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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.



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 Serv1ce. Ffees i Net Proceeds
Commissions (1)

Minimum
Individual Purchase $100.00 $0 $100.00
Amount
Aggregate Minimum $50,000.00 $2,500.00 $47,500.00
Offering Amount
Aggregate
Maximum Offering $1,070,000.00 $53,500.00 $1,016,500.00
Amount
(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 days after the end of the Company’s
fiscal year and the Co-Issuer’s fiscal year. Either of the Company and the Co-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 780(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.



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 statements give the Company’s
current reasonable expectations and projections relating to its financial condition, results of
operations, plans, objectives, future performance and business. You can identify forward-looking
statements by the fact that they do not relate strictly to historical or current facts. These
statements may include words such as "anticipate," "estimate," "expect," "project,” "plan,"
"intend," "believe," "may," "should,"” "can have," "likely" and other words and terms of similar
meaning in connection with any discussion of the timing or nature of future operating or
financial performance or other events.

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

Any forward-looking statement made by the Company in this Form C or any documents
incorporated by reference herein or therein speaks only as of the date of this Form C. Factors or
events that could cause 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.



Table of Contents

SUMDMARY ...ttt ettt ettt e a e s bt et e eat e e bt et e eaeesaee bt entesneebeenteseeenbeenneas 11
THE BUSINESS ..etieiiieiieeie ettt et ettt e bt e et e bt e st e e bt e eabeesbeesnbeenbeeenne 11
THE OFTRTING ..o cveeeiie ettt ettt et e it e e bt estee st e e s aeeenseenseeenbeenseeenne 12

RISK FACTORS ..ttt ettt et sttt et e bt e bt et e s st ebe et e eneenees 12
Risks Related to the Company’s Business and Industry ..........ccoccveevvieeeiieecieeccieeeee e 12
Risks Related to the SECUITHIES ........eeiiiiiiiiiiiieiieee et 21

BUSTINESS ettt ettt ettt et s bt et et eeh et e eatesbe e beenteeneeees 24
Description Of the BUSINESS.......cccciiiiiiiieiiie ettt eere e e e 24
BUSINESS PLAN ..ot e 24
HiStory Of the BUSINESS ..c..viiiiiiiieiieiieeieeeie ettt ettt st ettt ebeesneessseessseensaens 24
The Company’s Products and/0r SEIVICES ........cecvvieeiiiieiiieeiie ettt 24
(0703111 o5 10 4 B P TSUOUS R PRSI 25
Supply Chain and Customer BaSE..........cccueeiiieriieiieniieiieeieeee ettt sveessee e eeees 26
INtEIlECtUAl PTOPEILY c..evieeeiieeeiie ettt e e et e e et e e e e e enaeeeanes 26
Governmental/Regulatory Approval and Compliance............cccevvvererniriinieneniieneeneeieneenen 26
LIEIATION 1.ttt ettt ettt et et e et e et e et e e s ate e s bt e esbeenseessseesbeeesbeenseeenseenseesnseeseesnseens 26
(011115 OO O ST SUUO RSP PR PR 26

USE OF PROCEEDS ...ttt ettt ettt st e s e sae s eseenaeeseeseensasneenes 26

DIRECTORS, OFFICERS AND EMPLOYEES .......oooiioiieeeeeeeee ettt 27
DIEECTOTS .ttt ettt et e bttt e sa e e bt e e bt e et e sabe e bt e esbeebeenaneens 27
OFFicers 0f the COMPANY .....cccviieiiiieciie ettt ettt e e eb e e e taeeesabeeesseeesaeeesaeeennes 27
25 3010) (0] T PR SRUOSPPR PSRRI 29

CAPITALIZATION AND OWNERSHIP .....ccooiiiiiiiiiiiiieeeee et 29
(O o 11223 (o) 4 LTSRS 29
L0 TS 1] 111 PRSP PRSP 30

FINANCIAL INFORMATION ...ttt sttt sttt et ettt sttt et e e e 30
(007 21 2 [0 s 1SS 30
Liquidity and Capital RESOUICES ..........eeiuiiriieiieiiieiie ettt ettt st e s sseesaneens 30
Capital Expenditures and Other Obliations...........cceeeverriierieriiieniieieesie et 30
Material Changes and Other Information ............cceeecviieiiiieiiieeciie e 31
Trends and UNCEItaAINtIES. ... .ccveieiiieeiiieeeieeesrieeeteeeeteeesireeeseveeeateeessseeessseeessseeesaseessseessseesnnns 31

THE OFFERING AND THE SECURITIES .....ccoiiiiiiiiiiieeeeeeeeeeeee et 31
THE OFFRIINE ... eeeeeeieeeeeeeee ettt e et e st e et e e e sbeeessbeeessaeeesseeensseesnnseesnseeennnes 31
THE SECUTTHIES ...veeuvieeeiiieeeiee et e e ettt et e et e e et e e e saaee e tbeeesasee e sseeesseeeasseeansseessseeensseesnsseesnsseenases 32
Voting and CONLIOL........cooiiiiiiiiiieiiee ettt et s te et e et e e teeeabeesaaeenbeessaesnseens 35
ANtI-DIlution RIGIES......ooiiiiiiiie et e e e e e e 35
ReEStriCtions ON TTaNSTET ......cccviieiiiicciie ettt e e e e aa e e e s e e eereeeaaeeennes 35
Other Material TS ....c..eeiiriiiiieieiieieetee ettt sttt st be et sttt e nbeeatesaeenees 36

