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Name of issuer
Vocal Inc.

Legal status of issuer

Form
Corporation

Jurisdiction of Incorporation/Organization
Nevada

Date of organization
July 31, 2023

Is there a co-issuer? yes X  no.

Physical address of issuer
419 Lafayette Street, 6th Floor, New York NY 10003

Website of issuer
https://vocal.media/

Name of intermediary through which the offering will be conducted
DealMaker Securities, LLC

CIK number of intermediary
0001872856

SEC file number of intermediary
008-70756

CRD number, if applicable, of intermediary
315324

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a percentage of the
offering amount, or a good faith estimate if the exact amount is not available at the time of the filing, for
conducting the offering, including the amount of referral and any other fees associated with the offering
8.5% of the amount raised, a $18,000 one-time administrative and compliance fee, and a $15,000 monthly fee.



Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement for the
intermediary to acquire such an interest
None

Type of security offered
Participating Preferred Stock

Target number of Securities to be offered
1,000

Price (or method for determining price)
$10

Target offering amount
$10,000

Oversubscriptions accepted:
Yes
O No

Oversubscriptions will be allocated:

0 Pro-rata basis

[ First-come, first-served basis

Other: At the discretion of the Company

Maximum offering amount (if different from target offering amount)
$124,000

Deadline to reach the target offering amount
February 1, 2024

NOTE: If the sum of the investment commitments does not equal or exceed the target offering amount at the
offering deadline, no Securities will be sold in the offering, investment commitments will be cancelled and

committed funds will be returned.

Current number of employees

11
Most recent fiscal year-end Prior fiscal year-end
Total Assets $47,786 $1,007,237
Cash & Cash Equivalents $16,477 $332,213
Accounts Receivable $31,310 $0
Short-term Debt $106,426 $9,693
Long-term Debt $449,155 $313,979
Revenues/Sales $310,377 $896,734
Cost of Goods Sold $266,012 $1,758,688
Taxes Paid $0.00 $0.00
Net Income -$848,286 -$6,434,004




The jurisdictions in which the issuer intends to offer the Securities:

Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of Columbia, Florida,
Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, [owa, Kansas, Kentucky, Louisiana, Maine, Maryland,
Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New
Jersey, New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto
Rico, Rhode Island, South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia,
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northern Mariana Islands
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EXHIBIT A
OFFERING MEMORANDUM PART II OF OFFERING STATEMENT
(EXHIBIT A TO FORM C)
August 18, 2023

Vocal, Inc.

Up to $124,000 of Participating Preferred Stock
Vocal, Inc, (“Vocal”, the “Company,” “we,” “us”, “Issuer” or “our”), is offering up to $124,000 worth of
Participating Preferred Stock of the Company (the “Securities” or “Shares”). Purchasers of Securities are sometimes
referred to herein as “Purchasers”. The minimum target offering is $10,000 (the “Target Amount”). This Offering is
being conducted on a best-efforts basis and the Company must reach its Target Amount by February 1, 2024 (the
“Target Date”).

Unless the Company raises at least the Target Amount under the Regulation CF Offering by the Target Date, no
Securities will be sold in this Offering, investment commitments will be cancelled, and committed funds will be
returned. Investors who completed the subscription process by February 1, 2024 will be permitted to increase their
subscription amount at any time on or before the Target Date, upon Company consent. For the avoidance of doubt,
no initial subscriptions from new investors will be accepted after February 1, 2024. If the Company reaches its
Target Amount prior to the Target Date, the Company may conduct the first of multiple closings, provided that the
Offering has been posted for 21 days and that investors who have committed funds will be provided notice five
business days prior to the close.

The minimum amount of Securities that can be purchased is $100 per Purchaser (representing 10 Shares) (which
may be waived by the Company, in its sole and absolute discretion), at a price per security of $10. The offer made
hereby is subject to modification, prior sale and withdrawal at any time.

Investment commitments may be accepted or rejected by the Company, in its sole and absolute discretion. The
Company has the right to cancel or rescind its offer to sell the Securities at any time and for any reason. The rights
and obligations of any purchasers of the Securities (“Investors” or “you”) must complete the purchase process
through our intermediary, DealMaker Securities LLC (the “Intermediary”). All committed funds will be held in
escrow with Enterprise Bank & Trust, a Missouri chartered trust company with banking powers (the “Escrow
Agent”) until the Target Offering Amount has been met or exceeded and one or more closings occur. You may
cancel an investment commitment until up to 48 hours prior to the Offering Deadline, or such earlier time as the
Company designates, pursuant to Regulation CF, using the cancellation mechanism provided by the Intermediary.
The Intermediary has the ability to reject any investment commitment and may cancel or rescind the Company’s
offer to sell the Securities at any time for any reason.

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

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

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

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

This disclosure document contains forward-looking statements and information relating to, among other
things, the Companyj, its business plan and strategy, and its industry. These forward-looking statements are
based on the beliefs of, assumptions made by, and information currently available to the Company’s
management. When used in this disclosure document and the Company Offering materials, the words
“estimate”, “project”, “believe”, “anticipate”, “intend”, “expect”, and similar expressions are intended to



identify forward-looking statements. These statements reflect management’s current views with respect to
future events and are subject to risks and uncertainties that could cause the Company’s action results to
differ materially from those contained in the forward-looking statements. Investors are cautioned not to place
undue reliance on these forward-looking statements to reflect events or circumstances after such state or to
reflect the occurrence of unanticipated events.

NOTICE REGARDING THE ESCROW AGENT

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

The Company has certified that all of the following statements are TRUE for the Company in connection with this
Offering:

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

(2) Is not subject to the requirement to file reports pursuant to section 13 or section 15(d) of the Securities
Exchange Act of 1934 (the “Exchange Act”) (15 U.S.C. 78m or 780(d));

(3) Isnot 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) Isnot ineligible to offer or sell securities in reliance on section 4(a)(6) of the Securities Act of 1933 (the
“1933 Act”) (15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a);

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

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

Perks
Investment Amount Perk
$100+ e Receive a Vocal Investor.Ba.ldge recognition
on your profile and submissions
o All $100+ Perks
$500-+ e Invite to Vocal Group Advisory Committee

Slack Channel
e  Vocal Investor T-Shirt

e All $500+ Perks

e A copy of “The Vocal + Fiction Awards
$1,000+ Anthology”

e A 2" Vocal Investor T-Shirt

e 1% Bonus Shares

e All $1,000+ Perks

e  Free Vocal Annual Membership for 1 Year

$5,000+ e  VIP Access to Vocal Annual Party in NYC
(date TBA)

e 3% Bonus Shares

e All $5,000+ Perks

10,000+
$10, e 5% Bonus Shares
e All $10,000+ Perks
+ b
$25,000 e 8% Bonus Shares
e All $25,000+ Perks
+ b
$50,000 e 10% Bonus Shares
$100,000+ e All $50,000+ Perks




e 15% Bonus Shares
e  Exclusive dinner at famous New York private
club “Zero Bond” with Vocal leadership

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 documents are summaries and, therefore,
are necessarily selective and incomplete and are qualified in their entirety by the actual agreements or other
documents. The Company will provide the opportunity to ask questions of and receive answers from the Company’s
management concerning terms and conditions of the Offering, the Company or any other relevant matters and any
additional reasonable information to any prospective Purchaser 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.

SUMMARY
Company Overview

Vocal is a curated online social platform that enables creators to share their stories, build an audience, and be rewarded.
Since its launch in 2016, Vocal has quickly become the go-to platform for content creators of all kinds, with over 1.5
million registered creators and counting. Whether you’re a blogger, social media influencer, podcaster, founder,
musician, photographer, or anything in between, Vocal has everything you need to unleash your creativity and
monetize your content.

Vocal’s Creator Subscriptions have proven to be a scalable revenue source and will be augmented in the near term
with the introduction of the ability for writers and creators to monetize their followings further by directly charging
for premium content such as newsletters. Vocal will charge a recurring commission on these new premium content
subscriptions.

Business Model

Vocal generates revenues through subscription fees from premium Vocal creators through a membership program
known as Vocal+. The Vocal+ subscription offering provides creators with increased monetization and access to
premium tools and features. At approximately $10 per month, Vocal+ offers creators a strong value proposition for
freemium users to upgrade, while providing a scalable source of monthly recurring gross revenue. Additional
platform-based revenues are generated from Tipping and other transactions that occur on the platform. For each such
transaction, which are designed to enable Vocal audiences to engage and support their favorite creators, Vocal takes
platform processing fees ranging from approximately 3% to 7%.



Intellectual Property

TRADEMARK Description REG# |REG. DATE|CLASS

041
Vocal Word Mark - Classes 41, 42, 45|5438308| 4/3/2018 042

045
Vocal Logo Mark - Class 09 6670296| 3/19/2021 09
Vocal Logo Mark - Class 045 6645977| 3/29/2021 045
Vocal Logo Mark - Class 042 6645976 3/29/2021 042
Vocal Logo Mark - 041 6670436| 3/26/2021 041
Vocal Word Mark - 09 6670434 3/26/2021 09

Competitors and Industry

The idea for Vocal came as a response to what founders recognized as systemic flaws inherent to the digital media
industry and its operational infrastructures, and the competitive advantage that a closed and safe platform ecosystem
would provide. First-party data is widely understood as a tool for companies to collect and analyze data about their
users directly from the source, providing valuable insights into their behaviors, preferences, and interests. Importantly,
by leveraging this data within a closed and safe platform ecosystem, companies can create more personalized
experiences for their users, deliver more relevant content and advertising, and increase user engagement and retention.

