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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 
 

FORM C 
 

UNDER THE SECURITIES ACT OF 1933 
 
 
(Mark one.) 
 
☑ Form C: Offering Statement 
☐ Form C-U: Progress Update 
☐ Form C/A: Amendment to Offering Statement 

☐ Check box if Amendment is material and investors must reconfirm within five business 
days. 

☐ Form C-AR: Annual Report 
☐ Form C-AR/A: Amendment to Annual Report 
☐ Form C-TR: Termination of Reporting 
 
Name of issuer 
We ChipN, Inc. 
 
Legal status of issuer 
 
 Form 
 Corporation 
 
 Jurisdiction of Incorporation/Organization 
 Delaware 
 
 Date of organization 
 May 10, 2021 
 
Physical address of issuer 
131 Prairie Lane, Alexandria, VA 22314 
 
Website of issuer 
www.wechipn.com 
 
Name of intermediary through which the Offering will be conducted 
Seed At The Table 
 
CIK number of intermediary 
0001808131 
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SEC file number of intermediary 
007-00230  
 
CRD number, if applicable, of intermediary 
005548762 
 
Amount of compensation to be paid to the intermediary, whether as a dollar amount or a 
percentage of the Offering amount, or a good faith estimate if the exact amount is not 
available at the time of the filing, for conducting the Offering, including the amount of 
referral and any other fees associated with the Offering 
5.0% of the amount raised 
 
Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement 
for the intermediary to acquire such an interest 
2% of Raise Amount in SAFE Equity. The total fee of 7% (5% cash and 2% equity of total 
amount raised). 
 
Name of qualified third party “Escrow Agent´ which the Offering will utilize 
Fund America 
 
Type of security offered 
Units of SAFE (Simple Agreement for Future Equity) 
 
Target number of Securities to be offered 
500 
 
Price (or method for determining price) 
$100.00 
 
Target offering amount 
$50,000.00 
 
Oversubscriptions accepted: 
☑ Yes 
☐ No 
 
Oversubscriptions will be allocated: 
☐ Pro-rata basis 
☐ First-come, first-served basis 
☑ Other: at the Company¶s discretion 
 
Maximum offering amount (if different from target offering amount) 
$1,070,000.00 
 
Deadline to reach the target offering amount 
December 31, 2021 
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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, 
investment commitments will be cancelled and committed funds will be returned. 
 
Current number of employees 
7 
 

 Most recent fiscal year-end Prior fiscal year-end 

Total Assets $0.00 $0.00 

Cash & Cash Equivalents $0.00 $0.00 

Accounts Receivable $0.00 $0.00 

Short-term Debt $0.00 $0.00 

Long-term Debt $0.00 $0.00 

Revenues/Sales $0.00 $0.00 

Cost of Goods Sold $0.00 $0.00 

Taxes Paid $0.00 $0.00 

Net Income $0.00 $0.00 

 
The jurisdictions in which the issuer intends to offer the Securities: 
Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of 
Columbia, Florida, Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, 
Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, 
Montana, Nebraska, Nevada, New Hampshire, New Jersey, New Mexico, New York, North 
Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, Rhode Island, 
South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia, 
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northern Mariana 
Islands 
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August 9, 2021  
 
 

FORM C 
 

Up to $1,070,000.00 
 

We ChipN, Inc. 
 

  
Units of SAFE (Simple Agreement for Future Equity) 

 
This Form C (including the cover page and all exhibits attached hereto, the "Form C") is 

being furnished by We ChipN, Inc., a Delaware Corporation (the "Company," as well as 
references to "we," "us," or "our"), to prospective investors for the sole purpose of providing 
certain information about a potential investment in Units of SAFE (Simple Agreement for Future 
Equity) of the Company (the "Securities"). 
Investors in Securities are sometimes referred to herein as "Purchasers." The Company intends to 
raise at least $50,000.00 and up to $1,070,000.00 from Investors in the offering of Securities 
described in this Form C (this "Offering"). The minimum amount of Securities that can be 
purchased is $100.00 per Investor (which may be waived by the Company or the Co-Issuer, as 
applicable, each in their sole and absolute discretion). The offer made hereby is subject to 
modification, prior to sale and withdrawal at any time. 
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The rights and obligations of the holders of Securities of the Company are set forth below 

in the section entitled " The Offering and the Securities--The Securities".  In order to purchase 
Securities, a prospective investor must complete the subscription process through the 
Intermediary¶s platform, which may be accepted or rejected by the Company, in its sole and 
absolute discretion.  The Company has the right to cancel or rescind itsits offer to sell the 
Securities at any time and for any reason. 
 

The Offering is being made through Seed At The Table (the "Intermediary"). The 
Intermediary will be entitled to receive 2% of Raise Amount in SAFE Equity. The total fee of 
7% (5% cash and 2% equity of total amount raised). related to the purchase and sale of the 
Securities. 
 
 

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

Minimum 
Individual Purchase 

Amount 
$100.00 $0 $100.00 

Aggregate Minimum 
Offering Amount $50,000.00 $2,500.00 $47,500.00 

Aggregate 
Maximum Offering 

Amount 
$1,070,000.00 $53,500.00 $1,016,500.00 

 
(1)   This excludes fees to the Company¶s advisors, such as attorneys and accountants.  
(2)   Seed At The Table will receive 2% of Raise Amount in SAFE Equity. The total fee of 7% (5% cash and 
2% equity of total amount raised). in connection with the Offering.   

 
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 other materials. These Securities are offered 
under an exemption from registration; however, neither the U.S. Securities and Exchange 
Commission nor any state securities authority has made an independent determination that 
these Securities are exempt from registration. The Company filing this Form C for an 
offering in reliance on Section 4(a)(6) of the Securities Act and pursuant to Regulation CF 
(§ 227.100 et seq.) must file a report with the Commission annually and post the report on 
its website at www.wechipn.com no later than 120 da\V afWeU Whe eQd Rf Whe CRPSaQ\¶V 
fiscal year and the Co-IVVXeU¶V fiVcaO \eaU. EiWheU Rf Whe CRPSaQ\ aQd Whe CR-Issuer may 
terminate its reporting obligations in the future in accordance with Rule 202(b) of 
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Regulation CF (§ 227.202(b)) by 1) being required to file reports under Section 13(a) or 
Section 15(d) of the Exchange Act of 1934, as amended, 2) filing at least one annual report 
pursuant to Regulation CF and having fewer than 300 holders of record, 3) filing annual 
reports for three years pursuant to Regulation CF and having assets equal to or less than 
$10,000,000, 4) the repurchase of all the Securities sold in this Offering by the Company or 
another party, or 5) the liquidation or dissolution of the Company.  

The date of this Form C is August 9, 2021. 
 
The Company has certified that all of the following statements are TRUE for the Company in 
connection with this Offering: 
 
(1) Is organized under, and subject to, the laws of a State or territory of the United States or the 
District of Columbia; 
(2) Is not subject to the requirement to file reports pursuant to section 13 or section 15(d) of the 
Securities Exchange Act of 1934 (15 U.S.C. 78m or 78o(d)); 
(3) Is not an investment company, as defined in section 3 of the Investment Company Act of 
1940 (15 U.S.C. 80a-3), or excluded from the definition of investment company by section 3(b) 
or section 3(c) of that Act (15 U.S.C. 80a-3(b) or 80a-3(c)); 
(4) Is not ineligible to offer or sell securities in reliance on section 4(a)(6) of the Securities Act 
(15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a); 
(5) Has filed with the Commission and provided to investors, to the extent required, any ongoing 
annual reports required by law during the two years immediately preceding the filing of this 
Form C; and 
(6) Has a specific business plan, which is not to engage in a merger or acquisition with an 
unidentified company or companies. 
 
THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH AN 
INVESTMENT IN THE COMPANY AND THE SECURITIES. THE SECURITIES OFFERED 
HEREBY ARE NOT PUBLICLY-TRADED AND ARE SUBJECT TO TRANSFER 
RESTRICTIONS. THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE 
MAY NEVER DEVELOP. AN INVESTMENT IN THE COMPANY IS HIGHLY 
SPECULATIVE. THE SECURITIES SHOULD NOT BE PURCHASED BY ANYONE WHO 
CANNOT BEAR THE FINANCIAL RISK OF THIS INVESTMENT FOR AN INDEFINITE 
PERIOD OF TIME AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE 
INVESTMENT. SEE THE SECTION OF THIS FORM C ENTITLED "RISK FACTORS." 
 

  THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE 
APPROPRIATE FOR ALL INVESTORS. 

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

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

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

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

  
NASAA UNIFORM LEGEND 

 
IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR 

OWN EXAMINATION OF THE  PERSON  OR  ENTITY  ISSUING  THE  SECURITIES  
AND  THE  TERMS  OF  THE  OFFERING, INCLUDING THE MERITS AND RISKS 
INVOLVED. 
  

THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR 
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, 
THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR 
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO 
THE CONTRARY IS A CRIMINAL OFFENSE. 
  

 
SPECIAL NOTICE TO FOREIGN INVESTORS 

 
IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE 

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

 
SPECIAL NOTICE TO CANADIAN INVESTORS 

 
IF THE INVESTOR LIVES WITHIN CANADA, IT IS THE INVESTOR¶S 

RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF A CANADA, SPECIFICALLY 
WITH REGARD TO THE TRANSFER AND RESALE OF ANY SECURITIES ACQUIRED IN 
THIS OFFERING. 
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NOTICE REGARDING ESCROW AGENT 

 
FUND AMERICA, THE ESCROW AGENT SERVICING THE OFFERING, HAS NOT 

INVESTIGATED THE DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS 
OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW AGENT MAKES NO 
REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, OR JUDGEMENT ON THE 
MERITS OF THE OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW 
AGENT¶S CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED PURPOSES 
OF ACTING AS A SERVICE PROVIDER. 
 

Forward Looking Statement Disclosure 
 
This Form C and any documents incorporated by reference herein or therein contain 

forward-looking statements and are subject to risks and uncertainties. All statements other than 
statements of historical fact or relating to present facts or current conditions included in this 
Form C are forward-looking statements. Forward-looking statemeQWV giYe Whe CRPSaQ\¶V 
current reasonable expectations and projections relating to its financial condition, results of 
operations, plans, objectives, future performance and business. You can identify forward-looking 
statements by the fact that they do not relate strictly to historical or current facts. These 
statements may include words such as "anticipate," "estimate," "expect," "project," "plan," 
"intend," "believe," "may," "should," "can have," "likely" and other words and terms of similar 
meaning in connection with any discussion of the timing or nature of future operating or 
financial performance or other events. 

 
The forward-looking statements contained in this Form C and any documents 

incorporated by reference herein or therein are based on reasonable assumptions the Company 
has made in light of its industry experience, perceptions of historical trends, current conditions, 
expected future developments and other factors it believes are appropriate under the 
circumstances. As you read and consider this Form C, you should understand that these 
statements are not guarantees of performance or results. They involve risks, uncertainties (many 
Rf Zhich aUe be\RQd Whe CRPSaQ\¶V cRQWURl) aQd aVVXPSWiRQV. AlWhRXgh Whe CRPSaQ\ belieYeV 
that these forward-looking statements are based on reasonable assumptions, you should be 
aware that many factors could affect its actual operating and financial performance and cause 
its performance to differ materially from the performance anticipated in the forward-looking 
statements. Should one or more of these risks or uncertainties materialize, or should any of these 
aVVXPSWiRQV SURYe iQcRUUecW RU chaQge, Whe CRPSaQ\¶V acWXal RSeUaWiQg aQd fiQaQcial 
performance may vary in material respects from the performance projected in these forward-
looking statements. 

 
Any forward-looking statement made by the Company in this Form C or any documents 

incorporated by reference herein or therein speaks only as of the date of this Form C. Factors or 
events that could cause our actual operating and financial performance to differ may emerge 
from time to time, and it is not possible for the Company to predict all of them. The Company 
undertakes no obligation to update any forward-looking statement, whether as a result of new 
information, future developments or otherwise, except as may be required by law. 
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ONGOING REPORTING 
 
The Company will file a report electronically with the Securities & Exchange Commission 
annually and post the report on its website, no later than 120 days after the end of the Company¶s 
fiscal year. 
 
Once posted, the annual report may be found on the Company¶s website at: www.wechipn.com 
 
The Company must continue to comply with the ongoing reporting requirements until: 
(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange 
Act; 
(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total 
assets that do not exceed $10,000,000; 
(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer 
than 300 holders of record; 
(4) the Company or another party repurchases all of the Securities issued in reliance on Section 
4(a)(6) of the Securities Act, including any payment in full of debt securities or any complete 
redemption of redeemable securities; or 
(5) the Company liquidates or dissolves its business in accordance with state law. 
 
 
 
About this Form C 

 
You should rely only on the information contained in this Form C. We have not authorized 
anyone to provide you with information different from that contained in this Form C. We are 
offering to sell, and seeking offers to buy the Securities only in jurisdictions where offers and 
sales are permitted. You should assume that the information contained in this Form C is accurate 
only as of the date of this Form C, regardless of the time of delivery of this Form C or of any sale 
of Securities. Our business, financial condition, results of operations, and prospects may have 
changed since that date. 
 
Statements contained herein as to the content of any agreements or other document are 
summaries and, therefore, are necessarily selective and incomplete and are qualified in their 
entirety by the actual agreements or other documents. The Company will provide the opportunity 
to ask questions of and receive answers from the Company¶s management concerning the terms 
and conditions of the Offering, the Company or any other relevant matters and any additional 
reasonable information to any prospective Investor prior to the consummation of the sale of the 
Securities. 
 
This Form C does not purport to contain all of the information that may be required to evaluate 
the Offering and any recipient hereof should conduct its own independent analysis. The 
statements of the Company contained herein are based on information believed to be reliable. No 
warranty can be made as to the accuracy of such information or that circumstances have not 
changed since the date of this Form C. The Company does not expect to update or otherwise 
revise this Form C or other materials supplied herewith. The delivery of this Form C at any time 
does not imply that the information contained herein is correct as of any time subsequent to the 
date of this Form C. This Form C is submitted in connection with the Offering described herein 
and may not be reproduced or used for any other purpose. 
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SUMMARY  
 
The following summary is qualified in its entirety by more detailed information that may appear 
elsewhere in this Form C and the Exhibits hereto. Each prospective Investor is urged to read this 
Form C and the Exhibits hereto in their entirety.  
 
We ChipN, Inc. (the "Company") is a Delaware Corporation, formed on May 10th 2021.  
 
The Company is located at 131 Prairie Lane, Alexandria, VA 22314. 
 
The Company¶s website is www.wechipn.com. 
 
The information available on or through our website is not a part of this Form C. In making an 
investment decision with respect to our Securities, you should only consider the information 
contained in this Form C.  
 
The Business  
 
All-In-One affiliate marketing platform that hosts socially good campaigns funded by companies 
promoted by everyday people. The revenue model is B2B and threefold: platform and licensing, 
affiliate marketing fees, and sponsorship.  
 
The Offering  
 

Minimum amount of Units of SAFE 
(Simple Agreement for Future Equity) 

being offered 
500 

Total Units of SAFE (Simple Agreement 
for Future Equity) outstanding after 

Offering (if minimum amount reached) 
500 

Maximum amount of Units of SAFE 
(Simple Agreement for Future Equity) 10,700 

Total Units of SAFE (Simple Agreement 
for Future Equity) outstanding after 

Offering (if maximum amount reached) 
10,700 

Purchase price per Security $100.00  

Minimum investment amount per investor $100.00 

Offering deadline December 31, 2021 

Use of proceeds See the description of the use of proceeds on 
page 26 hereof. 

Voting Rights See the description of the voting rights on 
page 32 hereof.  
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The price of the Securities has been determined by the Company and does not necessarily bear 
any relationship to the assets, book value, or potential earnings of the Company or any other 
recognized criteria or value. 
 
RISK FACTORS  
 
Risks RelaWed WR Whe CRPSaQ\¶V BXViQeVV aQd IQdXVWU\  
 
To date, we have not generated revenue, do not foresee generating any revenue in the near 
future and therefore rely on external financing. 
We are a startup Company and our business model currently focuses on [fill in focus and cash 
requirements] rather than generating revenue. While we intend to generate revenue in the future, 
we cannot assure you when or if we will be able to do so. 
 
We rely on external financing to fund our operations. We anticipate, based on our current 
proposed plans and assumptions relating to our operations (including the timetable of, and costs 
associated with, new product development) that, if the Minimum Amount is raised in this 
Offering, it will be sufficient to satisfy our contemplated cash requirements through 
approximately [FILL IN], assuming that we do not accelerate the development of other 
opportunities available to us, engage in an extraordinary transaction or otherwise face 
unexpected events, costs or contingencies, any of which could affect our cash requirements. 
 
We expect capital outlays and operating expenditures to increase over the next several years as 
we expand our infrastructure, commercial operations, development activities and establish 
offices. 
 
Our future funding requirements will depend on many factors, including but not limited to the 
following: 
 
* The cost of expanding our operations; 
 
* The financial terms and timing of any collaborations, licensing or other arrangements into 
which we may enter; 
 
* The rate of progress and cost of development activities; 
 
* The need to respond to technological changes and increased competition; 
 
* The costs of filing, prosecuting, defending and enforcing any patent claims and other 
intellectual property rights; 
 
* The cost and delays in product development that may result from changes in regulatory 
requirements applicable to our products; 
 
* Sales and marketing efforts to bring these new product candidates to market; 
 
* Unforeseen difficulties in establishing and maintaining an effective sales and distribution 
network; and 
 
* Lack of demand for and market acceptance of our products and technologies. 
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We may have difficulty obtaining additional funding and we cannot assure you that additional 
capital will be available to us when needed, if at all, or if available, will be obtained on terms 
acceptable to us. If we raise additional funds by issuing additional debt securities, such debt 
instruments may provide for rights, preferences or privileges senior to the Securities. In addition, 
the terms of the debt securities issued could impose significant restrictions on our operations. If 
we raise additional funds through collaborations and licensing arrangements, we might be 
required to relinquish significant rights to our technologies or product candidates, or grant 
licenses on terms that are not favorable to us. If adequate funds are not available, we may have to 
delay, scale back, or eliminate some of our operations or our research development and 
commercialization activities. Under these circumstances, if the Company is unable to acquire 
additional capital or is required to raise it on terms that are less satisfactory than desired, it may 
have a material adverse effect on its financial condition. 
 
 
We have no operating history upon which you can evaluate our performance, and 
accordingly, our prospects must be considered in light of the risks that any new company 
encounters. 
We were incorporated under the laws of Delaware on  May 10th 2021 Accordingly, we have no 
history upon which an evaluation of our prospects and future performance can be made. Our 
proposed operations are subject to all business risks associated with a new enterprise. The 
likelihood of our creation of a viable business must be considered in light of the problems, 
expenses, difficulties, complications, and delays frequently encountered in connection with the 
inception of a business, operation in a competitive industry, and the continued development of 
advertising, promotions, and a corresponding client base. We anticipate that our operating 
expenses will increase for the near future. There can be no assurances that we will ever operate 
profitably. You should consider the Company¶s business, operations and prospects in light of the 
risks, expenses and challenges faced as an early-stage company. 
 
 
We may face potential difficulties in obtaining capital. 
We may have difficulty raising needed capital in the future as a result of, among other factors, 
our lack of an approved product and revenues from sales, as well as the inherent business risks 
associated with our company and present and future market conditions. Our business currently 
does not generate any sales and future sources of revenue may not be sufficient to meet our 
future capital requirements. We will require additional funds to execute our business strategy and 
conduct our operations. If adequate funds are unavailable, we may be required to delay, reduce 
the scope of or eliminate one or more of our [research, development or commercialization 
programs, product launches or marketing efforts,] any of which may materially harm our 
business, financial condition and results of operations. 
 
 
The development and commercialization of our services is highly competitive. 
We face competition with respect to any products that we may seek to develop or commercialize 
in the future. Our competitors include major companies worldwide. Many of our competitors 
have significantly greater financial, technical and human resources than we have and superior 
expertise in research and development and marketing approved services and thus may be better 
equipped than us to develop and commercialize services. These competitors also compete with 
us in recruiting and retaining qualified personnel and acquiring technologies. Smaller or early 
stage companies may also prove to be significant competitors, particularly through collaborative 
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arrangements with large and established companies. Accordingly, our competitors may 
commercialize products more rapidly or effectively than we are able to, which would adversely 
affect our competitive position, the likelihood that our services will achieve initial market 
acceptance and our ability to generate meaningful additional revenues from our products. 
 
 
The use of individually identifiable data by our business, our business associates and third 
parties is regulated at the state, federal and international levels. 
Costs associated with information security ± such as investment in technology, the costs of 
compliance with consumer protection laws and costs resulting from consumer fraud ± could 
cause our business and results of operations to suffer materially. Additionally, the success of our 
online operations depends upon the secure transmission of confidential information over public 
networks, including the use of cashless payments. The intentional or negligent actions of 
employees, business associates or third parties may undermine our security measures. As a 
result, unauthorized parties may obtain access to our data systems and misappropriate 
confidential data. There can be no assurance that advances in computer capabilities, new 
discoveries in the field of cryptography or other developments will prevent the compromise of 
our customer transaction processing capabilities and personal data. If any such compromise of 
our security or the security of information residing with our business associates or third parties 
were to occur, it could have a material adverse effect on our reputation, operating results and 
financial condition. Any compromise of our data security may materially increase the costs we 
incur to protect against such breaches and could subject us to additional legal risk. 
 
 
Through our operations, we collect and store certain personal information that our customers 
provide to purchase products or services, enroll in promotional programs, register on our web 
site, or otherwise communicate and interact with us. 
We may share information about such persons with vendors that assist with certain aspects of our 
business. Security could be compromised and confidential customer or business information 
misappropriated. Loss of customer or business information could disrupt our operations, damage 
our reputation, and expose us to claims from customers, financial institutions, payment card 
associations and other persons, any of which could have an adverse effect on our business, 
financial condition and results of operations. In addition, compliance with tougher privacy and 
information security laws and standards may result in significant expense due to increased 
investment in technology and the development of new operational processes. 
 