TAX MATTERS ...ttt ettt et e bt et e et e bt e teent e s st enbeeneesneenees 36

TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST ............. 37
Related Person TranSaCtions ...........cecveeriieriieiienieeriie et eiee et eieeste et e ebeeseaesbeesaeeenbeenseesnseens 37
CONTTICES OF INEETEST . ....eeiueieeiiieiie ettt s 37

OTHER INFORMATION .....uiiiieiieiieitete sttt ettt et sete s e e e saesaeenteenaesseenseensasneannes 37
Bad ACtOr DISCIOSULIE ....couviiiiiiiieiiieriteie ettt ettt ettt et s e b 37

EXHIBITS .ttt ettt sttt et e bt et e st e st e e bt e ne e e st ebeentesseebeeneeeneees 41
EXHIBIT A ..ottt ettt et e st e e e st e bt et eentesseenseeneeeneenteensesseeseensenneenss 42



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) 500
being offered

Total Units of SAFE (Simple Agreement
for Future Equity) outstanding after 500
Offering (if minimum amount reached)

Maximum amount of Units of SAFE

(Simple Agreement for Future Equity) 10,700

Total Units of SAFE (Simple Agreement
for Future Equity) outstanding after 10,700
Offering (if maximum amount reached)

Purchase price per Security $100.00
Minimum investment amount per investor $100.00
Offering deadline December 31, 2021

See the description of the use of proceeds on

Use of proceeds page 26 hereof.

See the description of the voting rights on

Voting Rights 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 Related to the Company’s Business and Industry

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.
12



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 10™ 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 (i1) 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 “Public 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 Organization characterized the outbreak as a “pandemic.” 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 unauthorized 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 analyze
the risks and merits of an investment in the Securities and should take into consideration when
making such analysis, among other, the Risk Factors discussed above.

THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT
IN THE LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE
PURCHASE OF THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER
FACTORS SET FORTH IN THIS 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 Company’s Products and/or Services

Product / Service Description Current Market

Capturing the insights from
people and companies which
360° Data Intelligence bring unique insights from
social impact campaigns

through Al

All in one tool for

Automated Impact Tools & | organizations driving actions
Support for good through WeChipN’s

Tools & Support.

The first of its kind Social
Impact “scoring index” that
We ChipN Index gamifies and transparently
illustrates social impact based

on real time data.

Everyday people promote
Micro Influencers, 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.

% of Minimum Amount if % of Maximum Amount if
Use of Proceeds Proceeds Minimum Proceeds Maximum
Raised Raised Raised Raised
General 100.00% $50,000 100.00% $1,070,000
Working Capital e ’ He o
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.

e Go To Market Strategy ® Secure Intellectual Property ® 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.
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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; (i1) 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

e The Company does not have the right to repurchase the Securities.

e The Securities do not have a stated return or liquidation preference.

e 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 “Company”), hereby
certify as of this that:
(1) 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 “Company Financial Statements”), are true and
complete in all material respects; and
(i1) 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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SHOD ENTERPISES, INC
1314 Bedford Ave
Pikesville, MD 21208
443.759.9459 ext 1008
info@averyfinancial.net

Independent Accountant’s Review Report
To Management
WE CHIPN, INC
Alexandria, VA

We have reviewed the accompanying financial statements of WE CHIPN INC, which comprise the
balance sheets as of July 2021, and the related statements of income, changes in stockholders’ equity,
and cash flows for the years then ended, and the related notes to the financial statements. A review
includes primarily applying analytical procedures to management’s financial data and making inquiries
of company management. A review is substantially less in scope than an audit, the objective of which is
the expression of an opinion regarding the financial statements as a whole. Accordingly, we do not
express such an opinion.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes
the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement whether due to fraud or
error.

Accountant’s Responsibility

Our responsibility is to conduct the review engagements in accordance with Statements on Standards
for Accounting and Review Services promulgated by the Accounting and Review Services Committee of
the AICPA. Those standards require us to perform procedures to obtain limited assurance as a basis for
reporting whether we are aware of any material modifications that should be made to the financial
statements for them to be in accordance with accounting principles generally accepted in the United
States of America. We believe that the results of our procedures provide a reasonable basis for our
conclusion.

We are required to be independent of WE CHIPN INC and to meet our other ethical responsibilities, in
accordance with the relevant ethical requirements related to our reviews.

Accountant’s Conclusion

Based on our reviews, we are not aware of any material modifications that should be made to the
accompanying financial statements in order for them to be in accordance with accounting principles
generally accepted in the United States of America.

SN =

Shod Enterprises, INC
August 15,2021



WE CHIPN, INC
Balance Sheet
As of July 31, 2021

ASSETS
Current Assets
Bank Accounts
Checking Account
Total Bank Accounts
Accounts Receivable
Accounts Receivable
Total Accounts Receivable
Other Current Assets
Total Other Current Assets
Total Current Assets
Fixed Assets
Fixed Assets
Total Fixed Assets
Other Assets
Investments
Total Other Assets
TOTAL ASSETS

LIABILITIES AND EQUITY
Liabilities
Current Liabilities
Accounts Payable
Accounts Payable
Total Accounts Payable
Other Current Liabilities
Total Other Current Liabilities
Total Current Liabilities
Long-Term Liabilities
Total Long-Term Liabilities
Total Liabilities
Equity
Total Members' Equity
Members' Contributions
Marcus Allen
Darryl Perkins
Brandon McEachern
Total Members' Contributions
Net Income
Total Equity
TOTAL LIABILITIES AND EQUITY




