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Name of issuer:

Leveller Media, Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: CA
Date of organization: 5/3/2018

Physical address of issuer:

22525 Pacific Coast Highway
Malibu CA 90265

Website of issuer:

https://leveller.io

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

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 hot
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering:

7.5% of the amount successfully raised in the offering, plus reimbursement for out-
of-pocket third-party expenses the intermediary pays or incurs on behalf of the
Issuer in connection with the offering.

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

No

Type of security offered

[0 Common Stock
[ Preferred Stock
[ Debt
Other

If Other, describe the security offered:

Class B Common Stock, ne par value and a Revenue Participation Right (“Revenue
Participation Right™) in the films The Inventor, Homegrown, and Night of the
Zoombies (the Class B Common Stock and the Revenue Participation Right,
together the "Securities”).

Target number of securities to be offered:

9,785

Price;

$5.11000

Method for determining price:

Each Security consists of one Class B Common Stock valued at $1.35 based on
dividing pre-money valuation $24,952,437.45 by number of shares outstanding on
fully diluted basis, and the Revenue Participation Right, which has been arbitrarily
valued at $3.76.

Target offering amount:

$50,001.35

Oversubscriptions accepted:

Yes
[INo

If yes, disclose how oversubscriptions will be allocated:

M Dracrata hacic
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[ First-come, first-served basis
Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$1,069,998.23

Deadline to reach the target offering amount:
4/30/2022
NOTE: If the sum of the investment commitments does not equal or exceed the target

offering amount at the offering deadline, no securities will be sold in the offering,
i it i s will be lled and committed funds will be returned.

Current number of employees:

(0]
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $275,918.00 $150,004.00
Cash & Cash Equivalents $275,918.00 $150,004.00
Accounts Receivable: $0.00 $0.00
Short-term Debt: $22,471.00 $6,643.00
Long-term Debt: $270,515.00 $1,500.00
Revenues/Sales: $0.00 $0.00
Cost of Goods Sald: $0.00 $0.00
Taxes Paid: $0.00 $0.00
Met Income: ($178,933.00) ($326,831.00)

Select the jurisdictions in which the issuer intends to offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question
and any notes, but not any instructions thereto, in their entirety. If disclosure in
response to any question is responsive to one or mere other questions, it is not
necessary to repeat the disclosure. If a question or series of questions is
inapplicable or the response is available elsewhere in the Form, either state that it is
inapplicable, include a cross-reference to the responsive disclosure, or omit the

question or series of questions.

Be very careful and precise in answering all questions. Give full and complete

s involved. Do not

answers so that thoy are not mi:ﬂeading under the circumstanc
discuss any future performance or other anticipated event unless you have 2

reasonable basis to believe that it will actually oecur within the foreseeable future. If
any answer requiring significant information is materially inaccurate, incomplete or
misleading, the Company, its management and principal shareholders may be liable

to investors based on that infermation.

THE COMPANY

1. Name of issuer:

Leveller Media, Inc.

COMPANY ELIGIBILITY

2. 7] Check this box to certify that all of the following statements are true for the issuer.

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

+ Not subject to the requirement to file reports pursuant to Section 13 or Section

15(d) of the Securities Exchange Act of 1934.

Not an investment company registered of required to be registered under the

Investment Company Act of 1940.

Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act

as a result of a disqualification specified in Rule 503(a) of Regulation

Crowdfunding.

Has filed with the Commission and provided to investors, to the extent required. the

ongoing annual reports required by Regulation Crowdfunding during the two years

immediately preceding the filing of this offering statement (or for such shorter

period that the issuer was required to file such reports).

Not a development stage company that (a) has no specific business plan or (b) has

indicated that its business plan is to engage in @ merger or acquisition with an

unidentified company or companies.

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

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

DIRECTORS OF THE COMPANY

4. Provide the following information about each director (and any persons occupying a similar



status or performing a similar function) of the issuer.

Principal Occupation Yearidoingdas

Director Employer Director

Eric Vonfeldt President and Cor; o oijer 2018
CEO
CFO, Secretary,

Ryan Clarkson and Co-CEO Leveller 2018

. . President and Disruptive Growth
David S k 2021
aVIgESpISg CEO Solutions
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INSTRUCTION TO QUESTION 6: The above information musi be provided as of a date that i

more than 120 days prior to the date of filtng of this offering statement.

To caleulate total voting power, include afl securities for which the person directly or indi

ik s to vate ar ta diraet

ng pawear, 2 vating of s

If the person hos the right to acquire vating power of siuch securities within 6o doys, including

through the exercise of omy aptian, warrant or right, the canversion of @ seeurity, or sther

arrangement, or if securities are held by a member of the family, through corporations or

se in @ manner that wou

partnerships, or othe low o person to direct or control the voting of the
securities (or share in such direction ar contral — as, for example, o co-trustee) they showld he

ineluded as being “beneficially owned.” You should include an explanation of these circumstances in

a footnote to the “Number of and Class of Securities No 1* To caleulate outstanding voting
equity securities, assume all cutstanding options are exercised and all cutstanding convertible

s converted.

securiti

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7:
appendix (Appendix A) to the Form C in PDF format. The submussion will tnclude all Q&A items and

sfunder will provide your company’s Wefunder profile as an

1 be transaribed.

“recd more” links in an un-collapsed format. All videos w

This means that any information provided in your Wefunder profile will be provided to the SEC in

response to this question. As a result, your company will be potentiaily hable for misstatements and

amissians in your profile under the Securities Act of 1533, which requires you to provide material

533

informarion related to your business and anticipated business plan. Please review your Wefunder
profile carefully to ensure it provides all material information, is not false or misleading, and does

not omit any infermation that would cause the infarmation included to be false or misleading.

RISK FACTORS

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

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

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

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

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

We are a recently-formed, early stage company. It is difficult to evaluate our
business and prospects due to our limited operating history. Investments in

ctartunc lika nic inunlra a hinh danraa nf rick
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We are a newly-formed, early stage company and were incorporated on May 3,
2018. Accordingly, we have a limited operating history with which you can
evaluate our business and prospects. Qur prospects must be considered in light of
the risks encountered by companies in the early stages of development in highly
competitive and rapidly evolving markets, particularly in creating and investing in
crowdfunded projects. Financial and operating risks confronting startups,
including the Company, are significant. The market in which the Company
competes is highly competitive and the percentage of companies that survive and
prosper is small. Startups often experience unexpected problems in the areas of
strategy, product development, sales, marketing, financing, and general
management, among others, which frequently cannot be solved. In addition,
startups like the Company may require substantial amounts of financing, which
may not be available through institutional private placements, the public markets
or otherwise.

You should consider the frequency with which early-stage businesses encounter
unforeseen expenses, limitations, constraints, difficulties, complications, delays,
competition and other adverse factors. These risks are described in more detail
below.

We have limited aperating history, which could result in errors in management
and operations causing a reduction in the value of your investment.

We were recently formed and have a limited history of operations. We cannot
provide assurance that we can manage our start-up effectively and properly staff
operations, and any failure to manage our start-up effectively could delay the
successful development of the Leveller Platform, a global entertainment studio
and internet-based investment platform (the “Platform” or the “Leveller
Platform”) that connects content/film creators (“Creators”) with investors across
the globe. A delay in start-up operations is likely to further delay our ability to
develep the Leveller Platform, generate revenue or increase the value or liquidity
of any of the Securities. This period of growth and the start-up of the Leveller
Platform are likely to be a substantial challenge to us. If we fail to manage our
start-up effectively, the Leveller Platform could fail to develop or be sufficiently
sustained, and the Securities would lose value and you could lose all or a
substantial part of your investment.

Major health epidemics, such as the outbreak caused by the coronavirus (COVID-
19), and other outbreaks or unforeseen or catastrophic events could disrupt and
adversely affect our operations, financial condition and business.

The United States and other countries have experienced, and may experience in
the future, major health epicemics related to viruses, other pathogens, and ather
unforeseen or catastrophic events, including natural disasters, extreme weather
events, power loss, acts of war, and terrorist attacks. For example, there was an
outbreak of COVID-19, a novel virus, which has spread to the United States and
other countries and declared a global pandemic. The global spread of COVID-19
has created significant volatility and uncertainty in financial markets. Although
COVID-19 is currently not material to our results of operations, there is significant
uncertainty relating to the potential impact of COVID-19 on our business and the
film industry as a whale. The extent to which COVID-19 impacts our current
capital raise and our ability to obtain future financing, as well as our results of
operations and financial condition, generally, will depend on future developments
which are highly uncertain and cannot be predicted, including new information
which may emerge cencerning the severity of COVID-192 and the actions taken by
governments and private businesses to contain COVID-19 or treat its impact,
among others. If the disruptions posed by COVID-19 continue for an extensive
period of time, our business, results of operations, and financial condition may be
materially adversely affected.

We expect to incur losses for the foreseeable future and may be unable to
generate or sustain sufficient revenue, cash flows or profitability. If we do not
become profitable or maintain profitability in the future, we may not be able to
continue to operate.

