Offering Memorandum: Part II of Offering Document (Exhibit A to Form
C)

LEVELS Network, Inc.
53960 Howard Hughes Parkway, Suite 500
Las Vegas, NV 89169
levels.one

Up to $1,069,974.60 in Voting Common Stock at $31.80
Minimum Target Amount: $9,985.20

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.5.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



Company:

Company: LEVELS Network, Inc,

Address: 3960 Howard Hughes Parkway, Suite 500, Las Vegas, NV 89169
State of Incorporation: DE

Date Incorporated: October 23, 2020

Terms:

Equity

Offering Minimum: $9,985.20 | 314 shares of Voting Common Stock
Offering Maximum: $1,069,974.60 | 33,647 shares of Voting Common Stock
Type of Security Offered: Voting Common Stock

Purchase Price of Security Offered: $31.80

Minimum Investment Amount (per investor): $159.00

Votings Rights of Securities Sold in this Offering

Irrevocable Proxy. Each Subscriber hereby irrevocably and unconditionally makes,
constitutes and appoints each of (i) Andreas Weishaupt or his successor or
replacement as a director on the Board of Directors of the Company (collectively,
'Weishaupt") as to 80% of such Subscriber’s Securities (the “Weishaupt Securities™)
and (ii) Jonas Frey or his successor or replacement as a director on the Board of
Directors of the Company (collectively, "Frey”) as to 20% of such Subscriber’s
Securities (the “Frey Securities™), as such Subscriber’s sole and exclusive true and
lawful proxy and attorney-in fact and proxy with respect to the Weishaupt Securities
and the Frey Securities, respectively, for the duration of the Proxy Term, each with the
power to act alone and with full power of substitution and re-substitution, to,
consistent with this instrument and on behalf of such Subscriber and in such
Subscriber’'s name, place and stead, (i) vote (and consent with respect to) the
Weishaupt Securities or Frey Securities, as applicable, including, without limitation,
to vote at every annual, special or adjourned meeting of stockholders of the Company
and to execute and deliver every consent in lieu of such a meeting, in each case, in a
manner Weishaupt or Frey, as the case may be, deems in his sole and absolute
discretion appropriate, (ii) give and receive notices and communications, (iii) execute
and delivery any instrument or document that the Weishaupt or Frey, as applicable,
determines in his sole and absolute discretion to be necessary or appropriate in the
exercise of his authority under this instrument, and (iv) take all actions necessary or
appropriate in the sole discretion of Weishaupt or Frey, as applicable, for the
accomplishment of the foregoing. The proxy and power granted by the Subscriber
pursuant to this Section are irrevocable and coupled with an interest sufficient in law
to support an irrevocable power. Upon the execution of this Agreement, any and all
prior proxies given by any Subscriber with respect to any Securities are hereby
revoked and, subject to the terms and conditions set forth in this Agreement, each
Subscriber agrees not to grant during the Proxy Term any subsequent proxies with
respect to the Weishaupt Securities or Frey Securities if and to the extent inconsistent



with this Section. The proxy and power, so long as the Subscriber is an individual, will
survive the death, disability, incapacity, incompetency, insolvency, and bankruptcy of
the Subscriber and, so long as the Subscriber is an entity, will survive the insolvency,
bankruptcy, merger or reorganization of the Subscriber or any other entity holding the
Securities. The proxy and power granted hereby shall continue in full force and effect
until the expiration of the “Proxy Term” which for purposes of this Section means the
period from and after the date of this Agreement through (i) the closing of a firm-
commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933 covering the offer and sale of Common
Stock or (ii) the effectiveness of a registration statement under the Securities
Exchange Act of 1934 covering the Common Stock, whichever occurs first.

*"Maximum Number of Shares Offered subject to adjustment for bonus shares. See
Bonus info below.

Investment Incentives and Bonuses™
All Investors:

All investors will recieve the LEVELS Investors Badge which allows access to beta
functions, a line of communication to management to suggest features and enables

users to grow a follower base more quickly than others.

The Perks details are:

» Access to the LEVELS Investor communities. LEVELS Management will read threads
on #Investorlmprovementldeas every work day.

» Real-Time Access to Beta-Functions.

« At the moment the general public cannot upload videos or post links in the LEVELS
social network, these postings tend to be the most interactive and are currently
restricted to a very small set of power users.

This permission set will allow early users to create large follower bases much quicker
than other users.

This permission set will set you up to become an influencer on LEVELS with more
followers than others as you don't have to compete with everyone else on the network
to create great content.

« 10 NFC-Personalized Paper Profile Cards

« Personalized Phone Wallpaper

Early Bird

« First 96 hours - Friends and Family | 20% bonus shares

« Next 96 hours - Super Early Bird | 10% bonus



« Next 7 days - Early Bird Bonus | 5% bonus shares

Volume
* $500+ (Tier 1 perk)
» Demi Level

« $500 Advertising Credit

* $1,350 (Tier 2 perk)
« Imperial Level

« $1500 Advertising Credit

* $5,000+ (Tier 3 perk)
» Magnum Level

« $6,250 Advertising Credit

« $10,000+ (Tier 4)
« Jeroboam Level

« $15,000 Advertising Credit

« $25,000+ (Tier 5)
» Methusalem Level

o Exemplary Perk: Managed Access in High-End Restraurants world wide

« $40,000 Advertising Credit

« $50,000+ (Tier 6)
« Methusalem Level

« $100k Advertising Credit



« $100,000+ (Co-Founder status)

» Salmanazar Level

« $250k Advertising Credit

» 100 Metal LEVELS Personalized Profile Card

« Rose-colored for Women (if desired)

« Black for Men (if desired)

*All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

Hylio, Inc., will offer 10% additional bonus shares for all investments that are
committed by investors that are eligible for the StartEngine Crowdfunding Inc.
OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if vou buy 100 shares of Class B Common
Stock at $5.50 / share, yvou will receive 110 shares of Class B Common Stock, meaning
vou Il own 110 shares for $385. 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 during the investors eligibility period. Investors eligible
for this bonus will also have priority if they are on a waitlist to invest and the company
surpasses its maximum funding goal. They will have the first opportunity to invest
should room in the offering become available if prior investments are cancelled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they
are eligible for.

The Company and its Business

Company Overview

LEVELS is a social network of peaople who share perks with each other.

We provide a payment function for automatic perk redemption, the 35k+ people who
use LEVELS don't wait to pay, they just get up and go when they are done transacting
and get their discounted receipts on their phones.

Due to the comprehensive data we have on our users purchasing and app-browsing
behavior we will predict new revenue for merchants by using organic posts about
those companies on our platform.

We will solve the problem that more than half of all (US) small businesses cannot take



advantage of the highly efficient online advertising offerings available today.

LEVELS Headquarters:

The LEVELS Headquarters are located in 3960 Howard Hughes Parkway Suite 500, Las
Vegas, NV 89158.

Pre-Corona the majority (=20 Staff) incl. me the CEO and Co-Founder were located
phyiscially at 2300 W Sahara Ave, Las Vegas, NV 89169, during the pandemic we
transitioned to 100% homeoffice and reopened hybrid office operations at the Howard
Hughes location in Q3/20.

We are planning to resume 100% in person office operations on site in Las Vegas only
in Q2/21.

We have legacy employees located in Munich, Germany with no physical location
remaining. We were planning to relocate four employees from Germany to the US pre-
corona. One visa was already issued when the border was closed to EU immigrants. We
have resumed the process after the Biden Administration started lifting bans.

History:

LEVELS Network, Inc (hereafter referred to as the "Company™), was incorporated as
LEVELS, Inc in the State of Nevada on August 24, 2020. On October 22, 2020 the
Company converted from a Nevada corporation to a Delaware corporation becoming
LEVELS Network, Inc. The Company is a social network of people who share perks
with each other. The Company provides a payment function for automatic perk
redemption.

The Company has executed an Asset Purchase Agreement in March 2021 with LEVELS
GmbH & Co. KG, a Germany limited partnership in which the general party is a
Germany limited liability company (“Parent™) and Levels of North America Inc., a
Nevada corporation (“Subsidiary” and together with Parent, “Seller”). The Company
and Seller have common ownership and management. The Asset Purchase Agreement
includes a 10-Year, $12,000,000 note payable due to the Seller and will transfer all
necessary software platfroms, trademarks, contracts (Including but not limited to:
Margeta Virtual Debit Card Creation, Global One, Stripe), technical (Web, Desktop,
10S & Android Clients), data (Including but not limited to: Users, Postings,
Transaction Data) and key employee contracts assets to the Company. The Seller will
be guaranteeing that the assets will be free of liens or other interests.

LEVELS of North America, Inc. and LEVELS GmbH & Co. KG are scheduled to become
non-operating entities in 2021.

Competitors and Industry

Industry:

We are a social network with a payment function, our business model is the sale of



predictive advertisments.

We are looking to disrupt the online-marketing industry by selling ads, that predict
the outcome before booking or even making an ad.

As the online markting market for offline-businesses is relatively uncompeted for, we
are starting with offline online businesses and will move into the e-commerce space
after proving advertising sale success in offline businesses.