WE CHIPN, INC
Income Statement
As of July 31, 2021

REVENUES -

COST OF GOODS SOLD -

GROSS PROFIT -

OPERATING EXPENSES
Advertising and marketing -
Bank fees -
Contractors and consulting -
Insurance expense -
IT expense -
Legal and professsional fees 1,200.00
License -
Meals and Entertainment -
Miscellanous expenses -
Office Supplies -
Payroll expense -
Rent and lease -
Travel -
Utilities -

TOTLA OPERATING EXPENSES -
NET OPERATING LOSS (1,200.00)
OTHER INCOME/EXPENSES

Interest expense -
Interest income -

TOTAL OTHER INCOME/EXPENSES -

NET INCOME (LOSS) (1,200.00)

OTHER COMPREHENSIVE INCOME/(LOSS) -

TOTAL COMPREHENSIVE LOSS (1,200.00)
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WE CHIPN, INC.
Statement of Cashflow
July 31, 2021

OPERATING ACTIVITIES
Cash from services
Cash from fundraising activites
Cash Received with restrictions
Cash Received from Donations
Cash Received from Grants
Net Cash Provided by operations

INVESTING ACTIVITIES
Appliances
Accum Depr Appliances
Audio/Visual Equipment
Accum Depr Audio/Visual Equipment
Compuert Software
Accum Depr Computer Software
Furniture
Accum Depr Furniture
Office Equipment
Accum Depr Office Equipment
Loss on Disposal
Leasehold improvements
Accum Depre Leasehold Improvements
Vehicles
Accum Depr Vehicles
Net Cash Provided by Investing

FINANCING ACTIVITIES
Retained Earnings
Current Earnings
Loans
Net Cash Provided by Financing

Cash at End of Period



We ChipN, INC.
NOTE TO THE CONSOLIDATED FINANCIAL STATEMENTS
JULY 31, 2021

Summary of Significant Accounting Policies

The Company

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 ROl along with increased awareness

Fiscal Year
The Company operates on a December 31st year-end.

Principles of Consolidation and Basis of Accounting

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.

Use of Estimates

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.

Risks and Uncertainties

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.

See independent accountant’s review report
-7-



We ChipN, INC.
NOTE TO THE CONSOLIDATED FINANCIAL STATEMENTS
JULY 31, 2021

1. Summary of Significant Accounting Policies (continued)

Cash and Cash Equivalents
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.

Accounts Receivable

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 SO as an allowance for doubtful accounts.

Inventory

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 S0 and the balance related to work in progress was $0.

Intangible Assets
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.

Property and Equipment

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.

Income Taxes

The Company applies ASC 740 Income Taxes (“ASC 740”). 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 740 also
provides criteria for the recognition, measurement, presentation and disclosure of uncertain tax
positions. A tax benefit from an

See independent accountant’s review report
-8-



We ChipN, INC.
NOTE TO THE CONSOLIDATED FINANCIAL STATEMENTS
JULY 31, 2021

1. Summary of Significant Accounting Policies (continued)

Income Taxes (continued)
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.

Fair Value of Financial Instruments

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.

Concentrations of Credit Risk

From time-to-time cash balances, held at a major financial institution may exceed
federally insured limits of $250,000. Management believes that the financial institution is
financially sound and the risk of loss is low.

See independent accountant’s review report
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We ChipN, INC.
NOTE TO THE CONSOLIDATED FINANCIAL STATEMENTS
JULY 31, 2021

Summary of Significant Accounting Policies (continued)

Revenue Recognition

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.

Warranty Reserve

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.

Advertising Expenses
The Company expenses advertising costs as they are incurred. Research and Development
Research and development costs are expensed as incurred.

Equity Based Compensation

The Company accounts for stock options issued to employees under ASC 718 (Stock
Compensation). Under ASC 718, 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 2018-07, 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 505 (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.

Commitments and Contingencies

The Company is not currently involved with and does not know of any pending or threatening
litigation against the Company or its members.

See independent accountant’s review report
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We ChipN, INC.
NOTE TO THE CONSOLIDATED FINANCIAL STATEMENTS
JULY 31, 2021

3. Property and Equipment

Property and equipment consisted of the following on July 31, 2021:
Property and equipment at cost: SO.

4. Loans Receivable — Related Parties

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.

5. Equity

Common Stock
As of July 31, 2021, no shares have been issued and are outstanding.

Preferred Stock
As of July 31, 2021, no preferred shares have been authorized, are issued and are outstanding.

Equity Based Compensation
The equity-based compensation plan authorizes no stock options to be granted. During 2021,

the Company issued no options to key service providers.

6. Subsequent Events

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.

See independent accountant’s review report
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THIS INSTRUMENT AND ANY SECURITIES ISSUABLE PURSUANT HERETO HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR UNDER THE SECURITIES LAWS OF
CERTAIN STATES. THESE SECURITIES MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR
HYPOTHECATED EXCEPT AS PERMITTED IN THIS SAFE AND UNDER THE ACT AND APPLICABLE STATE SECURITIES
LAWS PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT OR AN EXEMPTION THEREFROM.

[We ChipN, Inc.]

SAFE
(Simple Agreement for Future Equity)

THIS CERTIFIES THAT in exchange for the payment by [Investor Name] (the “Investor”) of $[ ]
(the “Purchase Amount”) on or about [Date of Safe], [Company Name], a [State of Incorporation] corporation (the
“Company”), issues to the Investor the right to certain shares of the Company’s Capital Stock, 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 “Post-Money Valuation Cap” is $8mm.
The “Discount 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
to the greater of (i) the Purchase Amount (the “Cash-Out Amount”) or (ii) the amount payable on the number of shares of
Common Stock equal to the Purchase Amount divided by the Liquidity Price (the “Conversion Amount”). If any of the
Company’s securityholders are given a choice as to the form and amount of Proceeds 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 receive as a result of the Investor’s failure to satisfy any requirement or limitation
generally applicable to the Company’s securityholders, 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).