 
Security breaches and other disruptions could compromise our information and expose us to 
liability, which would cause our business and reputation to suffer. 
We collect and store sensitive data, including intellectual property, our proprietary business 
information and that of our customers, and personally identifiable information of our customers 
and employees, in our data centers and on our networks. The secure processing, maintenance and 
transmission of this information is critical to our operations and business strategy. Despite our 
security measures, our information technology and infrastructure may be vulnerable to attacks by 
hackers or breached due to employee error, malfeasance or other disruptions. Any such breach 
could compromise our networks and the information stored there could be accessed, publicly 
disclosed, lost or stolen. Any such access, disclosure or other loss of information could result in 
legal claims or proceedings, which could adversely affect our business/operating margins, 
revenues and competitive position. 
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An intentional or unintentional disruption, failure, misappropriation or corruption of our 
network and information systems could severely affect our business. 
Such an event might be caused by computer hacking, computer viruses, worms and other 
destructive or disruptive software, "cyber attacks" and other malicious activity, as well as natural 
disasters, power outages, terrorist attacks and similar events. Such events could have an adverse 
impact on us and our customers, including degradation of service, service disruption, excessive 
call volume to call centers and damage to our plant, equipment and data. In addition, our future 
results could be adversely affected due to the theft, destruction, loss, misappropriation or release 
of confidential customer data or intellectual property. Operational or business delays may result 
from the disruption of network or information systems and the subsequent remediation activities. 
Moreover, these events may create negative publicity resulting in reputation or brand damage 
with customers. 
 
 
The Company intends to use the proceeds from the Offering for unspecified working capital. 
This means that the Company has ultimate discretion to use the proceeds as it sees fit and has 
chosen not to set forth any specific uses for you to evaluate. The net proceeds from this Offering 
will be used for the purposes, which our management deems to be in our best interests in order to 
address changed circumstances or opportunities. As a result of the foregoing, our success will be 
substantially dependent upon our discretion and judgment with respect to application and 
allocation of the net proceeds of this Offering. The Company may choose to use the proceeds in 
a manner that you do not agree with and you will have no recourse. A use of proceeds that does 
not further the Company¶s business and goals could harm the Company and its operations and 
ultimately cause an Investor to lose all or a portion of his or her investment. 
 
 
We are subject to income taxes as well as non-income based taxes, such as payroll, sales, use, 
value-added, net worth, property and goods and services taxes, in both the U.S. [and various 
foreign jurisdictions]. 
Significant judgment is required in determining our provision for income taxes and other tax 
liabilities. In the ordinary course of our business, there are many transactions and calculations 
where the ultimate tax determination is uncertain. Although we believe that our tax estimates are 
reasonable: (i) there is no assurance that the final determination of tax audits or tax disputes will 
not be different from what is reflected in our income tax provisions, expense amounts for non-
income based taxes and accruals and (ii) any material differences could have an adverse effect on 
our financial position and results of operations in the period or periods for which determination 
is made. 
 
 
We are not subject to Sarbanes-Oxley regulations and lack the financial controls and 
safeguards required of public companies. 
We do not have the internal infrastructure necessary, and are not required, to complete an 
attestation about our financial controls that would be required under Section 404 of the Sarbanes-
Oxley Act of 2002. There can be no assurance that there are no significant deficiencies or 
material weaknesses in the quality of our financial controls. We expect to incur additional 
expenses and diversion of management¶s time if and when it becomes necessary to perform the 
system and process evaluation, testing and remediation required in order to comply with the 
management certification and auditor attestation requirements. 
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The Company¶s business operations may be materially adversely affected by a pandemic such 
as the Coronavirus (COVID-19) outbreak. 
In December 2019, a novel strain of coronavirus was reported to have surfaced in Wuhan, China, 
which spread throughout other parts of the world, including the United States. On January 30, 
2020, the World Health Organization declared the outbreak of the coronavirus disease (COVID-
19) a ³Public Health Emergency of International Concern.´ On January 31, 2020, U.S. Health 
and Human Services Secretary Alex M. Azar II declared a public health emergency for the 
United States to aid the U.S. healthcare community in responding to COVID-19, and on March 
11, 2020 the World Health Organi]ation characteri]ed the outbreak as a ³pandemic.´ COVID-19 
resulted in a widespread health crisis that adversely affected the economies and financial markets 
worldwide. The Company¶s business could be materially and adversely affected. The extent to 
which COVID-19 impacts the Company¶s business will depend on future developments, which 
are highly uncertain and cannot be predicted, including new information which may emerge 
concerning the severity of COVID-19 and the actions to contain COVID-19 or treat its impact, 
among others. If the disruptions posed by COVID-19 or other matters of global concern continue 
for an extended period of time, the Company¶s operations may be materially adversely affected. 
 
 
The Securities do not accrue interest or otherwise compensate Investors for the period in 
which the Company uses proceeds from the Offering. 
The Securities will accrue no interest and have no maturity date. Therefore, Investors will not be 
compensated for the time in which the Company uses the proceeds from the Offering before a 
possible Equity Financing or Liquidity Event that could result in the conversion of the Security, 
to the benefit of the Investor. 
 
 
When forecasting the hypothetical value of their holdings in different liquidity event 
scenarios, Investors should consider the overall valuation of the Company in addition to their 
individual return. 
Due to the nature of the discount rate of the Crowd Safe, when forecasting the hypothetical value 
of their holdings in different liquidity event scenarios, Investors should consider the overall 
valuation of the Company in addition to their individual return. In a liquidity event in which the 
value of an Investor¶s stake is determined by the discount method (that being situations where 
applying the Valuation Cap results in a lower return for such Investor), the Investor¶s individual 
return will be the same regardless of the Company¶s valuation. As an example, a $1,000-dollar 
investment in Crowd Safe units of a hypothetical company with a discount of 20% and a 
valuation cap of $10 million would result in a $250 return upon a liquidity event in which the 
company is valued at either $5 million or $10 million. However, Investors should consider that 
an ownership stake in a higher-valued company is generally preferable to an ownership stake 
with the same absolute value in a lower-valued company. The higher-valued company will have 
been assessed by the market to be worth more and will have additional funding with which to 
pursue its goals and is therefore more likely to produce greater returns to the Investor over the 
longer term. 
 
 
We may not be able to adapt to new content distribution platforms and to changes in consumer 
behavior resulting from these new technologies. 
We must successfully adapt to technological advances in our industry, including the emergence 
of alternative distribution platforms. Our ability to exploit new distribution platforms and 
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viewing technologies will affect our ability to maintain or grow our business and may increase 
our capital expenditures. Additionally, we must adapt to changing consumer behavior driven by 
advances such as DVRs, video-on-demand, online based content delivery, Blu-ray� players, 
game consoles and mobile devices. Such changes may impact the revenue we are able to 
generate from our traditional distribution methods by decreasing the viewership of our networks 
on cable and other MVPD systems. If we fail to adapt our distribution methods and content to 
emerging technologies, our appeal to our targeted audiences might decline and there would be a 
materially adverse effect on our business and results of operations. 
 
 
New technologies may make our products and services obsolete or unneeded. 
New and emerging technological advances, such as mobile computing devices that allow 
consumers to obtain information and view content may adversely impact or eliminate the 
demand for our products and services. The increasing availability of content on such devices, the 
improved video quality of the content on such devices and faster wireless delivery speeds may 
make individuals less likely to purchase our services. Our success can depend on new product 
development. The entertainment and communications industry is ever-changing as new 
technologies are introduced. Advances in technology, such as new video formats, downloading 
or alternative methods of product delivery and distribution channels, such as the Internet, or 
certain changes in consumer behavior driven by these or other technologies and methods of 
delivery, could have a negative effect on our business. These changes could lower cost barriers 
for our competitors desiring to enter into, or expand their presence in, the interactive services 
business. Increased competition may adversely affect our business and results of operations. 
 
 
We face risks relating to competition for the leisure time and discretionary spending of 
audiences, which has intensified in part due to advances in technology and changes in 
consumer expectations and behavior. 
Our business is subject to risks relating to increasing competition for the leisure time and 
discretionary spending of consumers. We compete with all other sources of entertainment and 
information delivery. Technological advancements, such as new video formats and Internet 
streaming and downloading of programming that can be viewed on televisions, computers and 
mobile devices have increased the number of entertainment and information delivery choices 
available to consumers and intensified the challenges posed by audience fragmentation. The 
increasing number of choices available to audiences, including low-cost or free choices, could 
negatively impact not only consumer demand for our products and services, but also advertisers¶ 
willingness to purchase advertising from us. Our failure to effectively anticipate or adapt to new 
technologies and changes in consumer expectations and behavior could significantly adversely 
affect our competitive position and its business and results of operations. 
 
 
Piracy of the Company¶s content may decrease the revenues received from the sale of our 
content and adversely affect our businesses. 
The piracy of our content, products and other intellectual property poses significant challenges 
for us. Technological developments, such as the proliferation of cloud-based storage and 
streaming, increased broadband Internet speed and penetration and increased speed of mobile 
data transmission have made it easier to create, transmit, distribute and store high quality 
unauthorized copies of content in unprotected digital formats, which has in turn encouraged the 
creation of highly scalable businesses that facilitate, and in many instances financially benefit 
from, such piracy. Piracy is particularly prevalent in many parts of the world that lack effective 
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copyright and technical legal protections or enforcement measures, and illegitimate operators 
based in these parts of the world can attract viewers from anywhere in the world. The 
proliferation of unauthori]ed copies and piracy of the Company¶s content, products and 
intellectual property or the products it licenses from others could result in a reduction of the 
revenues that the Company receives from the legitimate sale, licensing and distribution of its 
content and products. The Company devotes substantial resources to protecting its content, 
products and intellectual property, but there can be no assurance that the Company¶s efforts to 
enforce its rights and combat piracy will be successful. 
 
 
Our success depends on consumer acceptance of our content and we may be adversely affected 
if our content fails to achieve sufficient consumer acceptance or the costs to create or acquire 
content increase. 
We create and acquire media and entertainment content, the success of which depends 
substantially on consumer tastes and preferences that change in often unpredictable ways. The 
success of these businesses depends on our ability to consistently create, acquire, market and 
distribute cable network and broadcast television programming, filmed entertainment, news 
articles, written content, literature, music and other content that meet the changing preferences of 
the broad domestic consumer market. We have invested, and will continue to invest, substantial 
amounts in our content, including in the production of original content, before learning the extent 
to which it would earn consumer acceptance. 
 
We also obtain a significant portion of our content from third parties, such as movie studios, 
television production companies, sports organizations, freelance writers, photographers and other 
suppliers. Competition for popular content is intense, and we may have to increase the price we 
are willing to pay or be outbid by our competitors for popular content. Entering into or renewing 
contracts for such programming rights or acquiring additional rights may result in significantly 
increased costs. There can be no assurance that revenue from these contracts will exceed our cost 
for the rights, as well as the other costs of producing and distributing the content. If our content 
does not achieve sufficient consumer acceptance, or if we cannot obtain or retain rights to 
popular content on acceptable terms, or at all, our businesses may be adversely affected. 
 
 
Our business could be adversely affected if there is a decline in advertising spending. 
A decline in the economic prospects of advertisers or the economy in general could cause current 
or prospective advertisers to spend less on advertising or spend their advertising dollars in other 
media. Advertising expenditures also could be negatively affected by (i) increasing audience 
fragmentation caused by increased availability of alternative forms of leisure and entertainment 
activities; (ii) [the increased use of digital video recorders to skip advertisements;] (iii) pressure 
from public interest groups to reduce or eliminate advertising of certain products; (iv) new laws 
and regulations that prohibit or restrict certain types of advertisements; and (v) natural disasters, 
extreme weather, acts of terrorism, political uncertainty or hostilities, because there may be 
uninterrupted news coverage of such events that disrupts regular ad placement. In addition, 
advertisers¶ willingness to purchase advertising time from the Company may be adversely 
affected by a decline in [users/customers/audience ratings] for our content. [Finally, if the 
television ratings system is not changed so that it captures the viewership of programming 
through digital video recorders, VOD and mobile devices, advertisers may not be willing to pay 
advertising rates based on the increasing viewership that occurs after the initial airing of a 
program and on digital platforms.] 
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We derive substantial revenues from the sale of advertising, and a decrease in overall 
advertising expenditures could lead to a reduction in the amount of advertising that companies 
are willing to purchase and the price at which they purchase it. 
Expenditures by advertisers tend to be cyclical and have become less predictable in recent years, 
reflecting domestic and global economic conditions. If the economic prospects of advertisers or 
current economic conditions worsen, such conditions could alter current or prospective 
advertisers¶ spending priorities. In particular, advertisers in certain industries that are more 
susceptible to weakness in domestic and global economic conditions, such as beauty, fashion and 
retail and food, account for a significant portion of our advertising revenues, and weakness in 
these industries could have a disproportionate negative impact on our advertising revenues. 
Declines in consumer spending on advertisers¶ products due to weak economic conditions could 
also indirectly negatively impact our advertising revenues, as advertisers may not perceive as 
much value from advertising if consumers are purchasing fewer of their products or services. As 
a result, our advertising revenues are less predictable. 
 
 
Risks Related to the Securities  
 
The Units of SAFE (Simple Agreement for Future Equity) will not be freely tradable until one 
year from the initial purchase date. Although the Units of SAFE (Simple Agreement for 
Future Equity) may be tradable under federal securities law, state securities regulations may 
apply and each Purchaser should consult with his or her attorney. 
You should be aware of the long-term nature of this investment.  There is not now and likely will 
not be a public market for the Units of SAFE (Simple Agreement for Future Equity).  Because 
the Units of SAFE (Simple Agreement for Future Equity) have not been registered under the 
Securities Act or under the securities laws of any state or non-United States jurisdiction, the 
Units of SAFE (Simple Agreement for Future Equity) have transfer restrictions and cannot be 
resold in the United States except pursuant to Rule 501 of Regulation CF.  It is not currently 
contemplated that registration under the Securities Act or other securities laws will be effected. 
Limitations on the transfer of the Units of SAFE (Simple Agreement for Future Equity) may also 
adversely affect the price that you might be able to obtain for the Units of SAFE (Simple 
Agreement for Future Equity) in a private sale. Purchasers should be aware of the long-term 
nature of their investment in the Company.  Each Purchaser in this Offering will be required to 
represent that it is purchasing the Securities for its own account, for investment purposes and not 
with a view to resale or distribution thereof. 
 
Neither the Offering nor the Securities have been registered under federal or state securities 
laws, leading to an absence of certain regulation applicable to the Company. 
No governmental agency has reviewed or passed upon this Offering, the Company or any 
Securities of the Company. The Company also has relied on exemptions from securities 
registration requirements under applicable state securities laws. Investors in the Company, 
therefore, will not receive any of the benefits that such registration would otherwise provide. 
Prospective investors must therefore assess the adequacy of disclosure and the fairness of the 
terms of this Offering on their own or in conjunction with their personal advisors. 
 
No Guarantee of Return on Investment  
There is no assurance that a Purchaser will realize a return on its investment or that it will not 
lose its entire investment. For this reason, each Purchaser should read the Form C and all 
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Exhibits carefully and should consult with its own attorney and business advisor prior to making 
any investment decision. 
 
A majority of the Company is owned by a small number of owners. 
Prior to the Offering the Company¶s current owners of 20% or more beneficially own up to 
83.0% of the Company. Subject to any fiduciary duties owed to our other owners or investors 
under Delaware law, these owners may be able to exercise significant influence over matters 
requiring owner approval, including the election of  directors or managers and approval of 
significant Company transactions, and will have significant control over the Company¶s 
management and policies. Some of these persons may have interests that are different from 
yours. For example, these owners may support proposals and actions with which you may 
disagree. The concentration of ownership could delay or prevent a change in control of the 
Company or otherwise discourage a potential acquirer from attempting to obtain control of the 
Company, which in turn could reduce the price potential investors are willing to pay for the 
Company. In addition, these owners could use their voting influence to maintain the Company¶s 
existing management, delay or prevent changes in control of the Company, or support or reject 
other management and board proposals that are subject to owner approval. 
 
The Company has the right to extend the Offering deadline. 
The Company may extend the Offering deadline beyond what is currently stated herein. This 
means that your investment may continue to be held in escrow while the Company attempts to 
raise the Minimum Amount even after the Offering deadline stated herein is reached. Your 
investment will not be accruing interest during this time and will simply be held until such time 
as the new Offering deadline is reached without the Company receiving the Minimum Amount, 
at which time it will be returned to you without interest or deduction, or the Company receives 
the Minimum Amount, at which time it will be released to the Company to be used as set forth 
herein. Upon or shortly after release of such funds to the Company, the Securities will be issued 
and distributed to you. 
 
There is no present market for the Securities and we have arbitrarily set the price. 
We have arbitrarily set the price of the Securities with reference to the general status of the 
securities market and other relevant factors. The Offering price for the Securities should not be 
considered an indication of the actual value of the Securities and is not based on our net worth or 
prior earnings. We cannot assure you that the Securities could be resold by you at the Offering 
price or at any other price. 
 
Purchasers will not become equity holders until the Company decides to convert the Securities 
into CF Shadow Securities or until an IPO or sale of the Company. 
Purchasers will not have an ownership claim to the Company or to any of its assets or revenues 
for an indefinite amount of time, and depending on when and how the Securities are converted, 
the Purchasers may never become equity holders of the Company. Purchasers will not become 
equity holders of the Company unless the Company receives a future round of financing great 
enough to trigger a conversion and the Company elects to convert the Securities. The Company 
is under no obligation to convert the Securities into CF Shadow Securities (the type of equity 
Securities Purchasers are entitled to receive upon such conversion). In certain instances, such as 
a sale of the Company, an IPO or a dissolution or bankruptcy, the Purchasers may only have a 
right to receive cash, to the extent available, rather than equity in the Company. 
 
Purchasers will not have voting rights, even upon conversion of the Securities into CF 
Shadow Securities. 
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Purchasers will not have the right to vote upon matters of the Company even if and when their 
Securities are converted into CF Shadow Securities. Upon such conversion, CF Shadow 
Securities will have no voting rights and even in circumstances where a statutory right to vote is 
provided by state law, the CF Shadow Security holders are required to vote with the majority of 
the security holders in the new round of equity financing upon which the Securities were 
converted. For example, if the Securities are converted upon a round offering Series B Preferred 
Shares, the Series B-CF Shadow Security holders will be required to vote the same way as a 
majority of the Series B Preferred Shareholders vote. Thus, Purchasers will never be able to 
freely vote upon any director or other matters of the Company. 
 
Purchasers will not be entitled to any inspection or information rights other than those 
required by Regulation CF. 
Purchasers will not have the right to inspect the books and records of the Company or to receive 
financial or other information from the Company, other than as required by Regulation CF. Other 
security holders may have such rights. Regulation CF requires only the provision of an annual 
report on Form C and no additional information. This lack of information could put Purchasers at 
a disadvantage in general and with respect to other security holders. 
 
In a dissolution or bankruptcy of the Company, Purchasers will be treated the same as 
common equity holders. 
In a dissolution or bankruptcy of the Company, Purchasers of Securities which have not been 
converted will be entitled to distributions as if they were common stock holders. This means that 
such Purchasers will be at the lowest level of priority and will only receive distributions once all 
creditors as well as holders of more senior securities, including any preferred stock holders, have 
been paid in full. If the Securities have been converted into CF Shadow Securities, the 
Purchasers will have the same rights and preferences (other than the ability to vote) as the 
holders of the Securities issued in the equity financing upon which the Securities were converted. 
 
Purchasers will be unable to declare the Security in "default" and demand repayment. 
Unlike convertible notes and some other securities, the Securities do not have any "default" 
provisions upon which the Purchasers will be able to demand repayment of their investment. The 
Company has ultimate discretion as to whether or not to convert the Securities upon a future 
equity financing and Purchasers have no right to demand such conversion. Only in limited 
circumstances, such as a liquidity event, may the Purchasers demand payment and even then, 
such payments will be limited to the amount of cash available to the Company. 
 
The Company may never elect to convert the Securities or undergo a liquidity event. 
The Company may never receive a future equity financing or elect to convert the Securities upon 
such future financing. In addition, the Company may never undergo a liquidity event such as a 
sale of the Company or an IPO. If neither the conversion of the Securities nor a liquidity event 
occurs, the Purchasers could be left holding the Securities in perpetuity. The Securities have 
numerous transfer restrictions and will likely be highly illiquid, with no secondary market on 
which to sell them. The Securities are not equity interests, have no ownership rights, have no 
rights to the Company¶s assets or profits and have no voting rights or ability to direct the 
Company or its actions. 
 
 
In addition to the risks listed above, businesses are often subject to risks not foreseen or fully 
appreciated by the management. It is not possible to foresee all risks that may affect us. 
Moreover, the Company cannot predict whether the Company will successfully effectuate the 
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Company¶s current business plan. Each prospective Purchaser is encouraged to carefully analy]e 
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 FORM C AND SHOULD CONSULT WITH HIS OR HER 
LEGAL, TAX AND FINANCIAL ADVISORS PRIOR TO MAKING AN INVESTMENT IN 
THE SECURITIES. THE SECURITIES SHOULD ONLY BE PURCHASED BY PERSONS 
WHO CAN AFFORD TO LOSE ALL OF THEIR INVESTMENT. 
 
BUSINESS  
 
Description of the Business  
 
All-In-One affiliate marketing platform that hosts socially good campaigns funded by companies 
promoted by everyday people. The revenue model is B2B and threefold: platform and licensing, 
affiliate marketing fees, and sponsorship.  
 
Business Plan  
 
Attachment. 
 
History of the Business  
 
The CRPSaQ\¶V PURdXcWV aQd/RU SeUvices  
 

Product / Service Description Current Market 

360° Data Intelligence 

Capturing the insights from 
people and companies which 
bring unique insights from 
social impact campaigns 

through AI. 

 

Automated Impact Tools & 
Support 

All in one tool for 
organizations driving actions 
for good through WeChipN¶s 

Tools & Support. 

