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

TipSnaps, Inc.
16192 Coastal Highway
Lewes, Delaware 19958

https://tipsnaps.com

Up to $571,715.34 in Common Stock at $4.17
Minimum Target Amount: $9,999.66

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: TipSnaps, Inc.

Address: 16192 Coastal Highway, Lewes, Delaware 19958
State of Incorporation: DE

Date Incorporated: March 30, 2017

Terms:

Equity

Offering Minimum: $9,999.66 | 2,398 shares of Common Stock
Offering Maximum: $571,715.34 | 137,102 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $4.17

Minimum Investment Amount (per investor): $254.37

*"Maximum number of shares offered subject to adjustment for bonus shares. See
Bonus info below.

Investment Incentives and Bonuses®

Loyalty Bonus - Previous Investors of TipSnaps will receive additional 10% bonus
shares on their investment

Time-Based:

Friends and Family Early Birds - Invest within the 3 days of the campaign and receive
15% Bonus Shares

Super Early Bird Bonus - Invest within the first week of the campaign and receive 10%
Bonus Shares

Early Bird Bonus - Invest within the first 2 weeks of the campaign and receive 5%
Bonus Shares

Amount-Based:
$500+ | Invest $500+ and receive a limited edition TipSnaps T-shirt + 5% Bonus Shares

$1,000+ | Invest $1000+ and receive a limited edition TipSnaps Hoodie + 8% Bonus
Shares

$2,500+ | Invest $2,500+ and receive a TipSnaps Hoodie and T-Shirt + 10% Bonus
Shares

$5,000+ | Invest $5,000+ and receive a TipSnaps Hoodie and T-Shirt + 15% Bonus
Shares

$10,000+ | Invest $10,000+ and receive a TipSnaps Hoodie, T-Shirt, Private



call/meeting with the Founders (time and location permitting) + 20% Bonus Shares

*In order to receive perks from an investment, one must submit a single investment in
the same offering that meets the minimum perk requirement. Bonus shares from perks
will not be granted if an investor submits multiple investments that, when combined,
meet the perk requirement. All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

TipSnaps 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 you buy 100 shares of Common Stock at
$4.17 / share, you will receive 110 shares of Common Stock, meaning you'll own 110
shares for $417. 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 canceled or fail.

Investors will receive the highest single bonus they are eligible for among the bonuses
based on the amount invested and time of offering elapsed (if anvy). Eligible investors
will also receive the Owner’s Bonus and the Loyalty Bonus listed above in addition to
the aforementioned bonus.

The Company and its Business

Company Overview

TipSnaps Inc. (the “Company”) was incorporated on March 30, 2017 under the laws of
the State of Delaware, and is headquartered in Lewes, DE. The Company was originally
formed as a limited liability company, TipSnaps, LLC on March 30, 2017 and converted
to a corporation on June 18, 2021.

TipPools is a product of TipSnaps Inc. Since its functionality is unique and different
from the core website www.tipsnaps.com - we branded it separately as
www.tippools.com. Specifically for user acquisition. But it’s a wholly owned product of
TipSnaps Inc. and provides capital for product development and operations. Investing
in this offering is investing in TipSnaps which operates both the TipPools brand and
TipSnaps brand products.

TipSnaps is a social media platform that allows users to discover, share, and connect
with their favorite celebrities, influencers, and brands. The company's main product is
a mobile app that provides users with exclusive content and experiences, such as
behind-the-scenes looks at the lives of their favorite celebrities and the opportunity to



interact with them directly through features like video calls and messaging.

TipSnaps operates on a subscription-based business model, with users paying a
monthly fee for access to exclusive content and experiences. The company generates
revenue through the sale of these subscriptions, as well as through partnerships with
brands and influencers who pay to promote their products and services on the
platform.

We believe we are an early mover and boot-strapping company focused on the $104B
Creator Economy with 32% CAGR.

TipSnaps has $2.1M+ in gross sales since its launch in 2017 and we have registered
478K+ users. We are focused on the evolution of social media and the Creator
Economy which we believe will be crowdfunding for fan-requested pay-per-view
content.

We have launched what we believe to be a revolutionary feature called TipPools.
TipPools is fan-initiated crowdfunding for pay-per-view social media content. Think
‘GoFundMe’ for social media, except the fans are empowered to catalyze other fans to
request the content that they want to see. The Creator does not have to be involved in
the initial idea, fans can come together and pledge/pool using the TipPools mobile-

optimized web platform. No fan is charged unless the Creator accepts the challenge,
50 it’s a safe bet and win/win for Creators and fans alike.

Our core and historic business, TipSnaps is a Creator Economy platform that enables
Creators to monetize their content via monthly subscriptions from their most loyal
fans and/or via "Tips”. TipSnaps’ mission is to democratize the monetization of
content creation and be the platform of choice for culture-driving creators, with a
particular focus on creators who have yet to monetize their content.

Since its founding, TipSnaps has BOOTSTRAPPED to over 478K+ REGISTERED USERS
and $2.1M+ in gross sales since inception.

Competitors and Industry
Competitors
Patreon - Creator Economy Platform focused on helping Creators monetize
Onlyfans - Creator Economy Platform focused on helping Creators monetize

Fanhouse, Fanbase, Fanfix , Cameo, Kofi - All similar platforms enabling creators to
monetize their content.

TipPools offers the what we believe to be one of the first Fan feedback loop through
TipPools for Fans to crowdfund for content! This is unprecedented and an incredible
opportunity within social media and the Creator Economy.

TipSnaps offers a tighter focus, greater customization, and a better platform fee/rate
for Creators to set-up a subscription business.



TipSnaps is unique because there is a focus and toward untapped creator niches and
creators of color. Massive opportunity that no other platforms have recognized as
valuable. ‘BET’ to ‘MTV’ or ‘Ebony Magazine’ to “Vouge’ or ‘“The Shade Room’ to
"TMZ’.

We believe there is cultural relevance and value in having a platform which is niched
for specific segments of the Creator Economy. Any argument against this is equivalent
to saying there was no need for niche/specialized forms of media TV = BET Magazines
= Ebony Magazine. Or more than that, that because there was one good news website
online there was not a need for multiple. It's a false narrative. Creators that TipSnaps
are targeting and planning to capture will only use and support platform which speak
to their brand. Cool, relevant culture-based Creators would much rather affiliate with

TipSnaps than Patreon, and anecdotally the team has heard creators articulate this
similar point.

Industry

Creator Economy Background

The creator economy has grown quickly since 2020 in terms of investment.
https://www.theinformation.com/creator-economy-database

There has been over $7B of venture capital poured into the creator economy since
early 2021 according to The Information’s creator economy database of deals.
Information tracking Creator Economy Deals.

LinkTree Estimates there are 200M Creators globally and according to Adobe, since
2020, the creator economy has grown exponentially (Adobe Estimates 300M globally.)

https://linktr.ee/creator-report/

@ More than 165 million creators joined the Creator Economy since 2020, with
significant growth across all markets.

® In the U.S. alone, the Creator Economy grew by 34 million new creators (40%).
Brazil (+73 million new creators), South Korea (+11 million) and Spain (+10 million)
also emerged as hot spots for creativity.