© 2020 Y Combinator Management, LLC. This form is made available under a Creative Commons Attribution-NoDerivatives 4.0 License
(International): https://creativecommons.org/licenses/by-nd/4.0/legalcode. You may modify this form so you can use it in transactions, but please do
not publicly disseminate a modified version of the form without asking us first.
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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. The Investor’s right to receive its Cash-Out Amount is:

(1) 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);

(i1) 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.

The Investor’s right to receive its 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

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

“Change of Control” means (i) a transaction or series of related transactions in which any “person” or “group”
(within the meaning of Section 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended), becomes the
“beneficial owner” (as defined in Rule 13d-3 under the Securities Exchange Act of 1934, as amended), directly or indirectly,
of more than 50% of the outstanding voting securities of the Company having the right to vote for the election of members
of the Company’s board of directors, (ii) any reorganization, merger or consolidation of the Company, other than a
transaction or series of related transactions in which the holders of the voting securities of the Company outstanding
immediately prior to such transaction or series of related transactions retain, immediately after such transaction or series of
related transactions, at least a majority of the total voting power represented by the outstanding voting securities of the
Company or such other surviving or resulting entity or (iii) a sale, lease or other disposition of all or substantially all of the
assets of the Company.

“Company 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):

Includes all shares of Capital Stock issued and outstanding;

Includes all Converting Securities;

Includes all (i) issued and outstanding Options and (ii) Promised Options; and

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.



Version 1.1
POST-MONEY VALUATION CAP WITH DISCOUNT

“Conversion Price” means either: (1) the Safe Price or (2) the Discount Price, whichever calculation results in
a greater number of shares of Safe Preferred Stock.

“Converting Securities” includes this Safe and other convertible securities issued by the Company, including
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.

“Direct Listing” means the Company’s initial listing of its Common Stock (other than shares 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
Company for resale, as approved by the Company’s 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.

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

“Dissolution Event” means (i) a voluntary termination of operations, (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.

“Dividend Amount” means, with respect to any date on which the Company pays a dividend on its outstanding
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).

“Equity Financing” means a bona fide transaction or series of transactions with the principal purpose of raising
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.

“Initial Public Offering” means the closing of the Company’s first firm commitment underwritten initial public
offering of Common Stock pursuant to a registration statement filed under the Securities Act.

“Liquidity 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):

e Includes all shares of Capital Stock issued and outstanding;

e Includes all (i) issued and outstanding Options and (ii) to the extent receiving Proceeds, Promised Options;

e 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 “as-converted”
payments; and

e Excludes the Unissued Option Pool.

“Liquidity Event” means a Change of Control, a Direct Listing or an Initial Public Offering.

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

“Options” includes options, restricted stock awards or purchases, RSUs, SARs, warrants or similar securities,
vested or unvested.

“Proceeds” means cash and other assets (including without limitation stock consideration) that are proceeds
from the Liquidity Event or the Dissolution Event, as applicable, and legally available for distribution.
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“Promised Options” means promised but ungranted 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
Options in the calculation of the Standard Preferred Stock’s price per share, or (iii) in the case of a Liquidity Event, treated
as outstanding Options in the calculation of the distribution of the Proceeds.

“Safe” means an instrument containing a future right to shares of Capital Stock, similar in form and content to
this instrument, purchased by investors for the purpose of funding the Company’s business operations. References to “this
Safe” mean this specific instrument.

“Safe 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.

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

“Standard 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.

“Unissued Option Pool” means 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
enforcement of creditors’ rights generally 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
Company’s corporate approvals; (ii) any qualifications or filings under applicable securities 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,

4-
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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
enforcement of creditors’ rights generally and 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
investment without impairing the Investor’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-outstanding Safes with the same “Post-Money Valuation
Cap” and “Discount Rate” as this Safe (and Safes lacking one or both of such terms will be considered to be the same with
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 modification treats all such holders in the same manner. “Majority-in-
interest” refers to the holders of the applicable group of Safes whose Safes have a total Purchase Amount greater than 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 certified or registered mail with postage prepaid, addressed to the party to be notified at such party’s address
listed on the signature page, as subsequently modified by written notice.

(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
assigned without the Company’s consent by the Investor (i) to the Investor’s estate, heirs, executors, administrators,
guardians and/or successors in the event of Investor’s death or disability, or (ii) 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

-5-
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Investor; and provided, further, that the Company may assign this Safe in whole, without the consent of the Investor, in
connection with a reincorporation to change the Company’s domicile.

(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.

() 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:




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.

¢) 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, (i1) 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, (i1) 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.



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.

1. 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.

ii1. 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.



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.

¢) No Guaranty.

1. 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.

1. 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 _,
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 h, without regard to conflict of law principles
thereof.



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):

131 Prairie Lane, Alexandria, VA 22314
E-mail:
Attention:

If to the Company:

Attention:

with a copy to: E-mail:

E-mail:

If to the Purchaser: Attention:

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.




IN WITNESS WHEREOF, the undersigned has executed this Subscription Agreement this

[DAY] O [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
.« famount of Securities o be acquired by Purchaser] - fotal amount to be paid by Purchaser]

We ChipN, Inc.

Name:
Title:




Delaware

The First State

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.

