OFFERING MEMORANDUM

PART 11 OF OFFERING STATEMENT (EXHIBIT A TO FORM C}

One Sphera, Inc.

POB 4008
Sparks, NV 89452

http://0neSphera.com

20000 shares of A Class Stock and CC Token

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 Tegulatory authority. Furthermore, these authorities have not passed upon the
accuracy or adequacy of this docament.

The U.S8. Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms of the
offering, nor does it pass upon the accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.5. Securities and Exchange
Commission has not made an independent determination that these securities are exempt from registration.



THE OFFERING

Maximum 2,140,000 shares of A Class Stock ($1,070,000)
*Maximum subject to adfustment for bonus shares. See 10% Bonus below

Minimum 20,000 shares of A Class Stock ($10,000)

Company One Sphera, Inc.
Corporate Address POB 4008, Sparks, NV 89432
Description of Business One Sphera, Inc., was formed on May 7, 2015 as a Nevada Benefit Corporation. We

are a development-stage company formed to create large-scale Civic and
Community Engagement Connectivity Applications on Blockchain-based Machine

Learning Platforms.
Type of Security Offered A Class Stock and CC Token
Purchase Price of Security Offered $.50
Minimum Investment Amount (per $250

investor)

Perks*®

The Offering includes 5 CC tokens for every $1.00 invested. In addition, the following perks are being offered:

One Sphera Token Distribution Event Offerings Token Price $0.20

Community Discounted
; o InvestmentBonuses
TleermmumRan e {Each Tier gets previous tier included) Hatiorm Taken
& geLS P Tools Price

Lifetime

1 %250 to$499  T-Shirt and our endless appreciation! . $0.10
Membership

2 %500 t0$999  Premium Needs & Offers Campaign Let's Trade! $0.08

3 $1,000 to$2,499 1 Premium Project Resourcing Campaign Let's Work! $0.06

4 $2500 t0$9,999 1 Prem.ium Value Chain Advertising/Fundraising Let's Talk! $0.05

Campaign

5 $10,000 to$49,999 Full Premium Services for 1 year Your Community $0.04
Communit

6  $50,000 to$99,999 1 Full Community Corner Setup Corner 7 $0.03

7 $100,000 plus Full SuperSphere Services for 2 years SuperSphere $0.02

*All perks and tokens will be defivered after the campaign is completed, and upon availability of the Tokens.

Terms of Tokens

Community Coin Tokens ("CC Tokens")

Description: Community Coin Tokens will be an ERC20 Token built on the Ethereum Blockehain and function as the
primary medium of exchange in a newly created decentralized donation marketplace (The Community Platform). The
initial price of the Tokens is $.20 each, or 5 CC Tokens per $1.00 invested. There will be a one year hold on the Secuitized
Community Coin Tokens, after which it will be available to exchange.



Initial Blockchain: Ethereum
Migration to Alternative Blockchain: CC-Blockchain
Expected Network Launch date: 2019
Total amount of Tokens authorized for creation: 3,500,000,000
Amount of Tokens or Rights to Tokens already issued: 755,000,000
Will they be listed on Exchanges: Yes, we intend to list the CC on one or more Exchanges that support Securitized
Token purchasing
o if so, which: Unknown at this time

Other Material Terms:

¢ Voting Rights: None

® Restrictions on Transfer: 1 year from closing of Offering
¢ Dividends/Distributions: None

¢ Redemption Rights: None

o Other: None

Additional Information

e (C circulates through the Community Platform, is tracked on the distributed CC-Blockchain, and is issued and
received through the Rewards Engine. CC is exchanged based on the Proof points of:
o Proof of Community Cooperation (PoCC), and
© Proof of Community Influence (PoCI).

CC is earned when Members conduct PoCC/1 activities incentivized by The Community Platform, such as connecting two
people, creating Groups, donating to a local Community Non-Profit, etc. Once earned, CC can be exchanged for a
number of services and goods within THE PLATFORM.

Use CC to pay for an Advertising Campaign to promote an Event

Anything from a virtual garage sale to real life rock concert!

Use CC as a method of exchange within the Community Platform’s Needs and Offers Engine

Offer and purchase goods and/or services to and from Community Members

User CC to pay for The Platform’s Premium Services

Renew or Level-up your Membership and add premium features

Exchange CC

Fo rmarketing products such as Community Platform logo'd Pens, Mugs, T-shirts, Mousepads, ete.

Eventually the SecuritizedToken will be available to be traded on a public exchange

Total Points and CC earned each month and averaged over a year can increase one’s Reputation in the Community.

