba “Republic” 
 
CIK number of intermediary 
0001751525  
 
SEC file number of intermediary 
007-00167 
 
CRD number, if applicable, of intermediary 
283874 
 
Name of qualified third party “Escrow Agent” which the Offering will utilize 
Prime Trust, LLC  
 
Amount of compensation to be paid to the intermediary, whether as a dollar amount or a percentage of the offering 
amount, or a good faith estimate if the exact amount is not available at the time of the filing, for conducting the 
offering, including the amount of referral and any other fees associated with the offering 
The issuer shall pay to the Intermediary at the conclusion of the Offering a fee of six percent (6%) of the amount raised 
in the offering. 
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Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement for the intermediary 
to acquire such an interest 
The Intermediary will also receive compensation in the form of Securities equal to two percent (2%) of the total 
number of Securities sold in the Offering. 
 
Type of security offered 
Crowd SAFE (Simple Agreement for Future Equity) Units 
 
Target number of Securities to be offered 
107,000 
 
Price (or method for determining price) 
$1.00 
 
Target offering amount 
$107,000 
 
Oversubscriptions accepted: 
☑ Yes 
☐ No 
 
Oversubscriptions will be allocated: 
☐ Pro-rata basis 
☐ First-come, first-served basis 
☑ Other: At the Company’s discretion 
 
Maximum offering amount (if different from target offering amount) 
$1,070,000 
 
Deadline to reach the target offering amount 
December 31, 2020 
 
If the sum of the investment commitments does not equal or exceed the target offering amount at the deadline 
to reach the target offering amount, no Securities will be sold in the offering, investment commitments will be 
cancelled and committed funds will be returned. 
 
Current number of employees 
3 employees and 25 contractors (full-time and part-time) 
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Most recent fiscal year-end (2019) Prior fiscal year-end 

(2018)  

Total Assets $8,033,352 $5,378,605 

Cash & Cash 

Equivalents 
$407,205 $90,183 

Accounts Receivable $1,316,011   $648,579 

Short-term Debt $250,000 $250,000 

Long-term Debt $0 $0 

Revenues/Sales $2,463,869 $2,912,364 

Cost of Goods Sold $3,104,733 $5,704,358 

Taxes Paid $800 $800 

Net Income $(512,570) $(2,280,295) 

 
 
 
The jurisdictions in which the issuer intends to offer the Securities: 
Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of Columbia, Florida, 
Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Maine, Maryland, 
Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New 
Jersey, New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, 
Rhode Island, South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia, 
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northern Mariana Islands 
 
THIS OFFERING IS ONLY EXEMPT FROM REGISTRATION UNDER THE LAWS OF THE UNITED STATES 
AND ITS TERRITORIES. NO OFFER IS BEING MADE IN ANY JURISDICTION NOT LISTED ABOVE. 
PROSPECTIVE INVESTORS ARE SOLELY RESPONSIBLE FOR DETERMINING THE PERMISSIBILITY OF 
THEIR PARTICIPATING IN THIS OFFERING, INCLUDING OBSERVING ANY OTHER REQUIRED LEGAL 
FORMALITIES AND SEEKING CONSENT FROM THEIR LOCAL REGULATOR, IF NECESSARY. THE 
INTERMEDIARY FACILITATING THIS OFFERING IS LICENSED AND REGISTERED SOLELY IN THE 
UNITED STATES AND HAS NOT SECURED, AND HAS NOT SOUGHT TO SECURE, A LICENSE OR 
WAIVER OF THE NEED FOR SUCH LICENSE IN ANY OTHER JURISDCITION. THE COMPANY, THE 
ESCROW AGENT AND THE INTERMEDIARY, EACH RESERVE THE RIGHT TO REJECT ANY 
INVESTMENT COMMITMENT MADE BY ANY PROSPECTIVE INVESTOR, WHETHER FOREIGN OR 
DOMESTIC. 
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SIGNATURE 
 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation 
Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the 
requirements for filing on Form C and has duly caused this Form to be signed on its behalf by the duly authorized 
undersigned. 
 
 
 /s/ Alex Fedosseev 
 (Signature) 
  
 Alex Fedosseev 
 (Name) 
  
 CEO 
 (Title) 

 
(Date)  
 

 
 
 

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

 
 
 
/s/ Alex Fedosseev 
(Signature) 
 
 Alex Fedosseev 
(Name) 
 
 CEO & Board Member  
(Title) 
 
 04/29/2020 
(Date) 
 
 
 
 /s/ Kyoko Watanabe 
(Signature) 
 
  Kyoko Watanabe 
(Name) 
 
 Board Member 
(Title) 
 
04/29/2020 
(Date) 
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/s/ Vladimir Tyurenkov 
(Signature) 
 
 Vladimir Tyurenkov 
(Name) 
 
Board Member 
(Title) 
 
 04/29/2020 
(Date)  

 
 
 
 
/s/ Neil Devlin 
(Signature) 
 
 Neil Devlin 
(Name) 
 
 Board Member  
(Title) 
 
 04/29/2020 
(Date) 
 
 
 
 
/s/ David Schlesinger 
(Signature) 
 
 David Schlesinger 
(Name) 
 
 Board Member  
(Title) 
 
 04/29/2020 
(Date)  

 
 
Instructions. 
 
1. The form shall be signed by the issuer, its principal executive officer or officers, its principal financial officer, 
its controller or principal accounting officer and at least a majority of the board of directors or persons performing 
similar functions. 
 
2. The name of each person signing the form shall be typed or printed beneath the signature. 
 
Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001. 
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EXHIBITS 
 
EXHIBIT A: Offering Memorandum 

EXHIBIT B: Disclaimers 

EXHIBIT C: Financials 

EXHIBIT D: Offering Page 

EXHIBIT E: Form of Security 

EXHIBIT F: Video Transcript 
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April 29, 2020 
 

1WORLD ONLINE 
 

  
 

Up to $1,070,000 of Crowd Safe Units of SAFE  
(Simple Agreement for Future Equity) 

 
1WORLD ONLINE Inc. (“1World”, “1World Online”, the "Company," "we," "us", or "our"), is offering up to 
$1,070,000 worth of Crowd SAFE (Simple Agreement for Future Equity) Units of the Company (the "Securities"). 
The minimum target offering amount is $107,000 (the "Target Offering Amount"). The Company intends to raise at 
least the Target Offering Amount and up to $1,070,000 (the “Maximum Offering Amount”) from Investors in the 
offering of Securities described in this Form C (this "Offering").  This Offering is being conducted on a best efforts 
basis and the Company must reach its Target Offering Amount by December 31, 2020 (“Offering Deadline”). Unless 
the Company raises at least the Target Offering Amount under this Offering by the Offering Deadline, no Securities 
will be sold in this Offering, investment commitments will be cancelled, and committed funds will be returned.  
 
The rights and obligations of the holders of Securities of the Company are set forth below in the section entitled “The 
Offering and the Securities—The Securities”. In order to purchase Securities, a prospective investor must complete 
the purchase process through the Intermediary’s portal. Purchases may be accepted or rejected by the Company, in its 
sole and absolute discretion. The Company has the right to cancel or rescind its offer to sell the Securities at any time 
and for any reason. The Intermediary has the ability to reject any investment commitment made by an Investor and 
may cancel or rescind the Company’s offer to sell the Securities at any time for any reason. 
 
A crowdfunding investment involves risk. You should not invest any funds in this Offering unless you can 
afford to lose your entire investment. 

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

The U.S. Securities and Exchange Commission (the “SEC”) does not pass upon the merits of any Securities 
offered or the terms of the Offering, nor does it pass upon the accuracy or completeness of any Offering 
document or literature. 

These Securities are offered under an exemption from registration; however, the SEC has not made an 
independent determination that these Securities are exempt from registration. 

This disclosure document contains forward-looking statements and information relating to, among other 
things, the Company, its business plan and strategy, and its industry. These forward-looking statements are 
based on the beliefs of, assumptions made by, and information currently available to the Company’s 
management. When used in this disclosure document and the Company Offering materials, the words 
"estimate", "project", "believe", "anticipate", "intend", "expect", and similar expressions are intended to 
identify forward-looking statements. These statements reflect management’s current views with respect to 
future events and are subject to risks and uncertainties that could cause the Company’s action results to differ 
materially from those contained in the forward-looking statements. Investors are cautioned not to place undue 
reliance on these forward-looking statements to reflect events or circumstances after such state or to reflect the 
occurrence of unanticipated events. 
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The Company has certified that all of the following statements are TRUE for the Company in connection with this 
Offering: 
 

(1) Is organized under, and subject to, the laws of a State or territory of the United States or the District of 
Columbia; 

(2) Is not subject to the requirement to file reports pursuant to section 13 or section 15(d) of the Securities 
Exchange Act of 1934 (the “Exchange Act”) (15 U.S.C. 78m or 78o(d)); 

(3) Is not an investment company, as defined in section 3 of the Investment Company Act of 1940 (the 
“Investment Company Act”)(15 U.S.C. 80a-3), or excluded from the definition of investment company by 
section 3(b) or section 3(c) of that Investment Company Act (15 U.S.C. 80a-3(b) or 80a-3(c)); 

(4) Is not ineligible to offer or sell securities in reliance on section 4(a)(6) of the Securities Act of 1933 (the 
“1933 Act”) (15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a); 

(5) Has filed with the SEC and provided to investors, to the extent required, any ongoing annual reports required 
by law during the two years immediately preceding the filing of this Form C; and 

(6) Has a specific business plan, which is not to engage in a merger or acquisition with an unidentified company 
or companies. 

 
Bad Actor Disclosure 
The Company is not subject to any Bad Actor Disqualifications under any relevant U.S. securities laws. 
 
Ongoing Reporting 
Following the first sale of the Securities, the Company will file a report electronically with the Securities & Exchange 
Commission annually and post the report on its website, no later than 120 days after the end of the Company’s fiscal 
year. 
 
Once posted, the annual report may be found on the Company’s website at https://1worldonline.com 
 
The Company must continue to comply with the ongoing reporting requirements until: 

(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act; 
(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not 

exceed $10,000,000; 
(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders 

of record; 
(4) the Company or another party repurchases all of the Securities issued in reliance on Section 4(a)(6) of the 

1933 Act, including any payment in full of debt securities or any complete redemption of redeemable 
securities; or 

(5) the Company liquidates or dissolves its business in accordance with state law. 
 
Neither the Company nor any of its predecessors (if any) previously failed to comply with the congoing reporting 
requirement of Regulation CF. 
 
Updates 
Updates on the status of this Offering may be found at: https://www.republic co/1world-online 
 
About this Form C 
You should rely only on the information contained in this Form C. We have not authorized anyone to provide you 
with information different from that contained in this Form C. We are offering to sell, and seeking offers to buy the 
Securities only in jurisdictions where offers and sales are permitted. You should assume that the information contained 
in this Form C is accurate only as of the date of this Form C, regardless of the time of delivery of this Form C or of 
any sale of Securities. Our business, financial condition, results of operations, and prospects may have changed since 
that date. 
 
Statements contained herein as to the content of any agreements or other document are summaries and, therefore, are 
necessarily selective and incomplete and are qualified in their entirety by the actual agreements or other documents. 
The Company will provide the opportunity to ask questions of and receive answers from the Company’s management 
concerning terms and conditions of the Offering, the Company or any other relevant matters and any additional 
reasonable information to any prospective Investor prior to the consummation of the sale of the Securities. 
 
This Form C does not purport to contain all of the information that may be required to evaluate the Offering and any 
recipient hereof should conduct its own independent analysis. The statements of the Company contained herein are 
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based on information believed to be reliable. No warranty can be made as to the accuracy of such information or that 
circumstances have not changed since the date of this Form C. The Company does not expect to update or otherwise 
revise this Form C or other materials supplied herewith. The delivery of this Form C at any time does not imply that 
the information contained herein is correct as of any time subsequent to the date of this Form C. This Form C is 
submitted in connection with the Offering described herein and may not be reproduced or used for any other purpose. 
 
SUMMARY  
 
The Business  
The following summary is qualified in its entirety by more detailed information that may appear elsewhere in this 
Form C and the Exhibits hereto. Each prospective Investor is urged to read this Form C and the Exhibits hereto in 
their entirety.  
 
1WORLD ONLINE is a California C-corporation, incorporated on August 3, 2011 
 
The Company is located at 541 Jefferson Ave., Suite #104, Redwood City, CA, 94063 
 
The Company’s website is https://1worldonline.com 
 
The Company conducts business primarily in the USA and some globally. 
 
A description of our products as well as our services, process, and business plan can be found on the Company’s 
profile page on the OpenDeal Portal LLC dba Republic website under https://republic.co/1world-online-1 and is 
attached as Exhibit D to the Form C of which this Offering Memorandum forms a part.  
 
The Offering  
 

Minimum amount of Units of Crowd SAFEs being 
offered $107,000 

Total Units of Crowd SAFEs (outstanding after 
Offering if Target Offering Amount met 107,000* 

Maximum amount of Units of Crowd SAFEs being 
offered $1,070,000 

Total Units of Crowd SAFEs outstanding after 
Offering if Maximum Offering Amount met 1,070,000 

Purchase price per Security $1.00  

Minimum Individual Purchase Amount $100+ 

Offering deadline 12/31/2020 

Use of proceeds See the description of the use of proceeds on page 20 
hereof. 

Voting Rights See the description of the voting rights on page 31.  

*The total number of Crowd SAFEs outstanding is subject to increase in an amount equal to the 
Intermediary’s fee of 2.0% of the Securities issued in this Offering. 
+ The company reserves the right to amend the Minimum Individual Purchase Amount, in its sole discretion. 
In particular, the Company may elect to participate in one of the Intermediary's special investment programs, 
and may offer alternative Minimum Individual Purchase Amounts to participating Investors in such programs 
without notice.  
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The Offering is being made through the Intermediary’s portal. At the conclusion of the Offering, the issuer will pay a 
fee of 6.0% of the amount raised in the Offering to the Intermediary. The Intermediary will also be entitled to receive 
2.0% of the Securities being issued in this Offering. 
 
 

 Price to Investors Service Fees and 
Commissions (1)(2) Net Proceeds 

Minimum Individual 
Purchase Amount (3) $100 $6.00 $94.00 

Aggregate Target 
Offering Amount $107,000 $6,420 $100,580 

Aggregate Maximum 
Offering Amount $1,070,000 $64,200 $1,005,800 

 
(1)  This excludes fees to Company’s advisors, such as attorneys and accountants.  
(2)  The Intermediary will receive 2.0% of the Securities being issued in this Offering in connection 
with the Offering.  
(3) The company reserves the right to amend the Minimum Individual Purchase Amount, in its sole 
discretion. In particular, the Company may elect to participate in one of the Intermediary's special investment 
programs, and may offer alternative Minimum Individual Purchase amounts to participating Investors in such 
programs without notice.  

 
RISK FACTORS  
 
The SEC requires the Company to identify risks that are specific to its business and financial condition. The 
Company is still subject to all the same risks that all companies in its business, and all companies in the economy, 
are exposed to. These include risks relating to economic downturns, political and economic events and 
technological developments (such as hacking and the ability to prevent hacking). Additionally, early-stage 
companies are inherently riskier than more developed companies. You should consider general risks as well as 
specific risks when deciding whether to invest. 
 
Risks Related to the Company’s Business and Industry  
 
Cyclical and seasonal fluctuations in the economy, in internet usage and in digital advertising may have an effect 
on our business. 
Our business relies heavily on programmatic advertising, which can get affected by cyclical and seasonal fluctuations 
in the economy, internet usage and digital advertising. Digital advertising generally slows down during the first quarter 
of the calendar year, and typically increases significantly in the fourth quarter of each year. These seasonal trends may 
cause fluctuations in our quarterly results, including fluctuations in revenues. 
 
An intentional or unintentional disruption, failure, misappropriation or corruption of our network and information 
systems could severely affect our business. 
Such an event might be caused by computer hacking, computer viruses, worms and other destructive or disruptive 
software, "cyber-attacks" and other malicious activity, as well as natural disasters, power outages, terrorist attacks and 
similar events. Such events could have an adverse impact on us and our customers, including degradation of service, 
service disruption, excessive call volume to call centers and damage to our plant, equipment and data. In addition, our 
future results could be adversely affected due to the theft, destruction, loss, misappropriation or release of confidential 
customer data or intellectual property. Operational or business delays may result from the disruption of network or 
information systems and the subsequent remediation activities. Moreover, these events may create negative publicity 
resulting in reputation or brand damage with customers. 
 
Our international operations could be affected by currency fluctuations, capital and exchange controls, 
expropriation and other restrictive government actions, changes in intellectual property legal protections and 
remedies, trade regulations and procedures and actions affecting approval, production, pricing, and marketing of, 
reimbursement for and access to our products, as well as by political unrest, unstable governments and legal 
systems and inter-governmental disputes. 
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Any of these changes could adversely affect our business. Many emerging markets have experienced growth rates in 
excess of the world’s largest markets, leading to an increased contribution to the industry’s global performance. There 
is no assurance that these countries will continue to sustain these growth rates. In addition, some emerging market 
countries may be particularly vulnerable to periods of financial instability or significant currency fluctuations or may 
have limited resources for healthcare spending, which can adversely affect our results. 
 
We must acquire or develop new products, evolve existing ones, address any defects or errors, and adapt to 
technology change. 
Technical developments, client requirements, programming languages, and industry standards change frequently in 
our markets. As a result, success in current markets and new markets will depend upon our ability to enhance current 
products, address any product defects or errors, acquire or develop and introduce new products that meet client needs, 
keep pace with technology changes, respond to competitive products, and achieve market acceptance. Product 
development requires substantial investments for research, refinement, and testing. We may not have sufficient 
resources to make necessary product development investments. We may experience technical or other difficulties that 
will delay or prevent the successful development, introduction, or implementation of new or enhanced products. We 
may also experience technical or other difficulties in the integration of acquired technologies into our existing platform 
and applications. Inability to introduce or implement new or enhanced products in a timely manner could result in loss 
of market share if competitors are able to provide solutions to meet customer needs before we do, give rise to 
unanticipated expenses related to further development or modification of acquired technologies as a result of 
integration issues, and adversely affect future performance. 
 
Our business model can be replicated by other players in the industry. 
The Company’s expertise and forte lies in interactive advertising, which can be adopted by other major players in the 
market, some of whom may have significantly greater financial, technical and human resources than us. 
 
Our operations are complex and involve significant costs. 
The ecosystem of advertising technology components is complex and requires ongoing support and optimization of 
processes to stay efficient, which includes significant costs. 
 
Our operations are vulnerable to evolving data privacy laws. 
The Company may have to incur expenses and restructure its terms of use and privacy policy time and again to remain 
compliant with data privacy laws in its jurisdiction of operations.   
 
Risks Related to the Offering 
 
The Company's management may have broad discretion in how the Company uses the net proceeds of an offering. 
Unless the Company has agreed to a specific use of the proceeds from an offering, the Company's management will 
have considerable discretion over the use of proceeds from their offering. You may not have the opportunity, as part 
of your investment decision, to assess whether the proceeds are being used appropriately. 
 
The Company has the right to limit individual Investors commitment amount based on the Company’s 
determination of an Investor’s sophistication. 
The Company may prevent Investors from committing more than a certain amount to this Offering based on the 
Company’s belief of the Investor’s sophistication and ability to assume the risk of the investment. This means that 
your desired investment amount may be limited or lowered based solely on the Company’s determination and not in 
line with relevant investment limits set forth by the Regulation Crowdfunding rules. This also means that other 
Investors may receive larger allocations of the Offering based solely on the Company’s determination. 
 
The Company has the right to extend the Offering deadline. The Company has the right to end the Offering early. 
The Company may extend the Offering deadline beyond what is currently stated herein. This means that your 
investment may continue to be held in escrow while the Company attempts to raise the Target Offering Amount even 
after the Offering deadline stated herein is reached. While you have the right to cancel your investment in the event 
the Company extends the Offering, if you choose to reconfirm your investment, your investment will not be accruing 
interest during this time and will simply be held until such time as the new Offering deadline is reached without the 
Company receiving the Target Offering Amount, at which time it will be returned to you without interest or deduction, 
or the Company receives the Target Offering Amount, at which time it will be released to the Company to be used as 
set forth herein. Upon or shortly after release of such funds to the Company, the Securities will be issued and 
distributed to you. The Company may also end the Offering early; if the Offering reaches its target Offering amount 
after 21-calendary days but before the deadline, the Company can end the Offering with 5 business days’ notice. This 
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means your failure to participate in the Offering in a timely manner, may prevent you from being able to participate – 
it also means the Company may limit the amount of capital it can raise during the Offering by ending it early. 
 
Our business could be negatively impacted by cyber security threats, attacks and other disruptions. 
Like others in our industry, we continue to face advanced and persistent attacks on our information infrastructure 
where we manage and store various proprietary information and sensitive/confidential data relating to our operations. 
These attacks may include sophisticated malware (viruses, worms, and other malicious software programs) and 
phishing emails that attack our products or otherwise exploit any security vulnerabilities. These intrusions sometimes 
may be zero-day malware that are difficult to identify because they are not included in the signature set of 
commercially available antivirus scanning programs. Experienced computer programmers and hackers may be able to 
penetrate our network security and misappropriate or compromise our confidential information or that of our 
customers or other third-parties, create system disruptions, or cause shutdowns. Additionally, sophisticated software 
and applications that we produce or procure from third-parties may contain defects in design or manufacture, including 
"bugs" and other problems that could unexpectedly interfere with the operation of the information infrastructure. A 
disruption, infiltration or failure of our information infrastructure systems or any of our data centers as a result of 
software or hardware malfunctions, computer viruses, cyber-attacks, employee theft or misuse, power disruptions, 
natural disasters or accidents could cause breaches of data security, loss of critical data and performance delays, which 
in turn could adversely affect our business.  
 
The U.S. Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms 
of the offering, nor does it pass upon the accuracy or completeness of any offering document or literature. 
You should not rely on the fact that our Form C is accessible through the U.S. Securities and Exchange Commission’s 
EDGAR filing system as an approval, endorsement or guarantee of compliance as it related to this Offering. 
 
Neither the Offering nor the Securities have been registered under federal or state securities laws, leading to an 
absence of certain regulation applicable to the Company. 
No governmental agency has reviewed or passed upon this Offering, the Company or any Securities of the Company. 
The Company also has relied on exemptions from securities registration requirements under applicable state securities 
laws. Investors in the Company, therefore, will not receive any of the benefits that such registration would otherwise 
provide. Prospective Investors must therefore assess the adequacy of disclosure and the fairness of the terms of this 
Offering on their own or in conjunction with their personal advisors. 
 
Compliance with the criteria for securing exemptions under federal securities laws and the securities laws of the 
various states is extremely complex, especially in respect of those exemptions affording flexibility and the elimination 
of trading restrictions in respect of securities received in exempt transactions and subsequently disposed of without 
registration under the Securities Act or state securities laws. 
 
The Company's management may have broad discretion in how the Company uses the net proceeds of an offering. 
Unless the Company has agreed to a specific use of the proceeds from an offering, the Company's management will 
have considerable discretion over the use of proceeds from their offering. You may not have the opportunity, as part 
of your investment decision, to assess whether the proceeds are being used appropriately. 
 
The Company has the right to extend the Offering deadline. The Company has the right to end the Offering early. 
The Company may extend the Offering deadline beyond what is currently stated herein. This means that your 
investment may continue to be held in escrow while the Company attempts to raise the Target Offering Amount even 
after the Offering deadline stated herein is reached. While you have the right to cancel your investment in the event 
the Company extends the Offering, if you choose to reconfirm your investment, your investment will not be accruing 
interest during this time and will simply be held until such time as the new Offering deadline is reached without the 
Company receiving the Target Offering Amount, at which time it will be returned to you without interest or deduction, 
or the Company receives the Target Offering Amount, at which time it will be released to the Company to be used as 
set forth herein. Upon or shortly after release of such funds to the Company, the Securities will be issued and 
distributed to you. The Company may also end the Offering early; if the Offering reaches its target Offering amount 
after 21-calendary days but before the deadline, the Company can end the Offering with 5 business days’ notice. This 
means your failure to participate in the Offering in a timely manner, may prevent you from being able to participate – 
it also means the Company may limit the amount of capital it can raise during the Offering by ending it early. 
 
Our financial statements include a “going concern” note.  
While the Company has consistently generated revenues in the last two years and steadily continues to generate such 
revenues despite the slump in the economy, the Company has not reported profits in the last two years.  The 
Company evaluated its going concern condition from the date of this report, the date the financial statements were 
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available to be issued, to one year from the date of such report. The Company’s management concluded that there 
was no substantial doubt about the Company’s ability to continue as a going concern that required disclosure in such 
financial statements.  However, the CPA notes that under certain conditions, the Company may be unable to 
continue as a going concern. 
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Risks Related to the Securities  
  
The Units of SAFE will not be freely tradable until one year from the initial purchase date. Although the Units of 
SAFE may be tradable under federal securities law, state securities regulations may apply, and each Investor 
should consult with his or her attorney. 
You should be aware of the long-term nature of this investment. There is not now and likely will not be a public 
market for the Units of SAFE. Because the Units of SAFE have not been registered under the Securities Act or under 
the securities laws of any state or non-United States jurisdiction, the Units of SAFE have transfer restrictions and 
cannot be resold in the United States except pursuant to Rule 501 of Regulation CF. It is not currently contemplated 
that registration under the Securities Act or other securities laws will be affected. Limitations on the transfer of the 
Units of SAFE may also adversely affect the price that you might be able to obtain for the Units of SAFE in a private 
sale. Investors should be aware of the long-term nature of their investment in the Company. Each Investor in this 
Offering will be required to represent that it is purchasing the Securities for its own account, for investment purposes 
and not with a view to resale or distribution thereof. 
 