@ One in four people (23%) are creators contributing photography, videography,
creative writing and more to online spaces including social media platforms and
blogs.

https://news.adobe.com/news/news-details/2022/Adobe-Future-of-Creativity-Study-
165M-Creators-Joined-Creator-Economy-Since-2020/

TipSnaps has a 10% platform fee on ALL Transaction types.

We have 3 transactions: Monthly Subscription, Paid Private Messaging, One Off



Tipping and of course, Crowdfunding via TipPools.

For every transaction we payout earning Creators on a weekly basis 90% of the volume
generated. Our platform fee covers our operating expenses which include; payment
processing, fraud fees/chargebacks, hosting, software development and support

costs.

Current Stage and Roadmap
Current stage

Live Stage with product market fit and very exciting vertical opportunities in the
Creator Economy.

We are currently in-market with our product or service. The platform is LIVE and
scale-ready now!

Traction Highlights
* TipPools Launched in 2022 | Creator Economy Pioneers
* Capital-Efficient: 100% bootstrapped until Jan 2021

* Developed, Launched, Go-to-Market in 2017 - organically grew to 400k+ Registered
users with ZERO VC funding. Fully bootstrapped via Crowdfunding and reinvesting
into our business.

2022 Traction

* 789k Unique Visitors to site in 2022
* 2.3M+ Pageviews

* 34k Registered Users in 2022

* 8k Registered Creators in 2021
Roadmap

01 23

Laser focus on driving adoption of TipPools within valuable Fandom/communities.
* TikTok fashion & beauty fans

* TikTok comedian fans

* Instagram models fans

* Instagram & TikTok NCAA athletes fans



* Mega celebs/TMZ style fans
02’23 - Q3°23

* Focus on strategic partnerships, Creator Education and “White Glove” Creator
support.

* Target key strategic partnerships with Medium to Large Creators

The Team

Officers and Directors

Name: Lyonel Dougé

Lyvonel Douge's current primary role is with Johnson & Johnson. Lyonel Douge
currently services 40 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: CEOQ/Co-Founder, Director
Dates of Service: January, 2021 - Present
Responsibilities: CEO and founder leads all technology, marketing and sales and
finance business operations. Leads all key strategic partnerships and technology
decisions. Currently does not take a salary, the company will need to surpass
$300k ARR before he takes a salary. Lyonel currently works full-time for Johnson
& Johnson in addition to running the business. Please refer to the Risk Factors
section of the offering materials. Both founders plan to transition full-time to
the business once financially able to.

e Position: CTO + CFO
Dates of Service: January, 2021 - Present
Responsibilities: TO Leads all technical and product decisions for TipSnaps.com
and TipPools.com. Make key decisions and lead the execution around platform
architecture, design, UX,/UI, technology stack, coding best practices,
integrations/APIs. Acts as the principal financial officer for the company.

Other business experience in the past three years:

e Employer: Johnson & Johnson
Title: IT Manager - Digital Product
Dates of Service: January, 2015 - Present
Responsibilities: Product Manager of Consumer Web Platform. Managed Drupal
platform where 500+ Johnson & Johnson web sites are developed & hosted;
including neutrogena.com, listerine.com, aveeno.com.

Name: Vic Lee Boddie 11



Vic Lee Boddie II's current primary role is with FDA. Vic Lee Boddie II currently
services 40 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: COO/Co-Founder
Dates of Service: January, 2021 - Present
Responsibilities: Leads all operational activities such as: Social Media
marketing, Brand Strategy, Customer Relations, Compliance, Customer Support
and payment processing. Currently does not take a salary.

Other business experience in the past three years:

¢ Employer: FDA
Title: Branch Chief, Division of Drug Compliance
Dates of Service: May, 2013 - Present
Responsibilities: Leads the Award-Winning: Drug and Devices — Compliance
Medical Support Team - Consisting of 11 Doctors and Regulatory Experts within
FDA's Division of Drug Compliance. This is Vic's FT role has TipSnaps develops.

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

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

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

The transferability of the Securities you are buying is limited

Any Common Stock purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock/note that you purchase cannot be
resold for a period of one year. The exception to this rule is if you are transferring the
stock back to the Company, to an “accredited investor,” as part of an offering
registered with the Commission, to a member of vour family, trust created for the
benefit of your family, or in connection with your death or divorce.

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 yvou 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.

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. [ssuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership
percentage would be decreased with the addition of more investors. If we are unable
to find additional investors willing to provide capital, then it is possible that we will
choose to cease our sales activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not forced
to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of your
investment.



Terms of subsequent financings may adversely impact your investment

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

Management Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our
management team with respect to the application and allocation of the proceeds of
this Offering. The use of proceeds described below is an estimate based on our current
business plan. We, however, may find it necessary or advisable to 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 beyvond 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.

The amount raised in this offering may include investments from company insiders or
immediate family members

Officers, directors, executives, and existing owners with a controlling stake in the
company (or their immediate family members) may make investments in this offering.
Any such investments will be included in the raised amount reflected on the campaign

page.

We are reliant on one main type of service

All of our current services are variants on one type of service, providing a platform for
social media and influencer engagement accounts. Our revenues are therefore
dependent upon the market for social media.

Minority Holder; Securities with Voting Rights

The 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 therefore
will have a limited ability to influence management's decisions on how to run the
business. You are trusting in management discretion in making good business



decisions that will grow vour 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 vet 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 have a limited operating history upon which you can evaluate our performance,
and accordingly, our prospects must be considered in light of the risks that any new
company encounters.

The Company is still in an early phase and we are just beginning to implement our
business plan. There can be no assurance that we will ever operate profitably. The
likelihood of our success should be considered in light of the problems, expenses,
difficulties, complications and delays usually encountered by early stage companies.



The Company may not be successful in attaining the objectives necessary for it to
overcome these risks and uncertainties.

Global crises such as COVID-19 can have a significant effect on our business
operations and revenue projections.

With shelter-in-place orders and non-essential business closings potentially
happening throughout 2020, 2021, 2022 and into the future due to COVID-19, the
Company’s revenue has been adversely affected.

The amount of capital the Company is attempting to raise in this Offering may not be
enough to sustain the Company’s current business plan.

In order to achieve the Company’s near and long-term goals, the Company may need
to procure funds in addition to the amount raised in the Offering. There is no
guarantee the Company will be able to raise such funds on acceptable terms or at all.
If we are not able to raise sufficient capital in the future, we may not be able to
execute our business plan, our continued operations will be in jeopardy and we may
be forced to cease operations and sell or otherwise transfer all or substantially all of
our remaining assets, which could cause an Investor to lose all or a portion of their
investment.

We may face potential difficulties in obtaining capital.

We may have difficulty raising needed capital in the future as a result of, among other
factors, our lack of revenues from sales, as well as the inherent business risks
associated with our Company and present and future market conditions. Our business
currently does not generate any sales and future sources of revenue may not be
sufficient to meet our future capital requirements. We will require additional funds to
execute our business strategy and conduct our operations. If adequate funds are
unavailable, we may be required to delay, reduce the scope of or eliminate one or
more of our research, development or commercialization programs, product launches
or marketing efforts, any of which may materially harm our business, financial
condition and results of operations.

We may not have enough authorized capital stock to issue shares of common stock to
investors upon the conversion of any security convertible into shares of our common
stock, including the Securities.