Ca. 13M businesses do not market online, the 17M businesses who do market online
spend an average of $4.8k per year on online marketing.

The marketsize we identified is ~$63B/p.Y. in the US alone based on roughly 40% of
offline businesses who do not utilize online marketing channels.

The most dominating players in the industry who are competing for offline on-
premise businesses are various scattered Print, Radio and TV Advertisment Channels.

The companies who do use online marketing rely on Facebook and Google who own
more than 80% of the online market share.

Both companies do not have a predicitve and offline-revenue trackable product.

Consumer View:

We are competing for the time spent on social media with Facebook/Instagram,
TikTok and other Social Media outlet's. Our competitors also include Google Ads and
Facebook Ads.

We are competing for bookings with OpenTable in the restaurant space, with Expedia
& Booking.com for hotel bookings.

In more than 10 other verticals there are no single large identified booking platforms.
Merchant Side:

We are competing with above mentioned companies and TV, Print and Radio
Channels for advertising dollars.

Current Stage and Roadmap

Current Stage:

We have completed our more than two year long market research, fully developed an
Android & 105-App, Mobile Web and Desktop Web Client which talk to a fully
implemented Back-End hosted on scalable AWS infrastructure. More than $2M in

transactions of our proprietary, contact and waitless get up and go function have been
completed.

LEVELS Platform Structure:




The LEVELS Social Network consist of a Newsfeed, User-Profiles, Location Profiles,
Communities and so-called Badge Profiles.

The main functions on the app are:

Discover:

Let'’s users explore the levels content such as badges, communities with forums and
live-chats

or the LEVELS Map which lists all LEVELS Partners either as a list or a map view.

When a taps on a location name they can not only see social information about that
location but also

book it right on the platform and pay for their offline transaction using the LEVELS
App.

This payment processes is dubbed ‘Get Up and Go'within the LEVELS app, as users
don t wait to pay but can just

leave after they are done transaction without having to wait for a check to be
presented to them, while redeeming perks

granted to them by their badge profile.

Chat:

Allows users to instant message via text, voice or images 1:1 or in groups or with
dedicated concierge services offered through the levels platform.

Account:
Lists users transactions, available perks and payment methods.

User Profile:

Allows users to adjust their user profile and see who looked at their profile.
Toplist:
Shows the most active users in various segments on LEVELS.

100% of the above mentioned platform is operational and on the market and used
daily by the active userbase.

We entered the growth phase last year and scaled from ca. 1k users to >35k users in
2020.

Roadmap:

Our roadmap is laid out in five consecutive milestones which are tied to our stock



restriction agreement which sets forth a vesting schedule upon milestone completion,
this is mentioned here as I want to stress the weight of the milestones, should we fail
to achieve them the co-founder and CEO will lose stock significantly.

Please note the below is our plan and is not a guarantee.

Milestone 1: 9 months after Series A Completion consisting of two rounds, Reg CF and
Reg A+ in 2021.

Within any rolling consecutive 30-day period 500,000 individual users must have
logged on to LEVELS. A user has logged on to LEVELS once they have seen the
newsfeed in one of the Company’s clients:

« i05/Android App
« Web
Plan for achievement:

Successfully scale advertising efforts as proven in 2020, reduce price of user
acquisition by raising our overall virality factor and maintain 30% activation message
success rate.

Milestone 2: 21 months after Series A Completion

Within any rolling consecutive 7-day period an average overall daily transaction
volume of $3,000,000 or more must have been achieved.

Plan for achievement:

Successfully scale to 2.6M users with an overall daily transaction rate of 1.5% of the
userbase while maintaining an average ticket of $75 or above.

Milestone 3: 26 months after Series A Completion

Within any rolling consecutive 7-day period an average daily advertising or
subscription transaction volume of $1,000,000 or more must have been achieved.

Plan for achievement:

Reach 80% revenue prediction accuracy by analyzing the now more than 1M monthly
transactions. (Achievement of Milestone 2 will put us at around 40k transactions per

day.)

Our sales process acquires the contact information of thousands of partners our
platform transacts with.

When our algorithm recognizes an 80%+ chanced revenue opportunity our sales staff
will call the partner and will present our offer as such:

"Based on the reactions to postings about your venue on LEVELS, we will be able to



highlight those postings about you on the network and send you revenue in excess of
$[REVENUENUMBER]. Would you like to accept this revenue opportunity? We will
only charge you $[FEE] if we meet our prediction.”

This process will be executed by sales staff until the partner is set up for automated
acceptance.

We will reach the goal of $1M in ad-revenue per day if we reach 10k partners who
spend and average of $100 per day in automatically accepted revenue opportunities.

Please note that all the milestones listed above are future goals and plans, they are not
guarantees. As of company continues to grow, these are subject to change.

The Team

Officers and Directors

Name: Jonas Frey
Jonas Frey's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: CEO and President
Dates of Service: October 23, 2020 - Present
Responsibilities: « Leadership and hiring of the international Management-Team
consisting of CIO/CTO, CFO and soon CMO » Oversight of international

expansion strategy » Creating, maintaining and controlling WW business plans »
Reporting to investors  Raising capital « Creative Direction

Other business experience in the past three years:

¢ Employer: LEVELS GmbH & Co. KG
Title: Chief Executive Officer and President
Dates of Service: March 17, 2016 - Present
Responsibilities: » Leadership and hiring of the international Management-Team
consisting of CIO/CTO, CFO and soon CMO « Oversight of international
expansion strategy » Creating, maintaining and controlling WW business plans »
Reporting to investors » Raising capital « Creative Direction. This entity will be
phased out in 2021.

Name: Maximilian Behn
Maximilian Behn's current primary role is with the Issuer.

Positions and offices currently held with the issuer:



e Position: CIO
Dates of Service: March 01, 2021 - Present
Responsibilities: Development of Software and Development Infrastructure;
Development and Structuring of Development Department; Development and
Structuring of Concierge & Support Team; Development Manager LEVELS
Platform (creating implementation concept, Definition of Acceptance Criteria,
Roadmap Planning, Product Quality Assurance, Release Planning, Analysis of
User Metrics); Management and Staff responsibility for the LEVELS Munich
Office; Introduction and Oversight of Accounting processes

Other business experience in the past three years:

o Emplover: LEVELS GmbH & Co. KG
Title: CIO
Dates of Service: December 01, 2016 - Present
Responsibilities: Development of Software and Development Infrastructure;
Development and Structuring of Development Department; Development and
Structuring of Concierge & Support Team; Development Manager LEVELS
Platform (creating implementation concept, Definition of Acceptance Criteria,
Roadmap Planning, Product Quality Assurance, Release Planning, Analysis of
User Metrics); Management and Staff responsibility for the LEVELS Munich
Office; Introduction and Oversight of Accounting processes. This entity will be
phased out in 2021.

Name: Andreas Weishaupt

Andreas Weishaupt's current primary role is with Andreas Weishaupt Beteiligung
GmbH. Andreas Weishaupt currently services 0 hours per week in their role with the
Issuer,

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: October 01, 2020 - Present
Responsibilities: No operational responsibility

Other business experience in the past three years:

¢ Employer: Andreas Weishaupt Beteiligung GmbH
Title: Founder and Owner
Dates of Service: February 03, 2009 - Present
Responsibilities: Operates the Holding Company

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 is highly speculative and involves a high degree of risk.
Only those investors who can bear the risk of loss of their entire investment should
participate. In addition to the other information in the Subscription Agreement, the
Purchaser should carefully consider the following risk factors faced by the company.

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 able to
provide the service at a level that allows the Company to make a profit and still attract
business.

Any valuation at this stage is difficult to assess

Our valuation model has been prepared by management of the Company and not by a
independent third-party valuation firm. The purchase price of the shares offered
hereunder have been arbitrarily determined by the Company based primarily upon the
amount of estimated to be required by the Company to execute on the identified
business plans. It is expected that these capital contributions will provide the funds
the Company needs to execute on such business plans, although no assurance can be
givern.

The transferability of the Securities you are buying is limited

The sale, transfer or assignment of the shares offered hereunder are restricted for
reasons related to federal and state securities laws and must comply with the transfer
restrictions applicable to the shares set forth in this Agreement and the stockholders
agreement.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be 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 educational software development 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 Equity in the amount of up to $5,000,000 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 in order 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 in order to support our working capital
requirements as we grow. Although interest rates are low, it is still 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 vour
investment.

Terms of subsequent financings may adversely impact your investment

Following the completion of this Offering, the Board of Directors of the Company has
the authority, without action or vote of the stockholders, to issue additional shares
upon such terms and with such rights, preferences and privileges as the Board may
determine. If the Company issues additional shares, or otherwise, the interest in the
Company of the shareholders may be diluted. Additionally, any issuance of new shares
may result in the rights of the existing stockholders being subject to the prior rights of
holders of the new issued share, for example, in the case of the issuance of preferred
stock.

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 re-allocate portions
of the net proceeds reserved for one category to another, and we will have broad
discretion in doing so.