N

Jcﬂny W. Bullock, Secretary of State )

5906701 8100

Authentication: 203169364
SR# 20211683835

Date: 05-10-21

You may verify this certificate online at corp.delaware.gov/authver.shtml
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State of Delaware
Secrefary of State
Division of Corporations

Delivered 03:50 PM 057102021 CERTIFICATE OF INCORPORATION
FILED 03:50 PM 05/10.2021 OF
SR 20211683835 - File Number 35906701 WE CHIPN. INC
ARTICLE I

The name of the corporation is We Chipn, Inc. (the "Corporation™).
ARTICLE IT

The address of the Corporation's registered office in the state of Delaware is 651 N Broad St, Suite 206, in the
city of Middietown, zip code 19709, and county of New Castle. The name of its registered agent at such address is
Legalinc Corporate Services, Inc.

ARTICLE 111

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the Delaware General Corporation Law.

ARTICLE TV

The aggregate number of shares which the Corporation shall have authority to issue is 10000000 shares of
capital stock all of which shall be designated "Common Stock" and have a par vaiue of $0.00001 per share.

ARTICLE V

The business and affairs of the Corporation shail be managed by or under the direction of the Board of Directors,
Elections of directors need not be by written ballot uniess otherwise provided in the Bylaws of the Corporation. In
furtherance of and not in kmitation of the powers conferred by the laws of the state of Delaware, the Board of Directors
of the Corporation is expressly authorized to make, amend or repeal Bylaws of the Corporation.

ARTICLE VI

To the fullest extent permitted by the Delaware General Corporation Law, as the same exists or as may
hereafter be amended, a director of the Corporation shaii not be personaily iiable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director,

The Corporation shall indemnify to the fullest extent permitted by iaw any person made or threatened to be
made a party to an action or proceeding, whether criminal, civil, administrative or investigative, by reason of the fact
that such person, such person's testator or intestate is or was a director or officer of the Corporation or any
predecessor of the Corporation, or serves or served at any other enterprise as a director or officer at the request of the
Corporation or any predecessor to the Corporation.

Neither any amendment nor repeal of this Article VI, nor the adoption of any provision of the Corporation's
Certificate of Incorporation inconsistent with this Article VI, shall eliminate or reduce the effect of this Article VI in
respect of any matter occurring, or any action or proceeding accruing or arising or that, but for this Article VI, would
accrue or arise, prior to such amendment, repeal or adoption of an inconsistent provision.

ARTICLE VII
Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of

the State of Delaware shall be the sole and exclusive forum for (A) any derivative action or proceeding asserting a
claim on behalf of the Corporation, (B) any action or proceeding asserting a claim of breach of a fiduciary duty
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owed by any current or former director, officer, employee or agent of the Corporation to the Corporation or the
Corporation's stockholders, (C) any action or proceeding asserting a claim against the Corporation arising pursuant
to any provision of the Delaware General Corporation Law or the Corporation's Certificate of Incorporation or
Bylaws, (D) any action or proceeding asserting a claim as to which the Delaware General Corporation Law confers
jurisdiction upon the Court of Chancery of the State of Delaware, or (E) any action or proceeding asserting a claim
governed by the internal affairs doctrine, in each case subject to said Court of Chancery having personal jurisdiction
over the indispensable parties named as defendants therein.

ARTICLE VIII

The powers of the incorporator are to terminate upon the filing of this Certificate of Incorporation. The names
and mailing addresses of the persons who are to serve as the initial directors of the Corporation until the first annual
meeting of stockholders of the Corporation, or until their successors are elected and qualified, are:

Marcus Allen
131 Prairie Lane
Alexandria VA 22314
United States

Darryl Perkins
131 Prairie Lane
Alexandria VA 22314
United States

Brandon McEachern
131 Prairie Lane
Alexandria VA 22314
United States
ARTICLE IX
The name and mailing address of the incorporator are as follows:
Marcus Allen
131 Prairie Lane

Alexandria VA 22314
United States

Executed on 4/22/2021

[DocuSigned by: /yL
ABBFD21BOE4O4FA. .

Marcus Allen, Incorporator
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‘s“ CHIPN

$1MM Pre Seed Round

e Go To Market Strategy

e Secure Intellectual Property

e Hiring Key Staff
We ChipN is seeking compassionate
Investors who are ready to participate in
our explosive growth opportunity in a

$300B TAM (Total Addressable Market)
by combining MarTech & CSR industries

What drives you?

CapiralOle

Join and help them fulfil
their initiative.

Amanda and others have joined it
and helped Capital One

Sign this Petition

L4

Monitoring

About my campaign
Name of the campaign

Budget: $7000

Money Spent

Money Spent B
$920

Maximum Participants
Participants
5,000

Monthly Enagagement

Engagement

16.2%




Companies . Organizations . Individuals
Face challenges doing
GOOD while getting
quantifiable RESULTS or RETURN

Market Inefficiency

Lack of Impact data tools and Legacy
Collaboration with repeat organizations

Social Issue

No Peer to Peer or influencer platform
focused on marketing and promoting
social good