Investors will not become equity holders until the Company decides to convert the Securities into CF Shadow 
Securities or until there is a change of control or sale of substantially all of the Company’s assets. 
Investors will not have an ownership claim to the Company or to any of its assets or revenues for an indefinite amount 
of time and depending on when and how the Securities are converted, the Investors may never become equity holders 
of the Company. Investors will not become equity holders of the Company unless the Company receives a future 
round of financing great enough to trigger a conversion and the Company elects to convert the Securities into CF 
Shadow Series Securities. The Company is under no obligation to convert the Securities into CF Shadow Securities 
(the type of equity Securities Investors are entitled to receive upon such conversion). In certain instances, such as a 
sale of the Company or substantially all of its assets, an IPO or a dissolution or bankruptcy, the Investors may only 
have a right to receive cash, to the extent available, rather than equity in the Company.  
 
Investors will not have voting rights, even upon conversion of the Securities into CF Shadow Securities; upon the 
conversion of the Crowd SAFE to CF Shadow Securities (which cannot be guaranteed), holders of Shadow 
Securities will be required to enter into a proxy with the intermediary to ensure any statutory voting rights are voted 
in tandem with the majority holders of whichever series of securities the Shadow Securities follow. 
Investors will not have the right to vote upon matters of the Company even if and when their Securities are converted 
into CF Shadow Securities (which the occurrence of cannot be guaranteed). Upon such conversion, CF Shadow 
Securities will have no voting rights and even in circumstances where a statutory right to vote is provided by state 
law, the CF Shadow Security holders are required to enter into a proxy agreement with the Intermediary ensuring they 
will vote with the majority of the security holders in the new round of equity financing upon which the Securities were 
converted. For example, if the Securities are converted upon a round offering Series B Preferred Shares, the Series B-
CF Shadow Security holders will be required to enter into a proxy that allows the Intermediary to vote the same way 
as a majority of the Series B Preferred Shareholders vote. Thus, Investors will never be able to freely vote upon any 
manager or other matters of the Company. 
 
Investors will not be entitled to any inspection or information rights other than those required by Regulation CF. 
Investors will not have the right to inspect the books and records of the Company or to receive financial or other 
information from the Company, other than as required by Regulation CF. Other security holders of the Company may 
have such rights. Regulation CF requires only the provision of an annual report on Form C and no additional 
information – there are numerous methods by which the Company can terminate annual report obligations, resulting 
in no information rights, contractual, statutory or otherwise, owed to Investors. This lack of information could put 
Investors at a disadvantage in general and with respect to other security holders, including certain security holders 
who have rights to periodic financial statements and updates from the Company such as quarterly unaudited financials, 
annual projections and budgets, and monthly progress reports, among other things. 
 
Investors will be unable to declare the Security in "default" and demand repayment. 
Unlike convertible notes and some other securities, the Securities do not have any "default" provisions upon which 
the Investors will be able to demand repayment of their investment. The Company has ultimate discretion as to whether 
or not to convert the Securities upon a future equity financing and Investors have no right to demand such conversion. 
Only in limited circumstances, such as a liquidity event, may the Investors demand payment and even then, such 
payments will be limited to the amount of cash available to the Company. 
 
The Company may never elect to convert the Securities or undergo a liquidity event. 
The Company may never receive a future equity financing or elect to convert the Securities upon such future financing. 
In addition, the Company may never undergo a liquidity event such as a sale of the Company or an IPO. If neither the 
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conversion of the Securities nor a liquidity event occurs, the Investors could be left holding the Securities in perpetuity. 
The Securities have numerous transfer restrictions and will likely be highly illiquid, with no secondary market on 
which to sell them. The Securities are not equity interests, have no ownership rights, have no rights to the Company’s 
assets or profits and have no voting rights or ability to direct the Company or its actions. The Company may pay 
dividends to its existing and future holders of capital stock without triggering the SAFE or incurring additional 
liabilities or obligations to Purchasers. 
 
In addition to the risks listed above, businesses are often subject to risks not foreseen or fully appreciated by the 
management. It is not possible to foresee all risks that may affect us. Moreover, the Company cannot predict whether 
the Company will successfully effectuate the Company’s current business plan. Each prospective Investor is 
encouraged to carefully analyze the risks and merits of an investment in the Securities and should take into 
consideration when making such analysis, among other, the Risk Factors discussed above. 
 
Equity securities acquired upon conversion of SAFE securities may be significantly diluted as a consequence of 
subsequent financings. 
Company equity securities will be subject to dilution. Company intends to issue additional equity to employees and 
third-party financing sources in amounts that are uncertain at this time, and as a consequence holders of equity 
securities resulting from SAFE conversion will be subject to dilution in an unpredictable amount. Such dilution may 
reduce the purchaser’s control and economic interests in the Company. 
 
The amount of additional financing needed by Company will depend upon several contingencies not foreseen at the 
time of this offering. Each such round of financing (whether from the Company or other investors) is typically intended 
to provide the Company with enough capital to reach the next major corporate milestone. If the funds are not sufficient, 
Company may have to raise additional capital at a price unfavorable to the existing investors, including the purchaser. 
The availability of capital is at least partially a function of capital market conditions that are beyond the control of the 
Company. There can be no assurance that the Company will be able to predict accurately the future capital 
requirements necessary for success or that additional funds will be available from any source. Failure to obtain such 
financing on favorable terms could dilute or otherwise severely impair the value of the purchaser’s Company 
securities.  
 
Equity securities issued upon conversion of company SAFE securities may be substantially different from other 
equity securities offered or issued at the time of conversion. 
Company may issue to converting SAFE holders equity securities that are materially distinct from equity securities it 
will issue to new purchasers of equity securities. This paragraph does not purport to be a complete summary of all 
such distinctions. Equity securities issued to SAFE purchasers upon their conversion of Company SAFE securities 
will be distinct from the equity securities issued to new purchasers in at least the following respects: to the extent such 
equity securities bear any liquidation preferences, dividend rights, or anti-dilution protections, any equity securities 
issued at the Conversion Price (as provided in the SAFE Agreements) shall bear such preferences, rights, and 
protections only in proportion to the Conversion Price and not in proportion to the price per share paid by new investors 
in the equity securities. Company may not provide converting SAFE purchasers the same rights, preferences, 
protections, and other benefits or privileges provided to other purchasers of Company equity securities. 
 
There is no present market for the Securities and we have arbitrarily set the price. 
The offering price was not established in a competitive market. We have arbitrarily set the price of the Securities with 
reference to the general status of the securities market and other relevant factors. The Offering price for the Securities 
should not be considered an indication of the actual value of the Securities and is not based on our net worth or prior 
earnings. We cannot assure you that the Securities could be resold by you at the Offering price or at any other price. 
 
In a dissolution or bankruptcy of the Company, Investors will not be treated as priority debt holders and therefore 
are unlikely to recover any assets in the event of a bankruptcy or dissolution event. 
In a dissolution or bankruptcy of the Company, Investors of Securities which have not been converted will be entitled 
to distributions as described in the Crowd SAFE. This means that such Investors will be at the lowest level of priority 
and will only receive distributions once all creditors as well as holders of more senior securities, including any 
preferred stock holders, have been paid in full. If the Securities have been converted into CF Shadow Share Securities 
or SAFE Preferred Securities, the Investors will have the same rights and preferences (other than the ability to vote) 
as the holders of the Securities issued in the equity financing upon which the Securities were converted. Neither 
holders of Crowd SAFE nor holders of CF Shadow Share Securities nor SAFE Preferred Securities can be guaranteed 
a return in the event of a dissolution event or bankruptcy.  
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While the Crowd SAFE provides for mechanisms whereby a Crowd SAFE holder would be entitled to a return of 
their purchase amount, if the Company does not have sufficient cash on hand, this obligation may not be fulfilled. 
In certain events provided in the Crowd SAFE, holders of the Crowd SAFE may be entitled to a return of their principal 
amount. Despite the contractual provisions in the Crowd SAFE, this right cannot be guaranteed if the Company does 
not have sufficient liquid assets on hand. Therefore, potential purchasers should not assume that they are guaranteed 
a return of their investment amount. 
 
While the Securities provide mechanisms whereby holders of the Securities would be entitled to a return of their 
purchase amount upon the occurrence of certain events, if the Company does not have sufficient cash on hand, 
this obligation may not be fulfilled. 
Upon the occurrence of certain events, as provided in the Crowd SAFE agreement, holders of the Securities may be 
entitled to a return of the principal amount invested. Despite the contractual provisions in the Crowd SAFE agreement, 
this right cannot be guaranteed if the Company does not have sufficient liquid assets on hand. Therefore, potential 
Investors should not assume a guaranteed return of their investment amount.  
 
There is no guarantee of a return on an Investor’s investment. 
There is no assurance that an Investor will realize a return on its investment or that it will not lose its entire investment. 
For this reason, each Investor should read this Form C and all Exhibits carefully and should consult with its own 
attorney and business advisor prior to making any investment decision. 
 
Legal Matters 
Any prospective Investor should consult with its own counsel and advisors in evaluating an investment in the Offering. 
 
Additional Information 
The summaries of, and references to, various documents in this Form C do not purport to be complete and in each 
instance reference should be made to the copy of such document which is either an appendix to this Form C or which 
will be made available to Investors and their professional advisors upon request. 
 
Prior to making an investment decision regarding the Securities described herein, prospective Investors should 
carefully review and consider this entire Form C. The Company is prepared to furnish, upon request, a copy of the 
forms of any documents referenced in this Form C. The Company’s representatives will be available to discuss with 
prospective Investors and their representatives and advisors, if any, any matter set forth in this Form C or any other 
matter relating to the Securities described in this Form C, so that prospective Investors and their representatives and 
advisors, if any, may have available to them all information, financial and otherwise, necessary to formulate a well-
informed investment decision. Additional information and materials concerning the Company will be made available 
to prospective Investors and their representatives and advisors, if any, at a mutually convenient location upon 
reasonable request. 

THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT IN THE LOSS 
OF YOUR ENTIRE INVESTMENT. ANY PROSPECTIVE INVESTOR CONSIDERING THE PURCHASE 
OF THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER FACTORS SET FORTH IN 
THIS FORM C AND SHOULD CONSULT WITH HIS OR HER LEGAL, TAX AND FINANCIAL 
ADVISORS PRIOR TO MAKING AN INVESTMENT IN THE SECURITIES. THE SECURITIES SHOULD 
ONLY BE PURCHASED BY PERSONS WHO CAN AFFORD TO LOSE ALL OF THEIR INVESTMENT. 
 
BUSINESS  
 
Description of the Business  

1World Online is an award-winning software platform for publishers and brands that dramatically increases 
engagement of site visitors, allows to learn the audience, including via Cognitive Science tools, and, most importantly, 
brings new revenue streams via its unique combination of advertising, data and analytics. We are global with 
operations in US, India, Latin America, SEA, and some parts of Europe, supporting almost 30 languages. We are part 
of Web 3.0 revolution, connecting audiences to advertisers and publishers directly via our tools.  
1World was developed with many strong partnerships in the MediaTech and AdTech industry and is well known as 
advocate of Win-Win-Win model in this triangle (Audience + Publishers + Advertisers). 
 
Business Plan  
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The Company uses Revenue Share business model with Publishers for Programmatic advertising, which usually varies 
between 20 to 50% depending on client category.  The Company also offers Direct Deals on top of programmatic with 
margin also 20% minimum and CPM-driven optimizations. 
 
The Company’s Products and/or Services  
 

Product / Service Description Current Market 
1World Widget Primary product: a module (or 

widget) in a format of JavaScript 
code, that can be easily installed on 
any website in an application 
  

Deployed on variety of sites, such as 
Newsweek, IBT, Singapore Press 
Holdings, HMTV & many more 

1World Insight Pages 
  

Automatically generated Analytical 
page that shows results of specific 
poll with statistics, interactive map, 
compare-and-contrast and 
demographics analytics 
 

Deployed along with widgets 

1World Feed 
  

Aggregation of 1World polls created 
for and by various partners 
 

It’s hosted by 1World Online and 
presents engaging experience 

1World Campaign Management 
 

Self-service tool for creation, launch 
and monitoring of advertising 
campaigns 
 

For advertisers who are interested in 
more efficient tools 
$36 Billion Native Advertising 
market according to BI Intelligence 
 

1World Admin Dashboard 
  

Central place for 1World authorized 
administrators to manage 
deployments, create content and 
monitor / optimize performance 
 

Internal 1World tool, also used by 
White Label customers 

1World Partner Dashboard 
 

Central place for 1World Partners to 
manage deployment, create content 
and monitor performance 
 

Offered to Publishers and Partners 
via self-registration. 

 
Competition  
 
While there are several companies that provide some of the features that 1World provides, there are no companies that 
provide a one-stop platform like 1World with all features integrated together.  
 
The  companies with partially overlapping business models are: 

• Engagement tools (polls, quizzes, surveys): Apester, LockerDome, Carambola, PlayBuzz 
• Loyalty / incentive programs: Brave / BAT, Steem, AdEx, some new projects in development 
• Advertising solutions: various DSP (Demand-side) and SSP (Supply-side) providers 

 
The markets in which our products are sold are highly competitive. Our products compete against similar products of 
many large and small companies, including well-known global competitors. In many of the markets and industry 
segments in which we sell our products, we compete against other branded products as well as retailers’ private-label 
brands. Product quality, performance, value and packaging are also important differentiating factors. 
 
Customer Base  
1World works with many publishers, directly and via channel partners to deploy its widgets and supplemental tools. 
The primary market is USA, but also we have developed presence in India, SEA (South Eastern Asia), Latin America 
and some parts of Europe. 
 
Intellectual Property  
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1World has an IP (Intellectual Property) patent portfolio it has been developing since 2012 in collaboration with top 
law firm Wilmer Hale, utilizing both their Silicon Valley and Boston offices.  1World files its patents first in the USA, 
and then usually pursues International filings, PCT applications to cover Europe and also files in select Asian countries 
such as Japan and China.  The first five patents filed by 1World covered the basic 1World service and widget-analytics 
system and its applications for engagement, research, and content syndication and includes the following patent filings: 
 
Patents and Provisional Patent Applications 

Application/ 
PUB/ Patent # 

Type Title File Date Country/Organi
zation 

U.S. Patent 
Application 
No:61/841,118 

Full Dynamic Analytics Research Engine / 
Normalization algorithm  
 

12/31/2014 US and 
International 
filings 
 

U.S. Patent 
Application 
No.: 
62/046,554 

Full Interactive Data Exchange Network   
 

12/31/2014 US and 
International 
filings 
 

U.S. Patent 
Application 
No.: 
61/840,935 

Full Quality of Results via Informed Choices 12/31/2014 US and 
International 
filings 
 

U.S. Patent 
Application 
No.: 
2209340.0012
5US1 

Full Crowdsourced Polls and their sharing in 
public space   
 

12/31/2014 US and 
International 
filings 
 

U.S. Patent 
Application 
No:61/841,022 
 

Full Chains of Polls as a Unique Data 
Collection Engine  
 

 12/31/2014 
 

US and 
International 
filings 
 

U.S. Patent 
Application 
No.:  
2209340.0012
6US1US1 

Provisional 1) Insights Page – a dynamic “second 
page” on web or mobile pages, along with 
new ad inventory 
2) Smart Profiling & Data Presentation 
System -- creates a psychographic profile 
for each respondent on a 2x2 matrix, that 
then triggers intelligent presentation of 
data to each Web viewer. 
3) In-place Analytics -- end-users and 
administrators can click to see analytics 
from within that particular widget, in situ.   
 

9/30/2016 US and 
International 
filings 
 

 
Trademarks 
 

Application or 
Registration # 

Goods / Services Mark File Date Grant Date Country 

Registration 
number with 
USPTO 
4718849 
 

IC 035. US 100 101 102. G & S: 
Public opinion polling to collect 
information for businesses and 
consumers.   
IC 038. US 100 101 104. G & S: 
Transmission of polled 
information and/or analysis by 
data communications.   

1WORLD 
ONLINE 
 

8/3/2013 
 

4/14/2015 
 

USA 
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Governmental/Regulatory Approval and Compliance  
 
The Company is subject to and affected by laws and regulations of U.S. federal, state and local governmental 
authorities. These laws and regulations are subject to change.  
 
Litigation  
The Company is not subject to or party to any litigations. 
 
USE OF PROCEEDS  
We will adjust roles and tasks based on the net proceeds of the Offering. We plan to use these proceeds as described 
below.  
 
 
The proceeds remaining after meeting offering expenses will be used as follows: 
 

Use of Proceeds % of Target 
Proceeds Raised 

Amount if Target 
Raised 

% of Maximum 
Proceeds Raised 

Amount if 
Maximum Raised 

Intermediary Fees 6.0% $6,420  6.0% $64,200 

Core Team / HQ 15.7% $16,799  16.69% $178,617 

Product 
Development 25.9% $27,713  27.57% $295,024 

Marketing & Promo 
campaigns 13.0% $13,910  13.78% $147,499 

US Operations and 
support 9.0% $9,630  9.61% $102,782 

International 
Business Growth 15.0% $16,050  15.91% $170,190 

Tools and Hosting 7.6% $8,125  5.77% $61,736  

Legal fees 2.2% $2,353  2.31% $24,694  

Other   5.7% $6,000 2.36% $25,258  

Total 100% $107,000 100% $1,070,000 

 
The Use of Proceeds table is not inclusive of payments to financial and legal service providers and escrow related 
fees, all of which were incurred in preparation of the campaign and are due in advance of the closing of the campaign.  
 
The Company has discretion to alter the use of proceeds set forth above to adhere to the Company’s business plan and 
liquidity requirements. For example, economic conditions may alter the Company’s general marketing or general 
working capital requirements. 
 
Use of Proceeds details: 
 

• Product Development includes design, development, testing and deployment to QA and Production 
environment 1World back-end and front-end components, both addition to existing modules and new-
developed ones. An example would be Campaign Management tools, that include existing CM system hosted 
on 1World Online domain and Point-of-Sales (POS) component that will be embedded in our partner sites to 
facilitate remote purchase of our service. 

• Marketing and Promotion includes use of tools, such as Social Media, digital inventory purchase on the 
publisher sites, events participation, PR activities, compensation for Marketing personnel and overall project 
management to increase awareness of 1World tools / services and bring business leads to our system. 
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• Core Team / HQ includes salaries / benefits / taxes and other expenses to maintain our Headquarters in Silicon 

Valley and other US locations and to support accounting / financial reporting, Data Room maintenance, all 
core operational needs to keep the company running and stay in good shape for any strategic developments, 
new investments and partnerships. 
 

• International Business Growth: 1World is a multi-language global platform by design and is well positioned 
for deployment in other countries / regions outside of the US. We already built presence in India, European 
Union / UK, South Eastern Asia and Latin America. They all require local support for sales and deployment 
and 1World plans to open permanent offices in these locations gradually (but start with contractors). 

 
DIRECTORS, OFFICERS, AND MANAGERS  
 
The directors, officers, and managers of the Company are listed below along with all positions and offices held at the 
Company and their principal occupation and employment responsibilities for the past three (3) years. 
 
OFFICERS AND DIRECTORS 
 

Name Positions and Offices Held at 
the Company 

Principal Occupation and 
Employment Responsibilities for 
the Last Three (3) Years 

Education 

Alex Fedosseev CEO & Board Chairman 
 

CEO, responsible for business and 
overall company day-to-day 
management (since 2011) 

M.S. in Computer 
Science from MSU 

Brad Kayton VP Corporate Development, 
Board Advisor 
 

1World Board Member (in 2011-
2018) and Board Advisor (in 2019-
2020), taking the roles of CMO and 
COO during his term 

MBA and MA from 
University of Texas 

Kyoko Watanabe Board Member 
 
 

Director of US Operations for 
DEFTA Partners Venture Fund 

MBA, University of 
San Francisco 
School of 
Management 
BA from Seishin 
University 

David Schlesinger Board Member 
 

 
Ex Editor in Chief, Reuters Global 
 

AM Field Of 
StudyRegional 
Studies, East Asia 
from Harvard 
University 

Vladimir 
Tyurenkov 
 

Board Member 
 

Managing Partner at STELTEC 
Capital 

C.S. from Moscow 
State Technical 
University 
(Bauman) 

Neil Devlin 
 

Board Member 
 

Investment Partner/CEO, Edinburgh 
Partners Limited 
 

BA from Brandeis 
University in 
economics and 
philosophy and is a 
Chartered Financial 
Analyst (CFA) 

 
TEAM MEMBERS 
 

Name Positions and Offices Held at 
the Company 

Principal Occupation and 
Employment Responsibilities for 
the Last Three (3) Years 

Education 

Dr. Augie Grant Chief Scientific Officer 
 

1World Board Advisor since 2012, 
taking the roles of Chief Research 
Officer and Chief Scientist during his 
term 

Doctor of 
Philosophy (Ph.D.) 
Field of Study 
Communication 
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Theory and 
Research from SCU 

Andrii Pylypenko VP of Engineering  Head of Engineering since Feb 2019, 
previously CBDO and Engineering 
Project Manager at Business 
Automatics 
 

University of 
Wales, MPhil, IT 
M.S. in C.S. from 
Kharkiv University 

Sergey Bykov 
 

Chief Technical Officer CTO of 1World since Feb 2019 
Architect of Solutions at P-Products 
 

M.S. C.S from 
National Aerospace 
University 

Logan Johnson VP of Operations 
 

Director and then VP of Operations, 
since 2017, including AdOps and 
Publisher Development at 1World 
Online 
 

Wichita Kansas 

Emily Kayton Director of Customer Success 
 

Manager and then Director of 
Content, Customer Success / 
Accounts Management at 1World 
since 2014 
 

Tulane University,  
B.S. Economics;  
UC Berkeley 
Extension 

Ekaterina 
Kourtseva 
 

Controller and Admin Runs all financial, HR, corporate 
support since 2011 

B.S. in from San 
Jose University (HR 
/ Management,  
A.A. in Accounting 
from De Anza 
College 

 
Indemnification 
Indemnification is authorized by the Company to managers, officers or controlling persons acting in their professional 
capacity pursuant to California law. Indemnification includes expenses such as attorney’s fees and, in certain 
circumstances, judgments, fines and settlement amounts actually paid or incurred in connection with actual or 
threatened actions, suits or proceedings involving such person, except in certain circumstances where a person is 
adjudged to be guilty of gross negligence or willful misconduct, unless a court of competent jurisdiction determines 
that such indemnification is fair and reasonable under the circumstances. 
 
Employees  
The Company currently employs 3 California-based employees and 25 contractors (10 full time and 15 part-time). 
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CAPITALIZATION AND OWNERSHIP  
 
Capitalization  
 
The Company is currently authorized to issue Thirty Million (30,000,000) shares of common stock (the “Common 
Stock”), and Seventeen Million (17,000,000) of Preferred Stock, of which 3,076,767 shares are designated Series A 
Preferred Stock, 3,900,000 shares are designated Series A-2 Preferred Stock and 10,000,000 shares are designated 
Series A-3 Preferred Stock. 
 
As of the date of the filing of this Form C, the Company has issued the following outstanding securities: 
 

Type of security Common Stock 

Amount outstanding/Face Value 5,095,151 

Voting Rights 

The holders of the Common Stock are entitled to one 
vote for each share of Common Stock held at all 
meetings of shareholders (and written actions in lieu of 
meetings). 

Anti-Dilution Rights N/A 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

The voting, dividend, and liquidation rights of the 
holders of the Common Stock are subject to and 
qualified by the rights, power, and privileges of the 
holders of the Preferred Stock. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering of convertible securities). 
17.332% 
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Type of security Preferred Stock 

Amount outstanding/Face Value 

16,976,591, of which 3,076,767 are shares of Series A 
Preferred Stock, 3,899,824 are shares of Series A-2 

Preferred Stok and 10,000,000 are shares of Series A-3 
Preferred Stock. 

Voting Rights 

Each holder of outstanding shares of Preferred stock 
may cast the number of votes equal to the number of 
whole shares of Common Stock into which the shares of 
Preferred stock held by such holder are convertible as of 
the record date for determining stockholders entitled to 
vote, fractional shares will be rounded to the nearest 
whole number. 

 

Liquidation Preferences  

In the event of any voluntary or involuntary liquidation, 
dissolution or winding up of the company or any Change 
of Control (as defined in the Amended & Restated 
Certificate of Incorporation), before any payment shall 
be made to the holders of Common Stock by reason of 
their ownership thereof, the holders of shares of 
Preferred Stock then outstanding shall be entitled to be 
paid out of the funds and assets available for distribution 
to its shareholders the respective amounts of their 
liquidation preferences. 

Dividends 

The holders of Preferred Stock shall be entitled to 
receive, on a pari passu basis, dividends, payable when, 
as, and if declared by the Board of Directors of the 
Company, acting in their sole discretion. 

Preemptive Rights  

Section 4.1 of the Investors’ Rights Agreement dated 
October 14, 2019 gives each Major Investor (as defined 
in the agreement) the right of first refusal to purchase 
such Major Investor’s pro rata share of all (or any part) 
of any New Securities that the Company may issue from 
time to time. 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

This security offering will dilute the percentage holding 
of the Preferred Stock holders, however, it will not dilute 
or effect in any way the voting power of the holders of 
this security, before or after conversion.   

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering of convertible securities). 
57.748% on a fully diluted basis. 
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Type of security Common Stock Options  

Amount outstanding/Face Value 10,032,571 

Voting Rights 

Holders of Options do not have any voting rights. 
However, such holders may exercise their right to 
purchase shares of Common Stock, and upon such 
exercise, the holders will get voting rights corresponding 
to their shares, along with all other rights and obligations 
attached thereto. 

Anti-Dilution Rights Holders of Options do not have any anti-dilution rights 
prior to the exercise of their right of purchase of shares. 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF 

Percentage holding is calculated on a fully diluted basis 
which already accounts for stock allocated towards the 
Company’s Equity Incentive Plan, including the 
unissued shares and options under the plan. The 
Company may, however, in the future, expand the 
Equity Incentive Plan which may dilute the holders of 
Securities issued in this Offering. Additionally, upon the 
exercise of right of purchase by the holders of Options 
and Warrants, the voting power may also get diluted 
further. 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering if convertible securities). 
24.827% on a fully diluted basis. 