A secondary, and crucial, advantage of a closed ecosystem is that it allows companies to control the user experience
and ensure a high level of safety and security. By controlling the data that is shared and the interactions that take place
within the ecosystem, companies can minimize the risk of fraud, abuse, and other harmful behaviors that can
undermine user trust and loyalty. This can be particularly important in industries where user safety and privacy are
paramount, such as social networking, e-commerce, and financial services.

Directors and Officers

Name of Officer/Director

All positions held with
Issuer

Period of Time Serving in
the Position (Term of
Office)

Full-time (or approx.
hours per week (if not full-
time)

Executive Officers

Justin Maury

President

July 31, 2023 - Present

Full-time

Eric Pickens

Treasurer

July 31, 2023 - Present

Full-time




Directors
Jeremy Frommer Chairman July 31, 2023 -Present Full-time
Peter Majar Director July 31, 2023 -Present Approximately 30 hours
per week
Erica Wagner Director July 31, 2023 -Present Approximately 20 hours
per week
The Team

Officer and Director Business Experience:
Jeremy Frommer — Chairman

Mr. Frommer was appointed Chairman upon the formation of Vocal, Inc. as a private company, and has also been a
member of our board of directors since inception. Mr. Frommer is currently Chief Executive Officer of Creatd, Inc.,
Vocal’s majority shareholder. Mr. Frommer has over 20 years of experience in the financial technology industry.
Previously, Mr. Frommer held key leadership roles in the investment banking and trading divisions of large financial
institutions. From 2009 to 2012, Mr. Frommer was briefly retired until beginning concept formation for Jerrick
Ventures which he officially founded in 2013. From 2007 to 2009, Mr. Frommer was Managing Director of Global
Prime Services at RBC Capital Markets, the investment banking arm of the Royal Bank of Canada, the largest financial
institution in Canada, after the sale of Carlin Financial Group, a professional trading firm. From 2004 to 2007, Mr.
Frommer was the Chief Executive Officer of Carlin Financial Group after the sale of NextGen Trading, a software
development company focused on building equity trading platforms. From 2002 to 2004, Mr. Frommer was Founder
and Chief Executive Officer of NextGen Trading. From 2000 to 2002, he was Managing Director of Merger Arbitrage
Trading at Bank of America, a financial services firm. Mr. Frommer was also a director of LionEye Capital, a hedge
fund from June 2012 to June 2014. He holds a B.A. from the University of Albany. We believe Mr. Frommer is
qualified to serve on our board of directors due to his financial and leadership experience.

Justin Maury — President

Mr. Maury has served as President since the formation of Vocal, Inc. as a private company, and has also been a
member of our board of directors since inception. Mr. Maury is currently President and Chief Operating Officer of
Creatd, Inc., Vocal’s majority shareholder. He is a full stack design director with an expertise in product development.
With over ten years of design and product management experience in the creative industry, Mr. Maury’s passion for
the creative arts and technology ultimately resulted in the vision for Vocal. Since joining Creatd in 2013, Maury has
overseen the development and launch of the company’s flagship product, Vocal, an innovative platform that provides
storytelling tools and engaged communities for creators and brands to get discovered while funding their creativity.
Under Maury’s supervision, Vocal has achieved growth to over 380,000 creators across 34 genre-specific communities
in its first two years since launch.

Eric Pickens — Treasurer

Mr. Pickens has served as Treasurer since the formation of Vocal, Inc. as a private company. Mr. Pickens is currently
Chief Financial Officer of Creatd, Inc., Vocal’s majority shareholder. Mr. Pickens combines over 30 years of senior
financial management experience including serving as Chief Financial Officer and/or Treasurer for companies
operating in a variety of industries over the past ten years. This follows a 10-year career as a Chief Financial Officer
for hedge funds managing strategies in the global macro, equities and derivatives markets. Previously, he had served
as the Chief Financial Officer for companies operating in the consumer products, real estate and hospitality sectors.
From 1994 through 1998, Mr. Pickens was the Chief Financial Officer for The Zeropack Company, Inc., supplying
frozen sliced apples to the institutional baking industry. From 1998 to 2002, he was a founder and Chief Financial
Officer for TechSpace Inc., a pioneer in the provision of flex office space. From 2002 to 2003, Mr. Pickens served as
Chief Financial Officer of The Core Club, an urban country club concept based in midtown Manhattan. He holds an
undergraduate degree from The College of William & Mary and an MBA from Columbia University.

Peter Majar— Director

Mr. Majar joined the Board at the time of formation of Vocal, Inc. as a private company and is the Company’s Lead
Board Member. Mr. Majar is currently Lead Board Member of Creatd, Inc., Vocal’s majority shareholder. Mr. Majar,
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Founder and Managing Member of Majar Advisors, previously held numerous senior management and executive
positions including Chief Financial Officer, Head of Financial Technology, Head of Strategy, as well as several
Managing Director positions. From 2015 to 2017, Mr. Majar served as Managing Director in Investment Banking and
co-Head of Diversified Financial Services at Piper Jaffray & Co. (now Piper Sandler Companies). From 2017 to 2018,
Mr. Majar provided management consulting services through his self-established firm, Majar Advisors LLC, which
remains in operation through the present. From 2018 to 2021, Mr. Majar served as Managing Director, Head of
Financial Technology at New York-based investment banking and financial advisory firm, TAP Advisors, LLC.
Between 2021 and 2022, Mr. Majar served as Chief Financial Officer at information technology company Hoyos
Integrity Corp., having previously served as a longtime advisor to the firm. Mr. Majar holds an undergraduate degree
from University of Washington and an MBA from Columbia University. As a board director, Mr. Majar will add
considerable value, including through his comprehensive and diverse investment management experience, deep
knowledge of the technology and financial technology verticals. Mr. Majar has broad experience in corporate
development, strategy, and executive management.

Erica Wagner — Director

Ms. Wagner joined the Board at the time of formation of Vocal, Inc. as a private company. Ms. Wagner is currently a
Director of Creatd, Inc. Vocal’s majority shareholder. From 2016 through 2021, Ms. Wagner was a Lecturer, and later
Senior Lecturer, at Goldsmith’s College, University of London, where she taught creative writing. Ms. Wagner was
previously Lead Editorial Innovator for Creatd, Inc., has previously and currently held roles as a freelance editor,
journalist, and contributing writer for numerous outlets both in the UK. and the U.S., including The New
Statesman, Harper’s Bazaar, the Economist, the Observer, the New York Times. Ms. Wagner is also a freelance
literary and creative consultant for Chanel, as well as the host of their branded podcast. She has twice been a judge of
the Booker Prize and has been judge and Chair of the Goldsmiths Prize. In 2015, Ms. Wagner was awarded an
Honorary PhD by the University of East Anglia, and currently Goldsmith’s College Distinguished Writers’ Centre
Fellow. She has an undergraduate degree from University of Cambridge, a Master’s degree from University of East
Anglia, and an Honorary PhD from the University of East Anglia.

RISK FACTORS

The SEC requires the Company to identify risks that are specific to its business and its financial condition. The
Company is still subject to all the same risks that all companies in its business, and all companies in the economy,
are exposed to. These include risks relating to economic downturns, political and economic events, and
technological developments (such as hacking and the ability to prevent hacking).

Additionally, early-stage companies are inherently more risky than more developed companies. You should consider
general risks as well as specific risks when deciding whether to invest.

These are the risks that relate to the Company:

Uncertain Risk.

An investment in the Company involves a high degree of risk and should only be considered by those who can
afford the loss of their entire investment. Furthermore, the purchase of any of the securities should only be
undertaken by persons whose financial resources are sufficient to enable them to indefinitely retain an illiquid
investment. Each investor in the Company should consider all of the information provided to such potential investor
regarding the Company as well as the following risk factors, in addition to the other information listed in the
Company's Form C. The following risk factors are not intended, and shall not be deemed to be, a complete
description of the commercial and other risks inherent in the investment in the Company.

Any valuation at this stage is difficult to assess.

The valuation for the offering was established by the Company. Unlike listed companies that are valued publicly
through market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess, and
you may risk overpaying for your investment.

There are several ways to value a company, and none of them is perfect and all of them involve a certain amount of
guesswork. The same method can produce a different valuation if used by a different person.

Liguidation Value — The amount for which the assets of the company can be sold, minus the liabilities owed, e.g.,
the assets of a bakery include the cake mixers, ingredients, baking tins, etc. The liabilities of a bakery include the cost
of rent or mortgage on the bakery. However, this value does not reflect the potential value of a business, e.g., the
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value of the secret recipe. The value for most startups lies in their potential, as many early-stage companies do not
have many assets (they probably need to raise funds through a securities offering in order to purchase some
equipment).

Book Value — This is based on analysis of the company’s financial statements, usually looking at the company’s
balance sheet as prepared by its accountants. However, the balance sheet only looks at costs (i.e., what was paid for
the asset), and does not consider whether the asset has increased in value over time. In addition, some intangible assets,
such as patents, trademarks or trade names, are very valuable but are not usually represented at their market value on
the balance sheet.