From inception through the date of this Form C, we have incurred losses. We will
likely continue to incur significant losses until we successfully complete the
Offering, and possibly thereafter, as we will be funding the development of the
Leveller Platform and the films, The Inventor, Homegrown, and Night of the
Zoombies (the “Initial Projects"). There is no assurance that we will be successful
in completing the Offering and/or in our efforts to develop and operate the
Leveller Platform we envision. Even if we successfully meet all of these objectives
and begin operations, there is no assurance that we will generate revenue or cash
flows or achieve profitable operations or maintain them if achieved or that the
Securities will appreciate in value. If the Leveller Platform becomes operational,
we will still need to establish or maintain relationships with film Creators who
wish to be eligible for financing through the Leveller Platform. We must develop
and sustain the Leveller Platform to be able to generate revenues. Failure to
generate or maintain revenue, cash flows or profitability will materially and
adversely affect our business.

Major health epidemics, such as the outbreak caused by a coronavirus (COVID-
19), and other outbreaks or unforeseen or catastrophic events could disrupt and
adversely affect our operations, financial condition and business.

The United States and other countries have experienced, and may experience in
the future, major health epidemics related to viruses, other pathogens, and other
unforeseen or catastrophic events, including natural disasters, extreme weather
events, power |oss, acts of war, and terrorist attacks. For example, there was an
outbreak of COVID-19, a novel virus, which has spread to the United States and
other countries and declared a global pandemic. The global spread of COVID-19
has created significant volatility and uncertainty in financial markets. Although
COVID-19 is currently not material to our results of operations, there is significant
uncertainty relating to the potential impact of COVID-19 on our business and the
film industry as a whole. The extent to which COVID-19 impacts our current
capital raise and our ability to ebtain future financing, as well as our results of
operations and financial condition, generally, will depend on future developments
which are highly uncertain and cannot be predicted, including new information
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by governments and private businesses to contain COVID-19 or treat its impact,
among others. If the disruptions posed by COVID-19 continue for an extensive
period of time, our business, results of operations, and financial condition may be
materially adversely affected.

There is no assurance that the Company will be able to continue as a going
concern.

The Company has generated no revenue and has accumulated losses since
inception. As such, the Company’s continuation as a going concern is currently
dependent upon the proceeds from this Offering. Although the Company
anticipates the proceeds from the Offering will provide sufficient liquidity to meet
its operating commitments for the next twelve (12) months, there is no guarantee
the Company will be successful in achieving this objective. If the Company does
not generate sufficient liquidity, it will not be able to continue as a going concern
and will not be able to develop or sustain the Leveller Platform which would cause
the Securities to lose value.

Our business is dependent on the successful development and
commercialization of the Leveller Platform, which is in early stages of
development.

We have not yet fully developed and commercialized the Leveller Platform.
Developing and commercializing the Leveller Platform may be costly, time
intensive, and subject to regulatory or legal restrictions as well as compliance
issues relating to applicable data privacy laws. The success of our business,
including our ability to finance our Company and its affiliates, and generate
revenue in the future, will primarily depend on the successful development and
commercialization of the Leveller Platform.

We will be dependent on a limited management team and Board.

Our affairs are currently managed by our small management team. See the
section titled '"Management' above. The Company is dependent on the services of
its management, including but not limited to Ryan Clarkson, Eric Vonfeldt, and
David Spisak. In addition, the Company engages consultants and advisors from
various industries, including entertainment, blockchain, fintech, and from
emerging growth companies. The loss of services of management may have an
adverse effect on the operations of the Company. Future success and profitability
are substantially dependent upon the management skills of such individuals. The
unanticipated loss or unavailability of our management team could harm our
ability to operate our business or execute our business strategy. No assurance can
be given that the Company will succeed in retaining our management or our
employees or consultants or finding suitable successors in the event of their loss
or unavailability. If the Company loses such individuals, it may not be able to
complete its business objectives, including developing the Leveller Platform.

Qur management team, and certain of our employees and advisors participate in
other business ventures and, as a result, may have limited time to devote to our
business or may compete with the Company.

Our management team and certain of our advisors participate in other business
ventures, including law firm and venture capital firm activities. As a result of such
participation, these individuals anticipate devoting a portion of their time per
menth to such other business ventures. Moreover, such outside business ventures
may at times compete directly with the Company or result in conflicts of interest
in the future.

We may be subject to conflicts of interest.

There may be occasions when certain individuals involved in the development and
launch of the Leveller Platform may encounter potential conflicts of interest in
connection with this Offering and the launch of our Leveller Platform, such that
said party may aveoid a loss, or even realize a gain, when other purchasers of
Securities {(sometimes referred to herein as "Purchasers” or “Holders™), in the
Offering are suffering losses. Decisions made by the key employees of the
Company on such matters may be more beneficial for some Purchasers than for
others. See the section titled ‘Related Person Transactions and Conflicts of
Interest’ for more information.

Our key personnel have limited experience in raising capital from the public,
which could result in errors in management, causing a reduction in the value of
your investment.

We are presently and are likely for some time to continue to be dependent upon
our key personnel. Most of these individuals have limited experience in raising
capital from the public. Our success will largely be dependent upon the
mahagement capabilities of our management team, our employees and advisors
and our ability to successfully raise the equity that we need to implement our
business plan. Once we have raised our necessary capital, we will also be
dependent upen our key personnel to effectively operate the Company. If our
personnel fail to operate the Company effectively, the Leveller Platform could fail
to develop or be sustained, and the value of the Securities could decline, and you
could lose all or a substantial part of your investment. You should not purchase
Securities unless you are willing to entrust all aspects of our management to us.
See the section titled "Management' for more information.

The technology relied upon by the Company for its operations may not function
properly.

The technology developed and/or relied upon by the Company may not function
properly, which would have a material impact on the Company’s operations and
financial condition and the development and sustainability of the Leveller
Platform. There may be no commercially practicable alternatives available if such
technology does not work as anticipated. Any problems in its functionality would
have a direct materially adverse effect on the Company’s plans and expectations
for revenues from the Company’s activities. This technology may malfunction
because of internal problems or as a result of cyberattacks or external security
breaches. Any such technological problems would have a material adverse impact
on the Company’s business and its prospects, which would materially and
adversely affect the Leveller Platform and the Securities.



The Leveller Platform is subject to cyber security and data loss risks or other
security breaches.

The Company’s business involves the storage and transmission of Purchasers’
proprietary information on and through the Leveller Platform, and security
breaches could cause a risk of loss or misuse of this information, and result in
claims, fines, and litigation. The Leveller Platform may be subjected to a variety of
cyber-attacks, which may continue to occur from time to time. Cyber-attacks may
target the Leveller Platform, its customers, service providers, or the
communication infrastructure on which they depend. An attack or a breach of
security could result in a loss of private data, an interruption of the functioning of
the Leveller Platform for an extended period of time, viclation of applicable
privacy and other laws, significant legal and financial exposure, damage to
reputation, and a loss of confidence in security measures, any of which could have
a material adverse effect on the Company’s financial results and business. Any
such attack ar breach could adversely affect the ability of the Company to
operate, which could adversely affect the value of the Securities.

Unauthorized access to sensitive information.

The Leveller Platform may store sensitive investor information as well as sensitive
information of the Creators. Any accidental or willful security breach or other
unauthorized access to or improper use of such information could cause sensitive
information to be stolen. Security breaches or unauthorized access to secure
information could also expose us to liability related to the loss of the information,
time-consuming and expensive litigation and negative affects to the value of an
investment in the Securities.

Disruption of service.

The performance, reliability and availability of the Leveller Platform are important
to our operations, level of customer service, reputation and ability to attract new
investors. We rely on third parties for hosting the systems needed to operate the
Leveller Platform. These third parties cannot guarantee that access to the Leveller
Platform will be uninterrupted, error-free, or secure.

The operation of the Leveller Platform depends on these third-parties and their
ability to protect the relevant systems against damage or interruption from
natural disasters, power or telecommunications failures, air quality, temperature,
humidity or other enviranmental concerns, computer viruses or other attempts to
harm them, criminal acts, and similar events.

If the arrangement with any of these third parties is terminated, or there is a lapse
of service or damage to their hosting facilities, we could experience interruptions
in the operations of the Leveller Platform. Any disruptions to the availability of the
Leveller Platform could harm valuable relationships with Creators, investors, and
the reputation and brand of the Leveller Platform.

Insurance policies may be insufficient.

In the event of damage or interruption to the Leveller Platform, we may not have
sufficient insurance coverage to adequately compensate for any losses that may
be incurred.

In order for the Company to achieve its business plan and intended growth
strategy, it must attract qualified Platform Projects and qualified investors to the
Leveller Platfarm.

If the Company fails to attract eligible project of a Creator that seeks to be
curated on the Leveller Platform (each a “Platform Project”) and investors to
support our operations, our business and results of operations will be seriously
harmed. Recruiting potential Platform Projects as well as investors to the Leveller
Platform is critical to our success. Our failure to do so could delay or halt the
development and commercialization of our services. In effect, this could adversely
impact our reputation, operating results and financial performance.

Maintaining, extending and expanding our reputation and brand image are
essential to our business success.

We seek to maintain, extend, and expand our brand image through marketing
investments, including advertising and consumer promotions, and product
innovation. Increasing attention on marketing could adversely affect our brand
image. It could also lead to stricter regulations and greater scrutiny of marketing
practices. Existing or increased legal or regulatory restrictions on our advertising,
consumer promotions and marketing, or our response to those restrictions, could
limit our efforts to maintain, extend and expand our brands. Moreover, adverse
publicity about regulatory or legal action against us could damage our reputation
and brand image, undermine our customers’ cenfidence and reduce long-term
demand for our services, even if the regulatory or legal action is unfounded or not
material to our operations.