Currently, our authorized capital stock consists of 10,000,000 shares of common stock,
of which 5,000,000 shares of common stock are issued and outstanding. Unless we
increase our authorized capital stock, we may not have enough authorized common
stock to be able to obtain funding by issuing shares of our common stock or securities
convertible into shares of our common stock. We may also not have enough
authorized capital stock to issue shares of common stock to investors upon the
conversion of any security convertible into shares of our common stock, including the
Securities.

We may implement new lines of business or offer new products and services within

existing lines of business.
As an early-stage company, we may implement new lines of business at any time.



There are substantial risks and uncertainties associated with these efforts, particularly
in instances where the markets are not fully developed. In developing and marketing
new lines of business and/or new products and services, we may invest significant
time and resources. Initial timetables for the introduction and development of new
lines of business and/or new products or services may not be achieved, and price and
profitability targets may not prove feasible. We may not be successful in introducing
new products and services in response to industry trends or developments in
technology, or those new products may not achieve market acceptance. As a result, we
could lose business, be forced to price products and services on less advantageous
terms to retain or attract clients or be subject to cost increases. As a result, our
business, financial condition or results of operations may be adversely affected.

We rely on other companies to provide components and services for our products.
We depend on suppliers and contractors to meet our contractual obligations to our
customers and conduct our operations. Our ability to meet our obligations to our
customers may be adversely affected if suppliers or contractors do not provide the
agreed-upon supplies or perform the agreed-upon services in compliance with
customer requirements and in a timely and cost-effective manner. Likewise, the
quality of our products may be adversely impacted if companies to whom we delegate
manufacture of major components or subsystems for our products, or from whom we
acquire such items, do not provide components which meet required specifications
and perform to our and our customers’ expectations. Our suppliers may be unable to
quickly recover from natural disasters and other events beyond their control and may
be subject to additional risks such as financial problems that limit their ability to
conduct their operations. The risk of these adverse effects may be greater in
circumstances where we rely on only one or two contractors or suppliers for a
particular component. Qur products may utilize custom components available from
only one source. Continued availability of those components at acceptable prices, or
at all, may be affected for any number of reasons, including if those suppliers decide
to concentrate on the production of common components instead of components
customized to meet our requirements. The supply of components for a new or existing
product could be delayed or constrained, or a key manufacturing vendor could delay
shipments of completed products to us adversely affecting our business and results of
operations.

We rely on various intellectual property rights, including trademarks, in order to
operate our business.

The Company relies on certain intellectual property rights to operate its business. The
Company’s intellectual property rights may not be sufficiently broad or otherwise may
not provide us a significant competitive advantage. In addition, the steps that we have
taken to maintain and protect our intellectual property may not prevent it from being
challenged, invalidated, circumvented or designed-around, particularly in countries
where intellectual property rights are not highly developed or protected. In some
circumstances, enforcement may not be available to us because an infringer has a
dominant intellectual property position or for other business reasons, or countries
may require compulsory licensing of our intellectual property. Our failure to obtain or
maintain intellectual property rights that convey competitive advantage, adequately



protect our intellectual property or detect or prevent circumvention or unauthorized
use of such property, could adversely impact our competitive position and results of
operations. We also rely on nondisclosure and noncompetition agreements with
employees, consultants and other parties to protect, in part, trade secrets and other
proprietary rights. There can be no assurance that these agreements will adequately
protect our trade secrets and other proprietary rights and will not be breached, that we
will have adequate remedies for any breach, that others will not independently
develop substantially equivalent proprietary information or that third parties will not
otherwise gain access to our trade secrets or other proprietary rights. As we expand
our business, protecting our intellectual property will become increasingly important.
The protective steps we have taken may be inadequate to deter our competitors from
using our proprietary information. In order to protect or enforce our patent rights, we
may be required to initiate litigation against third parties, such as infringement
lawsuits. Also, these third parties may assert claims against us with or without
provocation. These lawsuits could be expensive, take significant time and could divert
management’s attention from other business concerns. The law relating to the scope
and validity of claims in the technology field in which we operate is still evolving and,
consequently, intellectual property positions in our industry are generally uncertain.
We cannot assure you that we will prevail in any of these potential suits or that the
damages or other remedies awarded, if any, would be commercially valuable.

The Company’s success depends on the experience and skill of the board of directors,
its executive officers and key emplovees.

We are dependent on our board of directors, executive officers and key employees.
These persons may not devote their full time and attention to the matters of the
Company. The loss of our board of directors, executive officers and key emplovees
could harm the Company’s business, financial condition, cash flow and results of
operations.

Although dependent on certain key personnel, the Company does not have any key
person life insurance policies on any such people.

We are dependent on certain key personnel in order to conduct our operations and
execute our business plan, however, the Company has not purchased any insurance
policies with respect to those individuals in the event of their death or disability.
Therefore, if any of these personnel die or become disabled, the Company will not
receive any compensation to assist with such person’s absence. The loss of such
person could negatively affect the Company and our operations. We have no way to
guarantee key personnel will stay with the Company, as many states do not enforce
non-competition agreements, and therefore acquiring key man insurance will not
ameliorate all of the risk of relying on key personnel.

Damage to our reputation could negatively impact our business, financial condition
and results of operations.

Qur reputation and the quality of our brand are critical to our business and success in
existing markets, and will be critical to our success as we enter new markets. Any
incident that erodes consumer loyalty for our brand could significantly reduce its
value and damage our business. We may be adversely affected by any negative



publicity, regardless of its accuracy. Also, there has been a marked increase in the use
of social media platforms and similar devices, including blogs, social media websites
and other forms of internet-based communications that provide individuals with
access to a broad audience of consumers and other interested persons. The availability
of information on social media platforms is virtually immediate as is its impact.
Information posted may be adverse to our interests or may be inaccurate, each of
which may harm our performance, prospects or business. The harm may be immediate
and may disseminate rapidly and broadly, without affording us an opportunity for
redress or correction.

Qur business could be negatively impacted by cyber security threats, attacks and other
disruptions.

We continue to face advanced and persistent attacks on our information
infrastructure where we manage and store various proprietary information and
sensitive/confidential data relating to our operations. These attacks may include
sophisticated malware (viruses, worms, and other malicious software programs) and
phishing emails that attack our products or otherwise exploit any security
vulnerabilities. These intrusions sometimes may be zero-day malware that are
difficult to identify because they are not included in the signature set of commercially
available antivirus scanning programs. Experienced computer programmers and
hackers may be able to penetrate our network security and misappropriate or
compromise our confidential information or that of our customers or other third-
parties, create system disruptions, or cause shutdowns. Additionally, sophisticated
software and applications that we produce or procure from third-parties may contain
defects in design or manufacture, including “bugs” and other problems that could
unexpectedly interfere with the operation of the information infrastructure. A
disruption, infiltration or failure of our information infrastructure systems or any of
our data centers as a result of software or hardware malfunctions, computer viruses,
cyber-attacks, employee theft or misuse, power disruptions, natural disasters or
accidents could cause breaches of data security, loss of critical data and performance
delays, which in turn could adversely affect our business.

Security breaches of confidential customer information, in connection with our
electronic processing of credit and debit card transactions, or confidential employee
information may adversely affect our business.

