
OFFERING MEMORANDUM

PART II OF OFFERING STATEMENT (EXHIBIT A TO FORM C)

Whitethorn Digital LLC

1001 State St.
Suite 515

Erie, PA 16501

http://www.whitethorndigital.com

3125 units of Common Units

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

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

upon the accuracy or adequacy of this document.

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

completeness of any offering document or literature.

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

that these securities are exempt from registration.



Company Whitethorn Digital, LLC
 

Corporate Address 1001 State St., Suite 515, Erie, PA, 16501
 

Description of Business Whitethorn Digital is an independent game publisher and
developer.

 
Type of Security Offered Common Units (the "Shares", or the "Securities")

 
Purchase Price of Security

Offered
$3.20

 
Minimum Investment
Amount (per investor) 

$160

THE OFFERING

Maximum 33437 Common Units* ($106,998.40)

*Maximum subject to adjustment for bonus shares. See 10% Bonus below

Minimum 3125 Common Units ($10,000)

Perks*

$320+ First five games for free - The first five titles released by Whitethorn will be
made available to you as PC keys.  Keys are non-transferable, have no cash value, and
may not be sold.  

$3,200+ Backer wall brick - as part of its office renovations, Whitethorn is building a
decorative backer wall.  At this tier, you may engrave any message, company or
personal name, or similar onto a single piece of that wall, pending our approval of the
message.  This wall will be a permanent fixture of our office in Erie, PA.  

$6,400+ Subscription for life - All games published by Whitethorn will be made
available to you as PC keys in perpetuity.  Keys are non-transferable, have no cash
value, and may not be sold. 

$12,800+ Be our guest - From time to time, and particularly at industry and local
events, Whitethorn may host, for example, parties, networking events, or mixers.  As
part of our team of investors, you will receive complimentary preferred admission to
each of these events before tickets are made available to the general public.  Travel not
included.  Tickets are non-transferable and must be redeemed in your name.



 Reasonable accommodations will be made for guests, partners, +1's, etc. 

$25,600+ Come visit - Whitethorn will, at a time of mutual convenience, fly you to
Erie, PA - economy class on a reasonable route - and provide you reasonably priced
accommodations.  During the visit, Whitethorn will cover your expenses and give you
a personal tour of the office, the city, and the local tech and entrepreneur scene.
 Subject to expense approval and discussion. 

All perk tiers include all subordinate perk tiers.  Perks are non-transferable and have
no cash value unless otherwise specified.  

*All perks occur after the offering is completed.

The 10% Bonus for StartEngine Shareholders

Whitehorn Digital will offer 10% additional bonus shares for all investments that are
committed by StartEngine Crowdfunding Inc. shareholders (with ≥ $1,000 invested in
the StartEngine Reg A+ campaign) within 24 hours of this offering going live.

StartEngine shareholders who have invested $1,000+ in the StartEngine Reg A+
campaign will receive a 10% bonus on this offering within a 24-hour window of their
campaign launch date.  This means you will receive a bonus for any shares you
purchase.  For example, if you buy 10 units at $3.20 / unit, you will receive 1 bonus
unit, meaning you'll own 11 units for $32.   Fractional shares will not be distributed
and share bonuses will be determined by rounding down to the nearest whole share.

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

Multiple Closings

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

THE COMPANY AND ITS BUSINESS

The company's business

Description of Business

WHITETHORN DIGITAL LLC is a video game developer and publisher located in Erie,
Pennsylvania. Whitethorn recruits game developers who are high-value, but are
lacking in marketing, PR, analytics, business development, project management, and



professional skills.  In exchange for a share of client revenue, Whitethorn provides
these essential business services. 

Sales, Supply Chain, & Customer Base

Whitethorn is a B2B entity that provides business services to B2C clients. We share in
the revenue of those B2C transactions, which occur on platforms and marketplaces
that sell digital video games. Our customer base primarily consists of independent
game development companies and their clients.  

Competition

Our competitors include DEVOLVER DIGITAL, GOOD SHEPHERD ENTERTAINMENT,
RAW FURY, and similar entities.  The market is relatively small, as the opportunity for
independent publishers to make good returns is very recent, and very timely. The
independent games market is becoming saturated, and publishers are beginning to
operate in a curation role, as well as one of management and promotion.  Our
competitors vary in size from very small to very large.

Liabilities and Litigation

We are not subject to outstanding liabilities or litigation. 