O 0 ¢ 0 0 0 0 0 O O

¢ The CC is a Securitized Utiity Token that is used on The Community Platform (the Platform)
o The Community Platform is a large-scale application that addresses a wide range of needs
o The Entrepreneur who want to grow their business
o The NonProfit that wants to Fundraise
o The Organization that wants to advertise
o The Individual who wants to meet like-minded people and organizations
e (C circulates through the Community Platform, is tracked on the distributed CC-Blockchain, and is issued and
received through the Rewards Engine. CC is exchanged based on the Proof points of:
o Proof of Community Cooperation {PoCC), and
o Proof of Community Influence (PoCI).
¢ Any time a Member of the Platform participates in a Campaign using the Rewards Engine, they will hold a copy of
the internal distributed blockchain ledger generated for that Campaign.
o There are multiple Blockchains on the Platform
o The Rewards Engine is based on well-researched Game Theory and Applied Human Behavior Algorithms

The Company currently does not have a distributed ledger based business model nor a blockchain based utility token and
there is no guarantee that such will be developed in the future. The promise of future tokens is contingent upon the
successful development of such items. There is no guarantee that successful development will ever occur. The right to
receive future tokens and the offering of future tokens is being offered as part of this offering exempt from registration
under Regulation CF.

Tax Advisory: Investors should consult their tax advisors with respect to the tax basis for each of the common stock
tokens and the JonCoin tokens, since they will trade independently.

Jurisdictions: No Investor who (i) resides, (ii) is located, (iii) has a place of business, or (iv) is conducting business (any of
which makes the Investor a “Resident”) in the state of New York will be accepted in this offering.



Community Coin Securitized Utility Token Distribution Analysis

Ratio % of

CC Token Distro Events Sh.are CCto To.ken Shares Tokens Total USD
Price Price Issued Issued

Share Tokens
Crowdfunding (Reg CF)  (25k - o
$1M) $0.50 2.50 $0.20 2,050,000 15,187,500 0.43% $1,070,0(
RegD (Accredited Only) (%6 - o
10M) $0.50 2.50 $0.20 10,050,000 324,166,667 9.26%%10,000,0(
Subtotal Initial Raises 12,100,000 339,354,167 9.70%%$11,070,0(
Reg A+ (Global) ($60- o
75M) $5.00 5 $1.00 75,000,000 3,765,625,000 107.59%%75,000,0(

75,000,000 3,765,625,000 107.59%%75,000,0(

Subtotal after TDE's $5.00 5 $1.00 87,100,000 4,104,979,167 117.29% 86,070,00
Reserved Tokens
Reserved for Crowdfunding Raise (Reg CF) (25k -
$1.07M) (15,187,500)

Reserved for Reg D Raise (%6 - 10M)

Reserved for the Reg A+ Raise ($60-75M)

Reserved for 2M Members to receive $5 of CC when
they Authenticate

Reserved for The Bancor Protocol Reserves™
Reserved for the Non Profit Foundation
"Connecting the Good Worldwide”

Reserved for the Public Benefit Company One
Sphera

Total Reserves

Available for Community PoCC

Rewards

*Note: The Bancor Protocol Reserves are held as a
cryptocurrency stability fund

The 10% Bonus for StartEngine Shareholders

One Sphera, Inc. will offer 10% additional bonus shares for all investments that are committed by StartEngine

(324,166,667)
(3,765,625,000)

(100,000,000)
(500,000,000)
(130,000,000)

(125,000,000)
(4,959,979,167)

(1,459,979,167)

Crowdfunding Inc. shareholders (with = $1,000 invested in the StartEngine Reg A+ campaign) within 24 hours of this

offering going live.

StartEngine shareholders who have invested $1,000+ in the StartEngine Reg A+ campaign will receive a 10% bonus on
this offering within a 24-hour window of their campaign launch date. This means you will receive a bonus for any shares
you purchase. For example, if you buy 100 shares of A Class Stock at $1 / share, you will receive 10 A Class Stock bonus
shares, meaning vou'll own 110 shares for $100. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

This 10% Bonus is only valid for one year from the time StartEngine Crowdfunding Inc. investors receive their

countersigned StartEngine Crowdfunding Inc. subscription agreement.

Multiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct the first of multiple closings of the
offering early, if we provide notice about the new offering deadline at least five business days prior (absent a material
change that would require an extension of the offering and reconfirmation of the investment commitment).

THE COMPANY AND ITS BUSINESS

The company's business



Description of Business

One Sphera, Inc. is a Nevada Public Benefit Company that was created to engage, support, and energize collaborative
communities. We have created The Community Platform, a new Blockchain-based Collaboration Ecosystem that
supports its participants in engaging and improving their local, national, and international communities.

The CommunityCoin {CC) is the Securitized Utility Token of One Sphera, Inc and is used to reward and incentivize the
positive activities of Proof of Community Cooperation™ (PoCC) and Proof of Community Influence™ {PoClI). CC Tokens
are designed to improve collaboration opportunities, increase access to qualified goods and services on our Marketplace,
validate Community activity, and increase the overall quality and value of the Community and Network.

Development Roadmap

The user interface of The Community Platform is built on the gaming and software development platform, Unity 3D, and
operates on smartphones, tablets, and PC’s that support Windows, 108, Android, and a variety of Web Browsers. The
majority of the tools within the application suite require a connection to the Internet, however certain key features are
useful offline. The entire application is designed to operate quickly, intuitively, and engage the Member’s interest.