Earnings Approach — This is based on what the investor will pay (the present value) for what the investor expects
to obtain in the future (the future return), taking into account inflation, the lost opportunity to participate in other
investments, the risk of not receiving the return. However, predictions of the future are uncertain and valuation of
future returns is a best guess.

Different methods of valuation produce a different answer as to what your investment is worth. Typically, liquidation
value and book value will produce a lower valuation than the earnings approach. However, the earnings approach is
also most likely to be risky as it is based on many assumptions about the future, while the liquidation value and book
value are much more conservative.

Future investors (including people seeking to acquire the company) may value the company differently. They may
use a different valuation method, or different assumptions about the company’s business and its market. Different
valuations may mean that the value assigned to your investment changes. It frequently happens that when a large
institutional investor such as a venture capitalist makes an investment in a company, it values the company at a lower
price than the initial investors did. If this happens, the value of the investment will go down.

The transferability of the Securities you are buying is limited

Any security purchased through this crowdfunding campaign are subject to SEC limitations of transfer. The
exception to this rule is if you are transferring the securities back to the Company, to an "accredited investor," as
part of an offering registered with the Commission, to a member of your family, trust created for the benefit of your
family, or in connection with your death or divorce. In addition to the regulatory limitations, the interests in the Co-
Issuer may only be transferred upon approval of the Company.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. There are restrictions on how you can
resell the securities you receive. More importantly, there is no established market for these securities, and there may
never be one. As a result, if you decide to sell these securities in the future, you may not be able to find a buyer. The
Company may be acquired by an existing player in the virtual reality industry. However, that may never happen, or
it may happen at a price that results in you losing money on this investment.

If the Company cannot raise sufficient funds, it will not succeed.

The Company is offering securities in the amount of up to $124,000 in this offering and may close on any
investments that are made. Even if the maximum amount is raised, the Company is likely to need additional funds in
the future to grow, and if it cannot raise those funds for whatever reason, including reasons relating to the Company
itself or the broader economy, it may not survive. If the Company manages to raise only the minimum amount of
funds sought, it will have to find other sources of funding for some of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.

We anticipate needing access to credit to support our working capital requirements as we grow. Interest rates are
rising, and it may be a difficult environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth plans, or take some other action.
Issuing more equity may require bringing on additional investors. Securing these additional investors could require
pricing our equity below its current price. If so, your investment could lose value as a result of this additional
dilution. In addition, even if the equity is not priced lower, your ownership percentage would be decreased with the
addition of more investors. If we are unable to find additional investors willing to provide capital, then it is possible
that we will choose to cease our sales activity. In that case, the only asset remaining to generate a return on your
investment could be our intellectual property. Even if we are not forced to cease our sales activity, the unavailability
of credit could result in the Company performing below expectations, which could adversely impact the value of
your investment.

Terms of subsequent financings may adversely impact your investment.
11



We will likely need to engage in common equity, debt, or preferred stock financings in the future, which may reduce
the value of your investment. Interest on debt securities could increase costs and negatively impact operating results.
Preferred stock could be issued in series from time to time with such designation, rights, preferences, and limitations
as needed to raise capital. The terms of preferred stock could be more advantageous to those investors than to the
holders of Common Stock or prior series of preferred stock. In addition, if we need to raise more equity capital,
institutional or other investors may negotiate terms that are likely to be more favorable than the terms of your
investment, and possibly a lower purchase price per share.

Management Discretion as to Use of Proceeds.

Our success will be substantially dependent upon the discretion and judgment of our management team with respect
to the application and allocation of the proceeds of this Offering. The use of proceeds described below is an estimate
based on our current business plan. We, however, may find it necessary or advisable to reallocate portions of the net
proceeds reserved for one category to another, and we will have broad discretion in doing so.

Our business projections are only projections.

There can be no assurance that the Company will meet our projections. There can be no assurance that the Company
will be able to find sufficient demand for our product, that people think it's a better option than a competing product,
or that we will be able to provide our products at a level that allows the Company to make a profit and still attract
business.

You are trusting that management will make the best decision for the Company.
You are buying securities as a minority holder, and therefore must trust the management of the Company to make
good business decisions that grow your investment.

This offering involves "rolling closings," which may mean that earlier investors may not have the benefit of
information that later investors have.

As we have already reached our target amount, we may request that the intermediary instruct the escrow agent to
disburse offering funds to us. At that point, investors whose subscription agreements have been accepted will
become our investors. All early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommon for material changes to be made to the offering terms or to companies' businesses, plans, or prospects,
sometimes on short notice. When such changes happen during the course of an offering, we must file an amendment
to our Form C with the SEC, and investors whose subscriptions have not yet been accepted will have the right to
withdraw their subscriptions and get their money back. Investors whose subscriptions have already been accepted,
however, will already be our investors and will have no such right.

The loss of one or more of our key personnel, or our failure to attract and retain other highly qualified
personnel in the future, could harm our business.

To be successful, the Company requires capable people to run its day-to-day operations. As the Company grows, it
will need to attract and hire additional employees in sales, marketing, design, development, operations, finance,
legal, human resources, and other areas. Depending on the economic environment and the Company's performance,
we may not be able to locate or attract qualified individuals for such positions when we need them. We may also
make hiring mistakes, which can be costly in terms of resources spent in recruiting, hiring, and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are unable to attract, hire, and
retain the right talent or make too many hiring mistakes, it is likely our business will suffer from not having the right
employees in the right positions at the right time. This would likely adversely impact the value of your investment.

The Company's future success is dependent on the continued service of a small executive management team.
The Company's success is dependent on their ability to manage all aspects of the business effectively. Because the
Company is relying on its small executive management team, it lacks certain business development resources that
may hurt its ability to grow its business. Any loss of key members of the executive team could have a negative
impact on the Company's ability to manage and grow its business effectively. The Company does not maintain a key
person life insurance policy on any of the members of its senior management team. As a result, the Company would
have no way to cover the financial loss if it were to lose the services of its directors or officers.

Our valuation and our offering price have been established internally and are difficult to assess. The company
has set the price of its Participating Preferred Stock at $10.00 per share. Valuations for companies at this stage are
generally purely speculative. Our valuation has not been validated by any independent third party and may decrease
precipitously in the future. It is a question of whether you, the investor, are willing to pay this price for a percentage
ownership of a start-up company. The issuance of additional securities, or additional option grants may dilute the
value of your holdings, this includes the issuance of shares to our employees of our parent company, see “Related
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Party Transactions -- Shares to our Parent’s Employees” below. You should not invest if you disagree with this
valuation. See “Dilution” for more information.

We are not profitable and may never be profitable. Since inception through the present, we have been dependent
on raising capital to support our working capital needs. During this same period, we have recorded net accumulated
losses and are yet to achieve profitability. Our ability to achieve profitability depends upon many factors, including
our ability to develop and commercialize our websites. There can be no assurance that we will ever achieve any
significant revenues or profitable operations.

Our operating expenses exceed our revenues and will likely continue to do so for the foreseeable future. We are
in an early stage of our development and we have not generated sufficient revenues to offset our operating expenses.
Our operating expenses will likely continue to exceed our operating income for the foreseeable future, until such time
as we are able to monetize our brands and generate substantial revenues, particularly as we undertake payment of the
increased costs of operating as a public company.

We will need additional capital, which may be difficult to raise as a result of our limited operating history or
any number of other reasons. We expect that we will need to raise additional capital within the next 12 months.
However, in the event that we exceed our expected growth, we would need to raise additional capital. There is no
assurance that additional equity or debt financing will be available to us when needed, on acceptable terms, or even at
all. Our limited operating history makes investor evaluation and an estimation of our future performance substantially
more difficult. As a result, investors may be unwilling to invest in us or such investment may be offered on terms or
conditions that are not acceptable. In the event that we are not able to secure financing, we may have to scale back our
growth plans or cease operations.

We face intense competition. If we do not provide digital content that is useful to users, we may not remain
competitive, and our potential revenues and operating results could be adversely affected. Our business is rapidly
evolving and intensely competitive, and is subject to changing technologies, shifting user needs, and frequent
introductions of new products and services. Our ability to compete successfully depends heavily on providing digital
content that is useful and enjoyable for our users and delivering our content through innovative technologies in the
marketplace.

We face competition from others in the digital content creation industry and media companies. Our current and
potential competitors range from large and established companies to emerging start-ups. Established companies have
longer operating histories and more established relationships with customers and users, and they can use their
experience and resources in ways that could affect our competitive position, including by making acquisitions,
investing aggressively in research and development, aggressively initiating intellectual property claims (whether or
not meritorious) and competing aggressively for advertisers and websites. Emerging start-ups may be able to innovate
and provide products and services faster than we can.

Additionally, our operating results would suffer if our digital content is not appropriately timed with market
opportunities, or if our digital content is not effectively brought to market. As technology continues to develop, our
competitors may be able to offer user experiences that are, or that are seen to be, substantially similar to or better than,
ours. This may force us to compete in different ways and expend significant resources in order to remain competitive.
If our competitors are more successful than we are in developing compelling content or in attracting and retaining
users and advertisers, our revenues and operating results could be adversely affected.