The team

Officers and directors

Dr. Matthew M.
White

CEO, President, and Manager

Katherine A. White
Media Outreach, PR and Marketing Manager and Social Media
Advisor

Dr. Matthew M. White 
Dr. Matthew White is a 10 year industry veteran and entrepreneur with experience in
development, analytics, education, and business development. Previously, Matthew
worked as a data scientist at Playstation, data scientist at Volition, and Assistant
Professor at Penn State University. Currently, he works full time at Keywords Studios,
and full time on this startup! Employment History at a Glance: - From 2017 August to
Current, Keywords Studios, Senior Data Scientist. Full-Time and primary role. - From
2016 October to Current, Whitethorn Digital, CEO, President, and Manager. Part-Time
(~20 hours weekly) until funding is reached. - From 2016 August to 2017 August,
Playstation, Senior Data Scientist. - From 2015 June to 2016 August, Volition, Data
Scientist. - From 2012 September to 2016 August, various professorships, Penn State
University.

Katherine A. White 
Katie is an educator, localization professional, and all around social media manager
who makes certain our clients get the highest exposure possible. Katie has always



worked in and around education, currently for the Harborcreek School District, and
previously for National City School District, The Montessori School of Champaign-
Urbana, and PennCREST School District. Katie currently works full time at
Harborcreek School District, and puts her free time (~20 hours weekly) into
Whitethorn. Employment History at a Glance: - From 2017 August to Current,
Harborcreek School District. Full-Time and primary role. - From 2016 August to 2017
August, National City School District. - From 2016 October to Current, Whitethorn
Digital (~20 hours weekly), Media Outreach, PR and Marketing Manager, and Social
Media Advisor. - From 2015 June to 2016 August, Montessori School of Champaign-
Urbana. - From 2014 to 2016 - PennCREST School District.

Number of Employees: 3

Related party transactions

The owners have committed up to $50,000 of their personal funds to the business in
an interest-free, line-of-credit style loan. From time to time, and as the Board of
Managers may authorize, the Company may use its operating capital to make
payments against this loan. The current balance as of the time of filing is $20,123.09
as indicated in the financial statements.

RISK FACTORS

These are the principal risks that related to the company and its business:

Our clients and their games may not be profitable. The company's core business
model requires that our client games be successful. As we retain revenue share
and expense clawback from our clients, clients who fail to turn a profit are
unable to return the investment to Whitethorn. The games industry is highly
volatile and trend-driven. Even though our company makes the best good-faith
effort possible, informed by years of industry experience, to ensure that our
clients are successful, the potential does exist that our clients will operate at a
loss.
There are several potential competitors who are better positioned than we are to
take the majority of the market at present. We will compete with larger,
established publishers who currently have service on the market and various
respective product development programs. They have much better financial
means and marketing/sales and human resources than us. They may succeed in
developing and marketing competing equivalent products earlier than us, or
superior products than those developed by us. There can be no assurance that
competitors will not render our service obsolete or that our business services will
be preferred to any existing or newly developed services. It should further be
assumed that that competition will intensify.
This is a brand-new, early-stage company. It has limited history, and is currently
pre-revenue. If you are investing in this company, it's because you believe in the
team, and think the publishing and development service model offered is a good
idea, that we will be able to sign profitable, successful titles, that we can market



them successfully, that the titles we choose will have broad market appeal, and
that we can price our service right and sell it to enough people so that the
company will succeed. We have yet to launch a client, and our first client
launches are still several months out. Further, we have never turned a profit and
there is no assurance or guarantee that we will ever be profitable.
You can't easily resell these securities. Regulation CF common units cannot
easily be resold or transferred. The company makes no guarantees that the
Common Units purchased will improve in, or even retain their initial value.
Any valuation made by a pre-revenue startup is pure speculation. The valuation
conducted by the company, though a good-faith estimate, has been made prior
to revenue. As such, it is a best-guess speculation at the market rate for a
comparable entity competing in our market. No entity, company, or person has
guaranteed the valuation given, and there is no guarantee that the company will
ever reach that valuation.
The company is team-dependent. A significant part of the company's core
offering relies on the experience of its founders and core members. As such, the
company is substantially dependent on the founders to ensure its success.
Because the founding team is relatively small, any unforeseen events, changes
in circumstance, tragedies or acts of God, or other changes in the core team may
do substantial harm to the value of the business. If you invest in the company,
you are doing so because you believe the core team is both committed to, and
capable of bringing the company to profitability.
The company must rely on third-party platforms to sell its products. The games
industry relies heavily on three to five major players who control the platforms
on which games are played. Whitethorn's clients publish their games on these
platforms. Changes are regularly made to the platforms during technology
development, branding, and competition with the other platform holders that
could be disadvantageous to Whitethorn and its clients. Further, Whitethorn is
dependent on platform approval to develop and launch its titles. While a good
faith effort is made to ensure reasonable cooperation with these entities,
Whitethorn can make no guarantee that they will continue to do business with
the company, which may injure the value of the securities.
The games industry is volatile and highly speculative. As both and
entertainment and technology company, Whitethorn is subject to the volatility
of both emerging technologies, as well as the capricious, fickle nature of
entertainment consumers. Trends in the games industry change rapidly, and it's
possible the company could choose to onboard clients whose product is not able
to market quickly enough to capture such a trend. Additionally, as technology in
the games industry moves extremely quickly, it's possible that products being
developed by Whitethorn and its clients may not be able to get to market quickly
enough to avoid becoming outdated or obsolete. These volatilities could affect
the company's value.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES

Ownership



Matthew White, 49.9% ownership, Common Units
Katherine White, 50.1% ownership, Common Units

Classes of securities

Common Units: 1,000,000

Voting Rights (of this security)

All holders of Common Units of the company are Members as approved by the
Board of Managers.  The Board of Managers ("Managers") oversee all voting
processes. As stipulated in the operating agreement.  The relevant sections are
Amendment, 3.1, Original 3.1, and regarding voting, Original 6.2. Section 11.1
further provides that Common Units holders appoint Manager as attorney-in-
fact to namely sign, execute, certify and acknowledge the Operating Agreement
and other certificates or documents required by the Commonwealth of
Pennsylvania. 

Generally, (refer to operating agreement for full details): 

Meetings of the members are held quarterly. These meetings may be attended in
an online format determined at the discretion of the Managers. Voting is
conducted, as determined by the Managers.  Written (electronic) notice of the
meetings will be distributed not less than ten (10) days prior to the meeting, and
not more than sixty (60) days prior to the same.  Only business specified in the
notice of meeting will be transacted at the meeting. 

Members are authorized to vote on matters that are referred by the Managers to
the Members for voting. Except as specifically provided in the operating
agreement, unanimous consent of the members is not required with respect to
any matter concerning Whitethorn Digital LLC ("The Company").  A vote of the
majority of the controlled Common Units of the company shall constitute
approval.  Only holders of Common Units, duly appointed by the Managers as
Members of The Company shall vote.  

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
holders of Common Units are entitled to share ratably in all of our assets
remaining after payment of liabilities and the liquidation preference of any then
outstanding preferred units. As specified in the operating agreement, liquidation
practices shall proceed as follows: 

Payment of debts and liabilities of The Company, other than those owed to
other Members, and the expenses of the liquidation; 
Payment directed to the establishment and funding of reserves that the
Managers or liquidating agent, if there is one, deems reasonably necessary
for contingent liabilities or obligations of The Company, provided that



such reserves, or any part thereof, not required to be paid over for such
contingent liabilities shall be distributed as hereinafter provided; 
Payments owing to the repayment of any loans or advances made by any
Members to the Company (in proportion to their respective advances if the
amount available for repayment shall be insufficient to satisfy all such
advances); and
To each of the Interest Holders on account of such Interest Holder's
Interest in The Company in an amount equal to each such Interest Holder's
positive Capital Account balance immediately preceding the liquidation of
the Company, but after giving effect to any tax allocations under Section
4.5. 

Liquidating distributions shall be made by the end of the taxable year of the
liquidation event, or, if later, within 90 days of the date of such liquidation.
 Please see operating agreement for full details. 

Rights and Preferences of Common Units

The rights, preferences and privileges of the holders of the company’s Common
Units are subject to and may be adversely affected by, the rights of the holders of
units of any additional classes of preferred units that we may designate in the
future, though no such securities exist currently, and The Company currently
has no plans to issue additional classes of Securities in the future.  Relevant
sections governing such actions in the attached operating agreement include
Original 3.3 regarding the transmission of securities in the event The Company
changes structure, for example, to a corporation.  

These statements do not constitute the entirety of the rights and preferences of
Common Units or their Holders, please see the operating agreement for full
details. 

Transfer of Interests

Section 7 of the operating agreement discusses the rights of transfer of Interests
(i.e. Common Units) in The Company.  Generally: 

Transfer of Common Units to another Person or Persons may only occur
under certain circumstances, including: 

The transfer is approved by the Managers; 
The transfer will not require registration of the Interest under any
Federal or State securities laws; 
The transferee delivers to The Company a written instrument
agreeing to be bound by the operating agreement; 
The transfer will not result in the termination of The Company
pursuant to 26 U.S. Code § 708; 
The transfer will not result in The Company being subject to the
Investment Company Act of 1940, as amended; and
The transferee or transferor furnishes to The Company: 



Transferee's taxpayer identification number; and
The transferee's initial tax basis in the transferred Interest. 