 
The Company has the following debt outstanding:  
 
The Company currently has no loans outstanding, and all previously issued convertible notes have converted into 
shares of Preferred Stock. 
 
Ownership  
 
There are no beneficial owners of 20% percent or more of the Company’s outstanding voting equity securities, 
calculated on the basis of voting power. 
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FINANCIAL INFORMATION  
 
Please see the financial information listed on the cover page of this Form C and attached hereto in addition to 
the following information. Financial statements are attached hereto as Exhibit C. 
 
Operations  
1World Online, Inc. (the “Company”) was incorporated on August 11, 2011 under the laws of the State of California 
and is currently headquartered in Redwood City, CA. The Company provides software platform for publishers and 
brands to increase engagement and enable high-conversion advertising with hyper-targeting. 
 
Cash and Cash Equivalents 
The Company considers all highly liquid investments with an original maturity of 90 days or less to be cash 
equivalents. Cash and cash equivalents consist banker’s acceptances, certificates of deposit, commercial paper, 
marketable securities, money market funds, short-term government bonds and treasury bills. 
 
As of April 15, 2020, the Company had $1,755,366 in aggregate cash and cash equivalents, leaving the Company with 
approximately 15 months of runway (without revenue factored in). 
 
Liquidity and Capital Resources  
 
The proceeds from the Offering are essential to our operations. We plan to use the proceeds as set forth above under 
"Use of Proceeds", which is an indispensable element of our business strategy. 
 
The Company currently does not have any additional outside sources of capital other than the proceeds from the 
Combined Offerings. 
 
Common Stock is a security that represents ownership in a corporation. The voting, dividend, and liquidation rights 
of the holders of the Common Stock are subject to and qualified by the rights, power, and privileges of the holders of 
the Preferred Stock.  The holders of Common Stock are entitled to one vote for each share of Common Stock held at 
all meetings of stockholders except as otherwise required by law. As of December 31, 2019, the Company has 
5,120,151 shares of Common Stock outstanding.  
 
Capital Expenditures and Other Obligations  
The Company does not intend to make any material capital expenditures in the future. 
 
Valuation 
The Company has ascribed no pre-Offering valuation to the Company; the securities are priced based on Board of 
Directors decision with consideration or revenue trends, strategic market trends and comparable companies. 
 
Material Changes and Other Information  
 
Trends and Uncertainties  
 
After reviewing the above discussion of the steps the Company intends to take, potential Investors should consider 
whether achievement of each step within the estimated time frame is realistic in their judgment. Potential Investors 
should also assess the consequences to the Company of any delays in taking these steps and whether the Company 
will need additional financing to accomplish them. 
 
Please see Exhibit C for subsequent events and applicable disclosures: 
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Previous Offerings of Securities 
We have made the following issuances of securities within the last three years:  
 

Security Type 

Principal 
Amount of 
Securities 

Issued 

Amount of 
Securities Sold Use of Proceeds Offering Date 

Exemption 
from 

Registration 
Used or Public 

Offering 

Convertible Loan 
Agreement* $150,000 150,000 Business 

Operations 12/20/2018 Reg D 506(c) 

Convertible Loan 
Agreement* $150,000 150,000 Business 

Operations 5/09/2019 Reg D 506(c) 

Simple 
Agreements for 
Future Equity 

(SAFEs)* 

2,000,000 2,000,000 Business 
Operations 10/17/2019 Reg D 506(c) 

Series A-3 
Preferred Stock 10,000,000 10,000,000 

Advertising 
solution, Growth, 
Tier 1 Publishers 

10/11/2019 Reg D 506(c) 

 
* As of the date of the filing of this Form-C, the Company has no outstanding debt instruments. All convertible 
promissory notes and SAFEs issued hereunder converted into shares of Series A-3 Preferred Stock at the close of the 
Series A-3 financing.  
 
Note: The Company engages in token-swaps where the rights to use its services are exchanged for tokens, that provide 
the Company the right to use such tokens for services from other entities. 
While these tokens may be considered “Securities” under certain jurisdictions, the Company does not believe these 
qualify as “Securities” or that such token-swap qualifies as a securities exchange, offer or sale.   
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THE OFFERING AND THE SECURITIES  
 
The Offering  
 
The Company is offering up to $1,070,000 worth of Crowd Safe Units of SAFE (Simple Agreement for Future Equity) 
of the Company (the “Securities”), under Regulation CF (this “Offering”) for a total of $1,070,000 (the “Maximum 
Offering Amount”). The Company is attempting to raise a minimum amount of $107,000 in this Offering (the 
"Target Offering Amount") with oversubscriptions to be allocated at the Company’s discretion. The Company must 
receive commitments from investors in an amount totaling the Target Offering Amount by December 31, 2020 (the 
"Offering Deadline") in order to receive any funds. If the sum of the investment commitments does not equal or 
exceed the Target Offering Amount by the Offering Deadline, no Securities will be sold in the Offering, investment 
commitments will be cancelled and committed funds will be returned to potential investors without interest or 
deductions. The Company has the right to extend the Offering Deadline at its discretion.  
 
The price of the Securities does not necessarily bear any relationship to the Company’s asset value, net worth, revenues 
or other established criteria of value, and should not be considered indicative of the actual value of the Securities. 
 
The Offering is being made through OpenDeal Portal LLC dba Republic, the Intermediary. In order to purchase the 
Securities, you must make a commitment to purchase by completing the subscription process hosted by the 
Intermediary, including complying with the Intermediary’s know your customer (KYC) and anti-money laundering 
(AML) policies. If an investor makes an investment commitment under a name that is not their legal name, they 
may be unable to redeem their Security, indefinitely and nether the Intermediary nor the Company are 
required to correct any errors or omissions made by the Investor. Investor funds will be held in escrow with Prime 
Trust, LLC until the Target Offering Amount of investments is reached. Investors may cancel an investment 
commitment until 48 hours prior to the Offering Deadline or the Closing, whichever comes first using the cancellation 
mechanism provided by the Intermediary. Any investor using a credit card to invest must represent and warrant 
to not claim fraud or claw back their committed funds to cancel their investment commitment, any cancelled 
investment commitments must be requested through the Intermediary 48 hours prior to the Offering Deadline 
or Closing.  The Company will notify Investors when the Target Offering Amount has been reached. If the Company 
reaches the Target Offering Amount prior to the Offering Deadline, it may close the Offering at least five (5) days 
after reaching the Target Offering Amount and providing notice to the Investors. If any material change (other than 
reaching the Target Offering Amount) occurs related to the Offering prior to the Offering Deadline, the Company will 
provide notice to Investors and receive reconfirmations from Investors who have already made commitments. If an 
Investor does not reconfirm his or her investment commitment after a material change is made to the terms of the 
Offering, the Investor’s investment commitment will be cancelled, and the committed funds will be returned without 
interest or deductions. If an Investor does not cancel an investment commitment before the Target Offering Amount 
is reached, the funds will be released to the Company upon closing of the Offering and the Investor will receive the 
Securities in exchange for his or her investment. Any Investor funds received after the initial closing will be released 
to the Company upon a subsequent closing and the Investor will receive Securities via Electronic Certificate/PDF in 
exchange for his or her investment as soon as practicable thereafter. 
 
 
Subscription Agreements are not binding on the Company until accepted by the Company, which reserves the right to 
reject, in whole or in part, in its sole and absolute discretion, any subscription. If the Company rejects all or a portion 
of any subscription, the applicable prospective Investor’s funds will be returned without interest or deduction. 
 
The price of the Securities was determined arbitrarily. The minimum amount that an Investor may invest in the 
Offering is $100. 
 
PRIME TRUST, THE ESCROW AGENT SERVICING THE OFFERING, HAS NOT INVESTIGATED THE 
DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR THE SECURITIES 
OFFERED HEREIN. THE ESCROW AGENT MAKES NO REPRESENTATIONS, WARRANTIES, 
ENDORSEMENTS, OR JUDGEMENT ON THE MERITS OF THE OFFERING OR THE SECURITIES 
OFFERED HEREIN. THE ESCROW AGENT’S CONNECTION TO THE OFFERING IS SOLELY FOR 
THE LIMITED PURPOSES OF ACTING AS A SERVICE PROVIDER. 
 
Commission/Fees 
 
6.0% of the amount raised 
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Stock, Warrants and Other Compensation 
 
2.0% of the Securities being issued in this Offering. 
 
Transfer Agent and Registrar 
 
The Company will act as transfer agent and registrar for the Securities. 
 
The Securities  
 
We request that you please review this Form C and the Crowd SAFE instrument attached as Exhibit E, in conjunction 
with the following summary information. 
 
Authorized Capitalization 
 
At the initial closing of this Offering (if the minimum amount is sold), our authorized capital stock will consist of (i) 
30,000,000 shares of Common Stock, of which 5,095,151 shares of Common Stock will be issued and outstanding; 
and, (ii) 17,000,000 shares of Preferred Stock, of which 16,976,591 shares of Preferred Stock will be issued and 
outstanding. 
 
Not Currently Equity Interests 
 
The Securities are not currently equity interests in the Company and can be thought of as the right to receive equity at 
some point in the future upon the occurrence of certain events. 
 
Dividends 
 
The Securities do not entitle the Investors to any dividends. 
 
Valuation Cap 
 
$45,000,000.00 (See Conversion Price below.) 
 
Discounted Rate 
 
80% 
 
Conversion 
 
Upon each future equity financing of greater than $1,000,000.00 (an "Equity Financing"), the Securities are 
convertible at the option of the Company, into CF Shadow Series Securities, which are securities identical to those 
issued in such future Equity Financing except 1) they do not have the right to vote on any matters except as required 
by law, 2) they must vote in accordance with the majority of the investors in such future Equity Financing with respect 
to any such required vote and 3) they are not entitled to any inspection or information rights (other than those 
contemplated by Regulation CF), except with respect to such rights deemed not waivable by laws. The Company has 
no obligation to convert the Securities in any future financing. 
 
Conversion Upon the First Equity Financing 
 
If the Company elects to convert the Securities upon the first Equity Financing following the issuance of the Securities, 
the Investor will receive the number of CF Shadow Series Securities equal to the greater of the quotient obtained by 
dividing the amount the Investor paid for the Securities (the "Purchase Amount") by: 
 
(a) the quotient of the Valuation Cap divided by the aggregate number of issued and outstanding shares of capital 
stock, assuming full conversion or exercise of all convertible and exercisable Securities then outstanding, including 
shares of convertible preferred stock and all outstanding vested or unvested options or warrants to purchase capital 
stock, but excluding (i) the issuance of all shares of capital stock reserved and available for future issuance under any 
of the Company’s existing equity incentive plans, (ii) convertible promissory notes issued by the Company, (iii) any 
Simple Agreements for Future Equity, including the Securities (collectively, "Safes"), and (iv) any equity Securities 
that are issuable upon conversion of any outstanding convertible promissory notes or Safes, 



 

30  

 
OR 
 
(b) the lowest price per share of the Securities sold in such Equity Financing multiplied by the Discounted Rate. 
 
The price (either (a) or (b)) determined immediately above shall be deemed the "First Financing Price" and may be 
used to establish the conversion price of the Securities at a later date, even if the Company does not choose to convert 
the Securities upon the first Equity Financing following the issuance of the Securities. 
 
If the Securities are not converted, the more preferable conversion found above will be deemed the first equity 
financing price “First Equity Financing Price”. 
 
Conversion After the First Equity Financing 
 
If the Company elects to convert the Securities upon an Equity Financing after the first Equity Financing following 
the issuance of the Securities, the Investor will receive the number of CF Shadow Series Securities equal to the quotient 
obtained by dividing (a) the Purchase Amount by (b) the First Equity Financing Price. 
 
Conversion Upon a Liquidity Event Prior to an Equity Financing 
 
In the case of an initial public offering of the Company ("IPO") or Change of Control (see below) (either of these 
events, a "Liquidity Event") of the Company prior to any Equity Financing, the Investor will receive, at the option 
of the Investor, either (i) a cash payment equal to the Purchase Amount (subject to the following paragraph) or (ii) a 
number of shares of Common Stock of the Company equal to the Purchase Amount divided by the quotient of (a) the 
Valuation Cap divided by (b) the number, as of immediately prior to the Liquidity Event, of shares of the Company’s 
capital stock (on an as-converted basis) outstanding, assuming exercise or conversion of all outstanding vested and 
unvested options, warrants and other convertible securities, but excluding: (i) shares of common stock reserved and 
available for future grant under any equity incentive or similar plan; (ii) any Safes; and (iii) convertible promissory 
notes. 
 
In connection with a cash payment described in the preceding paragraph, the Purchase Amount will be due and payable 
by the Company to the Investor immediately prior to, or concurrent with, the consummation of the Liquidity Event. 
If there are not enough funds to pay the Investors and holders of other Safes (collectively, the "Cash-Out Investors") 
in full, then all of the Company’s available funds will be distributed with equal priority and pro rata among the Cash-
Out Investors in proportion to their Purchase Amounts. 
 
"Change of Control" as used above and throughout this section, means (i) a transaction or transactions in which any 
person or group becomes the beneficial owner of more than 50% of the outstanding voting securities entitled to elect 
the Company’s board of directors, (ii) any reorganization, merger or consolidation of the Company, in which the 
outstanding voting security holders of the Company fail to retain at least a majority of such voting securities following 
such transaction(s) or (iii) a sale, lease or other disposition of all or substantially all of the assets of the Company. 
 
Conversion Upon a Liquidity Event Following an Equity Financing 
 
In the case of a Liquidity Event following any Equity Financing, the Investor will receive, at the option of the Investor, 
either (i) a cash payment equal to the Purchase Amount (as described above) or (ii) a number of shares of the most 
recently issued preferred stock equal to the Purchase Amount divided by the First Equity Financing Price. Shares of 
preferred stock granted in connection therewith shall have the same liquidation rights and preferences as the shares of 
preferred stock issued in connection with the Company’s most recent Equity Financing. 
 
Dissolution 
If there is a Dissolution Event (as defined below) before the Securities terminate, subject to the preferences applicable 
to any series of preferred stock then outstanding, the Company will distribute all proceeds legally available for 
distribution with equal priority among the (i) holders of Securities (on an as converted basis based on a valuation of 
Common Stock as determined in good faith by the Company’s board of directors at the time of the Dissolution Event), 
(ii) all other holders of instruments sharing in the distribution of proceeds of the Company at the same priority as 
holders of Common Stock upon a Dissolution Event and (iii) and all holders of Common Stock. 
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A “Dissolution Event” means (i) a voluntary termination of operations by the Company, (ii) a general assignment for 
the benefit of the Company’s creditors or (iii) any other liquidation, dissolution or winding up of the Company 
(excluding a Liquidity Event), whether voluntary or involuntary. 
 
Termination 
 
The Securities terminate upon (without relieving the Company of any obligations arising from a prior breach of or 
non-compliance with the Securities) upon the earlier to occur: (i) the issuance of shares in the CF Shadow Series to 
the Investor pursuant to the conversion provisions or (ii) the payment, or setting aside for payment, of amounts due to 
the Investor pursuant to a Liquidity Event or a Dissolution Event. 
 
Voting and Control  
 
The Securities have no voting rights at present or when converted. 
The holders of Preferred Stock are signatories to the Company’s Second Amended and Restated Investors’ Rights 
Agreement that grants such holders participation rights to purchase pro rata shares of any New Security issuances, as 
defined the agreement.  Such participation can be waived by the majority of holders of Preferred Stock. The Company 
has obtained such waiver prior to the filing of this Form C. 
 
Anti-Dilution Rights  
 
The Securities do not have anti-dilution rights, which means that future equity financings will dilute the ownership 
percentage that the Investor may eventually have in the Company.  
 
Restrictions on Transfer  
 
Any Securities sold pursuant to Regulation CF being offered may not be transferred by any Investor of such Securities 
during the one-year holding period beginning when the Securities were issued, unless such Securities are transferred: 
1) to the Company, 2) to an accredited investor, as defined by Rule 501(d) of Regulation D promulgated under the 
Securities Act, 3) as part of an IPO or 4) to a member of the family of the Investor or the equivalent, to a trust controlled 
by the Investor, to a trust created for the benefit of a member of the family of the Investor or the equivalent, or in 
connection with the death or divorce of the Investor or other similar circumstances. "Member of the family" as used 
herein means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, 
mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships. Remember that although you 
may legally be able to transfer the Securities, you may not be able to find another party willing to purchase them. 
 
In addition to the foregoing restrictions, prior to making any transfer of the Securities or any Securities into which 
they are convertible, such transferring Investor must either make such transfer pursuant to an effective registration 
statement filed with the SEC or provide the Company with an opinion of counsel stating that a registration statement 
is not necessary to effect such transfer. 
 
In addition, the Investor may not transfer the Securities or any Securities into which they are convertible to any of the 
Company’s competitors, as determined by the Company in good faith. 
 
Furthermore, upon the event of an IPO, the capital stock into which the Securities are converted will be subject to a 
lock-up period and may not be lent, offered, pledged, or sold for up to 180 days following such IPO. 
 
Other Material Terms  
 
• The Company does not have the right to repurchase the Securities. 
• The Securities do not have a stated return or liquidation preference. 
• The Company cannot determine if it currently has enough capital stock authorized to issue upon the conversion 

of the Securities, because the amount of capital stock to be issued is based on the occurrence of future events. 
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TAX MATTERS  
 
EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH HIS OR HER OWN TAX AND ERISA 
ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE INVESTOR OF THE PURCHASE, 
OWNERSHIP AND SALE OF THE INVESTOR’S SECURITIES, AS WELL AS POSSIBLE CHANGES IN 
THE TAX LAWS.  

TO INSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE INTERNAL REVENUE 
SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT IN THIS FORM C CONCERNING UNITED 
STATES FEDERAL TAXES IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, 
BY ANY TAXPAYER FOR THE PURPOSE OF AVOIDING ANY TAX-RELATED PENALTIES UNDER 
THE UNITED STATES INTERNAL REVENUE CODE. ANY TAX STATEMENT HEREIN CONCERNING 
UNITED STATES FEDERAL TAXES WAS WRITTEN IN CONNECTION WITH THE MARKETING OR 
PROMOTION OF THE TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT RELATES. 
EACH TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR 
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 

Potential Investors who are not United States residents are urged to consult their tax advisors regarding the 
United States federal income tax implications of any investment in the Company, as well as the taxation of such 
investment by their country of residence. Furthermore, it should be anticipated that distributions from the 
Company to such foreign investors may be subject to UNITED STATES withholding tax. 

EACH POTENTIAL INVESTOR SHOULD CONSULT HIS OR HER OWN TAX ADVISOR CONCERNING 
THE POSSIBLE IMPACT OF STATE TAXES. 

 
TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST 
 
From time to time the Company may engage in transactions with related persons. Related persons are defined as any 
director or officer of the Company; any person who is the beneficial owner of twenty (20%) percent or more of the 
Company’s outstanding voting equity securities, calculated on the basis of voting power; any promoter of the 
Company; any immediate family member of any of the foregoing persons or an entity controlled by any such person 
or persons. Additionally, the Company will disclose here any transaction, whether historical or contemplated, where 
the Company was or is to be a party and the amount involved exceeds five percent (5%) of the aggregate amount of 
capital raised by the issuer in reliance on section 4(a)(6) and the counter party is either (i) Any director or officer of 
the issuer; (ii) Any person who is, as of the most recent practicable date but no earlier than 120 days prior to the date 
the offering statement or report is filed, the beneficial owner of 20 percent or more of the issuer's outstanding voting 
equity securities, calculated on the basis of voting power; (iii) If the issuer was incorporated or organized within the 
past three years, any promoter of the issuer; or (iv) Any member of the family of any of the foregoing persons, which 
includes a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, mother-
in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, and shall include adoptive 
relationships. The term spousal equivalent means a cohabitant occupying a relationship generally equivalent to that 
of a spouse. 
  
The Company has conducted the following transactions with related persons: None. 
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EXHIBIT B 
Disclaimers 

 
THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH AN INVESTMENT IN THE 
COMPANY AND THE SECURITIES. THE SECURITIES OFFERED HEREBY ARE NOT PUBLICLY TRADED 
AND ARE SUBJECT TO TRANSFER RESTRICTIONS. THERE IS NO PUBLIC MARKET FOR THE 
SECURITIES AND ONE MAY NEVER DEVELOP. AN INVESTMENT IN THE COMPANY IS HIGHLY 
SPECULATIVE. THE SECURITIES SHOULD NOT BE PURCHASED BY ANYONE WHO CANNOT BEAR 
THE FINANCIAL RISK OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME AND WHO 
CANNOT AFFORD THE LOSS OF THEIR ENTIRE INVESTMENT. SEE THE SECTION OF THIS FORM C 
ENTITLED “RISK FACTORS.” 
 
THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE APPROPRIATE FOR ALL 
INVESTORS. 

THIS FORM C DOES NOT CONSTITUTE AN OFFER IN ANY JURISDICTION IN WHICH AN OFFER IS NOT 
PERMITTED. 

PRIOR TO CONSUMMATION OF THE PURCHASE AND SALE OF ANY SECURITY THE COMPANY WILL 
AFFORD PROSPECTIVE INVESTORS AN OPPORTUNITY TO ASK QUESTIONS OF AND RECEIVE 
ANSWERS FROM THE COMPANY AND ITS MANAGEMENT CONCERNING THE TERMS AND 
CONDITIONS OF THIS OFFERING AND THE COMPANY. NO SOURCE OTHER THAN THE 
INTERMEDIARY HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS FORM C, AND IF GIVEN OR MADE BY 
ANY OTHER SUCH PERSON OR ENTITY, SUCH INFORMATION MUST NOT BE RELIED ON AS HAVING 
BEEN AUTHORIZED BY THE COMPANY.  

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS FORM C AS LEGAL, 
ACCOUNTING OR TAX ADVICE OR AS INFORMATION NECESSARILY APPLICABLE TO EACH 
PROSPECTIVE INVESTOR’S PARTICULAR FINANCIAL SITUATION. EACH INVESTOR SHOULD 
CONSULT HIS OR HER OWN FINANCIAL ADVISER, COUNSEL AND ACCOUNTANT AS TO LEGAL, TAX 
AND RELATED MATTERS CONCERNING HIS OR HER INVESTMENT. 

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS. NO SECURITIES MAY BE 
PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE DISPOSED OF BY ANY INVESTOR EXCEPT 
PURSUANT TO RULE 501 OF REGULATION CF. INVESTORS SHOULD BE AWARE THAT THEY WILL BE 
REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF 
TIME. 

NASAA UNIFORM LEGEND 
 
IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF 
THE PERSON OR ENTITY CREATING THE SECURITIES AND THE TERMS OF THE OFFERING, INCLUDING 
THE MERITS AND RISKS INVOLVED. 
  
THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES 
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE 
NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

 
 
 

SPECIAL NOTICE TO FOREIGN INVESTORS 
 
IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE INVESTOR’S RESPONSIBILITY TO 
FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY OR JURISDICTION OUTSIDE THE UNITED 
STATES IN CONNECTION WITH ANY PURCHASE OF THE SECURITIES, INCLUDING OBTAINING 
REQUIRED GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED LEGAL 
OR OTHER FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY THE PURCHASE OF THE 
SECURITIES BY ANY FOREIGN INVESTOR. 



 

34  

 
NOTICE REGARDING THE ESCROW AGENT 

 
PRIME TRUST LLC (THE “ESCROW AGENT”) SERVICING THE OFFERING, HAS NOT INVESTIGATED 
THE DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR THE 
SECURITIES OFFERED HEREIN. THE ESCROW AGENT MAKES NO REPRESENTATIONS, 
WARRANTIES, ENDORSEMENTS, OR JUDGEMENT ON THE MERITS OF THE OFFERING OR THE 
SECURITIES OFFERED HEREIN. THE ESCROW AGENT’S CONNECTION TO THE OFFERING IS SOLELY 
FOR THE LIMITED PURPOSES OF ACTING AS A SERVICE PROVIDER. 

 
Forward Looking Statement Disclosure 

 
This Form C and any documents incorporated by reference herein or therein contain forward-looking statements and 
are subject to risks and uncertainties. All statements other than statements of historical fact or relating to present facts 
or current conditions included in this Form C are forward-looking statements. Forward-looking statements give the 
Company’s current reasonable expectations and projections relating to its financial condition, results of operations, 
plans, objectives, future performance and business. You can identify forward-looking statements by the fact that they 
do not relate strictly to historical or current facts. These statements may include words such as “anticipate,” “estimate,” 
“expect,” “project,” “plan,” “intend,” “believe,” “may,” “should,” “can have,” “likely” and other words and terms of 
similar meaning in connection with any discussion of the timing or nature of future operating or financial performance 
or other events. 

 
The forward-looking statements contained in this Form C and any documents incorporated by reference herein or 
therein are based on reasonable assumptions the Company has made in light of its industry experience, perceptions of 
historical trends, current conditions, expected future developments and other factors it believes are appropriate under 
the circumstances. As you read and consider this Form C, you should understand that these statements are not 
guarantees of performance or results. They involve risks, uncertainties (many of which are beyond the Company’s 
control) and assumptions. Although the Company believes that these forward-looking statements are based on 
reasonable assumptions, you should be aware that many factors could affect its actual operating and financial 
performance and cause its performance to differ materially from the performance anticipated in the forward-looking 
statements. Should one or more of these risks or uncertainties materialize, or should any of these assumptions prove 
incorrect or change, the Company’s actual operating and financial performance may vary in material respects from 
the performance projected in these forward-looking statements. 

 
Any forward-looking statement made by the Company in this Form C or any documents incorporated by reference 
herein or therein speaks only as of the date of this Form C. Factors or events that could cause the Company’s actual 
operating and financial performance to differ may emerge from time to time, and it is not possible for the Company 
to predict all of them. The Company undertakes no obligation to update any forward-looking statement, whether as a 
result of new information, future developments or otherwise, except as may be required by law. 
 