If we fail to retain existing users or add new users, or if our users decrease their level of engagement with our
products, our revenue, financial results, and business may be significantly harmed. The size of our user base and
our user’s level of engagement are critical to our success. Our financial performance will be significantly determined
by our success in adding, retaining, and engaging active users of our products, particularly Vocal. We anticipate that
our active user growth rate will generally decline over time as the size of our active user base increases, and it is
possible that the size of our active user base may fluctuate or decline in one or more markets, particularly in markets
where we have achieved higher penetration rates. If people do not perceive Vocal to be useful, reliable, and
trustworthy, we may not be able to attract or retain users or otherwise maintain or increase the frequency and duration
of their engagement. A number of other content management systems and publishing platforms that achieved early
popularity have since seen their active user bases or levels of engagement decline, in some cases precipitously. There
is no guarantee that we will not experience a similar erosion of our active user base or engagement levels. Our user
engagement patterns have changed over time, and user engagement can be difficult to measure, particularly as we
introduce new and different products and services. Any number of factors could potentially negatively affect user
retention, growth, and engagement, including if:
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e  Users increasingly engage with other competitive products or services;

e We fail to introduce new features, products or services that users find engaging or if we introduce new
products or services, or make changes to existing products and services, that are not favorably received;

e  User behavior on any of our products changes, including decreases in the quality and frequency of content
shared on our products and services;

e  There are decreases in user sentiment due to questions about the quality or usefulness of our products or our
user data practices, or concerns related to privacy and sharing, safety, security, well-being, or other factors;

e We are unable to manage and prioritize information to ensure users are presented with content that is
appropriate, interesting, useful, and relevant to them;

e  We are unable to obtain or attract engaging third-party content;

e  Users adopt new technologies where our products may be displaced in favor of other products or services, or
may not be featured or otherwise available;

e There are changes mandated by legislation, regulatory authorities, or litigation that adversely affect our
products or users;

e Technical or other problems prevent us from delivering our products in a rapid and reliable manner or
otherwise affect the user experience, such as security breaches or failure to prevent or limit spam or similar
content;

e  We adopt terms, policies, or procedures related to areas such as sharing, content, user data, or advertising
that are perceived negatively by our users or the general public;

e  Weelect to focus our product decisions on longer-term initiatives that do not prioritize near-term user growth
and engagement;

e  We make changes in how we promote different products and services across our family of apps;

o Initiatives designed to attract and retain users and engagement are unsuccessful or discontinued, whether as
a result of actions by us, third parties, or otherwise;

e  We fail to provide adequate customer service to users, marketers, developers, or other partners;

e We, developers whose products are integrated with our products, or other partners and companies in our
industry are the subject of adverse media reports or other negative publicity, including as a result of our or
their user data practices; or

e Our current or future products, such as our development tools and application programming interfaces that
enable developers to build, grow, and monetize mobile and web applications, reduce user activity on our
products by making it easier for our users to interact and share on third-party mobile and web applications.

If we are unable to maintain or increase our user base and user engagement, our revenue and financial results may be
adversely affected. Any decrease in user retention, growth, or engagement could render our products less attractive to
users, marketers, and developers, which is likely to have a material and adverse impact on our revenue, business,
financial condition, and results of operations. If our active user growth rate continues to slow, we will become
increasingly dependent on our ability to maintain or increase levels of user engagement and monetization in order to
drive revenue growth.

We face competition from traditional media companies, and we may not be included in the advertising budgets
of large advertisers, which could harm our operating results. In addition to internet companies, we face
competition from companies that offer traditional media advertising opportunities. Most large advertisers have set
advertising budgets, a very small portion of which is allocated to Internet advertising. We expect that large advertisers
will continue to focus most of their advertising efforts on traditional media. If we fail to convince these companies to
spend a portion of their advertising budgets with us, or if our existing advertisers reduce the amount they spend on
our programs, our operating results would be harmed.

Acquisitions may disrupt growth. We may pursue strategic acquisitions in the future. Risks in acquisition
transactions include difficulties in the integration of acquired businesses into our operations and control environment,
difficulties in assimilating and retaining employees and intermediaries, difficulties in retaining the existing clients of
the acquired entities, assumed or unforeseen liabilities that arise in connection with the acquired businesses, the failure
of counterparties to satisfy any obligations to indemnify us against liabilities arising from the acquired businesses, and
unfavorable market conditions that could negatively impact our growth expectations for the acquired businesses. Fully
integrating an acquired company or business into our operations may take a significant amount of time. We cannot
assure you that we will be successful in overcoming these risks or any other problems encountered with acquisitions
and other strategic transactions. These risks may prevent us from realizing the expected benefits from acquisitions and
could result in the failure to realize the full economic value of a strategic transaction or the impairment of goodwill
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and/or intangible assets recognized at the time of an acquisition. These risks could be heightened if we complete a
large acquisition or multiple acquisitions within a short period of time.

We are subject to payment processing risk. We accept payments using a variety of different payment methods,
including credit and debit cards and direct debit. We rely on third parties to process payments. Acceptance and
processing of these payment methods are subject to certain certifications, rules and regulations. To the extent there
are disruptions in our or third-party payment processing systems, material changes in the payment ecosystem, failure
to recertify and/or changes to rules or regulations concerning payment processing, we could be subject to fines and/or
civil liability or lose our ability to accept credit and debit card payments, which would harm our reputation and
adversely impact our results of operations.

We are subject to risk as it relates to software that we license from third parties. We license software from third
parties, much of which is integral to our systems and our business. The licenses are generally terminable if we breach
our obligations under the license agreements. If any of these relationships were terminated or if any of these parties
were to cease doing business or cease to support the applications we currently utilize, we may be forced to spend
significant time and money to replace the licensed software.

Failures or reduced accessibility of third-party software on which we rely could impair the availability of our
platform and applications and adversely affect our business. We license software from third parties for integration
into our Vocal platform, including open-source software. These licenses might not continue to be available to us on
acceptable terms, or at all. While we are not substantially dependent upon any third-party software, the loss of the
right to use all or a significant portion of our third-party software required for the development, maintenance and
delivery of our applications could result in delays in the provision of our applications until we develop or identify,
obtain and integrate equivalent technology, which could harm our business.

Any errors or defects in the hardware or software we use could result in errors, interruptions, cyber incidents or a
failure of our applications. Any significant interruption in the availability of all or a significant portion of such software
could have an adverse impact on our business unless and until we can replace the functionality provided by these
applications at a similar cost. Furthermore, this software may not be available on commercially reasonable terms, or
at all. The loss of the right to use all or a significant portion of this software could limit access to our platform and
applications. Additionally, we rely upon third parties’ abilities to enhance their current applications, develop new
applications on a timely and cost-effective basis and respond to emerging industry standards and other technological
changes. We may be unable to effect changes to such third-party technologies, which may prevent us from rapidly
responding to evolving customer requirements. We also may be unable to replace the functionality provided by the
third-party software currently offered in conjunction with our applications in the event that such software becomes
obsolete or incompatible with future versions of our platform and applications or is otherwise not adequately
maintained or updated.

We need to manage growth in operations to maximize our potential growth and achieve our expected revenues
and our failure to manage growth will cause a disruption of our operations, resulting in the failure to generate
revenue. In order to maximize potential growth in our current and potential markets, we believe that we must expand
our marketing operations. This expansion will place a significant strain on our management and our operational,
accounting, and information systems. We expect that we will need to continue to improve our financial controls,
operating procedures, and management information systems. We will also need to effectively train, motivate, and
manage our employees. Our failure to manage our growth could disrupt our operations and ultimately prevent us from
generating the revenues we expect.

In order to achieve the general strategies of our company we need to maintain and search for hard-working employees
who have innovative initiatives, while at the same time, keep a close eye on any and all expanding opportunities in
our marketplace.

We plan to generate a significant portion of our revenues from advertising and affiliate sales relationships, and
a reduction in spending by or loss of advertisers and general decrease in online spending could adversely harm
our business. We plan to generate a substantial portion of our revenues from advertisers. Our advertisers may be able
to terminate prospective contracts with us at any time. Advertisers will not continue to do business with us if their
investment in advertising with us does not generate sales leads, and ultimately customers, or if we do not deliver their
advertisements in an appropriate and effective manner. If we are unable to remain competitive and provide value to
our advertisers, they may stop placing ads with us, which would adversely affect our revenues and business. In
addition, expenditures by advertisers tend to be cyclical, reflecting overall economic conditions and budgeting and
buying patterns. Adverse macroeconomic conditions can also have a material negative impact on the demand for
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advertising and cause our advertisers to reduce the amounts they spend on advertising, which could adversely affect
our revenues and business.

Security breaches could harm our business. Security breaches have become more prevalent in the technology
industry. We believe that we take reasonable steps to protect the security, integrity and confidentiality of the
information we collect, use, store and disclose, but there is no guarantee that inadvertent (e.g., software bugs or
other technical malfunctions, employee error or malfeasance, or other factors) or unauthorized data access or use
will not occur despite our efforts. Although we have not experienced any material security breaches to date, we may
in the future experience attempts to disable our systems or to breach the security of our systems. Techniques used to
obtain unauthorized access to personal information, confidential information and/or the systems on which such
information are stored and/or to sabotage systems change frequently and generally are not recognized until launched
against a target. As a result, we may be unable to anticipate these techniques or to implement adequate preventative
measures.