QOur business requires the collection, transmission and retention of personally
identifiable information, in various information technology systems that we maintain
and in those maintained by third parties with whom we contract to provide services.
The integrity and protection of that data is critical to us. The information, security and
privacy requirements imposed by governmental regulation are increasingly
demanding. Our systems may not be able to satisfy these changing requirements and
customer and employee expectations, or may require significant additional
investments or time in order to do so. A breach in the security of our information
technology systems or those of our service providers could lead to an interruption in
the operation of our systems, resulting in operational inefficiencies and a loss of
profits. Additionally, a significant theft, loss or misappropriation of, or access to,
customers’ or other proprietary data or other breach of our information technology



systems could result in fines, legal claims or proceedings.

The Company is not subject to Sarbanes-Oxley regulations and may lack the financial
controls and procedures of public companies.

The Company may not have the internal control infrastructure that would meet the
standards of a public company, including the requirements of the Sarbanes Oxley Act
of 2002. As a privately-held (non-public) Company, the Company is currently not
subject to the Sarbanes Oxley Act of 2002, and its financial and disclosure controls and
procedures reflect its status as a development stage, non-public company. There can
be no guarantee that there are no significant deficiencies or material weaknesses in
the quality of the Company's financial and disclosure controls and procedures. If it
were necessary to implement such financial and disclosure controls and procedures,
the cost to the Company of such compliance could be substantial and could have a
material adverse effect on the Company’s results of operations.

We operate in a highly regulated environment, and if we are found to be in violation
of any of the federal, state, or local laws or regulations applicable to us, our business
could suffer.

We are also subject to a wide range of federal, state, and local laws and regulations,
such as local licensing requirements, and retail financing, debt collection, consumer
protection, environmental, health and safety, creditor, wage-hour, anti-
discrimination, whistleblower and other employment practices laws and regulations
and we expect these costs to increase going forward. The violation of these or future
requirements or laws and regulations could result in administrative, civil, or criminal
sanctions against us, which may include fines, a cease and desist order against the
subject operations or even revocation or suspension of our license to operate the
subject business. As a result, we have incurred and will continue to incur capital and
operating expenditures and other costs to comply with these requirements and laws
and regulations.

The Company’s growth and profitability depend upon a wide variety of factors, some of
which are out of the Company’s control.

Whether the Company can grow its revenue and ultimately achieve profitability will
depend upon a number of factors including: The Company’s reputation and brand
recognition; demand for the types of video services the Company offers; the actual
and perceived quality, integrity and value of the video services the Company provides;
The Company’s development and timely deployment of innovative video services that
provide value to its users and subscribers; The Company’s ability to price its video
services competitively; The Company’s ability to acquire new subscribers sustainably,
through a combination of organic efforts (continuing to convert a meaningful portion
of its free user base into paying subscribers), paid acquisition (marketing), sales
efforts (for enterprise) and partnerships; The Company’s ability to retain and upsell
existing subscribers by continuing to provide them with value; the scalability of the
Company’s technology platform; the quality of the Company’s support and
onboarding efforts for users and subscribers; the growth of the Company’s employee
base in a highly competitive market for talent; The Company’s ability to expand
internationally; The Company’s ability to successfully integrate new businesses that



it acquires; changes in laws that allow the Company to host and distribute large
gquantities of user and subscriber content; and domestic and global macroeconomic
conditions,

The Company’s total addressable market may prove to be smaller than it expects.
While the Company believes, based upon internal data, that every small and midsized
business and every larger enterprise will need an online video presence to succeed, the
number of entities that are willing and able to pay fees for software-based video
services may not be as large as it expects. The Company has not conducted research by
a third party to validate its data and thesis.

The Company may need additional funding as it continues to invest in research and
development and expand internationally.

The Company may need to raise additional funds by way of a primary offering of
shares of The Company common stock, which would dilute existing shareholders. The
Company may also raise additional funds through additional borrowings. To obtain
such funding, The Company may need to pledge assets and agree to certain financial
covenants.

The Company may not have the right product/market fit.

The Company’s business depends upon attracting new subscribers and retaining
existing ones. To do so, it must provide products with an attractive value proposition.
The Company may fail to do that if it; fails to innovate and provide new and useful
features that its users and subscribers want; releases products that fail to reliably
operate (due to bugs or service interruptions); releases products too late relative to
competitors; prices its products in an uncompetitive manner; or fails to educate its
users and subscribers about its features.

Competition in the Company’s market is intense.

The Company operates in a highly competitive market. It competes with both large
social media networks and a variety of niche software providers for business
customers. Large social media networks provide their services for free and offer
features such as a large built-in audience, social media features and the ability to
monetize through advertising. Niche providers include large, well-funded companies
and new entrants. Either mavy be able to provide more compelling features than the
Company within their area of focus. In addition, the Company expects that more
competitors will emerge given the relatively low barriers to entry for software-based
video creation applications, particularly mobile-based applications. New competitors
could take the form of start-ups or large, well-funded companies that already operate
in markets adjacent to the Company.

The Company may not be able to scale its business effectively.

The Company may not be able to capitalize on the market’s demand for video if it
cannot scale its operations. For example, the Company might experience delays in
onboarding new customers and responding to increased customer support tickets, and
it may not be able to handle increased loads on its servers during peak times. All of
these things would result in missed opportunities or user and subscriber frustration



that could negatively affect user and subscriber growth and retention.

The success of the Company will depend upon its continued ability to identify, hire,
develop, motivate and retain highly skilled individuals worldwide.

In order to build and scale its business, the Company will need to further increase its
employee base, particularly in the areas of engineering, product development, sales
(domestically and internationally), customer support and shared services. The
Company’s ability to attract and retain talent and to fully experience the benefits of
that talent depends upon: The Company’s reputation; The Company’s ability to
successfully onboard new employees; The Company’s commitment to diversity,
equity, and inclusion; and the competitive landscape in the geographic markets for
talent in which the Company competes.

The Company’s success depends, in substantial part, on its ability to market,
distribute and monetize its products and services through search engines, digital app
stores and social media platforms.

The marketing, distribution and monetization of the Company’s products and services
depend on its ability to cultivate and maintain cost-effective and otherwise
satisfactory relationships with search engines, digital app stores and social media
platforms, in particular, those operated by Apple, Google and Facebook. These
platforms could decide not to market and distribute some or all of the Company’s
products and services, change their terms and conditions of use at any time (and
without notice), favor their own products and services over those of the Company
and/or significantly increase their fees. While the Company expects to maintain cost-
effective and otherwise satisfactory relationships with these platforms, no assurances
can be provided that the Company will be able to do so and its inability to do so in the
case of one or more of these platforms could have a material adverse effect on the
Company’s business, financial condition and results of operations.

The Company’s business involves hosting large quantities of user content.

The Company does not (and cannot undertake to) review all or even a significant
portion of the videos uploaded to its platform to ensure that the videos do not violate
any law or third-party rights. Some of the videos uploaded to the Company’s platform
will invariably violate a third party’'s rights or a law, rule or regulation, and if so, the
Company could, in turn, face lawsuits, liability and negative publicity for hosting such
content.

The Company collects, stores, and processes large amounts of video content and
personal information of its users and subscribers.