 

Disclaimer of Television, Radio, Podcast and Streaming Presentation 
 

The Company’s officers may participate in the filming or recording of a various media and in the course of the filming, 
may present certain business information to the investor panel appearing on the show (the “Presentation”). The 
Company will not pass upon the merits of, certify, approve, or otherwise authorize the statements made in the 
Presentation. The Presentation commentary being made should not be viewed as superior or a substitute for the 
disclosures made in this Form-C. Accordingly, the statements made in the Presentation, unless reiterated in the 
Offering materials provided herein, should not be applied to the Company’s business and operations as of the date of 
this offering. Moreover, the Presentation may involve several statements constituting puffery, that is, exaggerations 
not to be taken literally or otherwise as indication of factual data or historical or future performance.  
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EXHIBIT C 
Financials 
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;Ă��ĂůŝĨŽƌŶŝĂ�ĐŽƌƉŽƌĂƚŝŽŶͿ�

Unaudited �ŽŶƐŽůŝĚĂƚĞĚ�Financial Statements 
WĞƌŝŽĚ�ŽĨ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϴ�ƚŚƌŽƵŐŚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϵ�

ZĞǀŝĞǁĞĚ�ďǇ͗�

dĂǆ�ƌŽƉ�>>��
��EĞǁ�:ĞƌƐĞǇ��W���ŽŵƉĂŶǇ�



&^ͲϮ�

Financial Statements 

ϭtŽƌůĚ�KŶůŝŶĞ, Inc.�ĂŶĚ�^ƵďƐŝĚŝĂƌǇ 

dĂďůĞ�ŽĨ��ŽŶƚĞŶƚƐ�

/ŶĚĞƉĞŶĚĞŶƚ��ĐĐŽƵŶƚĂŶƚ͛Ɛ�ZĞǀŝĞǁ�ZĞƉŽƌƚ�� � &^Ͳϯ�

&ŝŶĂŶĐŝĂů�^ƚĂƚĞŵĞŶƚƐ�ĂŶĚ�^ƵƉƉůĞŵĞŶƚĂƌǇ�EŽƚĞƐ�

&^ͲϮϭ�

&^ͲϮϮ�

&^ͲϮϯ�

&^ͲϮϰ�

&^ͲϮϱ�

&^Ͳϲ�

&^Ͳϳ�

&^Ͳϴ�

&^Ͳϵ�

&^ͲϭϬ�

�ŽŶƐŽůŝĚĂƚĞĚ��ĂůĂŶĐĞ�^ŚĞĞƚ�ĂƐ�ŽĨ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϴ�

�ŽŶƐŽůŝĚĂƚĞĚ�/ŶĐŽŵĞ�^ƚĂƚĞŵĞŶƚ�ĨŽƌ�ƚŚĞ�ƉĞƌŝŽĚ�ŽĨ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϴ�ƚŚƌŽƵŐŚ��ĞĐĞŵďĞƌ�ϯϭ͕�
ϮϬϭϴ

�ŽŶƐŽůŝĚĂƚĞĚ�^ƚĂƚĞŵĞŶƚ�ŽĨ��ŚĂŶŐĞƐ�ŝŶ�^ŚĂƌĞŚŽůĚĞƌƐ͛��ƋƵŝƚǇ�ĨŽƌ�ƚŚĞ�ƉĞƌŝŽĚ�ŽĨ�:ĂŶƵĂƌǇ�ϭ͕�
ϮϬϭϴ�ƚŚƌŽƵŐŚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϴ

�ŽŶƐŽůŝĚĂƚĞĚ�^ƚĂƚĞŵĞŶƚ�ŽĨ��ĂƐŚ�&ůŽǁƐ�ĨŽƌ�ƚŚĞ�ƉĞƌŝŽĚ�ŽĨ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϴ�ƚŚƌŽƵŐŚ�
�ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϴ�

EŽƚĞƐ�ĂŶĚ��ĚĚŝƚŝŽŶĂů��ŝƐĐůŽƐƵƌĞƐ�ƚŽ�ƚŚĞ�&ŝŶĂŶĐŝĂů�^ƚĂƚĞŵĞŶƚƐ�ĂƐ�ŽĨ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϴ�

�ŽŶƐŽůŝĚĂƚĞĚ��ĂůĂŶĐĞ�^ŚĞĞƚ�ĂƐ�ŽĨ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϵ�

�ŽŶƐŽůŝĚĂƚĞĚ�/ŶĐŽŵĞ�^ƚĂƚĞŵĞŶƚ�ĨŽƌ�ƚŚĞ�ƉĞƌŝŽĚ�ŽĨ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϵ�ƚŚƌŽƵŐŚ��ĞĐĞŵďĞƌ�ϯϭ͕�
ϮϬϭϵ

�ŽŶƐŽůŝĚĂƚĞĚ�^ƚĂƚĞŵĞŶƚ�ŽĨ��ŚĂŶŐĞƐ�ŝŶ�^ŚĂƌĞŚŽůĚĞƌƐ͛��ƋƵŝƚǇ�ĨŽƌ�ƚŚĞ�ƉĞƌŝŽĚ�ŽĨ�:ĂŶƵĂƌǇ�ϭ͕�
ϮϬϭϵ�ƚŚƌŽƵŐŚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϵ

�ŽŶƐŽůŝĚĂƚĞĚ�^ƚĂƚĞŵĞŶƚ�ŽĨ��ĂƐŚ�&ůŽǁƐ�ĨŽƌ�ƚŚĞ�ƉĞƌŝŽĚ�ŽĨ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϵ�ƚŚƌŽƵŐŚ�
�ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϵ�

EŽƚĞƐ�ĂŶĚ��ĚĚŝƚŝŽŶĂů��ŝƐĐůŽƐƵƌĞƐ�ƚŽ�ƚŚĞ�&ŝŶĂŶĐŝĂů�^ƚĂƚĞŵĞŶƚƐ�ĂƐ�ŽĨ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϵ�

ϮϬϭϵ

ϮϬϭϴ



&^Ͳϯ�

�W��Θ��ĚǀŝƐŽƌ�

INDEPENDENT ACCOUNTANT’S REVIEW REPORT 

�Ɖƌŝů�Ϯϵ͕�ϮϬϮϬ

dŽ͗�

ZĞ͗�

�ŽĂƌĚ�ŽĨ��ŝƌĞĐƚŽƌƐ�ŽĨ�ϭtŽƌůĚ�KŶůŝŶĞ͕�/ŶĐ͘�
�ƚƚŶ͗��ůĞǆ�&ĞĚŽƐƐĞĞǀ͕���K

ϮϬϭϴ�ĂŶĚ�ϮϬϭϵ�&ŝŶĂŶĐŝĂů�^ƚĂƚĞŵĞŶƚ�ZĞǀŝĞǁ�
ϭtŽƌůĚ�KŶůŝŶĞ͕�/ŶĐ͘�Θ�^ƵďƐŝĚŝĂƌǇ

tĞ�ŚĂǀĞ�ƌĞǀŝĞǁĞĚ�ƚŚĞ�ĂĐĐŽŵƉĂŶǇŝŶŐ�ĐŽŶƐŽůŝĚĂƚĞĚ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ŽĨ�ϭtŽƌůĚ�KŶůŝŶĞ͕�/ŶĐ͘�;ƚŚĞ�͞�ŽŵƉĂŶǇ͟Ϳ͕�
ǁŚŝĐŚ�ĐŽŵƉƌŝƐĞ�ƚŚĞ�ďĂůĂŶĐĞ�ƐŚĞĞƚ�ĂƐ�ŽĨ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϴ�ĂŶĚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϵ�ĂŶĚ�ƚŚĞ�ƌĞůĂƚĞĚ�ƐƚĂƚĞŵĞŶƚƐ�
ŽĨ�ŝŶĐŽŵĞ͕�ĞƋƵŝƚǇ͕�ĂŶĚ�ĐĂƐŚ�ĨůŽǁƐ�ĨŽƌ�ƚŚĞ�ƉĞƌŝŽĚ�ŽĨ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϴ�ƚŚƌŽƵŐŚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϵ͕�ĂŶĚ�ƚŚĞ�ƌĞůĂƚĞĚ�
ŶŽƚĞƐ�ƚŽ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘���ƌĞǀŝĞǁ�ŝŶĐůƵĚĞƐ�ƉƌŝŵĂƌŝůǇ�ĂƉƉůǇŝŶŐ�ĂŶĂůǇƚŝĐĂů�ƉƌŽĐĞĚƵƌĞƐ�ƚŽ�ŵĂŶĂŐĞŵĞŶƚ͛Ɛ�
ĨŝŶĂŶĐŝĂů�ĚĂƚĂ�ĂŶĚ�ŵĂŬŝŶŐ�ŝŶƋƵŝƌŝĞƐ�ŽĨ�ĐŽŵƉĂŶǇ�ŵĂŶĂŐĞŵĞŶƚ͘���ƌĞǀŝĞǁ�ŝƐ�ƐƵďƐƚĂŶƚŝĂůůǇ�ůŝŵŝƚĞĚ�ŝŶ�ƐĐŽƉĞ�ĐŽŵƉĂƌĞĚ�
ƚŽ�ĂŶ�ĂƵĚŝƚ͕�ƚŚĞ�ŽďũĞĐƚŝǀĞ�ŽĨ�ǁŚŝĐŚ�ŝƐ�ƚŚĞ�ĞǆƉƌĞƐƐŝŽŶ�ŽĨ�ĂŶ�ŽƉŝŶŝŽŶ�ƌĞŐĂƌĚŝŶŐ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĂƐ�Ă�ǁŚŽůĞ͘�
�ĐĐŽƌĚŝŶŐůǇ͕�ǁĞ�ĚŽ�ŶŽƚ�ĞǆƉƌĞƐƐ�ƐƵĐŚ�ĂŶ�ŽƉŝŶŝŽŶ͘�

Management’s Responsibility for the Financial Statements 

DĂŶĂŐĞŵĞŶƚ�ŝƐ�ƌĞƐƉŽŶƐŝďůĞ�ĨŽƌ�ƚŚĞ�ƉƌĞƉĂƌĂƚŝŽŶ�ĂŶĚ�ĨĂŝƌ�ƉƌĞƐĞŶƚĂƚŝŽŶ�ŽĨ�ƚŚĞƐĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�
ǁŝƚŚ�ĂĐĐŽƵŶƚŝŶŐ�ƉƌŝŶĐŝƉůĞƐ�ŐĞŶĞƌĂůůǇ�ĂĐĐĞƉƚĞĚ�ŝŶ�ƚŚĞ�hŶŝƚĞĚ�^ƚĂƚĞƐ�ŽĨ��ŵĞƌŝĐĂ͖�ƚŚŝƐ�ŝŶĐůƵĚĞƐ�ƚŚĞ�ĚĞƐŝŐŶ͕�
ŝŵƉůĞŵĞŶƚĂƚŝŽŶ͕�ĂŶĚ�ŵĂŝŶƚĞŶĂŶĐĞ�ŽĨ�ŝŶƚĞƌŶĂů�ĐŽŶƚƌŽů�ƌĞůĞǀĂŶƚ�ƚŽ�ƚŚĞ�ƉƌĞƉĂƌĂƚŝŽŶ�ĂŶĚ�ĨĂŝƌ�ƉƌĞƐĞŶƚĂƚŝŽŶ�ŽĨ�ĨŝŶĂŶĐŝĂů�
ƐƚĂƚĞŵĞŶƚƐ�ƚŚĂƚ�ĂƌĞ�ĨƌĞĞ�ĨƌŽŵ�ŵĂƚĞƌŝĂů�ŵŝƐƐƚĂƚĞŵĞŶƚ�ǁŚĞƚŚĞƌ�ĚƵĞ�ƚŽ�ĨƌĂƵĚ�Žƌ�ĞƌƌŽƌ͘�

Accountant’s Responsibility 

KƵƌ�ƌĞƐƉŽŶƐŝďŝůŝƚǇ�ŝƐ�ƚŽ�ĐŽŶĚƵĐƚ�ƚŚĞ�ƌĞǀŝĞǁ�ĞŶŐĂŐĞŵĞŶƚ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�^ƚĂƚĞŵĞŶƚƐ�ŽŶ�^ƚĂŶĚĂƌĚƐ�ĨŽƌ�
�ĐĐŽƵŶƚŝŶŐ�ĂŶĚ�ZĞǀŝĞǁ�^ĞƌǀŝĐĞƐ�ƉƌŽŵƵůŐĂƚĞĚ�ďǇ�ƚŚĞ��ĐĐŽƵŶƚŝŶŐ�ĂŶĚ�ZĞǀŝĞǁ�^ĞƌǀŝĐĞƐ��ŽŵŵŝƚƚĞĞ�ŽĨ�ƚŚĞ��/�W�͘�
dŚŽƐĞ�ƐƚĂŶĚĂƌĚƐ�ƌĞƋƵŝƌĞ�ƵƐ�ƚŽ�ƉĞƌĨŽƌŵ�ƉƌŽĐĞĚƵƌĞƐ�ƚŽ�ŽďƚĂŝŶ�ůŝŵŝƚĞĚ�ĂƐƐƵƌĂŶĐĞ�ĂƐ�Ă�ďĂƐŝƐ�ĨŽƌ�ƌĞƉŽƌƚŝŶŐ�ǁŚĞƚŚĞƌ�ǁĞ�
ĂƌĞ�ĂǁĂƌĞ�ŽĨ�ĂŶǇ�ŵĂƚĞƌŝĂů�ŵŽĚŝĨŝĐĂƚŝŽŶƐ�ƚŚĂƚ�ƐŚŽƵůĚ�ďĞ�ŵĂĚĞ�ƚŽ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĨŽƌ�ƚŚĞŵ�ƚŽ�ďĞ�ŝŶ�
ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�ĂĐĐŽƵŶƚŝŶŐ�ƉƌŝŶĐŝƉůĞƐ�ŐĞŶĞƌĂůůǇ�ĂĐĐĞƉƚĞĚ�ŝŶ�ƚŚĞ�hŶŝƚĞĚ�^ƚĂƚĞƐ�ŽĨ��ŵĞƌŝĐĂ͘�tĞ�ďĞůŝĞǀĞ�ƚŚĂƚ�ƚŚĞ�
ƌĞƐƵůƚƐ�ŽĨ�ŽƵƌ�ƉƌŽĐĞĚƵƌĞƐ�ƉƌŽǀŝĚĞ�Ă�ƌĞĂƐŽŶĂďůĞ�ďĂƐŝƐ�ĨŽƌ�ŽƵƌ�ĐŽŶĐůƵƐŝŽŶ͘�



&^Ͳϰ�

Accountant’s Conclusion 

�ĂƐĞĚ�ŽŶ�ŽƵƌ�ƌĞǀŝĞǁ͕�ǁĞ�ĂƌĞ�ŶŽƚ�ĂǁĂƌĞ�ŽĨ�ĂŶǇ�ŵĂƚĞƌŝĂů�ŵŽĚŝĨŝĐĂƚŝŽŶƐ�ƚŚĂƚ�ƐŚŽƵůĚ�ďĞ�ŵĂĚĞ�ƚŽ�ƚŚĞ�ĂĐĐŽŵƉĂŶǇŝŶŐ�
ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĨŽƌ�ƚŚĞŵ�ƚŽ�ďĞ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�ĂĐĐŽƵŶƚŝŶŐ�ƉƌŝŶĐŝƉůĞƐ�ŐĞŶĞƌĂůůǇ�ĂĐĐĞƉƚĞĚ�ŝŶ�ƚŚĞ�hŶŝƚĞĚ�
^ƚĂƚĞƐ�ŽĨ��ŵĞƌŝĐĂ͘�

Going Concern 

�Ɛ�ĚŝƐĐƵƐƐĞĚ�ŝŶ�ƚŚĞ�EŽƚĞƐ�ĂŶĚ��ĚĚŝƚŝŽŶĂů��ŝƐĐůŽƐƵƌĞƐ͕�ĐĞƌƚĂŝŶ�ĐŽŶĚŝƚŝŽŶƐ�ŝŶĚŝĐĂƚĞ�ƚŚĞ��ŽŵƉĂŶǇ�ŵĂǇ�ďĞ�ƵŶĂďůĞ�ƚŽ�
ĐŽŶƚŝŶƵĞ�ĂƐ�Ă�ŐŽŝŶŐ�ĐŽŶĐĞƌŶ͘�dŚĞ�ĂĐĐŽŵƉĂŶǇŝŶŐ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĚŽ�ŶŽƚ�ŝŶĐůƵĚĞ�ĂŶǇ�ĂĚũƵƐƚŵĞŶƚƐ�ƚŚĂƚ�ŵŝŐŚƚ�ďĞ�
ŶĞĐĞƐƐĂƌǇ�ƐŚŽƵůĚ�ƚŚĞ��ŽŵƉĂŶǇ�ďĞ�ƵŶĂďůĞ�ƚŽ�ĐŽŶƚŝŶƵĞ�ĂƐ�Ă�ŐŽŝŶŐ�ĐŽŶĐĞƌŶ͘�KƵƌ�ĐŽŶĐůƵƐŝŽŶ�ŝƐ�ŶŽƚ�ŵŽĚŝĨŝĞĚ�ǁŝƚŚ�
ƌĞƐƉĞĐƚ�ƚŽ�ƚŚĂƚ�ŵĂƚƚĞƌ͘�

^ŝŶĐĞƌĞůǇ͕�

dĂǆ�ƌŽƉ�>>��
��EĞǁ�:ĞƌƐĞǇ��W���ŽŵƉĂŶǇ�



�:RUOG�2QOLQH�,QF��
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1WoUld Online, Inc.
ConVolidaWed Balance SheeWV

DHFHPEHU 31, 2018

AVVeWV

CXUUenW aVVeWV:
&DVK DQG FDVK HTXLYDOHQWV �0,183$   
$FFRXQWV UHFHLYDEOH 1RWH 6 648,57�  
3UHSDLG H[SHQVHV DQG GHSRVLWV �,�68  
'LJLWDO DVVHWV 1RWH 7 1,277,�0�  
'LJLWDO DVVHW ULJKWV 1RWH 7 785,785  
3XEOLVKHUV PHGLD FUHGLW 1RWH 8 �68,107  
'HIHUUHG WD[ DVVHWV 1RWH 10 1,134,185  

7RWDO FXUUHQW DVVHWV 4,�14,716  

InWangible aVVeWV, NeW
,QWDQJLEOH DVVHWV, QHW 1RWH � 463,88�  

7RWDO LQWDQJLEOH DVVHWV 463,88�  

7RWDO DVVHWV 5,378,605$   

LiabiliWieV and SWockholdeUV' EqXiW\

CXUUenW liabiliWieV:
$FFRXQWV SD\DEOH 1RWH 11 345,108$   
$FFUXHG LQWHUHVWV 807  
/RDQV IRP UHODWHG SDUWLHV 1RWH 12 250,000  
&UHGLW FDUG OLDELOLWLHV 75,535  
'HIHUUHG WD[ OLELOLW\ 1RWH 10 136,202  

7RWDO FXUUHQW OLDELOLWLHV 807,652  

SWockholdeUV' eqXiW\ (deficiW):
3UHIHUUHG VWRFN, QR SDU, QR VWDWHG YDOXH� 15,000,000 VKDUHV DXWKRUL]HG�

11,654,516 VKDUHV LVVXHG DQG RXWVWDQGLQJ �,281,114  
&RPPRQ VWRFN, QR SDU� QR VWDWHG YDOXH� 15,000,000 VKDUHV DXWKRUL]HG�

5,0�1,151 VKDUHV LVVXHG DQG RXWVWDQGLQJ 103,050  
$GGLWLRQDO SDLG-LQ FDSLWDO 1,274,478  
'HILFLW DFFXPXODWHG (6,087,68�)  

7RWDO VWRFNKROGHUV' HTXLW\ (GHILFLW) 4,570,�53  

7RWDO OLDELOLWLHV DQG VWRFNKROGHUV' HTXLW\ (GHILFLW) 5,378,605$   

&^�Ͳ�ϲ�

7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�ILQDQFLDO�VWDWHPHQWV�



1World Online, Inc.
Consolidated Income Statement

 FRU WKe YeaU EQded DecePbeU 31, 2018

ReYenues:
6DOHV 1RWH 4 1,572,430$   

Cost of sales:
&RVW RI VDOHV 80�,881  

Research and deYelopment e[penses:
6XEFRQWUDFWRUV DQG RWKHU 5&' FRVW 747,058  

Selling, general, and administratiYe e[penses:
$GPLQLVWUDWLYH SD\UROO 701,�65  
%DG 'HEWV 446,718  
&RQWHQW GHYHORSPHQW H[SHQVHV 267,731  
0DUNHWLQJ 216,120  
/HJDO DQG DFFRXQWLQJ IHHV 26,867  
7UDYHO & HQWHUWDLQPHQW 43,403  
2IILFH DQG PLVFHOODQHRXV H[SHQVHV 28,074  
'HSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVH 31,�45  
5HQW 20,467  
'XHV DQG VXEVFULSWLRQV 5,�21  

7RWDO VHOOLQJ, JHQHUDO, DQG DGPLQLVWUDWLYH H[SHQVHV 1,78�,211  

Other e[pense (income) :
/RVV RQ GLVSRVDO RI IL[HG DVVHWV - 
,QWHUHVW LQFRPH (60) 
2WKHU LQFRPH 1RWH 5 (1,33�,874)  
,QWHUHVW H[SHQVH 15,028  
/RVV RQ GLJLWDO DVVHWV WUDQVDFWLRQV 1RWH 14 2,343,180  

7RWDO RWKHU H[SHQVH (LQFRPH) 1,018,274  

/RVV EHIRUH LQFRPH WD[HV (2,7�1,��4)  
Income ta[ e[pense (benefit):

'HIHUUHG WD[ EHQHILW 1RWH 10 (511,6��)  
7RWDO LQFRPH WD[ H[SHQVH (EHQHILW) (511,6��)  

Net Income (2,280,2�5)$   

&^�Ͳ�ϳ�
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1World Online, Inc.
3XUSRVH: &RPSXWH DQG FRPSLOH FDVK IORZ VWDWHPHQWConVolidaWed SWaWemenW of CaVh FloZV

OperaWing AcWiYiWieV:
1HW ,QFRPH (2,280,295)$   
$GMXVWPHQWV WR UHFRQFLOH QHW ORVV WR QHW FDVK

 XVHG LQ RSHUDWLQJ DFWLYLWLHV:
1RQFDVK FRPSHQVDWLRQ H[SHQVH 284,818 
'HSUHFLDWLRQ DQG DPRUWL]DWLRQ 31,945 
/RVV RQ GLJLWDO DVVHWV 2,343,180  
7RNHQV VZDS (1,488,789)  
'HFUHDVH LQ DFFRXQWV UHFHLYDEOH 429,367 
,QFUHDVH LQ SUHSDLG H[SHQVHV DQG GHSRVLWV (1,414)  
,QFUHDVH LQ SXEOLVKHUV PHGLD FUHGLW 31,893 
'HFUHDVH LQ GHIHUUHG WD[ DVVHWV (421,532)  
'HFUHDVH LQ UHFHLYDEOH IURP WKH VDOH RI GLJLWDO DVVHW 111,495  
,QFUHDVH LQ DFFRXQWV SD\DEOH (105,707)  
,QFUHDVH LQ DFFUXHG LQWHUHVWV (15,585)  
'HFUHDVH LQ SD\UROO OLDELOLWLHV (117,673)  
,QFUHDVH LQ FUHGLW FDUG OLDELOLWLHV 15,354 
'HFUHDVH LQ GHIHUUHG WD[ OLELOLW\ (90,166)  

1HW FDVK XVHG LQ RSHUDWLQJ DFWLYLWLHV (1,273,109)  

InYeVWing AcWiYiWieV:

3URFHHGV IURP VDOHV RI GLJLWDO DVVHWV 1,462,950  

1HW FDVK SURYLGHG E\ LQYHVWLQJ DFWLYLWLHV 1,462,950  

Financing AcWiYiWieV:
&KDQJH LQ QRWHV SD\DEOH, FXUUHQW (620,000)  
&KDQJH LQ ORDQV IURP UHODWHG SDUWLHV 177,500 
3URFHHGV IURP H[HUFLVH RI VWRFN RSWLRQV 11,200 
3URFHHGV IURP LVVXDQFHV RI SUHIHUUHG VWRFN 110,000  

1HW FDVK XVHG LQ ILQDQFLQJ DFWLYLWLHV (321,300)  

NeW IncreaVe (DecreaVe) in CaVh and CaVh EqXiYalenWV (131,459)  

CaVh and CaVh EqXiYalenWV aW:

%HJLQQLQJ RI SHULRG 221,642 

(QG RI SHULRG 90,183$  

CaVh paid dXring Whe \ear for:

,QWHUHVW ([SHQVH 30,613$  

 FRU WKe YeaU EQded DecePbeU 31, 2018

&^�Ͳ�ϵ�
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NRWH 1 - DHVFULSWLRQ RI BXVLQHVV 

1World Online, Inc. and iWs Zholl\-oZned sXbsidiar\ (Whe ³Compan\´) is a RedZood CiW\-based 
compan\ WhaW proYides a plaWform in inWerneW markeWing Wo amplif\ conWenW discoYer\ and 
recommendaWions for an independenW enWiW\. The Compan\ collecWs YalXable reader daWa in order Wo 
XndersWand Whe independenW enWiW\¶s aXdience Whereb\ increasing conWenW releYanc\.  

1World Online, Inc. incorporaWed on AXgXsW 3, 2011 in Whe SWaWe of &DOLIRUQLD. The compan\ 
is headqXarWered in San Jose, CA. 

Ne[WGen Media LimiWed, iWs Zholl\-oZned sXbsidiar\, incorporaWed on March 30, 2018. The 
compan\ is a Ca\man Islands LimiWed LiabiliW\ Compan\. 