Projections: Forward Looking Information
Any projections or forward looking statements regarding our anticipated financial or
operational performance are hypothetical and are based on management's best



estimate of the probable results of our operations and will not have been reviewed by
our independent accountants. These projections will be based on assumptions which
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyond management's
control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

We are reliant on one main type of service

Our success depends on trends toward consumers eating away from home more often.
Shifts in consumer preferences could negatively affect our future profitability. Such
shifts could result in a decrease in guest traffic in restaurants, which decrease in guest
traffic could materially harm our business. In addition, our success depends to a
significant extent on numerous factors affecting discretionary consumer spending,
including economic conditions, disposable consumer income and consumer
confidence. A decline in consumer spending or in economic conditions could reduce
guest traffic or impose practical limits on pricing, either of which could harm our
business, financial condition, operating results or cash flow.

Some of our products are still in prototype phase and might never be operational
products

It is possible that there may never be an operational product or that the product may
never be used to engage in transactions. It is possible that the failure to release the
product is the result of a change in business model upon the Company’s making a
determination that the business model, or some other factor, will not be in the best
interest of the Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties
We rely on a combination of Trade Secret and Copyright Laws to Protect our
Proprietary Rights in our Assets and Technologies. Our failure to secure, maintain and
enforce intellectual property rights could adversely affect our future growth and
success. We will protect our property through a combination of patent, trademark,
copyright and trade secret laws. Failure to effectively protect our intellectual property
could significantly impair our competitive advantage and adversely affect our
revenues and the value of our business.

Minority Holder; Securities with Voting Rights

The Voting Common Stock that an investor is buying has voting rights attached to
them. However, you will be part of the minority shareholders of the Company and
have agreed to appoint the Jonas Frey, the Chief Executive Officer of the Company
(the “CEQ”), or his or her successor, and Andreas Weishaupt, a principal security
holder, as your voting proxy. Please refer to the specific voting rights of the securities
sold in this offering in the Company Securities section. You are trusting in
management discretion in making good business decisions that will grow your
investments. Furthermore, in the event of a liquidation of our company, you will only
be paid out if there is any cash remaining after all of the creditors of our company
have been paid out.



You are trusting that management will make the best decision for the company
You are trusting in management discretion. 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.

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get
nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
Even if we do make a successful offering in the future, the terms of that offering might
result in your investment in the company being worth less, because later investors
might get better terms.

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

Once we meet our target amount for this offering, we may request that StartEngine
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 amended to our Form C with
the SEC, and investors whose subscriptions have not yvet 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.

Our new product could fail to achieve the sales projections we expected

Our growth projections are based on an assumption that with an increased advertising
and marketing budget our products will be able to gain traction in the marketplace at
a faster rate than our current products have. It is possible that our new products will
fail to gain market acceptance for any number of reasons. If the new products fail to
achieve significant sales and acceptance in the marketplace, this could materially and
adversely impact the value of your investment.

We face significant market competition

We will compete with larger, established companies who currently have products on
the market and/or various respective product development programs. They may 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 render our technology or products obsolete or that the products
developed by us will be preferred to any existing or newly developed technologies. It
should further be assumed that competition will intensify.

We are an early stage company and have not yet generated any profits



LEVELS Network, Inc. was formed on 10/20. Accordingly, the Company has a limited
history upon which an evaluation of its performance and future prospects can be
made. Our current and proposed operations are subject to all business risks associated
with new enterprises. These include likely fluctuations in operating results as the
Company reacts to developments in its market, managing its growth and the entry of
competitors into the market. We will only be able to pay dividends on any shares once
our directors determine that we are financially able to do so. LEVELS Network, Inc.
has incurred a net loss and has had limited revenues generated since inception. There
is no assurance that we will be profitable in the next 3 years or generate sufficient
revenues to pay dividends to the holders of the shares.

We have existing patents that we might not be able to protect properly

We rely on a combination of Trade Secret and Copyright Laws to Protect our
Proprietary Rights in our Assets and Technologies. Our failure to secure, maintain and
enforce intellectual property rights could adversely affect our future growth and
success. We will protect our property through a combination of patent, trademark,
copyright and trade secret laws. Failure to effectively protect our intellectual property
could significantly impair our competitive advantage and adversely affect our
revenues and the value of our business.

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

In addition to the executives and management, the success of the Company depends
on the ability of the Company to attract, motivate and retain key management
personnel and other qualified employees. Key management personnel and qualified
employees are in fierce demand and are often subject to competing offers of
employment. There can be no assurance that the Company will be able to attract or
retain such personnel or employees. Failure to attract and retain the requisite
management personnel and employees could have a material adverse effect on the
business, operating results and financial condition. Should any of the key
management personnel of the Company be compelled or persuaded to dissociate with
the Company for competing offers, illness, death or other reasons, the adverse impact
on the Company and its operations and financial condition could be significant and
highly negative to it and could imperil its ability to operate successfully.

QOur ability to sell our product or service is dependent on outside government
regulation which can be subject to change at any time

Our ability to sell product is dependent on the outside government regulation such as
the FDA (Food and Drug Administration), FTC (Federal Trade Commission) and other
relevant government laws and regulations. The laws and regulations concerning the
selling of product may be subject to change and if they do then the selling of product
may no longer be in the best interest of the Company. At such point the Company may
no longer want to sell product and therefore your investment in the Company may be
affected.

We rely on third parties to provide services essential to the success of our business
We rely on third parties to provide a variety of essential business functions for us,



including manufacturing, shipping, accounting, legal work, public relations,
advertising, retailing, and distribution. It is possible that some of these third parties
will fail to perform their services or will perform them in an unacceptable manner. It is
possible that we will experience delays, defects, errors, or other problems with their
work that will materially impact our operations and we may have little or no recourse
to recover damages for these losses. A disruption in these key or other suppliers’
operations could materially and adversely affect our business. As a result, your
investment could be adversely impacted by our reliance on third parties and their
performance.

The Company is vulnerable to hackers and cyber-attacks

If we are unable to satisfy data protection, security, privacy, and other government
and industry-specific requirements, our growth could be harmed. There are a number
of data protection, security, privacy and other government and industry-specific
requirements, including those that require companies to notify individuals of data
security incidents involving certain types of personal data. Security compromises
could harm the Company's reputation, erode user confidence in the effectiveness of its
security measures, negatively impact its ability to attract new users, or cause existing
users to stop using the Company's platform.

Failure to attract clients could greatly harm our ability to generate revenue.

The Company’s ability to generate revenue is dependent on the continued growth of
its platform. If the Company is unable to continue to grow its network or bring new
clients to its network, its ability to generate revenue would be greatly compromised.
There is no guarantee that businesses will want to join the Levels platform or that
Farmhouse will be able to generate revenue from its existing user base.

Major public health issues, and specifically the pandemic caused by the spread of
COVID-19, could have an adverse impact on our financial condition and results of
operations and other aspects of our business.

The outbreak of the novel Coronavirus (COVID-19) has evolved into a global
pandemic. The coronavirus has spread to many regions of the world. The extent to
which the coronavirus impacts our business and operating results will depend on
future developments that are highly uncertain and cannot be accurately predicted,
including new information that may emerge concerning the coronavirus and the
actions to contain the coronavirus or treat its impact, among others. Should the
coronavirus continue to spread, our business operations could be delayed or
interrupted.

The Company’s Industry is Intensely Competitive.

The Company’s business is intensely competitive and has a high failure rate. The
Company will compete with many other well-established and companies. The
competitors of the Company include a large and diverse group of companies that
range from small startups to well-established national and international companies.
Many of the competitors will have substantially greater financial and other resources
than the Company, which may allow them to react to changes in pricing, marketing
and the industry in general, better than the Company can. The success of an



investment in the Company will depend significantly upon its ability to operate in a
manner that will create and maintain a profitable market share in this competitive
environment.,

We May Incur Losses for the Foreseeable Future.

As a start-up company, we may incur losses for the foreseeable future. There is no
assurance that profitable operations will be achieved or that cash flow for
distributions will be generated. In addition, we may be restricted from paying cash
distributions by covenants under any future loan agreements with lenders.

Additional Financing

Even if its financial resources upon completion of the offering are sufficient to fund its
current operations, there is no guarantee that the Company will be able to achieve its
business objectives. The continued development of the Company may require
additional financing. The failure to raise such capital could result in the delay or
indefinite postponement of current business objectives or the Company going out of
business. There can be no assurance that additional capital or other types of financing
will be available if needed or that, if available, the terms of such financing will be
favorable to the Company. If additional funds are raised through further issuances of
equity or convertible debt securities, including this offering, existing stockholders
could suffer significant dilution, and any new equity securities issued could have
rights, preferences and privileges superior to those of holders of common stock.

We are Highly Leveraged Which Could Inhibit or Prevent Our Growth and our Ability
to Service Our Debt

As of the date of this offering, our total long term debt is approximately $12,500,000.
This leverage could have a material adverse effect on our ability to continue as a going
concern, to grow our business, and to meet our obligations under our other debt
obligations.

Failure to attract clients could greatly harm our ability to generate revenue.