We are hosted on Amazon Web Services (AWS) with a very large and sophisticated PostgreSQL database backend. Our
API layer is built on the Kong Rest protocol. All data is secured and all user private information will be encrypted with
PKI.

We have released an MVP of two core features of the Community Platform: Let'’s Connect! and Let's Work!to PC, Mac,
Android, and iOS.

Initial feedback on our beat release is very good, and we are continuing on our development schedule. Qur next area of
focus is to build Let'’s Trade! - our Needs and Offers marketplace and our Digital Wallet. Once those are completed,
which we estimate in Q3 of this year, and we have successfully demonstrated the secure use of fiat currency on the
Platform, we will conduct the initial genesis of our cryptocurrency, CommunityCoin.

We anticipate a full Release 1 of the Community Platform in Q2 of 2019.
We will then focus on creating Release 2 - targeted for delivery in Q2 of 2020.

Rel.Z will include multi-language skins (supporting 80 localized languages) 2D and 3D User Interfaces, and a
variety of highly interactive components, including feedback from Rel. 1.

Release 3 is targeted for delivery in Q2 2021

Rel.3 will incorporate feedback from previous releases, as well as move our platform into Machine Learning using
MongoDB. The goal of Rel 3 is to create a self-sufficient community and subsphere intelligence system that
dynamically adjusts to the varying interests of the Members it serves.

Sales, Supply Chain, & Customer Base

We anticipate moving into cash flow with aspects of Release 1 of the platform in Q2 2019. By YE 2020 we expect to hit
break-even with over $11M in income and nearly 3M customers.

We are currently in Beta testing with a small customer base in Reno, NV, including:

e The County Government of Washoe, NV
e Keep Truckee Meadows Beautiful

# The Sierra Arts Foundation

¢ Damon Industries

Competition

We have done extensive research on our potential competitors, and while there is some overlap on some of the elements
that are offered on the Community Platform, no one has brought all the components together to interact on a global,
trusted platform that revolutionizes the way we advertise, market, and engage. Please see our offering document for our
detailed analysis.
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RISK FACTORS
These are the principal risks that related to the company and its business:

¢ Investing in Securities An investment in our Securities is extremely speculative and illiquid, involves a high degree
of risk, including the risk of a loss of your entire investment, and is therefore not suitable for all investors. You
should carefully consider the risks and uncertainties described below and the other information contained in this
Memorandum before purchasing any Shares. The risks set forth below are not the only ones facing our company.
Additional risks and uncertainties may exist that could also adversely affect our business, operations and prospects.
If any of the following risks actually materialize, our business, financial condition, prospects and/or operations
could suffer. In such event, our ability to pay the Shares may be impaired, and you could lose all or a substantial
portion of the money that you pay for the Securities.

¢ New Venture Our management team, Richard Flyer, Dr. Robert James has extensive experience in creating real-
world community development, creating high tech startups, developing world class software, running international
companies, managing corporate operations, and raising venture capital. Further, our Advisory Board has
experience in all these areas as well as extensive depth in corporate finance, investment banking, project
management, and quality management. However, we are a new company and are advancing this venture in a very
competitive field. Our success will depend in part on our ability to deal with the prohlems, expenses and delays
frequently associated with establishing a new business venture and obtaining sufficient market penetration and
acceptance of our services. General economie conditions may affect our activities. Interest rates, general levels of
employment, economic activity, and other general economic factors may affect the value of an investment in us. It
is impossible to predict with any certainty the economic outlook or future of our business or the national economy
as a whole.

¢ Limited Operating History Accordingly, our operating history is minimal, and it will be difficult for you to evaluate
our business and future prospects. However, our individual resumes are quite strong. In your evaluation, you must
consider the risks, expenses and difficulties that we will face and that are frequently encountered by new
companies, particularly companies in competitive markets. To address these risks, we must, among other things,
raise enough money to fully fund our operations, effectively manage costs and quickly build a client base. We can
make no assurances that we will be successful in addressing these risks, and the failure to meet these challenges
could have a material adverse effect on us.

¢ Dependence upon Offering As One Sphera, Inc. is a developing company, there is a limited source of revenue and
working capital. The company is committed to using the money raised under the Offering as working capital to
operate the business and to continue efforts in software development. However, we can make no assurance that all
or enough of the Units will be sold or that our future revenues will meet our projections. We will not escrow any
subscription funds and we use and spend investment funds received as the money comes in. Therefore, if our
business fails you will lose your entire investment. Even if all of the Units are sold and we still have insufficient
capital to fund our business and may still need to pursue other financing alternatives, although we have added
extensive conservatism and alternative approaches into the model to offset this as much as possible.

e Public Benefit Corporation One Sphera has incorporated in the state of Nevada as a Public Benefit Corporation
instead of a traditional “C-Corp” or “501(c)(3).” One of the most significant differences offered by a Benefit
Corporation’s legal mandate is that the directors and officers must factor in creating a positive benefit to the
community and company purpose along with shareholder interests when making decisions. By being required to
consider the Company’s social mission, the directors and officers may make decisions that are not completely and
fully focused on strictly financial returns. As such, an investor in the company must acknowledge and agree that
the Company’s social mission constitutes as benefit to the investor, albeit not a completely financial one.

e Reliance upon Officers, Managers and Key Personnel We are, at present, completely dependent upon the personal
efforts and abilities of our principals, Richard Flyer and Dr. Robert James. If either Richard or Robert become
unable to run our operation, or if we cannot assemble the core team of marketing or software development talent,
we will face a significant risk that our business will be unable to function properly and will fail. To that extent we
will be purchasing Key Man Insurance to allow us to fund the search for a replacement as needed.