NRWH 2 - SXPPDU\ RI SLJQLILFDQW AFFRXQWLQJ PROLFLHV 

BaViV Rf AccRXQWiQg 

The accompan\ing financial sWaWemenWs of Whe Compan\ haYe been prepared Xsing Whe accrXal basis 
of accoXnWing and conform Wo accoXnWing principles generall\ accepWed in Whe UniWed SWaWes of 
America (³US GAAP´). The preparaWion of financial sWaWemenWs in conformiW\ ZiWh  accoXnWing 
principles  generall\  accepWed  in  Whe  UniWed  SWaWes of America reqXires  managemenW  Wo  make 
esWimaWes  and  assXmpWions  WhaW  affecW  Whe  reporWed  amoXnWs of asseWs  and  liabiliWies,  disclosXre 
of  conWingenW  asseWs  and  liabiliWies  aW  Whe  daWe  of  Whe  financial sWaWemenWs,  and  Whe  reporWed 
amoXnWs  of  reYenXes  and  e[penses  dXring  Whe  reporWing  periods presenWed. EsWimaWes are Xsed 
for, bXW noW limiWed Wo, reYenXe reserYes, YalXaWion of receiYables, accrXals, and conWingencies. 
AcWXal resXlWs coXld differ from Whose esWimaWes.  

ReYeQXe aQd CRVW RecRgQiWiRQ 

The Compan\ offers ad campaigns b\ WargeWing specific aXdiences, asks releYanW qXesWions aboXW 
Whe independenW enWiW\, proYides brand edXcaWion and e[posXre, and finall\ compares aXdience 
feedback. The XlWimaWe goal for Whe Compan\ is Wo figXre oXW ZhaW Whe aXdience Whinks WhroXgh ad 
campaigns and improYe conWenW releYanc\.  

The Compan\ recogni]es reYenXe WhroXgh sales of iWs markeWing and promoWion serYices. 

CosW of sales mosWl\ inclXdes ZebsiWe serYices WhroXgh Ama]on Web SerYices.  

OWheU IQcRPe-TRkeQ VaOeV 

The Compan\ recogni]es sales of Woken on Whe iniWial coin offering Xnder an OWher Income Zhen 
Wokens haYe been sold.  

MaQagePeQW EVWiPaWeV 

The preparaWion of financial sWaWemenWs in conformiW\ ZiWh accoXnWing principles generall\ accepWed 
in Whe UniWed SWaWes of America reqXires managemenW Wo make esWimaWes and assXmpWions WhaW affecW 
Whe reporWed amoXnWs of asseWs and liabiliWies, disclosXre of conWingenW  asseWs and liabiliWies aW Whe 
daWe of Whe financial sWaWemenWs, and Whe reporWed amoXnWs of reYenXes and e[penses dXring Whe 
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reporWing periods presenWed. EsWimaWes are Xsed for, bXW noW limiWed Wo, depreciaWion, amorWi]aWion,
and conWingencies. AcWXal resXlWs coXld differ from Whose esWimaWes.

CaVh aQd CaVh ETXiYaOeQWV

The Compan\ considers all highl\ liqXid insWrXmenWs pXrchased ZiWh an original maWXriW\ of Whree
monWhs or less aW Whe Wime of pXrchase Wo be cash eqXiYalenWs. Cash and cash eqXiYalenWs are YalXed
aW carr\ing amoXnWs WhaW appro[imaWe Wheir fair YalXe.

DigiWaO aVVeWV

DigiWal asseWs are cr\pWocXrrenc\ neWZorks WhaW are operaWional as of \ear-end. The\ are recorded
and disclosed aW Whe acqXisiWion cosW.

DigiWaO aVVeW UighWV

DigiWal asseW righWs are Whe righW Wo YarioXs cr\pWocXrrencies WhaW are Xnder deYelopmenW as of \ear-
end. The\ are recorded and disclosed aW Whe acqXisiWion cosW.

PURSeUW\ aQd ETXiSPeQW

ProperW\ and eqXipmenW are recorded aW cosW. The Compan\¶s capiWali]aWion polic\ is Wo capiWali]e
properW\ and eqXipmenW ZiWh an original cosW in e[cess of $2,500, oWherZise e[penses. DepreciaWion
is calcXlaWed Xsing Whe sWraighW line meWhod oYer managemenW¶s esWimaWe of Whe asseWs¶ XsefXl liYes.

IQWaQgibOe aVVeWV

InWangible asseWs are recorded aW cosW. AmorWi]eWion is calcXlaWed Xsing Whe sWraighW line meWhod oYer
managemenW¶s esWimaWe of Whe inWangible asseWs¶ XsefXl liYes. The Compan\¶s inWangible asseW is Whe
Blockchain license Zhich is amorWi]ed oYer 15 \ears.

IQcRPe Ta[eV

The Compan\ folloZs Whe applicable proYisions of FASB ASC 740, Income Ta[es. The Compan\
is a UniWed SWaWes C corporaWion and files a federal Wa[ reWXrns and cerWain sWaWe Wa[ reWXrns. Deferred
Wa[es represenW income Wa[es on income and e[pense inclXded in Whe financial sWaWemenWs, Zhich
Zill noW be reporWed as Wa[able income or e[pense XnWil fXWXre periods. Deferred Wa[ asseWs and
liabiliWies are measXred Xsing enacWed Wa[ raWes e[pecWed Wo appl\ Wo Wa[able income in Whe \ears in
Zhich Whe differences are e[pecWed Wo be recoYered or seWWled.

ValXaWion alloZances are esWablished Zhen necessar\ Wo redXce neW deferred Wa[ asseWs Wo Whe
amoXnW e[pecWed Wo be reali]ed.

UQceUWaiQ Ta[ PRViWiRQV

The Compan\ adopWed gXidance issXed b\ FASB ZiWh respecW Wo accoXnWing for XncerWainW\ in
income Wa[es as of December 31, 2018. A Wa[ posiWion is recogni]ed as a benefiW onl\ if iW is ³more
likel\ Whan noW´ WhaW Whe Wa[ posiWion ZoXld be sXsWained in a Wa[ e[aminaWion, ZiWh a Wa[ e[aminaWion
being presXmed Wo occXr. The amoXnW recogni]ed is Whe largesW amoXnW of Wa[ benefiW WhaW is greaWer

7
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Whan 50 percenW likel\ of being reali]ed on e[aminaWion. For Wa[ posiWions noW meeWing Whe ³more 
likel\ Whan noW´ WesW, no Wa[ benefiW is recorded. The adopWion had no effecW on Whe Compan\¶s 
financial sWaWemenWs. ManagemenW esWimaWed WhaW no proYision for XncerWainW\ in income Wa[es is 
necessar\ for Whe \ear ended December 31, 2018. 

AccUXed LiabiOiWieV fRU CRPSeQVaWed AbVeQceV 

The Compan\ KDV a compensaWion polic\ for XnXsed YacaWion and sick da\s and makeV reserYes 
for YacaWion and sick da\s. 

CRQceQWUaWiRQ Rf RiVk 

Financial insWrXmenWs WhaW poWenWiall\ sXbjecW Whe Compan\ Wo concenWraWions of crediW risk consisW 
principall\ of cash and cash eqXiYalenWs, Wrade accoXnWs receiYables and cr\pWocXrrenc\ 
inYesWmenWs. The Compan\ places iWs cash and cash eqXiYalenWs ZiWh a limiWed nXmber of high-
qXaliW\ financial insWiWXWions and aW Wimes ma\ e[ceed Whe amoXnW of Federal DeposiW insXrance 
proYided on sXch deposiWs. ConcenWraWions of crediW risk ZiWh respecW Wo Wrade receiYables are limiWed 
dXe Wo Whe large nXmber of cXsWomers comprising Whe Compan\'s cXsWomer base and Wheir dispersion 
across differenW indXsWries and geographic areas. The Compan\ places iWs cr\pWocXrrenc\ 
inYesWmenWs ZiWh differenW W\pes of Wokens Wo decrease risk of Whe inYesWmenWs. As of December 31, 
2018, Whe Compan\ had no significanW concenWraWions of crediW risk. 

LeaVeV 

On AXgXsW 1, 2017, Whe Compan\ signed a neZ leasing agreemenW ZiWh VangXard SolXWions & 
SerYices, Inc. for fiYe monWhs. The monWhl\ renW raWe is $530 sWarWing from AXgXsW 1, 2017 and 
ended in JXl\ 31, 2018.   

The Compan\ has 2 leasing agreemenWs ZiWh TsXnami InYesWmenWs - WhiWeSpace. The monWhl\ renW 
raWe is $1,100 per agreemenW sWarWing from AXgXsW 6, 2018, and JXl\ 24, 2018.   

NRWH 3 - SWRFNKROGHUV¶ ETXLW\ 

As of December 31, 2018, Whe aXWhori]ed capiWal sWock of Whe Compan\ Zas 15,000,000 shares of 
Common SWock, no par YalXe per share and 15,000,000 shares of Preferred SWock, collecWiYel\, 
shares of Whe Compan\¶s Series A Preferred SWock and Series Seed Preferred SWock, no par YalXe. 
As of December 31, 2018, Whe Compan\ has 5,091,151 shares of Common SWock and 11,654,516 
shares of Preferred SWock Zere issXed and oXWsWanding. 

The Compan\ has reserYed shares of Preferred SWock for issXance Wo officers, direcWors, emplo\ees, 
and consXlWanWs of Whe Compan\ pXrsXanW Wo iWs EqXiW\ IncenWiYe Plan dXl\ adopWed b\ Whe Board 
of DirecWors and approYed b\ Whe Compan\ sWockholders. Of sXch reserYed shares of Preferred 
SWock, opWions Wo pXrchase 8,555,916 shares haYe been granWed and are cXrrenWl\ oXWsWanding.  

ShaUeV Rf CRPPRQ SWRck haV Whe fROORZiQg UighWV aQd SUiYiOegeV: 

GeneUal ± The YoWing, diYidend, and liqXidaWion righWs of Whe holders of Whe Common SWock are 
sXbjecW Wo and qXalified b\ Whe righWs, poZer, and priYileges of Whe holders of Whe Preferred SWock. 

&^�Ͳ�ϭϮ�
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VoWing ± The holders of Common SWock are enWiWled Wo one YoWe for each share of Common SWock 
held aW all meeWings of sWockholders e[cepW as oWherZise reqXired b\ laZ. 

The PUefeUUed SWRck haV Whe fROORZiQg UighWV aQd SUiYiOegeV: 

VoWing ±  
a) Each holder of oXWsWanding shares of Preferred sWock ma\ casW Whe nXmber of YoWes eqXal

Wo Whe nXmber of Zhole shares of Common SWock inWo Zhich Whe shares of Preferred sWock
held b\ sXch holder are conYerWible as of Whe record daWe for deWermining sWockholders
enWiWled Wo YoWe, fracWional shares Zill be roXnded Wo Whe nearesW Zhole nXmber.

b) As long as an\ shares of Series A Preferred SWock are oXWsWanding, Whe Compan\ Zill noW,
ZiWhoXW Whe ZriWWen consenW or affirmaWiYe YoWe of Whe reqXisiWe holders, giYen in ZriWing or
b\ YoWe aW a meeWing, eiWher direcWl\ or indirecWl\ liqXidaWe, dissolYe or Zind Xp Whe affairs
of Whe Compan\.

LiTXidaWion ± In Whe eYenW of an\ liqXidaWion, dissolXWion, Zinding-Xp or sale or merger of Whe 
Compan\, ZheWher YolXnWaril\ or inYolXnWaril\, each holder of Preferred SWock is enWiWled Wo receiYe, 
in preference Wo Whe holders of common sWock, a per-share amoXnW eqXal Wo Whe greaWer of  

a) The Original issXe price, plXs all declared bXW Xnpaid diYidends, or
b) AmoXnW per share as ZoXld haYe been pa\able had all shares of sXch series of Preferred

SWock been conYerWed inWo Common SWock immediaWel\ prior Wo sXch liqXidaWion,
dissolXWion, Zinding-Xp or sale or merger of Whe Compan\, ZheWher YolXnWaril\ or
inYolXnWaril\.

ConYeUVion ± 
a) Each share of Preferred SWock, is conYerWible aW Whe opWion of Whe holder Whereof, aW an\ Wime,

and ZiWhoXW Whe pa\menW of addiWional consideraWion inWo one share of common sWock, is
sXbjecW Wo adjXsWmenWs.

b) In Whe eYenW of an\ liqXidaWion, dissolXWion, Zinding-Xp or sale or merger of Whe Compan\,
ZheWher YolXnWaril\ or inYolXnWaril\ Whe conYersion righWs Zill WerminaWe aW Whe close of
bXsiness on Whe lasW fXll da\ preceding Whe daWe fi[ed for Whe firsW pa\menW of an\ fXnds and
asseW disWribXWable on sXch eYenW.

cͿ No fracWional shares of Common SWock Zill be issXed Xpon conYersion of Whe Preferred
sWock. In lieX of an\ fracWional shares, Whe Compan\ shall pa\ cash eqXal Wo sXch fracWion
mXlWiplied b\ Whe fair markeW YalXe of a share of common sWock.

NRWH 4 ± SDOHV 

Sales for Whe \ear ended December 31, 2018 Zas $1,572,430 Zhich consisW of Whe folloZing: 

FRU WKH <HDU  2018 
Sale of ProdXcW Income  $ 1,553,657 
Online AdYerWising Income  18,773 
ToWal Sales  $ 1,572,430 
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NRWH 5 ± OWKHU IQFRPH 

OWher income consisWs of Token Sales in Whe amoXnW of 1,339,324 and oWher income in Whe amoXnW 
of $550. 

NRWH 6 ± AFFRXQWV UHFHLYDEOH 

A significanW parW of Whe Compan\¶s clienW base are enWerprises in Wheir earl\ sWages.  Therefore, Whe 
Compan\ is accepWing longer Whan XsXal collecWion dela\s Zhere accoXnWs receiYable ma\ be 
oXWsWanding for Xp Wo Whree \ears. 

NRWH 7 ± DLJLWDO DVVHWV DQG DLJLWDO DVVHW ULJKWV 

DigiWal asseWs are cr\pWocXrrenc\ neWZorks WhaW are operaWional as of \ear-end. The\ are recorded 
and disclosed aW Whe acqXisiWion cosW. 

DigiWal asseW righWs are Whe righW Wo YarioXs cr\pWocXrrencies WhaW are Xnder deYelopmenW as of \ear- 
end. The\ are recorded and disclosed aW Whe acqXisiWion cosW. 

The Compan\ holds all of iWs digiWal asseWs and digiWal asseW righWs WhroXgh iWs Zholl\-oZned 
sXbsidiar\, Ne[WGen Media LimiWed ± a Ca\man Island Compan\.   

NRWH 8 ± PXEOLVKHUV PHGLD FUHGLW 

PXblishers media crediW are prepaid e[penses WhaW Whe Compan\ paid Wo Yendors for Xsing Wheir 
adYerWising plaWforms. The Compan\ recogni]e pXblishers media crediW as cosW of goods sold Zhen 
Xsed plaWforms serYice Wo cXsWomers. 

NRWH 9 ± IQWDQJLEOH DVVHWV, QHW 

AV RI DHFHPEHU 31  2018 
Blockchain License aW cosW  $ 500,000 
Less: accXmXlaWed depreciaWion  (36,111) 
NeW Balance  $ 463,889 

AmorWi]aWion e[pense for Whe \ear 2018 is $31,945. 

NRWH 10 ± IQFRPH TD[ 

The Compan\ files income Wa[ reWXrns in Whe U.S. federal and California sWaWe jXrisdicWions. As of 
December 31, 2018, Whe Compan\ is no longer sXbjecW Wo U.S. Federal income Wa[ e[aminaWions for 
Whe \ears prior Wo 2014 and is no longer sXbjecW Wo sWaWe and local income Wa[ e[aminaWions for Whe 
\ears prior Wo 2013 in accordance ZiWh Whe respecWiYe sWaWXWes of limiWaWions. 

As Whe Compan\ has a neW operaWing loss in 2018, Where is no federal income Wa[ e[pense recorded 
in 2018. As Whe Compan\ files Whe 2018 Wa[ reWXrn as a C corporaWion, Whe Compan\ is sXbjecW Wo 
Whe annXal $800 minimXm California Franchise Wa[. As of December 31, 2018 Whe Compan\ had a 
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cXmXlaWiYe deferred Wa[ asseW in Whe amoXnW of $1,134,185 and deferred Wa[ liabiliW\ in Whe amoXnW 
of $136,202.  

For Whe \ear 2018, Whe Compan\ has aYailable neW operaWing loss carr\oYer in Whe amoXnW of 
$4,313,592. 

NRWH 11 ± AFFRXQWV SD\DEOH 
AccoXnWs pa\able as of December 31, 2018 Zas $345,108 Zhich consisW of Whe folloZing: 

AV RI DHFHPEHU 31  2018 
AccoXnWs pa\able  $ 319,544 
AccoXnWs pa\able ± relaWed parWies  25,564 
ToWal Balance  $ 345,108 

NRWH 12 ± LRDQV IURP UHODWHG SDUWLHV 

As of December 31, 2018, Whe Compan\ had loans from relaWed parWies of $250,000 and accrXed 
loan inWeresW of $807. The aYerage inWeresW raWe for a loan is 9.16%. 

NRWH 13 ± IQFHQWLYH PODQ 

In 2011, Whe Compan\ adopWed an eqXiW\ incenWiYe plan for Whe pXrpose of aWWracWing and reWaining 
qXalified persons. The Compan\¶s polic\ for issXing shares Xpon e[ercise or conYersion of opWions 
are as folloZs: 1) Whe Xnderl\ing sWock for Whe opWions is Waken from Whe opWion pool aYailable aW 
Whe Wime Whe opWion is issXed; 2) Whe price is based on Whe e[ercise price aW Whe daWe of granW and; 3) 
Whe amoXnW for e[ercise can be dXe in fXll or in parW based on Whe e[ercise agreemenW. 

In 2018, Whe Compan\ granWed 82,400 opWions. The e[ercise price of each opWion is eqXal Wo Whe 
markeW price of Whe Compan\'s sWock on Whe daWe of granW. FolloZing is a sXmmar\ of opWions 
granWed b\ Whe Compan\ from 2011 Wo 2018. 

<HDU NXPEHU RI 
OSWLRQV GUDQWHG 

NXPEHU RI 
OSWLRQV 

FRUIHLWHG 

EQGLQJ 
BDODQFH 

2011 2,730,000 - 2,730,000
2012 1,272,500 - 4,002,500
2013 1,444,000 - 5,446,500
2014 998,464 48,500 6,396,464 
2015 729,186 108,750 7,016,900 
2016 1,919,897 351,667 8,585,130 
2017 908,000 864,214 8,628,916 
2018 82,400 145,400 8,565,916 
ToWal 10,084,447 1,518,531 8,565,916 

The ma[imXm Werm of Whe opWions granWed is 10 \ears, and Whe YesWing Werms are one monWh Wo forW\-
eighW monWhs based on Whe arrangemenWs of each opWion. 

&^�Ͳ�ϭϱ�
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FolloZing is a sXmmar\ of Whe sWaWXs of Whe eqXiW\ incenWiYe plan dXring 2018: 

FRU WKH <HDU 2018 NXPEHU RI 
SKDUHV 

:HLJKWHG-AYHUDJH 
E[HUFLVH PULFH 

OXWsWanding aW 1-1-2018 8,628,916 $0.19 
OpWions GranWed on 1-26-2018 60,000 $0.50 
OpWions GranWed on 8-25-2018 22,400 $0.50 
OpWions ForfeiWed on 8-25-2018 145,400 $0.28 
OXWsWanding aW 12-31-2018 8,565,916 $0.19 

SigQificaQW aVVXPSWiRQV XVed WR eVWiPaWe faiU YaOXe: 

The fair YalXe of each opWion granWed is esWimaWed on Whe granW daWe Xsing Whe Black-Scholes. 
The folloZing assXmpWions Zere made in esWimaWing fair YalXe:  

AVVXPSWLRQ FRU WKH <HDU 2018 
E[pecWed Term 5 - 7 \ears 
Risk-free inWeresW raWe 2.44% - 2.51% 
E[pecWed life 10 \ears 
E[pecWed YolaWiliW\ 75% 

CRPSeQVaWiRQ E[SeQVe: 

The compensaWion e[pense recogni]ed in 2018 Zas $284,818, Zhich is Whe WoWal fair YalXe of shares 
YesWed dXring Whe \ear. 

Unrecogni]ed compensaWion e[pense is Whe amoXnW of eqXiW\-based compensaWion noW \eW 
recogni]ed becaXse of eqXiW\ insWrXmenWs WhaW are cXrrenWl\ XnYesWed.  

NRQYHVWHG SKDUHV 
AFWLYLW\ 

NXPEHU RI 
OSWLRQ 
SKDUHV 

:HLJKWHG-
AYHUDJH 
GUDQW-

DDWH FDLU 
9DOXH 

TRWDO 
UQUHFRJQL]HG 
CRPSHQVDWLRQ 
CRVW RHODWHG WR 

NRQYHVWHG 
SKDUHV 

:HLJKWHG-
AYHUDJH PHULRG 

OYHU :KLFK 
CRVW LV 

E[SHFWHG WR EH 
UHFRJQL]HG 

(\HDUV) 
NonYesWed aW 1-1-2018 1,296,107 $0.19 $587,362 N/A 
GranWed in 2018 82,400 $0.50 $20,711 N/A 
VesWed in 2018 635,547 $0.21 N/A N/A 
ForfeiWed 145,400 $0.28 N/A N/A 
NonYesWed aW 12-31-2018 597,560 $0.21 $332,734 1.94 

As of December 31, 2018, Where Zas $332,734 of WoWal Xnrecogni]ed sWock-based compensaWion 
e[pense relaWed Wo nonYesWed shares, Zhich is e[pecWed Wo be recogni]ed oYer a ZeighWed aYerage 
period of 1.94 \ears. The WoWal Xnrecogni]ed sWock-based compensaWion e[pense Zill be adjXsWed 
for fXWXre changes in esWimaWed forfeiWXres. 

&^�Ͳ�ϭϲ
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E[SecWed fRUfeiWXUeV: 

The Compan\ has elecWed Wo recogni]e forfeiWXres as Whe\ occXr, Zhich has noW maWeriall\ impacWed 
Whe financial sWaWemenWs. ForfeiWXres are esWimaWed aW Whe Wime of granW, hoZeYer Whe forfeiWXres 
ZoXld be adjXsWed in sXbseqXenW periods if acWXal forfeiWXres are significanWl\ differenW from Whe 
esWimaWes Zhen granWed.  

AdRSWed ASU 2016-09: 

The Compan\ adopWed ASU 2016-09, CompensaWion - SWock CompensaWion (Topic 718): 
ImproYemenWs Wo Emplo\ee Share-Based Pa\menW AccoXnWing, effecWiYe as of JanXar\ 1, 2018.  
ASU 2016-09 simplifies seYeral aspecWs of Whe accoXnWing for share-based pa\menW WransacWions, 
inclXding Whe accoXnWing for income Wa[ conseqXences, forfeiWXres, and classificaWion on Whe 
sWaWemenW of cash floZs. Prior Wo adopWing Whis ASU, all e[cess Wa[ benefiWs resXlWing from e[ercise 
or seWWlemenW of share-based pa\menW WransacWions Zere recogni]ed in AddiWional paid-in capiWal 
(³APIC´) and accXmXlaWed in an APIC pool.  An\ Wa[ deficiencies Zere eiWher offseW againsW Whe 
APIC pool, or Zere recogni]ed in Whe income sWaWemenW if no APIC pool Zas aYailable.  Under 
ASU 2016-09, all e[cess Wa[ benefiWs and Wa[ deficiencies are recogni]ed as an income Wa[ benefiW 
or e[pense in Whe income sWaWemenW prospecWiYel\. A cXmXlaWiYe-effecW adjXsWmenW Wo reWained 
earnings Zas recorded for Wa[ benefiWs WhaW Zere noW preYioXsl\ recogni]ed becaXse Whe relaWed Wa[ 
dedXcWion had noW redXced Wa[es pa\able; hoZeYer, Whe cXmXlaWiYe-effecW adjXsWmenW Zas fXll\ 
offseW b\ an increase Wo Whe YalXaWion alloZance. The Wa[ effecWs of e[ercised or YesWed aZards are 
WreaWed as discreWe iWems in Whe reporWing period in Zhich Whe\ occXr.  E[cess Wa[ benefiWs Zill be 
recogni]ed regardless of ZheWher Whe benefiW redXces Wa[es pa\able in Whe cXrrenW period.  In addiWion, 
preYioXs gXidance reqXired enWiWies Wo esWimaWe forfeiWXres Zhen compXWing share based 
compensaWion.  PXrsXanW Wo ASU 2016-09, Whe Compan\ elecWed Wo recogni]e forfeiWXres as Whe\ 
occXr, Zhich did noW maWeriall\ impacW oXr financial sWaWemenWs.  Prior gXidance also reqXired WhaW 
e[cess Wa[ benefiWs be presenWed as a cash infloZ from financing acWiYiWies and a cash oXWfloZ from 
operaWing acWiYiWies.  This ASU simplifies Whe presenWaWion of e[cess Wa[ benefiWs on Whe sWaWemenWs 
of cash floZ reqXiring WhaW e[cess Wa[ benefiWs be classified along ZiWh oWher income Wa[ cash floZs 
as an operaWing acWiYiW\ Zhich did noW impacW oXr condensed consolidaWed sWaWemenWs of cash floZs. 