Section 7 also governs the sale of Interests, in this case, Common Units. 

Generally: 

If a Member wishes to sell some or all of that Member's Interest in The
Company, the Selling Member must furnish to The Company: 

Written notice containing all material terms and conditions of the
Offer; 
An offer to sell the Offered Interest upon the terms set forth in the
Offer. 

Additionally, all recipients of such notice (collectively, "The Optionors"),
shall have the option to purchase all, but not less than all, of the Offered
Interest in accordance with the terms contained in the Offer, in the
following order of priority: 

The Interest Holders owning any other Interests; 
either on a Pro Rata basis amongst themselves or;
in such proportions as they shall agree. 

If none of the Optionors elect to purchase the Offered Interest, then the
Selling Member shall have the right to Transfer the Offered Interest to the
Prospective Purchaser, provided: 

The Transfer is on terms no more favorable to the Purchaser than
those provided in the Offer; 
The Transfer is consummated within 60 days after the expiration of
the time period during which the Company's option could have been
exercised; and
All previous conditions of transferability specified in the operating
agreement are satisfied. 

Any such Transferee or new holder of Interest in The Company does not
automatically become a Member, but holders of Common Units are approved to
become members by the Board of Managers. Subject to operating agreement
Sections 2.4 and 3.1, new transferees are only Members of the company at the
voting of a majority of the holders of Interest in the Company, who may refuse at
their sole discretion and for any reason.  

These statements do not constitute all rules governing transferability of
interests, please see the operating agreement for full details. 

Cessation of Membership

Cessation of membership in the Company is governed by Section 8 of the
operating agreement.  Generally: 

Members may not voluntarily withdraw, nor are they entitled to receive
full market value of their Interest in the Company at any time prior to the



termination of the Company, except as governed by operating agreement
Section 9.3, pertaining to the winding up affairs of the Company. 
Upon the involuntary withdrawal of a Member, the successor or legal
representative of the Member shall not become a Member, but shall
become an Interest Holder entitled to such rights (economic and
otherwise) provided under the Act to the assignee of an interest in a
limited liability company, except that such successor shall not be entitled
to receive in liquidation of the Interest, pursuant to the Act, the fair
market value of the Member's Interest as of the date of the Member's
Involuntary Withdrawal from The Company. 

These statements do not govern the entirety of the rules governing cessation of
membership, please see the operating agreement for full details. 

Distribution of Form K-1

The Company will distribute K-1s to all members in accordance with the terms
of the Operating Agreement and as required by law.

What it means to be a Minority Holder

As a minority holder of Common Units, you will have limited ability, if all, to
influence our policies or any other corporate matter, including the election of
directors, changes to the Company's governance documents, additional issuances of
securities, company repurchases of securities, a sale of the Company or of assets of
the Company, or transactions with related parties.

Dilution

Investors should understand the potential for dilution. Each Investor's stake in the
Company, could be diluted due to the Company issuing additional units. In other
words, when the Company issues more units, the percentage of the Company that you
own will decrease, even though the value of the Company may increase. You will own
a smaller piece of a larger company. 

If we decide to issue more units, an Investor could experience value dilution, with
each unit 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 unit.

The type of dilution that hurts early-stage investors mostly occurs when the company
sells more units in a "down round," meaning at a lower valuation than in earlier
offerings.

If you are making an investment expecting to own a certain percentage of the
Company or expecting each unit to hold a certain amount of value, it is important to
realize how the value of those units can decrease by actions taken by the Company.



Dilution can make drastic changes to the value of each unit, ownership percentage,
voting control, and earnings per unit.

Transferability of securities

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.

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial Statements

Our financial statements can be found attached to this document. The financial
review covers the period ending in 2017-12-31.

Financial Condition

Results of Operation

Financial Statements

Our financial statements for the years ending December 31, 2017 and 2016 can be
found in Exhibit B to the Form C of which this Offering Memorandum forms a part.

Financial Condition

The Company is incurring operational losses as it establishes a brand.  Our losses are
funded primarily by the sales of our inaugural title Beans: The Coffee Shop Simulator,
as well as a short-term loan from the owners that is illustrated in the financial
statements.  As of the time of filing, The Company is able to continue operations,
without additional funding, for an additional twelve months.  