The Company collects, stores and processes large amounts of video content and
personal information of its users and subscribers. The Company also shares such
information, where appropriate, with third parties that help it operate its business.
Despite the Company’s efforts, it may fail to properly secure its systems and its user
and subscriber data. This could be caused by technical issues (bugs), human error or
internal or external malfeasance, and could lead to unauthorized disclosure of data,
unauthorized changes or data losses. For example, the Company routinely receives
reports from security researchers regarding potential vulnerabilities in its



applications. The existence of such vulnerabilities, if undetected or detected but not
remediated, could result in unauthorized access to the Company systems or the data
of the Company users and subscribers. A data breach could expose the Company to
regulatory actions and litigation. Depending on the circumstances, the Company may
be required to disclose a suspected breach to regulators, affected individuals and/or
the public. This could lead to regulatory actions, including the possibility of fines,
class-action or traditional litigation by affected individuals, reputational harm, costly
investigation and remedial efforts, the triggering of indemnification obligations under
data-protection agreements with subscribers, vendors, and partners and/or higher
premiums for cyber insurance.

The Company may fail to comply with applicable privacy laws.

The Company is subject to numerous laws governing the use of personal information,
including sensitive personal information, such as financial information and
demographic information. The failure to comply with applicable privacy laws could
lead to regulatory actions, including the possibility of fines, class-action or traditional
litigation, reputational harm and/or costly investigation and remedial efforts.

Compliance obligations imposed by new privacy laws or industry practices may
adversely affect the Comany’s business.

New laws could restrict the Company’s ability to conduct marketing (by, for example,
restricting the emailing or targeting users or use certain technologies like artificial
intelligence). Similarly, private-market participants may deploy technologies or
require certain practices that limit the Company’s ability to obtain or use certain
information about its users and subscribers. If these types of changes are
implemented, the Company’s ability to determine how its users and subscribers are
using its video services and to use targeted advertising in a cost-

The Company may fail to comply with laws regulating subscriptions and free trials.
There are various laws regulating such offers, such as the U.S. Restore Online
Shoppers Confidence Act (‘ROSCA”) and analogous state-level laws. Non-compliance
could result in voided contracts, lost revenue, damages and class action or traditional
lawsuits.

Changes in laws or industry practices concerning subscription services may have a
negative impact on renewal rates.

New laws or interpretations of existing laws mayv impose obligations that make it
difficult or impossible to implement the automatic renewal of subscription to the
Company’s video service. Private entities involved in payment collection and
processing may also effectively regulate subscriptions to the Company’s video
services. Failure to comply with these rules could result in the Company’s inability to
process automatic renewals. Finally, the Company has no control over policy decisions
by app platforms regarding automatic renewals. Policy changes by app platforms
could adversely impact the Company’s renewal rates for subscription to its video
services, and in turn, its business.

State and federal securities laws are complex, and the Company could potentially be



found to have not complied with all relevant state and federal securities law in prior
offerings of securities.

The Company has conducted previous offerings of securities and may not have
complied with all relevant state and federal securities laws. If a court or regulatory
body with the required jurisdiction ever concluded that the Company may have
violated state or federal securities laws, any such violation could result in the
Company being required to offer rescission rights to investors in such offering. If such
investors exercised their rescission rights, the Company would have to pay to such
investors an amount of funds equal to the purchase price paid by such investors plus
interest from the date of any such purchase. No assurances can be given the Company
will, if it is required to offer such investors a rescission right, have sufficient funds to
pay the prior investors the amounts required or that proceeds from this Offering
would not be used to pay such amounts. In addition, if the Company violated federal
or state securities laws in connection with a prior offering and/or sale of its securities,
federal or state regulators could bring an enforcement, regulatory and/or other legal
action against the Company which, among other things, could result in the Company
having to pay substantial fines and be prohibited from selling securities in the future.

The Company could potentially be found to have not complied with securities law in
connection with this Offering related to "Testing the Waters.”

Prior to filing this Form C, the Company engaged in “testing the waters” permitted
under Regulation Crowdfunding (17 CFR 227.206), which allows issuers to
communicate to determine whether there is interest in the offering. All
communication sent is deemed to be an offer of securities for purposes of the
antifraud provisions of federal securities laws. Any Investor who expressed interest
prior to the date of this Offering should read this Form C thoroughly and rely only on
the information provided herein and not on any statement made prior to the Offering.
The communications sent to Investors prior to the Offering are attached as Exhibit E.
Some of these communications may not have included proper disclaimers required for
“testing the waters”.

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

You should not rely on the fact that our Form C is accessible through the U.S.
Securities and Exchange Commission’s EDGAR filing system as an approval,
endorsement or guarantee of compliance as it relates to this Offering. The U.S.
Securities and Exchange Commission has not reviewed this Form C, nor any document
or literature related to this Offering.

Neither the Offering nor the Securities have been registered under federal or state
securities laws.

No governmental agency has reviewed or passed upon this Offering or the Securities.
Neither the Offering nor the Securities have been registered under federal or state
securities laws. Investors will not receive any of the benefits available in registered
offerings, which may include access to quarterly and annual financial statements that
have been audited by an independent accounting firm. Investors must therefore



assess the adequacy of disclosure and the fairness of the terms of this Offering based
on the information provided in this Form C and the accompanying exhibits.

The Company's management may have broad discretion in how the Company uses the
net proceeds of the Offering.

Unless the Company has agreed to a specific use of the proceeds from the Offering, the
Company’s management will have considerable discretion over the use of proceeds
from the Offering. You may not have the opportunity, as part of your investment
decision, to assess whether the proceeds are being used appropriately.

The Company has the right to limit individual Investor commitment amounts based
on the Company’s determination of an Investor’s sophistication.

The Company may prevent any Investor from committing more than a certain amount
in this Offering based on the Company’s determination of the Investor’s
sophistication and ability to assume the risk of the investment. This means that your
desired investment amount may be limited or lowered based solely on the Company’s
determination and not in line with relevant investment limits set forth by the
Regulation CF rules. This also means that other Investors may receive larger
allocations of the Offering based solely on the Company’s determination.

The Company has the right to extend the Offering Deadline.

The Company may extend the Offering Deadline beyond what is currently stated
herein. This means that your investment may continue to be held in escrow while the
Company attempts to raise the Target Offering Amount even after the Offering
Deadline stated herein is reached. While you have the right to cancel your investment
in the event the Company extends the Offering Deadline, if you choose to reconfirm
your investment, your investment will not be accruing interest during this time and
will simply be held until such time as the new Offering Deadline is reached without
the Company receiving the Target Offering Amount, at which time it will be returned
to you without interest or deduction, or the Company receives the Target Offering
Amount, at which time it will be released to the Company to be used as set forth
herein. Upon or shortly after the release of such funds to the Company, the Securities
will be issued and distributed to you.

The Company may also end the Offering early.

If the Target Offering Amount is met after 21 calendar days, but before the Offering
Deadline, the Company can end the Offering by providing notice to Investors at least 5
business days prior to the end of the Offering. This means your failure to participate in
the Offering in a timely manner, may prevent you from being able to invest in this
Offering - it also means the Company may limit the amount of capital it can raise
during the Offering by ending the Offering early.

The Company has the right to conduct multiple closings during the Offering.