In Ma\ 2017, Whe FASB issXed ASU 2017-09, CompensaWion ± SWock CompensaWion (Topic 718) 
Scope of ModificaWion AccoXnWing, Zhich clarifies WhaW an enWiW\ shoXld accoXnW for Whe effecWs of 
a modificaWion Xnless Whe fair YalXe, YesWing Werms and classificaWion as liabiliW\ or eqXiW\ of Whe 
modified and original aZards do noW change on Whe modificaWion daWe.  This ASU is effecWiYe for 
fiscal \ears beginning afWer December 15, 2017, and inWerim periods ZiWhin Whose fiscal \ears.  Earl\ 
adopWion is permiWWed, inclXding adopWion in an inWerim period.  The amendmenWs in Whis XpdaWe 
shoXld be applied Xsing a prospecWiYe WransiWion meWhod.  The Compan\ does noW belieYe Whe 
adopWion of Whis gXidance Zill haYe a maWerial impacW on Whe Compan\¶s financial sWaWemenWs and 
relaWed disclosXres. 

&^�Ͳ�ϭϳ�
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NRWH 14 ± LRVV RQ GLJLWDO DVVHWV WUDQVDFWLRQV 

In 2018, Whe Compan\ recogni]ed loss on digiWal asseWs WransacWions of $2,343,180 

FRU WKH <HDU  2018 
Sales of digiWal asseWs $  4,781,110 
Less: Basis (7,124,290) 
Loss on digiWal asseWs $     (2,343,180) 

NRWH 15 ± LHJDO SHWWOHPHQWV DQG CRQWLQJHQFLHV 

In 2018, Whe Compan\ has a legal case ZiWh a serYice proYider relaWed Wo improper serYice fees.  The 
case Zas reYieZed and confirmed dXring Whe coXrW's deposiWions and seWWlemenW in NeZ York in 
boWh, 2018 and 2019. ToWal amoXnW of seWWlemenW is $20,000. 

NRWH 16 ± SXEVHTXHQW EYHQWV 

On December 31, 2019, Whe BCG projecW Zhich Whe Compan\ oZns Whe digiWal asseWs righWs 
$140,000 did noW issXe BCG Wokens as planned. HoZeYer, per Whe conWracW, Whe Compan\ has Wo 
receiYe all preYioXsl\ Wransferred Wokens back 1,000,000 of Whem. The Compan\ filed a laZsXiW 
againsW BCG in San MaWeo CoXnW\ afWer Wheir repeaWed refXsal Wo oXr Demand LeWWers; Where is no 
seWWlemenW \eW. ManagemenW considers Whe chances Wo geW 1WO Wokens or oWher Wokens ZiWh Whe same 
YalXe back qXiWe high. 

RL ClXb Tokens projecW Zhich Whe Compan\ oZn Whe digiWal asseWs righW $90,000 did noW issXe RL 
Wokens as planned, bXW conWinXe rXnning bXsiness and are acWiYe parWners of 1World in Whe region 
(Singapore). The preferred Za\ for Whe Compan\ ZoXld be Wo receiYe 1WO Wokens back, bXW RL 
has issXes accessing Wheir ZalleW and sWill Wr\ing Wo resolYe. So, Ze are ZaiWing for Whem eiWher Wo 
solYe Whis access issXe Yia a recoYer\ process or offer Xs alWernaWiYe asseWs (e.g. shares or oWher 
cr\pWo). 

The Compan\ is offering (Whe ³CroZdfXnded Offering´) Xp Wo $1,070,000 in Simple AgreemenWs 
for FXWXre EqXiW\ (SAFEs). The Compan\ is aWWempWing Wo raise a minimXm amoXnW of $25,000 in 
Whis offering and Xp Wo $1,070,000 ma[imXm. The Compan\ mXsW receiYe commiWmenWs from 
inYesWors WoWaling Whe minimXm amoXnW b\ Whe offering deadline lisWed in Whe Form C in order Wo 
receiYe an\ fXnds. 

The CroZdfXnded Offering is being made WhroXgh OpenDeal PorWal LLC (Whe ³InWermediar\´ aka 
³RepXblic´ or ³RepXblic.co´). The InWermediar\ Zill be enWiWled Wo receiYe a 6% commission fee 
and 2% of Whe secXriWies issXed in Whis offering. 

Referring Wo noWe 6 ± AccoXnWs receiYable, a significanW parW of Whe Compan\¶s clienW base are 
enWerprises in Wheir earl\ sWages.  Therefore, Whe Compan\ is accepWing longer Whan XsXal collecWion 
dela\s Zhere accoXnWs receiYable ma\ be oXWsWanding for Xp Wo Whree \ears. HoZeYer, $497,270 of 
Whe accoXnWs receiYable oXWsWanding as of \ear end Zas collecWed WhroXgh Whe daWe of Whis reporW 
April 29, 2020. 

The Compan\ also has a legal case ZiWh Whe serYice proYider Zhich Zas menWion in noWe 15. 
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ManagemenW¶V EYalXaWion 

ManagemenW has eYalXaWed sXbseqXenW eYenWs WhroXgh April 29, 2020, Whe daWe Whe financial 
sWaWemenWs Zere aYailable Wo be issXed. Based on Whis eYalXaWion, no addiWional maWerial eYenWs Zere 
idenWified Zhich reqXire adjXsWmenW or disclosXre in Whe financial sWaWemenWs. 

NRWH 17 ± GRLQJ CRQFHUQ 

The Compan\ eYalXaWed iWs going concern condiWion from Whe daWe of Whis reporW, Whe daWe Whese 
financial sWaWemenWs Zere aYailable Wo be issXed, Wo one \ear from Whe daWe of Whis reporW. 
ManagemenW conclXded WhaW no sXbsWanWial doXbW aboXW Whe enWiW\¶s abiliW\ Wo conWinXe as a going 
concern WhaW reqXired disclosXre in sXch financial sWaWemenWs. 

&^�Ͳ�ϭϵ�
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1WoUld Online, Inc.
ConVolidaWed Balance SheeWV

DHFHPEHU 31, 2019

AVVeWV

CXUUenW aVVeWV:
&DVK DQG FDVK HTXLYDOHQWV 407,205$   
$FFRXQWV UHFHLYDEOH 1RWH 6 1,316,011  
3UHSDLG H[SHQVHV DQG GHSRVLWV 10,050  
'LJLWDO DVVHWV 1RWH 7 1,315,7�7  
'LJLWDO DVVHW ULJKWV 1RWH 7 1,�01,4�5  
3XEOLVKHUV PHGLD FUHGLW 1RWH � 1,34�,610  
'HIHUUHG WD[ DVVHWV 1RWH 10 1,402,63�  

7RWDO FXUUHQW DVVHWV 7,602,7�7  

InWangible aVVeWV, NeW
,QWDQJLEOH DVVHWV, QHW 1RWH � 430,555  

7RWDO LQWDQJLEOH DVVHWV 430,555  

7RWDO DVVHWV �,033,352$   

LiabiliWieV and SWockholdeUV' EqXiW\

CXUUenW liabiliWieV:
$FFRXQWV SD\DEOH 1RWH 11 302,���$   
$FFUXHG LQWHUHVWV 23,�10  
/RDQV IRP UHODWHG SDUWLHV 1RWH 12 250,000  
3D\UROO OLDELOLWLHV 10,260  
&UHGLW FDUG OLDELOLWLHV 6,344  
'HIHUUHG 7D[ OLELOLW\ 1RWH 10 276,362  

7RWDO FXUUHQW OLDELOLWLHV �6�,674  

SWockholdeUV' eqXiW\ (deficiW):
3UHIHUUHG VWRFN, 1.00 SDU YDOXH� 17,000,000 VKDUHV DXWKRUL]HG�

15,244,0�1 VKDUHV LVVXHG DQG RXWVWDQGLQJ 12,100,6��  
&RPPRQ VWRFN, 0.50 SDU YDOXH� 30,000,000 VKDUHV DXWKRUL]HG�

5,0�5,151 VKDUHV LVVXHG DQG RXWVWDQGLQJ 105,050  
$GGLWLRQDO SDLG-LQ FDSLWDO 1,55�,1��  
'HILFLW DFFXPXODWHG (6,600,25�)  

7RWDO VWRFNKROGHUV' HTXLW\ (GHILFLW) 7,163,67�  

7RWDO OLDELOLWLHV DQG VWRFNKROGHUV' HTXLW\ (GHILFLW) �,033,352$   

&^�Ͳ�Ϯϭ�
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1World Online, Inc.
Consolidated Income Statement

 FRU WKe YeaU EQded DecePbeU 31, 2019

ReYenues:
6DOHV 1RWH 4 1,317,464$   

Cost of sales:
&RVW RI VDOHV 692,350  

Research and deYelopment e[penses:
6XEFRQWUDFWRUV DQG RWKHU 5&' FRVW 345,543  

Selling, general, and administratiYe e[penses:
$GPLQLVWUDWLYH SD\UROO 720,639  
&RQWHQW GHYHORSPHQW H[SHQVHV 363,603  
/HJDO DQG DFFRXQWLQJ IHHV 176,382  
0DUNHWLQJ 350,496  
%DG 'HEWV 107,536  
'HSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVH 33,333  
2IILFH DQG PLVFHOODQHRXV H[SHQVHV 26,512  
5HQW 30,838  
7UDYHO & HQWHUWDLQPHQW 18,179  
'XHV DQG VXEVFULSWLRQV 10,783  

7RWDO VHOOLQJ, JHQHUDO, DQG DGPLQLVWUDWLYH H[SHQVHV 1,838,301  
Other e[pense (income) :

,QWHUHVW LQFRPH (51) 
2WKHU LQFRPH 1RWH 5 (1,146,354)  
,QWHUHVW H[SHQVH 131,515  
/RVV RQ GLJLWDO DVVHWV WUDQVDFWLRQV 1RWH 14 97,024  

7RWDO RWKHU H[SHQVH (LQFRPH) (917,866)  
/RVV EHIRUH LQFRPH WD[HV (640,864)  

Income ta[ e[pense (benefit):
'HIHUUHG WD[ EHQHILW 1RWH 10 (128,294)  

7RWDO LQFRPH WD[ H[SHQVH (EHQHILW) (128,294)  
Net Income (512,570)$   

&^�Ͳ�ϮϮ�
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1World Online, Inc.
3XUSRVH: &RPSXWH DQG FRPSLOH FDVK IORZ VWDWHPHQWConVolidaWed SWaWemenW of CaVh FloZV

OperaWing AcWiYiWieV:

1HW ,QFRPH (512,570)$   
$GMXVWPHQWV WR UHFRQFLOH QHW ORVV WR QHW FDVK

 XVHG LQ RSHUDWLQJ DFWLYLWLHV:
1RQFDVK FRPSHQVDWLRQ H[SHQVH 283,720 
'HSUHFLDWLRQ DQG DPRUWL]DWLRQ 33,333 
/RVV RQ GLJLWDO DVVHWV 97,024 
7RNHQV VZDS (1,072,256)  
,QFUHDVH LQ DFFRXQWV UHFHLYDEOH (667,432)  
,QFUHDVH LQ SUHSDLG H[SHQVHV DQG GHSRVLWV (82)  
,QFUHDVH LQ SXEOLVKHUV PHGLD FUHGLW (381,503)  
'HFUHDVH LQ GHIHUUHG WD[ DVVHWV (268,454)  
'HFUHDVH LQ DFFRXQWV SD\DEOH (42,210)  
,QFUHDVH LQ DFFUXHG LQWHUHVWV 23,003 
,QFUHDVH LQ SD\UROO OLDELOLWLHV 10,260 
'HFUHDVH LQ FUHGLW FDUG OLDELOLWLHV (69,190)  
'HFUHDVH LQ GHIHUUHG 7D[ OLELOLW\ 140,160  

1HW FDVK XVHG LQ RSHUDWLQJ DFWLYLWLHV (2,426,197)  

InYeVWing AcWiYiWieV:

3URFHHGV IURP VDOHV RI GLJLWDO DVVHWV 51,634  
3XUFKDVHV RI GLJLWDO DVVHWV (129,990)  

1HW FDVK SURYLGHG E\ LQYHVWLQJ DFWLYLWLHV (78,356)  

Financing AcWiYiWieV:
3URFHHGV IURP LVVXDQFHV RI SUHIHUUHG VWRFN 2,819,575  
3URFHHGV IURP LVVXDQFHV RI FRPPRQ VWRFN 2,000  

1HW FDVK XVHG LQ ILQDQFLQJ DFWLYLWLHV 2,821,575  

NeW IncreaVe (DecreaVe) in CaVh and CaVh EqXiYalenWV 317,022 

CaVh and CaVh EqXiYalenWV aW:

%HJLQQLQJ RI SHULRG 90,183 

(QG RI SHULRG 407,205$  

CaVh paid dXring Whe \ear for:

,QWHUHVW ([SHQVH 108,512$  

 FRU WKe YeaU EQded DecePbeU 31, 2019
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NRWH 1 - DHVFULSWLRQ RI BXVLQHVV 

1World Online, Inc. and its Zholl\-oZned sXbsidiar\ (the ³Compan\´) is a RedZood Cit\-based 
compan\ that proYides a platform in internet marketing to amplif\ content discoYer\ and 
recommendations for an independent entit\. The Compan\ collects YalXable reader data in order to 
Xnderstand the independent entit\¶s aXdience thereb\ increasing content releYanc\.  

1World Online, Inc. incorporated on AXgXst 3, 2011 in the State of &DOLIRUQLD. The compan\ 
is headqXartered in San Jose, CA. 

Ne[tGen Media Limited, its Zholl\-oZned sXbsidiar\, incorporated on March 30, 2018. The 
compan\ is a Ca\man Islands Limited Liabilit\ Compan\. 

NRWH 2 - SXPPDU\ RI SLJQLILFDQW AFFRXQWLQJ PROLFLHV 

BaViV Rf AccRXQWiQg 

The accompan\ing financial statements of the Compan\ haYe been prepared Xsing the accrXal basis 
of accoXnting and conform to accoXnting principles generall\ accepted in the United States of 
America (³US GAAP´). The preparation of financial statements in conformit\ Zith  accoXnting 
principles  generall\  accepted  in  the  United  States of America reqXires  management  to  make 
estimates  and  assXmptions  that  affect  the  reported  amoXnts of assets  and  liabilities,  disclosXre 
of  contingent  assets  and  liabilities  at  the  date  of  the  financial statements,  and  the  reported 
amoXnts  of  reYenXes  and  e[penses  dXring  the  reporting  periods presented. Estimates are Xsed 
for, bXt not limited to, reYenXe reserYes, YalXation of receiYables, accrXals, and contingencies. 
ActXal resXlts coXld differ from those estimates.  

ReYeQXe aQd CRVW RecRgQiWiRQ 

The Compan\ offers ad campaigns b\ targeting specific aXdiences, asks releYant qXestions aboXt 
the independent entit\, proYides brand edXcation and e[posXre, and finall\ compares aXdience 
feedback. The Xltimate goal for the Compan\ is to figXre oXt Zhat the aXdience thinks throXgh ad 
campaigns and improYe content releYanc\.  

The Compan\ recogni]es reYenXe throXgh sales of its marketing and promotion serYices. 

Cost of sales mostl\ inclXdes Zebsite serYices throXgh Ama]on Web SerYices.  

OWheU IQcRPe-TRkeQ VaOeV 

The Compan\ recogni]es sales of token on the initial coin offering Xnder an Other Income Zhen 
tokens haYe been sold.  

MaQagePeQW EVWiPaWeV 

The preparation of financial statements in conformit\ Zith accoXnting principles generall\ accepted 
in the United States of America reqXires management to make estimates and assXmptions that affect 
the reported amoXnts of assets and liabilities, disclosXre of contingent  assets and liabilities at the 
date of the financial statements, and the reported amoXnts of reYenXes and e[penses dXring the 
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reporting periods presented. Estimates are Xsed for, bXt not limited to, depreciation, amorti]ation, 
and contingencies. ActXal resXlts coXld differ from those estimates.  
CaVh aQd CaVh ETXiYaOeQWV  

The Compan\ considers all highl\ liqXid instrXments pXrchased Zith an original matXrit\ of three 
months or less at the time of pXrchase to be cash eqXiYalents. Cash and cash eqXiYalents are YalXed 
at carr\ing amoXnts that appro[imate their fair YalXe. 

DigiWaO aVVeWV 

Digital assets are cr\ptocXrrenc\ netZorks that are operational as of \ear-end. The\ are recorded 
and disclosed at the acqXisition cost. 

DigiWaO aVVeW UighWV 

Digital asset rights are the right to YarioXs cr\ptocXrrencies that are Xnder deYelopment as of \ear- 
end. The\ are recorded and disclosed at the acqXisition cost. 

PURSeUW\ aQd ETXiSPeQW 

Propert\ and eqXipment are recorded at cost. The Compan\¶s capitali]ation polic\ is to capitali]e 
propert\ and eqXipment Zith an original cost in e[cess of $2,500, otherZise e[penses. Depreciation 
is calcXlated Xsing the straight line method oYer management¶s estimate of the assets¶ XsefXl liYes. 

IQWaQgibOe aVVeWV 

Intangible assets are recorded at cost. Amorti]etion is calcXlated Xsing the straight line method oYer 
management¶s estimate of the intangible assets¶ XsefXl liYes. The Compan\¶s intangible asset is the 
Blockchain license Zhich is amorti]ed oYer 15 \ears. 

IQcRPe Ta[eV 

The Compan\ folloZs the applicable proYisions of FASB ASC 740, Income Ta[es. The Compan\ 
is a United States C corporation and files a federal ta[ retXrns and certain state ta[ retXrns. Deferred 
ta[es represent income ta[es on income and e[pense inclXded in the financial statements, Zhich 
Zill not be reported as ta[able income or e[pense Xntil fXtXre periods. Deferred ta[ assets and 
liabilities are measXred Xsing enacted ta[ rates e[pected to appl\ to ta[able income in the \ears in 
Zhich the differences are e[pected to be recoYered or settled.  

ValXation alloZances are established Zhen necessar\ to redXce net deferred ta[ assets to the 
amoXnt e[pected to be reali]ed. 

UQceUWaiQ Ta[ PRViWiRQV 
The Compan\ adopted gXidance issXed b\ FASB Zith respect to accoXnting for Xncertaint\ in 
income ta[es as of December 31, 2019. A ta[ position is recogni]ed as a benefit onl\ if it is ³more 
likel\ than not´ that the ta[ position ZoXld be sXstained in a ta[ e[amination, Zith a ta[ e[amination 
being presXmed to occXr. The amoXnt recogni]ed is the largest amoXnt of ta[ benefit that is greater 
than 50 percent likel\ of being reali]ed on e[amination. For ta[ positions not meeting the ³more 
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likel\ than not´ test, no ta[ benefit is recorded. The adoption had no effect on the Compan\¶s 
financial statements. Management estimated that no proYision for Xncertaint\ in income ta[es is 
necessar\ for the \ear ended December 31, 2019. 

AccUXed LiabiOiWieV fRU CRPSeQVaWed AbVeQceV 

7KH�&RPSDQ\�KDV�D�FRPSHQVDWLRQ�SROLF\�IRU�XQXVHG�YDFDWLRQ�DQG�VLFN�GD\V�DQG�PDNHV�UHVHUYHV�
IRU�YDFDWLRQ�DQG�VLFN�GD\V��

CRQceQWUaWiRQ Rf RiVk 

Financial instrXments that potentiall\ sXbject the Compan\ to concentrations of credit risk consist 
principall\ of cash and cash eqXiYalents, trade accoXnts receiYables and 
cr\ptocXrrenc\ inYestments. The Compan\ places its cash and cash eqXiYalents Zith a limited 
nXmber of high-qXalit\ financial institXtions and at times ma\ e[ceed the amoXnt of Federal 
Deposit insXrance proYided on sXch deposits. Concentrations of credit risk Zith respect to trade 
receiYables are limited dXe to the large nXmber of cXstomers comprising the Compan\'s cXstomer 
base and their dispersion across different indXstries and geographic areas. The Compan\ 
inYests in different t\pes of cr\ptocXrrenc\ tokens to decrease and diYert risks of its YirtXal 
cXrrenc\ inYestments. As of December 31, 2019, the Compan\ had no significant 
concentrations of credit risk. 

LeaVeV 

The Compan\ has 2 leasing agreements Zith TsXnami InYestments - WhiteSpace. The monthl\ 
rent rate is $1,100 per agreement starting from AXgXst 6, 2018, and JXl\ 24, 2018.   

NRWH 3 - SWRFNKROGHUV¶ ETXLW\ 

As of December 31, 2019, the aXthori]ed capital stock of the Compan\ Zas 30,000,000 shares of 
Common Stock, no par YalXe per share and 17,000,000 shares of Preferred Stock, collectiYel\, 
shares of the Compan\¶s Series A Preferred Stock and Series Seed Preferred Stock, no par YalXe. 
As of December 31, 2019, the Compan\ had 5,095,151 shares of Common Stock and 15,244,091 
shares of Preferred Stock issXed and oXtstanding. 

The Compan\ has reserYed shares of Preferred Stock for issXance to officers, directors, emplo\ees, 
and consXltants of the Compan\ pXrsXant to its EqXit\ IncentiYe Plan dXl\ adopted b\ the Board 
of Directors and approYed b\ the Compan\ stockholders. Of sXch reserYed shares of Preferred 
Stock, options to pXrchase 10,032,517 shares haYe been granted and are cXrrentl\ oXtstanding.  

ShaUeV Rf CRPPRQ SWRck haV Whe fROORZiQg UighWV aQd SUiYiOegeV: 

GeneUal ± The Yoting, diYidend, and liqXidation rights of the holders of the Common Stock are 
sXbject to and qXalified b\ the rights, poZer, and priYileges of the holders of the Preferred Stock. 

VoWing ± The holders of Common Stock are entitled to one Yote for each share of Common Stock 
held at all meetings of stockholders e[cept as otherZise reqXired b\ laZ. 

&^�Ͳ�Ϯϳ�



1:ORLD ONLINE, INC. 
NRWHV WR CRQVROLGDWHG FLQDQFLDO SWDWHPHQWV 

DHFHPEHU 31, 2019 

9 

The PUefeUUed SWRck haV Whe fROORZiQg UighWV aQd SUiYiOegeV: 

VoWing ±  
a) Each holder of oXtstanding shares of Preferred stock ma\ cast the nXmber of Yotes eqXal

to the nXmber of Zhole shares of Common Stock into Zhich the shares of Preferred stock
held b\ sXch holder are conYertible as of the record date for determining stockholders
entitled to Yote, fractional shares Zill be roXnded to the nearest Zhole nXmber.

b) As long as an\ shares of Series A Preferred Stock are oXtstanding, the Compan\ Zill not,
ZithoXt the Zritten consent or affirmatiYe Yote of the reqXisite holders, giYen in Zriting or
b\ Yote at a meeting, either directl\ or indirectl\ liqXidate, dissolYe or Zind Xp the affairs
of the Compan\.

LiTXidaWion ± In the eYent of an\ liqXidation, dissolXtion, Zinding-Xp or sale or merger of the 
Compan\, Zhether YolXntaril\ or inYolXntaril\, each holder of Preferred Stock is entitled to receiYe, 
in preference to the holders of common stock, a per-share amoXnt eqXal to the greater of  

a) The Original issXe price, plXs all declared bXt Xnpaid diYidends, or
b) AmoXnt per share as ZoXld haYe been pa\able had all shares of sXch series of Preferred

Stock been conYerted into Common Stock immediatel\ prior to sXch liqXidation,
dissolXtion, Zinding-Xp or sale or merger of the Compan\, Zhether YolXntaril\ or
inYolXntaril\.

ConYeUVion ± 
a) Each share of Preferred Stock, is conYertible at the option of the holder thereof, at an\ time,

and ZithoXt the pa\ment of additional consideration into one share of common stock, is
sXbject to adjXstments.

b) In the eYent of an\ liqXidation, dissolXtion, Zinding-Xp or sale or merger of the Compan\,
Zhether YolXntaril\ or inYolXntaril\ the conYersion rights Zill terminate at the close of
bXsiness on the last fXll da\ preceding the date fi[ed for the first pa\ment of an\ fXnds and
asset distribXtable on sXch eYent.

cͿ No fractional shares of Common Stock Zill be issXed Xpon conYersion of the Preferred
stock. In lieX of an\ fractional shares, the Compan\ shall pa\ cash eqXal to sXch fraction
mXltiplied b\ the fair market YalXe of a share of common stock.

NRWH 4 ± SDOHV 

Sales for the \ear ended December 31, 2019 Zas $1,317,464 Zhich consist of the folloZing: 

FRU WKH <HDU  2019 
Sale of ProdXct Income  $ 1,216,966 
Online AdYertising Income  100,498 
Total Sales  $ 1,317,464 

NRWH 5 ± OWKHU IQFRPH 

Other income is made Xp of 1WO Token Sales in the amoXnt of 1,146,354. 
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NRWH 6 ± AFFRXQWV UHFHLYDEOH 

A significant part of the Compan\¶s client base are enterprises in their earl\ stages.  Therefore, the 
Compan\ is accepting longer than XsXal collection dela\s Zhere accoXnts receiYable ma\ be 
oXtstanding for Xp to three \ears. 

NRWH 7 ± DLJLWDO DVVHWV DQG DLJLWDO DVVHW ULJKWV 

Digital assets are cr\ptocXrrenc\ netZorks that are operational as of \ear-end. The\ are recorded 
and disclosed at the acqXisition cost. 

Digital asset rights are the right to YarioXs cr\ptocXrrencies that are Xnder deYelopment as of \ear- 
end. The\ are recorded and disclosed at the acqXisition cost. 

The Compan\ holds all of its digital assets and digital asset rights throXgh its Zholl\-oZned 
sXbsidiar\, Ne[tGen Media Limited ± a Ca\man Island Compan\.   

NRWH 8 ± PXEOLVKHUV PHGLD FUHGLW 

PXblishers media credit are prepaid e[penses that the Compan\ paid to Yendors for Xsing their 
adYertising platforms. The Compan\ recogni]e pXblishers media credit as cost of goods sold Zhen 
Xsed platforms serYice to cXstomers. 