If an actual or perceived security breach occurs, the market perception of our security measures could be harmed, and
we could lose sales and customers and/or suffer other negative consequences to our business. A security breach could
adversely affect the digital content experience and cause the loss or corruption of data, which could harm our business,
financial condition and operating results. Any failure to maintain the security of our infrastructure could result in loss
of personal information and/or other confidential information, damage to our reputation and customer relationships,
early termination of our contracts and other business losses, indemnification of our customers, financial penalties,
litigation, regulatory investigations and other significant liabilities. In the event of a major third-party security incident,
we may incur losses in excess of their insurance coverage.

Moreover, if a high-profile security breach occurs with respect to us or another digital entertainment company, our
customers and potential customers may lose trust in the security of our business model generally, which could
adversely impact our ability to retain existing customers or attract new ones.

The laws and regulations concerning data privacy and data security are continually evolving; our or our
platform providers’ actual or perceived failure to comply with these laws and regulations could harm our
business. Customers view our content online, using third-party platforms and networks and on mobile devices. We
collect and store significant amounts of information about our customers—both personally identifying and non-
personally identifying information. We are subject to laws from a variety of jurisdictions regarding privacy and the
protection of this player information. For example, the European Union (EU) has traditionally taken a broader view
than the United States and certain other jurisdictions as to what is considered personal information and has imposed
greater obligations under data privacy regulations. The U.S. Children’s Online Privacy Protection Act (COPPA) also
regulates the collection, use and disclosure of personal information from children under 13 years of age. While none
of our content is directed at children under 13 years of age, if COPPA were to apply to us, failure to comply with
COPPA may increase our costs, subject us to expensive and distracting government investigations and could result in
substantial fines.

Data privacy protection laws are rapidly changing and likely will continue to do so for the foreseeable future. The
U.S. government, including the Federal Trade Commission and the Department of Commerce, is continuing to review
the need for greater regulation over the collection of personal information and information about consumer behavior
on the Internet and on mobile devices and the EU has proposed reforms to its existing data protection legal framework.
Various government and consumer agencies worldwide have also called for new regulation and changes in industry
practices. In addition, in some cases, we are dependent upon our platform providers to solicit, collect and provide us
with information regarding our players that is necessary for compliance with these various types of regulations.

Customer interaction with our content is subject to our privacy policy and terms of service. If we fail to comply with
our posted privacy policy or terms of service or if we fail to comply with existing privacy-related or data protection
laws and regulations, it could result in proceedings or litigation against us by governmental authorities or others, which
could result in fines or judgments against us, damage our reputation, impact our financial condition and harm our
business. If regulators, the media or consumers raise any concerns about our privacy and data protection or consumer
protection practices, even if unfounded, this could also result in fines or judgments against us, damage our reputation,
and negatively impact our financial condition and damage our business.

In the area of information security and data protection, many jurisdictions have passed laws requiring notification
when there is a security breach for personal data or requiring the adoption of minimum information security standards
that are often vaguely defined and difficult to implement. Our security measures and standards may not be sufficient
to protect personal information and we cannot guarantee that our security measures will prevent security breaches. A
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security breach that compromises personal information could harm our reputation and result in a loss of confidence in
our products and ultimately in a loss of customers, which could adversely affect our business and impact our financial
condition. This could also subject us to liability under applicable security breach-related laws and regulations and
could result in additional compliance costs, costs related to regulatory inquiries and investigations, and an inability to
conduct our business.

Changes to federal, state or international laws or regulations applicable to our company could adversely affect
our business. Our business is subject to a variety of federal, state and international laws and regulations, including
those with respect to privacy, data, and other laws. These laws and regulations, and the interpretation or application
of these laws and regulations, could change. In addition, new laws or regulations affecting our business could be
enacted. These laws and regulations are frequently costly to comply with and may divert a significant portion of
management’s attention. If we fail to comply with these applicable laws or regulations, we could be subject to
significant liabilities which could adversely affect our business.

If any of our relationships with internet search websites terminate, if such websites’ methodologies are modified
or if we are outbid by competitors, traffic to our websites could decline. We depend in part on various internet
search websites, such as Google.com, Bing.com, Yahoo.com and other websites to direct a significant amount of
traffic to our websites. Search websites typically provide two types of search results, algorithmic and purchased
listings. Algorithmic listings generally are determined and displayed as a result of a set of unpublished formulas
designed by search engine companies in their discretion. Purchased listings generally are displayed if particular word
searches are performed on a search engine. We rely on both algorithmic and purchased search results, as well as
advertising on other internet websites, to direct a substantial share of visitors to our websites and to direct traffic to
the advertiser customers we serve. If these internet search websites modify or terminate their relationship with us or
we are outbid by our competitors for purchased listings, meaning that our competitors pay a higher price to be listed
above us in a list of search results, traffic to our websites could decline. Such a decline in traffic could affect our ability
to generate advertising revenue and could reduce the desirability of advertising on our websites.

Our business involves risks of liability claims arising from our media content, which could adversely affect our
ability to generate revenue and could increase our operating expenses. As a distributor of media content, we face
potential liability for defamation, invasion of privacy, negligence, copyright or trademark infringement, obscenity,
violation of rights of publicity and/or obscenity laws and other claims based on the nature and content of the materials
distributed. These types of claims have been brought, sometimes successfully, against broadcasters, publishers, online
services and other disseminators of media content. Any imposition of liability that is not covered by insurance or is in
excess of our insurance coverage could have a material adverse effect on us. In addition, measures to reduce our
exposure to liability in connection with content available through our internet websites could require us to take steps
that would substantially limit the attractiveness of our internet websites and/or their availability in certain geographic
areas, which could adversely affect our ability to generate revenue and could increase our operating expenses.

We may have difficulty scaling and adapting our existing network infrastructure to accommodate increased
traffic and technology advances or changing business requirements, which could cause us to incur significant
expenses and lead to the loss of users and advertisers. To be successful, our network infrastructure has to perform
well and be reliable. The greater the user traffic and the greater the complexity of our products and services, the more
computer power we will need. We could incur substantial costs if we need to modify our websites or our infrastructure
to adapt to technological changes. If we do not maintain our network infrastructure successfully, or if we experience
inefficiencies and operational failures, the quality of our products and services and our users’ experience could decline.
Maintaining an efficient and technologically advanced network infrastructure is particularly critical to our business
because of the pictorial nature of the products and services provided on our websites. A decline in quality could
damage our reputation and lead us to lose current and potential users and advertisers. Cost increases, loss of traffic or
failure to accommodate new technologies or changing business requirements could harm our operating results and
financial condition.

Operating a network open to all internet users may result in legal consequences. Our Terms and Conditions
clearly state that our network and services are only to be used by users who are over 13 years old. Although we will
terminate accounts that are known to be held by persons age 13 or younger, it is impractical to independently verify
that all activity occurring on our network fits into this description. As such, we run the risk of federal and state law
enforcement prosecution.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
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Ownership

The following table sets forth information regarding beneficial ownership of the Company's holders of 20% or more
of any class of voting securities as of the date of this Offering Statement filing.

Stockholder Name Number of Securities Owned | Type of Security Owned | Percentage

Creatd, Inc. 100,000,000 Common Stock 100%

The Company's Securities

The Company has authorized the following securities:
e Common Stock
e  Preferred Stock

Common Stock
The number of securities authorized is 500,000,000.

Voting Rights.

The holders of common stock shall have the right to one vote for each share of common stock then held thereby, and
shall be entitled to notice of any stockholders’ meeting in accordance with the bylaws of the Corporation, and shall
be entitled to vote upon such matters and in such manner as may be provided by law and the bylaws of the
Corporation.

Dividend Rights

Subject to the prior rights of holders of all classes of stock at the time outstanding having prior rights as to
dividends, the holders of the common stock shall be entitled to receive, when and as declared by the board of
directors, out of any assets of the Corporation legally available therefor, such dividends as may be declared from
time to time by the board of directors.

Liguidation Rights

In the event of any dissolution, liquidation or winding up of the affairs of the Corporation, whether voluntary or
involuntary, after payment or provision for payment of the debts and other liabilities of the Corporation, the holders
of each series of preferred stock and common stock shall be entitled to receive, out of the net assets of the
Corporation, an amount for each such share held equal to the amount fixed and determined in accordance with the
respective rights and priorities established by the board of directors. A merger or consolidation of the Corporation
with or into any other corporation or a sale or conveyance of all or any material part of the assets of the Corporation
(that does not in fact result in the liquidation of the Corporation and the distribution of assets to stockholders) shall
not be deemed to be a voluntary or involuntary liquidation or dissolution or winding up of the Corporation within
the meaning of this paragraph.

No Preemptive Rights

No stockholders of the Corporation shall have any preference, preemptive right or right of subscription to acquire
any shares of the Corporation authorized, issued or sold, or to be authorized, issued or sold and convertible into
shares of the Corporation, nor to any right of subscription thereto, other than to the extent, if any, that the board of
directors may determine from time to time.

Non-Assessment of Stock
The capital stock of the Corporation, after the amount of the subscription price has been fully paid, shall not be
assessable for any purpose, and no stock issued as fully paid shall ever be assessable or assessed.

Preferred Stock
The number of securities authorized is 20,000,000.