 

We ChipN Index 

The first of its kind Social 
Impact ³scoring index´ that 
gamifies and transparently 

illustrates social impact based 
on real time data.  

 

Micro Influencers, 
Everyday people promote 

social change by participating 
in polls, petitions, surveys, 
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gatherings and more but are 
rewarded through sponsored 

products/services. 

 
We have no new products in development. 
 
The most effective way to advertise socially responsible products, services, and programs with 
low effort while insuring a high ROI along with increased awareness 
 
 
Competition  
 
The Company¶s primary competitors are MeetUp, Change.org, Impact. 
 
We are the first all-in-one solution for social good which allows us to operate in a highly 
competitive and rapidly changing global marketplace and compete with a variety of 
organizations that offer services competitive with those we offer. We believe that the principal 
competitive factors in the industries in which we compete include: skills and capabilities of 
people; technical and industry expertise; innovative service and product offerings; ability to add 
business value and improve performance; reputation and client references; contractual terms, 
including competitive pricing; ability to deliver results reliably and on a timely basis; scope of 
services; service delivery approach; quality of services and solutions; availability of appropriate 
resources; and global and scale, including the level of presence in key markets. 
 
Supply Chain and Customer Base  
 
Our most important asset is our people. One of our key goals is to have the best talent, with 
highly specialized skills, at the right levels in the right locations, to enhance our differentiation 
and competitiveness. 
 
 
Our revenues are derived primarily from Fortune Global 500 and Fortune 1000 companies, 
medium-sized companies, governments, government agencies, and other enterprises. 
 
 
Intellectual Property  
 
The Company is dependent on the following intellectual property: 
 
 
Governmental/Regulatory Approval and Compliance  
 
Minimal impact. Changes in laws, regulations and related interpretations, including changes in 
accounting standards, taxation requirements, and increased enforcement actions and penalties 
may alter the environment in which we do business.  
 
Litigation  
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There are no existing legal suits pending, or to the Company¶s knowledge, threatened, against 
the Company.  
 
Other  
 
The Company¶s principal address is 131 Prairie Lane, Alexandria, VA 22314 
 
The Company has the following additional addresses:  
 
The Company conducts business in . 
 
 
Because this Form C focuses primarily on information concerning the Company rather than the 
industry in which the Company operates, potential Purchasers may wish to conduct their own 
separate investigation of the Company¶s industry to obtain greater insight in assessing the 
Company¶s prospects. 
 
USE OF PROCEEDS  
 
The following table lists the use of proceeds of the Offering if the Minimum Amount and 
Maximum Amount are raised. 
 
 

Use of Proceeds 
% of Minimum 

Proceeds 
Raised 

Amount if 
Minimum 

Raised 

% of Maximum 
Proceeds 
Raised 

Amount if 
Maximum 

Raised 

General 
Working Capital 100.00% $50,000 100.00% $1,070,000 

Total 100.00% $50,000 100.00% $1,070,000 

 
The Use of Proceeds chart is not inclusive of fees paid for use of the Form C generation system, 
payments to financial and legal service providers, and escrow related fees, all of which were 
incurred in preparation of the campaign and are due in advance of the closing of the campaign.  
Ɣ Go To Market Strategy Ɣ Secure Intellectual Property Ɣ Hiring Key Staff 
 
The Company does have discretion to alter the use of proceeds as set forth above. The Company 
may alter the use of proceeds under the following circumstances: Leadership discretion. . 
 
DIRECTORS, OFFICERS AND EMPLOYEES  
 
 
Directors  
 
The directors or managers of the Company are listed below along with all positions and offices 
held at the Company and their principal occupation and employment responsibilities for the past 
three (3) years and their educational background and qualifications. 
 



 

25  

 
 
Officers of the Company  
 
The officers of the Company are listed below along with all positions and offices held at the 
Company and their principal occupation and employment responsibilities for the past three (3) 
years and their educational background and qualifications. 
 
Name 
 
Marcus Allen 
 
All positions and offices held with the Company and date such position(s) was held with start 
and ending dates 
 
 
 
Principal occupation and employment responsibilities during at least the last three (3) years 
with start and ending dates 
 
 
 
Education 
 
 
 
 
Name 
 
Brandon McEachern 
 
All positions and offices held with the Company and date such position(s) was held with start 
and ending dates 
 
 
 
Principal occupation and employment responsibilities during at least the last three (3) years 
with start and ending dates 
 
 
 
Education 
 
 
 
 
Name 
 
Darryl Perkins 
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All positions and offices held with the Company and date such position(s) was held with start 
and ending dates 
 
 
 
Principal occupation and employment responsibilities during at least the last three (3) years 
with start and ending dates 
 
 
 
Education 
 
 
 
 
 
 
Indemnification 
 
Indemnification is authorized by the Company to directors, officers or controlling persons acting 
in their professional capacity pursuant to Delaware law. Indemnification includes expenses such 
as attorney¶s fees and, in certain circumstances, judgments, fines and settlement amounts 
actually paid or incurred in connection with actual or threatened actions, suits or proceedings 
involving such person, except in certain circumstances where a person is adjudged to be guilty of 
gross negligence or willful misconduct, unless a court of competent jurisdiction determines that 
such indemnification is fair and reasonable under the circumstances. 
 
Employees  
 
The Company currently has 7 employees in California and Virginia. 
 
CAPITALIZATION AND OWNERSHIP  
 
Capitalization  
 
The Company has issued the following outstanding Securities: 
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Type of security  

Amount outstanding  

Voting Rights  

Anti-Dilution Rights  

How this Security may limit, dilute or 
qualify the Notes/Bonds issued pursuant to 

Regulation CF 
 

Percentage ownership of the Company by 
the holders of such Securities (assuming 

conversion prior to the Offering if 
convertible securities). 

 

 
The Company has the following debt outstanding: 
 
 
 
Valuation 
 
The Company has ascribed no pre-offering valuation to the Company; the securities are priced 
arbitrarily. 
 
 
Ownership  
 
A majority of the Company is owned by a few: Marcus Allen, and Brandon McEachern. 
 
Below the beneficial owners of 20% percent or more of the Company¶s outstanding voting 
equity securities, calculated on the basis of voting power, are listed along with the amount they 
own. 
 

Name Percentage Owned Prior to Offering 

Marcus Allen 42.0% 

Brandon McEachern 41.0% 

 
 
FINANCIAL INFORMATION  
 
Please see the financial information listed on the cover page of this Form C and attached 
hereto in addition to the following information. Financial statements are attached hereto as 
Exhibit A. 
 
Operations  
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We are a pre-revenue company and our primary expenses consist of the following: product 
development and marketing. We do not anticipate generating revenue until 2022. 
 
The Company does not expect to achieve profitability in the next 12 months and intends to focus 
on Minimum Viable Product with early adoptions and user acquisition.  
 
Liquidity and Capital Resources  
 
The Offering proceeds are essential to our operations. We plan to use the proceeds as set forth 
above under "use of proceeds", which is an indispensable element of our business strategy. The 
Offering proceeds will have a beneficial effect on our liquidity. 
 
The Company does not have any additional sources of capital other than the proceeds from the 
Offering. 
 
Capital Expenditures and Other Obligations  
 
The Company does not intend to make any material capital expenditures in the future. 
 
Material Changes and Other Information  
 
Trends and Uncertainties  
 
After reviewing the above discussion of the steps the Company intends to take, potential 
Purchasers should consider whether achievement of each step within the estimated time frame is 
realistic in their judgment.  Potential Purchasers should also assess the consequences to the 
Company of any delays in taking these steps and whether the Company will need additional 
financing to accomplish them. 
 
The financial statements are an important part of this Form C and should be reviewed in their 
entirety. The financial statements of the Company are attached hereto as Exhibit A. 
 
THE OFFERING AND THE SECURITIES  
 
The Offering  
 
The Company is offering up to 10,700 of Units of SAFE (Simple Agreement for Future Equity) 
for up to $1,070,000.00. The Company is attempting to raise a minimum amount of $50,000.00 
in this Offering (the "Minimum Amount"). The Company must receive commitments from 
investors in an amount totaling the Minimum Amount by December 31, 2021 (the "Offering 
Deadline") in order to receive any funds. If the sum of the investment commitments does not 
equal or exceed the Minimum Amount by the Offering Deadline, no Securities will be sold in the 
Offering, investment commitments will be cancelled and committed funds will be returned to 
potential investors without interest or deductions. The Company has the right to extend the 
Offering Deadline at its discretion. The Company will accept investments in excess of the 
Minimum Amount up to $1,070,000.00 (the "Maximum Amount") and the additional Securities 
will be allocated at the Company¶s discretion .  
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The price of the Securities does not necessarily bear any relationship to the asset value, net 
worth, revenues or other established criteria of value, and should not be considered indicative of 
the actual value of the Securities. 
 
In order to purchase the Securities you must make a commitment to purchase by completing the 
Subscription Agreement. Purchaser funds will be held in escrow with Fund America until the 
Minimum Amount of investments is reached. Purchasers may cancel an investment commitment 
until [48] hours prior to the Offering Deadline or the Closing, whichever comes first using the 
cancellation mechanism provided by the Intermediary. The Company will notify Purchasers 
when the Minimum Amount has been reached. If the Company reaches the Minimum Amount 
prior to the Offering Deadline, it may close the Offering at least five (5) days after reaching the 
Minimum Amount and providing notice to the Purchasers.. If any material change (other than 
reaching the Minimum Amount) occurs related to the Offering prior to the Offering Deadline, 
the Company will provide notice to Purchasers and receive reconfirmations from Purchasers who 
have already made commitments. If a Purchaser does not reconfirm his or her investment 
commitment after a material change is made to the terms of the Offering, the Purchaser¶s¶s 
investment commitment will be cancelled and the committed funds will be returned without 
interest or deductions. If a Purchaser does not cancel an investment commitment before the 
Minimum Amount is reached, the funds will be released to the Company upon closing of the 
Offering and the Purchaser, will receive the Securities in exchange for his or her investment. 
Any Purchaser funds received after the initial closing will be released to the Company upon a 
subsequent closing and the Purchaser will receive Securities via Electronic Certificate/PDF in 
exchange for his or her investment as soon as practicable thereafter.  
 
Subscription Agreements are not binding on the Company until accepted by the Company, which 
reserves the right to reject, in whole or in part, in its sole and absolute discretion, any 
subscription. If the Company rejects all or a portion of any subscription, the applicable 
prospective Purchaser¶s funds will be returned without interest or deduction. 
 
The price of the Securities was determined arbitrarily. The minimum amount that a Purchaser 
may invest in the Offering is $100.00. 
 
The Offering is being made through Seed At The Table, the Intermediary.  The following two 
fields below sets forth the compensation being paid in connection with the Offering. 
 
Commission/Fees 
 
5.0% of the amount raised 
 
Stock, Warrants and Other Compensation 
 
2% of Raise Amount in SAFE Equity. The total fee of 7% (5% cash and 2% equity of total 
amount raised). 
 
Transfer Agent and Registrar 
 
The Company will act as transfer agent and registrar for the Securities. 
 
The Securities  
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We request that you please review our organizational documents and the Crowd Safe instrument 
in conjunction with the following summary information. 
 
We request that you please review our organizational documents and the Crowd Safe instrument 
in conjunction with the following summary information. 
 
Authorized Capitalization  
 
At the initial closing of this Offering (if the minimum amount is sold), our authorized capital 
stock will consist of (i) 10,000,000 shares of common stock, par value $0.000010 per share, of 
which 10,000,000 common shares will be issued and outstanding, and (ii) 
____________________ shares of preferred stock, par value ____________________ per share, 
of which ____________________ preferred shares will be issued and outstanding .  
 
Not Currently Equity Interests 
 
The Securities are not currently equity interests in the Company and can be thought of as the 
right to receive equity at some point in the future upon the occurrence of certain events. 
 
Dividends 
 
The Securities do not entitle the Investors to any dividends. 
 
Conversion 
 
Upon each future equity financing by the Company of greater than $700,000.00 (an "Equity 
Financing"), the Securities are convertible at the option of the Company, into CF Shadow Series 
Securities, which are securities identical to those issued in such future Equity Financing except 
1) they do not have the right to vote on any matters except as required by law, 2) they must vote 
in accordance with the majority of the investors in such future Equity Financing with respect to 
any such required vote and 3) they are not entitled to any inspection or information rights (other 
than those contemplated by Regulation CF). The Company has no obligation to convert the 
Securities in any future financing. 
 
Conversion Upon the First Equity Financing 
 
If the Company elects to convert the Securities upon the first Equity Financing following the 
issuance of the Securities, the Investor will receive the number of CF Shadow Series Securities 
equal to the greater of the quotient obtained by dividing the amount the Investor paid for the 
Securities (the "Purchase Amount") by: 
 
(a) the quotient of $5,000,000.00 divided by the aggregate number of issued and outstanding 
shares of capital stock, assuming full conversion or exercise of all convertible and exercisable 
Securities then outstanding, including shares of convertible preferred stock and all outstanding 
vested or unvested options or warrants to purchase capital stock, but excluding (i) the issuance of 
all shares of capital stock reserved and available for future issuance under any of the Company¶s 
existing equity incentive plans, (ii) convertible promissory notes issued by the Company, (iii) 
any Simple Agreements for Future Equity, including the Securities (collectively, "Safes"), and 
(iv) any equity Securities that are issuable upon conversion of any outstanding convertible 
promissory notes or Safes, 
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OR 
 
(b) the lowest price per share of the Securities sold in such Equity Financing multiplied by 
15.00%. 
 
The price (either (a) or (b)) determined immediately above shall be deemed the "First Financing 
Price" and may be used to establish the conversion price of the Securities at a later date, even if 
the Company does not choose to convert the Securities upon the first Equity Financing following 
the issuance of the Securities. 
 
Conversion After the First Equity Financing 
 
If the Company elects to convert the Securities upon an Equity Financing after the first Equity 
Financing following the issuance of the Securities, the Investor will receive the number of CF 
Shadow Series Securities equal to the quotient obtained by dividing (a) the Purchase Amount by 
(b) the First Financing Price. 
 
Conversion Upon a Liquidity Event Prior to an Equity Financing 
 
In the case of an initial public offering of the Company ("IPO") or Change of Control (see 
below) (either of these events, a "Liquidity Event") of the Company prior to any Equity 
Financing, the Investor will receive, at the option of the Investor, either (i) a cash payment equal 
to the Purchase Amount (subject to the following paragraph) or (ii) a number of shares of 
common stock of the Company equal to the Purchase Amount divided by the quotient of (a) 
$5,000,000.00 divided by (b) the number, as of immediately prior to the Liquidity Event, of 
shares of the Company¶s capital stock (on an as-converted basis) outstanding, assuming exercise 
or conversion of all outstanding vested and unvested options, warrants and other convertible 
securities, but excluding: (i) shares of common stock reserved and available for future grant 
under any equity incentive or similar plan; (ii) any Safes; and (iii) convertible promissory notes. 
 
In connection with a cash payment described in the preceding paragraph, the Purchase Amount 
will be due and payable by the Company to the Investor immediately prior to, or concurrent with, 
the consummation of the Liquidity Event. If there are not enough funds to pay the Investors and 
holders of other Safes (collectively, the "Cash-Out Investors") in full, then all of the Company¶s 
available funds will be distributed with equal priority and pro rata among the Cash-Out Investors 
in proportion to their Purchase Amounts. 
 
"Change of Control" as used above and throughout this section, means (i) a transaction or 
transactions in which any person or group becomes the beneficial owner of more than 50% of the 
outstanding voting securities entitled to elect the Company¶s board of directors, (ii) any 
reorganization, merger or consolidation of the Company, in which the outstanding voting 
security holders of the Company fail to retain at least a majority of such voting securities 
following such transaction(s) or (iii) a sale, lease or other disposition of all or substantially all of 
the assets of the Company. 
 
Conversion Upon a Liquidity Event Following an Equity Financing 
 
In the case of a Liquidity Event following any Equity Financing, the Investor will receive, at the 
option of the Investor, either (i) a cash payment equal to the Purchase Amount (as described 
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above) or (ii) a number of shares of the most recently issued preferred stock equal to the 
Purchase Amount divided by the First Financing Price. Shares of preferred stock granted in 
connection therewith shall have the same liquidation rights and preferences as the shares of 
preferred stock issued in connection with the Company¶s most recent Equity Financing. 
 
Dissolution 
 
If there is a Dissolution Event (see below) before the Securities terminate, the Company will 
distribute, subject to the preferences applicable to any series of preferred stock then outstanding, 
all of its assets legally available for distribution with equal priority among the Investors, all 
holders of other Safes (on an as converted basis based on a valuation of common stock as 
determined in good faith by the Company¶s board of directors at the time of the Dissolution 
Event) and all holders of common stock. 
 
A "Dissolution Event" means (i) a voluntary termination of operations by the Company, (ii) a 
general assignment for the benefit of the Company¶s creditors or (iii) any other liquidation, 
dissolution or winding up of the Company (excluding a Liquidity Event), whether voluntary or 
involuntary. 
 
Termination 
 
The Securities terminate (without relieving the Company of any obligations arising from a prior 
breach of or non-compliance with the Securities) upon the earlier to occur: (i) the issuance of 
shares in the CF Shadow Series to the Investor pursuant to the conversion provisions or (ii) the 
payment, or setting aside for payment, of amounts due to the Investor pursuant to a Liquidity 
Event or a Dissolution Event. 
 
Voting and Control  
 
The Securities have no voting rights at present or when converted. 
 
The Company does not have any voting agreements in place.  
 
The Company does not have any shareholder/equity holder agreements in place.  
 
Anti-Dilution Rights  
 
The Securities do not have anti-dilution rights, which means that future equity financings will 
dilute the ownership percentage that the Investor may eventually have in the Company. 
 
 
Restrictions on Transfer  
 
Any Securities sold pursuant to Regulation CF being offered may not be transferred by any 
Investor of such Securities during the one-year holding period beginning when the Securities 
were issued, unless such Securities are transferred: 1) to the Company, 2) to an accredited 
investor, as defined by Rule 501(d) of Regulation D promulgated under the Securities Act, 3) as 
part of an IPO or 4) to a member of the family of the Investor or the equivalent, to a trust 
controlled by the Investor, to a trust created for the benefit of a member of the family of the 
Investor or the equivalent, or in connection with the death or divorce of the Investor or other 
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similar circumstances. "Member of the family" as used herein means a child, stepchild, 
grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, 
mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships. Remember 
that although you may legally be able to transfer the Securities, you may not be able to find 
another party willing to purchase them. 
 
In addition to the foregoing restrictions, prior to making any transfer of the Securities or any 
Securities into which they are convertible, such transferring Investor must either make such 
transfer pursuant to an effective registration statement filed with the SEC or provide the 
Company with an opinion of counsel stating that a registration statement is not necessary to 
effect such transfer. 
 
In addition, the Investor may not transfer the Securities or any Securities into which they are 
convertible to any of the Company¶s competitors, as determined by the Company in good faith. 
 
Furthermore, upon the event of an IPO, the capital stock into which the Securities are converted 
will be subject to a lock-up period and may not be sold for up to 180 days following such IPO. 
 
Other Material Terms  
 
x The Company does not have the right to repurchase the Securities. 
x The Securities do not have a stated return or liquidation preference. 
x The Company cannot determine if it currently has enough capital stock authorized to issue 

upon the conversion of the Securities, because the amount of capital stock to be issued is 
based on the occurrence of future events. 

 
TAX MATTERS  
 
EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH HIS OR HER OWN 
TAX AND ERISA ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE 
INVESTOR OF THE PURCHASE, OWNERSHIP AND SALE OF THE INVESTOR¶S 
SECURITIES, AS WELL AS POSSIBLE CHANGES IN THE TAX LAWS.  

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

POTENTIAL INVESTORS WHO ARE NOT UNITED STATES RESIDENTS ARE 
URGED TO CONSULT THEIR TAX ADVISORS REGARDING THE UNITED STATES 
FEDERAL INCOME TAX IMPLICATIONS OF ANY INVESTMENT IN THE 
COMPANY, AS WELL AS THE TAXATION OF SUCH INVESTMENT BY THEIR 
COUNTRY OF RESIDENCE. FURTHERMORE, IT SHOULD BE ANTICIPATED 
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THAT DISTRIBUTIONS FROM THE COMPANY TO SUCH FOREIGN INVESTORS 
MAY BE SUBJECT TO UNITED STATES WITHHOLDING TAX. 

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

 
TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST  
 
Related Person Transactions  
 
From time to time the Company may engage in transactions with related persons. Related 
persons are defined as any director or officer of the Company; any person who is the beneficial 
owner of 10 percent or more of the Company¶s outstanding voting equity securities, calculated 
on the basis of voting power; any promoter of the Company; any immediate family member of 
any of the foregoing persons or an entity controlled by any such person or persons. 
 
 
The Company has the following transactions with related persons: 
 
Conflicts of Interest  
 
To the best of our knowledge the Company has not engaged in any transactions or relationships, 
which may give rise to a conflict of interest with the Company, its operations or its security 
holders. 
 
 
OTHER INFORMATION  
 
 
 
 
Bad Actor Disclosure  
 
The Company is not subject to any Bad Actor Disqualifications under any relevant U.S. 
securities laws. 
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SIGNATURE 
 

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

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and 
Regulation Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following 
persons in the capacities and on the dates indicated. 
 
 /s/Marcus Allen 
 (Signature) 
  
 Marcus Allen 
 (Name) 
  
 Founder and CEO 
 (Title) 
  
  
 (Date) 
 
 
 /s/ Brandon McEachern 
 (Signature) 
  
 Brandon McEachern 
 (Name) 
  
 CMO 
 (Title) 
  
  
 (Date) 
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Instructions. 
 
1. The form shall be signed by the issuer, its principal executive officer or officers, its 
principal financial officer, its controller or principal accounting officer and at least a majority of 
the board of directors or persons performing similar functions. 
 