# Lack of Business Our success will depend upon our ability to generate income from premium services as well as
advertising revenue. If we are unable to capture an adequate number of subscribers to our service, it will be
difficult to operate our business effectively. Alternatively, even if we are successful in capturing a market share, if
the overall economy falls we may still have a hard time generating sufficient revenues for our business to succeed.

¢ Management of Continued Growth If we are successful we will need to expand our operations. To do this, we will
need to effectively plan and manage our future growth. Depending on how fast we grow, it could strain our
management, operational and financial resources. We have correlated growth expenditures based on the
onboarding rate of customers and have allocated for both extremes of a low and high onboarding rate. However, we
must continue to ensure that proper planning and budgeting is in place to manage any expansion without
compromising our existing business.

e Value of Our Shares The purchase price for the Units was set by our Officers and Directors based on the projected
estimate of corporate revenue over the next five years. Because our Shares are not publicly traded, we cannot tell
what the future value of the Shares will be. The value of our Shares will continue to be subject to our discretionary
determination in accordance with what we expect to be a reasonable value. In the event we become a public
reporting company, and our Shares are placed for public transactions on any exchange, market or over-the-counter



trading system, fair market valuation will play a principal role in future pricing information.

Non-Registered Securities; No Public Market; Liquidity We are a currently private company and are not trading on
any exchange or bulletin board. There is no public market for the Units and underlying Shares and we do not know
if such a market will develop. Neither the Units nor the underlying Shares have been registered under the Securities
Act or under any state securities law in reliance upon certain exemptions provided in such laws. The Units and
underlying Shares cannot be resold in any state unless they are subsequently registered or unless an exemption
from registration is available. There is no definite plan to register the Units or underlying Shares in the future and
you will have no right to require us to make such a registration. Consequently, you may not be able to liquidate
your investment in us and may be required to hold your Shares for an indefinite period of time. Accordingly,
investing in our stock is not suitable if you need investment liquidity.

Projections Because we are newly formed with little revenue we are not currently able to generate audited financial
statements. We have created a detailed pro-forma analysis of our Revenue and Expense Model which is availahle
for review. While management believes its internal projections may be met, we make no guarantees at all with
respect to the accuracy and forecasting ability of our projections.

Majority Ownership Held by Management The management team will have a numerical majority and will be able to
influence the outcome of all matters submitted to a vote of our shareholders, including the election of officers and
directors, amendments to our Articles of Incorporation and approval of significant transactions, such as a merger,
or a sale of all or substantially all of our assets. As a Benefit Corporation, all major actions such as the
aforementioned require a 66% majority vote to pass. This potential for voting control could also effectively delay or
prevent a change in control that might be beneficial to other shareholders.

Dilution At present, our primary financing mechanism is the sale of equity capital. Because we already have a
significant number of Shares outstanding, immediately after you purchase Units, the value of your underlying
Shares may be decreased due to dilution factors. In addition, any other sales of our Shares that we make in the
future may dilute vour investment again. Finally, our officers, directors and consultants may receive stock or other
equity grants in connection with their services, and these grants may further dilute your investment. However, the
Company has set aside a large number unissued Shares for future rounds of investment to reduce the impact of
dilution.

Token Issuance While the Company intends to develop Securitized Tokens to be issued to holders of our RATE
offering, there can be no assurance that it will do so. Should the Company fail to issue the Tokens, investors will he
left with only the shares of stock. Token holders will have no legal or equitable rights, interests or claims to any
specific property or assets of the Company. The remaining Tokens would not be expected to possess economic
value. Moreover, in the event of the Company's failure to issue the Tokens, investors have no right to receive a
refund or any return of any portion of their investment. As a result, investors should only invest in a RATE if they
are prepared to lose the Token portion of their investment.

Token Exchange At issuance, there will be no trading market for the Tokens, and a trading market may never
develop. If the Securitized Tokens are issued, there will be no trading market available for the Tokens, no
Designated Exchange and peer-to-peer transfers will not be permitted unless and until Token holders are notified
otherwise by the Company and informed of the requirements to and conditions do so. As a result of recent
regulatory developments, conventional crypto exchanges are currently unwilling to list securities tokens, such as
the Company's Tokens. As a result, when the Tokens become transferable, they may only be traded on very limited
range of venues, including U.S. registered exchanges or regulated alternative trading systems for which a Form ATS
has been properly submitted to the SEC. Currently, the Company is unaware of any operational ATS or exchange
capable of supporting secondary trading in the Tokens. Moreover, even if legally permitted, by purchasing Tokens,
Token holders agree to additional transfer restrictions and shall not be able to effect transfers until such time as
the Company informs holders that a Designated Exchange is available or that peer-to-peer transfer processes have
been established. As a result, holders of Tokens should be prepared to hold their Tokens indefinitely. See "Notice to
Purchasers” for more information. Moreover, even if the Tokens hecome transferable, we may rely on technology,
including smart contracts, to implement certain restrictions on transferability in accordance with the federal
securities laws. There can be no assurance that such technology will function properly, which could result in
technological limitations on transferability and expose the Company to legal and regulatory issues.