Revenue, and History

The revenue reported in fiscal years 2017 and 2016 represents the income generated
by sales of a small pilot game: Beans: The Coffee Shop Simulator.  The purpose of this
game was to generate enough working capital, in addition to savings, such that the
owners could set aside enough capital to draw from as a loan in order to launch The
Company.  At present, minimal sales of Beans continue to trickle in, but financial



projections are now based on the emerging publishing business, as well as projected
sales of future development projects.  

Expenses, Current and Future

The Company’s expenses consist of, among other things, compensation and benefits,
marketing and sales expenses, fees for professional services, research and
development expenses and expenses related to legal, accounting, and consulting
services.  Monthly overhead for the company is currently $1500, consisting primarily
of lease, utilities, insurance, and office operational costs.  As we continue to grow into
2019, these costs will increase as employees begin to draw compensation on a regular
basis.  This is explained further in the Financial Milestones section.  

Cost of Goods Sold Basis

Determining Cost of Goods Sold (COGS hereafter) for digital products is always tricky.
 The primary expenses incurred by The Company, as explained above, amortized over
the development of the title form the COGS that is indicated in the financial
statements.  As to the publishing business, promotional costs, marketing costs, travel
and convention/conference presentation, development assistance, office overhead,
server fees, licensing fees, hardware and software costs, and other miscellaneous costs
are wrapped into COGS.  The COGS for games developed by The Company is typically
higher than games published by The Company, as The Company does not enter into a
publishing agreement with games that are not substantially complete at the time of
signing, defraying a significant amount of COGS to the client prior to our engagement.
 

Financial Milestones

The company is investing for continued growth of the brand, and is generating sizable
net income losses as a result. Management currently forecasts 2018, 2019 and 2020
revenue of $0, $350,000 and $500,000, respectively, and believes the company will
generate positive net income beginning in 2020. For those same years, we anticipate
our net income to be respectively $0, $45,000, and $100,000

As outlined in the risks section, there are multiple challenges that Whitethorn may
face that might ultimately mean we do not meet these milestones.  As discussed, these
include the volatility of the games industry, moves by larger, more established
competitors, issues in staffing, recruitment, or availability of clients, or simply
choosing to partner with clients who do not deliver on their goals.  Ultimately,
Whitethorn is a service provider that operates on a revenue share, so there are
considerable challenges with regard to projections. 

As 2018 progresses, we anticipate further operational losses as we onboard an
engineer and a community manager, generating significant cost.  Into 2019, we will
also begin to offer a salary to our director.  These total yearly salary expenses are



estimated to be approximately $140,000 in addition to our yearly overhead costs of
approximately $18000.  

Liquidity and Capital Resources

Since the company's inception in 2016, it has operated entirely on sales of Beans: The
Coffee Shop Simulator, a Kickstarter for the same, and the owners' personal income
and savings, indicated as loan-payable: owner in the financial statements.  We have
raised no equity rounds to date. Pursuant to this Regulation CF offering, the company
is seeking to raise approximately $107,000 to fund salary and operating expenses into
2019 - see Use of Proceeds for more details -  when The Company expects it will reach
profitability.  The company is able to continue operation on the owner's equity
without receiving the funds from this offering, and we are seeking the funds in order
to grow and scale the business.

Currently, Whitethorn Digital is operating using the owners' personal income and
savings as discussed. We are able to continue work in a 'low-energy' state without
employees for at least an additional twelve (12) months without exhausting the
owners' personal finances. The proceeds of the offering, however, will be used to
establish a runway for operations with the three employees outlined in Use of
Proceeds in order to scale up business operations.  We anticipate that the employment
of those three employees will cost approximately $140,000 per year.  Our minimum
goal of $10,000 would thus extend the runway by only a month, while our fundraising
goal of approximately $107,000 would allow us to combine the owners' personal
remaining savings and these funds into a 12-month operating runway.  

Liquidity and Working Capital

A portion of the funds is used to fund a working capital account. In publishing, clients
are 'bid' on by allocating a certain amount of money to cover development expenses of
the projects of the clients we seek. In order to remain competitive in our space, we
have to maintain an account that contains capital dedicated specifically to this
purpose.  While reaching our minimum funding goal will not increase the availability
of liquid capital, as almost all of our funding would be redirected to salaries, a
significant portion of the maximum raise would be allocated to our client working
capital fund, significantly increasing the business' liquidity.  See Use of Funds for full
details. 