In addition, our success in maintaining, extending, and expanding aur brand
image depends on our ability to adapt to a rapidly changing media environment.
We will increasingly rely on social media and online dissemination of advertising
campaigns. The growing use of social and digital media increases the speed and
extent that information or misinformation and opinions can be shared. Negative
posts or comments about us, our brands or our products on social or digital
media, whether or not valid, could seriously damage our brands and reputation. If
we do not establish, maintain, extend and expand our brand image, our financial
condition and results of operations could be adversely affected.

In the event that the Initial Projects or the Platform Projects perform poarly or
fail, our brand and reputation and financial prospects may be harmed.

The Initial Projects that we finance as well as the Platform Projects that seek
financing through the Leveller Platform will be susceptible to the risks of failure or
delay inherent in the development and production of feature film projects. If any
of these projects are delayed, perform poorly or generally fail, our Company’s



reputation and financial outlook may be materially harmed.

Legal proceedings may adversely affect us.

From time to time, we may be involved in legal proceedings, including private
causes of action, as well as investigations and proceedings initiated by the SEC,
state and local governments, the Federal Trade Commission and other regulatory
bodies. The results of such legal proceedings and claims cannot be predicted with
certainty. Regardless of outcome, legal proceedings, because of defense and
settlement costs, diversion of resources and other factors, could have a material
adverse impact on the value of the Securities. We intend to cooperate with the
SEC or any other governmental autherity in connection with any investigation.

We rely on the availability of third=-party licenses, the loss of which could
materially harm our ability to operate the Leveller Platform.

We rely on certain software or other intellectual property licensed from third
parties. It may be necessary in the future to seek new licenses or renew existing
licenses. There can be no assurance that the necessary licenses would be available
on acceptable terms, if at all. If we are unable to maintain these licenses, or obtain
licenses to alternative third-party intellectual property, on acceptable terms, we
may be precluded from selling our products, may be required to re-design our
products to eliminate reliance on such third-party intellectual property or
otherwise experience disruption in operating our business. Third parties owning
such intellectual property may engage in litigation against us seeking protection
of their intellectual property rights, any of which could have a material adverse
effect on our business, operating results, and financial condition.

If we are unable to protect our intellectual property rights or if the Creators are
unable to protect their intellectual property rights, our competitive position
could be harmed or we or the Creators may incur significant expenses to enforce
our/their rights.

For the purposes of this paragraph and the paragraph immediately following,
“we” or “our” shall mean Leveller and/or the Creators on our Platform. We protect
our proprietary information and technology through license agreements,
nendisclosure agreements, noncompetition covenants, and other contractual
provisions and agreements, as well as through patent, trademark, copyright and
trade secret laws in the United States and similar laws in other countries. These
protections may not be available in all jurisdictions and may be inadequate to
prevent our competitors or other third-party manufacturers from copying, reverse
engineering or otherwise obtaining and using our technelogy, proprietary rights
or products. For example, the laws of certain countries in which our products are
manufactured or licensed do not protect our proprietary rights to the same extent
as the laws of the United States. In addition, third parties may seek to challenge,
invalidate or circumvent our patents, trademarks, copyrights and trade secrets, or
applications for any of the foregoing. We may not have sufficient protection of
our intellectual property in all countries where infringement may occur. There can
be no assurance that our competitors will not independently develop
technologies or content that are substantially equivalent or superior to our own.
In each case, our ability to compete could be significantly impaired. To prevent
substantial unauthorized use of our intellectual property rights, it may be
necessary to prosecute actions for infringement and/or misappropriation of our
proprietary rights against third parties. Any such action could result in significant
costs and diversion of our resources and management’s attention, and we may
not be successful in such action.

Claims by others that we infringe their intellectual property rights could harm
our business.

Our industry is characterized by vigorous protection and pursuit of intellectual
property rights. A number of companies hold a large number of copyrights,
trademarks, and other intellectual property that may compete with our Platform
and the projects financed on the Leveller Platform. We may receive claims by
third parties that we infringe their intellectual property rights.

We cannot assure you that a court adjudicating a claim that we infringe these
intellectual property rights would rule in our favor should claimants file suit
against us. As our Platform expands, our technology and the projects financed by
the Leveller Platform may increase. As a result, we expect that infringement
claims may increase in number and significance. It is not uncommon for
technology developers and content creators, to be involved in intellectual
property-related lawsuits by or against third parties. Any claims or proceedings
against us, whether meritorious or not, could be time-consuming, result in costly
litigation, require significant amounts of management time or result in the
diversion of significant operational resources, any of which could materially and
adversely affect our business and operating results.

Leveller is targeting a new and unproven segment within the online investment
financing market.

We intend to be the first to market for film financing through an online investment
platform that offers investors the opportunity to invest in projects on the Leveller
Platform. As such, there is no historical indication that the future demand for
tokenized offerings specific to the film industry will exist or grow, which would
negatively impact our execution of our business plan and growth. Additionally,
because we are pioneering the film financing vertical within the online investment
financing market, being first to market may lead to slow growth and negatively
impact investor confidence in our business strategy and the underlying Platform
Projects we choaose to list on the Leveller Platform.

The development and commercialization of a feature films is highly competitive.

The Initial Projects will face competition with respect to the motion picture they
seek to develop, produce and distribute. There are many competitors operating in
the same environment including major production companies worldwide. Many of
these competitors have significantly greater financial, technical and human
resources than the Initial Projects have and superior expertise in research and
development and marketing and thus may be better equipped than the Initial
Projects to develop and commercialize a feature film. These competitors may also
compete with the Initial Projects in recruiting and retaining qualified cast and
crew. As a result, this may affect the anticipated revenue we expected to



agenerate through its investments in the Initial Projects.

If the Initial Projects are not completed on schedule or within budget, our ability
to generate revenue through our investments may be diminished, delayed or
extinguished.

Qur success will partially depend on the fact that the Initial Projects are
completed on schedule and within budget. The ability to adhere with such
schedule and budget is very often subject to certain uncertainties that cannot be
influenced by the management of the Initial Projects or us, including but not
limited to:

+ Whether the Initial Projects can attract suitable production and creative staff
within the budget and the determined schedule;

- The timing of the availability of the cast members;

+ The continued health of the directors, producers, actors and other key personnel;

+ The ability to cast younger actors resembling lead actors for certain flashback
scenes;

- Delays cause by unpredictable weather;

- The availability and affordability of desirable locations; and

- The ability to secure appropriate facilities for post-production work in a timely
fashion.

In the event we are unable to proceed with one or more of the Initial Projects for
these or other reasons, we will exercise good business judgment to find (a)
suitable replacement opportunity/ies.

OQur initial success depends to a great extent on the successful production and
distribution of the Initial Projects, and we may be unable to further diversify our
investment to reduce its risk of failure in relation to the Initial Projects.

Notwithstanding the development of the Leveller Platform, the Initial Projects are
expected to be the only film productions in which we will invest. No assurance
can be given that the management team of the Initial Projects will be able to
successfully develop, produce and make arrangements for the distribution of the
Initial Projects. Due to the fact that the Initial Projects are expected to consist of
only three film productions, we may be mare vulnerable to unanticipated
occurrences than a more diversified business. The development, producticn,
completion and distribution of the Initial Projects is subject to numerous
uncertainties, including personnel availability and the release schedule of
competing films. There may also be additional proklems which could adversely
affect our return on investment in the Initial Projects, including (without
limitation) public taste, which is unpredictable and susceptible to change;
competition for theaters; competition with other films, motion pictures and other
leisure activities; acvertising costs; uncertainty with respect to release dates; and
the failure of other parties to fulfill their contractual obligations and other
contingencies. Further, no assurance can be given that the Initial Projects will be
to realize any revenue. Failure to realize any such revenues will have a material
adverse effect on our investment in the Initial Projects and will have a material
adverse effect on our business, operating results, and financial condition.

The Initial Projects, upon production of the respective films, may enter into
distribution agreements, which may decrease the profitability of the Initial
Projects, and thus decrease our return on investment.

The Initial Projects may enter into distribution agreements with this parties to
distribute the respective films domestically and internationally. Such agreements
typically provide that the distributor pay a fee up front, and then is entitled to
share in the profits generated by the film. Such an arrangement may reduce the
amount we will receive from its investments in the Initial Projects.

We have certain indemnity obligations to our directors, David Spisak, and
several vendaors.

From time to time, we have entered into indemnification provisions under certain
agreements in the ordinary course of business, typically with business partners,
advisors and vendors. Pursuant to these agreements, we may indemnify, hold
harmless and agree to reimburse the indemnified parties on a case-by-case basis
for losses suffered or incurred by the indemnified parties in connection with any
claim by any third party with respect to the indemnified parties’ applicable
activities. Specifically, we have indemnified our Director, David Spisak, against
certain claims by third parties and by our Company. Further, we have certain
indemnification obligations with several our service providers, including but not
limited to, Wefunder Portal LLC, Securitize, LLC, a Delaware limited liability
company ("Securitize” or "Transfer Agent"), and Securitize Markets, LLC, in
connection with the Offering. We do not maintain director and officer insurance
coverage nor other general business insurance that would generally enable it to
recover a portion of the amounts paid. We also may be subject to indemnificatian
obligations by law with respect to the actions of its employees under certain
circumstances and in certain jurisdictions. Should we be required to reimburse
such indemnified parties, such expense will likely have a material adverse effect
on our financial condition.