Blockchain and Cryptocurrency Regulatory Concerns The regulatory regime governing blockchain technologies,
cryptocurrencies, digital assets, the existing Community Platform and offerings of digital assets, such as the
Tokens, is uncertain, and new regulations or policies may materially adversely affect the development and the
value of the Tokens. Regulation of digital assets, like the Tokens, and offerings such as this, cryptocurrencies,
blockchain technologies, cryptocurrency exchanges and the existing Community Platform, is currently
undeveloped and likely to rapidly evolve as government agencies take greater interest in them, varies significantly
among international, federal, state and local jurisdictions and is subject to significant uncertainty. Various
legislative and executive bodies in the United States and in other countries may in the future adopt laws,
regulations, or guidance, or take other actions, which may severely impact the permissibility of the Tokens, tokens
generally and, in each case, the technology behind them or the means of transaction in or transferring them.
Failure by the Company or certain users of the Securities to comply with any laws, rules and regulations, some of
which may not exist yet or that are subject to interpretations that may be subject to change, could result in a
variety of adverse consequences, including civil penalties and fines. Cryptocurrency networks, distributed ledger
technologies, and coin and token offerings also face an uncertain regulatory landscape in many foreign



jurisdictions such as the European Union, China and Russia. Various foreign jurisdictions may, in the near future,
adopt laws, regulations or directives that affect the Tokens or the existing Community Platform. Such laws,
regulations or directives may conflict with those of the United States or may directly and negatively impact the
Company's business. The effect of any future regulatory change is impossible to predict, but such change could be
substantial and materially adverse to the adoption and value of the Tokens and the financial performance of the
Company. New or changing laws and regulations or interpretations of existing laws and regulations, in the United
States and other jurisdictions, may materially and adversely impact the value of the Tokens, including with respect
to the Dividends that may be made, the liquidity of the Tokens, the ability to access marketplaces or exchanges on
which to trade the Tokens, and the structure, rights and transferability of Tokens.

# Blockchain and Cryptocurrency Security Concerns The further development and acceptance of blockchain
networks, which are part of a new and rapidly changing industry, are subject to a variety of factors that are difficult
to evaluate. The slowing or stopping of the development or acceptance of hlockchain networks and blockchain
assets would have an adverse material effect on the successful development and adoption of the Tokens. The
growth of the blockchain industry in general, as well as the blockchain networks on which the Tokens will rely, is
subject to a high degree of uncertainty. The factors affecting the further development of the cryptocurrency and
cryptosecurity industry, as well as blockchain networks, include, without limitation: « worldwide growth in the
adoption and use of cryptocurrencies, cryptosecurities and other blockchain technologies; « government and quasi-
government regulation of cryptocurrencies, eryptosecurities and other blockchain assets and their use, or
restrictions on or regulation of access to and operation of blockchain networks or similar systems; « the
maintenance and development of the open-source software protocol of cryptocurrency or cryptosecurities
networks; « changes in consumer demographics and public tastes and preferences; « the availability and popularity
of other forms or methods of buying and selling goods and services, or trading assets including new means of using
government-backed currencies or existing networks; » general economic conditions and the regulatory
environment relating to cryptocurrencies and cryptosecurities; and » a decline in the popularity or acceptance of
cryptocurrencies or other blockchain-based tokens would adversely affect the Company's results of operations. The
cryptocurrency and cryptosecurities industries as a whole have been characterized by rapid changes and
innovations and are constantly evolving. Although they have experienced significant growth in recent vyears, the
slowing or stopping of the development, general acceptance and adoption and usage of blockchain networks and
blockchain assets may deter or delay the acceptance and adoption of the Tokens.