Upcoming Sources of Funding

We anticipate that contracting, sales, and development income will increase
substantially in Q1 2019 and thereafter.  Our first title launch, BOMBFEST, is due in
January, and other titles are coming shortly thereafter.  Furthermore, contracting
relationships are developing with local partners which we anticipate will be a
substantial source of funds.  We were also recently awarded the City of Erie Flagship
Grant of $4000 in order to purchase office equipment.  The company also has applied
for a business line of credit in the amount of $50K from ERIEBank, which is



forthcoming. 

Indebtedness

The company is not indebted to any third party entities. The owners have committed
up to $50,000 of their personal funds to the business in an interest-free, line-of-credit
style loan. From time to time, and as the Board of Managers may authorize, the
Company may use its operating capital to make payments against this loan. The
current balance as of the time of filing is $20,123.09 as indicated in the financial
statements.

Recent offerings of securities

None

Valuation

$3,200,000.00

In order to arrive at the company's valuation, we used both the online tool Gust
(available at www.gust.com). We also conducted a valuation analysis with a local
consultant. In this process, the following factors were taken into account: -
Management team has competitive, long-reaching, and well-established history in
target market. - Target market is healthy and growing. - Products are actively in
development with reasonable projections available. - Other companies with similar
strategies have had success, and have had a similar valuation at this point. - Company
is pre-revenue, so valuation is more difficult. - Games industry is highly volatile,
competitive. - Liquidation price of hardware, IP, etc. Based on the tools, the
consultant's opinion, and the company's opinion, the startup's pre-money valuation is
$3,200,000

USE OF PROCEEDS

 StartEngine
Minimum

Offering
Maximum

Total Proceeds:
$10,000 $106,998

Less: Offering Expenses
$3,500 $3,500

StartEngine Fees (6% total
fee) $600 $6,419

Net Proceeds
$5900 $97,079



Use of Net Proceeds:

Employee Salaries
$2,950 $48,540

Office Equipment Needs
$590 $9,707

Working Capital
$2,360 $38,832

Total $5900 $97,079

We are seeking to raise a minimum of $10,000 and up to $106,998 in this offering
through Regulation Crowdfunding.  After the offering, funds will be used as follows:

Salaries: The net proceeds will pay for three individuals to work.  These individuals are
a deployment engineer, community manager, and our director, all taking a modest
salary. 

Office Equipment Needs: We require high-end computer hardware to deploy games.
 As a result, we will make needed purchases to ensure we stay competitive. 

Working Capital: We are obligated to fund various expenses on behalf of our clients,
such as development and acquisition costs, software licensing costs, deployment fees,
and more.  While we absorb these costs back after launch, we still need to have the
cash available to incur them.  

Other: The company does not intend to use the proceeds of this raise to pay back the
loan payable-owner indicated on the balance sheet.

Irregular Use of Proceeds

The Company might incur Irregular Use of Proceeds that may include but are not
limited to the following over $10,000: Vendor payments and salary made to one's self,
a friend or relative; Any expense labeled "Administration Expenses" that is not strictly
for administrative purposes; Any expense labeled "Travel and Entertainment"; Any
expense that is for the purposes of inter-company debt or back payments. The
company does not intend to use the proceeds of this raise to pay back the loan
payable-owner indicated on the balance sheet.

REGULATORY INFORMATION

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 Regulation CF.

Annual Report

The company will make annual reports available at
www.whitethorndigital.com/investors at the link labeled "annual report". The annual
reports will be available within 120 days of the end of the issuer's most recent fiscal
year.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR
Whitethorn Digital LLC

[See attached]



 
 

I, Dr. Matthew White, the Managing Director of Whitethorn Digital, LLC, hereby certify that the 
financial statements of Whitethorn Digital LLC and notes thereto for the periods ending 
10-1-2016 to 12-31-2016​ and ​1-1-2017 to 12-31-2017​ included in this Form C offering 
statement are true and complete in all material respects and that the information below reflects 
accurately the information reported on our federal income tax returns.  
 
For the year 2017 the amounts reported on our tax returns were total income of $4529; taxable 
income of $0.00 and total tax of $0.00. 
 
 
 
 
 
IN WITNESS THEREOF, this Principal Executive Officer's Financial Statement Certification has 
been executed as of the twenty-seventh day of August, 2018. 
  
  
  

 
August 27 2018 
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NOTE 1 – NATURE OF OPERATIONS 
 
WHITETHORN DIGITAL LLC was formed on OCTOBER 1, 2016 (“Inception”) in the State of              
Pennsylvania.  The balance sheet of WHITETHORN DIGITAL LLC (which may be referred to as the               
"Company", "we," "us," or "our") are prepared in accordance with accounting principles generally             
accepted in the United States of America (“U.S. GAAP”). The Company’s headquarters are located in               
Erie, Pennsylvania. 
 