If the Company meets certain terms and conditions, an intermediate close of the
Offering can occur, which will allow the Company to draw down on seventy percent
(70%) of the proceeds committed and captured in the Offering during the relevant
period. The Company may choose to continue the Offering thereafter. Investors



should be mindful that this means they can make multiple investment commitments
in the Offering, which may be subject to different cancellation rights. For example, if
an intermediate close occurs and later a material change occurs as the Offering
continues, Investors whose investment commitments were previously closed upon
will not have the right to re-confirm their investment as it will be deemed to have
been completed prior to the material change.

The Securities will not be freely tradable under the Securities Act until one year from
the initial purchase date. Although the Securities may be tradable under federal
securities law, state securities regulations may apply, and each Investor should
consult with their attorney.

You should be aware of the long-term nature of this investment. There is not now and
likely will not ever be a public market for the Securities. Because the Securities have
not been registered under the Securities Act or under the securities laws of any state
or foreign jurisdiction, the Securities have transfer restrictions and cannot be resold in
the United States except pursuant to Rule 501 of Regulation CF. It is not currently
contemplated that registration under the Securities Act or other securities laws will be
effected. Limitations on the transfer of the Securities may also adversely affect the
price that yvou might be able to obtain for the Securities in a private sale. Investors
should be aware of the long-term nature of their investment in the Company. Each
Investor in this Offering will be required to represent that they are purchasing the
Securities for their own account, for investment purposes and not with a view to resale
or distribution thereof.

Investors will not have voting rights, even upon conversion of the Securities into CF
Shadow Securities.

Investors will not have the right to vote upon matters of the Company even if and
when their Securities are converted into CF Shadow Securities (the occurrence of
which cannot be guaranteed). Upon such conversion, the CF Shadow Securities will
have no voting rights and, in circumstances where a statutory right to vote is provided
by state law, the CF Shadow Security holders or the party holding the CF Shadow
Securities on behalf of the Investors are required to enter into a proxy agreement with
its designee to vote their CF Shadow Securities with the majority of the holder(s) of
the securities issued in the round of equity financing that triggered the conversion
right. For example, if the Securities are converted in connection with an offering of
Series B Preferred Stock, Investors would directly or beneficially receive CF Shadow
Securities in the form of shares of Series B-CF Shadow Preferred Stock and such shares
would be required to be subject to a proxy that allows a designee to vote their shares
of Series B-CF Shadow Preferred Stock consistent with the majority of the Series B
Preferred Stockholders. Thus, Investors will essentially never be able to vote upon any
matters of the Company unless otherwise provided for by the Company.

Investors will not be entitled to any inspection or information rights other than those
required by law.

Investors will not have the right to inspect the books and records of the Company or
to receive financial or other information from the Company, other than as required by
law. Other security holders of the Company may have such rights. Regulation CF



requires only the provision of an annual report on Form C and no additional
information. Additionally, there are numerous methods by which the Company can
terminate annual report obligations, resulting in no information rights, contractual,
statutory or otherwise, owed to Investors. This lack of information could put Investors
at a disadvantage in general and with respect to other security holders, including
certain security holders who have rights to periodic financial statements and updates
from the Company such as quarterly unaudited financials, annual projections and
budgets, and monthly progress reports, among other things.

Investors will be unable to declare the Security in “default” and demand repayment.
Unlike convertible notes and some other securities, the Securities do not have any
“default” provisions upon which Investors will be able to demand repayment of their
investment. The Company has ultimate discretion as to whether or not to convert the
Securities upon a future equity financing and Investors have no right to demand such
conversion. Only in limited circumstances, such as a liquidity event, may Investors
demand payment and even then, such payments will be limited to the amount of cash
available to the Company.

The Company may never elect to convert the Securities or undergo a liquidity event
and Investors may have to hold the Securities indefinitely.

The Company may never conduct a future equity financing or elect to convert the
Securities if such future equity financing does occur. In addition, the Company may
never undergo a liquidity event such as a sale of the Company or an initial public
offering. If neither the conversion of the Securities nor a liguidity event occurs,
Investors could be left holding the Securities in perpetuity. The Securities have
numerous transfer restrictions and will likely be highly illiquid, with no secondary
market on which to sell them. The Securities are not equity interests, have no
ownership rights, have no rights to the Company’s assets or profits and have no voting
rights or ability to direct the Company or its actions.

Equity securities acquired upon conversion of the Securities may be significantly
diluted as a conseqguence of subsequent equity financings.

The Company’s equity securities will be subject to dilution. The Company intends to
issue additional equity to emplovees and third-party financing sources in amounts
that are uncertain at this time, and as a consequence holders of equity securities
resulting from the conversion of the Securities will be subject to dilution in an
unpredictable amount. Such dilution may reduce the Investor’s control and economic
interests in the Company. The amount of additional financing needed by the Company
will depend upon several contingencies not foreseen at the time of this Offering.
Generally, additional financing (whether in the form of loans or the issuance of other
securities) will be intended to provide the Company with enough capital to reach the
next major corporate milestone. If the funds received in any additional financing are
not sufficient to meet the Company’s needs, the Company may have to raise
additional capital at a price unfavorable to their existing investors, including the
holders of the Securities. The availability of capital is at least partially a function of
capital market conditions that are beyond the control of the Company. There can be
no assurance that the Company will be able to accurately predict the future capital



requirements necessary for success or that additional funds will be available from any
source. Failure to obtain financing on favorable terms could dilute or otherwise
severely impair the value of the Securities. In addition, the Company has certain
equity grants and convertible securities outstanding. Should the Company enter into a
financing that would trigger any conversion rights, the converting securities would
further dilute the equity securities receivable by the holders of the Securities upon a
qualifying financing.

There is no present market for the Securities and we have arbitrarily set the price.
The Offering price was not established in a competitive market. We have arbitrarily
set the price of the Securities with reference to the general status of the securities
market and other relevant factors. The Offering price for the Securities should not be
considered an indication of the actual value of the Securities and is not based on our
asset value, net worth, revenues or other established criteria of value. We cannot
guarantee that the Securities can be resold at the Offering price or at any other price.

In the event of the dissolution or bankruptcy of the Company, Investors will not be
treated as debt holders and therefore are unlikely to recover any proceeds.

In the event of the dissolution or bankruptcy of the Company, the holders of the
Securities that have not been converted will be entitled to distributions as described
in the Securities. This means that such holders will only receive distributions once all
of the creditors and more senior security holders, including any holders of preferred
stock, have been paid in full. Neither holders of the Securities nor holders of CF
Shadow Securities can be guaranteed any proceeds in the event of the dissolution or
bankruptcy of the Company.

While the Securities provide mechanisms whereby holders of the Securities would be
entitled to a return of their purchase amount upon the occurrence of certain events, if
the Company does not have sufficient cash on hand, this obligation may not be
fulfilled.

Upon the occurrence of certain events, as provided in the Securities, holders of the
Securities may be entitled to a return of the principal amount invested. Despite the
contractual provisions in the Securities, this right cannot be guaranteed if the
Company does not have sufficient liquid assets on hand. Therefore, potential
Investors should not assume a guaranteed return of their investment amount.

There is no guarantee of a return on an Investor’s investment.

There is no assurance that an Investor will realize a return on their investment or that
they will not lose their entire investment. For this reason, each Investor should read
this Form C and all exhibits carefully and should consult with their attorney and
business advisor prior to making any investment decision.