The Company’s ability to generate revenue is dependent on the continued growth of
its platform. If the Company is unable to continue to grow its network or bring new
clients to its network, its ability to generate revenue would be greatly compromised.
There is no guarantee that businesses will want to join the Levels platform or that
Farmhouse will be able to generate revenue from its existing user base.

Failure to generate user growth or engagement could greatly harm the Company’s
business model.

Changes in relationships with the Company’s partners, contractors and businesses the
Company retains to grow its network may result in significant increases in the cost to
acquire new users. In addition, new users may fail to engage with the Levels network
to the same extent current users are engaging with the Levels network resulting in
decreased use of the Company’s network. Decreases in the size of the Company’s user
base and/or decreased engagement on the Levels network may impair the Company’s
ability to generate revenue.

The Company is Dependent on its Executives.



The success of the Company will in large part depend on its executive officers and
management. Although the executives and management have substantial experience
in dealing in the Company’s industry, there is no assurance that they will be successful
in executing the Company’s business and business strategy.

Limited Operating History; No Reliance on Projections.

The business was initially formed on or about 03/2016, and the Company acquired the
assets of the business from LEVELS GmbH & Co. KG and Levels of North America Inc.
on or about 03/2021. The business has a limited operating history and has not
generated a profit. Any predictions or projections of income must be viewed as
hypothetical and are based upon assumptions and estimates which are subject to the
uncertainties of future events that are beyond the control of the Company. No such
predictions or projections are to be relied upon.

The Company’s Business is Sensitive to Reductions in Discretionary Consumer
Spending as a Result of Downturns in the Economy.

Consumer demand for businesses such as that of the Company is sensitive to
downturns in the economy and the corresponding impact on discretionary spending
on leisure activities. Changes in discretionary consumer spending or consumer
preferences brought about by factors such as perceived or actual general economic
conditions, the housing crisis and the credit crisis, the impact of high energy and food
costs, the increased costs of travel, the potential for bank failures, perceived or actual
disposable consumer income and wealth, effects of the recent recession and changes
in consumer confidence in the economy, or fears of war and future acts of terrorism
could further reduce customer demand for the services offered by the Company. The
impact of the pandemic, as well as domestic and global economic problems, may
adversely impact spending necessary for the Company’s business. These factors may
adversely affect the Company’s results of operations, and, therefore, the financial
condition of the Company.

The Company is Dependent on its Executives.

The success of the Company will in large part depend on its executive officers and
management. Although the executives and management have substantial experience
in dealing in the Company’s industry, there is no assurance that they will be successful
in executing the Company’s business and business strategy.

The Company may not be Able to Attract and Retain Qualified Personnel.

In addition to the executives and management, the success of the Company depends
on the ability of the Company to attract, motivate and retain key management
personnel and other qualified employees. Key management personnel and qualified
employees are in fierce demand and are often subject to competing offers of
employment. There can be no assurance that the Company will be able to attract or
retain such personnel or employees. Failure to attract and retain the requisite
management personnel and employees could have a material adverse effect on the
business, operating results and financial condition. Should any of the key
management personnel of the Company be compelled or persuaded to disassociate
with the Company for competing offers, illness, death or other reasons, the adverse



impact on the Company and its operations and financial condition could be significant
and highly negative to it and could imperil its ability to operate successfully.

The failure to enforce and maintain our intellectual property rights could enable
others to use trademarks used by our business which could adversely affect the value
of the Company.

The success of the Company’s business depends on its continued ability to use its
existing trade name in order to increase brand awareness. The unauthorized use or
other misappropriation of any of the Company’s trademarks could diminish the value
of the business which would have a material adverse effect on its financial condition
and results of operation.

We will Rely on a Combination of Trade Secret and Copyright Laws to Protect our
Proprietary Rights in our Assets and Technologies

Qur failure to secure, maintain an enforce intellectual property rights Could adversely
affect our future growth and success. Our ability to successfully protect our
intellectual property rights is essential to our success. We will protect our intellectual
property through a combination of patent, trademark, copyright and trade secret laws.
Failure to effectively protect our intellectual property could significantly impair our
competitive advantage and adversely affect our revenues and the value of our
business. Our future success is also dependent upon our ability to secure trademark
and copyright protection. We may not be successful in securing patents on some or all
of our applications. Our failure to obtain federal protection for our intellectual
property could cause us to become subject to additional competition and could have a
material adverse effect on our future revenues and operations. In addition, any of the
patents that we acquire or license may be determined to be invalid or otherwise
unenforceable and would not provide any protection with respect to the associated
intellectual property rights.

Risks Relating to Data Security and Privacy If we are unable to satisfy data protection,
security, privacy, and other

If we are unable to satisfy data protection, security, privacy, and other government-
and industry-specific requirements, our growth could be harmed. There are a number
of data protection, security, privacy and other government- and industry-specific
requirements, including those that require companies to notify individuals of data
security incidents involving certain types of personal data. Security compromises
could harm the Company’s reputation, erode user confidence in the effectiveness of
its security measures, negatively impact its ability to attract new users, or cause
existing users to stop using the Company’s platform.

The Purchase Price of the Shares Offered Hereunder Have Been Arbitrarily Determined
The purchase price of the shares offered hereunder have been arbitrarily determined
by the Company based primarily upon the amount estimated to be required by the
Company to execute on the identified business plans. It is expected that these capital
contributions will provide the funds the Company needs to execute on such business
plans, although no assurance can be given. There also can be no assurances given that
the shares offered hereunder can be resold for the purchase price or for any amount.



The value of the shares offered hereunder as an investment is dependent upon the
Company’s ability to achieve its objectives. There is no guarantee that the Company
will succeed in achieving its objectives or that it will be profitable. The offering price
bears no relation to the Company’s current assets, financial position or results of
operations. Since there is no established market for the shares offered hereunder and
none is expected to develop, an Investor may not be able to sell his Interest.

The Board of Directors of the Company has the Authority to Issue Additional Shares in
Its Sole Discretion.

Following the completion of this Offering, the Board of Directors of the Company has
the authority, without action or vote of the stockholders, to issue additional shares
upon such terms and with such rights, preferences and privileges as the Board may
determine. If the Company issues additional shares, or otherwise, the interests in the
Company of the shareholders may be diluted. Additionally, any issuance of new shares
may result in the rights of existing stockholders being subject to the prior rights of
holders of the newly issued shares, for example, in the case of the issuance of
preferred stock.

We are an early-stage company with limited operating history and may never become
profitable.

We are an early stage company and have not yet generated any profits. In addition, the
[restructured company] has not vet generated revenues. The Company has a limited
history upon which an evaluation of its performance and future prospects can be
made. The Company has incurred net losses from the inception of its business until
the date of this Form C. The Company’s net loss was $(344,245) for the period from
August 24, 2020 (date of inception) through December 31, 2020. The Company cannot
assure that it can become profitable or avoid net losses in the future or that there will
not be any earnings or revenue declines for any future quarterly or other periods. The
Company expects that its operating expenses will increase as it grows its business,
including expending substantial resources for [research and development and
marketing]. As a result, any decrease or delay in generating revenues could result in
material operating losses. These include likely fluctuations in operating results as the
Company reacts to developments in its market, managing its growth and the entry of
competitors into the market.

Unpredictable events, such as the COVID-19 outbreak, and associated business
disruptions could seriously harm our future revenues and financial condition, delay
our operations, increase our costs and expenses, and impact our ability to raise
capital.

Our operations could be subject to unpredictable events, such as earthquakes, power
shortages, telecommunications failures, water shortages, floods, hurricanes,
typhoons, fires, extreme weather conditions, medical epidemics such as the COVID-19
outbreak, and other natural or manmade disasters or business interruptions, for which
we are predominantly self-insured. We do not carry insurance for all categories of risk
that our business may encounter. The occurrence of any of these business disruptions
could seriously harm our operations and financial condition and increase our costs and
expenses. COVID-19 has caused significant disruptions to the global financial



markets, which could impact our ability to raise additional capital. The ultimate
impact on us and our significant suppliers and manufacturers is unknown, but our
operations and financial condition could suffer in the event of any of these types of
unpredictable events. Further, any significant uninsured liability may require us to
pay substantial amounts, which would adversely affect our business, results of
operations, financial condition and cash flows. The Company plans to adhere to all
Center of Disease Control guidelines and will test, operate in a socially distant manner
and limit large gatherings.



Ownership and Capital Structure; Rights of the Securities

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.

Number of Securiti .
Stockholder Name HmBber o tHes Type of Security Owned |Percentage
Owned
And .
. . o 391,000 Voting Common Stock 80.0

Weishaupt

Am‘ireas 1,600,000 Nonvoting Common 30.0

Weishaupt Stock

Jonas Frey 91,000 Voting Common Stock  |20.0
N ting C

Jonas Frey 400,000 RRISMTEE bog
Stock

The Company's Securities

The Company has authorized Voting Common Stock, Nonvoting Common Stock,
Preferred Stock, and Incentive Common Stock. As part of the Regulation
Crowdfunding raise, the Company will be offering up to 33,647 of Voting Common
Stock.