NRWH 9 ± IQWDQJLEOH DVVHWV, QHW 

AV RI DHFHPEHU 31  2019 
Blockchain License at cost  $ 500,000 
Less: accXmXlated depreciation  (69,445) 
Net Balance  $ 430,555 

Amorti]ation e[pense for the \ear 2019 is $33,333. 

NRWH 10 ± IQFRPH TD[ 

The Compan\ Zill file income ta[ retXrns in the U.S. federal and California state jXrisdictions. As 
of December 31, 2019, the Compan\ is no longer sXbject to U.S. Federal income ta[ e[aminations 
for the \ears prior to 2015 and is no longer sXbject to state and local income ta[ e[aminations for 
the \ears prior to 2014 in accordance Zith the respectiYe statXtes of limitations. 

As the Compan\ has a net operating loss in 2019, there is no federal income ta[ e[pense recorded 
in 2019. As the Compan\ Zill file the 2019 ta[ retXrn as a C corporation, the Compan\ is sXbject 
to the annXal $800 minimXm California Franchise ta[. As of December 31, 2019 the Compan\ had 
a cXmXlatiYe deferred ta[ asset in the amoXnt of $1,402,639 and deferred ta[ liabilit\ in the amoXnt 
of $276,632.  

For the \ear 2019, the Compan\ has aYailable net operating loss carr\oYer in the amoXnt of 
$5,634,156. 
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NRWH 11 ± AFFRXQWV SD\DEOH 

AccoXnts pa\able as of December 31, 2019 Zas $302,898 Zhich consist of the folloZing: 

AV RI DHFHPEHU 31  2019 
AccoXnts pa\able  $ 274,474 
AccoXnts pa\able ± related parties  28,424 
Total Balance  $ 302,898 

NRWH 12 ± LRDQV IURP UHODWHG SDUWLHV 

As of December 31, 2019, the Compan\ had loans from related parties of $250,000 and accrXed 
loan interest of $23,810. The aYerage interest rate is 9.16%. 

NRWH 13 ± IQFHQWLYH PODQ 

In 2011, the Compan\ adopted an eqXit\ incentiYe plan for the pXrpose of attracting and retaining 
qXalified persons. The Compan\¶s polic\ for issXing shares Xpon e[ercise or conYersion of options 
are as folloZs: 1) the Xnderl\ing stock for the options is taken from the option pool aYailable at 
the time the option is issXed; 2) the price is based on the e[ercise price at the date of grant and; 3) 
the amoXnt for e[ercise can be dXe in fXll or in part based on the e[ercise agreement. 

In 2019, the Compan\ granted 1,476,655 options. The e[ercise price of each option is eqXal to the 
market price of the Compan\'s stock on the date of grant. FolloZing is a sXmmar\ of options 
granted b\ the Compan\ from 2011 to 2019. 

<HDU NXPEHU RI 
OSWLRQV GUDQWHG 

NXPEHU RI 
OSWLRQV 

FRUIHLWHG 

EQGLQJ 
BDODQFH 

2011 2,730,000 - 2,730,000
2012 1,272,500 - 4,002,500
2013 1,444,000 - 5,446,500
2014 998,464 48,500 6,396,464 
2015 729,186 108,750 7,016,900 
2016 1,919,897 351,667 8,585,130 
2017 908,000 864,214 8,628,916 
2018 82,400 145,400 8,565,916 
2019 1,476,655 10,000 10,032,571 
Total 11,561,102 1,518,531 10,032,571 

The ma[imXm term of the options granted is 10 \ears, and the Yesting terms are one month to fort\-
eight months based on the arrangements of each option. 
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FolloZing is a sXmmar\ of the statXs of the eqXit\ incentiYe plan dXring 2019: 

FRU WKH <HDU 2019 NXPEHU RI 
SKDUHV 

:HLJKWHG-AYHUDJH 
E[HUFLVH PULFH 

OXtstanding at 1-1-2019 8,565,916 $0.19 
Options Granted in 2019 1,476,655 $0.47 
Options Forfeited on 12-29-2019 10,000 $0.50 
OXtstanding at 12-31-2019 10,032,571 $0.23 

SigQificaQW aVVXPSWiRQV XVed WR eVWiPaWe faiU YaOXe: 

The fair YalXe of each option granted is estimated on the grant date Xsing the Black-Scholes. 

The folloZing assXmptions Zere made in estimating fair YalXe:  

AVVXPSWLRQ FRU WKH <HDU 2019 
E[pected Term 5 - 7 \ears 
Risk-free interest rate 1.48% - 1.69% 
E[pected life 10 \ears 
E[pected Yolatilit\ 75% 

CRPSeQVaWiRQ E[SeQVe: 

The compensation e[pense recogni]ed in 2019 Zas $283,720, Zhich is the total fair YalXe of shares 
Yested dXring the \ear. 

Unrecogni]ed compensation e[pense is the amoXnt of eqXit\-based compensation not \et 
recogni]ed becaXse of eqXit\ instrXments that are cXrrentl\ XnYested.  

NRQYHVWHG SKDUHV 
AFWLYLW\ 

NXPEHU RI 
OSWLRQ 
SKDUHV 

:HLJKWHG-
AYHUDJH 
GUDQW-

DDWH FDLU 
9DOXH 

TRWDO 
UQUHFRJQL]HG 
CRPSHQVDWLRQ 
CRVW RHODWHG WR 

NRQYHVWHG 
SKDUHV 

:HLJKWHG-
AYHUDJH PHULRG 

OYHU :KLFK 
CRVW LV 

E[SHFWHG WR EH 
UHFRJQL]HG 

(\HDUV) 
NonYested at 1-1-2019 597,560 $0.21 $332,734 N/A 
Granted in 2019 1,476,655 $0.47 $490,862 N/A 
Vested in 2019 667,825 $0.32 N/A N/A 
Forfeited 10,000 $0.50 N/A N/A 
NonYested at 12-31-2019 1,386,390 $0.43 $657,697 4.89 

As of December 31, 2019, there Zas $657,697 of total Xnrecogni]ed stock-based compensation 
e[pense related to nonYested shares, Zhich is e[pected to be recogni]ed oYer a Zeighted aYerage 
period of 4.89 \ears. The total Xnrecogni]ed stock-based compensation e[pense Zill be adjXsted 
for fXtXre changes in estimated forfeitXres. 
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E[SecWed fRUfeiWXUeV: 

The Compan\ has elected to recogni]e forfeitXres as the\ occXr, Zhich has not materiall\ impacted 
the financial statements. ForfeitXres are estimated at the time of grant, hoZeYer the forfeitXres 
ZoXld be adjXsted in sXbseqXent periods if actXal forfeitXres are significantl\ different from the 
estimates Zhen granted.  

AdRSWed ASU 2016-09: 

The Compan\ adopted ASU 2016-09, Compensation - Stock Compensation (Topic 718): 
ImproYements to Emplo\ee Share-Based Pa\ment AccoXnting, effectiYe as of JanXar\ 1, 2018.  
ASU 2016-09 simplifies seYeral aspects of the accoXnting for share-based pa\ment transactions, 
inclXding the accoXnting for income ta[ conseqXences, forfeitXres, and classification on the 
statement of cash floZs. Prior to adopting this ASU, all e[cess ta[ benefits resXlting from e[ercise 
or settlement of share-based pa\ment transactions Zere recogni]ed in Additional paid-in capital 
(³APIC´) and accXmXlated in an APIC pool.  An\ ta[ deficiencies Zere either offset against the 
APIC pool, or Zere recogni]ed in the income statement if no APIC pool Zas aYailable.  Under 
ASU 2016-09, all e[cess ta[ benefits and ta[ deficiencies are recogni]ed as an income ta[ benefit 
or e[pense in the income statement prospectiYel\. A cXmXlatiYe-effect adjXstment to retained 
earnings Zas recorded for ta[ benefits that Zere not preYioXsl\ recogni]ed becaXse the related ta[ 
dedXction had not redXced ta[es pa\able; hoZeYer, the cXmXlatiYe-effect adjXstment Zas fXll\ 
offset b\ an increase to the YalXation alloZance. The ta[ effects of e[ercised or Yested aZards are 
treated as discrete items in the reporting period in Zhich the\ occXr.  E[cess ta[ benefits Zill be 
recogni]ed regardless of Zhether the benefit redXces ta[es pa\able in the cXrrent period.  In addition, 
preYioXs gXidance reqXired entities to estimate forfeitXres Zhen compXting share based 
compensation.  PXrsXant to ASU 2016-09, the Compan\ elected to recogni]e forfeitXres as the\ 
occXr, Zhich did not materiall\ impact oXr financial statements.  Prior gXidance also reqXired that 
e[cess ta[ benefits be presented as a cash infloZ from financing actiYities and a cash oXtfloZ from 
operating actiYities.  This ASU simplifies the presentation of e[cess ta[ benefits on the statements 
of cash floZ reqXiring that e[cess ta[ benefits be classified along Zith other income ta[ cash floZs 
as an operating actiYit\ Zhich did not impact oXr condensed consolidated statements of cash floZs. 

In Ma\ 2017, the FASB issXed ASU 2017-09, Compensation ± Stock Compensation (Topic 718) 
Scope of Modification AccoXnting, Zhich clarifies that an entit\ shoXld accoXnt for the effects of 
a modification Xnless the fair YalXe, Yesting terms and classification as liabilit\ or eqXit\ of the 
modified and original aZards do not change on the modification date.  This ASU is effectiYe for 
fiscal \ears beginning after December 15, 2017, and interim periods Zithin those fiscal \ears.  Earl\ 
adoption is permitted, inclXding adoption in an interim period.  The amendments in this Xpdate 
shoXld be applied Xsing a prospectiYe transition method.  The Compan\ does not belieYe the 
adoption of this gXidance Zill haYe a material impact on the Compan\¶s financial statements and 
related disclosXres. 
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NRWH 14 ± LRVV RQ GLJLWDO DVVHWV WUDQVDFWLRQV 

In 2019, the Compan\ recogni]ed loss on digital assets transactions of $97,024 

FRU WKH <HDU  2019 
Sales of digital assets $  175,910 
Less: Basis (272,934) 
Loss on digital assets $     (97,024) 

NRWH 15 ± LHJDO SHWWOHPHQWV DQG CRQWLQJHQFLHV 

In 2018, the Compan\ has a legal case Zith a serYice proYider related to improper serYice fees.  The 
case Zas reYieZed and confirmed dXring the coXrt's depositions and settlement in NeZ York in 
both, 2018 and 2019. Total amoXnt of settlement is $20,000. 

NRWH 16 ± SXEVHTXHQW EYHQWV 

On December 31, 2019, the BCG project Zhich the Compan\ oZns the digital assets rights 
$140,000 did not issXe BCG tokens as planned. HoZeYer, per the contract, the Compan\ has to 
receiYe all preYioXsl\ transferred tokens back 1,000,000 of them. The Compan\ filed a laZsXit 
against BCG in San Mateo CoXnt\ after their repeated refXsal to oXr Demand Letters; there is no 
settlement \et. Management considers the chances to get 1WO tokens or other tokens Zith the same 
YalXe back qXite high. 

RL ClXb Tokens project Zhich the Compan\ oZn the digital assets right $90,000 did not issXe RL 
tokens as planned, bXt continXe rXnning bXsiness and are actiYe partners of 1World in the region 
(Singapore). The preferred Za\ for the Compan\ ZoXld be to receiYe 1WO tokens back, bXt RL 
has issXes accessing their Zallet and still tr\ing to resolYe. So, Ze are Zaiting for them either to 
solYe this access issXe Yia a recoYer\ process or offer Xs alternatiYe assets (e.g. shares or other 
cr\pto). 

The Compan\ is offering (the ³CroZdfXnded Offering´) Xp to $1,070,000 in Simple Agreements 
for FXtXre EqXit\ (SAFEs). The Compan\ is attempting to raise a minimXm amoXnt of $25,000 in 
this offering and Xp to $1,070,000 ma[imXm. The Compan\ mXst receiYe commitments from 
inYestors totaling the minimXm amoXnt b\ the offering deadline listed in the Form C in order to 
receiYe an\ fXnds. 

The CroZdfXnded Offering is being made throXgh OpenDeal Portal LLC (the ³Intermediar\´ aka 
³RepXblic´ or ³RepXblic.co´). The Intermediar\ Zill be entitled to receiYe a 6% commission fee 
and 2% of the secXrities issXed in this offering. 

Referring to note 6 ± AccoXnts receiYable, a significant part of the Compan\¶s client base are 
enterprises in their earl\ stages.  Therefore, the Compan\ is accepting longer than XsXal collection 
dela\s Zhere accoXnts receiYable ma\ be oXtstanding for Xp to three \ears. HoZeYer, $497,270 of 
the accoXnts receiYable oXtstanding as of \ear end Zas collected throXgh the date of this report 
April 29, 2020. 

The Compan\ also has a legal case Zith the serYice proYider Zhich Zas mention in note 15. 
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ManagemenW¶V EYalXaWion

Management has eYalXated sXbseqXent eYents throXgh April 29, 2020, the date the financial
statements Zere aYailable to be issXed. Based on this eYalXation, no additional material eYents Zere
identified Zhich reqXire adjXstment or disclosXre in the financial statements.

NRWH 17 ± GRLQJ CRQFHUQ

The Compan\ eYalXated its going concern condition from the date of this report, the date these
financial statements Zere aYailable to be issXed, to one \ear from the date of this report.
Management conclXded that no sXbstantial doXbt aboXt the entit\¶s abilit\ to continXe as a going
concern that reqXired disclosXre in sXch financial statements. 
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EXHIBIT D 
Offering Page found on Intermediary’s Portal. 
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EXHIBIT E 
Form of Security 

  



THIS INSTRUMENT HAS BEEN ISSUED PURSUANT TO SECTION 4(A)(6) OF THE SECURITIES 
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND NEITHER IT NOR ANY 

SECURITIES ISSUABLE PURSUANT HERETO HAVE BEEN REGISTERED UNDER THE 

SECURITIES ACT OR THE SECURITIES LAWS OF ANY STATE.  THESE SECURITIES MAY NOT 

BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT 
AS PERMITTED BY RULE 501 OF REGULATION CROWDFUNDING UNDER THE SECURITIES 

ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN EFFECTIVE 

REGISTRATION STATEMENT OR EXEMPTION THEREFROM.   
 

IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE INVESTOR’S 
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY 
OR JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY 
PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED 
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED 
LEGAL OR OTHER FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY 
THE PURCHASE OF THE SECURITIES BY ANY FOREIGN PURCHASER. 
 

1World Online, Inc. 
 

Crowd SAFE 
(Crowdfunding Simple Agreement for Future Equity) 

 
Series 2020  

 
THIS CERTIFIES THAT in exchange for the payment by [Investor Name] (the “Investor”, and 

together with all other Series 2020 Crowd SAFE holders, “Investors”) of $[________] (the “Purchase 
Amount”) on or about [Date of Crowd SAFE], 1World Online, Inc., a California corporation (the 
“Company”), hereby issues to the Investor the right to certain shares of the Company’s Capital Stock 

(defined below), subject to the terms set forth below.  

 
 

The “Discount” is 20%. 

 
The “Valuation Cap” is $45,000,000. 

  

See Section 2 for certain additional defined terms. 

 
1. Events 

 

(a) Equity Financing.   
 

 (i) If an Equity Financing occurs before this instrument terminates in accordance with 

Sections 1(b)-(d) (“First Equity Financing”), the Company shall promptly notify the Investor of the 

closing of the First Equity Financing and of the Company’s discretionary decision to either (1) continue the 
term of this Crowd SAFE without converting the Purchase Amount to Capital Stock; or (2) issue to the 

Investor a number of shares of the CF Shadow Series of the Capital Stock (whether Preferred Stock or 

another classes issued by the Company) sold in the First Equity Financing.  The number of shares of the 
CF Shadow Series of such Capital Stock shall equal the quotient obtained by dividing (x) the Purchase 

Amount by (y) the applicable Conversion Price (such applicable Conversion Price, the “First Equity 
Financing Price”).  



 

 
 (ii) If the Company elects to continue the term of this Crowd SAFE past the First 

Equity Financing and another Equity Financing occurs before the termination of this Crowd SAFE in 

accordance with Sections 1(b)-(d) (each, a “Subsequent Equity Financing”), the Company shall promptly 

notify the Investor of the closing of the Subsequent Equity Financing and of the Company’s discretionary 
decision to either (1) continue the term of this Crowd SAFE without converting the Investor’s Purchase 

Amount to Capital Stock; or (2) issue to the Investor a number of shares of the CF Shadow Series of the 

Capital Stock (whether Preferred Stock or another class issued by the Company) sold in the Subsequent 
Equity Financing.  The number of shares of the CF Shadow Series of such Capital Stock shall equal to the 

quotient obtained by dividing (x) the Purchase Amount by (y) the First Equity Financing Price.  

 
(b) Liquidity Event. 
 

 (i) If there is a Liquidity Event before the termination of this instrument and before 

any Equity Financing, the Investor will, at its option, either (i) receive a cash payment equal to the Purchase 
Amount (subject to the following paragraph) or (ii) automatically receive from the Company a number of 

shares of Common Stock equal to the Purchase Amount divided by the Liquidity Price, if the Investor fails 

to select the cash option.  In connection with this Section 1(b)(i), the Purchase Amount will be due and 
payable by the Company to the Investor immediately prior to, or concurrent with, the consummation of the 

Liquidity Event.  If there are not enough funds to pay the Investor and holders of other Crowd SAFEs 

(collectively, the “Cash-Out Investors”) in full, then all of the Company’s available funds will be 
distributed with equal priority and pro rata among the Cash-Out Investors in proportion to their Purchase 

Amounts. 

 

 (ii) If there is a Liquidity Event after one or more Equity Financings have occurred but 
before the termination of this instrument, the Investor will, at its option, either (i) receive a cash payment 

equal to the Purchase Amount (as described in the foregoing paragraph) or (ii) automatically receive from 

the Company a number of shares of the most recent issued Capital Stock (whether Preferred Stock or 
another class issued by the Company) equal to the Purchase Amount divided by the First Equity Financing 

Price, if the Investor fails to select the cash option. Shares of Capital Stock granted in connection therewith 

shall have the same liquidation rights and preferences as the shares of Capital Stock issued in connection 

with the Company’s most recent Equity Financing. 
 

If the Company’s board of directors determines in good faith that delivery of Capital Stock to the 

Investor pursuant to Section 1(b)(i)(2) or Section 1(b)(ii)(2) would violate applicable law, rule or regulation, 
then the Company shall deliver to Investor in lieu thereof, a cash payment equal to the fair market value of 

such Capital Stock, as determined in good faith by the Company’s board of directors. 

 
(c) Dissolution Event.  If there is a Dissolution Event before this instrument terminates in 

accordance with Sections 1(a) or 1(b), subject to the preferences applicable to any series of Preferred Stock, 

the Company will distribute its entire assets legally available for distribution with equal priority among the 

(i) Investors (on an as converted basis based on a valuation of Common Stock as determined in good faith 
by the Company’s board of directors at the time of Dissolution Event), (ii) all other holders of instruments 

sharing in the assets of the Company at the same priority as holders of Common Stock upon a Dissolution 

Event and (iii) and all holders of Common Stock.    
 

(d) Termination.  This instrument will terminate (without relieving the Company or the 

Investor of any obligations arising from a prior breach of or non-compliance with this instrument) upon the 
earlier to occur: (i) the issuance of shares, whether in Capital Stock or in the CF Shadow Series, to the 

Investor pursuant to Section 1(a) or Section 1(b); or (ii) the payment, or setting aside for payment, of 

amounts due to the Investor pursuant to Sections 1(b) or 1(c). 



 

 
(e) Conversion.  Upon election of the Company to convert the Crowd SAFEs following an 

Equity Financing, the Investor will execute and deliver to the Company all transaction documents related 

to the Equity Financing; provided, that such transaction documents are the same documents to be entered 

into with the purchasers of the Preferred Stock issued in the Equity Financing, with appropriate variations 
in accordance with the terms contained in this Crowd SAFE. 

 

2. Definitions 
 

“Capital Stock” means the capital stock of the Company, including, without limitation, Common 

Stock and Preferred Stock. 
 

“CF Shadow Series” shall mean a series of Capital Stock that is identical in all respects to the 

shares of Capital Stock (whether Preferred Stock or another class issued by the Company) issued in the 

relevant Equity Financing (e.g., if the Company sells Series A Preferred Stock in an Equity Financing, the 
Shadow Series would be Series A-CF Preferred Stock), except that:   

 

(i) CF Shadow Series shareholders shall have no voting rights and shall not be entitled 
to vote on any matter that is submitted to a vote or for the consent of the stockholders of 

the Company;  

 
 (ii) Each of the CF Shadow Series shareholders shall enter into a proxy agreement, in 

the form of Exhibit A attached hereto, appointing the Intermediary as its irrevocable proxy 

with respect to any matter to which CF Shadow Series shareholders are entitled to vote by 

law.  Entering into such proxy agreement is a condition of receiving CF Shadow Shares 
and such agreement provides that the Intermediary will vote with the majority of the 

holders of the relevant class of the Company's Capital Stock on any matters to which the 

proxy agreement applies; and  
 

 (iii) CF Shadow Series shareholders have no information or inspection rights, except 

with respect to such rights deemed not waivable by laws. 

 
“Change of Control” means (i) a transaction or series of related transactions in which any “person” 

or “group” (within the meaning of Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as 

amended), becomes the “beneficial owner” (as defined in Rule 13d-3 under the Securities Exchange Act of 
1934, as amended), directly or indirectly, of more than 50% of the outstanding voting securities of the 

Company having the right to vote for the election of members of the Company’s board of directors, (ii) any 

reorganization, merger or consolidation of the Company, other than a transaction or series of related 
transactions in which the holders of the voting securities of the Company outstanding immediately prior to 

such transaction or series of related transactions retain, immediately after such transaction or series of 

related transactions, at least a majority of the total voting power represented by the outstanding voting 

securities of the Company or such other surviving or resulting entity or (iii) a sale, lease or other disposition 
of all or substantially all of the assets of the Company.    

 

“Common Stock” means common stock of the Company. 
 

“Conversion Price” means either: (i) the SAFE Price or (ii) the Discount Price, whichever 

calculation results in a greater number of shares of Capital Stock. 
 

“Discount Price” means the product of (i) the price per share of Capital Stock sold in an Equity 

Financing and (ii) 100% less the Discount. 



 

 
“Dissolution Event” means (i) a voluntary termination of operations, (ii) a general assignment for 

the benefit of the Company’s creditors, (iii) the commencement of a case (whether voluntary or involuntary) 

seeking relief under Title 11 of the United States Code (the “Bankruptcy Code”), or (iv) any other 

liquidation, dissolution or winding up of the Company (excluding a Liquidity Event), whether voluntary or 
involuntary. 

 

“Equity Financing” shall mean the next sale (or series of related sales) by the Company of its 
Equity Securities to one or more third parties following the date of this instrument from which the Company 

receives gross proceeds of not less than $1,000,000 cash or cash equivalent (excluding the conversion of 

any instruments convertible into or exercisable or exchangeable for Capital Stock, such as SAFEs or 
convertible promissory notes) with the principal purpose of raising capital. 

 

“Equity Securities” shall mean Common Stock or Preferred Stock or any securities convertible 

into, exchangeable for or conferring the right to purchase (with or without additional consideration) 
Common Stock or Preferred Stock, except in each case, (i) any security granted, issued and/or sold by the 

Company to any director, officer, employee, advisor or consultant of the Company in such capacity for the 

primary purpose of soliciting or retaining his, her or its services, (ii) any convertible promissory notes issued 
by the Company, and (iii) any SAFEs issued. 

 

“Fully Diluted Capitalization” shall mean the aggregate number, as of immediately prior to the 
First Equity Financing, of issued and outstanding shares of Capital Stock, assuming full conversion or 

exercise of all convertible and exercisable securities then outstanding, including shares of convertible 

Preferred Stock and all outstanding vested or unvested options or warrants to purchase Capital Stock, but 

excluding (i) the issuance of all shares of Capital Stock reserved and available for future issuance under 
any of the Company’s existing equity incentive plans, (ii) convertible promissory notes issued by the 

Company, (iii) any SAFEs, and (iv) any equity securities that are issuable upon conversion of any 

outstanding convertible promissory notes or SAFEs. 
 

“Intermediary” means OpenDeal Portal LLC, a registered securities crowdfunding portal 

CRD#283874, or a qualified successor. 

 
“IPO” means the closing of the Company’s first firm commitment underwritten initial public 

offering of Common Stock pursuant to an effective registration statement filed under the Securities Act. 

 
“Liquidity Capitalization” means the number, as of immediately prior to the Liquidity Event, of 

shares of the Company’s capital stock (on an as-converted basis) outstanding, assuming exercise or 

conversion of all outstanding vested and unvested options, warrants and other convertible securities, but 
excluding: (i) shares of Common Stock reserved and available for future grant under any equity incentive 

or similar plan; (ii) any SAFEs; and (iii) convertible promissory notes.  

 

“Liquidity Event” means a Change of Control or an IPO.  
 

“Liquidity Price” means the price per share equal to (x) the Valuation Cap divided by (y) the 

Liquidity Capitalization. 

“Lock-up Period” means the period commencing on the date of the final prospectus relating to the 

Company’s IPO, and ending on the date specified by the Company and the managing underwriter(s). Such 

period shall not exceed one hundred eighty (180) days, or such other period as may be requested by the 
Company or an underwriter to accommodate regulatory restrictions on (i) the publication or other 

distribution of research reports, and (ii) analyst recommendations and opinions. 



 

 
“Preferred Stock” means the preferred stock of the Company. 

 

“Regulation CF” means Regulation Crowdfunding promulgated under the Securities Act. 

 
“SAFE” means any simple agreement for future equity (or other similar agreement), including a 

Crowd SAFE, which is issued by the Company for bona fide financing purposes and which may convert 

into Capital Stock in accordance with its terms. 
 

“SAFE Price” means the price per share equal to (x) the Valuation Cap divided by (y) the Fully 

Diluted Capitalization. 
 