CHASEQ i @
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bl JULY 28 [l NEW ORLEANS, LOUISIANA
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360° Data Intelligence
Capturing the insights from people and
companies which bring unique

insights from social impact campaigns

[
Our Solution Y e
All-In-One affiliate marketing il e
platform that host socially good WeChipN's Teols & Support
campaigns funded by We ChipN Index
companies promoted by e e
m<mﬁ.<QQ.< bQObsm transparently illustrates social impact

based on real time data

The most effective way to advertise socially Micro Influencers
responsible products, services, and programs Everyday people promote social
with low effort while change by participating in polls,
insuring a high ROI along with petitions, surveys, gatherings and

increased awareness more but are rewarded through
sponsored products/services



CAMPAIGN ACTIONS

< Petition 'Y
Amy White = | = [t
Ambassador o0 e

Volunteer Patition Survey
(Q search A Zip Code

Create Petition

The ongoing petitionSIVE NATION |

PRV o o |
earn More
® Verified

' Sponsored by LIVE NATION

D.C. Food Drive

Neighborhood: Capital Hill

& 28|
=) (o
Explore Actian Staries

CORPORATE

IMPACT ROI & RESULTS

< Monitoring Py
* Amy White
Ambassador

V Uwa:uew:_u _Mnn::.n_u:u. Monitoring

About my campaign
Name of the campaign

Budget : $7000
[CivENaTioN]

Money Spent
Money Spent @
$920

Maximum Participants

Participants o
5,000 acan

Monthly Enagagement

Engagement o

16.2% NS

EARN REWARDS BY

COMPLETING ACTIONS

Earned Spent

* $2,730 » $1,460

Top Transaction

@ PizzaHut %NOO

4 transactions

a Amazon ﬁ,_mo

3 transactions

& Subway % 125

2 transactions

Top Category
(& 83
Lunch & Dinner Medical Allowances
$450 $330

on track on track




Business To Business

<

NE20
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|| e +

AFFILIATE
PLATFORM & LICENSING MARKETING FEES SPONSORSHIPS
Companies can repurposed their
Through our aggregated digital advertising budgets for social e Rewards marketplace:
¥ _n_m..nm. ERRanies good through our affiliate marketing Products, Services, E-Gift Cards
eploying resources into platform
campaigns will pay to e Experiential Activations
license our software for IO<<__.MF/_\KWWMM3U9@3 $10k for 60 Days
. ® .
advanced data analytics e Select ACTION types: Poll, Surveys, Petitions, e Content Development
dashboard Online/Offline events and Watch/Share
.,“\ Content
[ e Company PAYS ChipN $.50 - $2 per lead

"‘ (Everytime an users completes an ACTION)
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broccoli city

We ChipN INC is sister company to Broccoli City, a
Black-owned social enterprise rooted in a triple bottom
line strategy that focuses on people, profit, and the
planet.

Broccoli City fosters creative and community growth by
building innovative experiences that intersect technology,
music, art and social impact.

Over the past ten years, we have successfully

mobilized over +20 Million GenZ and Millennials
through Broccoli City events and our online platforms.
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Marcus Allen CEO
—”O C Z U — Z Q |—|m>z Co-Founder Broccoli City; NC A&T graduate;

Stanford University MBA Executive Program for
Social Entrepreneurship, Brand Architect and
Community Mobilizer

Brandon Joshua Armah
McEachern Lead Scientist
CMO
Darryl Arielle Vavasseur
Perkins VP of Strategy
CIO
. Kristin Jones
m___.m VP of Impact
Haskins

CTO




MARKETING AND
USER ACQUISITION

e Strategic Partners:
We will start with outreach to Past or current
Broccoli City partners including Live Nation, Nike,
Capital One, Salesforce, Viacom and JP Morgan
Chase

e Call To Action:
Sponsored incentives or rewards in exchange for & W
completing actions. FREE E-gift cards, products o AR
and services plus Broccoli City Festival Tickets

e Community Affiliate Marketing:
Developed a strong network base of
Genz/Millennials featuring over 200k email
subscribers and social followers.




broccoli city
Our Customer Pipeline

Past & Present partners

JPMorganChase ) —-4\<m z>.—.—°h_
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BED:

NETWORHS

Planned >
Parenthood — AT&T



QN" CHIPN

WHILE WE ARE NOT ALONE IN WANTING TO MAKE IT EASIER
FOR PEOPLE TO ENGAGE AND CREATE CHANGE.

OUR AFFILIATE MARKETING PLATFORM WILL BE
THE FIRST ALL IN ONE SOLUTION FOR SOCIAL GOOD

change.org g u Im pda o4

People taking action through Service used to organize online groups Affiliate marketing solution
petitions, a platform for change that host in-person and virtual events for designed to help businesses
people with similar interests. manage and optimize partnerships
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Proof of Concept
e 2020
e Waitlist
e Core Features
e 20K Usersfrom 18 mo

“Earn a Ticket” Beta

¢

Minimum Viable Product
o 2021
e Private Beta
e Early Adopters

e Customer Acquisition

Platform Launch
o 2022

e Media Blitz

e Early Majority

e Revenue Growth
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The festival's purpose was broad but
clear: to connect Millennials with a
green lifestyle and to promote social
responsibility. - NBC News

@he Washington Post

As an extension of Broccoli City, the
festival echoes the organization’s
mission to lift up urban communities
through education about health and
sustainability. Broccoli City effectively
wants to help these communities

Over 10k millennials gathered at a park in SE
DC to celebrate political activism, healthy
living and music at the 5th annual Broccoli

City music festival, which punctuated a
weeklong series of events driven by a concern
for the well-being of urban communities

Forbes

Team have committed to a theme
centered around “building broccoli
cities.” To execute, they will host two-day
conference with panels focusing on
economic sustainability, social
entrepreneurship, urban farming, and of
course, health and wellness.- Forbes

billboard

As a black-owned, millennial-led
festival, we take great pride in our
ability to create safe and authentic
spaces for the black community to
gather and celebrate the beauty of

our culture."