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.



You should not rely on the fact that our Form C is accessible through the SEC's
EDGAR filing systern 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, and the SEC has not made an independent determination
that the Offering or the Securities are exempt from registration.

No governmental agency has reviewed or passed 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. Purchasers of the
Securities, therefore, will not receive any of the benefits that such registration
would ctherwise provide. Prospective investors must therefore assess the
adequacy of disclosure and the fairness of the terms of this Offering on their own
and in conjunction with their personal advisors. You should not invest any funds in
this Offering unless you can afford to lose your entire investment.

We have the right to extend the Offering deadline. We have the right to end the
Offering early.

We may extend the Offering deadline beyond what is currently stated herein. This
means that your investment may continue to be held in escrow while we attempt
to raise the Minimum Amount even after the Offering deadline stated herein is
reached. While you have the right to cancel your investment in the event we
extend 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 us receiving the Minimum
Amount, at which time it will be returned to you without interest or deduction, or
we receive the Minimum Amaount, at which time it will be released to us to be
used as set forth herein. Upon or shortly after release of such funds to us, the
Securities will be issued and distributed to you. We may also end the Offering
early; if the Offering reaches its target Offering amount after 21-calendar days but
before the deadline, we 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 we may limit the amount of
capital we can raise during the Offering by ending it early.

The Securities are novel and have no history.

The Securities will be newly formed and are entirely novel in type as they combine
an equity interest and revenue participation Right. Purchasers will hot be able to
compare them against other like instruments. An investment in the Securities
should be evaluated on the basis of the value and prospects of the Tokens, and of
the assessment of the prospects of the Company’s business may not prove
accurate, and the Company may not achieve its objectives. Past performance of
the Company, or any similar token issued by other companies, is not predictive of
the Company’s future results, the value and success of the Company’s securities
or the ability of the Company to ever pay distributions to Token holders.

The proceeds of the Offering may be insufficient and we may require additional
capital to support operations or growth and may need to create and sell
additional Securities, or raise other financing, in the future.

We believe that the Minimum Amount in this Offering may be sufficient te fund
our operations; hawever, we anticipate that we may need to raise additional
capital in the future. If we are not able to reach aur Minimum Amount in this
Offering, the sale and issuance of Securities may not be adequate to carry out all
the initiatives envisioned in our business plan. Moreover, if management’s
assumptions are incorrect, or if budgeted amounts are inadeguate due to cost
overruns, increased operating costs, or unexpected developments, the proceeds
of the Offering may be insufficient for such purpose. In such event, we would
likely require additional capital investment or debt financing to fund the above-
referenced needs, and there can be no certainty that we would then be able to
obtain funding on favorable terms or at all. For example, Securities may be sold at
prices and on other terms that differ from those in this Offering. If additional
capital is needed and either unavailable or cost prohibitive, our operations and
growth may be limited as we may need to change our business strategy to slow
the rate of, or eliminate, our expansion or reduce or curtail our operations. Also,
any additional financing we undertake could impose covenants upon us that
restrict our operating flexibility, and, if we issue equity securities to raise capital
our existing shareholders may experience dilution and the new securities may
have rights, preferences and privileges senior to those of our Holders. Our ability
to obtain additional capital will depend on investor and lender demand, operating
performance, the condition of the capital markets, and other factors. Additional
capital may nect be available on favorable terms when required, or at all.

Moreover, additional financing will increase the risks of an investment in our
Company. For example, outside debt financing will constrain our cash flow, and
outside equity financing may result in new Purchasers who attempt to implement
new strategies or controls with respect to the Company or the Securities.

We have not declared dividends in the past and does not expect to declare
dividends for some time into the future.

We currently intend to retain future earnings, if any, for the foreseeable future. We
do not intend in the foreseeable future to pay any dividends to Holders. In
addition to the risks listed above, businesses are often subject to risks not
foreseen or fully appreciated by the management, which may impact our ability to
declare dividends to its Holders.

We may not be able to execute our business plan or stay in business without
additional funding.

Our ability to generate future operating revenues depends in part on whether we
can obtain the financing necessary to implement our business plan. We will likely
require additional financing through the issuance of deht and/or equity in order
to establish profitable operations, and such financing may not be forthcoming. As
widely reported, the global and domestic financial markets have been extremely
volatile in recent years. If such conditions and constraints continue or if there is
no investor appetite to finance our specific business, we may not be able to
acauire additional financina throuah credit markets or eauitv markets. Even if



additional financing is available, it may not be available on terms favorable to our
Company. At this time, we have not identified or secured sources of additional
financing other than the Combined Offerings. Our failure to secure additional
financing when it becomes required will have an adverse effect on our ability to
remain in business.

The potential application of U.S. laws regarding investment securities to the
Securities is unclear.

The securities are novel, and the application of U.S. federal and state securities
laws is unclear in many respects. Because of the differences between the
securities and traditional investment securities, there is a risk that issues that
might easily be resolved by existing law if traditional securities were invoalved may
not be easily resolved for the securities. In addition, because of the novel risks
posed by the Securities, it is possible that securities regulators may interpret laws
in a manner that adversely affects the value of the Securities. For example, if
applicable securities laws restrict the ability for the Securities to be transferred,
this would have a material adverse effect on the value of the Securities. The
occurrence of any such legal or regulatory issues or disputes, or uncertainty
about the legal and regulatory framework applicable to the securities, could have
a material adverse effect on the holders of Securities.

There is no assurance that Purchasers will receive a return on their investment.

The Securities are highly speculative and any return on an investment in the
Securities is contingent upon numerous circumstances, many of which (including
legal and regulatory conditions) are beyond the Company’s control. There is no
assurance that purchasers will realize any return on their investments or that their
entire investments will not be lost. For this reason, each purchaser should
carefully read this Offering Statement and should consult with their own attorney,
financial and tax advisors prior to making any investment decision with respect to
the Securities. Purchasers should only make an investment in the Securities if they
are prepared to lose the entirety of such investment.

All financial investments, including digital asset and security token offerings, are
inherently of risk.

Allinvestments are generally speculative in nature and involve substantial risk of
loss. We strongly encourage Purchasers to consult independent third-party
advisors prior to acting upon the information contained in the Offering Statement
and related materials. Due to the developmental nature of blockchain technology,
we do not warrant or guarantee the success in your investment arising out of your
participation in this Offering. Any investment decisions and outcomes remain the
responsibility of the individual. Additionally, the value of Securities may be
adversely affected by factors out of our control including, but not limited to: (a)
downturns in ecanomic conditions; (b) reputation of relevant industry influenced
by inappropriate actions of competitors or other organizations; (c) bankruptcies,
(d) operating costs or expenses; () changes in or increased costs of compliance
with relevant legislation; (f) falsified information, news, or rumors perpetuated by
others; (g) malfunction or abandonment of underlying blockchain protocols or
blockchain mining exploitation; and (h) civil unrest, acts of God or natural
disasters, and acts of war or terrorism.

The price for Securities has been arbitrarily set.

We have arbitrarily set the price of the Securities with reference to the general
status of the securities market and other relevant factors. The Securities being
sold in this Offering are shares of the Company's Class B Commeon Stock and the
Revenue Participation Right, represented by a blockchain-based digital token. The
Price Per Security has been set by the Company, with $1.35 allocated to represent
per Class B Common Stock and $3.76 for each Revenue Participation Right,
together equaling a total Price Per Security of $5.11. There has been no third-party
valuation of Leveller's business, and Leveller makes no assertion as to the fair
market value of Leveller or any of our securities. We cannot assure you that the
Securities could be resold by you at the Offering price or at any other price. You
are encouraged to determine your own independent value of the Company prior
to investing. We have arbitrarily set the price of the Securities with reference to
the general status of the securities market and other relevant factors, including
the estimates of the business potential and earnings prospects of the Company,
an estimate of the Revenue Participation Right, the consideration of such factors
in relation to market valuations of comparable companies, and the current
condition of the market and the economy as a whole. The price of the Securities
under the Offering should not be considered an indication of the actual value of
the Securities and is not based on our net worth or prior earnings. As such,
Purchasers are at risk of holding Securities that may not be valued at $5.11 and
may not ever be able to sell at that price or above, if at all.

Holders of the Securities will have no voting, management, or control rights.

The Securities carry no voting, management, or control rights, or other
management or control rights in the Company. Accordingly, the Company’s
directors or officers may make important decisions affecting the Securities, may
approve significant corporate transactions and subsequent financings, or may
elect to liquidate or terminate the Company, without any assent of Holders.
Accordingly, no person should purchase the Securities unless he or she is willing
to entrust all aspects of management to the Company.

The Company has the right to limit individual Investor’'s commitment amount
(including cancelling the investment commitment and returning funds) based on
the Company’s determination of a Purchaser’s sophistication.

The Company may prevent Purchasers frem committing more than a certain
amount to this Offering based on the Company’s belief of the Purchaser’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 Purchasers may
receive larger allocations of the Offering based solely on the Company's
determination.

Your ownership of the Securities may be subject to dilution.