Voting Common Stock

The amount of security authorized is 3,000,000 with a total of 500,000 outstanding.
Voting Rights

One vote per share. Please see voting rights in this offering.
Material Rights

Voting Rights of Securities Sold in this Offering

Irrevocable Proxy. Each Subscriber hereby irrevocably and unconditionally makes,
constitutes and appoints each of (i) Andreas Weishaupt or his successor or
replacement as a director on the Board of Directors of the Company (collectively,
'‘Weishaupt") as to 80% of such Subscriber’s Securities (the “Weishaupt Securities™)
and (ii) Jonas Frey or his successor or replacement as a director on the Board of
Directors of the Company (collectively, "Frey™) as to 20% of such Subscriber’s
Securities (the “Frey Securities™), as such Subscriber’s sole and exclusive true and
lawful proxy and attorney-in fact and proxy with respect to the Weishaupt Securities
and the Frey Securities, respectively, for the duration of the Proxy Term, each with the
power to act alone and with full power of substitution and re-substitution, to,
consistent with this instrument and on behalf of such Subscriber and in such



Subscriber’s name, place and stead, (i) vote (and consent with respect to) the
Weishaupt Securities or Frey Securities, as applicable, including, without limitation,
to vote at every annual, special or adjourned meeting of stockholders of the Company
and to execute and deliver every consent in lieu of such a meeting, in each case, in a
manner Weishaupt or Frey, as the case may be, deems in his sole and absolute
discretion appropriate, (ii) give and receive notices and communications, (iii) execute
and delivery any instrument or document that the Weishaupt or Frey, as applicable,
determines in his sole and absolute discretion to be necessary or appropriate in the
exercise of his authority under this instrument, and (iv) take all actions necessary or
appropriate in the sole discretion of Weishaupt or Frey, as applicable, for the
accomplishment of the foregoing. The proxy and power granted by the Subscriber
pursuant to this Section are irrevocable and coupled with an interest sufficient in law
to support an irrevocable power. Upon the execution of this Agreement, any and all
prior proxies given by any Subscriber with respect to any Securities are hereby
revoked and, subject to the terms and conditions set forth in this Agreement, each
Subscriber agrees not to grant during the Proxy Term any subsequent proxies with
respect to the Weishaupt Securities or Frey Securities if and to the extent inconsistent
with this Section. The proxy and power, so long as the Subscriber is an individual, will
survive the death, disability, incapacity, incompetency, insolvency, and bankruptcy of
the Subscriber and, so long as the Subscriber is an entity, will survive the insolvency,
bankruptcy, merger or reorganization of the Subscriber or any other entity holding the
Securities. The proxy and power granted hereby shall continue in full force and effect
until the expiration of the “Proxy Term” which for purposes of this Section means the
period from and after the date of this Agreement through (i) the closing of a firm-
commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933 covering the offer and sale of Common
Stock or (ii) the effectiveness of a registration statement under the Securities
Exchange Act of 1934 covering the Common Stock, whichever occurs first.

Dividend Rights:

Subject to applicable law and the rights, if any, of the holders of any series of Preferred
Stock then outstanding, the holders of Common Stock shall be entitled to receive
dividends, if any, when and as may be declared from time to time by the Board of
Directors, out of legally available funds.

Nonvoting Common Stock

The amount of security authorized is 2,000,000 with a total of 2,000,000 outstanding.
Voting Rights

There are no voting rights associated with Nonvoting Common Stock.
Material Rights

Employee Restricted Nonvoting common stock.



The total amount outstanding includes 150,000 shares to be issued pursant to stock
options, reserved but unissued. These Restrictions are subject to LEVELS Employee
Equity Compensation Agreement.

Milestone Restricted Common Stock Rules & Restrictions

2,000,0000 shares are subject to conversion into voting common stock persuant to
achievment of below mentioned milestones and further defined in our articles of
incorporation.

MILESTONES

A portion of the Restricted Shares shall be released from the Repurchase Obligation
(each such portion released, as set forth in the table below, the "Released Portion™)
upon the occurrence of each milestone set forth in the table below (each, a
“Milestone™), provided that the Milestone is achieved by the corresponding deadline
set forth in the table below. Milestones can be achieved individually and do not have
to be achieved consecutively. The failure to achieve one Milestone, or to achieve one
Milestone by the corresponding deadline, does not affect any previously achieved
Milestones or future Milestones.

Milestone #1
Deadline: 9 months after the Series A Closing (as defined below)
Released Portion: 20%

Within any rolling consecutive 30-day period 500,000 individual users must have
logged on to LEVELS. A user has logged on to LEVELS once they have seen the
newsfeed in one of the Company’s clients:

« i0S/Android App

« Web

Milestone #2

Deadline: 21 months after the Series A Closing
Released Portion: 20%

Within any rolling consecutive 7-day period an average overall daily transaction
volume of $3,000,000 or more must have been achieved.

Milestone #3

Deadline: 26 months after the Series A Closing

Released Portion: 20%

Within any rolling consecutive 7-day period an average daily advertising or



subscription transaction volume of $1,000,000 or more must have been achieved.

Milestone #4

Deadline: 38 months after the Series A Closing

Released Portion: 20%

Registration Statement Filing - means the filing of a Form S-1, Registration Statement
under the Securities Act of 1933 (or any successor form) by the Company (or any
successor to the Company).

Milestone #5
Deadline: 44 months after the Series A Closing

Released Portion: 20%

IPO Announcement - means the public announcement by the Company of the date of
an initial public offering of the capital stock of the Company on a national securities
exchange.

“Series A Closing” means the date on which the Company receives the funds from its
first closing relating to the sale of the Company’s Series A Preferred Stock (or similar
offering round).

Please note, all milestones are hypothetical goals and nothing is guaranteed. These
milestones simply govern the restricted stock agreement.

Preferred Stock
The amount of security authorized is 500,000 with a total of 0 outstanding.
Voting Rights

Votes together with the voting common stock on all matters on an as converted basis.
Approval of the holders of a majority of the Preferred Stock shall be required to (i)
adversely change rights of the Preferred Stock; or (ii) or declare or pay any dividend to
the holders of common stock, prior to a return of capital to the Investors in the
amount of the Original Purchase Price. The issuance of additional shares of capital
stock, whether junior, equal or senior to the Preferred Stock, shall be deemed not to
adversely change or affect the rights of the Preferred Stock and shall not require
approval of the holders thereof.

Material Rights
Liquidation Proceeds:

In the event of any liquidation, dissolution or winding up of the Company, the
proceeds shall be paid as follows: first pay one times the Original Purchase Price (or, if
greater, the amount that the Preferred Stock would receive on an as-converted basis).



The balance of any proceeds shall be distributed pro rata to holders of common stock.

A merger or consolidation (other than one in which stockholders of the Company own
a majority by voting power of the outstanding shares of the surviving or acquiring
corporation) and a sale, lease, transfer, exclusive license or other disposition of all or
substantially all of the assets of the Company will be treated as a liguidation event,
thereby triggering payment of the liquidation preferences described above unless the
holders of a majority of the Preferred Stock elect otherwise.

Conversion:

Convertible into one share of voting common stock (subject to proportional
adjustments for stock splits, stock dividends and the like) upon a liquidation event, at
any time at the option of the holder or upon closing of an initial public offering by the
Company.

Information Rights:
Investors will receive customary information rights.
Participation Right:

Investors will have the right to participate on a pro rata basis in subsequent issuances
of equity securities by the Company, subject to customary exceptions.

Dividend Rights:

Holders of Series A Preferred Stock shall be entitled to receive dividends, if any, as
may be declared by the Board of Directors out of legally available funds, at the
Dividend Rate applied to the Stated Value per share (each, as defined in the Certificate
of Designation).

Incentive Common Stock

The amount of security authorized is 150,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Incentive Common Stock.
Material Rights

(1) Ranking. Except as otherwise expressly provided in this Certificate of
Incorporation, the powers (including voting powers), if any, preferences and relative,
participating, optional, special or other rights, if any, and the qualifications,
limitations and restrictions, if any, of the holders of shares of Incentive Common
Stock and holders of shares of Voting Common Stock and Nonvoting Common Stock
shall be in all respects identical.

(2) Voting. No holder of Incentive Common Stock, as such, shall be entitled to any



voting powers in respect thereof.

(3) Dividends. Subject to applicable law and the rights, if any, of the holders of any
series of Preferred Stock then outstanding, dividends may be declared and paid on the
Common Stock at such times and in such amounts as the Board of Directors of the
Corporation in its discretion shall determine.

(4) Liquidation Rights. Subject to applicable law and the rights, if any, of the holders of
any series of Preferred Stock then outstanding, in the event of any liquidation,
dissolution or winding up of the Corporation, the holders of the Common Stock shall
be entitled to receive the assets of the Corporation available for distribution to its
stockholders ratably in proportion to the number of shares of Common Stock held by
them. A merger or consolidation of the Corporation with or into any other corporation
or other entity, or a sale or conveyance of all or any part of the assets of the
Corporation (which shall not in fact result in the liquidation of the Corporation and
the distribution of assets to its 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 (C)(4).