e Price Volatility of Cryptocurrency The prices of digital assets are extremely volatile. Fluctuations in the price of
digital assets could materially and adversely affect the Company's business, and the Tokens may also be subject to
significant price volatility. The prices of cryptocurrencies, such as Bitcoin and Ether, and other digital assets have
historically been subject to dramatic fluctuations and are highly volatile, and the market price of the Tokens may
also be highly volatile. Several factors may influence the market price, if any, of the Tokens, including, but not
limited to: » the ability of the Tokens to trade in a secondary market, if at all; « the availability of a Designated
Exchange or other trading platform for digital assets; « global digital asset and security token supply; « global
digital asset and security token demand, which can be influenced by the growth of retail merchants’ and
commercial businesses' acceptance of digital assets like cryptocurrencies as payment for goods and services, the
security of online digital asset exchanges and digital wallets that hold digital assets, the perception that the use
and holding of digital assets is safe and secure, and the regulatory restrictions on their use; « purchasers’
expectations with respect to the rate of inflation; » changes in the software, software requirements or hardware
requirements underlying the Tokens; « changes in the rights, obligations, incentives, or rewards for the various
holders of the Tokens; » interest rates; » currency exchange rates, including the rates at which digital assets may be
exchanged for fiat currencies; » government-backed currency withdrawal and deposit policies of digital asset
exchanges; « interruptions in service from or failures of major digital asset and security token exchange on which
digital assets and security tokens are traded; « investment and trading activities of large purchasers, including
private and registered funds, that may directly or indirectly invest in securities tokens or other digital assets; «
monetary policies of governments, trade restrictions, currency devaluations and revaluations; « regulatory
measures, if any, that affect the use of digital assets and security tokens such as the Tokens; » global or regional
political, economic or financial events and situations; and » expectations among digital assets participants that the
value of security tokens or other digital assets will soon change. A decrease in the price of a single digital asset may
cause volatility in the entire digital asset and security token industry and may affect other digital assets including
the Tokens. For example, a security breach that affects purchaser or user confidence in Bitcoin or Ether may affect
the industry as a whole and may also cause the price of the Tokens and other digital assets to fluctuate. Such
volatility in the price of the Tokens may result in significant loss over a short period of time. The terms of the
Tokens may also lead to additional price volatility. The value of the Tokens will be tied to the value of our Shares.
Consequently, unlike other digital assets, the operations and financial position of the Company will directly impact
the price of the Tokens which may create additional volatility based on the Company's future performance.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership

e Richard Flyer, 48.9% ownership, Class B and Class A Stock



¢ Robert B. James, 48.9% ownership, Class B and Class A Stock
Classes of securities

¢ A Class Stock: 9,752,350
From the Amended One Sphera Inc Articles of Incorporation:

A Class Stock. A statement of the designation, powers, preferences, rights, qualification, limitations, or restrictions
of A Class shareholders is as follows:

Voting Rights.

Except as otherwise provided herein or by applicable law, the holders of A Class Stock shall he entitled to one (1)
vote for each share of A Class Stock held as of the applicable date on any matter that is submitted to a vote or for
the consent of the shareholders of the Benefit Company.

Dividends.

The holders of A Class Stock shall be entitled to share equally, on a per share basis, in such dividends and other
distributions of cash, property, or shares of stock of the Benefit Company as may be declared by the Board of
Directors.

Liquidation.

In the event of the voluntary or involuntary liquidation, dissolution, distribution of assets, or winding up of the
Benefit Company, the holders of A Class Stock shall be entitled to share equally, on a per share basis, all assets of
the Corporation of whatever kind available for distribution to the shareholders.

Subdivision or Combinations.

If the Benefit Company in any manner subdivides or combines the cutstanding shares of one class of Stock, the
outstanding shares of the other class of Stock will be subdivided or combined in the same manner.

Equal Status.

Except as expressly provided in this Article V, A Class Stock and B Class Stock shall have the same rights and
privileges and rank equally, share ratably, and be identical in all respects as to all matters. Without limiting the
generality of the foregoing:

In the event of a merger, consolidation or other business combination requiring the approval of the holders of the
Benefit Company’s capital stock entitled to vote thereon (whether or not the Benefit Company is the surviving
entity), the holders of A Class Stock and B Class Stock shall have the right to receive, or the right to elect to receive,
the same form of consideration as either class, and;

In the event of any tender or exchange offer to acquire any shares of A Stock by any third party pursuant to an
agreement to which the Benefit Company is a party or any tender or exchange offer by the Benefit Company to
acquire any shares of A Stock, pursuant to the terms of the applicable tender or exchange offer, the holders of A
Class Stock and B Class Stock shall have the right to receive, or the right to elect to receive, the same form of
consideration as either class.

& B Class Stock: 50,000,000
From the Amended One Sphera Inc Articles of Incorporation:

B Class Stock. A statement of the designation, powers, preferences, rights, qualification, limitations, or restrictions
of B Class shareholders is as follows:

Voting Rights.

Except as otherwise provided herein or by applicable law, the holders of B Class Stock shall be entitled to ten {10)
votes for each share of B Class Stock held as of the applicable date on any matter that is submitted to a vote or for
the consent of the shareholders of the Benefit Company.

Dividends.

The holders of B Class Stock shall be entitled to share equally, on a per share basis, in such dividends and other
distributions of cash, property, or shares of stock of the Benefit Company as may be declared by the Board of
Directors.



Liquidation.

In the event of the voluntary or involuntary liquidation, dissolution, distribution of assets, or winding up of the
Benefit Company, the holders of B Class Stock shall be entitled to share equally, on a per share basis, all assets of
the Corporation of whatever kind available for distribution to the shareholders.

Subdivision or Combinations.

If the Benefit Company in any manner subdivides or combines the outstanding shares of one class of Stock, the
outstanding shares of the other class of Stock will be subdivided or combined in the same manner.