Tha Sarnritias An nat hava nreamntiva richte If tha Camnanu randncts
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subsequent offerings of Securities or securities convertible into Securities or the
Company’s Class B Common Stock, issues shares pursuant to a compensation or
distribution reinvestment plan, or otherwise issues additional shares, Purchasers
in this Offering who do not participate in those other stock issuances will
experience dilution in their economic interest in their respective percentage
ownership of the Company’s outstanding shares. Furthermore, Helders may
experience a dilution in the value of their Securities depending on the terms and
pricing of any future stock issuances (including the Securities being sold in this
Offering) and the value of the Company’s assets at the time of issuance.

Investments in startups including the Company involve a high degree of risk.
Investments in the Securities may involve an even higher degree of risk.

Financial and operating risks confronting startups are significant and the
Company is hot immune to these potential risks. The startup market in which the
Company competes is highly competitive and the percentage of companies that
survive and prosper is small. Startups often experience unexpected problems in
the areas of product development, marketing, financing, and general
management, among others, which frequently cannot be solved. In addition,
startups may require substantial amounts of financing, which may not be available
through institutional private placements, the public markets or otherwise.

The Securities may not be transferred.

The terms of the Securities prohibit transfer of the Securities. As a result,
Purchasers may be required to hold their Securities indefinitely, or the termination
of the Security pursuant to the provisions set forth therein. Consequently,
Purchasers must be prepared to bear the risk of an investment in the Securities
until the termination of the Securities pursuant to the terms set forth therein.

The Securities are subject to significant transfer restrictions.

The Securities have not been registered under the securities laws or with any
regulatory body of any jurisdiction and therefore cannot be resold or otherwise
transferred, except in full compliance with all applicable laws, rules, and
regulations of the transferor’s jurisdiction and the transferee’s jurisdiction. See
“Restrictions on Transfer” in this Offering Statement. These restrictions may
adversely impact your ability to resell or otherwise transfer the Securities, or the
price at which you may be able to resell them, if at all.

The Securities are not redeemable at the option of the holder and the Holders will
not have the right to withdraw their capital. It is not expected that the Securities
will ever be registered under any securities laws of any jurisdiction. Each Holder
will be required to represent that it is a qualified purchaser under applicable
securities laws and that it is acquiring the Security for investment purposes and
not with a view to resale or distribution of the Security or the Securities.
Furthermore, each Holder must represent that it will only sell or transfer the
Securities in accordance with all applicable laws, rules, and regulations.
Consequently, the Holders must be prepared to bear the risk of an investment in
the Securities for an extended period of time. See ‘Restrictions on Transfer’ in this
Offering Statement for additional information on transfer and resale restrictions.

It is unclear whether or not the Securities will be freely tradable. There is no
existing trading market for the Securities and an active trading market may not
develop.

The Securities are a new issue of digital security Securities for which there is no
established public market. Although we intend to list the Securities on a
designated security token exchange, there can be no assurance that such
exchange will accept the listing of Securities or maintain the listing if it is
accepted. There can be no assurance that a secondary market will develop or, if a
secondary market does develop, that it will provide the holders with liquidity of
investment or that it will continue for the life of the Securities. The liquidity of any
market for the Securities will depend on a number of factors, including: (i) the
number of holders of Securities; (ii) performance and financial condition of the
Company; (iii) the market for similar digital security Securities; (iv) the interest of
traders in making a market in the Securities; and (v) regulatory developments in
the digital security token industries.

The digital securities token market is a new and rapidly developing market which
may be subject substantial and unpredictable disruptions that cause significant
volatility in the prices of digital securities. We cannot assure you that the market,
if any, for the Securities will be free from such disruptions or that any such
disruptions may not adversely affect your ability to sell your Securities. Therefore,
we cannot assure you that you will be able to sell your Securities at a particular
time or that the price you receive when you sell will be favorable.

The tax treatment of the Securities, the purchase rights contained therein, and
the Security distribution is uncertain, and there may be adverse tax
consequences for Purchasers upon certain future events.

The tax characterization of the Securities and the Revenue Participation Right is
uncertain, and each Purchaser must seek its own tax advice in connection with an
investment in the Securities. An investment pursuant to the Subscription
Agreement and the purchase of Securities pursuant thereto may result in adverse
tax consequences to Purchasers, including withholding taxes, income taxes and
tax reporting requirements. Each Purchaser should consult with and must rely
upen the advice of its own professional tax advisers with respect te the United
States and non-U.S. tax treatment of an investment in the Securities and the
rights contained therein.

The tax characterization of the Securities and Rights also affect the Company’s
tax liability in connection with the Offering. In addition, the accounting
consequences are uncertain, and there is a possibility that the proceeds of the
Offering might be treated as a liability rather than equity for accounting purposes,
which would reduce the Company’s net book value compared to equity
treatment, which would prevent the Company from making dividend payments
until such time, if ever, Company’s net book value increases to a positive amount
at least greater than the aggregate amount of any proposed dividend.

No tax opinion.

Neither the Company nor counsel to the Company will render any tax opinion or
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should discuss the tax considerations of an investment in the Securities with his or
her own tax adviser.

The Securities issued in connection with this Offering, and in the Combined
Offerings, may be subject to registration under the Securities Exchange Act of
1934 if the Campany has assets abave $10 million and more than 2,000 holders
of record of the Securities.

Companies with total assets above $10 million and more than 2,000 holders of
record of a class of its equity securities, or 500 holders of record who are not
accredited investors, must register that class of equity securities with the SEC
under the Exchange Act. With the capital raised from the Combined Offerings, the
Company may surpass $10 million in assets, and 2,000 holders. Securities issued
pursuant to Regulation Crowdfunding are conditicnally exempted from the record
holder count under Section 12¢g) of the Exchange Act if the following canditions
are met:

the Company is current in its ongoing annual reports required pursuant to
Regulation Crowdfunding;

has total assets as of the end of its last fiscal year of $25 million or less; and
has engaged the services of a transfer agent registered with the SEC.

As a result, registration is required if the Company has, on the last day of its fiscal
year, total assets greater than $25 million and the class of equity securities is held
by more than 2,000 persons, or 500 persons who are not accredited investors. In
that circumstance, the Company will be granted a two-year transition period
before it is required to register its class of securities pursuant to Section 12(g) of
the Exchange Act, so long as it timely files all of the annual reports required by
Regulation Crowdfunding during such period. Nevertheless, if these conditions
are not met, the Company will have to register the Securities with the SEC, which
will be a laborious and expensive process.

You must provide a valid network address and other information for Security
distribution or forfeit ability to receive Securities.

The Securities will be delivered to a digital wallet address indicated by Purchaser
at the time of subscription, or thereafter, as applicable. In the event of the Token
Generation Event, if you fail to provide the Company within fourteen (14) calendar
days a network address and other information necessary to facilitate a
distribution of Securities, the Company may in its discretion effectuate a payment
of some or all of your Subscription Ameunt in cash and without any interest,
without any further obligations. You are responsible for the accuracy of the
information provided. Providing inaccurate digital key or public address for
purposes of Security transfer often results in irreversible loss, which nonetheless
would constitute satisfaction of the Company’s obligations. Alternatively, the
Company may provide you with the default option of holding your Securities in its
treasury account. Should such option be made available, you may have the ability
to register a digital wallet a receive the Securities at a later date.

Upon the Token Generation Event, it is unlikely the Securities will be freely
tradable. There is no existing trading market for the Securities and an active
trading market may not develop.

The Securities are a new issue of digital asset securities for which there is no
established public market. Although we intend to list the Securities on a
designated digital asset securities exchange, there can be no assurance that such
exchange will accept the listing of Securities or maintain the listing if it is
accepted. There can be no assurance that a secondary market will develop or, if a
secondary market does develop, that it will provide the holders with liquidity of
investment or that it will continue for the life of the Securities. The liquidity of any
market for the Securities will depend on a number of factors, including: (i) the
number of holders of Securities; (ii) performance and financial condition of the
Company; (iii) the market for similar digital asset security Securities; (iv) the
interest of traders in making a market in the Securities; and (v) regulatory
developments in the digital asset security token industry.

The Company is offering its shares of Class B Common Stock and Revenue
Participation Rights in this Offering. The shares of Class B Common Stock will
solely exist as book-entry shares within the records of the Transfer Agent and will
not have traditional share certificates. We intend that each share of the Class B
Common Stock and the Revenue Participation Right will be represented by a
digital token. The Tokens will not be shares of Class B Common Stock and the
Revenue Participation Right; rather, they are a digital representation of the
number of shares of Class B Common Stock and the Revenue Participation Right
purchased and held by a given stockholder.

The Tokens will initially be “Securitize DS Protocol” digital tokens. The Tokens will
be created, held, distributed, maintained, and destroyed by the Transfer Agent.
The Transfer Agent uses the Securitize DS Standard to program any relevant
compliance-related transfer restrictions that would traditionally been found on a
paper stock certificate onto so called “smart contracts” (computer programs
written to the relevant blockchain), which allows the smart contract to impose
and execute the relevant conditions on the transfer of the Tokens. Tokens cannot
be created or destroyed by any entity other than the Transfer Agent.

Even if we are successful in making the Tokens available to trade on an ATS, this
ATS may experience limited volume and liquidity.