Liguidation Rights

In the event of any dissolution, liquidation or winding up of the affairs of the Corporation, whether voluntary or
involuntary, after payment or provision for payment of the debts and other liabilities of the Corporation, the holders
of each series of preferred stock and common stock shall be entitled to receive, out of the net assets of the
Corporation, an amount for each such share held equal to the amount fixed and determined in accordance with the
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respective rights and priorities established by the board of directors. A merger or consolidation of the Corporation
with or into any other corporation or a sale or conveyance of all or any material part of the assets of the Corporation
(that does not in fact result in the liquidation of the Corporation and the distribution of assets to stockholders) shall
not be deemed to be a voluntary or involuntary liquidation or dissolution or winding up of the Corporation within
the meaning of this paragraph.

No Preemptive Rights

No stockholders of the Corporation shall have any preference, preemptive right or right of subscription to acquire
any shares of the Corporation authorized, issued or sold, or to be authorized, issued or sold and convertible into
shares of the Corporation, nor to any right of subscription thereto, other than to the extent, if any, that the board of
directors may determine from time to time.

Non-Assessment of Stock
The capital stock of the Corporation, after the amount of the subscription price has been fully paid, shall not be
assessable for any purpose, and no stock issued as fully paid shall ever be assessable or assessed.

Redemption
In addition to the above, investors have the right to redeem the participating preferred back to the Company after 5
years at a face value of $20.

Dividend Rights
Each Share has a quarterly dividend right based on 2.5% of the Company’s GAAP quarterly Net Revenues assuming
123,500 Shares are sold of the Securities.

Dilution

Even once the Participating Preferred Stock convert into preferred or common equity securities, as applicable, the
investor’s stake in the Company could be diluted due to the Company issuing additional shares. In other words,
when the Company issues more shares (or additional equity interests), the percentage of the Company that you own
will go down, even though the value of the Company may go up. You will own a smaller piece of a larger company.
This increase in number of shares outstanding could result from a stock offering (such as an initial public offering,
another crowdfunding round, a venture capital round or angel investment), employees exercising stock options, or
by conversion of certain instruments (e.g. convertible bonds, preferred shares or warrants) into stock.

If a company decides to issue more shares, an investor could experience value dilution, with each share being worth
less than before, and control dilution, with the total percentage an investor owns being less than before. There may
also be earnings dilution, with a reduction in the amount earned per share (though this typically occurs only if the
company offers dividends, and most early stage companies are unlikely to offer dividends, preferring to invest any
earnings into the company).

The type of dilution that hurts early-stage investors mostly occurs when a company sells more shares in a "down
round," meaning at a lower valuation than in earlier offerings. An example of how this might occur is as follows
(numbers are for illustrative purposes only):

° In June 2022 Jane invests $20,000 for shares that represent 2% of a company valued at $1 million.

° In December, the company was doing very well and sells $5 million in shares to venture capitalists on a
valuation (before the new investment) of $10 million. Jane now owns only 1.3% of the company but her stake is
worth $200,000.

° In June 2023 the company has run into serious problems and in order to stay afloat it raises $1 million at a
valuation of only $2 million (the "down round"). Jane now owns only 0.89% of the company and her stake is worth
only $26,660.

This type of dilution might also happen upon conversion of convertible notes into shares. Typically, the terms of
convertible notes issued by early-stage companies provide that in the event of another round of financing, the
holders of the convertible notes get to convert their notes into equity at a "discount" to the price paid by the new
investors, i.e., they get more shares than the new investors would for the same price. Additionally, convertible notes
may have a "price cap" on the conversion price, which effectively acts as a share price ceiling. Either way, the
holders of the convertible notes get more shares for their money than new investors. In the event that the financing is
a "down round" the holders of the convertible notes will dilute existing equity holders, and even more than the new
investors do, because they get more shares for their money.
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If you are making an investment expecting to own a certain percentage of the Company or expecting each share to
hold a certain amount of value, it’s important to realize how the value of those shares can decrease by actions taken
by the Company. Dilution can make drastic changes to the value of each share, ownership percentage, voting
control, and earnings per share.

Transferability of securities
Pursuant to Regulation Crowdfunding, for a year, the securities can only be resold:

¢ In an IPO;

* To the Company;

* To an accredited investor; and

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

In addition, transfers are subject to contractual restrictions under the Operating Agreement of the Co-Issuer, and
pursuant to the Company’s Investor Rights Agreement, Right of First Refusal Agreement, and Voting Agreement in
the event investors in the offering become direct holders of the Company’s securities.

Recent Offerings of Securities

We have made the following issuances of securities within the last three years:

e OnJuly 31,2023, Issued 100,000,000 shares of common stock to Creatd, Inc. upon formation of Vocal,
Inc. as a private company, pursuant to Section 4(2) of the Securities Act of 1934.

Financial Condition and Results of Operations

You should read the following discussion and analysis of our financial condition and results of our operations
together with our audited financial statements and related notes appearing at the end of this Offering
Memorandum. This discussion contains forward-looking statements reflecting our current expectations that
involve risks and uncertainties. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including those discussed in the
section entitled "Risk Factors' and elsewhere in this Offering Memorandum.

All of the company’s operations will be in Vocal Inc., but up until the formation of Vocal Inc. have been in the
Company’s parent company. The operating results reflect the performance for the years ended December 31, 2022
and December 31, 2021.

Results of Operations

Net revenue for fiscal year 2022 was $1,616,278 compared to $1,926,374 for fiscal year 2021, a decrease of
$310,096 or 16%

Gross margins

Fiscal year 2022 gross margins (loss) increased by $875,174 over fiscal year 2021 gross margins (loss). Gross
margins as a percentage of net revenues increased from -65.4% in 2021 to -23.8% in 2022.

Operating expenses
The operating expenses consist of, among other things, research and development expenses, marketing expenses,
and general and administrative expenses. Operating expenses in fiscal year 2022 decreased $7,940,697 from fiscal

year 2021.

Liquidity and Capital Resources
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What capital resources are currently available to the Company? (Cash on hand, existing lines of credit,
shareholder loans, etc...)

Current working capital is provided by the Company’s majority shareholder, Creatd, Inc. In addition, Vocal’s
payment processor, Stripe, offers the Company recurring lines of credit.

How do the funds of this campaign factor into your financial resources? (Are these funds critical to your
Company operations? Or do you have other funds or capital resources available?)

The Participating Preferred being issued in the current campaign is critical to Vocal because it will provide both
operating working capital and funds to expand the platform through targeted marketing efforts.

Are the funds from this campaign necessary to the viability of the Company? (Of the total funds that your
Company has, how much of that will be made up of funds raised from the crowdfunding campaign?)

The funds from this campaign are critical to the expansion of Vocal. While the development of Vocal has been
funded entirely by its current majority shareholder, the Company currently is undercapitalized for its growth and

expansion efforts.

How long will you be able to operate the Company if you raise your minimum? What expenses is this
estimate based on?

If the Company raises its minimum, it will need to look to its majority shareholder for further funding, of which its
majority shareholder has committed to provide the necessary funds to continue operations for the immediate
foreseeable future. This is based on expense estimates of current staffing and platform maintenance.

How long will you be able to operate the Company if you raise your maximum funding goal?

If the maximum current funding goal of $124,000 is met, then the Company can continue operations for the
immediate foreseeable future.

Are there any additional future sources of capital available to your Company? (Required capital
contributions, lines of credit, contemplated future capital raises, etc...)

Future funding from majority owner; Contemplation of expanded Reg CF; Continued recurring lines of credit from
Stripe as described above.

Indebtedness

$37,662 in outstanding

USE OF PROCEEDS

The Company anticipates using the proceeds from this offering in the following manner:

Allocation After Percentage of Allocation After Percentage of

Offering Expenses | Proceeds for a $10,000 Offering Proceeds for a

Purpose or Use of Funds for a $10,000 Raise Raise Expense for a $1233,970 Raise
$123,970 Raise

Offering Costs $10,000 (1) 100% $73,537.45 (2) 59.32%
Working Capital $0 0% $50,432.55 40.68%
Product Development, IP & $0 0% $0 0%
Inventory
Marketing $0 0% $0 0%
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Salaries $0 0% $0 0%

Total $10,000 100% $123,970 100%

(1) Offering proceeds will only be used to pay the variable expenses and the other expenses will be borne by the
Company. Total estimated offering costs for the Target Amount would be $850, which includes the following
payments to DealMaker Securities LLC and affiliates —

$850 commissions; and
$9,150 of monthly fees.

(2) Total estimated offering costs for $123,970 would be $73,537.45 (including cash we receive as the Investor
Transaction Fee), which includes the following payments to DealMaker Securities LLC and affiliates --

$10,537 commissions

$18,000 setup payment; and

$45,000 in monthly fees (comprising a $15,000 per month fee assuming the offering remains open for three
month).

The identified uses of proceeds are subject to change at the sole direction of the officers and directors based on
the business needs of the Company.

Disqualification
No disqualifying event has been recorded in respect to the Company or its officers or directors.

Compliance Failure
The Company has not previously failed to comply with the requirements of Regulation Crowdfunding.

Tax Matters

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

In addition to the restrictions pursuant to Regulation CF, investors have additional contractual restrictions on
being able to transfer the securities purchased in this offering. The restrictions require the Company to approve
before any transfer may be made.