2. The name of each person signing the form shall be typed or printed beneath the signature. 
 
Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 
U.S.C. 1001. 
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I, Marcus Allen, being the founder of We ChipN, Inc., a Corporation (the ³Company´), hereby 
certify as of this that: 
(i) the accompanying unaudited financial statements of the Company, which comprise the 
balance sheet as of December 31, 2020 and the related statements of income (deficit), 
stockholder¶s equity and cash flows for the year ended December 31, 2020, and the related noted 
to said financial statements (collectively, the ³Company Financial Statements´), are true and 
complete in all material respects; and 
(ii) while the Company has not yet filed tax returns for the year ending December 31, 2020, any 
tax return information in the Financial Statements reflects accurately the information that would 
be reported in such tax returns. 
 /s/Marcus Allen 
 (Signature) 
  
 Marcus Allen 
 (Name) 
  
 Founder and CEO 
 (Title) 
  
  
 (Date) 
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EXHIBITS  
 
Exhibit A Financial Statements  
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EXHIBIT A  
 

Financial Statements  
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Independent Accountant’s Review Report 

TŽ MaŶageŵeŶƚ 
WE CHIPN͕ INC 
AleǆaŶdƌia͕ VA 
 
We haǀe ƌeǀieǁed ƚhe accŽŵƉaŶǇiŶg fiŶaŶcial ƐƚaƚeŵeŶƚƐ Žf WE CHIPN INC͕ ǁhich cŽŵƉƌiƐe ƚhe 
balaŶce ƐheeƚƐ aƐ Žf JƵlǇ ϮϬϮϭ͕ aŶd ƚhe ƌelaƚed ƐƚaƚeŵeŶƚƐ Žf iŶcŽŵe͕ chaŶgeƐ iŶ ƐƚŽckhŽldeƌƐ͛ eƋƵiƚǇ͕ 
aŶd caƐh flŽǁƐ fŽƌ ƚhe ǇeaƌƐ ƚheŶ eŶded͕ aŶd ƚhe ƌelaƚed ŶŽƚeƐ ƚŽ ƚhe fiŶaŶcial ƐƚaƚeŵeŶƚƐ͘ A ƌeǀieǁ 
iŶclƵdeƐ ƉƌiŵaƌilǇ aƉƉlǇiŶg aŶalǇƚical ƉƌŽcedƵƌeƐ ƚŽ ŵaŶageŵeŶƚ͛Ɛ fiŶaŶcial daƚa aŶd ŵakiŶg iŶƋƵiƌieƐ 
Žf cŽŵƉaŶǇ ŵaŶageŵeŶƚ͘ A ƌeǀieǁ iƐ ƐƵbƐƚaŶƚiallǇ leƐƐ iŶ ƐcŽƉe ƚhaŶ aŶ aƵdiƚ͕ ƚhe Žbjecƚiǀe Žf ǁhich iƐ 
ƚhe eǆƉƌeƐƐiŽŶ Žf aŶ ŽƉiŶiŽŶ ƌegaƌdiŶg ƚhe fiŶaŶcial ƐƚaƚeŵeŶƚƐ aƐ a ǁhŽle͘ AccŽƌdiŶglǇ͕ ǁe dŽ ŶŽƚ 
eǆƉƌeƐƐ ƐƵch aŶ ŽƉiŶiŽŶ͘ 
 
Management’s Responsibility for the Financial Statements 
MaŶageŵeŶƚ iƐ ƌeƐƉŽŶƐible fŽƌ ƚhe ƉƌeƉaƌaƚiŽŶ aŶd faiƌ ƉƌeƐeŶƚaƚiŽŶ Žf ƚheƐe fiŶaŶcial ƐƚaƚeŵeŶƚƐ iŶ 
accŽƌdaŶce ǁiƚh accŽƵŶƚiŶg ƉƌiŶciƉleƐ geŶeƌallǇ acceƉƚed iŶ ƚhe UŶiƚed SƚaƚeƐ Žf Aŵeƌica͖ ƚhiƐ iŶclƵdeƐ 
ƚhe deƐigŶ͕ iŵƉleŵeŶƚaƚiŽŶ͕ aŶd ŵaiŶƚeŶaŶce Žf iŶƚeƌŶal cŽŶƚƌŽl ƌeleǀaŶƚ ƚŽ ƚhe ƉƌeƉaƌaƚiŽŶ aŶd faiƌ 
ƉƌeƐeŶƚaƚiŽŶ Žf fiŶaŶcial ƐƚaƚeŵeŶƚƐ ƚhaƚ aƌe fƌee fƌŽŵ ŵaƚeƌial ŵiƐƐƚaƚeŵeŶƚ ǁheƚheƌ dƵe ƚŽ fƌaƵd Žƌ 
eƌƌŽƌ͘ 
 
Accountant’s Responsibility 
OƵƌ ƌeƐƉŽŶƐibiliƚǇ iƐ ƚŽ cŽŶdƵcƚ ƚhe ƌeǀieǁ eŶgageŵeŶƚƐ iŶ accŽƌdaŶce ǁiƚh SƚaƚeŵeŶƚƐ ŽŶ SƚaŶdaƌdƐ 
fŽƌ AccŽƵŶƚiŶg aŶd Reǀieǁ SeƌǀiceƐ ƉƌŽŵƵlgaƚed bǇ ƚhe AccŽƵŶƚiŶg aŶd Reǀieǁ SeƌǀiceƐ CŽŵŵiƚƚee Žf 
ƚhe AICPA͘ ThŽƐe ƐƚaŶdaƌdƐ ƌeƋƵiƌe ƵƐ ƚŽ ƉeƌfŽƌŵ ƉƌŽcedƵƌeƐ ƚŽ ŽbƚaiŶ liŵiƚed aƐƐƵƌaŶce aƐ a baƐiƐ fŽƌ 
ƌeƉŽƌƚiŶg ǁheƚheƌ ǁe aƌe aǁaƌe Žf aŶǇ ŵaƚeƌial ŵŽdificaƚiŽŶƐ ƚhaƚ ƐhŽƵld be ŵade ƚŽ ƚhe fiŶaŶcial 
ƐƚaƚeŵeŶƚƐ fŽƌ ƚheŵ ƚŽ be iŶ accŽƌdaŶce ǁiƚh accŽƵŶƚiŶg ƉƌiŶciƉleƐ geŶeƌallǇ acceƉƚed iŶ ƚhe UŶiƚed 
SƚaƚeƐ Žf Aŵeƌica͘ We belieǀe ƚhaƚ ƚhe ƌeƐƵlƚƐ Žf ŽƵƌ ƉƌŽcedƵƌeƐ ƉƌŽǀide a ƌeaƐŽŶable baƐiƐ fŽƌ ŽƵƌ 
cŽŶclƵƐiŽŶ͘ 
 
We aƌe ƌeƋƵiƌed ƚŽ be iŶdeƉeŶdeŶƚ Žf WE CHIPN INC aŶd ƚŽ ŵeeƚ ŽƵƌ Žƚheƌ eƚhical ƌeƐƉŽŶƐibiliƚieƐ͕ iŶ 
accŽƌdaŶce ǁiƚh ƚhe ƌeleǀaŶƚ eƚhical ƌeƋƵiƌeŵeŶƚƐ ƌelaƚed ƚŽ ŽƵƌ ƌeǀieǁƐ͘ 
 
Accountant’s Conclusion 
BaƐed ŽŶ ŽƵƌ ƌeǀieǁƐ͕ ǁe aƌe ŶŽƚ aǁaƌe Žf aŶǇ ŵaƚeƌial ŵŽdificaƚiŽŶƐ ƚhaƚ ƐhŽƵld be ŵade ƚŽ ƚhe 
accŽŵƉaŶǇiŶg fiŶaŶcial ƐƚaƚeŵeŶƚƐ iŶ Žƌdeƌ fŽƌ ƚheŵ ƚŽ be iŶ accŽƌdaŶce ǁiƚh accŽƵŶƚiŶg ƉƌiŶciƉleƐ 
geŶeƌallǇ acceƉƚed iŶ ƚhe UŶiƚed SƚaƚeƐ Žf Aŵeƌica͘ 
 
 
ShŽd EŶƚeƌƉƌiƐeƐ͕ INC 
AƵgƵƐƚ ϭϱ͕ϮϬϮϭ 



 
Ͳ ϯ Ͳ 

 

 
 
 
 
 

   CXUUHQW AVVHWV
      Bank Accounts                              -   
         Checking Account                              -   
      TRWaO BaQN AccRXQWV                              -   
      AccRXQWV RHcHLYabOH
         Accounts ReceiYable                              -   
      TRWaO AccRXQWV RHcHLYabOH                              -   
      Other Current Assets
      TRWaO OWKHU CXUUHQW AVVHWV                              -   
   TRWaO CXUUHQW AVVHWV                              -   
   FL[HG AVVHWV
      Fi[ed Assets                              -   
   TRWaO FL[HG AVVHWV                              -   
   OWKHU AVVHWV
      InYestments                              -   
   TRWaO OWKHU AVVHWV                              -   
TOTAL ASSETS                              -   

   LLabLOLWLHV
      CXUUHQW LLabLOLWLHV
         Accounts Pa\able
            Accounts Pa\able                              -   
         TRWaO AccRXQWV Pa\abOH                              -   
         Other Current Liabilities                              -   
         TRWaO OWKHU CXUUHQW LLabLOLWLHV                              -   
      TRWaO CXUUHQW LLabLOLWLHV                              -   
      Long-Term Liabilities                              -   
      TRWaO LRQJ-THUP LLabLOLWLHV                              -   
   TRWaO LLabLOLWLHV                              -   
   ETXLW\
      TRWaO MHPbHUV' ETXLW\                              -   
      MHPbHUV' CRQWULbXWLRQV
         Marcus Allen                              -   
         Darr\l Perkins                              -   
         Brandon McEachern                              -   
      TRWaO MHPbHUV' CRQWULbXWLRQV                              -   
      NHW IQcRPH                              -   
   TRWaO ETXLW\                              -   
TOTAL LIABILITIES AND EQUITY                              -   

WE CHIPN, INC
BaOaQcH SKHHW

AV RI JXO\ 31, 2021

LIABILITIES AND EQUITY

ASSETS



 
Ͳ ϰ Ͳ 

 

 



 
Ͳ ϱ Ͳ 

 

 
 
 
 
 
 
 
 



 
Ͳ ϲ Ͳ 

 

 
 
 



We ChiƉN͕ INC͘ 
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ϭ͘ SƵŵŵaƌǇ Žf SigŶificaŶƚ AccŽƵŶƚiŶg PŽůicieƐ 

The CŽŵƉaŶǇ 
The consolidated financial statements have been prepared to present the financial position and 
results of operations of the following related entities We ChipN, INC.  The financial 
statement only include information from inception January 01, 2021, through July 31, 2021. 

 
We ChipN, INC was incorporated in the State of Virginia on April 22, 2021. 

 
We ChipN, is a startup Influencer marketing technology that leverages social good to increase 
campaign engagement. We host impact campaigns funded by companies promoted by everyday 
people. We ChipN is the most effective way to advertise socially responsible products, services, 
and programs with low effort while insuring a high ROI along with increased awareness 

 
FiƐcaů Yeaƌ 
The Company operates on a December 31st year-end. 

 
PƌiŶciƉůeƐ Žf CŽŶƐŽůidaƚiŽŶ aŶd BaƐiƐ Žf AccŽƵŶƚiŶg 
The consolidated financial statements include the accounts of We ChipN, Inc  
The accompanying consolidated financial statements have been prepared on the accrual basis of 
accounting in accordance with accounting principles generally accepted in the United States 
(“GAAP”) as determined by the Financial Accounting Standards Board (“FASB”) Accounting 
Standards Codification (“ASC”). All significant intercompany balance and transactions have been 
eliminated in the accompanying consolidated financial statements. 

 
UƐe Žf EƐƚiŵaƚeƐ 
The preparation of the financial statement in conformity with accounting principles generally 
accepted in the United States of America requires the use of management’s estimates. These 
estimates are subjective in nature and involve judgments that affect the reported amounts of 
assets and liabilities, the disclosures of contingent assets and liabilities at fiscal year-end. Actual 
results could differ from those estimates. 

 
RiƐkƐ aŶd UŶceƌƚaiŶƚieƐ 
The Company has a limited operating history. The Company's business and operations are 
sensitive to general business and economic conditions in the United States. A host of factors 
beyond the Company's control could cause fluctuations in these conditions. Adverse conditions 
may include, recession, downturn or otherwise, local competition or changes in consumer taste. 
These adverse conditions could affect the Company's financial condition and the results of its 
operations. 
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ϭ͘ SƵŵŵaƌǇ Žf SigŶificaŶƚ AccŽƵŶƚiŶg PŽůicieƐ ;cŽŶƚiŶƵedͿ 
 

CaƐh aŶd CaƐh EƋƵiǀaůeŶƚƐ 
The Company considers all highly liquid financial instruments purchased with maturities of three 
months or less to be cash equivalents. As of July 31, 2021, the Company held no cash equivalents.  

 
AccŽƵŶƚƐ Receiǀabůe 
The Company’s trade receivables are recorded when billed and represent claims against third 
parties that will be settled in cash. The carrying value of the Company’s receivables, net of the 
allowance for doubtful accounts, represents their estimated net realizable value. 

 
The Company evaluates the collectability of accounts receivable on a customer-by-customer basis. 
The Company records a reserve for bad debts against amounts due to reduce the net recognized 
receivable to an amount the Company believes will be reasonably collected. The reserve is a 
discretionary amount determined from the analysis of the aging of the accounts receivables, 
historical experience and knowledge of specific customers. As of July 31, 2021, the Company has 
recorded $0 as an allowance for doubtful accounts. 

 
IŶǀeŶƚŽƌǇ  
Inventories are stated at the lower of standard cost (which approximates cost determined on a first-
in, first-out basis) or market. On July 31, 2021, the balance of inventory related to finished goods 
was $0 and the balance related to work in progress was $0.  

 
IŶƚaŶgibůe AƐƐeƚƐ 
The Company has recorded intangible assets at cost. The intangible assets consist of patents. 
Patents costs are amortized over the useful life of the patent.  

 
PƌŽƉeƌƚǇ aŶd EƋƵiƉŵeŶƚ  
Property and equipment are stated at cost. Depreciation is computed using the straight-line method 
over the estimated useful lives of the assets. Office equipment is depreciated over five years. Repair 
and maintenance costs are charged to operations as incurred and major improvements are 
capitalized. The Company reviews the carrying amount of fixed assets whenever events or changes 
in circumstances indicate that the carrying amount of the assets may not be recoverable.  

 
IŶcŽŵe TaǆeƐ  
The Company applies ASC ϳ40 Income Taxes (“ASC ϳ40”). Deferred income taxes are recognized for 
the tax consequences in future years of differences between the tax bases of assets and liabilities 
and their financial statement reported amounts at each period end, based on enacted tax laws and 
statutory tax rates applicable to the periods in which the differences are expected to affect taxable 
income. Valuation allowances are established, when necessary, to reduce deferred tax assets to the 
amount expected to be realized. The provision for income taxes represents the tax expense for the 
period, if any and the change during the period in deferred tax assets and liabilities. ASC ϳ40 also 
provides criteria for the recognition, measurement, presentation and disclosure of uncertain tax 
positions. A tax benefit from an  
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ϭ͘ SƵŵŵaƌǇ Žf SigŶificaŶƚ AccŽƵŶƚiŶg PŽůicieƐ ;cŽŶƚiŶƵedͿ 
 

IŶcŽŵe TaǆeƐ ;cŽŶƚiŶƵedͿ  
uncertain position is recognized only if it is “more likely than not” that the position is sustainable 
upon examination by the relevant taxing authority based on its technical merit. 
 
The Company is subject to franchise and income tax filing requirements in the States of Virginia.  
 
Faiƌ VaůƵe Žf FiŶaŶciaů IŶƐƚƌƵŵeŶƚƐ 
 Fair value is defined as the exchange price that would be received for an asset or paid to 
transfer a liability (an exit price) in the principal or most advantageous market for the asset or 
liability in an orderly transaction between market participants as of the measurement date. 
Applicable accounting guidance provides an established hierarchy for inputs used in measuring 
fair value that maximizes the use of observable inputs and minimizes the use of unobservable 
inputs by requiring that the most observable inputs be used when available. Observable inputs 
are inputs that market participants would use in valuing the asset or liability and are developed 
based on market data obtained from sources independent of the Company. Unobservable 
inputs are inputs that reflect the Company’s assumptions about the factors that market 
participants would use in valuing the asset or liability. There are three levels of inputs that may 
be used to measure fair value: 
 
Level 1  - Observable inputs that reflect quoted prices (unadjusted) for identical assets 

or liabilities in active markets.  
 
Level 2  - Include other inputs that are directly or indirectly observable in the 

marketplace.  
 
Level 3  - Unobservable inputs which are supported by little or no market activity.  
 
The fair value hierarchy also requires an entity to maximize the use of observable inputs and  
minimize the use of unobservable inputs when measuring fair value.  
 
Fair-value estimates discussed herein are based upon certain market assumptions and pertinent  
Information available to management as of Inception. Fair values were assumed to approximate  
carrying values because of their short term in nature or they are payable on demand.  
 
CŽŶceŶƚƌaƚiŽŶƐ Žf Cƌediƚ RiƐk  
From time-to-time cash balances, held at a major financial institution may exceed  
federally insured limits of $2ϱ0,000. Management believes that the financial institution is  
financially sound and the risk of loss is low. 
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1. SƵŵŵaƌǇ Žf SigŶificaŶƚ AccŽƵŶƚiŶg PŽůicieƐ ;cŽŶƚiŶƵedͿ 
 
ReǀeŶƵe RecŽgŶiƚiŽŶ 
The Company recognizes revenue when: (1) persuasive evidence exists of an arrangement with 
the customer reflecting the terms and conditions under which products or services will be 
provided; (2) delivery has occurred, or services have been provided; (3) the fee is fixed or 
determinable; and (4) collection is reasonably assured. Revenues are generally recognized upon 
shipment of a sale. Unshipped orders are recorded as deferred revenues. The Company has 
recorded $0 in revenue from inception of April 22, 2021, through July 31, 2021.  
 
WaƌƌaŶƚǇ ReƐeƌǀe  
The product contracts entered into generally provide a one to two-year product warranty to 
customers from the date of shipment. The Company currently estimate the cost of satisfying 
warranty claims based on analysis of past experience and provide for future claims in the period 
the revenue is recognized.  
 
AdǀeƌƚiƐiŶg EǆƉeŶƐeƐ  
The Company expenses advertising costs as they are incurred. Research and Development 
Research and development costs are expensed as incurred.  
 
EƋƵiƚǇ BaƐed CŽŵƉeŶƐaƚiŽŶ 
The Company accounts for stock options issued to employees under ASC ϳ1ϴ (Stock 
Compensation). Under ASC ϳ1ϴ, share-based compensation cost to employees is measured at 
the grant date, based on the estimated fair value of the award, and is recognized as an item of 
expense ratably over the employee’s requisite vesting period. The Company has elected early 
adoption of ASU 201ϴ-0ϳ, which permits measurement of stock options at their intrinsic value, 
instead of their fair value. An option’s intrinsic value is defined as the amount by which the fair 
value of the underlying stock exceeds the exercise price of an option. In certain cases, this 
means that option compensation granted by the Company may have an intrinsic value of $0. 
 
The Company measures compensation expense for its non-employee stock-based compensation 
under ASC ϱ0ϱ (Equity). The fair value of the option issued or committed to be issued is used to 
measure the transaction, as this is more reliable than the fair value of the services received. The 
fair value is measured at the value of the Company’s common stock on the date that the 
commitment for performance by the counterparty has been reached or the counterparty’s 
performance is complete. The fair value of the equity instrument is charged directly to expense 
and credited to additional paid-in capital. 
 

Ϯ͘ CŽŵŵiƚŵeŶƚƐ aŶd CŽŶƚiŶgeŶcieƐ  
 
The Company is not currently involved with and does not know of any pending or threatening 
litigation against the Company or its members. 
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ϯ͘ PƌŽƉeƌƚǇ aŶd EƋƵiƉŵeŶƚ  
 
Property and equipment consisted of the following on July 31, 2021:  
Property and equipment at cost: $0.  
 

ϰ͘ LŽaŶƐ Receiǀabůe ʹ Reůaƚed PaƌƚieƐ  
 
The Company has provided no loans to related parties of the Company valued at $0 as of July 
31, 2021. Interest is accrued annually at the applicable federal rate. There are no minimum 
monthly payments and no maturity date.  
 

ϱ͘ EƋƵiƚǇ 
 
CŽŵŵŽŶ SƚŽck  
As of July 31, 2021, no shares have been issued and are outstanding. 
 
Pƌefeƌƌed SƚŽck  
As of July 31, 2021, no preferred shares have been authorized, are issued and are outstanding.  
 
EƋƵiƚǇ BaƐed CŽŵƉeŶƐaƚiŽŶ  
The equity-based compensation plan authorizes no stock options to be granted. During 2021, 
the Company issued no options to key service providers.  
 

ϲ͘ SƵbƐeƋƵeŶƚ EǀeŶƚƐ 
 
The Company has evaluated subsequent events through Jul 31, 2021, the date through which 
the financial statement was available to be issued. It has been determined that no events 
require additional disclosure. 
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[We ChipN, Inc.] 
 

SAFE  
 (Simple Agreement for Future Equity) 

 
THIS CERTIFIES THAT in exchange for the payment by [IQYHVWRU NDPH@ (WKH ³Investor´) RI $[_____________] 

(WKH ³Purchase Amount´) RQ RU DERXW [DDWH RI SDIH@, [Company Name], a [State of Incorporation] corporation (the 
³Company´), LVVXHV WR WKH IQYHVWRU WKH ULJKW WR FHUWDLQ VKDUHV RI WKH CRPSDQ\¶V CDSLWDO SWRFN, subject to the terms described 
below.  

This Safe is one of the forms available at http://ycombinator.com/documents and the Company and the Investor 
agree that neither one has modified the form, except to fill in blanks and bracketed terms.  

 
The ³Post-Money Valuation Cap´ is $8mm.   