What it means to be a minority holder

As a minority holder of Voting Common Stock of the company, you will have limited
rights in regards to the corporate actions of the company, including additional
issuance of securities, company repurchases of securities, a sale of the company or its
significant assets, or company transactions with related parties. Further, investors in
this offering may have rights less than those of other investors, and will have limited
influence on the corporate actions of the company.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, 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, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock.

If the 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).



Transferability of securities

For a year, the securities can only be resold:
e Inan [PO;
e 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.

Recent Offerings of Securities

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

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $5.00
Number of Securities Sold: 500,000
Use of proceeds: Legal Company Structure
Date: October 21, 2020
Offering exemption relied upon: Founders Shares

e Name: Non-Voting Common
Type of security sold: Equity
Final amount sold: $20.00
Number of Securities Sold: 2,000,000
Use of proceeds: Legal Company Structure
Date: October 21, 2021
Offering exemption relied upon: Founders Shares

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our 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.

Results of Operations
Circumstances which led to the performance of financial statements:

History

LEVELS Network, Inc (hereafter referred to as the "Company”), was incorporated as
LEVELS, Inc in the State of Nevada on August 24, 2020. On October 22, 2020 the
Company converted from a Nevada corporation to a Delaware corporation becoming
LEVELS Network, Inc. The Company is a social network of people who share perks
with each other. The Company provides a payment function for automatic perk
redemption.

The Company has executed an Asset Purchase Agreement in March 2021 with LEVELS
GmbH & Co. KG, a Germany limited partnership in which the general partyis a
Germany limited liability company (“Parent”) and Levels of North America Inc., a
Nevada corporation (“Subsidiary” and together with Parent, “Seller”). The Company
and Seller have common ownership and management. The Asset Purchase Agreement
includes a 10-Year, $12,000,000 note payable due to the Seller and will transfer all
necessary trademarks, contracts (Including but not limited to: Marqgeta Virtual Debit
Card Creation, Global One, Stripe), technical (Web, Desktop, i0S & Android Clients),
data (Including but not limited to: Users, Postings, Transaction Data) and human
resources assets to the Company. The Seller will be guaranteeing that the assets will
be free of liens or other interests.

LEVELS of North America, Inc. and LEVELS GmbH & Co. KG are scheduled to become
non-operating entities in 2021.

In this section we discuss prior sales and financial history of the sister entities who
have been operating the business up until 2021, the financial statements provided do
not reflect any transfers of assets from those entities to the new entity as they had not
occurred yet in 2020. All transactions starting in Q221 will be captured in LEVELS
Network, Inc.

Revenue

The Company is a pre-revenue business and has incurred net losses from inception.
After creating technology for three years, LEVELS of North America, Inc. and LEVELS
GmbH & Co. KG turned $1,040,939.60 in gross transactions in 2019. We orginially
expexted to grow revenue in 2020 by onboarding largescale partners such as MGM
(NYSE: MGM) or STK (NASDAQ: STKS).

As the Pandemic closed partners world wide we focused on growing our userbase
rather than trying to piecemeal revenue. We have done so successfully and scaled the
operation from 1000 users to close to 40,000.

Despite the world wide shuttering we still tuned $429,479.62 in gross transactions.



Cost of sales

LEVELS maintains strong relations with it's trading partners and spent $88,741 in
2019 to acquire and maintain contracts with hospitality partners. This spend was
down to approximately 20,000 in 2020 due to the pandemic and the subsequent
closures.

Gross-Margins

As LEVELS' business model relies on targeted advertising based on the transactional
data we collect by completing

users payments, transactions are a cost-center and our overall gross margin was
negative at $885,677 in 2019 as we are not yet selling advertisements.

Expenses

The Company’s expenses were $1,550,711 in 2019 and consist of, among other things,
compensation and benefits, marketing and sales expenses, fees for professional
services and patents, research and development expenses. Expenses in 2020 were up
about $600,000 from 2019. Approximately $500,000 of this increase was due to
increased advertising spend on Instagram and $75,000 due to one time legal fees for
restructuring of the company.

Historical results and cash flows:
Personell:

The most cash intensive aspect of creating the LEVELS Platform was the development
and content creation team.

We are planning to significantly scale our developemt and management team to
accomdate our anticipated growth,

this will continue to be the major expense item for LEVELS in the coming years.
Market Research:

Prior to operating our payment function intesive market research took place we cost
more than $2M. Unusual expenses were large

T&E expenses in order to approach trading partners and learn about the industry.

These expenses have largely stopped after the market research has been completed,
the upcoming expenses will be customary for a business operating in the hospitality
industry.

Advertising:

In 2020 we spent aproximately $500k on advertising, we have managed to achieve a
customer aquisition cost of less than $10 in the US. Depending on the performance in



2021 we are planning on expanding these expenses and are working on lowering the
customer acquisition cost to less than $5.

Liquidity and Capital Resources

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

Cash on hand: $250k

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 funds will allow us to execute our anticipated business plan for 2021,/2022. Which
includes the significant expansion in staff on the development team, sales, marketing
and a headquaters office. Without the funds from the capital raise we will not be able
to expand and execute that planned strategy.

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?)

Our funding strategy from day 1 was to create a proven product with revenues and
more than 20k users before we start aquiring capital from the public. We have been
funded since 2016 from the same investment company to achieve this goal. We now
have close to 40k users and working infrastructure on all platforms. Should the
campaign unexpectedly be unsuccessful we anticipate to enter another development
cycle to get the company ready for outside capital.

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

The minimum capital will not give us the ability to execute the planned strategy
therefore we would not be able to operate for very long unless we find other funding.

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

If we are able to raise the maximum funding goal, this will give us more than two
years of runway at the current cost. When executing our foreseen strategy including
future raises we will be viable for more than a year and expect break-even levels of
internal revenue in that timeframe.



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

etc...)

At this stage we have not finalized any future sources of capital yet but are
anticipating another round of funding in the future under Regulation A+ in the
amount of approximately $10M.

Indebtedness

e Creditor: LEVELS of North America, Inc.
Amount Owed: $12,000,000.00
Interest Rate: 1.5%
Maturity Date: June 01, 2031
LEVELS Network, Inc (hereafter referred to as the company”), was incorporated
as LEVELS, Inc in the State of Nevada on August 24, 2020. On October 22, 2020
the Company converted from a Nevada corporation to a Delaware corporation
becoming LEVELS Network, Inc. The Company signed an Asset Purchase
Agreement Levels of North America Inc., a Nevada corporation ("Subsidiary” and
together with Parent, "Seller”). The Company and Seller have common
Ownership and management. The Asset Purchase Agreement will include a 10-
Year, $12,000,000 note payable due to the Seller and will transfer all necessary
trademarks, contracts (Including but not limited to: Margeta Virtual Debit Card
Creation, Global One, Stripe), technical (Web, Desktop, i0S & Android Clients),
data (Including but not limited to: Users, Postings, Transaction Data) and
human resources assets to the Company. The Seller is guaranteeing that the
assets are free of liens or other interests.

e Creditor: LEVELS of North America, Inc.
Amount Owed: $75,100.00
Interest Rate: 0.0%
Maturity Date: June 30, 2021

e Creditor: LEVELS of North America, Inc.
Amount Owed: $424,900.00
Interest Rate: 0.0%
Maturity Date: December 31, 2021

Related Party Transactions

e Name of Entity: LEVELS of North America, Inc.
Names of 20% owners: LEVELS GmbH & Co. KG
Relationship to Company: Preceding entity
Nature / amount of interest in the transaction: The Company has a loan due to



LEVELS of North America, Inc, an affiliated company of the Company with
common ownership. The loan is due on demand and does not accrue any
interest. The balance totaled $75,100 as of December 31, 2020.

Material Terms: The Loan has been executed in good faith without set terms.

Name of Entity: LEVELS of North America, Inc.

Names of 20% owners: LEVELS GmbH & Co. KG

Relationship to Company: Preceding Entity

Nature / amount of interest in the transaction: LEVELS Network, Inc. was formed
to transition operations of LEVELS of North America, Inc. (a subsidiary of a
German company) with common ownership and management, in order to access
additional investment in the Company. Full Company operations including
revenue from operations are anticipated to begin upon finalizing of an asset
purchase agreement. In September 2020 the Company entered into office space
rental agreements for three individuals to use at a total month rate of $5,619.
For the period from August 24, 2020 (Date of Inception) through December 31,
2020 these rental payments were paid by LEVELS of North America, Inc., and are
not reflected in the expenses of the Company as liabilities to be paid back by the
Company.

Material Terms: The transaction has been executed in good faith without set
terms.

Name of Entity: LEVELS of North America, Inc

Names of 20% owners: LEVELS GmbH & Co. KG

Relationship to Company: Preceding Entity

Nature / amount of interest in the transaction: Creditline of $424,900

Material Terms: Transaction has been executed in good faith and no terms have
been set.

Name of Entity: LEVELS of North America, Inc.