ARIETY

“The Broccoli City team has a strong
pulse on the community and has
done an incredible job of delivering
authentic experiences that can't be
replicated. - Variety

BLACK
ENTERPRISE

Our conference focused on
empowering young entrepreneurs,
and we look to continue that by
making success visible and
attainable to young business
owners.” - Black Enterprise



HANK YOU




“American companies pledged $50 billion

toward racial equity following George
Floyd’'s murder, according to a study by Creative

Investment Research. Since then, ONLY $250

million has actually been SPENT”
- Fortune

&
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Contact

www.linkedin.com/in/marcus-
allen-2ab61311 (LinkedIn)
www.broccolicity.com (Other)
thinkbroccoli.com (Other)

Top Skills

Project Management
Strategic Planning
Marketing Strategy

Marcus Allen

Social Entrepreneur: Co-Founder Broccoli City & CEO, We Chip’N
Impact Technology

Summary

An entrepreneur with a knack for doing social good, mobilizing
people, brand strategy and just making things happen.

Experience

Broccoli City
Co Founder
April 2009 - Present (12 years 5 months)

Broccoli City is a social enterprise whose mission is to build thriving urban
communities that sustain future generations. We are engaging African
Americans 19-35 all over the country to help build their communities by being

active participants through social programs, digital content and events.

Through our joint venture with Live Nation Urban, I lead brand marketing
and for multiple events annually that includes Broccoli City Festival, Roots
Picnic, BroccoliCon, Smile Project, Food and Grooves and more! Broccoli City

Festival is the Largest Festival in US for Black People Under 35.

Chip'N Impact Technologies
Chief Executive Officer
January 2021 - Present (8 months)

We ChipN is a SAAS that provides a simple solution for companies and people
who want to create a lasting impact in Black Communities. According to
Forbes, American companies pledged $50 billion toward racial equity following

George Floyd’s murder.

Since the pledges were made, ONLY $250 million has actually been SPENT
due to lack of impact strategy and challenges identifying reputable community
organizations. On the We ChipN platform, companies will have direct access
to a marketplace of opportunities that fill gaps in funding and resources in
communities nationwide.
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We will encourage everyday people to complete impact campaigns and
socially responsible activities by rewarding them for their work with FREE
festival or concert tickets, e-gift cards, products, and services tailored to Gen Z

and Millennials.

District of Columbia Sustainable Energy Utility (DCSEU)

Corporate Sponsorships & Community Partnership
February 2014 - April 2019 (5 years 3 months)

Provide strategic planning, diversity & inclusion, relationship building and
execution of various task to raise capital and other resources needed for

increasing the social impact of DCSEU’s activities

SAIC

International JIT Logistics Coodinator
April 2008 - December 2011 (3 years 9 months)

*Develop logistical plan for military bases worldwide to ensure timely
completion of each case

*Forecast cost, procurement of goods, and approve billing

*Most case are extremely volatile and highly visitable to Government customer
(On call 24/7)

*Create weekly status reports to identify trends, new strategies, modeling, and
analysis

*Build rapport with technical vendors and military personal to insure all project

goals are met

Ellis Farm Development

Assistant Project Manager
September 2006 - August 2007 (1 year)

Assistant Project Manager, working in the shadow of the managing partner for
a 150 acre development, including mixed use, single family homes, and big
box commercial. The project was halted by owners before groundbreaking due

to the instability of the real estate market at that time.

Tom James Company
Personal Clothier
August 2005 - July 2006 (1 year)

Page 2 of 3



Consulted and held to dress dress the most elite business men and women in

DC Metro area. Top highlight was selling 26k to client in one visit.

Education

Stanford University Graduate School of Business
Executive Program in Social Entrepreneurship (EPSE) - (2015)

North Carolina Agricultural and Technical State University
BS, Supply Chain, Transportation Logistics - (2001 - 2005)
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Contact

www.linkedin.com/in/brandon-

mceachern-77534b15 (LinkedIn)
www.broccolicity.com (Company)
www.blackleafvodka.com
(Company)
www.themceacherngroup.com
(Company)

Top Skills

Video Production
Social Media
Marketing Strategy

Brandon McEachern

Director of Cultural Marketing at Live Nation Urban

Experience

Broccoli City

Founder
September 2009 - Present (12 years)

Broccoli City is a social enterprise whose mission is to build thriving urban
communities that sustain future generations. We are engaging millennials
and teens all over the country to help build their communities by being active

participants through community service actions events called Power of One.

Focused on solving challenges related to environmental justice, education,
food access and economic sustainability, we don’t believe that your zip code

should determine how long you live or affect your quality of life.

BC's Pillars of Impact:
--Access to Fresh Food
--Environmental Justice
--Education

--Economic Sustainability

Power of One 2016 Impact Report:

1427 volunteers (earned a ticket to BC Festival)

4934 volunteer hours accumulated

Planted 125 trees to help restore DC tree canopy
Collected 12,500 Ibs. of trash and recycling

Built out 1.7 acres of green space and community gardens

1789 Meals prepared for seniors and homeless persons

www.Broccolicity.com

www.BCfestival.com

Think Broccoli LLC

Co-Founder
January 2010 - Present (11 years 8 months)
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Think Broccoli is a creative agency focused on development and
implementation of strategies that gets brands shared, heard, tasted, or

watched. www.thinkbroccoli.com

WeChipN LLC Co- Founder

Chip’N is an “Economy for Good” that takes on our planet’s largest social
challenges by connecting individuals with opportunities to create change. Get
Connected. Volunteer. Get Rewarded.

www. ichipn.com

ThinkBroccoli LIVE (TBL) is specifically focused on building urban platforms,
events, and festivals globally.