If the Tokens are being made available for purchase on, and can be traded
through an alternative trading system ("ATS"), we expect that both the Transfer
Agent and any ATS we may use may have the capability to support trades in the
Class B Common Stock and the Revenue Participation Right and transfers of the
Tokens. To trade the Tokens on an ATS, holders of the Tokens will have to satisfy
the Transfer Agent’s and ATS’s requirements to create an account with both. An
ATS on which the Tokens are being made available ta trade may only provide
limited liquidity for purchasers and sellers. Additionally, an ATS on which our
Tokens may trade, may experience limited trading volume due to a relatively small
number of shares trading on such ATS. Further, it is possible that the ATS on
which the Tokens are made available to trade will not have market makers, or
other institutions that stand ready to buy and sell the Tokens. As a result, this
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price or greater volatility than would be the case with greater liquidity, and
consequently the Tokens may be less liguid than traditional common stock traded
on securities exchanges or national market system (“NMS").

The number of securities traded on an ATS that supports the use of our Tokens
may be very small, making the market price more easily manipulated.

While the risk of market manipulation exists in connection with the trading of any
securities, the risk may be greater on an ATS as the latter is a closed system that
does not have the same breadth of market and liquidity compared to a securities
exchange or NMS, There can be no assurance that the efforts of an ATS or any
broker-dealers will be sufficient to prevent such market manipulation.

We rely on our Transfer Agent to maintain the books and records regarding
ownership of our Class B Common Stock.

Ownership of the Class B Common Stock is based upon the books and records of
the Transfer Agent. If the Transfer Agent chooses to exercise its termination
rights or otherwise ceases to operate as a transfer agent, we would seek to
engage a successor transfer agent. We are unlikely to assume the role of transfer
agent in such a situation, and no assurance can be given that we would be able to
find a successor transfer agent. If we are unable to find a successor transfer
agent, the trading ability of our Tokens would be adversely affected and it may be
difficult or even impossible for us to take any actions in furtherance of an ATS
listing. Even in the event that we identify or choose to change to a different
transfer agent, the listing of the Tokens on an ATS may become more difficult or
even impossible. In addition, transferring the Tokens to a new blockchain due to a
change to a different transfer agent could lead to clerical or record errors.

The payment mechanics for securities represented digitally are novel and
untested.

We may allow our Class B Common Stock and the Revenue Participation Right to
trade on an ATS that supports the use of our Tokens. While such ATS may have
adopted payment mechanics that match the speed and irrevocability associated
with immediate or nearly immediate transfers of digital assets on a blockchain,
such payment mechanics are novel and relatively untested. To the extent any ATS
and applicable broker-dealer net capital regulations would permit broker-dealers
to issue cash balances on the distributed ledger in amounts that exceed actual
cash held by such broker-dealer in its customer accounts, there could be systemic
risk to the system associated with payment defaults.

An ATS is not a stock exchange and has no listing requirements for issuers or for
the securities traded.

There are no minimum price or other listing requirements for trading securities on
an ATS as there are for trading securities on the Nasdaq Global Market or other
NMS trading platforms. As a result, trades of our Token on an ATS may not be at
prices that represent the national best bid or offer prices of securities that could
be considered similar securities or that otherwise correspond to the prices of
such securities on a national securities exchange.

Transactions involving the Class B Common Stock may not be properly reflected
on the blockchain.

While the records of our Transfer Agent govern record ownership of the Class B
Common Stock, for all record holders of the Class B Common Stock on the
Transfer Agent’s official and controlling records, there will be “courtesy copy” of
certain ownership records on the blockchain used by the Tokens. Following the
Transfer Agent’s approval of any change in record ownership, the security
position information relevant to a record holder’s digital account address on the
blockchain is updated consistent with changes to the Transfer Agent’s official
books and records. To the extent that the Transfer Agent’s records and the
“courtesy copy” get out of sync, there could be a delay while the Transfer Agent
corrects any such incansistencies, and such inconsistencies may cause investars
confusion with respect to their record holdings of the Class B Common Stock,
which could adversely affect the liquidity for, and market value of, the Class B
Commeon Stock.

The trading ledger showing trades in the Tokens will be publicly available, which
may give rise to privacy concerns.

The distributed ledger that will be used to record transfers of the Token and thus
of the shares of the Class B Common Stock and the Revenue Participation Right
will be available to the public and will store the trading history starting from the
issuance of the Tokens. The personal identity information necessary to associate a
public key presenting a given block of Tokens with the owner of the shares of
Class B Common Stock will be maintained by the Transfer Agent in a proprietary
ledger system that is not exposed to the public. Thus, trading data with respect to
the shares of Class B Common Stock will be available but not the identity of the
helder of Class B Common Stock. Security breaches relating to the preprietary
ledger systemn maintained by the Transfer Agent could result in theft of the
information necessary to link personal identities with public keys, the stolen
information could be used to determine the affected stockholder’'s complete
trading history in the Class B Cormmon Stock. Concerns over these issues may
limit adoption of this novel trading system by a range of potential investors,
reducing liquidity of the Class B Coammon Stock.

Technology on which the Transfer Agent and any ATS may rely for their
operations may not function properly.

The technology on which the Transfer Agent and any ATS relies, including any
communications between such ATS and the Transfer Agent, may not function
properly because of internal problems, including a failure relating to API
integrations, or as a result of cyber-attacks or external security breaches. Any
such malfunction may adversely affect the ability of holders of the Tokens on such
ATS, or the ability of our Transfer Agent to transfer the Tokens.

Holders of our Class B Commeon Stock are responsible for ensuring that they
comply with federal and state securities regulations in regard to making any
secondary sales.

Holders of shares of our Class B Common Stack are responsible for ensuring that



any secondary sale of our Class B Common Stock is performed in accordance with
applicable federal and state securities regulations. Qur Class B Common Stock
may not be offered or sold in the U.S. absent registration or an applicable
exemption fram the registration requirements of the Securities Act and applicable
state “blue sky laws" or other jurisdictions’ securities laws. Purchasers of our Class
B Common Stock who attempt to sell or transfer the Tokens on the secondary
market may be deemed to be distributors ar brokers under federal or state law,
and should ensure compliance with such laws when engaging in secondary sales
or transfers.

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 growth of the blockchain industry in general, as well as the blockchain
networks on which we will rely, is subject to a high degree of uncertainty. The
factors affecting the further development of the industry, as well as blockchain
networks, include, without limitation:

Worldwide growth in the adoption and use of blockchain technologies;

Government and quasi-government regulation of Bitcoin, Ether and other
blockchain assets and their use, or restrictions on or regulation of access to and
operation of blockchain networks or similar systems;

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 fiat
currencies or existing networks;

General economic conditions and the regulatory environment relating to
digital currencies; or

A decline in the popularity or acceptance of blockchain technologies and
virtual currencies.

blockehai Bt

The regulatory regime go ing gies and tokens is
uncertain, and new regulations or policies may materially adversely affect the
Class B Common Stock, the Revenue Participation Right and the Tokens.

Regulation of digital asset securities and token offerings such as this, blockchain
technologies, and exchanges currently is undeveloped, likely to rapidly evolve,
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,
guidance, or other actions, which may adversely affect the availability of trading
venues for the Class B Common Stock. Failure by the Company, with any laws,
rules and regulations, some of which may not exist yet or are subject to
interpretation and may be subject to change, could result in a variety of adverse
consequences, including civil penalties and fines.

As blockchain networks and blockchain assets have grown in popularity and in
market size, federal and state agencies have begun to take interest in, and in
some cases, regulate, their use and operation. In the case of virtual currencies,
state regulators like the New York Department of Financial Services have created
new regulatory frameworks. Others, as in Texas, have published guidance on how
their existing regulatery regimes apply to virtual currencies. Some states, like New
Hampshire, North Carolina, and Washington, have amended their state’s statutes
to include virtual currencies into existing licensing regimes. Treatment of virtual
currencies continues to evolve under federal law as well. The Department of the
Treasury, the Securities Exchange Commission, and the Commodity Futures
Trading Cammission (the “CFTC™), for example, have published guidance on the
treatment of virtual currencies. The IRS released guidance treating virtual
currency as property that is not currency for US federal income tax purposes,
although there is no indication yet whether other courts or federal or state
regulators will follow this classification. Both federal and state agencies have
instituted enforcement actions against those viclating their interpretation of
existing laws.

The regulation of non-currency use of blockchain assets is also uncertain. The
CFTC has publicly taken the position that certain blockchain assets are
commodities, and the SEC has issued a public report stating federal securities
laws require treating some blockchain assets as securities. To the extent that a
domestic government or quasi-governmental agency exerts regulatory authority
over a blockchain network, exchange, or asset, we could be materially and
adversely affected.

Blockehain networks 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 Company. Such laws, regulations or directives may conflict with those
of the United States or may directly and negatively impact our business. The
effect of any future regulatory change is impossible to predict, but such change
could be substantial and materially adverse to the development and growth of the
Company and the adoption the Securities.

New or changing laws and regulations or interpretations of existing laws and
regulations, in the United States and other jurisdictions, could adversely impact
the blockchain industry as a whole.

The potential application of U.S. laws regarding virtual currencies and money
transmission to the Transfer Agent’s or any ATS’s use of a blockchain network is
unclear.

The nen-controlling blockchain-based “courtesy copy” of record ownership uses
technology that relies on and uses a blockchain network. Although the Transfer
Agent or any ATS we may use maintain certain licenses in connection with virtual
currency applications, none of these parties are licensed under the virtual
currency or maney transmission regulations of any state in the United States or
registered with the U.S. Department of the Treasury Financial Crimes
Enforcement Network (“FinCEN™). If any regulatory authority were to assert that
additional licensing or registration was required by the Transfer Agent or any ATS,



It could aftect the operations or viability of the Transter Agent or any ATS, and
could adversely affect the availability of trading venues for the Class B Common
Stock. This in turn would have a material adverse effect on the liquidity of the
Class B Common Stock and the holders® ability to trade such securities.