Names of 20% owners: LEVELS GmbH & Co. KG

Relationship to Company: Preceding Entity

Nature / amount of interest in the transaction: LEVELS Network, Inc (hereafter
referred to as the company”), was incorporated as LEVELS, Inc in the State of
Nevada on August 24, 2020. On October 22, 2020 the Company converted from a
Nevada corporation to a Delaware corporation becoming LEVELS Network, Inc.
The Company signed an Asset Purchase Agreement Levels of North America
Inc., a Nevada corporation ("Subsidiary” and together with Parent, "Seller"). The
Company and Seller have common Ownership and management. The Asset
Purchase Agreement will include a 10-Year, $12,000,000 note payable due to the
Seller and will transfer all necessary trademarks, contracts (Including but not
limited to: Margeta Virtual Debit Card Creation, Global One, Stripe), technical
(Web, Desktop, i0S & Android Clients), data (Including but not limited to:
Users, Postings, Transaction Data) and human resources assets to the Company.
The Seller is guaranteeing that the assets are free of liens or other interests.
Material Terms: Owed: $12,000,000.00 Interest Rate: 1.5% Maturity Date: June



01, 2031

Valuation

Pre-Money Valuation: $79,500,000.00
Valuation Details:

The Company determined its valuation based on the Discounted Cash Flow Method.
The 5Y discounted cashflow method looks 5 years in the future and discounts the
expected EBIT thorughout the period, applies a multiple derived from comparable
companies to then esitmate an equity value of the company.

Based on our business plan, our assumed parameters are as follows:
Discount Rate: 29%

(Calculated with a Comparable Risk Free Return Rate of 2%, A comparable Beta (FB
1.25, TWTR 0.81, SNAP 1.31) of 1.5 (adjusted) and a comparable market return rate of
20% (other high-risk ventures))

Multiple: 10x
Debt: $13M

Based on our business plan and the scaling effect we anticipate when meeting our
milestones, we are expecting the following unlevered free cash flows:

2021: ($7.3M)
2022: ($15.4M)
2023: $97.5M
2024: $150M
2025: $250M

Applying the DCF method to the next five years looking forward, this brings us to a
calculated equity value of $593M. As we have to use projections in our calculations
but do have prudent proof of concept, we are discounting the equity value by ~86.6%
resulting in ~$79.5M pre-money valuation today.

Additionally for the protection of our investors 2M of the 2.5M issued founder shares
are restricted by the following milestones and will only vest upon achievement of the
milestone or will be forfeited otherwise. The milestones explicitly support the
numbers used in our DCF calculation.

20% of 2M Milestone shares vest: 9 months after Series A Completion



Within any rolling consecutive 30-day period 500,000 individual users must have
logged on to LEVELS. A user has logged on to LEVELS once they have seen the
newsfeed in one of the Company’s clients:

« i05/Android App
» Web
20% of 2M Milestone shares vest: 21 months after Series A Completion

Within any rolling consecutive 7-day period an average overall daily transaction
volume of $3,000,000 or more must have been achieved.

20% of 2M Milestone shares vest: 26 months after Series A Completion

Within any rolling consecutive 7-day period an average daily advertising or
subscription transaction volume of 51,000,000 or more must have been achieved.

20% of 2M Milestone shares vest: 38 months after Series A Completion

Registration Statement Filing (means the filing of a Form S-1, Registration Statement
under the Securities Act of 1933 (or any successor form) by the Company (or any
successor to the Company).

20% of 2M Milestone shares vest: 44 months after Series A Completion

[PO Announcement (means the public announcement by the Company of the date of
an initial public offering of the capital stock of the Company on a national securities

exchange.)
Please note the above is part of our valuation analysis and are not guarantees.

Based on the above analysis, the company determined its valuation internally without
an independent third party evaluation. The pre-money valuation has been calculated
on a fully diluted basis. In making this calculation, we have assumed: (i) all preferred
stock is converted to common stock; (ii) all outstanding options, warrants, and other
securities with a right to acquire shares are exercised; and (iii) any shares reserved for
issuance under a stock plan are issued. Please note the Incentive Common Stock is not
included in the fully diluted number in determining the valuation.

Use of Proceeds

If we raise the Target Offering Amount of $9,985.20 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

e Company Employment
82.0%



Retain employees.

e Capital Acquisition Fees
14.5%
Funds will be use to cover the expenses incurred for arranging a lease or loan
and may be used for the repayment of the related party loan to the affiliate
company LEVELS of North America, Inc. The Company may change the intended
use of proceeds if our officers believe it is in the best interests of the company.

If we raise the over allotment amount of $1,069,974.60, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
3.5%

e Marketing
40.0%
Funds will be used to identify and acquire new users to the LEVELS app. In
addition funds will be used to advertise to existing users and potential partners.

o Company Employment
21.0%
To acquire and retain talent to provide day-to-day services to our existing and
new users. This includes Concierge Support as well as our development staff.

o Research & Development
21.0%
Funds will be used to identify and implement new features and functionality to
the LEVELS app. This will require research and development to add new features
while maintaining the existing application.

e Capital Acquisition Fees
14.5%
Funds will be use to cover the expenses incurred for arranging a lease or loan

The Company may change the intended use of proceeds if our officers believe it is in
the best interests of the company.

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 the requirements of Regulation



Crowdfunding.
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 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at levels.one
(https://levels.one/#/investor-relations).

The Company must continue to comply with the ongoing reporting requirements
until:

(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange
Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and
has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

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

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

Updates

Updates on the status of this Offering may be found at: www.startengine.com/levels-
network

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR LEVELS
Network, Inc.

[See attached]
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Watkins Jackson CPAs

INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Stockholders
LEVELS MNetwork, Inc
Las Vegas, Nevada

Report on the Financial Statements

We have reviewed the accompanying financial statements of LEVELS Network, Inc, which comprise the balance sheet as
of December 31, 2020, and the related statements of operations, stockholders” equity and cash flows for the period from
August 24, 2020 (Date of Inception) through December 31, 2020, and the related notes to the financial statements. A
review includes primarily applying analvtical procedures to management’s financial data and making inquiries of
management, A review 15 substantially less in scope than an audit, the objective of which is the expression of an opinion
regarding the financial statements as a whole. Accordingly, we do not express such an opinion.

Management's Responsibility for the Financial Statements

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

Accountant’s Responsibility

Our responsibility 1s to conduct the review engagement in accordance with Statements on Standards for Accounting and
Review Services promulgated by the Accounting and Review Services Committee of the AICPA., Those standards require
us to perform procedures to obtain limited assurance as a basis for reporting whether we are aware of any material
modifications that should be made to the financial statements for them to be in accordance with accounting principles
generally accepted in the United States of America. We believe that the results of our procedures provide a reasonable
basis for our conclusion.

Accountant’s Conclusion

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

'Lﬁlujﬂﬁ ;n;j;cfj o O (e

Watkins Jackson CPAs
February 17, 2021
Las Vegas, Nevada

T02-326-6424 * 5550 Painted Mirage Road, Suite 320, Las Vegas NV 89149 * www. wicpas.net



LEVELS NETWORK, INC
BALANCE SHEET
DECEMBER 31, 2020

ASSETS
Current assets
Cash 8 37
Total assets g 37

LIABILITIES AND STOCKHOLDERS' DEFICIT

Current habilities

Accounts payable and accrued expenses 5 7,102
Loan payable - related party 75, 1M}
Total current liabilities 82.202
Total liabilities 82,202

Commitments and contingencies

Stockholders' equity
Common stock - voting - $0.00001 par value; 1,000,000

shares authonzed, 500,000 1ssued and outstanding 5
Common stock - nonvoting - S0.00001 par value; 2,150,000
shares authorized, 2,000,000 issued and outstanding 20
Additional paid-in capital 475
Accumulated deficit (B2.6635)
Total stockholders' deficit (82,165)
Total liabilities and stockholders' deficit 5 37

See Accompanying Notes to Reviewed Financial Statements
2



LEVELS NETWOREK, INC
STATEMENTS OF OPERATIONS
FOR THE PERIOD FROM AUGUST 24, 2020 (DATE OF INCEPTION) THROUGH DECEMBER 31, 2020

Sales revenue ) -

Cost of sales -

Gross profi -

Creneral and administrative expenses

Legal fees 760
Insurance 14,684
Salaries and wages 207 984
Payroll tax expense 29,002
Payroll fees 1.150
Bank service charges 575

Total general and administrative expenses 344,245

Net loss 3 (344.245)

See Accompanying Notes to Reviewed Financial Statements
3



LEVELS METWORK, 1NC
STATEMENT F 3TOCKHOLIMERS' DEFICTT
FOR THE PERIOD FROM AUGLST I4, 2020 (DATE OF INCEFTION) THREOUGH DECEMBER 31, 2020

Mevada Corporation Dielaware Corporation
LCamimi Stsck Caminan Stsck Addinional Tutal
Mumber of Mumber of Fald-in Accummulated Stockbolders
Sl Ajrsaunt Sleares Amsaunt Capatal Dheficit Dhedicit
Balames a1 August 24, 2020 { Date of Incepiion) - 3 - - L - % - % - 3 -
lasuaites of 50,000,000 abares of Mevada corporalion
visling commion stock S0C0001 par value, August 24, 2020 S0, O AN St - - - - Sl
Conversson of S0U000.000 shares of Mevada corparation
vidling commion stock, 1o SO0000 shares of
Dielaware corporation voling stock, Ogtober 23, 2020 {500, D0 O {511y S0 A 5 445 - -
lssuaies of 200 000000 chares of Mevada corporation
1|l:l1|'\-1:llill.g coanimon stock, etober 23, 2020 LR [RE ] - - - - - -
Coiversson of 200,000,000 shanes of Mevada corporation
vidling coiririon stock, 1o 2 000,000 shares of
Dielawsars corporation nonvating stock, Ceraber 23, 2020 i 2000, D00 DMy - 2 0 AN 2 120 - -
Stockholders’ commbuion - - - - - 2al, 550 261580
Met loss : . : . . {344,245} {344.245)
Halaiee &1 December 31, B30 - £ - EIHPEIIHEH.I- b3 25 b 475 -] ’Hllﬁﬁﬁt b3 582-1&5!