TBL is a multifaceted entertainment company created through Broccoli City’s
joint venture with Live Nation Urban (LNU).

The goal of the venture is to provide services for other like minded brands
and individuals pushing the urban culture forward by providing them with

the tools to strengthen their platforms and broaden their reach through live

entertainment.

Chip'N Impact Technologies
Co Chairman of Board
April 2017 - Present (4 years 5 months)

Introducing the first app to tackle social impact challenges by encouraging

people to volunteer using corporate incentives.

Chip’N provides a digital solution to help company's quantify their corporate
social responsibility (CSR) effort and motivate individuals to be active in
the community by leveraging its brand strength. Users are rewarded by
exchanging their earned “chips” for sponsored incentives donated by those
same companies. Rewards range from products or services to tickets for a

broad range of events and experiences.

CONNECT.
VOLUNTEER.
REWARD.

Live Nation Urban
Director of Cultural Marketing
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June 2021 - Present (3 months)

Blackleaf Organic Vodka
Managing Partner
January 2010 - Present (11 years 8 months)

The world’s 1st Ultra Premium Vodka made Organically. Created in the
Cognac region of France from USDA certified organic winter wheat and
distilled 6 times.

Give Thanks Management
Founder
July 2007 - Present (14 years 2 months)

GiveThanks Management is a full service independent management company
that provides in-house management, development, and a variety of music/ Arts

and creative services.

Education

North Carolina Central University
Bachelor's degree, Communication and Media Studies - (2001 - 2005)
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Contact

www.linkedin.com/in/darryl-
perkins-24020817 (LinkedIn)
www.broccolicity.com (Company)
www.dreamingoutloud.org
(Company)

Top Skills
Program Management
Research

Public Relations

Honors-Awards

Black Opal Award for Commitment
to Excellence in the Field of
Sustainability

Darryl Perkins

Social Enterprise Developer

Summary

Darryl Perkins is a social enterprise developer focused on building
sustainable, engaged and thriving communities. Darryl has over 10
years experience building social enterprises and national award-
winning programs/campaigns that fight poverty and pollution, shift
culture towards health and wellness and mobilize people to action.

Darryl is a co-founder of Broccoli City Festival and Conference,
which launched in Spring 2013 and has gathered over 200,000
people in the spirit of environmental sustainability, community health,
and business development.

In the Spring of 2016, Darryl co-founded and launched ChipN, a
digital platform that mobilizes people to social impact projects using
crowdsourcing technology and measures impact for companies/
organizations. For their participation members earn “Chips” that
can be redeemed for tickets to concerts/festivals, products from
corporate sponsors, merchandise, exclusive access to events, and
more. To date, ChipN has over 50,000 users that have accrued over
260,000 hours of volunteer service.

Darryl is co-owner of Broccoli Bar, a partnership between &Pizza
and Broccoli City which was built as a place to build community,
gather, share and manifest ideas, inspire change, eat, and drink.

Darryl holds a BA from Howard University in Anthropology, with a
minor in African American Studies; He's a certified Master Gardener
and in 2013 he was recognized by the Greater Washington DC
Urban League as the Black Opal award recipient in the field of
sustainability.

Experience

Chip'N Impact Technologies
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Co-Founder and Managing Director
January 2017 - Present (4 years 8 months)

Chip'N is a mobile application that connects people to social impact
opportunities, rewards them for their time, and tracks detailed impact analytics

about the work being done

Chip'N allows users to earn “Chips” by volunteering that can be redeemed
in an online marketplace for items ranging from concert and festival tickets,

corporate sponsored products, e-gift cards, and more.

Chip’N provides a digital solution to help companys quantify their corporate
social responsibility (CSR) effort and motivate individuals to be active in
the community by leveraging its brand strength. Users are rewarded by
exchanging their earned “chips” for sponsored incentives donated by those
same companies. Rewards range from products or services to tickets for a

broad range of events and experiences.

Broccoli City Organic Lifestyle
Director of Impact and Co-Founder of Broccoli City Festival
August 2012 - Present (9 years 1 month)

*Advanced a social business venture that implements innovative programs
and campaigns to create higher standards of sustainable living, environmental
sustainability, renewable energy, economic opportunity, and access to high

quality food and shelter in impacted communities.

*Manage production of Broccoli City Festival in Washington, DC.

*Funded 25 community based programs and projects with total giving over

$100,000 in the form of micro-grants

*Attracted over 35,000 attendees at five festivals with marketing and
messaging around the importance of living healthy lifestyles and promoting

environmentally sustainable practices.

*Cultivate partnerships that intersect businesses, local government, media,

entertainers, and non-profits.

*Created social media campaigns that gained for Facebook, Instagram, and

Twitter.
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Dreaming Out Loud

Director of Strategic Partnerships and Development
November 2012 - May 2014 (1 year 7 months)

*Develop profit generating engines within Dreaming Out Loud that keep the

organization in line with its mission.

*Creating substantive partnerships and relationships with other non profit
organizations, businesses, and government entities that further the mission of

Dreaming Out Loud and its social ventures.

*Support in the development of Dreaming Out Loud via strategy sessions,

strategic planning and execution.

Hip Hop Caucus

Senior Program Coordinator
2007 - 2011 (4 years)

*Successfully managed, organized, and implemented national campaigns

(Respect My Vote! Campaign and Green the Block Campaign).

*Created and implemented two national bus tours and hundreds of events;
managed the organization’s website; maintained communication with

constituents.

Education

Howard University
Bachelor's of Science, Cultural Anthropology - (2002 - 2006)

Howard University
Bachelor's degree, Cultural Anthropology - (2002 - 2006)
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