TKH ³Discount Rate´ is 90%. 

See Section 2 for certain additional defined terms. 

1. Events 
 
 (a) Equity Financing. If there is an Equity Financing before the termination of this Safe, on the initial closing 

of such Equity Financing, this Safe will automatically convert into the number of shares of Safe Preferred Stock equal to 
the Purchase Amount divided by the Conversion Price. 

 In connection with the automatic conversion of this Safe into shares of Safe Preferred Stock, the Investor will 
execute and deliver to the Company all of the transaction documents related to the Equity Financing; provided, that such 
documents (i) are the same documents to be entered into with the purchasers of Standard Preferred Stock, with appropriate 
variations for the Safe Preferred Stock if applicable, and (ii) have customary exceptions to any drag-along applicable to the 
Investor, including (without limitation) limited representations, warranties, liability and indemnification obligations for the 
Investor. 

 (b) Liquidity Event.  If there is a Liquidity Event before the termination of this Safe, this Safe will 
automatically be entitled (subject to the liquidation priority set forth in Section 1(d) below) to receive a portion of Proceeds, 
due and payable to the Investor immediately prior to, or concurrent with, the consummation of such Liquidity Event, equal 
WR WKH JUHDWHU RI (L) WKH PXUFKDVH APRXQW (WKH ³Cash-Out Amount´) RU (LL) WKH DPRXQW SD\DEOH RQ WKH number of shares of 
Common Stock equal to the Purchase Amount divided by the Liquidity Price (WKH ³Conversion Amount´).  If any of the 
CRPSDQ\¶V VHFXULW\KROGHUV DUH JLYHQ D FKRLFH DV WR WKH IRUP DQG DPRXQW RI PURFHeds to be received in a Liquidity Event, 
the Investor will be given the same choice, provided that the Investor may not choose to receive a form of consideration 
that the Investor would be ineligible to UHFHLYH DV D UHVXOW RI WKH IQYHVWRU¶V IDLOXUH WR VDWLsfy any requirement or limitation 
JHQHUDOO\ DSSOLFDEOH WR WKH CRPSDQ\¶V VHFXULW\KROGHUV, or under any applicable laws. 

 Notwithstanding the foregoing, in connection with a Change of Control intended to qualify as a tax-free 
reorganization, the Company may reduce the cash portion of Proceeds payable to the Investor by the amount determined by 
its board of directors in good faith for such Change of Control to qualify as a tax-free reorganization for U.S. federal income 
tax purposes, provided that such reduction (A) does not reduce the total Proceeds payable to such Investor and (B) is applied 
in the same manner and on a pro rata basis to all securityholders who have equal priority to the Investor under Section 1(d). 
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 (c) Dissolution Event.  If there is a Dissolution Event before the termination of this Safe, the Investor will 
automatically be entitled (subject to the liquidation priority set forth in Section 1(d) below) to receive a portion of Proceeds 
equal to the Cash-Out Amount, due and payable to the Investor immediately prior to the consummation of the Dissolution 
Event. 

(d) Liquidation Priority.  In a Liquidity Event or Dissolution Event, this Safe is intended to operate like 
standard non-participating Preferred Stock.  TKH IQYHVWRU¶V right to receive its Cash-Out Amount is: 

(i) Junior to payment of outstanding indebtedness and creditor claims, including contractual claims 
for payment and convertible promissory notes (to the extent such convertible promissory notes are not actually or notionally 
converted into Capital Stock);  

(ii) On par with payments for other Safes and/or Preferred Stock, and if the applicable Proceeds are 
insufficient to permit full payments to the Investor and such other Safes and/or Preferred Stock, the applicable Proceeds 
will be distributed pro rata to the Investor and such other Safes and/or Preferred Stock in proportion to the full payments 
that would otherwise be due; and  

  (iii) Senior to payments for Common Stock. 

TKH IQYHVWRU¶V ULJKW WR UHFHLYH LWV Conversion Amount is (A) on par with payments for Common Stock and other 
Safes and/or Preferred Stock who are also receiving Conversion Amounts or Proceeds on a similar as-converted to Common 
Stock basis, and (B) junior to payments described in clauses (i) and (ii) above (in the latter case, to the extent such payments 
are Cash-Out Amounts or similar liquidation preferences). 

 (e) Termination.  This Safe will automatically terminate (without relieving the Company of any obligations 
arising from a prior breach of or non-compliance with this Safe) immediately following the earliest to occur of: (i) the 
issuance of Capital Stock to the Investor pursuant to the automatic conversion of this Safe under Section 1(a); or (ii) the 
payment, or setting aside for payment, of amounts due the Investor pursuant to Section 1(b) or Section 1(c). 

 
2. Definitions 
 
 ³Capital Stock´ PHDQV WKH FDSLWDO VWRFN RI WKH CRPSDQ\, LQFOXGLQJ, ZLWKRXW OLPLWDWLRQ, WKH ³Common Stock´ 

DQG WKH ³Preferred Stock.´ 

 ³Change of Control´ PHDQV (L) D WUDQVDFWLRQ RU VHULHV RI UHODWHG WUDQVDFWLRQV LQ ZKLFK DQ\ ³SHUVRQ´ RU ³JURXS´ 
(within the meaning of Section 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended), becomes the 
³EHQHILFLDO RZQHU´ (DV GHILQHG LQ RXOH 13G-3 under the Securities Exchange Act of 1934, as amended), directly or indirectly, 
of more than 50% of the outstanding voting securities of the Company having the right to vote for the election of members 
of the CRPSDQ\¶V ERDUG RI Girectors, (ii) any reorganization, merger or consolidation of the Company, other than a 
transaction or series of related transactions in which the holders of the voting securities of the Company outstanding 
immediately prior to such transaction or series of related transactions retain, immediately after such transaction or series of 
related transactions, at least a majority of the total voting power represented by the outstanding voting securities of the 
Company or such other surviving or resulting entity or (iii) a sale, lease or other disposition of all or substantially all of the 
assets of the Company.   

³Company Capitalization´ is calculated as of immediately prior to the Equity Financing and (without double-
counting, in each case calculated on an as-converted to Common Stock basis): 

x Includes all shares of Capital Stock issued and outstanding; 
x Includes all Converting Securities; 
x Includes all (i) issued and outstanding Options and (ii) Promised Options; and 
x Includes the Unissued Option Pool, except that any increase to the Unissued Option Pool in connection 

with the Equity Financing shall only be included to the extent that the number of Promised Options exceeds the 
Unissued Option Pool prior to such increase. 
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 ³Conversion Price´ PHDQV HLWKHU: (1) WKH SDIH PULFH RU (2) WKH Discount Price, whichever calculation results in 
a greater number of shares of Safe Preferred Stock. 

³Converting Securities´ LQFOXGHV WKLV SDIH DQG RWKHU FRQYHUWLEOH VHFXULWLHV LVVXHG E\ WKH CRPSDQ\, LQFOXGLQJ 
but not limited to: (i) other Safes; (ii) convertible promissory notes and other convertible debt instruments; and (iii) 
convertible securities that have the right to convert into shares of Capital Stock. 

 ³Direct Listing´ PHDQV the CoPSDQ\¶V LQLWLDO OLVWLQJ RI LWV CRPPRQ SWRFN (RWKHU WKDQ VKDUHV of Common Stock 
not eligible for resale under Rule 144 under the Securities Act) on a national securities exchange by means of an effective 
registration statement on Form S-1 filed by the Company with the SEC that registers shares of existing capital stock of the 
CRPSDQ\ IRU UHVDOH, DV DSSURYHG E\ WKH CRPSDQ\¶V board of directors. For the avoidance of doubt, a Direct Listing shall 
not be deemed to be an underwritten offering and shall not involve any underwriting services. 

 ³Discount Price´ means the price per share of the Standard Preferred Stock sold in the Equity Financing 
multiplied by the Discount Rate.  

 
 ³Dissolution Event´ PHDQs (i) a voluntary termination of operations, (ii) a general assignment for the benefit 

RI WKH CRPSDQ\¶V FUHGLWRUV RU (LLL) any other liquidation, dissolution or winding up of the Company (excluding a Liquidity 
Event), whether voluntary or involuntary. 

 
 ³Dividend Amount´ PHDQV, ZLWK UHVSHFW WR DQ\ GDWH RQ ZKLFK WKH CRPSDQ\ SD\V D GLYLGHQG RQ LWV RXWVWDQGLQJ 

Common Stock, the amount of such dividend that is paid per share of Common Stock multiplied by (x) the Purchase Amount 
divided by (y) the Liquidity Price (treating the dividend date as a Liquidity Event solely for purposes of calculating such 
Liquidity Price). 

 ³Equity Financing´ PHDQV D ERQD ILGH WUDQVDFWLRQ RU VHULHV RI WUDQVDFWLRQV ZLWK WKH SULQFLSDO SXUSRVH RI UDLVLQJ 
capital, pursuant to which the Company issues and sells Preferred Stock at a fixed valuation, including but not limited to, a 
pre-money or post-money valuation. 

 ³Initial Public Offering´ PHDQV WKH FORVLQJ RI WKH CRPSDQ\¶V ILUVW ILUP FRPPLWPHQW XQGHUZULWWHQ initial public 
offering of Common Stock pursuant to a registration statement filed under the Securities Act. 

 
 ³Liquidity Capitalization´ is calculated as of immediately prior to the Liquidity Event, and (without double- 

counting, in each case calculated on an as-converted to Common Stock basis):  

x Includes all shares of Capital Stock issued and outstanding; 
x Includes all (i) issued and outstanding Options and (ii) to the extent receiving Proceeds, Promised Options; 
x Includes all Converting Securities, other than any Safes and other convertible securities (including without 

limitation shares of Preferred Stock) where the holders of such securities are receiving Cash-Out Amounts 
or similar liquidation preference payments in lieu of Conversion Amounts or similar ³DV-FRQYHUWHG´ 
payments; and 

x Excludes the Unissued Option Pool. 
 
 ³Liquidity Event´ means a Change of Control, a Direct Listing or an Initial Public Offering.  

 ³Liquidity Price´ means the price per share equal to the Post-Money Valuation Cap divided by the Liquidity 
Capitalization.  

 ³Options´ LQFOXGHV RSWLRQV, UHVWULFWHG VWRFN DZDUGV RU SXUFKDVHV, RSUV, SARV, ZDUUDQWV RU VLPLODU VHFXULWLHV, 
vested or unvested. 

³Proceeds´ PHDQV FDVK DQG RWKHU DVVHWV (LQFOXGLQJ ZLWKRXW OLPLWDWLRQ VWRFN FRQVLGHUDWLRQ) WKDW DUH SURFHHGV 
from the Liquidity Event or the Dissolution Event, as applicable, and legally available for distribution.   
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³Promised Options´ PHDQV SURPLVHG EXW XQJUDQWHG Options that are the greater of those (i) promised pursuant 
to agreements or understandings made prior to the execution of, or in connection with, the term sheet or letter of intent for 
the Equity Financing or Liquidity Event, as applicable (or the initial closing of the Equity Financing or consummation of 
the Liquidity Event, if there is no term sheet or letter of intent), (ii) in the case of an Equity Financing, treated as outstanding 
OSWLRQV LQ WKH FDOFXODWLRQ RI WKH SWDQGDUG PUHIHUUHG SWRFN¶V SULFH SHU VKDUH, or (iii) in the case of a Liquidity Event, treated 
as outstanding Options in the calculation of the distribution of the Proceeds. 

  ³Safe´ means an instrument containing a future right to shares of Capital Stock, similar in form and content to 
WKLV LQVWUXPHQW, SXUFKDVHG E\ LQYHVWRUV IRU WKH SXUSRVH RI IXQGLQJ WKH CRPSDQ\¶V EXVLQHVV RSHUDWLRns.  RHIHUHQFHV WR ³WKLV 
SDIH´ PHDQ WKLV specific instrument. 

 ³Safe Preferred Stock´ means the shares of the series of Preferred Stock issued to the Investor in an Equity 
Financing, having the identical rights, privileges, preferences and restrictions as the shares of Standard Preferred Stock, 
other than with respect to: (i) the per share liquidation preference and the initial conversion price for purposes of price-based 
anti-dilution protection, which will equal the Conversion Price; and (ii) the basis for any dividend rights, which will be 
based on the Conversion Price. 

 ³Safe Price´ means the price per share equal to the Post-Money Valuation Cap divided by the Company 
Capitalization. 

 ³Standard Preferred Stock´ means the shares of the series of Preferred Stock issued to the investors investing 
new money in the Company in connection with the initial closing of the Equity Financing. 

 ³Unissued Option Pool´ PHDQV all shares of Capital Stock that are reserved, available for future grant and not 
subject to any outstanding Options or Promised Options (but in the case of a Liquidity Event, only to the extent Proceeds 
are payable on such Promised Options) under any equity incentive or similar Company plan. 

 
 3. Company Representations 

 (a) The Company is a corporation duly organized, validly existing and in good standing under the laws of its 
state of incorporation, and has the power and authority to own, lease and operate its properties and carry on its business as 
now conducted. 

 (b) The execution, delivery and performance by the Company of this Safe is within the power of the Company 
and has been duly authorized by all necessary actions on the part of the Company (subject to section 3(d)). This Safe 
constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its 
terms, except as limited by bankruptcy, insolvency or other laws of general application relating to or affecting the 
HQIRUFHPHQW RI FUHGLWRUV¶ ULJKWV JHQHrally and general principles of equity.  To its knowledge, the Company is not in 
violation of (i) its current certificate of incorporation or bylaws, (ii) any material statute, rule or regulation applicable to the 
Company or (iii) any material debt or contract to which the Company is a party or by which it is bound, where, in each case, 
such violation or default, individually, or together with all such violations or defaults, could reasonably be expected to have 
a material adverse effect on the Company. 

 (c) The performance and consummation of the transactions contemplated by this Safe do not and will not: 
(i) violate any material judgment, statute, rule or regulation applicable to the Company; (ii) result in the acceleration of any 
material debt or contract to which the Company is a party or by which it is bound; or (iii) result in the creation or imposition 
of any lien on any property, asset or revenue of the Company or the suspension, forfeiture, or nonrenewal of any material 
permit, license or authorization applicable to the Company, its business or operations. 

 (d) No consents or approvals are required in connection with the performance of this Safe, other than: (i) the 
CRPSDQ\¶V FRUSRUDWH DSSURYDOV; (LL) DQ\ TXDOLILFDWLRQV RU ILOLQJV XQGHU DSSOLFDEOH VHFurities laws; and (iii) necessary 
corporate approvals for the authorization of Capital Stock issuable pursuant to Section 1. 

 (e) To its knowledge, the Company owns or possesses (or can obtain on commercially reasonable terms) 
sufficient legal rights to all patents, trademarks, service marks, trade names, copyrights, trade secrets, licenses, information, 
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processes and other intellectual property rights necessary for its business as now conducted and as currently proposed to be 
conducted, without any conflict with, or infringement of the rights of, others. 

 
4. Investor Representations 

 (a) The Investor has full legal capacity, power and authority to execute and deliver this Safe and to perform its 
obligations hereunder. This Safe constitutes valid and binding obligation of the Investor, enforceable in accordance with its 
terms, except as limited by bankruptcy, insolvency or other laws of general application relating to or affecting the 
HQIRUFHPHQW RI FUHGLWRUV¶ ULJKWV JHQHUDOO\ DQd general principles of equity.  

 (b) The Investor is an accredited investor as such term is defined in Rule 501 of Regulation D under the 
Securities Act, and acknowledges and agrees that if not an accredited investor at the time of an Equity Financing, the 
Company may void this Safe and return the Purchase Amount. The Investor has been advised that this Safe and the 
underlying securities have not been registered under the Securities Act, or any state securities laws and, therefore, cannot 
be resold unless they are registered under the Securities Act and applicable state securities laws or unless an exemption from 
such registration requirements is available. The Investor is purchasing this Safe and the securities to be acquired by the 
Investor hereunder for its own account for investment, not as a nominee or agent, and not with a view to, or for resale in 
connection with, the distribution thereof, and the Investor has no present intention of selling, granting any participation in, 
or otherwise distributing the same. The Investor has such knowledge and experience in financial and business matters that 
the Investor is capable of evaluating the merits and risks of such investment, is able to incur a complete loss of such 
LQYHVWPHQW ZLWKRXW LPSDLULQJ WKH IQYHVWRU¶s financial condition and is able to bear the economic risk of such investment for 
an indefinite period of time.  

5. Miscellaneous 

 (a) Any provision of this Safe may be amended, waived or modified by written consent of the Company and 
either (i) the Investor or (ii) the majority-in-interest of all then-RXWVWDQGLQJ SDIHV ZLWK WKH VDPH ³PRVW-Money Valuation 
CDS´ DQG ³DLVFRXQW RDWH´ DV WKLV SDIH (DQG SDIHV ODFNLQJ RQH RU ERWK RI VXFK WHUPV ZLOO EH FRQVLGHUHG WR EH WKH VDPH ZLWK 
respect to such term(s)), provided that with respect to clause (ii): (A) the Purchase Amount may not be amended, waived or 
modified in this manner, (B) the consent of the Investor and each holder of such Safes must be solicited (even if not 
obtained), and (C) such amendment, waiver or modificatLRQ WUHDWV DOO VXFK KROGHUV LQ WKH VDPH PDQQHU. ³MDMRULW\-in-
LQWHUHVW´ UHIHUV WR WKH KROGHUV RI WKH DSSOLFDEOH JURXS RI SDIHV ZKRVH SDIHV KDYH D WRWDO PXUFKDVH APRXQW JUHDWHU WKDQ 50% 
of the total Purchase Amount of all of such applicable group of Safes.   

 (b) Any notice required or permitted by this Safe will be deemed sufficient when delivered personally or by 
overnight courier or sent by email to the relevant address listed on the signature page, or 48 hours after being deposited in 
the U.S. mail as cerWLILHG RU UHJLVWHUHG PDLO ZLWK SRVWDJH SUHSDLG, DGGUHVVHG WR WKH SDUW\ WR EH QRWLILHG DW VXFK SDUW\¶V DGGUHVV 
listed on the signature page, as subsequently modified by written notice. 

 (c) The Investor is not entitled, as a holder of this Safe, to vote or be deemed a holder of Capital Stock for any 
purpose other than tax purposes, nor will anything in this Safe be construed to confer on the Investor, as such, any rights of 
a Company stockholder or rights to vote for the election of directors or on any matter submitted to Company stockholders, 
or to give or withhold consent to any corporate action or to receive notice of meetings, until shares have been issued on the 
terms described in Section 1.  However, if the Company pays a dividend on outstanding shares of Common Stock (that is 
not payable in shares of Common Stock) while this Safe is outstanding, the Company will pay the Dividend Amount to the 
Investor at the same time. 

 (d) Neither this Safe nor the rights in this Safe are transferable or assignable, by operation of law or otherwise, 
by either party without the prior written consent of the other; provided, however, that this Safe and/or its rights may be 
DVVLJQHG ZLWKRXW WKH CRPSDQ\¶V FRQVHQW E\ WKH IQYHVWRU (i) WR WKH IQYHVWRU¶V HVWDWH, KHLUV, H[HFXWRUV, DGPLQLVWUDWRUV, 
guardians and/or successors LQ WKH HYHQW RI IQYHVWRU¶V GHDWK RU GLVDELOLW\, RU (LL) to any other entity who directly or indirectly, 
controls, is controlled by or is under common control with the Investor, including, without limitation, any general partner, 
managing member, officer or director of the Investor, or any venture capital fund now or hereafter existing which is 
controlled by one or more general partners or managing members of, or shares the same management company with, the 
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Investor; and provided, further, that the Company may assign this Safe in whole, without the consent of the Investor, in 
FRQQHFWLRQ ZLWK D UHLQFRUSRUDWLRQ WR FKDQJH WKH CRPSDQ\¶V GRPLFLOH.   

 
 (e) In the event any one or more of the provisions of this Safe is for any reason held to be invalid, illegal or 

unenforceable, in whole or in part or in any respect, or in the event that any one or more of the provisions of this Safe operate 
or would prospectively operate to invalidate this Safe, then and in any such event, such provision(s) only will be deemed 
null and void and will not affect any other provision of this Safe and the remaining provisions of this Safe will remain 
operative and in full force and effect and will not be affected, prejudiced, or disturbed thereby.  

 
 (f) All rights and obligations hereunder will be governed by the laws of the State of [Governing Law 

Jurisdiction], without regard to the conflicts of law provisions of such jurisdiction. 
 
 (g) The parties acknowledge and agree that for United States federal and state income tax purposes this Safe 

is, and at all times has been, intended to be characterized as stock, and more particularly as common stock for purposes of 
Sections 304, 305, 306, 354, 368, 1036 and 1202 of the Internal Revenue Code of 1986, as amended.  Accordingly, the 
parties agree to treat this Safe consistent with the foregoing intent for all United States federal and state income tax purposes 
(including, without limitation, on their respective tax returns or other informational statements). 

 
(Signature page follows) 

 



 

 

IN WITNESS WHEREOF, the undersigned have caused this Safe to be duly executed and delivered. 
 

[We ChipN, Inc] 
 

By:      
 [name] 

[title] 

   Address:   

      

   Email:  

   INVESTOR: 

   By:   

   Name:  

   Title:  

 
   Address:  

      

      Email:       
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Subscription Agreement 
 
THE SECURITIESARE BEING OFFERED PURSUANT TO SECTION 4(A)(6) OF THE 
SECURITIES ACT OF 1933 (THE "SECURITIES ACT") AND HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES LAWS OF ANY 
STATE OR ANY OTHER JURISDICTION. THERE ARE FURTHER RESTRICTIONS ON 
THE TRANSFERABILITY OF THE SECURITIES DESCRIBED HEREIN. 
THE PURCHASE OF THE SECURITIES INVOLVES A HIGH DEGREE OF RISK AND 
SHOULD BE CONSIDERED ONLY BY PERSONS WHO CAN BEAR THE RISK OF THE 
LOSS OF THEIR ENTIRE INVESTMENT. 
 