S Accompaniang Moles 10 Reveewed Financial Slatemsenis
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LEVELS NETWORK, INC
STATEMENT OF CASH FLOWS
FOR THE PERIOD FROM AUGUST 24, 2020 (DATE OF INCEPTION) THROUGH DECEMBER 31, 2020

Cash flows from operating activities:
Net loss $ (344,245
Adjustments to reconcile net income to
net cash provided by {used in) operating activities:
Changes in assets and liabilities:
Accounts pavable and accrued expenses 7,102

MNet cash (used in) operating activities (337,143)

Cash flows from financing activities:

Issuance of common stock 5
Issuance of preferred stock 20
Additional paid-in capital 475
Stockholders' contributions 261,580
Advances on loans pavable - related party, net of payments 75,100

Net cash provided by financing activities 337,180

Net increase in cash 37

Cash

Beginning balance, August 24, 2020 (Date of Inception)

Ending balance, December 31, 2020 37

See Accompanying Notes to Reviewed Financial Statements
3
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LEVELS NETWORK, INC
NOTES TO REVIEWED FINANCIAL STATEMENTS
DECEMBER 31, 2020

ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Description of business activity — LEVELS Network, Inc (hereafier referred to as the "Company™), was
mcorporated as LEVELS, Inc in the State of Nevada on August 24, 2020, On October 22, 2020 the Company
converted from a Nevada corporation to a Delaware corporation becoming LEVELS Network, Inc. The
Company is a social network of people who share perks with each other. The Company provides a payment
function for automatic perk redemption. Users of the Company’s service don't wait to pay, they just get up and
go when they are done transacting and get their discounted receipts on their phones. Due to the comprehensive
data the Company has on users purchasing and app-browsing behavior the Company can predict new revenue
for merchants by using organic posts about those companies on its platform.

Basis of accounting — The financial statements of the Company have been prepared on the accrual basis.

Revenue and expense recognition — Revenues are recognized when earned by the Company. Costs and expenses
are recognized during the period in which they are incurred.

Cash and cash equivalents — The Company considers all unrestricted highly liquid investments with an initial
maturity of three months or less to be cash equivalents. The Company maintains cash balances with several
financial institutions. Accounts are insured by the Federal Deposit Insurance Corporation up to $2350,000. As of
December 31, 2020, the Company had no uninsured cash balances.

Use of estimates — The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the
reported amounts of revenues and expenses during the reporting period. Actual results could differ from those
estimates.

Income taxes — Deferred income taxes are recognized for the tax consequences of temporary differences
between the financial reporting bases and the tax bases of the Company's assets and liabilities. Valuation
allowances are established when necessary to reduce deferred tax assets to the amount expected to be realized.
Income tax expense is the tax pavable or refundable for the period plus or minus the change during the period in
deferred tax assets and lhiabilities. The Company has no uncertain tax positions at December 30, 2020,

LOAN PAYABLE - RELATED PARTY

The Company has a loan due to LEVELS of North America, Inc, an affiliated company of the Company with
common ownership. The loan is due on demand and does not accrue any interest. The balance totaled $75, 100
as of December 31, 2020.

RELATED PARTY TRANSACTIONS

LEVELS Network, Inc. was tormed to transition operations of LEVELS of North America, Inc. (a subsidiary of
a German company ) with common ownership and management, in order to access additional investment in the
Company. Full Company operations including revenue from operations are anticipated to begin upon finalizing
of an asset purchase agreement, (See Note 6)

In September 2020 the Company entered into office space rental agreements for three individuals to use at a
total month rate of $5,619. For the period from August 24, 2020 (Date of Inception) through December 31,
2020 these rental payments were paid by LEVELS of North America, Inc., and are not reflected in the expenses
of the Company as liabilities to be paid back by the Company.



LEVELS NETWORK, INC
NOTES TO REVIEWED FINANCIAL STATEMENTS
DECEMBER 31, 2020

STOCKHOLDERS® EQUITY

On August 24, 2020 the Company issued 50,000,000 shares of Nevada Voting Common Stock with a par value
ol $0.00001 per share for $500. On October 23, 2020 the Company converted the 50,000,000 shares of Nevada
Voting Common Stock at a 100 shares to | ratio, for a total of 500,000 shares of Delaware Voting Commaon
Stock. The Company has authorized 1,000,000 shares of Delaware Nonvoting Common Stock,

Omn October 23, 2020 the Company issued 200,000,000 shares of Nevada Nonvoting Common Stock with a par
value of 50.00001 per share, for services to be provided. On October 23, 2020 the Company converted the
200,000,000 shares of Nevada Nonvoting Common Stock at a 100 shares to 1 ratio, for a total of 2,000,000

shares of Delaware Nonvoting Common Stock. The Company has authonzed 2,000,000 shares of Delaware
Monvoting Common Stock. The 2,000,000 shares are restricted by certain milestones as described below.

MILESTONES

A portion of the Restricted Shares shall be released from the Repurchase Obhgation (each such portion
released, as set forth in the table below, the *Released Portion™) upon the occurrence of each milestone set forth
in the table below (each, a “Milestone™), provided that the Milestone is achieved by the corresponding deadline
set forth in the table below. Milestones can be achieved individually and do not have to be achieved
consecutively. The failure to achieve one Milestone, or to achieve one Milestone by the corresponding
deadline, does not affect any previously achieved Milestones or future Milestones.

Milestone Released | Milestone Deadline

Number Portion

Milestone #1 20% Within any rolling consecutive 30-day period 500,000 % months after the
individual users must have logged on to LEVELS. A user Series A Closing (as

has logged on to LEVELS once they have seen the newsfeed | defined below)
in one of the Company’s clients:
o 105/Android App
s  Web

Milestone #2 20% Within any rolling consecutive 7-day period an average 15 months after the

overall daily transaction volume of $3,000,000 or more must | Series A Closing
have been achieved.

Milestone #3 20% Within any rolling consecutive 7-day period an average 21 months after the

daily advertising or subscription transaction volume of Senies A Closing
S 1,000,000 or more must have been achieved.

Milestone #4 20%a Registration Statement Filing (as defined below) 34 months after the

Series A Closing

Milestone #5 20% PO Announcement (as defined below) 43 months after the

Series A Closing

TP Announcement” means the public announcement by the Company of the date of an initial public offering
of the capital stock of the Company on a national securities exchange.

“Registration Statement Filing” means the filing of a Form 5-1, Registration Statement under the Securities
Act of 1933 (or any successor form) by the Company (or any successor to the Company).

“Series A Closing™ means the date on which the Company receives the funds from its first closing relating to the
sale of the Company’s Series A Preferred Stock (or similar offering round).




LEVELS NETWORK, INC
NOTES TO REVIEWED FINANCIAL STATEMENTS
DECEMBER 31, 2020

STOCKHOLDERS® EQUITY (continued)

The Company has 150,000 shares of Employee Option Pool Nonvoting Common Stock authorized. As of
December 31, 2020 no shares were 1ssued.

The Company has 500,000 shares of Delaware Preferred Stock authorized. As of December 31, 2020 no shares
were issued.

ECONOMIC DEPENDENCY

The spread of COVID-19, a strain of coronavirus, has altered and continues to alter the behavior of businesses
and people in a manner that is having negative effects on the local Las Vegas economy as well as the nationwide
economy. The continued spread of COVID-19 or any other similar outbreaks in the future may matenally
adversely impact the global and local economies and, accordingly, may have material adverse consequences on
the [inancial condition of the Company.

SUBSEQUENT EVENTS

The Company is planning to sign an Asset Purchase Agreement in February 2021 with LEVELS GmbH & Co.
K.(, a Germany limited partmership in which the general party is a Germany limited liability company (“Parent™)
and Levels of North Amernica Inc., a Nevada corporation (“Subsidiary™ and together with Parent, “Seller™). The
Company and Seller have common ownership and management. The Asset Purchase Agreement will include a
10-Year, $12,000,000 note payable due to the Seller and will transfer all necessary trademarks, contracts
(Including but not limited to; Margeta Virtual Debit Card Creation, Global One, Stripe), technical (Web,
Deskto