What it means to be a Minority Holder

In our Company, the class and voting structure of our stock has the effect of concentrating voting control with a few
people, specifically the founders along with a small number of shareholders. As a result, these few people collectively
have the ahility to make all major decisions regarding the Company. As a minority holder of Class A Shares you will have
limited ability, to influence our policies or any other corporate matter, including the election of directors, changes to the
Company's governance documents, additional issuances of securities, company repurchases of securities, a sale of the
Company or of assets of the Company, or transactions with related parties.

Dilution

At present, our primary financing mechanism is the sale of equity capital. The Company has set aside a large number
unissued Shares for future rounds of investment to reduce the impact of dilution. Because we already have a significant
number of Shares outstanding, immediately after vou purchase Units, the value of your underlying Shares may
potentially be decreased due to dilution factors. In addition, any other sales of our Shares that we make in the future
may dilute your investment and voting percentage again. Finally, our officers, directors and consultants may receive
stock or other equity grants in connection with their services, and these grants may further dilute your investment.

Transferability of securities
For a year, the securities can only be resold:

InanIPO;

To the company;

To an accredited investor; and

To a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a trust
created for the benefit of a member of the family of the purchaser or the equivalent, or in connection with the death
or divorce of the purchaser or other similar circumstance.

FINANCIAL STATEMENTS AND FINANCIAL CONDITION ; MATERIAL INDEBTEDNESS
Financial Statements

Our financial statements can be found attached to this document. The financial review covers the period ending in 2018-
04-17.

Financial Condition

Results of Operation

MANAGEMENT’S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

RESULTS OF OPERATIONS

We were formed on May 7, 2015 and we have not conducted significant operations since our organization was formed as
we have been focusing on research and relationship building. In purchasing our Securities, you will not have the benefit
of the information that would be normally included in publicly traded financial statements or other disclosures.

REVIEWED FINANCIAL STATEMENTS

Because we are a new entity with a very limited operating history, we have 2 years of CPA reviewed financial statements.



As a Public Benefit Company, we are legally required to conduct an annual 3rd party audit that demonstrates how One
Sphera is benefiting the public and aligning with its stated Bylaws. We will be providing audit results to our shareholders
and the public.

Financial Milestones

One Sphera — Growth and Value

While there are decided risks investing in a start-up enterprise, there is also the potential for considerable return. As a
Benefit Corporation, One Sphera is uniquely positioned to offer significant value to the Community in the same way a
Non-Profit organization might, and also offer a significant return to its Shareholders as a traditional “C-Corp” might. In
this unique regard, investors as well as members will see concrete evidence that their communities are being benefitted
by The Community Platform’s connectivity tools and applied values. Great satisfaction can be taken from the knowledge
that membership and investment in The Platform helps communities thrive around the world.

Pre-2013

One Sphera is the brainchild of two men with a great passion for making a difference. Richard brings his keen
community development vision, honed from over 30 years of building real-world, collaborative networks. In addition to
being the original CTO for MySpace, Bud has over 35 years of technological and managerial experience in C-Level
positions from startups to Fortune 500 companies.

To-Date

We have designed The Community Platform software architecture, built a Minimum Viable Prototype, and conducted a
successful beta test in Reno, NV. We have applied for a patent on our “Value Chain Advertising System.” We have
created a world class Board of Advisors. We have prepared the company with some seed money to hegin a series of raises
to make this world changing technology a reality. We are launch ready.

2018

Through our Reg CF and Reg-D offerings, One Sphera will be able to complete tooling the platform for Release 1, further
secure its Intellectual Property with patents and trademarks, and establish strategic marketing alliances. We will be
getting Letters of Intent from large networked organizations that are very excited to do business with us. Release One of
our application suite should be ready about 9 months after our initial funding. We will also be releasing our
cryptocurrency, CommunityCoin. We anticipate premium services and advertising revenue will be under $100K as we
will bring our product to market towards the end of the year. Once we've completed the build and beta of Release 1, we
estimate it will take us roughly 12 months to complete Release Two.

2019

We will roll-out The Community Platform Release 1 in conjunction with targeted Events, focusing first on smaller events
and expanding after that. We will be on all the platforms - iPhone, Android, i0S, Tablet, PC, etc. Our rapidly growing
600,0000+ members will be getting alerts from The Community Platform regarding individuals and organizations with
matching interests and needed resources. They will be creating connections with all the right people at the right time
and will be helping everyone grow and thrive. Towards the end of the year we will be working side-by-side with major
Event Organizers and intend to launch Release One in a series of large “revitalization events” in North America. We
estimate a combined membership and advertising revenue that exceeds $1.5M and quickly grows.

2020

Perhaps what is most exciting about 2020 is that One Sphera will be onhoarding nearly 3M Members and becomes
profitable. This will be made possible by our threefold marketing campaign which will launch the product in multiple
major US cities with Live Events and Webcasts, and our Super Spheres will begin onboarding hundreds of thousands of
Members. Through our Needs and Offers Engine they will be posting offers and getting their needs met more quickly and
efficiently than ever before. We are expecting to engage 12 or more large global networks (Super Spheres) with over 12
million participants. We are estimating $11M in revenue from Value Chain advertising, targeted advertising, and
premium services.