 

3.  Company Representations 
 

(a) The Company is a corporation duly incorporated, validly existing and in good standing 

under the laws of the state of its incorporation, and has the power and authority to own, lease and operate 

its properties and carry on its business as now conducted. 

(b) The execution, delivery and performance by the Company of this instrument is within the 

power of the Company and, other than with respect to the actions to be taken when equity is to be issued to 

Investor, has been duly authorized by all necessary actions on the part of the Company.  This instrument 
constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in 

accordance with its terms, except as limited by bankruptcy, insolvency or other laws of general application 

relating to or affecting the enforcement of creditors’ rights generally and general principles of equity.  To 

the knowledge of the Company, it is not in violation of (i) its current charter or bylaws; (ii) any material 
statute, rule or regulation applicable to the Company; or (iii) any material indenture or contract to which 

the Company is a party or by which it is bound, where, in each case, such violation or default, individually, 

or together with all such violations or defaults, could reasonably be expected to have a material adverse 
effect on the Company. 

(c) The performance and consummation of the transactions contemplated by this instrument 

do not and will not: (i) violate any material judgment, statute, rule or regulation applicable to the Company; 

(ii) result in the acceleration of any material indenture or contract to which the Company is a party or by 
which it is bound; or (iii) result in the creation or imposition of any lien upon any property, asset or revenue 

of the Company or the suspension, forfeiture, or nonrenewal of any material permit, license or authorization 

applicable to the Company, its business or operations. 

(d) No consents or approvals are required in connection with the performance of this 

instrument, other than: (i) the Company’s corporate approvals; (ii) any qualifications or filings under 

applicable securities laws; and (iii) necessary corporate approvals for the authorization of shares of CF 
Shadow Series issuable pursuant to Section 1. 

(e) The Company shall, prior to the conversion of this instrument, reserve from its authorized 

but unissued shares of Capital Stock for issuance and delivery upon the conversion of this instrument, such 

number of shares of the Capital Stock as necessary to effect the conversion contemplated by this instrument, 
and, from time to time, will take all steps necessary to amend its charter to provide sufficient 

authorized numbers of shares of the Capital Stock issuable upon the conversion of this instrument.  All such 

shares shall be duly authorized, and when issued upon any such conversion, shall be validly issued, fully 
paid and non-assessable, free and clear of all liens, security interests, charges and other encumbrances or 



 

restrictions on sale and free and clear of all preemptive rights, except encumbrances or restrictions arising 
under federal or state securities laws. 

(f) The Company is (i) not required to file reports pursuant to Section 13 or Section 15(d) of 

the Exchange Act, (ii) not an investment company as defined in Section 3 of the Investment Company Act 

of 1940 (the “Investment Company Act”), and is not excluded from the definition of investment company 
by Section 3(b) or Section 3(c) of the Investment Company Act, (iii) not disqualified from selling securities 

under Rule 503(a) of Regulation CF, (iv) not barred from selling securities under Section 4(a)(6) of the 

Securities Act due to a failure to make timely annual report filings, (vi) not planning to engage in a merger 
or acquisition with an unidentified company or companies, and (vii) organized under, and subject to, the 

laws of a state or territory of the United States or the District of Columbia. 

(g) The Company has, or will shortly after the issuance of this instrument, engage a transfer 
agent registered with the U.S. Securities and Exchange Commission to act as the sole registrar and transfer 

agent for the Company with respect to the Crowd SAFE. 

 
(h) The Company is (i) not required to file reports pursuant to section 13 or section 15(d) of 

the Securities Exchange Act of 1934 (the “Exchange Act”), (ii) not an investment company as defined in 

section 3 of the Investment Company Act of 1940, and is not excluded from the definition of investment 

company by section 3(b) or section 3(c) of such Act, (iii) not disqualified from selling securities under Rule 
503(a) of Regulation CF, (iv) not barred from selling securities under §4(a)(6) due to a failure to make 

timely annual report filings, (vi) not planning to engage in a merger or acquisition with an unidentified 

company or companies, and (vii) organized under, and subject to, the laws of a state or territory of the 
United States or the District of Columbia. 

 

4.  Investor Representations 
 

(a) The Investor has full legal capacity, power and authority to execute and deliver this 

instrument and to perform its obligations hereunder.  This instrument constitutes a valid and binding 

obligation of the Investor, enforceable in accordance with its terms, except as limited by bankruptcy, 
insolvency or other laws of general application relating to or affecting the enforcement of creditors’ rights 

generally and general principles of equity.  

 

(b) The Investor has been advised that this instrument and the underlying securities have not 
been registered under the Securities Act or any state securities laws and are offered and sold hereby pursuant 

to Section 4(a)(6) of the Securities Act.  The Investor understands that neither this instrument nor the 

underlying securities may be resold or otherwise transferred unless they are registered under the Securities 
Act and applicable state securities laws or pursuant to Rule 501 of Regulation CF, in which case certain 

state transfer restrictions may apply. 

 
(c) The Investor is purchasing this instrument and the securities to be acquired by the Investor 

hereunder for its own account for investment, not as a nominee or agent, and not with a view to, or for 

resale in connection with, the distribution thereof, and the Investor has no present intention of selling, 

granting any participation in, or otherwise distributing the same. The Investor understands that the 
Securities have not been, and will not be, registered under the Securities Act or any state securities laws, 

by reason of specific exemptions under the provisions thereof which depend upon, among other things, the 

bona fide nature of the investment intent and the accuracy of each Investor’s representations as expressed 
herein. 

 



 

(d) The Investor acknowledges, and is purchasing this instrument in compliance with, the 
investment limitations set forth in Rule 100(a)(2) of Regulation CF, promulgated under Section 4(a)(6)(B) 

of the Securities Act. 

 

(e) The Investor acknowledges that the Investor has received all the information the Investor 
has requested from the Company and the Investor considers necessary or appropriate for deciding whether 

to acquire this instrument and the underlying securities, and the Investor represents that the Investor has 

had an opportunity to ask questions and receive answers from the Company regarding the terms and 
conditions of this instrument and the underlying securities and to obtain any additional information 

necessary to verify the accuracy of the information given to the Investor.  In deciding to purchase this 

instrument, the Investor is not relying on the advice or recommendations of the Company or of Republic.co 
and the Investor has made its own independent decision that an investment in this instrument and the 

underlying securities is suitable and appropriate for the Investor.  The Investor understands that no federal 

or state agency has passed upon the merits or risks of an investment in this instrument and the underlying 

securities or made any finding or determination concerning the fairness or advisability of this investment. 
 

(f) The Investor understands and acknowledges that as a Crowd SAFE investor, the Investor 

shall have no voting, information or inspection rights, aside from any disclosure requirements the Company 
is required to make under relevant securities regulations. 

 

(g) The Investor understands that no public market now exists for any of the securities 
issued by the Company, and that the Company has made no assurances that a public market will ever 

exist for this instrument and the securities to be acquired by the Investor hereunder. 

 

(h) The Investor is not (i) a citizen or resident of a geographic area in which the purchase or 
holding of the Crowd SAFE and the underlying securities is prohibited by applicable law, decree, 

regulation, treaty, or administrative act, (ii) a citizen or resident of, or located in, a geographic area that is 

subject to U.S. or other applicable sanctions or embargoes, or (iii) an individual, or an individual employed 
by or associated with an entity, identified on the U.S. Department of Commerce’s Denied Persons or Entity 

List, the U.S. Department of Treasury’s Specially Designated Nationals List, the U.S. Department of State’s 

Debarred Parties List or other applicable sanctions lists. Investor hereby represents and agrees that if 

Investor’s country of residence or other circumstances change such that the above representations are no 
longer accurate, Investor will immediately notify Company. Investor further represents and warrants that it 

will not knowingly sell or otherwise transfer any interest in the Crowd SAFE or the underlying securities 

to a party subject to U.S. or other applicable sanctions. 
 

(i) If the Investor is not a United States person (as defined by Section 7701(a)(30) of the 

Internal Revenue Code of 1986, as amended), the Investor hereby represents that it has satisfied itself as to 
the full observance of the laws of its jurisdiction in connection with any invitation, subscription and 

payment for, and continued ownership of, its beneficial interest in the Crowd SAFE and the underlying 

securities will not violate any applicable securities or other laws of the Investor’s jurisdiction, including (i) 

the legal requirements within its jurisdiction for the subscription and the purchase of its beneficial interest 
in the Crowd SAFE; (ii) any foreign exchange restrictions applicable to such subscription and purchase; 

(iii) any governmental or other consents that may need to be obtained; and (iv) the income tax and other 

tax consequences, if any, that may be relevant to the purchase, holding, conversion, redemption, sale, or 
transfer of its beneficial interest in the Crowd SAFE and the underlying securities. The Investor 

acknowledges that the Company has taken no action in foreign jurisdictions with respect to the Crowd 

SAFE (and the Investor’s beneficial interest therein) and the underlying securities. 
 

(j) If the Investor is a corporate entity: (i) such corporate entity is duly incorporated, validly 

existing and in good standing under the laws of the state of its incorporation, and has the power and authority 



 

to enter into this Agreement; (ii) the execution, delivery and performance by the Investor of the Agreement 
is within the power of the Investor and has been duly authorized by all necessary actions on the part of the 

Investor; (iii) to the knowledge of the Investor, it is not in violation of its current charter or bylaws, any 

material statute, rule or regulation applicable to the Investor; and (iv) the performance the Agreement does 

not and will not violate any material judgment, statute, rule or regulation applicable to the Investor; result 
in the acceleration of any material indenture or contract to which the Investor is a party or by which it is 

bound, or otherwise result in the creation or imposition of any lien upon the Purchase Amount. 

 
(k) The Investor further acknowledges that it has read, understood, and had ample opportunity 

to ask Company questions about its business plans, “Risk Factors,” and all other information presented in 

the Company’s Form C and the offering documentation filed with the SEC.  
 

(l) The Investor represents that the Investor understands the substantial likelihood that the 

Investor will suffer a TOTAL LOSS of all capital invested, and that Investor is prepared to bear the risk 

of such total loss. 
 

5.  Transfer Restrictions.  

 
(a) The Investor hereby agrees that during the Lock-up Period it will not, without the prior 

written consent of the managing underwriter: (A) 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 shares of Common Stock or any 

securities convertible into or exercisable or exchangeable (directly or indirectly) for Common Stock 

(whether such shares or any such securities are then owned by the Investor or are thereafter acquired); or 

(B) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the 
economic consequences of ownership of such securities; whether any such transaction described in clause 

(A) or (B) above is to be settled by delivery of Common Stock or other securities, in cash, or otherwise.  

 
(b) The foregoing provisions of Section 5(a) will: (x) apply only to the IPO and will not apply 

to the sale of any shares to an underwriter pursuant to an underwriting agreement; (y) not apply to the 

transfer of any shares to any trust for the direct or indirect benefit of the Investor or the immediate family 

of the Investor, provided that the trustee of the trust agrees to be bound in writing by the restrictions set 
forth herein, and provided further that any such transfer will not involve a disposition for value; and (z) be 

applicable to the Investor only if all officers and directors of the Company are subject to the same 

restrictions and the Company uses commercially reasonable efforts to obtain a similar agreement from all 
stockholders individually owning more than 5% of the outstanding Common Stock or any securities 

convertible into or exercisable or exchangeable (directly or indirectly) for Common Stock.  

Notwithstanding anything herein to the contrary, the underwriters in connection with the IPO are intended 
third-party beneficiaries of Section 5(a) and will have the right, power and authority to enforce the 

provisions hereof as though they were a party hereto.  The Investor further agrees to execute such 

agreements as may be reasonably requested by the underwriters in connection with the IPO that are 

consistent with Section 5(a) or that are necessary to give further effect thereto. 
  

(c) In order to enforce the foregoing covenant, the Company may impose stop transfer 

instructions with respect to the Investor’s registrable securities of the Company (and the Company shares 
or securities of every other person subject to the foregoing restriction) until the end of the Lock-up Period. 

The Investor agrees that a legend reading substantially as follows will be placed on all certificates 

representing all of the Investor’s registrable securities of the Company (and the shares or securities of the 
Company held by every other person subject to the restriction contained in Section 5(a)): 

 



 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A 
LOCK-UP PERIOD BEGINNING ON THE EFFECTIVE DATE OF THE COMPANY’S 

REGISTRATION STATEMENT FILED UNDER THE SECURITIES ACT OF 1933, AS 

AMENDED, AS SET FORTH IN AN AGREEMENT BETWEEN THE COMPANY 

AND THE ORIGINAL HOLDER OF THESE SECURITIES, A COPY OF WHICH MAY 
BE OBTAINED AT THE COMPANY’S PRINCIPAL OFFICE.  SUCH LOCK-UP 

PERIOD IS BINDING ON TRANSFEREES OF THESE SECURITIES. 

(d) Without in any way limiting the representations and warranties set forth in Section 4 above, 
the Investor further agrees not to make any disposition of all or any portion of this instrument or the 

underlying securities unless and until the transferee has agreed in writing for the benefit of the Company to 

make the representations and warranties set out in Section 4 and the undertaking set out in Section 5(a) and: 

(i) There is then in effect a registration statement under the Securities Act covering 

such proposed disposition and such disposition is made in accordance with such registration statement; or 

(ii) The Investor shall have notified the Company of the proposed disposition and shall 

have furnished the Company with a detailed statement of the circumstances surrounding the proposed 
disposition and, if reasonably requested by the Company, the Investor shall have furnished the Company 

with an opinion of counsel reasonably satisfactory to the Company that such disposition will not require 

registration of such shares under the Securities Act.   

(e) The Investor agrees that it shall not make any disposition of this instrument or any 

underlying securities to any of the Company’s competitors, as determined by the Company in good faith. 

 
(f) The Investor understands and agrees that the Company will place the legend set forth below 

or a similar legend on any book entry or other forms of notation evidencing this Crowd SAFE and any 

certificates evidencing the underlying securities, together with any other legends that may be required by 

state or federal securities laws, the Company’s charter or bylaws, any other agreement between the Investor 

and the Company or any agreement between the Investor and any third party:  

THIS INSTRUMENT HAS BEEN ISSUED PURSUANT TO SECTION 4(A)(6) OF THE 

SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND 
NEITHER IT NOR ANY SECURITIES ISSUABLE PURSUANT HERETO HAVE 

BEEN REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES LAWS 

OF ANY STATE.  THESE SECURITIES MAY NOT BE OFFERED, SOLD OR 

OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT AS 
PERMITTED BY RULE 501 OF REGULATION CROWDFUNDING UNDER THE 

SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT 

TO AN EFFECTIVE REGISTRATION STATEMENT OR EXEMPTION 

THEREFROM. 

6. Miscellaneous 
 

(a) The Investor agrees to take any and all actions determined in good faith by the Company’s 

board of directors to be advisable to reorganize this instrument and any shares of Capital Stock issued 

pursuant to the terms of this instrument into a special purpose vehicle or other entity designed to aggregate 



 

the interests of holders of Crowd SAFEs. 
 

(b) Any provision of this instrument may be amended, waived or modified only upon the 

written consent of either (i) the Company and the Investor, or (ii) the Company and the majority of the 

Investors (calculated based on the Purchase Amount of each Investors Crowd SAFE). 
 

(c) Any notice required or permitted by this instrument will be deemed sufficient when 

delivered personally or by overnight courier or sent by email to the relevant address listed on the signature 
page, or 48 hours after being deposited in the U.S. mail as certified or registered mail with postage prepaid, 

addressed to the party to be notified at such party’s address listed on the signature page, as subsequently 

modified by written notice. 
 

(d) The Investor is not entitled, as a holder of this instrument, to vote or receive dividends or 

be deemed the holder of Capital Stock for any purpose, nor will anything contained herein be construed to 

confer on the Investor, as such, any of the rights of a stockholder of the Company or any right to vote for 
the election of directors or upon any matter submitted to stockholders at any meeting thereof, or to give or 

withhold consent to any corporate action or to receive notice of meetings, or to receive subscription rights 

or otherwise until shares have been issued upon the terms described herein. 
 

(e) Neither this instrument nor the rights contained herein may be assigned, by operation of 

law or otherwise, by either party without the prior written consent of the other; provided, however, that this 
instrument and/or the rights contained herein may be assigned without the Company’s consent by the 

Investor to any other entity who directly or indirectly, controls, is controlled by or is under common control 

with the Investor, including, without limitation, any general partner, managing member, officer or director 

of the Investor, or any venture capital fund now or hereafter existing which is controlled by one or more 
general partners or managing members of, or shares the same management company with, the Investor; and 

provided, further, that the Company may assign this instrument in whole, without the consent of the 

Investor, in connection with a reincorporation to change the Company’s domicile.   
 

(f) In the event any one or more of the terms or provisions of this instrument is for any reason 

held to be invalid, illegal or unenforceable, in whole or in part or in any respect, or in the event that any one 

or more of the terms or provisions of this instrument operate or would prospectively operate to invalidate 
this instrument, then such term(s) or provision(s) only will be deemed null and void and will not affect any 

other term or provision of this instrument and the remaining terms and provisions of this instrument will 

remain operative and in full force and effect and will not be affected, prejudiced, or disturbed thereby.  
 

(g) All securities issued under this instrument may be issued in whole or fractional parts. 

 
  (h) All rights and obligations hereunder will be governed by the laws of the State of California 

, without regard to the conflicts of law provisions of such jurisdiction. 

 

  (i) Any dispute, controversy or claim arising out of, relating to or in connection with this 
instrument, including the breach or validity thereof, shall be determined by final and binding arbitration 

administered by the American Arbitration Association (the “AAA”) under its Commercial Arbitration 

Rules and Mediation Procedures (“Commercial Rules”).  The award rendered by the arbitrator shall be 
final, non-appealable and binding on the parties and may be entered and enforced in any court having 

jurisdiction.  There shall be one arbitrator agreed to by the parties within twenty (20) days of receipt by 

respondent of the request for arbitration or, in default thereof, appointed by the AAA in accordance with its 
Commercial Rules.  The place of arbitration shall be Redwood City, California. Except as may be required 

by law or to protect a legal right, neither a party nor the arbitrator may disclose the existence, content or 

results of any arbitration without the prior written consent of the other parties. 



 

 
  (j) The parties acknowledge and agree that for United States federal and state income tax 

purposes this Crowd SAFE is, and at all times has been, intended to be characterized as stock, and more 

particularly as common stock for purposes of Sections 304, 305, 306, 354, 368, 1036 and 1202 of the 

Internal Revenue Code of 1986, as amended. Accordingly, the parties agree to treat this Crowd SAFE 
consistent with the foregoing intent for all United States federal and state income tax purposes (including, 

without limitation, on their respective tax returns or other informational statements). 

 
(Signature page follows)   



 

 
IN WITNESS WHEREOF, the undersigned have caused this instrument to be duly executed and 

delivered. 

 

1WORLD ONLINE, INC. 
By:        

Name:  Alex Fedosseev     

Title: Chief Executive Officer 

Address: 541 Jefferson Avenue, Suite #104, Redwood City, CA, 94063 
Email: alex@1worldonline.com 

INVESTOR: 
By: 

Name:  



 

Exhibit A – CF Shadow Share Proxy 

 
Irrevocable Proxy 

Reference is hereby made to a certain Crowdfunding Simple Agreement for Future Equity (the “Crowd 
SAFE”) dated $crowd_safe_date$ between 1World Online, Inc., a California corporation (the 
“Company”) and $investor_name$ (“Stockholder”). In connection with a conversion of Stockholder’s 
investment in the Crowd SAFE into Capital Stock of a CF Shadow Series (as defined in the Crowd 
SAFE) pursuant to the Crowd SAFE, the Stockholder and OpenDeal Portal LLC (the “Intermediary”) as 
another holder of Capital Stock of a CF Shadow Series hereby agree as follows: 
 
1) Grant of Irrevocable Proxy. 

 
a) With respect to all of the shares of Capital Stock of CF Shadow Series owned by the Stockholder 

as of the date of this Irrevocable Proxy or any subsequent date (the “Shares”), Stockholder 
hereby grants to Intermediary an irrevocable proxy under Section 705 of the California General 
Corporation Law to vote the Shares in any manner that the Intermediary may determine in its sole 
and absolute discretion.  For the avoidance of doubt, the Intermediary, as the holder of the 
irrevocable proxy (rather than the Stockholder) will vote the Shares with respect to all 
shareholder meetings and other actions (including actions by written consent in lieu of a meeting) 
on which holders of Shares may be entitled to vote. The Intermediary hereby agrees to vote all 
Shares consistently with the majority of the shares on which the CF Shadow Series is based. This 
proxy revokes any other proxy granted by the Stockholder at any time with respect to the Shares. 

b) The Intermediary shall have no duty, liability or obligation whatsoever to the Stockholder arising 
out of the Intermediary’s exercise of the this irrevocable proxy. The Stockholder expressly 
acknowledges and agrees that (i) the Stockholder will not impede the exercise of the 
Intermediary’s rights under this irrevocable proxy and (ii) the Stockholder waives and 
relinquishes any claim, right or action the Stockholder might have, as a stockholder of the 
Company or otherwise, against the Intermediary or any of its affiliates or agents (including any 
directors, officers, managers, members, and employees) in connection with any exercise of the 
irrevocable proxy granted hereunder. 

c) This irrevocable proxy shall not automatically expire at any point as to those Shares except on the 
earlier of (i) the date that such Shares are converted into Common Stock of the Company or (ii) 
the date that such Shares are converted to cash or a cash equivalent, but shall continue as to any 
Shares not so converted. 
 

2) Legend. The Stockholder agrees to permit an appropriate legend on certificates evidencing the Shares 
or any transfer books or related documentation of ownership reflecting the grant of the irrevocable 
proxy contained in the foregoing Section 1. 
 

3) Representations and Warranties. The Stockholder represents and warrants to the Intermediary as 
follows: 

 
a) The Stockholder has the all necessary rights, power and authority to execute, deliver and perform 

his obligations under this Irrevocable Proxy. This Irrevocable Proxy has been duly executed and 
delivered by the Stockholder and constitutes such Stockholder’s legal and valid obligation 
enforceable against the Stockholder in accordance with its terms. 



 

b) The Stockholder is the record owner of the Shares listed under the name on this Appendix A and 
the Stockholder has plenary voting and dispositive power with respect to such Shares; the 

Stockholder owns no other shares of the capital stock of the Company; there are no proxies, 

voting trusts or other agreements or understandings to which such Stockholder is a party or bound 

by and which expressly require that any of the Shares be voted in any specific manner other than 
pursuant to this irrevocable proxy; and the Stockholder has not entered into any agreement or 

arrangement inconsistent with this Irrevocable Proxy. 
 

4) Equitable Remedies. The Stockholder acknowledges that irreparable damage would result if this 
Irrevocable Proxy is not specifically enforced and that, therefore, the rights and obligations of the 
Intermediary may be enforced by a decree of specific performance issued by arbitration pursuant to 
the Crowd SAFE, and appropriate injunctive relief may be applied for and granted in connection 
therewith. Such remedies shall, however, not be exclusive and shall be in addition to any other 
remedies that the Intermediary may otherwise have available. 
 

5) Defined Terms. All terms defined in this Irrevocable Proxy shall have the meaning defined herein. 
All other terms will be interpreted in accordance with the Crowd SAFE. 

 
6) Amendment. Any provision of this instrument may be amended, waived or modified only upon the 

written consent of the (i) the Stockholder and (ii) the Intermediary. 
 

7) Assignment. 
 

a) In the event the Stockholder wishes to transfer, sell, hypothecate or otherwise assign any Shares, 
the Stockholder hereby agrees to require, as a condition of such action, that the counterparty or 
counterparties thereto must enter into a proxy agreement with the Intermediary substantially 
identical to this Irrevocable Proxy. 

b) The Intermediary may transfer its rights as Holder under this instrument after giving prior written 
notice to the Stockholder. 
 

8) Severability. In the event any one or more of the terms or provisions of this instrument is for any 
reason held to be invalid, illegal or unenforceable, in whole or in part or in any respect, or in the event 
that any one or more of the terms or provisions of this instrument operate or would prospectively 
operate to invalidate this instrument, then such term(s) or provision(s) only will be deemed null and 
void and will not affect any other term or provision of this instrument and the remaining terms and 
provisions of this instrument will remain operative and in full force and effect and will not be 
affected, prejudiced, or disturbed thereby. 
 

IN WITNESS WHEREOF, the undersigned have caused this instrument to be duly executed and 

delivered. 

 
INVESTOR: INTERMEDIARY: 
 

By: 

 

By: 

Name: Name: Authorized Signatory, OpenDeal Portal 
LLC d/b/a Republic 

Date Date 
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EXHIBIT F 
Video Transcript 

 



Hello, my name is Alex Fedosseev. I'm the CEO and Founder of 1World Online. That's a Silicon Valley 
based company that exist for seven years. Historically, digital advertising has been part of the internet 
that made content browsing and online experience quite frustrating. Pop-ups and autoplay videos are 
super annoying and they do not serve the interest of people. As a result, billions of people are 
downloading ad blockers and they don't see any digital advertising, which creates a major existential 
problem for digital industry. As publishers of the sites, I experience a decline in user retention. Digital 
advertisers are experiencing damage in their return on their investment. As a result, digital advertising 
campaigns are not efficient. 
 

Enter 1World Online. We provide a comprehensive self-service tools to create interactive experiences, 
polls, quizzes, debates, and any other custom formats, which increase the engagement with audience 
and help advertisers to increase efficiency of their campaigns. Unlike traditional online ads, our content 
is highly engaging, proven to increase user loyalty and generates various new revenue streams. Millions 
of users I interact daily with 1World widgets around the globe on sites such as the International Business 
Times, Newsweek Times from India, Singapore Press Holdings, and many, many more. 
 

1World works more than 3,000 brands from small to big and we became profitable in year 2017. If you 
would like to learn more about 1World Online and invest in our project, at least visit Republic page and 
contribute or join our community and enjoy 1World experiences. Thank you very much. 
 