Potential Purchasers may not have the skills nhecessary to secure, trade, or
collect distributions using the Tokens or to comply with the requirements of the
Company.

Participating in this Offering requires technical skill beyond that of many
Purchasers. Securing, trading or collecting distributions relating to the Securities
requires working knowledge of blockchain technology, blockchain assets and
their attendant systems and processes. Similar knowledge of blockchain asset
exchanges and other industry participants may be required to comply with the
requirements of the Offering.

The Ethereum blockchain, which is currently used for the Tokens, is susceptible
to malicious attacks.

The Ethereum blockchain, which will be used for the Tokens, is susceptible to
mining attacks, including double-spend attacks, majority mining power attacks,
“selfish-mining™ attacks, and race condition attacks, as well as other new forms of
attack that may be created in the future. Any successful attacks present a risk to
the holders of the Securities, expected proper execution and sequencing of the
Securities, and expected proper execution and sequencing of Ethereum contract
computations in general. Mining attacks may also target other blockchain
networks with which the Securities interact, which may consequently significantly
impact the Securities.

Risks related to the rapid development of technology over time.

It may take a substantial amount of time before the Leveller Platform is fully
functional and operating as anticipated. During the time we are developing the
Leveller Platform, technological advancements may occur in our industry and in
the blockchain industry overall. To adopt new and superior technologies and
services may cost a substantial amount of time and money. As of the date of this
Form C, we are currently building the Leveller Platform on top of the Ethereum
blockchain network; however, by the time we are complete, there may be superior
technology or networks that would better suit our needs. In addition, competitors
and later entrants in our industry may utilize these superior technologies and may
put us in a less than competitive position in the market. If we are unable to adopt
the latest technologies that would improve the Leveller Platform, an investment in
the Tokens may be negatively impacted.

Digital wallets themselves are subject to significant technical risks.

The ATS and Transfer Agent does not provide hosted blockchain-based digital
token wallets. As a result, Purchasers will have to create and maintain their own
digital wallets. Vulnerabilities or errors in the computer code operating digital
wallets can, and have in the past, resulted in the permanent loss of Tokens held in
those wallets. Vulnerabilities and exploits may permit bad actors to irreversibly
transfer assets out of the wallet. Similarly, code errors and poorly constructed
smart contracts underlying the operation of digital wallets have in the past
resulted in the ‘locking’ of wallets, freezing assets in place permanently. This
effectively destroys the value of the Tokens held in the wallet, and such errors
may never be reversible, or the assets rendered irretrievable.

Risks Related to Storing Private Keys.

Physical or digital records of the private keys carresponding to digital wallets that
store your Tokens should be safeguarded by using physical secured storage or
encrypted digital storage methods. Any lass or theft of such records and/or
backup records would adversely affect an investment in the Tokens.

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 digital currencies, 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 Securities may also be highly volatile. Several factors may
influence the market price, if any, of the Securities, including, but not limited to:

e the ability of the Securities to trade on a secondary market, if at all;

¢ the availability of a digital asset securities exchange, ATS, or other trading
platform for digital assets;

e global digital asset and security token supply;

e global digital asset and security token demand, which can be influenced by the
growth of retail merchants’ and commercial businesses’ acceptance of digital
assets 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 secure, and the regulatory restrictions on their use;

» purchasers’ expectations with respect to the rate of inflation;

e changes in the software, software requirements or hardware requirements
underlying the Securities;

e changes in the rights, obligations, incentives, or rewards for the various holders



of the Securities;

o interest rates;

e currency exchange rates, including the rates at which digital assets may be
exchanged for fiat currencies;

e government-backed currency withdrawal and deposit policies of digital asset
exchanges;

e interruptions in service from ot failures of major digital asset and security token
exchange on which digital assets and security tokens are traded;

e 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;

e regulatory measures, if any, that affect the use of digital assets and security
tokens such as the Securities;

= global or regional political, economic or financial events and situations; and

e 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 Securities. 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 Securities and other digital assets to fluctuate. Such
volatility in the price of the Securities may result in significant loss over a short
period of time.

There may be additional risks of which we are not aware or that we cannot
foresee.

In addition to the risks listed above, businesses are often subject to risks not
fereseen 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 Purchaser 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.

THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY
RESULT IN THE LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON
CONSIDERING THE PURCHASE OF THESE SECURITIES SHOULD BE AWARE OF
THESE AND OTHER FACTORS SET FORTH IN THIS OFFERING STATEMENT 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.

Our future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business.
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The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

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

If we raise: $50,001

Use of
Praceeds: |nitjal Projects ("The Inventor”) - 92.5%

Wefunder intermediary fee - 7.5%






If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his
or her investment.

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

An Investor’s right to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow fer a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the peried when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor’s funds.

The Company’s right to cancel. The Investment Agreement you will execute with
us provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered

The Company is offering up to 209,393 shares of its Class B Common Stock and
Revenue Participation Rights (the “Securities”), represented by a blockchain-
based digital token (the “Token™), which initially will be digital tokens on the
platform and protocol operated by Securitize, Inc. (the “Securitize DS Protocol™),
for a total aggregate amount of $1,069,998.23. The Tokens are not shares of Class
B Common Stock or the Revenue Participation Right; rather, they are digital
representations of the number of Class B Cammon Stack shares purchased and
Revenue Participation Rights held by a given stockholder. See exact security
attached in Appendix B, Investor Contracts.

Each Security will be cemposed of (i) Class B Common Stock and (ii) a revenue
participation right (the "Right™) in up to three film financing projects financed by
the Company as more fully detailed in the Subscription Agreement, attached
hereto as Appendix B, Investor Contracts.

Leveller Media, Inc. is offering up to 209,393 at a price per token of $5.11.

The campaign maximum is $1,069,998.23 and the campaign minimum is
$50,001.35.

Potential Quarterly Distributions: Commencing upon the final closing of the
Offering and until such time as Purchaser has received payments from Company
pursuant to this Subscription Agreement totaling, in the aggregate, the Maximum
Revenue Share Amount, Purchaser shall be entitled to receive a payment from
Company for each fiscal quarter in an amount equal to the Quarterly Revenue
Share Amount.

Maximum Revenue Share Amount: Ten times (10X) the initial token price of $5.11
per token.

Quarterly Revenue Share Amount: The dollar amount that is equal to the product
of (a) the Quarterly Initial Projects Gross Revenues multiplied by (b) fifty percent
(50%) multiplied by (c) the Proportionate Share per Token.

Quarterly Initial Projects Gross Revenues: All gross revenues collected by
Company in connection with and derived from the Initial Projects during the
period beginning upon the final closing of the Offering until the Maximum
Revenue Share Amount has been distributed to Purchasers.

Proportionate Share per Token: A fraction, the numerator of which is one (1) and
the denominator of which is the total number of Tokens issued by Company.

Change of Control Repayment Amount: Two and one half (2.5X) the initial Token
price of $5.11 per Token.

Transfer Agent and Registrar
Securitize LLC will act as transfer agent and registrar for the Securities.

The Securities









reason for the reduction is that the Company's offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being affered may not be transferred by any purchaser of such securities

during the one year period beginning when the securities were issued, unless such
securities are transferred:
1.te the 1ssuer;
. te an accredited investor;

2
3. as part of an offering registered with the U.S. Securities and Exchange Commission; or

&

. to & 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 divoree of the

purchaser or other similar circumstance.

NOTE: The term “accredited investor” means any person who comes within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent,
sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister=
in-law of the pi , and includ doptive relationships. The term “spousal equivalent”
means a i oci ing a relati ip generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities
(or Amount) (or Amount) Voting

Class of Security Authorized Qutstanding Rights
Series Seed
Preferred
Stock 4,083,287 4,083,287 Yes v
Class B
Common
Stock 5,000,000 o] No ~
Class A
Common
Stock 25,000,000 14,400,000 Yes ~

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants: 9,226
Options: n/a

Describe any other rights:

Series Seed Preferred stock has liquidation preferences over common stock. Class
A and Class B Common Stack are identical in rights and privileges except that
Class A Common Stock has voting rights while Class B Common Stock does not.

Mandatory Distributions for Series Seed Preferred Stock Holders.

Upon the occurrence of a Qualified Financing Event, the Company shall thereupon
pay and distribute to the holders of shares of Series Seed Preferred Stock then
outstanding, an amount equal to ten (10%) of the funds and assets received by the
Company from each such Qualified Financing Event (the “Preferred
Distributions”), until the cumulative aggregate amount of such distributions equal
the original issue price for each share of Series Seed Preferred Stock, at which
time all further Preferred Distributions shall cease. Preferred Distributions have
been waived for this Offering by the Series Seed Preferred Stock holder.