2021

In 2021 we will he activating the state capitals and governments of all 50 States and going into English speaking
countries. We will have prepared our Release 2 product with cool skins, games and a full-range of international
languages. This will start The Community Platform Buzz as we move into million-dollar revenue through membership
and advertising. We predict we will onboard over six million Members that year. Since we will be in full revenue, highly



profitable, and pulling in nearly $35M, we anticipate creating significant attention from the marketplace. We anticipate
that Private Equity Funds, large investors and brokerage firms will be very excited to participate in our larger A+ round.

2022

In 2022 we will be hitting full-stride. We will have lounched in 75 countries with over 10 million Members. We will
expand our product line with a full AP1 set that will allow us to run on specialized hardware platforms, heads-up
displays, and fully integrating with nearly every major device. We will be looking to conduct joint ventures with partners
who will want to renew and extend their own brand. We anticipate earning nearly $ 1008 by vear end between
advertising and premium services.

2023

In 2023 we should be in over 120 Regions all around the werld, helping over 130 Super $pheres with millions of
Members, and in over 100 countries. With over 14M Members, The Community Platform and One Sphera will be a
household name. After closing our A+ round, we will go through an audit by Price Watethouse to confirm our viability to
g0 public, stay private, or be acquired. Our annual revenue is projected tobe approaching $132M and our valuation will
be in excess of $2B.

Exit Options

In 2024 and beyond, with over hundreds of millions in the bank, a $150M dollar annual revenue stream, and well over
168 Members, One Sphera would be an ideal target for an acquisition by a wise company with a lheart. Conversely, as
our Board determines, we can go public, or stay private and buyout our investors. Based on the value of our
CommunityCein Token at that time, we will have many options.

Pro-Forma Cash Flow Analysis and Break-Even

The following is a projected multi-year Income and Expense Analysis. We anticipate {but cannot guarantee} break-even
in 30 to 36 months of operation. Additional details are available upon request.

One Sphera Master Plan YE20HE | YZ 2019 YE 2020 YE 021 YE 2022 YE 023
Total Regiona Engaged To Date| i 0 24 42 106 43
Total S uper Spheres to Date [ 12 ki &2 130
Total New Memrbers | G567 [ 2057026 3359013 4777 54T 4032 499
Total Menbers 0| 654699 | 2711725 6070738 10,848 385 14,880,884
Cash Flow Analvsie
PremitmSernices Revene) &0 £137 470 £1.002 430 £7 967 90 $R 91957 SR TH
Tansaction Revenue 0 $69 £6501 1484 $4.347 $5.942
Revenue fromMobile Tameted Ads $0 $9.349 $68.165 $201 819 $501.189 $808 161
Revenue from Web Tameted Ads| S0  $15425|  $112472 $333,002 $975 461 §1.333 466
Revenue from Value Chain Ads $0| $1374812 [ $10024263 [ $29679295 |  $86939525 | $118B47.53
Consulting and Other Revenue £45 000 27 £13 £969 £3071 84 351
[ Total Revenue [ sasp00] $1537.952] $11208134] $331B4498 $97207545]  $132583.809 |
| Capital Raised
[ Imvestor Capital [ 6050000 $5025000 0] £38437500]  $38437500 | 0]
Expense Categories
Support-a-Sphere Fund 0]  $13747]  S10242 $296,793 $869,395 §1,188 473
Salaries and Taxes $350916 | $2376829 [ $2801490(  $3199546 $B.376,744 $8,795,581
Erp. Healthcare_Insurance $124705 | 761567 [ $1145543(  $120737m0 $2977.037 £3.077 37
Achvertising & Marketing $327000 | $236000 [ $1020000 [  $1786750 $7.955 750 §5 678,000
Ambassadors Fund $20000 |  $20000 |  $181,000 $457 00D $348 000 §3 138,000
Office Expense, Electronics & Training $103250 | $584500 [ 924000 [  $1029000 £2,016,000 £2.016,000
Legal & IP Protection §73500 |  $187000 |  $341750 294 500 $294 500 $294 500
Security {Salaries, SwHw, Cons._ etc) $45583 | $274R45 |  $348505 $357 867 $2441709 $2 526, 782
Financial Transaction Fees $363000 | §305626 $30088 | $2395332 $2.567.199 $356.720
Server Hosting Fees $11242| 5102808 |  $549163|  $1318708 $2.495 863 §3 154738
Application Development (Consulting) $660528 | $1252152 | $1197504 [  $1197504 $1.197 504 §1.197 504
Total Expenses 109311 | $6203821| $9450048 | $14506347 | $32140803 |  $31.658.204
(§2064311)| ($2756669) $1758067 | $18678156 |  $65066742 [  $101225.675
Cash On Hand $4015344 | $263575| $6041662| S$68762318| $192286.560 | $2