We ChipN, Inc. 
131 Prairie Lane, Alexandria, VA 22314 
 
Ladies and Gentlemen: 
 
The undersigned understands that We ChipN, Inc., a Corporation organized under the laws of 
Delaware (the "Company"), is offering up to $1,070,000.00 of Units of SAFE (Simple 
Agreement for Future Equity) (the "Securities") in a Regulation CF Offering. This Offering is 
made pursuant to the Form C, dated August 9, 2021 (the "Form C"). The undersigned further 
understands that the Offering is being made pursuant to Section 4(a)(6) of the Securities Act and 
Regulation CF under the JOBS Act of 2012 and without registration of the Securities under the 
Securities Act of 1933, as amended (the "Securities Act"). 
 
1. Subscription. Subject to the terms and conditions hereof and the provisions of the Form C, 
the undersigned hereby irrevocably subscribes for the Securities set forth on the signature page 
hereto for the aggregate purchase price set forth on the signature page hereto, which is payable as 
described in Section 4 hereof. The undersigned acknowledges that the Securities will be subject 
to restrictions on transfer as set forth in this subscription agreement (the "Subscription 
Agreement"). 
 
2. Acceptance of Subscription and Issuance of Securities. It is understood and agreed that the 
Company shall have the sole right, at its complete discretion, to accept or reject this subscription, 
in whole or in part, for any reason and that the same shall be deemed to be accepted by the 
Company only when it is signed by a duly authorized officer of the Company and delivered to 
the undersigned at the Closing referred to in Section 3 hereof.  Subscriptions need not be 
accepted in the order received, and the Securities may be allocated among subscribers. 
 
3. The Closing. The closing of the purchase and sale of the Securities (the "Closing") shall take 
place at 6 pm. New York time on December 31, 2021, or at such other time and place as the 
Company may designate by notice to the undersigned. 
 
4. Payment for Securities. Payment for the Securities shall be received by Fund America (the 
"Escrow Agent") from the undersigned by wire transfer of immediately available funds or other 
means approved by the Company at least two days prior to the Closing, in the amount as set forth 
on the signature page hereto. Upon the Closing, the Escrow Agent shall release such funds to the 
Company. The Company shall deliver certificates representing the Securities to the undersigned 
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at the Closing bearing an appropriate legend referring to the fact that the Securities were sold in 
reliance upon an exemption from registration under the Securities Act. The undersigned shall 
receive notice and evidence of the entry of the number of the Securities owned by undersigned 
reflected on the books and records of the Company and verified and by (the "Transfer Agent"), 
which shall bear a notation that the Securities were sold in reliance upon an exemption from 
registration under the Securities Act. 
 
5. Representations and Warranties of the Company. As of the Closing, the Company 
represents and warrants that: 
 
a) The Company is duly formed and validly existing under the laws of Delaware, with full power 
and authority to conduct its business as it is currently being conducted and to own its assets; and 
has secured any other authorizations, approvals, permits and orders required by law for the 
conduct by the Company of its business as it is currently being conducted. 
 
b) The Securities have been duly authorized and, when issued, delivered and paid for in the 
manner set forth in this Subscription Agreement, will be validly issued, fully paid and 
nonassessable, and will conform in all material respects to the description thereof set forth in the 
Form C. 
 
c) The execution and delivery by the Company of this Subscription Agreement and the 
consummation of the transactions contemplated hereby (including the issuance, sale and delivery 
of the Securities) are within the Company¶s powers and have been duly authorized by all 
necessary corporate action on the part of the Company. Upon full execution hereof, this 
Subscription Agreement shall constitute a valid and binding agreement of the Company, 
enforceable against the Company in accordance with its terms, except (i) as limited by applicable 
bankruptcy, insolvency, reorganization, moratorium, and other laws of general application 
affecting enforcement of creditors¶ rights generally, (ii) as limited by laws relating to the 
availability of specific performance, injunctive relief, or other equitable remedies and (iii) with 
respect to provisions relating to indemnification and contribution, as limited by considerations of 
public policy and by federal or securities, "blue sky" or other similar laws of such jurisdiction 
(collectively referred to as the "State Securities Laws"). 
 
d) Assuming the accuracy of the undersigned¶s representations and warranties set forth in 
Section 6 hereof, no order, license, consent, authorization or approval of, or exemption by, or 
action by or in respect of, or notice to, or filing or registration with, any governmental body, 
agency or official is required by or with respect to the Company in connection with the 
execution, delivery and performance by the Company of this Subscription Agreement except (i) 
for such filings as may be required under Regulation CF promulgated under the Securities Act, 
or under any applicable State Securities Laws, (ii) for such other filings and approvals as have 
been made or obtained, or (iii) where the failure to obtain any such order, license, consent, 
authorization, approval or exemption or give any such notice or make any filing or registration 
would not have a material adverse effect on the ability of the Company to perform its obligations 
hereunder. 
 
6. Representations and Warranties of the Undersigned. The undersigned hereby represents 
and warrants to and covenants with the Company that: 
 
a) General. 
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i. The undersigned has all requisite authority (and in the case of an individual, the capacity) to 
purchase the Securities, enter into this Subscription Agreement and to perform all the obligations 
required to be performed by the undersigned hereunder, and such purchase will not contravene 
any law, rule or regulation binding on the undersigned or any investment guideline or restriction 
applicable to the undersigned. 
 
ii. The undersigned is a resident of the state set forth on the signature page hereto and is not 
acquiring the Securities as a nominee or agent or otherwise for any other person. 
 
iii. The undersigned will comply with all applicable laws and regulations in effect in any 
jurisdiction in which the undersigned purchases or sells Securities and obtain any consent, 
approval or permission required for such purchases or sales under the laws and regulations of 
any jurisdiction to which the undersigned is subject or in which the undersigned makes such 
purchases or sales, and the Company shall have no responsibility therefor. 
 
iv. Including the amount set forth on the signature page hereto, in the past twelve (12) month 
period, the undersigned has not exceeded the investment limit as set forth in Rule 100(a)(2) of 
Regulation CF. 
 
b) Information Concerning the Company. 
i. The undersigned has received a copy of the Form C. With respect to information provided by 
the Company, the undersigned has relied solely on the information contained in the Form C to 
make the decision to purchase the Securities. 
 
ii. The undersigned understands and accepts that the purchase of the Securities involves various 
risks, including the risks outlined in the Form C and in this Subscription Agreement. The 
undersigned represents that it is able to bear any and all loss associated with an investment in the 
Securities. 
 
iii. The undersigned confirms that it is not relying and will not rely on any communication 
(written or oral) of the Company, Seed At The Table, or any of their respective affiliates, as 
investment advice or as a recommendation to purchase the Securities. It is understood that 
information and explanations related to the terms and conditions of the Securities provided in the 
Form C or otherwise by the Company, Seed At The Table or any of their respective affiliates 
shall not be considered investment advice or a recommendation to purchase the Securities, and 
that neither the Company, Seed At The Table nor any of their respective affiliates is acting or has 
acted as an advisor to the undersigned in deciding to invest in the Securities. The undersigned 
acknowledges that neither the Company, Seed At The Table nor any of their respective affiliates 
have made any representation regarding the proper characterization of the Securities for purposes 
of determining the undersigned¶s authority or suitability to invest in the Securities. 
 
iv. The undersigned is familiar with the business and financial condition and operations of the 
Company, all as generally described in the Form C. The undersigned has had access to such 
information concerning the Company and the Securities as it deems necessary to enable it to 
make an informed investment decision concerning the purchase of the Securities. 
 
v. The undersigned understands that, unless the undersigned notifies the Company in writing to 
the contrary at or before the Closing, each of the undersigned¶s representations and warranties 
contained in this Subscription Agreement will be deemed to have been reaffirmed and confirmed 
as of the Closing, taking into account all information received by the undersigned. 
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vi. The undersigned acknowledges that the Company has the right in its sole and absolute 
discretion to abandon this Offering at any time prior to the completion of the Offering. This 
Subscription Agreement shall thereafter have no force or effect and the Company shall return 
any previously paid subscription price of the Securities, without interest thereon, to the 
undersigned. 
 
vii. The undersigned understands that no federal or state agency has passed upon the merits or 
risks of an investment in the Securities or made any finding or determination concerning the 
fairness or advisability of this investment. 
 
c) No Guaranty. 
i. The undersigned confirms that the Company has not (A) given any guarantee or representation 
as to the potential success, return, effect or benefit (either legal, regulatory, tax, financial, 
accounting or otherwise) an of investment in the Securities or (B) made any representation to the 
undersigned regarding the legality of an investment in the Securities under applicable legal 
investment or similar laws or regulations. In deciding to purchase the Securities, the undersigned 
is not relying on the advice or recommendations of the Company and the undersigned has made 
its own independent decision that the investment in the Securities is suitable and appropriate for 
the undersigned. 
 
d) Status of Undersigned. 
i. The undersigned has such knowledge, skill and experience in business, financial and 
investment matters that the undersigned is capable of evaluating the merits and risks of an 
investment in the Securities. With the assistance of the undersigned¶s own professional advisors, 
to the extent that the undersigned has deemed appropriate, the undersigned has made its own 
legal, tax, accounting and financial evaluation of the merits and risks of an investment in the 
Securities and the consequences of this Subscription Agreement. The undersigned has considered 
the suitability of the Securities as an investment in light of its own circumstances and financial 
condition and the undersigned is able to bear the risks associated with an investment in the 
Securities and its authority to invest in the Securities. 
 
e) Restrictions on Transfer or Sale of Securities. 
i. The undersigned is acquiring the Securities solely for the undersigned¶s own beneficial 
account, for investment purposes, and not with a view to, or for resale in connection with, any 
distribution of the Securities. The undersigned understands that the Securities have not been 
registered under the Securities Act or any State Securities Laws by reason of specific exemptions 
under the provisions thereof which depend in part upon the investment intent of the undersigned 
and of the other representations made by the undersigned in this Subscription Agreement. The 
undersigned understands that the Company is relying upon the representations and agreements 
contained in this Subscription Agreement (and any supplemental information) for the purpose of 
determining whether this transaction meets the requirements for such exemptions. 
 
ii. The undersigned understands that the Securities are restricted from transfer for a period of 
time under applicable federal securities laws and that the Securities Act and the rules of the U.S. 
Securities and Exchange Commission (the "Commission") provide in substance that the 
undersigned may dispose of the Securities only pursuant to an effective registration statement 
under the Securities Act, an exemption therefrom or as further described in Rule 501 of 
Regulation CF, after which certain state restrictions may apply. The undersigned understands 
that the Company has no obligation or intention to register any of the Securities, or to take action 
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so as to permit sales pursuant to the Securities Act. Even when the Securities become freely 
transferrable, a secondary market in the Securities may not develop. Consequently, the 
undersigned understands that the undersigned must bear the economic risks of the investment in 
the Securities for an indefinite period of time. 
 
iii. The undersigned agrees: (A) that the undersigned will not sell, assign, pledge, give, transfer 
or otherwise dispose of the Securities or any interest therein, or make any offer or attempt to do 
any of the foregoing, except pursuant to Rule 501 of Regulation CF. 
 
7. Conditions to Obligations of the Undersigned and the Company. The obligations of the 
undersigned to purchase and pay for the Securities specified on the signature page hereto and of 
the Company to sell the Securities are subject to the satisfaction at or prior to the Closing of the 
following conditions precedent: the representations and warranties of the Company contained in 
Section 5 hereof and of the undersigned contained in Section 6 hereof shall be true and correct as 
of the Closing in all respects with the same effect as though such representations and warranties 
had been made as of the Closing. 
 
8. Obligations Irrevocable. Following the Closing, the obligations of the undersigned shall be 
irrevocable. 
 
9. Legend. The certificates, book entry or other form of notation representing the Securities sold 
pursuant to this Subscription Agreement will be notated with a legend or designation, which 
communicates in some manner that the Securities were issued pursuant to Section 4(a)(6) of the 
Securities Act and may only be resold pursuant to Rule 501 of Regulation CF. 
 
10. Waiver, Amendment. Neither this Subscription Agreement nor any provisions hereof shall 
be modified, changed, discharged or terminated except by an instrument in writing, signed by the 
party against whom any waiver, change, discharge or termination is sought. 
 
11. Assignability. Neither this Subscription Agreement nor any right, remedy, obligation or 
liability arising hereunder or by reason hereof shall be assignable by either the Company or the 
undersigned without the prior written consent of the other party. 
 
12. Waiver of Jury Trial. THE UNDERSIGNED IRREVOCABLY WAIVES ANY AND ALL 
RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING ARISING 
OUT OF THE TRANSACTIONS CONTEMPLATED BY THIS SUBSCRIPTION 
AGREEMENT. 
 
13. Submission to Jurisdiction. With respect to any suit, action or proceeding relating to any 
offers, purchases or sales of the Securities by the undersigned ("Proceedings"), the undersigned 
irrevocably submits to the jurisdiction of the federal or state courts located in the [LOCATION], 
which submission shall be exclusive unless none of such courts has lawful jurisdiction over such 
Proceedings. 
 
14. Governing Law. This Subscription Agreement shall be governed by and construed in 
accordance with the laws of the State of [STATE], without regard to conflict of law principles 
thereof. 
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15. Section and Other Headings. The section and other headings contained in this Subscription 
Agreement are for reference purposes only and shall not affect the meaning or interpretation of 
this Subscription Agreement. 
 
16. Counterparts. This Subscription Agreement may be executed in any number of 
counterparts, each of which when so executed and delivered shall be deemed to be an original 
and all of which together shall be deemed to be one and the same agreement. 
 
17. Notices. All notices and other communications provided for herein shall be in writing and 
shall be deemed to have been duly given if delivered personally or sent by registered or certified 
mail, return receipt requested, postage prepaid or email to the following addresses (or such other 
address as either party shall have specified by notice in writing to the other): 
 

If to the Company: 

131 Prairie Lane, Alexandria, VA 22314 
E-mail: [E-MAIL ADDRESS] 

Attention: [TITLE OF OFFICER TO 
RECEIVE NOTICES] 

with a copy to: Attention:  
E-mail:  

If to the Purchaser: 

[PURCHASER ADDRESS]  
E-mail: [E-MAIL ADDRESS] 

Attention: [TITLE OF OFFICER TO 
RECEIVE NOTICES] 

 
18. Binding Effect. The provisions of this Subscription Agreement shall be binding upon and 
accrue to the benefit of the parties hereto and their respective heirs, legal representatives, 
successors and assigns. 
 
19. Survival. All representations, warranties and covenants contained in this Subscription 
Agreement shall survive (i) the acceptance of the subscription by the Company, (ii) changes in 
the transactions, documents and instruments described in the Form C which are not material or 
which are to the benefit of the undersigned and (iii) the death or disability of the undersigned. 
 
20. Notification of Changes. The undersigned hereby covenants and agrees to notify the 
Company upon the occurrence of any event prior to the closing of the purchase of the Securities 
pursuant to this Subscription Agreement, which would cause any representation, warranty, or 
covenant of the undersigned contained in this Subscription Agreement to be false or incorrect. 
 
21. Severability. If any term or provision of this Subscription Agreement is invalid, illegal or 
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect 
any other term or provision of this Subscription Agreement or invalidate or render unenforceable 
such term or provision in any other jurisdiction. 
 
[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the undersigned has executed this Subscription Agreement this 
[DAY] OF [MONTH], [YEAR]. 
 

PURCHASER (if an individual): 

By_____________________ 
Name: 

 

PURCHASER (if an entity): 

_______________________ 
Legal Name of Entity 

 
By_____________________ 

Name: 
Title: 

 
State/Country of Domicile or Formation: ______________________________________ 
 
 
 
The offer to purchase Securities as set forth above is confirmed and accepted by the Company as 
to [amount of Securities to be acquired by Purchaser] for [total amount to be paid by Purchaser]. 
 

We ChipN, Inc. 

By_____________________ 
Name: 
Title: 

 



Delaware
The First State

Page 1

                  

5906701   8100 Authentication: 203169364
SR# 20211683835 Date: 05-10-21
You may verify this certificate online at corp.delaware.gov/authver.shtml

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF “WE CHIPN, INC.”, 

FILED IN THIS OFFICE ON THE TENTH DAY OF MAY, A.D. 2021, AT 

3:50 O`CLOCK P.M.    







��
IIXmX�

À0�w
�
ª
j
0ÀXy

J
�

y
0Àà

�
ª
j
�I�

ª
�²�

!
X�
m�J

�
�
(

�



�
Ç
ª
��
²j

ͺ̇w
w
�§
ƞġ�²ġġĚ

�ª
ŸƼ
ŭ
Ě

Ɣ
J
Ÿ�ÀŸ�w

öƞŞġƴ�²ƴƞöƴġļ
Ǜ

Ɣ
²ġēƼ

ƞġ�Xŭ
ƴġŢŢġēƴƼ

öŢ�§
ƞŸƛ

ġƞƴǛ
Ɣ
R
ŊƞŊŭ

ļ
�j
ġǛ�²ƴöĻĻ

à
ġ�!