The Company's CEO and Officers do not currently take a salary.

The Company's officers do not currently take a salary from the business and do not
plan to take a salary until the company surpasses $300k ARR. During this time, both of
the company's officers currently maintain full-time work for other corporations. They
dedicate their time during weeknights and weekends to the business. There is some



level of risk in investing in a company whose day-to-day operations are managed by
individuals who do not receive a salary. The CEO is currently the majority shareholder
in the company with 79% ownership.



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.

Stockholder Name|Number of Securities Owned |Type of Security Owned|Percentage
Lyonel Douge 4,750,000 Common Stock 79.166%

The Company's Securities

The Company has authorized Common Stock, 2020 SAFE, and Republic 2022 - Crowd
SAFE (Crowdfunding Simple Agreement for Future Equity). As part of the Regulation
Crowdfunding raise, the Company will be offering up to 137,102 of Common Stock.

Common Stock

The amount of security authorized is 10,000,000 with a total of 6,000,000 outstanding.
Voting Rights

One vote per share.
Material Rights

Stock Options

The total amount outstanding includes 1,000,000 shares to be issued pursuant to
R5Us.

2020 SAFE

The security will convert into Preferred stock and the terms of the 2020 SAFE are
outlined below:

Amount outstanding: $200,000.00

Interest Rate: 0.0%

Discount Rate: 0.0%

Valuation Cap: $1,500,000.00

Conversion Trigger: Equity Financing / Priced Round

Material Rights
There are no material rights associated with 2020 SAFE.

Republic 2022 - Crowd SAFE (Crowdfunding Simple Agreement for Future
Eguity)

The security will convert into Preferred stock and the terms of the Republic 2022 -



Crowd SAFE (Crowdfunding Simple Agreement for Future Equity) are outlined below:

Amount outstanding: $46,282.56

Interest Rate: 0.0%

Discount Rate: 0.0%

Valuation Cap: $15,000,000.00

Conversion Trigger: Equity Financing / Priced Round

Material Rights

There are no material rights associated with Republic 2022 - Crowd SAFE
(Crowdfunding Simple Agreement for Future Equity).

What it means to be a minority holder

As a minority holder of Common Stock of the company, you will have limited rights in
regards to the corporate actions of the company, including additional issuances 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 |nanIPO;

e To the company;



® To an accredited investor; and

e 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:

e Type of security sold: SAFE
Final amount sold: $200,000.00
Use of proceeds: operations
Date: December 28, 2020

Offering exemption relied upon: Section 4(a)(2)

e Type of security sold: SAFE
Final amount sold: $46,282.56
Use of proceeds: Operations. Product Development.
Date: October 31, 2022
Offering exemption relied upon: Regulation CF

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:
Year ended December 31, 2020 compared to year ended December 31, 2021
Revenue

Revenue for fiscal year 2020 was $332,090.30 compared to $184,974.12 in fiscal year
2021.



[Decrease in Revenue discussed below]

Cost of sales

Cost of Sales for fiscal year 2020 was $299,536.23 compared to $198,672.60in fiscal
year 2021.

[Decrease discussed below]
Gross margins

Gross margins for fiscal year 2020 were $32,554.07 compared to $13,698.48 in fiscal
year 2021.

[Decrease discussed below]
Expenses

Expenses for fiscal year 2020 were $77,308.30 compared to $206,562.27 in fiscal year
2021.

[Decrease discussed below]

Effectively from 2020-2021, platforms like Patreon and Onlyfans with hundreds of
millions in funding and access to resources slowly attracted away some of our larger
Creators. Specifically in niches such as modeling. In 2022 we're able to keep revenues
steady and our ready for growth going forward. We are very optimistic as TipSnaps
Inc. considering the rollout of our new product TipPools (Crowdfunding for Content)
and our focus appeal to Creators who have vet to monetize their content in the creator
economy (beauty, skincare, athletes, hair, etc.).

Historical results and cash flows:

The Company is currently in the Production stage and revenue-generating. We are of
the opinion the historical cash flow will not be indicative of the revenue and cash
flows expected for the future because TipSnaps has an extraordinarily strong user
base, an innovative tech stack, and a revolutionary feature TipPools (Crowdfunding
for social media content). TipPools is a brand-new category in the Creator Economy
which in 2021, was estimated at $104B with 32% CGAR. Past cash was primarily
generated through revenues & equity investments. Our goal is to capitalize on
capturing the new category of Crowdfunding for content via TipPools in the Creator
Economy, which we estimate to be unicorn potential. Secondarily, our core product
TipSnaps will continue to capture underserved and overlooked niches of Creators.

The Company considers all highly liquid investments with an original maturity of 90
days or less to be cash equivalents. At December 31, 2020, and 2019, the Company had
no items, other than bank deposits, that would be considered cash equivalents. The
Company maintains its cash in bank deposit accounts, which may at times, exceed
federally insured limits. No losses have been recognized as a result of these excess
amounts.



As of March 31, 2022, the Company had an aggregate of $35,172.54 in cash and cash
equivalents, leaving the Company with approximately 12 months of runway.

Liquidity and Capital Resources

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

The Company currently does not have any additional outside sources of capital other
than the proceeds from the Offering.

As of January 2023, the Company has capital resources available in the form of Cash
on hand of $18,342.

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?)

We believe the funds of this campaign are not critical to our company operations.

If not critical: We have other funds and capital resources available in addition to the
funds from this Regulation Crowdfunding campaign, however, limited. The founder
has personal funds to fund the operations of the business. Additionally, we have an
extremely low burn rate as of 2023, we are very lean and only require $2k/month to
operate.

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?)

We believe the funds from this campaign are not necessary to the viability of the
Company. We will continue to operate regardless of the outcome of the crowdfunding
campaign.

However, if we successfully raise our maximum target, of the total funds that our
Company has, 3,000% will be made up of funds raised from the crowdfunding
campaign, if it raises its maximum funding goal.

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

If the Company raises the minimum offering amount, we anticipate the Company will
be able to operate for 12 months . This is based on a current monthly burn rate of
$2,000/month for expenses related to hosting, software development and support.



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

If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate for 5 years. This is based on a proposed increased monthly burn rate
of $8,000 for expenses related to marketing, hosting, software engineering and
support.

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

Currently, the Company has not contemplated additional future sources of capital.
However, we do plan on raising a Series A in late 2023 or early 2024.

Indebtedness

e Creditor: Creators Fund, LLC and Daniel Pomp Revocable Trust
Amount Owed: $200,000.00
Interest Rate: 0.0%
$200,000 (2 Safes: Creators Fund, LLC $150,000 and Daniel Pomp Revocable
Trust $50,000) If there is an Equity Financing before the termination of this
SAFE, on the initial closing of such Equity Financing, this SAFE will
automatically convert into the greater of: (1) the number of shares of Standard
Preferred Stock equal to the Purchase Amount divided by the lowest price per
share of the Standard Preferred Stock; or (2) the number of shares of Safe
Preferred Stock equal to the Purchase Amount divided by the SAFE Price. If there
15 a Liquidity Event before the termination of this SAFE, this SAFE will
automatically be entitled (subject to the liquidation priority set forth in Section
1{d) below) to receive a portion of proceeds, due and payable to the investor
immediately prior to, or concurrent with, the consummation of such Liquidity
Event, equal to the greater of (i) the Purchase Amount (the “Cash-Out Amount”)
or (ii) the amount payable on the number of shares of Common Stock equal to
the Purchase Amount divided by the Liquidity Price (the “Conversion Amount™).
If there is a Dissolution Event before the termination of this SAFE, the Investor
will automatically be entitled (subject to the liquidation priority set forth in
Section 1(d) below) to receive a portion of Proceeds equal to the Cash-Out
Amount, due and payable to the Investor immediately prior to the
consummation of the Dissolution Event.