Conversion of Series Seed Preferred Stock

Upon the earliest to occur of (a) the receipt by the holders of Series Seed
Preferred Stock of one or more Preferred Distributions which in

aggregate amount are equal to the original issue price for each such share of
Series Seed Preferred Stock, (b) the closing of the sale of shares of Common
Stock to the public in a firm-commitment underwritten public offering pursuant to
an effective registration statement under the Securities Act of 1933, as amended,
or (c) the date and time, or the occurrence of an event, specified by written
consent of the majority of Series Seed Preferred Stock holders at the time of such
consent (the time of such receipt of payment ox closing or the date and time
specified or the time of the event specified in such written consent, (i) all
outstanding shares of Series Seed Preferred Stock will automatically convert into
shares of Common Stock, at the applicable ratio described in the Company's
Articles of Incorporation, and (ii) such shares may not be reissued by the
Company.

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

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company’s eperations
or cause the Company to engage in additional offerings (including potentially a
public offering).

These changes could result in further limitations on the voting rights the Investor












ONDITION CIAL CONDITION OF THE FINANCIAL CONDITION OF THE
ISSUER




nad revenues of $U compared to the year ended Lecember 51, 2U1Y, Wnen the
Company had revenues of $0.

- Assets. As of December 31, 2020, the Company had total assets of $275,918,
including $275,918 in cash. As of December 31, 2019, the Company had $150,004
in total assets, including $150,004 in cash.

- Net Loss. The Company has had net losses of $178,933 and net losses of $326,831
for the fiscal years ended December 31, 2020 and December 37, 2019,
respectively.

- Liabilities. The Company's liabilities totaled $292,986 for the fiscal year ended
December 31, 2020 and $8,143 for the fiscal year ended December 31, 2019.

Related Party Transaction
Refer to Question 26 of this Form C for disclosure of all related party transactions.
Liquidity & Capital Resources

To-date, the company has been financed with $500,000 in equity and $250,000
in debt.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 6 months before we need to raise further capital.

We plan to use the proceeds as set forth in this Form C under "Use of Funds”. We
don’'t have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 1 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Leveller Media, Inc. cash in hand is $42,000, as of August 2021. Over the last three
months, revenues have averaged $0/menth, cost of goods sold has averaged
$0/month, and operational expenses have averaged $2,000/month, for an
average burn rate of $2,000 per month. Qur intent is to be profitakle in 24
months.

Since the date of our financials, the content spend industry-wide has increased
dramatically.

We expect to need a total of $300,000 in order to reach a revenue-generating
point 24 months from now. 6-12 months after that point, we hope to generate
$3.6M in revenue and incur $2.6M in expenses. These projections cannot be
guaranteed.

For additional capital outside of this offering, we are pursuing a concurrent Reg D
506(c) offering.
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FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

T, Ryan Clarkson, certily that:

(1) the financial statements of Leveller Media, Inc. included in this Form are true
and complete in all material respects ; and

(2) the tax return information of Leveller Media, Inc. included in this Form reflects
accurately the information reported on the tax return for Leveller Media, Inc. filed

for the most recently completed fiscal year.

Ryan Clarkson

CFD, Secretary, and Co-CEO

STAKEHOLDER ELIGIBILITY

30. With respect to the issuar, any predecassor of the issuer, any affiliated issuar, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent



or more of the issuer's outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has baen or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016

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

. in connection with the purchase or sale of any security? [ Yes [ No

i. involving the making of any false filing with the Commission? (] Yes [Z No

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [ Yes [¥] Na

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

. in connection with the purchase or sale of any security? [ Yes |2 No

i. involving the making of any false filing with the Cemmission? [ | Yes [#] No

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [J Yes 2 No

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

i. at the time of the filing of this offering statement bars the person from:

A. association with an entity regulated by such commission, authority, agency or
officer? [ | Yes

B. engaging in the business of securities, insurance or banking? [] Yes ] No

C. engaging in savings association or credit union activities?[] Yes ] No
ii. constitutes a final order based on a viclation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?
O Yes A Ne

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
i. suspends or revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes

ii. places limitations on the activities, functions or operations of such person?
[ Yes [Z]No

iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [ ] Yes

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

i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [ Yes [ No

ii. Section 5 of the Securities Act? [ Yes [ No

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

OvesANo

(7) Has any such person filed (as a registrant or issuer), or was any such person or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this offering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

[ ves [ No

(8) Is any such person subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(k) of the

Securities Act, or is any such person, at the time of filing of this offering statement, subject te

a termporary restraining order ot preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

[[¥es FNo

If you would have answered “Yes” to any of these questions had the conviction, order,

j decree, 5L i ion or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4¢a)(6) of the Securities
Act.

INSTRUCTIONS TO QUESTION 30: Final order means a written directive or declaratory statement

issued by a federad or state agency, described in Rule 503(c)(3) of Regulation Crowdfunding, under

applicable statutory cuthority that provides for notice and an opportunity for hearing, which

constitutes a final disposition or action by that federal or state agency.

No matters are required to be disclosed with respect to events relating to any affiliated issuer that

occurred before the affiliation arcse if the affiliated entity is not (i) in control of the issuer or (&

P

under commen control with the issuer by a third party that was in control of the affiliated entity ai

the time of such events.

OTHER MATERIAL INFORMATION






Under the Listing Agreement, the Company has agreed to indemnify and hold
Securitize Markets, its affiliates, and each of their respective officers, directors,
managers, members, partners, employees and agents, and other persons
controlling Securitize Markets harmless from and against any claims, liabilities,
losses, damages and expenses related to or arising out of or in connection with
Securitize Markets’ services under the Listing Agreement or the Combined
Offerings.

Miscellaneous

While the Cempany’s management may promote the Combined Offerings, no
other commissions will be paid to anyane in connection with facilitating the
Combined Offerings. Securitize Markets has made no commitments to purchase
all or any part of the Securities. Securitize Markets is not purchasing any of the
Securities in the Combined Offerings and is not required to sell any specific
number or dollar amount of the Securities.

Engagement of Transfer Agent, Platform Services, and Registrar Services
Services

In connection with the Cembined Offering and this Offering the Company has
entered into a platform services, transfer agent and registrar agreement with
Securitize LLC, a Delaware limited liability company and SEC registered transfer
agent ("Securitize,” or “Transfer Agent”), as effective as of August 15, 2019 (the
“Platform Services Agreement”). In accordance with the Platform Services
Agreement, the Company appointed Securitize as its transfer agent to provide
services relating the issuance and transfer of the Securities and the Tokens, as
applicable, and to act as the official registrar of the Securities. In addition,
Securitize and its affiliates will perform certain other platform services under the
Platform Services Agreement, including KYC/AML checks, accreditation
verification and such other back-end Offering related services as set forth in the
Platform Services Agreement.

Indemnification

Under the Platform Services Agreement, the Company has agreed to defend,
indemnify and hold Securitize, its affiliates, and their officers, directors, managers,
shareholders, members, employees, representatives and successors and assigns
harmless from and against any claims, liabilities, losses, damages and expenses
related to or arising out of or in connection with Securitize's services under the
Platform Services Agreement or the Offering.

All information presented to investors hosted on Wefunder.com is available
in Appendix A: Business Description & Plan.

INSTRUCTIONS TO QUESTION 30: I information is presented 1o investors in a formar, media or
other ineans not able to be reflected in text cr portable document format, the issuer should include:

(e2) et description of the material content of such information;

(b) @ description of the fzrmat in which such disc

(2} in the case of disclosure in video, audia or other dynamic media or format, a transerint or

< presenred; and

description of such disclosure,

ONGOING REPORTING

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

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

33. Once posted, the annual report may be found on the issuer's website at:

http://www.leveller.iofinvest

The issuer must continue to comply with the ongoing reporting

requirements until:

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

2. the issuer has filed at least one annual report and has fewer than 300
holders of record;

3. the issuer has filed at least three annual reports and has total assets that
do not exceed $10 million;

4. the issuer or another party purchases or repurchases all of the securities
issued pursuant to Section 4(2)(6), including any payment in full of debt
securities or any complete redemption of redeemable securities; or the

issuer liquidates or dissolves in accordance with state law.
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Signatures

Intentional misstatements or omissions of facts constitute federal criminal

vielations. See 18 U.S.C. 1001
The following documents will be filed with the SEC:
Cover Page XML

Offering Statement (this page)
Appendix A: Business Description & Plan

Appendix B: Investor Contracts

Leveller Subscription Agreement 9.3.21

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History
David Spisak
Eric Vonfeldt

Ryan Clarkson

Appendix E: Supporting Documents

3.B._Leveller_-
_Restated_Articles_of Incorporation__timestamped_final_3.11.20_.pdf

Pursuant to the requirements of Sections 4(0)(6) and 44 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.

Leveller Media, Inc.

=39

Ryan Clarkson

Fot:nderj Co-CEO & Director

Pursuant to the requirements of Sections 4(a)(8) and 4A of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq.), this Form C
and T1 =nt has been signed by the following persons in

the capacities and on the dates indicated.

Fric VonFeldt

Co-CEO
9/3/2021

CRyan Clarkson

Founder, Co-CEQO & Director
9/3/2021

he Form C must be signed by the issi its principal executive officer o
inting officer and at feast rity of the boord of

| authorize Wefunder Portal to submit a Form C to the SEC based on
the information | provided through this online form and my company's




As an authorized representative of the company, | appoint Wefunder
Portal as the company’s true and lawful representative and attorney-

in-fact, in the company’s name, place and stead to make, execute, sign,
acknowledge, swear to and file a Form C on the company’s behalf. This
power of attorney is coupled with an interest and is irrevocable. The

company hereby waives any and all defenses that may be available to
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attorney.