ń
Ŋƛ
y
�ŊƦ�ƦġġŞŊŭ

ļ
�ēŸū

ƛ
öƦƦŊŸŭ

öƴġ�
Ŋŭ
ǔġƦƴŸƞƦ�Ǖ

ń
Ÿ�öƞġ�ƞġöĚ

Ǜ�ƴŸ�ƛ
öƞƴŊēŊƛ

öƴġ�Ŋŭ
�

ŸƼ
ƞ�ġǚƛ

ŢŸƦŊǔġ�ļ
ƞŸǕ

ƴń
�Ÿƛ

ƛ
ŸƞƴƼ

ŭ
ŊƴǛ�Ŋŭ

�ö�
ͺ̉̆

̆
 
�À�

w
�͛ÀŸƴöŢ��

Ě
Ě
ƞġƦƦöĒ

Ţġ�w
öƞŞġƴ͜�

Ē
Ǜ�ēŸū

Ē
Ŋŭ
Ŋŭ
ļ
�w
öƞÀġēń

�τ
�!
²ª
�Ŋŭ
Ě
Ƽ
ƦƴƞŊġƦ



möēŞ�ŸĻ�Xū
ƛ
öēƴ�Ě

öƴö�ƴŸŸŢƦ�öŭ
Ě
�mġļ

öēǛ�
!
ŸŢŢöĒ

ŸƞöƴŊŸŭ
�Ǖ
Ŋƴń
�ƞġƛ

ġöƴ�Ÿƞļ
öŭ
ŊǥöƴŊŸŭ

Ʀ��

²ŸēŊöŢ�XƦƦƼ
ġ

y
Ÿ�§

ġġƞ�ƴŸ�§
ġġƞ�Ÿƞ�Ŋŭ

ǬƼ
ġŭ
ēġƞ�ƛ

ŢöƴĻŸƞū
�

ĻŸēƼ
ƦġĚ

�Ÿŭ
�ū
öƞŞġƴŊŭ

ļ
�öŭ

Ě
�ƛ
ƞŸū

ŸƴŊŭ
ļ
�

ƦŸēŊöŢ�ļ
ŸŸĚ

§
ƞŸĒ

Ţġū
Ʀ�à

Ÿƞƴń
�²ŸŢǔŊŭ

ļ

w
öƞŞġƴ�Xŭ

ġĻǫ
ēŊġŭ

ēǛ�

!
Ÿū

ƛ
öŭ
ŊġƦ�͌��

ƞļ
öŭ
ŊǥöƴŊŸŭ

Ʀ�͌�Xŭ
Ě
ŊǔŊĚ

Ƽ
öŢƦ�

Iöēġ�ēń
öŢŢġŭ

ļ
ġƦ�Ě

ŸŊŭ
ļ
�

J
�
�
(
�Ǖ
ń
ŊŢġ�ļ

ġƴƴŊŭ
ļ
�

Ɲ
Ƽ
öŭ
ƴŊǫ
öĒ
Ţġ�ª

0
²Ç
mÀ²�Ÿƞ�ª

0
ÀÇ
ª
y



ʐʓʍ̣˘#
ÃŜÃ˘EĦŜêğğĉĀêĦàê

!
öƛ
ƴƼ
ƞŊŭ
ļ
�ƴń
ġ�Ŋŭ

ƦŊļ
ń
ƴƦ�ĻƞŸū

�ƛ
ġŸƛ

Ţġ�öŭ
Ě
�

ēŸū
ƛ
öŭ
ŊġƦ��Ǖ

ń
Ŋēń
�Ē
ƞŊŭ
ļ
�Ƽ
ŭ
ŊƝ
Ƽ
ġ�

Ŋŭ
ƦŊļ
ń
ƴƦ�ĻƞŸū

�ƦŸēŊöŢ�Ŋū
ƛ
öēƴ�ēöū

ƛ
öŊļ

ŭ
Ʀ�

ƴń
ƞŸƼ

ļ
ń
��
X

�šŜĬĥ
ÃŜêæ˘Eĥ

ŋÃàŜ˘
�ĬĬğŔ˘̜˘�šŋŋĬŎŜ
�
ŢŢ�Ŋŭ

�Ÿŭ
ġ�ƴŸŸŢ�ĻŸƞ�Ÿƞļ

öŭ
ŊǥöƴŊŸŭ

Ʀ�
Ě
ƞŊǔŊŭ

ļ
�öēƴŊŸŭ

Ʀ�ĻŸƞ�ļ
ŸŸĚ

�ƴń
ƞŸƼ

ļ
ń
�

à
ġ!
ń
Ŋƛ
y
ͬƦ�ÀŸŸŢƦ�τ

�²Ƽ
ƛ
ƛ
Ÿƞƴ

^
ĉàŎĬ˘EĦƏšêĦàêŎŔ

0
ǔġƞǛĚ

öǛ�ƛ
ġŸƛ

Ţġ�ƛ
ƞŸū

Ÿƴġ�ƦŸēŊöŢ�
ēń
öŭ
ļ
ġ�Ē

Ǜ�ƛ
öƞƴŊēŊƛ

öƴŊŭ
ļ
�Ŋŭ
�ƛ
ŸŢŢƦ͇�

ƛ
ġƴŊƴŊŸŭ

Ʀ͇�ƦƼ
ƞǔġǛƦ͇�ļ

öƴń
ġƞŊŭ

ļ
Ʀ�öŭ

Ě
�

ū
Ÿƞġ�Ē

Ƽ
ƴ�öƞġ�ƞġǕ

öƞĚ
ġĚ
�ƴń
ƞŸƼ

ļ
ń
�

Ʀƛ
Ÿŭ
ƦŸƞġĚ

�ƛ
ƞŸĚ

Ƽ
ēƴƦ͒ƦġƞǔŊēġƦ

°
ê˘�

Ćĉŋ_
˘EĦæêŽ

Àń
ġ�ǫ

ƞƦƴ�ŸĻ�ŊƴƦ�ŞŊŭ
Ě
�²ŸēŊöŢ�Xū

ƛ
öēƴ�

ͩƦēŸƞŊŭ
ļ
�Ŋŭ
Ě
ġǚͪ�ƴń

öƴ�ļ
öū

Ŋǫ
ġƦ�öŭ

Ě
�

ƴƞöŭ
Ʀƛ
öƞġŭ

ƴŢǛ�ŊŢŢƼ
ƦƴƞöƴġƦ�ƦŸēŊöŢ�Ŋū

ƛ
öēƴ�

Ē
öƦġĚ

�Ÿŭ
�ƞġöŢ�ƴŊū

ġ�Ě
öƴö

�
Ƽ
ƞ�²ŸŢƼ

ƴŊŸŭ
�
ŢŢ͡Xŭ

͡�
ŭ
ġ�ö

Ļǫ
ŢŊö
ƴġ�ū

ö
ƞŞġƴŊŭ

ļ
�

ƛ
Ţö
ƴĻŸƞū

�ƴń
ö
ƴ�ń
ŸƦƴ�ƦŸēŊö

ŢŢǛ�ļ
ŸŸĚ

�
ēö
ū
ƛ
ö
Ŋļ
ŭ
Ʀ�ĻƼ

ŭ
Ě
ġĚ
�Ē
Ǜ�

ēŸū
ƛ
ö
ŭ
ŊġƦ�ƛ

ƞŸū
ŸƴġĚ

�Ē
Ǜ�

ġǔġƞǛĚ
ö
Ǜ�ƛ

ġŸƛ
Ţġ͌

Àń
ġ�ū

ŸƦƴ�ġĻĻġēƴŊǔġ�Ǖ
ö
Ǜ�ƴŸ�ö

Ě
ǔġƞƴŊƦġ�ƦŸēŊö

ŢŢǛ�
ƞġƦƛ

Ÿŭ
ƦŊĒ
Ţġ�ƛ

ƞŸĚ
Ƽ
ēƴƦ͇�ƦġƞǔŊēġƦ͇�ö

ŭ
Ě
�ƛ
ƞŸļ

ƞö
ū
Ʀ�

Ǖ
Ŋƴń
�ŢŸǕ

�ġĻĻŸƞƴ�Ǖ
ń
ŊŢġ�

Ŋŭ
ƦƼ
ƞŊŭ
ļ
�ö
�ń
Ŋļ
ń
�ª
�
X�ö
ŢŸŭ

ļ
�Ǖ
Ŋƴń
�

Ŋŭ
ēƞġö

ƦġĚ
�ö
Ǖ
ö
ƞġŭ

ġƦƦ

�

�



!
�
w
§
�
XJ
y
��
!
ÀX�

y
²

�
mm�Xy

��
y
0�À�

�
m

0�
ª
y
�ª
0à

�
ª
(
²� 

æ
�

!
�
w
§
m0ÀXy

J
��
!
ÀX�

y
²

!
�
ª
§
�
ª
�
À0�

Xw
§
�
!
À�ª

�
X�τ
�ª
0²Ç

mÀ²



²§
�
y
²�
ª
²R
X§
²

�
IIXmX�

À0�
w
�
ª
j
0ÀXy

J
�I00²�

§
m�
ÀI�

ª
w
�τ
�mX!

0y
²Xy

J
�

ª
0ß
0y
Ç
0�w

�
(
0m

 
Ƽ
ƦŊŭ

ġƦƦ�ÀŸ� 
Ƽ
ƦŊŭ

ġƦƦ

!
Ÿū

ƛ
öŭ
ŊġƦ�ēöŭ

�ƞġƛ
Ƽ
ƞƛ
ŸƦġĚ

�ƴń
ġŊƞ�

Ě
Ŋļ
ŊƴöŢ�öĚ

ǔġƞƴŊƦŊŭ
ļ
�Ē
Ƽ
Ě
ļ
ġƴƦ�ĻŸƞ�ƦŸēŊöŢ�

ļ
ŸŸĚ

�ƴń
ƞŸƼ

ļ
ń
�ŸƼ

ƞ�öĻǫ
ŢŊöƴġ�ū

öƞŞġƴŊŭ
ļ
�

ƛ
ŢöƴĻŸƞū

R
�
à
�XÀ�à

�
ª
j
²

Ɣ
möƼ

ŭ
ēń
�!
öū

ƛ
öŊļ

ŭ
͆�ͺ̇̆

Ş�ĻŸƞ�̌̆
�(
öǛƦ

Ɣ
²ġŢġēƴ��

!
ÀX�

y
�ƴǛƛ

ġƦ͆�§
ŸŢŢ͇�²Ƽ

ƞǔġǛƦ͇�§
ġƴŊƴŊŸŭ

Ʀ͇�
�
ŭ
ŢŊŭ
ġ͒�

ĻǬŊŭ
ġ�ġǔġŭ

ƴƦ�öŭ
Ě
�à
öƴēń

͒²ń
öƞġ�

!
Ÿŭ
ƴġŭ

ƴ
Ɣ

!
Ÿū

ƛ
öŭ
Ǜ�§
�
æ²�!

ń
Ŋƛ
y
�ͺ͌̋̆

�͡�ͺ̈�ƛ
ġƞ�ŢġöĚ

�
͛0
ǔġƞǛƴŊū

ġ�öŭ
�Ƽ
ƦġƞƦ�ēŸū

ƛ
ŢġƴġƦ�öŭ

��
!
ÀX�

y
͜

Ɣ
ª
ġǕ

öƞĚ
Ʀ�ū

öƞŞġƴƛ
Ţöēġ͆�

§
ƞŸĚ

Ƽ
ēƴƦ͇�²ġƞǔŊēġƦ͇�0͡J

ŊĻƴ�!
öƞĚ

Ʀ

Ɣ
0ǚƛ

ġƞŊġŭ
ƴŊöŢ��

ēƴŊǔöƴŊŸŭ
Ʀ

Ɣ
!
Ÿŭ
ƴġŭ

ƴ�(
ġǔġŢŸƛ

ū
ġŭ
ƴ

Àń
ƞŸƼ

ļ
ń
�ŸƼ

ƞ�öļ
ļ
ƞġļ

öƴġĚ
�

Ě
öƴö͇�ēŸū

ƛ
öŭ
ŊġƦ�

Ě
ġƛ
ŢŸǛŊŭ

ļ
�ƞġƦŸƼ

ƞēġƦ�Ŋŭ
ƴŸ�

ēöū
ƛ
öŊļ

ŭ
Ʀ�Ǖ

ŊŢŢ�ƛ
öǛ�ƴŸ�

ŢŊēġŭ
Ʀġ�ŸƼ

ƞ�ƦŸĻƴǕ
öƞġ�ĻŸƞ�

öĚ
ǔöŭ

ēġĚ
�Ě
öƴö�öŭ

öŢǛƴŊēƦ�
Ě
öƦń

Ē
ŸöƞĚ

�



À0
�
w
�

 
�
!
j
J
ª
�
Ç
y
(

à
ġ�!

ń
Ŋƛ
y
�Xy
!
�ŊƦ�ƦŊƦƴġƞ�ēŸū

ƛ
öŭ
Ǜ�ƴŸ� 

ƞŸēēŸŢŊ�!
ŊƴǛ͇�ö�

 
ŢöēŞ͡ŸǕ

ŭ
ġĚ
�ƦŸēŊöŢ�ġŭ

ƴġƞƛ
ƞŊƦġ�ƞŸŸƴġĚ

�Ŋŭ
�ö�ƴƞŊƛ

Ţġ�Ē
ŸƴƴŸū

�
ŢŊŭ
ġ�Ʀƴƞöƴġļ

Ǜ�ƴń
öƴ�ĻŸēƼ

ƦġƦ�Ÿŭ
�ƛ
ġŸƛ

Ţġ͇�ƛ
ƞŸǫ

ƴ͇�öŭ
Ě
�ƴń
ġ�

ƛ
Ţöŭ

ġƴ͌�

 
ƞŸēēŸŢŊ�!

ŊƴǛ�ĻŸƦƴġƞƦ�ēƞġöƴŊǔġ�öŭ
Ě
�ēŸū

ū
Ƽ
ŭ
ŊƴǛ�ļ

ƞŸǕ
ƴń
�Ē
Ǜ�

Ē
Ƽ
ŊŢĚ
Ŋŭ
ļ
�Ŋŭ
ŭ
ŸǔöƴŊǔġ�ġǚƛ

ġƞŊġŭ
ēġƦ�ƴń

öƴ�Ŋŭ
ƴġƞƦġēƴ�ƴġēń

ŭ
ŸŢŸļ

Ǜ͇�
ū
Ƽ
ƦŊē͇�öƞƴ�öŭ

Ě
�ƦŸēŊöŢ�Ŋū

ƛ
öēƴ͌�

�
ǔġƞ�ƴń

ġ�ƛ
öƦƴ�ƴġŭ

�ǛġöƞƦ͇�Ǖ
ġ�ń

öǔġ�ƦƼ
ēēġƦƦĻƼ

ŢŢǛ�
ū
ŸĒ
ŊŢŊǥġĚ

�Ÿǔġƞ�Β̈̆
�w
ŊŢŢŊŸŭ

�J
ġŭ
ð�öŭ

Ě
�w
ŊŢŢġŭ

ŭ
ŊöŢƦ�

ƴń
ƞŸƼ

ļ
ń
� 
ƞŸēēŸŢŊ�!

ŊƴǛ�ġǔġŭ
ƴƦ�öŭ

Ě
�ŸƼ

ƞ�Ÿŭ
ŢŊŭ
ġ�ƛ

ŢöƴĻŸƞū
Ʀ͌

͌



w
öƞēƼ

Ʀ��
ŢŢġŭ

�!
0
�

!
Ÿ͡IŸƼ

ŭ
Ě
ġƞ� 

ƞŸēēŸŢŊ�!
ŊƴǛ͑�y

!
��
τÀ�ļ

ƞö
Ě
Ƽ
ö
ƴġ͑�

²ƴö
ŭ
ĻŸƞĚ

�Ç
ŭ
ŊǔġƞƦŊƴǛ�w

 
�
�0
ǚġēƼ

ƴŊǔġ�§
ƞŸļ

ƞö
ū
�ĻŸƞ�

²ŸēŊö
Ţ�0
ŭ
ƴƞġƛ

ƞġŭ
ġƼ
ƞƦń

Ŋƛ
͑� 
ƞö
ŭ
Ě
��
ƞēń

Ŋƴġēƴ�ö
ŭ
Ě
�

!
Ÿū

ū
Ƽ
ŭ
ŊƴǛ�w

ŸĒ
ŊŢŊǥġƞ

I�
Ç
y
(
Xy
J
�À0

�
w

�

 
ƞöŭ

Ě
Ÿŭ
�

w
ē0öēń

ġƞŭ
!
w
�

(
öƞƞǛŢ

§
ġƞŞŊŭ

Ʀ
!
X�

0ŢŢŊƦ
R
öƦŞŊŭ

Ʀ
!
À�

hŸƦń
Ƽ
ö��

ƞū
öń
�

mġö
Ě
�²ēŊġŭ

ƴŊƦƴ

�
ƞŊġŢŢġ�ß

öǔöƦƦġƼ
ƞ

ß
§
�ŸĻ�²ƴƞöƴġļ

Ǜ

j
ƞŊƦƴŊŭ

�hŸŭ
ġƦ

ß
§
�ŸĻ�Xū

ƛ
ö
ēƴ�



R
�
à
�à
Xmm�à

0��
!
©
Ç
Xª
0�!

�
ª
§
�
ª
�
À0�τ

�²§
�
y
²�
ª
²͍

Ɣ
²ƴƞöƴġļ

Ŋē�§
öƞƴŭ

ġƞƦ͆�
à
ġ�Ǖ

ŊŢŢ�Ʀƴöƞƴ�Ǖ
Ŋƴń
�ŸƼ

ƴƞġöēń
�ƴŸ�§

öƦƴ�Ÿƞ�ēƼ
ƞƞġŭ

ƴ�
 
ƞŸēēŸŢŊ�!

ŊƴǛ�ƛ
öƞƴŭ

ġƞƦ�Ŋŭ
ēŢƼ
Ě
Ŋŭ
ļ
�mŊǔġ�y

öƴŊŸŭ
͇�y
ŊŞġ͇�

!
öƛ
ŊƴöŢ��

ŭ
ġ͇�²öŢġƦĻŸƞēġ͇�ß

ŊöēŸū
�öŭ

Ě
�h§

�w
Ÿƞļ

öŭ
�

!
ń
öƦġ

R
�
à
�à
Xmm�à

0�Xy
!
ª
0�
²0��

!
ÀXß

0
�Ç
²0ª

͍�

Ɣ
!
öŢŢ�ÀŸ��

ēƴŊŸŭ
͆

²ƛ
Ÿŭ
ƦŸƞġĚ

�Ŋŭ
ēġŭ

ƴŊǔġƦ�Ÿƞ�ƞġǕ
öƞĚ

Ʀ�Ŋŭ
�ġǚēń

öŭ
ļ
ġ�ĻŸƞ�

ēŸū
ƛ
ŢġƴŊŭ

ļ
�öēƴŊŸŭ

Ʀ͌�Iª
0
0
�0͡ļ

ŊĻƴ�ēöƞĚ
Ʀ͇�ƛ

ƞŸĚ
Ƽ
ēƴƦ�

öŭ
Ě
�ƦġƞǔŊēġƦ�ƛ

ŢƼ
Ʀ� 
ƞŸēēŸŢŊ�!

ŊƴǛ�IġƦƴŊǔöŢ�ÀŊēŞġƴƦ

Ɣ
!
Ÿū

ū
Ƽ
ŭ
ŊƴǛ��

Ļǫ
ŢŊöƴġ�w

öƞŞġƴŊŭ
ļ
͆

(
ġǔġŢŸƛ

ġĚ
�ö�ƦƴƞŸŭ

ļ
�ŭ
ġƴǕ

ŸƞŞ�Ē
öƦġ�ŸĻ�

J
ġŭ
ǥ͒w

ŊŢŢġŭ
ŭ
ŊöŢƦ�ĻġöƴƼ

ƞŊŭ
ļ
�Ÿǔġƞ�̈̆

̆
Ş
�ġū

öŊŢ�
ƦƼ
Ē
ƦēƞŊĒ

ġƞƦ�öŭ
Ě
�ƦŸēŊöŢ�ĻŸŢŢŸǕ

ġƞƦ͌��
˘ w
�
ª
j
0ÀXy

J
��
y
(
�

Ç
²0
ª
��
!
©
Ç
X²XÀX�

y



�
Ƽ
ƞ�!
Ƽ
ƦƴŸū

ġƞ�§
Ŋƛ
ġŢŊŭ

ġ
§
öƦƴ�τ

�§
ƞġƦġŭ

ƴ�ƛ
öƞƴŭ

ġƞƦ



!
�
w
§
0ÀXÀ�

ª
²

§
ġŸƛ

Ţġ�ƴöŞŊŭ
ļ
�öēƴŊŸŭ

�ƴń
ƞŸƼ

ļ
ń
�

ƛ
ġƴŊƴŊŸŭ

Ʀ͇�ö�ƛ
ŢöƴĻŸƞū

�ĻŸƞ�ēń
öŭ
ļ
ġ

à
R
Xm0�à

0
��
ª
0
�y
�
À��

m�
y
0
�Xy
�à
�
y
ÀXy

J
�À�

�w
�
j
0�XÀ�0�

²X0ª
�

I�
ª
�§
0�
§
m0
�À�

�0y
J
�
J
0
��
y
(
�!
ª
0�
À0
�!
R
�
y
J
0
͌�

�
Ç
ª
��
IIXmX�

À0�w
�
ª
j
0
ÀXy

J
�§
m�
ÀI�

ª
w
�à
Xmm� 

0�
ÀR
0
�IXª

²À��
mm�Xy

��
y
0�²�

mÇ
ÀX�

y
�I�

ª
�²�

!
X�
m�J

�
�
(

²ġƞǔŊēġ�Ƽ
ƦġĚ

�ƴŸ�Ÿƞļ
öŭ
Ŋǥġ�Ÿŭ

ŢŊŭ
ġ�ļ

ƞŸƼ
ƛ
Ʀ�

ƴń
öƴ�ń

ŸƦƴ�Ŋŭ
͡ƛ
ġƞƦŸŭ

�öŭ
Ě
�ǔŊƞƴƼ

öŢ�ġǔġŭ
ƴƦ�ĻŸƞ�

ƛ
ġŸƛ

Ţġ�Ǖ
Ŋƴń
�ƦŊū

ŊŢöƞ�Ŋŭ
ƴġƞġƦƴƦ͌

�
Ļǫ
ŢŊöƴġ�ū

öƞŞġƴŊŭ
ļ
�ƦŸŢƼ

ƴŊŸŭ
�

Ě
ġƦŊļ

ŭ
ġĚ
�ƴŸ�ń

ġŢƛ
�Ē
Ƽ
ƦŊŭ
ġƦƦġƦ�

ū
öŭ
öļ
ġ�öŭ

Ě
�Ÿƛ

ƴŊū
Ŋǥġ�ƛ

öƞƴŭ
ġƞƦń

Ŋƛ
Ʀ�



�
Ç
ª
�ª
�
�
(
w
�
§

w
Ŋŭ
Ŋū
Ƽ
ū
�ß
ŊöĒ

Ţġ�§
ƞŸĚ

Ƽ
ēƴ

Ɣ
̈̆
̈̇

Ɣ
§
ƞŊǔöƴġ� 

ġƴö

Ɣ
0
öƞŢǛ��

Ě
Ÿƛ
ƴġƞƦ

Ɣ
!
Ƽ
ƦƴŸū

ġƞ��
ēƝ
Ƽ
ŊƦŊƴŊŸŭ

§
ƞŸŸĻ�ŸĻ�!

Ÿŭ
ēġƛ

ƴ

Ɣ
̈̆
̈̆

Ɣ
à
öŊƴŢŊƦƴ

Ɣ
!
Ÿƞġ�IġöƴƼ

ƞġƦ

Ɣ
̈̆
j
�Ç
ƦġƞƦ�ĻƞŸū

�̇̎�ū
Ÿ�

ͩ0
öƞŭ

�ö�ÀŊēŞġƴͪ� 
ġƴö

§
ŢöƴĻŸƞū

�möƼ
ŭ
ēń

Ɣ
̈̆
̈̈

Ɣ
w
ġĚ
Ŋö� 

ŢŊƴǥ

Ɣ
0
öƞŢǛ�w

öśŸƞŊƴǛ

Ɣ
ª
ġǔġŭ

Ƽ
ġ�J

ƞŸǕ
ƴń



 
!
�§
ª
0²²

�
Ʀ�öŭ

�ġǚƴġŭ
ƦŊŸŭ

�ŸĻ� 
ƞŸēēŸŢŊ�!