WHITETHORN DIGITAL LLC is a video game publisher and developer. The company develops,             
markets, publishes, and monetizes the sale of video games on major platforms. The company leverages               
industry expertise and low overhead costs to provide a valuable service at a competitive rate to our client                  
companies.  
 
 
NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 
Use of Estimates 
The preparation of financial statements in conformity with U.S. GAAP requires management to make              
certain estimates and assumptions that affect the reported amounts of assets and liabilities, and the               
reported amount of expenses during the reporting periods. Actual results could materially differ from              
these estimates. It is reasonably possible that changes in estimates will occur in the near term.  
  
Fair Value of Financial Instruments 
Fair value is defined as the exchange price that would be received for an asset or paid to transfer a                    
liability (an exit price) in the principal or most advantageous market for the asset or liability in an orderly                   
transaction between market participants as of the measurement date. Applicable accounting guidance            
provides an established hierarchy for inputs used in measuring fair value that maximizes the use of                
observable inputs and minimizes the use of unobservable inputs by requiring that the most observable               
inputs be used when available. Observable inputs are inputs that market participants would use in valuing                
the asset or liability and are developed based on market data obtained from sources independent of the                 
Company. Unobservable inputs are inputs that reflect the Company’s assumptions about the factors that              
market participants would use in valuing the asset or liability. There are three levels of inputs that may be                   
used to measure fair value: 

  
  Level 1

  
- Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities 
      in active markets. 

 
  Level 2

  
- Include other inputs that are directly or indirectly observable in the marketplace. 

 
  Level 3

  
- Unobservable inputs which are supported by little or no market activity. 

   
The fair value hierarchy also requires an entity to maximize the use of observable inputs and minimize the                  
use of unobservable inputs when measuring fair value. 

  
Fair-value estimates discussed herein are based upon certain market assumptions and pertinent            
information available to management as of December 31, 2017 and 2016. The respective carrying value               
of certain on-balance-sheet financial instruments approximated their fair values.  
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Cash and Cash Equivalents 
For purpose of the statement of cash flows, the Company considers all highly liquid debt instruments                
purchased with an original maturity of three months or less to be cash equivalents. 
 
Revenue Recognition 
The Company will recognize revenues from the publication, production, and sale of digital games when               
(a) pervasive evidence that an agreement exists, (b) the product or service has been delivered, (c) the                 
prices are fixed and determinable and not subject to refund or adjustment, and (d) collection of the                 
amounts due are reasonably assured.  
   
Income Taxes 
The Company is taxed as a “Limited Liability Company (LLC)”. Under these provisions, the Company               
does not pay federal corporate income taxes on its taxable income. Instead, the shareholders are liable for                 
individual federal and state income taxes on their respective shares of the Company’s taxable income. The                
Company will pay state income taxes at reduced rates.  
  
Concentration of Credit Risk 
The Company maintains its cash with a major financial institution located in the United States of America                 
which it believes to be creditworthy.  Balances are insured by the Federal Deposit Insurance Corporation              
up to $250,000.  At times, the Company may maintain balances in excess of the federally insured limits. 
 
NOTE 3 – DEBT 
The company is currently not materially indebted.  
 
NOTE 4 – COMMITMENTS AND CONTINGENCIES 

The Company is not currently involved with, and does not know of any pending or threatening litigation 
against the Company or its members. 
 
NOTE 5 – MEMBERS’ EQUITY 
 
Common LLC Units 
The Company maintains a stock of one-million (1,000,000) common LLC units that are equivalent in               
nature and grant equivalent rights and privileges. At the time of this filing, and prior to any crowdfunding                  
activities, the units are distributed as follows:  
 

● Matthew White 499,000 common units (49.9% ownership) 
● Katherine White 501,000 common units (50.1% ownership) 

 
The board of managers has authorized the sale of up to ​100,000 additional Common Uunits of the LLC for                   
the purpose of this Regulation CF offering.  
 