OTHER INFORMATION

Bad Actor Disclosure
None

Platform Compensation

As compensation for the services provided by DealMaker Securities LLC, the issuer is required to pay to DealMaker
Securities LLC a fee consisting of eight and one half percent (8.5%) commission based on the dollar amount of the
securities sold in the Offering and paid upon disbursement of funds from escrow at the time of a closing, as well as
additional usage fees. The commission is paid in cash. In addition, DealMaker Securities will receive a $18,000 one-
time administrative and compliance fee, and a $17,000 monthly maintenance fee.

Ongoing Reporting
The Company will file a report electronically with the SEC annually and post the report on its website, no later than
April 30, 2024.

Once posted, the annual report may be found on the Company’s website at https://www.vocal.media/investors.

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;
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(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do
not exceed $10,000,000;

(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders
of record;

(4) the Company or another party repurchases all of the Securities issued in reliance on Section 4(a)(6) of the
1933 Act, including any payment in full of debt securities or any complete redemption of redeemable
securities; or

(5) the Company liquidates or dissolves its business in accordance with state law.

Neither the Company nor any of its predecessors (if any) previously failed to comply with the congoing reporting
requirement of Regulation CF.

INVESTMENT PROCESS
Information Regarding Length of Time of Offering

Investment Confirmation Process

In order to purchase the Securities, you must make a commitment to purchase by completing the subscription
process hosted by the Intermediary, including complying with the Intermediary’s know your customer
(KYC) and anti-money laundering (AML) policies. If an Investor makes an investment commitment under a
name that is not their legal name, they may be unable to redeem their Security indefinitely, and neither the
Intermediary nor the Company are required to correct any errors or omissions made by the Investor.

Investor funds will be held in escrow with the Escrow Agent until the Target Offering Amount has been met
or exceeded and one or more closings occur. Investors may cancel an investment commitment until up to 48
hours prior to the Offering Deadline, or such earlier time as such earlier time the Company designates
pursuant to Regulation CF, using the cancellation mechanism provided by the Intermediary. If an investor
does not cancel an investment commitment before the 48-hour period prior to the Offering Deadline, the
funds will be released to the issuer upon closing of the offering and the investor will receive securities in
exchange for his or her investment.

The Company will notify Investors when the Target Offering Amount has been reached. If the Company
reaches the Target Offering Amount prior to the Offering Deadline, it may close the Offering early provided
(1) the expedited Offering Deadline must be twenty-one (21) days from the time the Offering opened, (ii) the
Company must provide at least five (5) business days’ notice prior to the expedited Offering Deadline to the
Investors and (iii) the Company continues to meet or exceed the Target Offering amount on the date of the
expedited Offering Deadline.

Investment Cancellations: Investors will have up to 48 hours prior to the end of the offering period to change their
minds and cancel their investment commitments for any reason. Once the offering period is within 48 hours of
ending, investors will not be able to cancel for any reason, even if they make a commitment during this period, and
investors will receive their securities from the issuer in exchange for their investment.

Notifications: Investors will receive periodic notifications regarding certain events pertaining to this offering, such
as the Company reaching its offering target, the Company making an early closing, the Company making material
changes to its Form C, and the offering closing at its target date.

Material Changes: Material changes to an offering include but are not limited to:

A change in minimum offering amount, change in security price, change in management, etc. If an issuing Company
makes a material change to the offering terms or other information disclosed, including a change to the offering
deadline, investors will be given five business days to reconfirm their investment commitment. If investors do not
reconfirm, their investment will be canceled, and the funds will be returned.

Rolling and Early Closings: The Company may elect to undertake rolling closings, or an early closing after it has
received investment interests for its target offering amount. During a rolling closing, those investors that have
committed funds will be provided five days’ notice prior to acceptance of their subscriptions, release of funds to the
Company, and issuance of securities to the investors. During this time, the Company may continue soliciting
investors and receiving additional investment commitments. Investors should note that if investors have already
received their securities, they will not be required to reconfirm upon the filing of a material amendment to the Form
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C. In an early closing, the offering will terminate upon the new target date, which must be at least five days from the
date of the notice.

Investor Limitations

Investors are limited in how much they can invest on all crowdfunding offerings during any 12-month period. The
limitation on how much they can invest depends on their net worth (excluding the value of their primary residence)
and annual income. If either their annual income or net worth is less than $124,000, then during any 12-month
period, they can invest up to the greater of either $2,500 or 5% of the greater of their annual income or Net worth. If
both their annual income and net worth are equal to or more than $124,000, then during any 12-month period, they
can invest up to 10% of annual income or net worth, whichever is greater, but their investments cannot exceed
$124,000. If the investor is an “accredited investor” as defined under Rule 501 of Regulation D under the Securities
Act, as amended, no investment limits apply.

Updates

Information regarding updates to the offering and to subscribe can be found at invest.vocal.media
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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/ Justin Maury

Justin Maury

Chief Executive Officer, President
(Principal Executive Officer)
August 18, 2023

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/ Jeremy Frommer
Jeremy Frommer
Chairman

August 18, 2023

/s/ Eric Pickens

Eric Pickens

Chief Financial Officer

(Principal Financial and Accounting Officer)
August 18, 2023

/s/ Peter Majar

Peter Majar

Director, Lead Board Member
August 18, 2023

/s/ Erica Wagner
Erica Wagner

Director
August 18, 2023

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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EXHIBIT B - Financial Statements

Confidential

Vocal, Inc.
Balance Sheet

Q12021 Q2 2021 Q32021 Q4 2021 Q1 2022 Q2 2022 Q32022 Q4 2022 Q12023 Q22023
Cash - Stripe Account 524,268 152,758 223,709 332,213 265,958 266,949 29,413 42,109 35,027 16,477
Accounts receivable,Net 0 0 0 0 0 0 0 0 0 31,310
Prepaid expenses and other current assets 0 0 324,927 48,495 45,815 41,512 43,336 23,712 25,575 0
Deposits and other assets 0 0 0 626,529 839,114 976,744 576,551 629,955 915,279 0
Intangible assets 0 0 0 0 0 0 162,489 0 0 0
Goodwill 0 0 0 0 0 0 0 30,125 0 0
Inventory 0 0 0 0 0 0 0 0 16,374 0
All other assets 0 0 0 0 0 0 0 0 0 0
Total Assets 524,268 152,758 548,636 1,007,237 1,150,887 1,285,205 811,789 725,901 992,255 47,786
Accounts payable and accrued liabilities 34,807 34,807 34,807 9,693 22,784 36,730 1,365 8,495 2,019 106,426
Note payable, net of debt discount and issuance costs 136,201 136,201 136,201 313,979 487,217 464,626 129,634 130,615 474,496 449,155
Deferred revenue 148,760 200,500 0 161,112 161,112 161,112 161,112 275,017 253,348 321,763
Due to Related Entity 2,727,987 6,408,085 9,802,575 16,381,404 18,254,924 20,114,704 21,168,506 23,235,037 26,412,011 26,168,348
Total Liabilities 3,047,755 6,779,593 9,973,583 16,866,188 18,926,037 20,777,172 21,460,617 23,649,164 27,141,874 27,045,692
Invested Capital 0 0 0 0 0 0 0 0 0 0
Retained Earning 0 0 0 0 (15,858,951) (15,858,951) (15,858,951) (15,858,951) (22,923,263) (22,923,263)
Income Before Taxes (2,523,487) (6,626,836) (9,424,947)  (15,858,951) (1,916,199) (3,633,016) (4,789,876) (7,064,312) (3,226,356) (4,074,643)
Total Equity (2,523,487) (6,626,836) (9,424,947) (15,858,951) (17,775,150) (19,491,967) (20,648,827) (22,923,263) (26,149,619) (26,997,906)
Total Liabilities & Equity 524,268 152,757 548,636 1,007,237 1,150,887 1,285,205 811,790 725,901 992,255 47,787

Vocal, Inc.



Confidential

Vocal, Inc.
Income Statement

Q12021 Q22021 Q32021 Q42021 Q12022 Q22022 Q32022 Q42022 Q12023 Q22023
Net revenue 167,983 295,805 565,852 896,734 508,268 496,673 291,414 319,923 299,195 310,377
Cost of revenue 242,134 336,339 849,079 1,758,688 706,196 718,636 564,349 11,789 232,098 266,012
Gross Margin (74,151) (40,534) (283,227) (861,954) (197,928) (221,963) (272,935) 308,134 67,097 44,365
Compensation 0 0 0 0 129,010 135,811 144,926 1,384,257 787,259 126,155
Research and development 195,691 33,963 250,474 278,165 134,876 134,724 139,997 196,614 131,626 46,301
Marketing 1,736,257 3,565,345 1,540,540 1,340,793 970,484 665,293 370,584 1,128,061 532,065 371,809
Stock based compensation 365,985 374,768 337,026 649,242 251,907 413,585 122,964 76,051 1,685,450 108,098
General and administrative 124,053 75,711 386,844 3,331,522 218,766 130,342 86,918 (402,627) 173,831 224,611
Depreciation and amortization 2,753 1,507 0 (4,260) 0 0 1,489 (1,489) 0 0
Impairment of goodwill 0 0 0 0 0 0 0 0 0 0
Impairment of intangibles 0 0 0 0 0 0 0 213,141 0 0
Total Operating Expenses 2,424,740 4,051,294 2,514,884 5,595,461 1,705,042 1,479,755 866,878 2,594,007 3,310,231 876,974
Interest expense (24,596) (11,521) 0 23,411 (13,229) (15,099) (17,048) 11,438 16,778 (15,677)
All other expenses 0 0 0 0 0 0 0 0 0 0
Other Expenses, Net (24,596) (11,521) 0 23,411 (13,229) (15,099) (17,048) 11,438 16,778 (15,677)
Loss Before Income Taxes (2,523,487)  (4,103,349)  (2,798,111)  (6,434,004)  (1,916,199) (1,716,817)  (1,156,860)  (2,274,436)  (3,226,356) (848,286)
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Confidential