ŊƴǛ͇�ƴń
ġ�

ĻġƦƴŊǔöŢ�ġēń
ŸġƦ�ƴń

ġ�Ÿƞļ
öŭ
ŊǥöƴŊŸŭ

ͬƦ�
ū
ŊƦƦŊŸŭ

�ƴŸ�ŢŊĻƴ�Ƽ
ƛ
�Ƽ
ƞĒ
öŭ
�ēŸū

ū
Ƽ
ŭ
ŊƴŊġƦ�

ƴń
ƞŸƼ

ļ
ń
�ġĚ

Ƽ
ēöƴŊŸŭ

�öĒ
ŸƼ
ƴ�ń
ġöŢƴń

�öŭ
Ě
�

ƦƼ
ƦƴöŊŭ

öĒ
ŊŢŊƴǛ͌� 

ƞŸēēŸŢŊ�!
ŊƴǛ�ġĻĻġēƴŊǔġŢǛ�

Ǖ
öŭ
ƴƦ�ƴŸ�ń

ġŢƛ
�ƴń
ġƦġ�ēŸū

ū
Ƽ
ŭ
ŊƴŊġƦ

�
ǔġƞ�̇̆

Ş��ū
ŊŢŢġŭ

ŭ
ŊöŢƦ�ļ

öƴń
ġƞġĚ

�öƴ�ö�ƛ
öƞŞ�Ŋŭ

�²0
�

(
!
��ƴŸ�ēġŢġĒ

ƞöƴġ�ƛ
ŸŢŊƴŊēöŢ�öēƴŊǔŊƦū

͇�ń
ġöŢƴń

Ǜ�
ŢŊǔŊŭ

ļ
�öŭ

Ě
�ū
Ƽ
ƦŊē�öƴ�ƴń

ġ�̋ƴń
�öŭ

ŭ
Ƽ
öŢ� 

ƞŸēēŸŢŊ�
!
ŊƴǛ�ū

Ƽ
ƦŊē�ĻġƦƴŊǔöŢ͇�Ǖ

ń
Ŋēń

�ƛ
Ƽ
ŭ
ēƴƼ

öƴġĚ
�ö�

Ǖ
ġġŞŢŸŭ

ļ
�ƦġƞŊġƦ�ŸĻ�ġǔġŭ

ƴƦ�Ě
ƞŊǔġŭ

�Ē
Ǜ�ö�ēŸŭ

ēġƞŭ
�

ĻŸƞ�ƴń
ġ�Ǖ

ġŢŢ͡Ē
ġŊŭ

ļ
�ŸĻ�Ƽ

ƞĒ
öŭ
�ēŸū

ū
Ƽ
ŭ
ŊƴŊġƦ

ͩÀń
ġ� 

ƞŸēēŸŢŊ�!
ŊƴǛ�ƴġöū

�ń
öƦ�ö�ƦƴƞŸŭ

ļ
�

ƛ
Ƽ
ŢƦġ�Ÿŭ

�ƴń
ġ�ēŸū

ū
Ƽ
ŭ
ŊƴǛ�öŭ

Ě
�ń
öƦ�

Ě
Ÿŭ
ġ�öŭ

�Ŋŭ
ēƞġĚ

ŊĒ
Ţġ�śŸĒ

�ŸĻ�Ě
ġŢŊǔġƞŊŭ

ļ
�

öƼ
ƴń
ġŭ
ƴŊē�ġǚƛ

ġƞŊġŭ
ēġƦ�ƴń

öƴ�ēöŭ
ͬƴ�Ē

ġ�
ƞġƛ

ŢŊēöƴġĚ
͌�͡�ßöƞŊġƴǛ�

�
Ƽ
ƞ�ēŸŭ

Ļġƞġŭ
ēġ�ĻŸēƼ

ƦġĚ
�Ÿŭ

�
ġū

ƛ
ŸǕ
ġƞŊŭ

ļ
�ǛŸƼ

ŭ
ļ
�ġŭ

ƴƞġƛ
ƞġŭ

ġƼ
ƞƦ͇�

öŭ
Ě
�Ǖ
ġ�ŢŸŸŞ�ƴŸ�ēŸŭ

ƴŊŭ
Ƽ
ġ�ƴń

öƴ�Ē
Ǜ�

ū
öŞŊŭ

ļ
�ƦƼ
ēēġƦƦ�ǔŊƦŊĒ

Ţġ�öŭ
Ě
�

öƴƴöŊŭ
öĒ
Ţġ�ƴŸ�ǛŸƼ

ŭ
ļ
�Ē
Ƽ
ƦŊŭ
ġƦƦ�

ŸǕ
ŭ
ġƞƦ͌ͪ��͡� 

ŢöēŞ�0
ŭ
ƴġƞƛ

ƞŊƦġ�

�
Ʀ�ö�Ē

ŢöēŞ͡ŸǕ
ŭ
ġĚ
͇�ū

ŊŢŢġŭ
ŭ
ŊöŢ͡ŢġĚ

�
ĻġƦƴŊǔöŢ͇�Ǖ

ġ�ƴöŞġ�ļ
ƞġöƴ�ƛ

ƞŊĚ
ġ�Ŋŭ

�ŸƼ
ƞ�

öĒ
ŊŢŊƴǛ�ƴŸ�ēƞġöƴġ�ƦöĻġ�öŭ

Ě
�öƼ

ƴń
ġŭ
ƴŊē�

Ʀƛ
öēġƦ�ĻŸƞ�ƴń

ġ�Ē
ŢöēŞ�ēŸū

ū
Ƽ
ŭ
ŊƴǛ�ƴŸ�

ļ
öƴń

ġƞ�öŭ
Ě
�ēġŢġĒ

ƞöƴġ�ƴń
ġ�Ē

ġöƼ
ƴǛ�ŸĻ�

ŸƼ
ƞ�ēƼ

ŢƴƼ
ƞġ͌͏

Àń
ġ�ĻġƦƴŊǔöŢͬƦ�ƛ

Ƽ
ƞƛ
ŸƦġ�Ǖ

öƦ�Ē
ƞŸöĚ

�Ē
Ƽ
ƴ�

ēŢġöƞ͆�ƴŸ�ēŸŭ
ŭ
ġēƴ�w

ŊŢŢġŭ
ŭ
ŊöŢƦ�Ǖ

Ŋƴń
�ö�

ļ
ƞġġŭ

�ŢŊĻġƦƴǛŢġ�öŭ
Ě
�ƴŸ�ƛ

ƞŸū
Ÿƴġ�ƦŸēŊöŢ�

ƞġƦƛ
Ÿŭ
ƦŊĒ
ŊŢŊƴǛ͌�͡�y

 
!
�y
ġǕ
Ʀ�

Àġöū
�ń
öǔġ�ēŸū

ū
ŊƴƴġĚ

�ƴŸ�ö�ƴń
ġū

ġ�
ēġŭ

ƴġƞġĚ
�öƞŸƼ

ŭ
Ě
�ͩĒ
Ƽ
ŊŢĚ
Ŋŭ
ļ
�Ē
ƞŸēēŸŢŊ�

ēŊƴŊġƦ͌ͪ�ÀŸ�ġǚġēƼ
ƴġ͇�ƴń

ġǛ�Ǖ
ŊŢŢ�ń

ŸƦƴ�ƴǕ
Ÿ͡Ě

öǛ�
ēŸŭ

Ļġƞġŭ
ēġ�Ǖ

Ŋƴń
�ƛ
öŭ
ġŢƦ�ĻŸēƼ

ƦŊŭ
ļ
�Ÿŭ

�
ġēŸŭ

Ÿū
Ŋē�ƦƼ

ƦƴöŊŭ
öĒ
ŊŢŊƴǛ͇�ƦŸēŊöŢ�

ġŭ
ƴƞġƛ

ƞġŭ
ġƼ
ƞƦń

Ŋƛ
͇�Ƽ
ƞĒ
öŭ
�Ļöƞū

Ŋŭ
ļ
͇�öŭ

Ě
�ŸĻ�

ēŸƼ
ƞƦġ͇�ń

ġöŢƴń
�öŭ

Ě
�Ǖ
ġŢŢŭ

ġƦƦ͌͡�IŸƞĒ
ġƦ



ÀR
�
y
j
�æ�

Ç



ͩ�
ū
ġƞŊēö

ŭ
�ēŸū

ƛ
ö
ŭ
ŊġƦ�ƛ

ŢġĚ
ļ
ġĚ
�ͺ̋̆

�Ē
ŊŢŢŊŸŭ

�
ƴŸǕ

ö
ƞĚ
�ƞö
ēŊö

Ţ�ġƝ
Ƽ
ŊƴǛ�ĻŸŢŢŸǕ

Ŋŭ
ļ
�J
ġŸƞļ

ġ�
IŢŸǛĚ

ͬƦ�ū
Ƽ
ƞĚ
ġƞ͇�ö

ēēŸƞĚ
Ŋŭ
ļ
�ƴŸ�ö

�ƦƴƼ
Ě
Ǜ�Ē
Ǜ�!

ƞġö
ƴŊǔġ�

Xŭ
ǔġƦƴū

ġŭ
ƴ�ª
ġƦġö

ƞēń
͌�²Ŋŭ

ēġ�ƴń
ġŭ
͇��
y
mæ
�ͺ̈̋̆

�
ū
ŊŢŢŊŸŭ

�ń
ö
Ʀ�ö
ēƴƼ

ö
ŢŢǛ�Ē

ġġŭ
�²§

0y
Àͪ�

͡�IŸƞƴƼ
ŭ
ġ





8 8

�������

			
���
����
��������������
��������������� ����
�����
			
������������
���� ��� ���
� ��
��������
���� ��� ���

!�"� #
����
$��%���� &���'�����
#�����'��� $������'
&��
����'� #�����'�

&������ (����
#������ )����"������*� ���+������� ,�������� ����� -� �)�.� /�� � �"01
��"���� !�� ����'�
/�� ��'���� 2��,��������� (���

#������
(�� �����"������� 	�� � �� 
���
� 3��� ����'� ������� '���.� ������4��'
"��"��.� ������ ������'�� ���� %���� ��
��'� � ��'��  �""��


)5"�������

,�������� ����
��� +������
("���� �6678 �8 $������8 ���� ������ 9� ���� ��
/�� ��'���� 2
�
� &����� (���

,�������� ����� ��� �� ������� �����"����� 	 ���� �������� ��� ��� ������ � ��:��'� �����
������������ � ��� �������� 3������ '����������
� /�� ���� ��'�'��'� (3�����
(��������� �7��9� ���� �:��� � �� �������� ���  ��"� ������ � ���� ������������ ��� ����'
����:�� "������"����� � ���' � ������� "��'����.� ��'����� �������� ���� �:����


! ���' � ���� %����� :������� 	�� � ��:�� 1������ ;����.� �� ����� ������ ���
����'
���� � 3��� �����"��� �:����� ��������� � ��� ��������� ,�������� ����� +����:��.� <����
$�����.� ,����������.� #����� $��%���.� +���� ���� =���:��� ���� ����>� ,�������� ����
+����:��� ��� � �� ���'���� +����:��� ��� ;#� 3��� ,���
� $��"��� ;����� �9


� �"?1� ��"���� !�� ����'���
� ��3� )5�����:�� �33����
@������� �6��8 �8 $������8 �A� ���� ��
/�� ��'���.� 2�������� �3� ��������

/�� � �"1� ��� �� #((#� � ��� "��:����� �� ���"��� ��������� 3��� ���"������ ���� "��"��
	 �� 	���� ��� ������� �� ������'� ��"���� ��� ,���
� �����������
� (�������'� ��
+�����.� (�������� ���"������ "���'��� B96� �������� ��	���� ������� �C����� 3����	��'
=���'�� +����0�� ������
�

#����� � �� "���'��� 	���� ����.� �1�D� B�96� ��������  ��� ��������� ����� #$)1!
���� ��� ���
� �3� ��"���� ������'�� ���� � �����'��� ������3���'� ��"������� ���������
��'���4������
� ��� � �� /�� � �"1� "���3���.� ���"������ 	����  �:�� ������� ������
��� �� ���
��"����� �3� �""����������� � ��� 3���� '�"�� ��� 3�����'� ���� ���������� ��
������������ ������	���
�

8 $�'�� �� �3� �



8 8

/�� 	���� �������'�� �:������� "��"��� ��� ���"����� ��"���� ���"��'��� ���
��������� ���"�������� ����:������ ��� ��	�����'� � ��� 3��� � ���� 	��
� 	�� � +<))
3����:��� ��� �������� ���
���.� ��'�3�� �����.� "�������.� ���� ���:����� ��������� ��� =��� E
���� &����������


2�������� �3� ��������� #����������� )���'�� ;������� �2�#);�
���"������ #"������ �"�� -� ���������� $������� �"
+�������� �6�F8 �8 ("���� �6�78 �9� ������ �� ���� ��
	�� ��'���� �
�
� ������ ����

$��:���� ������'��� "������'.� ��:������� -� ���������.� ��������� �"� �������'� ���
�5�������� �3� :������� ���
� ��� ������ ��"����� ���� �� ��� ���������� ������� 3��
���������'� � �� ������� ��"���� �3� 2�#);0�� ����:�����

#(��
�������������� @�!� ��'������� ����������
("���� �66A8 �8 2�������� �6��8 ��� ������ 7� ���� ��
/�� ��'���� 2
�
� &����� (���

G2�:���"� ��'�������� "���� 3��� ��������� ������ 	����	���� ��� ������� ������
���"������� �3� ��� � ����
G+�������� ����.� "����������� �3� '����.� ���� �""��:�� ������'
G&���� ����� ���� �5�������� :�������� ����  �' ��� :��������� ��� =�:�������� ��������
���� ����� �F�H��
G������� 	��
��� ������� ��"����� ��� ������3�� ������.� ��	� ������'���.� �������'.� ���
��������
G,����� ��""���� 	�� � ��� ������ :������� ���� ��������� "�������� ��� ������� ���� "��%���
'����� ���� ���

)����� +���� 2�:���"����
(��������� $��%���� &���'��
#�"������� �66�8 �8 (�'���� �66H8 ��� �����
'���������.� ��

(��������� $��%���� &���'��.� 	��
��'� ��� � �� � ���	� �3� � �� ����'��'� "������� 3��
�� �96� ����� � ��:���"����.� ��������'� ��5��� ���.� ���'��� 3������  ����.� ���� ��'
��5� ����������
� ! �� "��%���� 	���  ������ ��� �	����� ��3���� '���������
��'� ���
��� � �� ������������ �3� � �� ����� ������� ���
��� ��� � ��� ����


!��� @����� ���"���
$�������� ���� ���
(�'���� �6698 �8 @���� �66�8 ��� �����
/�� ��'���� 2
�
� &����� (���

8 $�'�� �� �3� �



8 8

���������� ����  ���� ��� ������ ������ � �� ����� ������ ��������� ���� ���� 	����� ��
2�� &����� ����
� !�"�  �' ��' �� 	��� ������'� ��
� ��� ������� ��� ���� :����


)��������
#���3���� ;��:������� =�������� #� ���� �3� ,�������
)5�����:�� $��'���� ��� #������ )����"������� �"� �)$#)�8 I8 ��6�9�

1��� � ��������� ('����������� ���� !�� ������ #����� ;��:������
,#.8 #�""��� � ���.� !����"��������� ��'������8 I8 ��66�8 �8 �669�

8 $�'�� �� �3� �



5 5

�������

			
���
����
���������������
�����������������������
�����
			
������������
�������������
			
����
��� !��
�
���
���������
			
������������"��#�
���
���������

$���%
���&
'�����(���#�����
%������)����
)��
����"�%�����"�

*�������)�+������
,��������� ��#��#����)��
����"������!��-������.����
��&�/�"���&

+0��������

*������������
1�#����
%���������23345�5(��&���5��2�����&�
6���������&�/�"���&�/���

*��������������&���&��������������&��	��&����&&�����&�����#��������!��"�#����
����#�����&������&#&����� #�#���"���������&
�7��������"�"��"�����������&
��������&������!���������#��������������#��������������#�����&��������"�����!�
�����������&�����#"������#�����&��!����������&��!���&��������(�	���� �8��
�

1��#&������&��!��"��������"�&��������������!�����������9#&����:���#������:
 ��������&&��������������&#&�����������:�	�����;�������!���������#��<�������
&��#���������������	����"���#���!������  ������#��=#������� ��� �


*�>&�(�����&�� �������?
��/���&&����1��&��1���
��+�!�����������@#&����
��+�#������
��+��������%#&�����������

(�	���� �8���23�A��������B�����?
��2��!��#�����&��������������
������*��1�&��!���
�4���!��#��������#�&����#�#�����
(��������2������&�����������&�����,�������������
�����������2:�33���&
�� ����&��������������"
*#�����#���
������&�� �"�����&�������������#�����"�����&
��C4�)���&���������� ���&�����&�����������&&����&��&

			
*�����������
���
			
*� �&��!��
����

$���
�*�����������
���1�#����
@��#����23�35�5(��&���5��������&�C������&�

5 (�"����� ��



5 5

�/�,�

$���
�*���������&���������!���"����� ��#&��������!������������
���������������� �&�����"��&������"��&������&�&�����:������:���&���:���
	������
�			
����
��������
���

7�����-���������1�#�����
����;-��&����D+������� ���6���E��������
�&�����#��������;&����"�&��&�����
�������"�&�������������"�����!��#��&�	����������#�����&���������������"�
�6��
���������
�'��#�����
�6���B�	�����

			
�������
���

$���
*����������'+��$*����&�&���� ������� ��#&�������#�����"�#��������� ���&:
�!���&:����� �&��!��&�"�������

$*���&����#��� �����������������������������������������#"��*������������;&
9�����!���#���	������!��-������.�������-.�

$���"����� �����!���#����&�������!����&��!���&� �����������
��������������&
��������!��#��&��#&���"�����#������#��#��� ��	����������!����"������	���
��������&����&����"��������������� ���&�����������������������������#"����!�
�������������


����>-��������$�������"��&�
������������� �*�����
/�����23��5�5(��&���5�������&��������&�
7�&���"����,
�
�)�����/���

������#���"����� ��&������������
���&��������������������"�&��������#��"��"
����������!��#������#&��"������������������!�&


����;-����!���&�����"�����&��#��������������������>&�=#���� �����������������
&��������&���&����������%B���  ������������!��������!��#��&�����������!����
��������#����������!���"��"���&�������&����"��
�.&��&�������	��������
�0����"��"��������������D����&E� ���&���&������������!�&���������������&�
&������������&
�B�	���&����"�� ��������#��&����&��!���&�������
��&� ����
���������"��� ��!���&������0��������&


�8--+�$

'8�.-$++B

B+7/B,


��!��-������.�����
,��������� ��#��#����)��
����"�

5 (�"��2�� ��



5 5

@#���232�5�5(��&���5��������&�
��&�/�"���&�)������������/���

*���
��� �8�"�����'��
�
)���"��"�(������
@��#����23�35�5(��&���5��������&�C������&�

$���	����;&��&��.�����(����#��'��
�������8�"��������
���������������
��"������"����� �1������ ����.%,/������ ������"�����	������	��������
��&�������A�����&


6�!��$���
&�)���"�����
1�#����
@#���233�5�5(��&���5��������&�2������&�

6�!�$���
&�)���"�������&��� #���&��!��������������������"�������������
��������!���&������#&������"�����:���!��������:�������!�������� ��#&����/��&
����������!��&��!���&


+�#������
-����������������������.��!��&���
*�������>&���"���:5����#�������������)�����%�#���&5F5�233�5�5233��

5 (�"����� ��



C C

�������

			
���
����
��������������
���
�����������������
�����
			
 �����������
�������������
			
�������!�"���"�
��!
���������

#���$
����
%��!����&���!�����
'������(
%" ����'��������

)������*	����
+���
�,����*	����-�������������
���./�������������(��0������-
$"������ �����

1������%��
���
$������.����������1�2������
3��(��!���

$"�����
1������%��
�����������������������������2�������-��"������� "�����!
�"������ ��4���!�!��������(��2��!�����"������
�1������(����2�����
�������/��������� "�����!����������������������������������	����
	�����!����!�����������!����(���-�!(����2�������������"����4��(�-�
�"��"�����	�����(����(�����	�������������� ���5������������������


1��������������-�"������-�+�������������0����2����������-������4
	(��(���"��(������$����!����6�����(���!��(������2������4���
�����������(����������-���2������������"������ �����4�����"�����(����(4
���� "���������2��������
�

����(��$����!��-����74�1���������-�"�����������"��(����(��84��
��!���������-�����(����� ���5������������������������������9�����"���!
���	���"����!����(����!����������"�����������-�������������
��!���5������
�0����(��������������������� ����������:�(���;��(��
���� �����������-������
����������������-����2���4�����"����-���
������������������4�����(������4��/��"��2�������������2����4����
����
�#������4��(��8�(����2���<�4����"������(���(�2������"����2��
�7�4����(�"����-�2��"���������2���


1�������������	�����-�+��������+��4�����������(��� ��	����=%�55�
����+�������������	(��(�	��� "������������������ "��������"����4
!��(��4��(������������-���������4����������(��!�4����4���������

�

1������(�������+*�-����)�	����>��2����������*��(������!�4�	��(��
���������*-������*��������$�"����?�)�@���������-����&������A�������
����������6�(��	�������!��5��� ���(��A�������3��(��!����1�
>� ������!"������(��+���
�,�����	������������������(��-������-
�"������ �����


./��������

�(��@8��������#��(����!����

C %�!�����-�6



C C

���0�"���������&���!��!�1�������
B��"��������C�C%������C���������������(��
3��(��!����1
�
�&�����*���

�(��@8�������� �����������������(�����������������������������������
������"������4���	������(���-����(��������4���������
���������������������������
� �"���(��	��
� ���!�����

�(��@8�����	��"�������������:�(���;� ��2��"�������!��(������� ����������
����������������
��������-������������!��!�-����������������-����2������
���4
������������������������"���4���!�-�������4���������


�(��D8����2���������!��������"��������(�������������E"����-���(�������������
��������������� ��������$'���--������������2��������2��"������� ������2����
�(������"����� ����2���!��!����� ����������!�(
�>�����������	������ �
�/�(��!��!��(�����������:�(���;�-��������������������2����������� ���(���
��������������
�'�	��������!��-��������"����������2�����������
����-����
 ��������!���-��2����������/���������


+�������������,�!�������-������
1���������-���������������0�"������-�+�������������0����2��
*"!"�������C�C%������C�F�������������(�

G*�2��������������� "�������2���"����(������������������2���2�����!����
����������!�������������(�!(��������������-��"������ �����2��!4���2����������
�"������ �����4�����	� �������!�4����������������"����4���������������(�!(
E"������-���������(����������������������"������


G&���!������"�������-�+�������������0����2������3��(��!���4�1�
�

G0"������<�����"����� ��������!������������9�����	��(�������!�2��!��2��
H���4��������(��-�����-�������!�����

G*����������2���6<4�����������������-�2��-����2����	��(����
����!����
�����!��!����"����(��������������-���2��!�(����(����-��������������������!
��2��������������"������ ������������
�

G�"���2������������(�����(������������� "��������4�������!�2�������4������4
������������4������������-���


G���������������������������!����(���!������-���0��� ��
4������!���4����
#	�����


C %�!�����-�6



C C

1������!�,"����"�
1���������-�$�����!���%�������(��������1�2��������
8�2�� �������C�C&�������C��������������(��

G1�2��������-���!��������!���!�����	��(���1������!�,"����"���(���
�����(�
��!���5��������������	��(������������
�

G�������!��" ������2����������(�����������������(����	��(���(����������-��
��!���5������4� "��������4�����!�2������������������(���-"��(����(�����������-
1������!�,"����"�����������������2���"���
�

G$"����������(����2����������-�1������!�,"����"��2���������!����������4
������!����������!������/��"����


)���)�����"�"�
$������%��!���������������
����C�C����C���������

G$"�����-"��������!��4���!���5��4��������������������������������!��
�'�������&��I���J�������!������A������(��+���
�������!��
�

G�������������������������	����������� "����"�������("��������-��2����?
����!����(����!���5�����D��	� ����?����������������"���������	��(
�������"����


.�"������
)�	����>��2������
+��(����@���-�$������4C�"��"����*��(������!�CKC�����C�C���7�

)�	����>��2������
+��(����@����!���4C�"��"����*��(������!�CKC�����C�C���7�

C %�!��6��-�6