 
NOTE 6 – RELATED PARTY TRANSACTIONS​  
The owners have committed up to $50,000 of their personal funds to the business in an interest-free,                 
line-of-credit style loan. From time to time, and as the Board of Managers may authorize, the Company                 
may use its operating capital to make payments against this loan. The current balance as of the time of                   
filing is $20,123.09 as indicated in the financial statements.  
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NOTE 7 – SUBSEQUENT EVENTS 
The Company has evaluated subsequent events that occurred after August 27 2018 through September 5               
2018. There have been no other events or transactions during this time that would have a material effect                  
on the balance sheet. 
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Statement of changes in equity for the year ended 31st December 2017

Share capital Retained earnings Revaluation Surplus

USD USD USD

Balance at 1 January 2016

Changes in accounting policy 0 0 0

Restated balance 0 0 0

Changes in equity for the year 2016

Issue of share capital 0 0 0
Dividends 0 0 0
Income for the year 3997 0
Revaluation gain 0 0 0

Balance at 31 December 2016 0 3997 0

Changes in equity for 2017

Issue of share capital 0 0 0
Dividends 0 0 0
Income for the year 0 4529
Revaluation gain 0 0 0

Balance at 31 December 2017 0 8526 0

WHITETHORN DIGITAL LLC
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VIDEO TRANSCRIPT (Exhibit D)

"We are an independent game publisher.  We like to publish off-beat, kind of odd independent
games that feature a narrative-rich, story heavy kind of environment.  It's the kind of stuff I've
always liked growing up, and I figured after ten years in the industry it was time to take the
plunge and give it a shot." 

"So this is our office at the Renaissance Centre in Erie, Pennsylvania.  Twenty-four hours a day
if you're involved with us, you can come in here, grab the fiber-op, and start working on your
game."

"What Whitethorn Digital does is we link together the business side, and the actual
development side of game development. Once they get to a certain point, where their game is
substantially done... but they have absolutely no idea how to get it in front of people, or how to
break in... this is a space that helps you do that." 

"You come in here and we take over your project management, we take over your PR and
marketing... we offer business services like accounting and legal assistance to help you get that
last push out the door.  We hook you up with devkits from platform holders, make introductions
to people, and actually get you into the industry."

"If you look on the backlog on Steam, there are hundreds of thousands of tragically really, really
good indie games in there, but... they suffer from visibility problems - we do everything we can
to make sure that doesn't happen."

"One is called Where the Bees Make Honey, it's a three-dimensional puzzle platformer that
features a little girl named Sunny who can rotate the world ... this one was featured at E3
recently, with an interview on GameSpot which you can check out." 

"In a completely different vein we feature BOMBFEST which is a four-player party game from a
team in Cleveland that just recently signed on."

"...and last but not least, we have an additional narrative title called Tinselfly, which is a 3D
space exploration game set in a shipbuilder's... a mechanic's shop." 

Support Us Today!



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

As compensation for the services provided by StartEngine Capital, the issuer is required to
pay to StartEngine Capital a fee consisting of a 6-8% (six to eight percent) commission
based on the dollar amount of securities sold in the Offering and paid upon disbursement
of funds from escrow at the time of a closing. The commission is paid in cash and in
securities of the Issuer identical to those offered to the public in the Offering at the sole
discretion of StartEngine Capital. Additionally, the issuer must reimburse certain
expenses related to the Offering. The securities issued to StartEngine Capital, if any, will
be of the same class and have the same terms, conditions and rights as the securities being
offered and sold by the issuer on StartEngine Capital’s website.

Information Regarding Length of Time of Offering

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 within 48 hours of ending, investors will not be able to cancel for any reason,
even if they make a commitment during this period.
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,
material change to financial information, etc. If an issuer 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 cancelled and the funds will be
returned.

Hitting The Target Goal Early & Oversubscriptions

StartEngine Capital will notify investors by email when the target offering amount has hit
25%, 50% and 100% of the funding goal. If the issuer hits its goal early, and the minimum
offering period of 21 days has been met, the issuer can create a new target deadline at
least 5 business days out. Investors will be notified of the new target deadline via email
and will then have the opportunity to cancel up to 48 hours before new deadline.
Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement
requirements (and they do not have the requisite financial statements); or 2) they reach
$1.07M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer.
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.
If a StartEngine issuer reaches its target offering amount prior to the deadline, it may
conduct an initial closing of the offering early if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent a material
change that would require an extension of the offering and reconfirmation of the
investment commitment). StartEngine will notify investors when the issuer meets its



target offering amount. Thereafter, the issuer may conduct additional closings until the
offering deadline.

Minimum and Maximum Investment Amounts

In order to invest, to commit to an investment or to communicate on our platform, users
must open an account on StartEngine Capital and provide certain personal and non-
personal information including information related to income, net worth, and other
investments.
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 $107,000, then
during any 12-month period, they can invest up to the greater of either $2,200 or 5% of the
lesser of their annual income or net worth. If both their annual income and net worth are
equal to or more than $107,000, then during any 12-month period, they can invest up to
10% of annual income or net worth, whichever is less, but their investments cannot exceed
$107,000.
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