Vocal, Inc.
Cash Flow Statement

Q1 2021 Q22021 Q32021 Q42021 Q1 2022 Q22022 Q32022 Q42022 Q12023 Q22023
Loss Before Income Taxes (2,523,487)  (4,103,349) (2,798,111)  (6,434,004) (1,916,199)  (1,716,817) (1,156,860) (2,274,436) (3,226,356) (848,286)
Accounts receivable,Net 0 0 0 0 0 0 0 0 0 (31,310)
Prepaid expenses and other current assets 0 0 (324,927) 276,432 2,680 4,303 (1,824) 19,624 (1,863) 25,575
Deposits and other assets 0 0 0 (626,529) (212,585) (137,630) 400,193 (53,404) (285,324) 915,279
Inventory 0 0 0 0 0 0 0 0 (16,374) 16,374
All other assets 0 0 0 0 0 0 0 0 0 0
Accounts payable and accrued liabilities 34,807 0 0 (25,114) 13,091 13,946 (35,365) 7,130 (6,476) 104,407
Note payable, net of debt discount and issuance costs 136,201 0 0 177,778 173,238 (22,591) (334,992) 981 343,881 (25,341)
Deferred revenue 148,760 51,740 (200,500) 161,112 0 0 0 113,905 (21,669) 68,415
Cash Flow from Operations (2,203,719)  (4,051,609) (3,323,538)  (6,470,325) (1,939,775)  (1,858,789) (1,128,848)  (2,186,200) (3,214,181) 225,113
Intangible assets 0 0 0 0 0 0 (162,489) 162,489 0 0
Goodwill 0 0 0 0 0 0 0 (30,125) 30,125 0
Cash Flow from Investing Activities 0 0 (1] 0 0 0 (162,489) 132,364 30,125 0
Due to Related Entity 2,727,987 3,680,098 3,394,490 6,578,829 1,873,520 1,859,780 1,053,802 2,066,531 3,176,974 (243,663)
Cash Flow from Financing Activities 2,727,987 3,680,098 3,394,490 6,578,829 1,873,520 1,859,780 1,053,802 2,066,531 3,176,974 (243,663)
Change in Cash 524,268 (371,511) 70,952 108,504 (66,255) 991 (237,535) 12,695 (7,082) (18,550)
Opening Cash Balance 0 524,268 152,757 223,709 332,213 265,958 266,949 29,414 42,109 35,027
Change in Cash 524,268 (371,511) 70,952 108,504 (66,255) 991 (237,535) 12,695 (7,082) (18,550)
Total Liabilities & Equity 524,268 152,757 223,709 332,213 265,958 266,949 29,414 42,109 35,027 16,477
Vocal, Inc. 3



0 Vocal Perks FAQs Become a Shareholder

Invest in the Revolutionary
Publishing Platform Helping
Creators Earn More

We're Vocal, the social media platform built for creators. By
empowering creators with tools to share their content, grow their
audience, and earn money, we believe we'll be the go-to place
for talent on the web. That means more users and advertisers for
us. Share in our growth by becoming a Vocal shareholder today.

Become a Shareholder

Form C Offering Circular

Invest in one of the fastest Each Share Includes:
growing social publishing
platforms in the $280B @ Quarterly Dividend

Each Share has a quarterly dividend based on
CreatOr eCOnOmy 2.5% of Vocal's GAAP quarterly Net Revenues

assuming 123,500 shares are sold of the

Participating Preferred offering. Calculation: GAAP

. L . Net Revenue * 2.5% /123,500
Security Type: Participating Preferred Stock Offering

@ Redemption

Shares Offered: 123,500 Each Participating Preferred Share will have a
redemption right after 5 years to redeem each
share with Vocal at the Face Value of the security,
$20.00, which is above the Purchase Price of

Face Value Price Per Unit: $20 (USD) $10.00. For example, if redeemed in year 5, the
Internal Rate of Return (IRR) would be 14.87%,
which does not include quarterly dividends, which
Participating Preferred Shareholders are entitled to
Original Issue Discount: OID of $10 each year (Total of 20 dividends). The dividends
could substantially add to the IRR calculated above
since they are tied to GAAP Net Revenue.

Original Purchase Price: $10.00
@ conversion Option

Each Participating Preferred Share Face Value is
convertible into Vocal common shares at a
conversion ratio of 33.33. The Conversion Price is
thus $20.00 / 33.33 = $0.60 per share (100 million
shares outstanding, implying conversion at $60
million valuation).

Get Exclusive Benefits as an Investor

Invest $100+ Invest $500+ Invest $1,000+ Invest $5,000+
And be an owner of Vocal receiving Receive Tier 1 Receive Tier 2 Receive Tier 3
quarterly dividends & receive a Vocal . . . . .
Investor Badge recognition on your Invite t.o Vocal Group Advisory A copy of "The Vocal+ Fiction Awards Vocal+ Annual Membership for 1 Year
profile and submissions Committee Sl QAN e Anthology VIP Access to Vocal Annual Party in
Vocal Investor T-Shirt 1% Bonus Shares* NYC.

3% Bonus Shares*

Invest $10,000+ Invest $25,000+ Invest $50,000+ Invest $100,000+
Receive Tier 4 Receive Tier 4 Receive Tier 4 Receive Tier 4
5% Bonus Shares* 8% Bonus Shares* 10% Bonus Shares* 15% Bonus Shares*

Exclusive Dinner at Famous New York
Private Club “Zero Bond” with Creatd’s
Board and Executive Committee

*Bonus Shares correspond to your investment size and its matching tier.
Combined or compounded Bonus Shares from multiple tiers are not awarded.

FAQSs

v Why invest in startups?

v How much can |l invest?

v How do | calculate my net worth?

v What are the tax implications of a preferred stock crowdfunding investment?

v Who can invest in a Regulation CF Offering?

v What do | need to know about early-stage investing? Are these investments risky?

\v When will | get my investment back?

\v What happens if a company does not reach their funding target?

\v How canIlearn more about a company's offering?

\v What if | change my mind about investing?

v How do | keep up with how the company is doing?

\v What relationship does the company have with DealMaker Securities?

Join the Discussion

Equity crowdfunding investments in private placements, and start-up investments in particular, are 0 Vocal
speculative and involve a high degree of risk and those investors who cannot afford to lose their entire
investment should not invest in start-ups. Companies seeking startup investment through equity
crowdfunding tend to be in earlier stages of development and their business model, products and
services may not yet be fully developed, operational or tested in the public marketplace. There is no Contact:

guarantee that the stated valuation and other terms are accurate or in agreement with the market or investors@vocal.media
industry valuations. Further, investors may receive illiquid and/or restricted stock that may be subject to

holding period requirements and/or liquidity concerns.

Privacy Policy

DealMaker Securities LLC, a registered broker-dealer, and member of FINRA | SIPC, located at 105
Maxess Road, Suite 124, Melville, NY 11747, is the Intermediary for this offering and is not an affiliate of
or connected with the Issuer. Please check our background on FINRA's BrokerCheck. DealMaker
Securities LLC does not make investment recommendations. DealMaker Securities LLC is NOT placing or
selling these securities on behalf of the Issuer. DealMaker Securities LLC is NOT soliciting this investment
or making any recommendations by collecting, reviewing, and processing an Investor's documentation for
this investment.DealMaker Securities LLC conducts Anti-Money Laundering, Identity and Bad Actor
Disqualification reviews of the Issuer, and confirms they are a registered business in good standing.
DealMaker Securities LLC is NOT vetting or approving the information provided by the Issuer or the Issuer
itself.

Contact information is provided for Investors to make inquiries and requests to DealMaker Securities LLC
regarding Regulation CF in general, or the status of such investor’s submitted documentation, specifically.
DealMaker Securities LLC may direct Investors to specific sections of the Offering Circular to locate
information or answers to their inquiry but does not opine or provide guidance on issuer related matters.

NAVIGATE SOCIAL MEDIA
Perks f Facebook
FAQs

Instagram



Vocal Video Transcript

Vocal is a digital publishing platform that enables creators and brands to share their
stories with a global audience. It has over 2 million creators publishing in its moderated
communities, attracting millions of engaged readers monthly. Vocal supports multiple
content types, making it easy for creators to add videos, images, podcasts, and more.

Creators can grow their following through subscriptions, receive feedback through
comments, and earn money through our proprietary Read algorithm, Tips, and
Challenges.

Vocal's "freemium" to premium subscription model enables creators to upgrade to Vocal
Plus for access to premium features and increased earnings. Through Vocal for Brands,
creators and brands work together to create editorial branded content.

In 2022 alone, Vocal has paid out $1.6 million to creators and continues to invest in
technology, including its iOS/Android app, Comments, Activity Feed and Notifications,
Podcast, Reader Insights, pledges and more. Vocal aims to be the home base for all
creators and is committed to empowering the power of storytelling.