¢ Creditor: Lyonel Douge
Amount Owed: $34,351.00
Interest Rate: 0.0%



Related Party Transactions

e Name of Entity: Lyonel Dougé
Relationship to Company: Officer
Nature / amount of interest in the transaction: The Company has conducted the
following transactions with related persons: During the years ended December
31, 2021, and 2020, Lyonel Dougé processed transactions on the Company’s
behalf. On December 31, 2021 and 2020, this activity resulted in a related party
pavable of $34,351 and $19,177, respectively. These transactions are noninterest
bearing and have no maturity date.
Material Terms: From time to time the Company may engage in transactions
with related persons. Related persons are defined as any director or officer of the
Company; any person who is the beneficial owner of twenty percent (20%) or
more of the Company’'s outstanding voting equity securities, calculated on the
basis of voting power; any promoter of the Company; any immediate family
member of any of the foregoing persons or an entity controlled by any such
person or persons. Additionally, the Company will disclose here any transaction
since the beginning of the issuer's last fiscal year, or any currently proposed
transaction, to which the issuer was or is to be a party and the amount involved
exceeds five percent (5%) of the aggregate amount of capital raised by the issuer
in reliance on section 4(a)(6), including the Target Offering Amount of this
Offering, and the counter party is either (i) any director or officer of the issuer;
(11) any person who is, as of the most recent practicable date but no earlier than
120 days prior to the date the offering statement or report is filed, the beneficial
owner of twenty percent (20%) or more of the issuer's outstanding voting equity
securities, calculated on the basis of voting power; (iii) if the issuer was
incorporated or organized within the past three years, any promoter of the
issuer; or (iv) any member of the family of any of the foregoing persons, which
includes a child, stepchild, grandchild, parent, stepparent, grandparent, spouse
or spousal equivalent, sibling, mother-in-law, father-in-law, son-in-law,
daughter-in-law, brother-in-law, or sister-in-law, and shall include adoptive
relationships. The term spousal equivalent means a cohabitant occupying a
relationship generally equivalent to that of a spouse.

Valuation
Pre-Money Valuation: $25,020,000.00
Valuation Details:

The company determined its pre-money valuation based on an analysis of multiple
factors. Firstly, we believe our conservative pre-money valuation is derived from our

growth since our previous fundraising rounds as well as a competitive analysis with
direct competitors in 2023.

We have previously raised 2 fundraising rounds, a Pre-Seed in 2021 and an equity



crowdfunding campaign on Republic @ $15M Pre-Money Valuation in 2022.
https://republic.com/tipsnaps (to see those deal terms).

The increase in our valuation is based on the user growth in our business since that
time period. Since that prior fundraising round in 2022, we have registered 6.5k new
users for a total of ~70k registered creators (1,500 who have earned money on our
platform) and 400,000 fans. Further, our platform's core focus is creators of color and
respective niches of creators of color (such as Black Hair & Beauty, Comedians of
Color, Athletes of Color) who are often overlooked by larger incumbent platforms.
Further, in 2022 we launched TipPools our second brand product.

Secondly, we analyzed two key competitors in the space to determine our pre-money
valuation.

Competitor #1: Patreon in 2021, Patreon was valued at $4B - https://tcrn.ch/3fPLmtB
but since then their valuation has dropped maybe as low as ~ $1.5B.
https://www.businessinsider.com,/patreon-valuation-creator-deals-fell-flat-ahead-of-
layoffs-2022-10, Patreon hosts over 6 million patrons. At least 1 patron supports more
than 210,000 creators. Patreon has raised a total funding of $412.1 million. Sources:
https://backlinko.com/patreon-users. With 6M users, Patreon’s valuation even at their
lower $1.5B valuation is 60x the valuation of TipSnaps, even though they only have
13x more (6M/470Kk) users than TipSnaps. We recognized that TipSnaps has not
achieved this level of success yet, however, we are highlighting the successful players
in the industry for comparison for our valuation.

Competitor #2; FanFix - Direct Competitor Acquired by Superordinary for $65M- they
tout having 800 Creators and 140k Fans. This is a more direct comparison company as
FanFix had less competitors than TipSnaps and was still acquired for a record amount.
TipSnaps in comparison has ~70,000 Registered Creators (1,300 Creators who have
earned money on the platform) & 400,000 Fans. We have 2x their user base but almost
3% less than their valuation at acquisition.
https://www.crunchbase.com/acquisition/superordinary-acquires-fanfix--9ee1d6e3

Based on the above analysis, the company determined its pre-money valuation. Please
refer to our disclaimers below and our Risk Factor section of our offering materials.

Disclaimers

The Company set its valuation internally, without a formal-third party independent
evaluation. The pre-money valuation has been calculated on a fully diluted basis. In
making this calculation, we have assumed: (i) there is only one class of authorized
stock, common; (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.

The pre-money valuation does not take into account any convertible securities
currently outstanding. The Company currently has $246,282.56 in SAFEs outstanding.
Please refer to the Company Securities section of the Offering Memorandum for



further details regarding current outstanding convertible securities which may affect
your ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.66 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e StartEngine Service Fees
94.5%

Fees for certain services provided by StartEngine

If we raise the over allotment amount of $571,715.34, we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e Marketing
50.0%
Our primary objective is community growth. We have 3 amazing Gen Z growth
managers we te ready to hire to help us drive growth in building community
around TipPools and capturing the niches we care about. The platform is LIVE
and scale-ready now!

e (perations
34.5%
We will hire 3 Fulltime developers (mix Full-stack and Backend) to continue to
develop our product roadmap and continue to improve the robustness and
scalability of our platform.

e Support & Moderation
7.4%
To manage a huge community of end users creating TipPools, we have to ensure
moderation and end user support is robust. We will dedicate 1 FT US based
resource and 3-5 offshore resources to ensure moderation and support for our
platform.

e StartEngine Service Fees
2.6%
Fees for certain services provided by StartEngine.

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 29 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
https://tipsnaps.com (https://tipsnaps.com/annualreport).

Updates

Updates on the status of this Offering may be found at:
www.startengine.com,/tipsnaps

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 TipSnaps, Inc.

[See attached]
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INDEPENDENT ACCOUNTANT'S REVIEW EEPORT

To the Board of Directors
TipSnaps, Inc.
West Orange, New Jersey

We have reviewed the accompanying financial statements of TipSnaps, Inc. (the “Company.”), which comprise the
balance sheet as of December 31, 2021 and December 31, 2020, and the related statement of ﬂperatinns. statement of
stockholders® equity (deficit), and cash flows for the year ending December 31, 2021 and December 31, 2020, and the
related notes to the financial statements. A review includes primarily applying analytical procedures to management's
financial data and making inquiries of company management. A review is substantially less in scope than an audit, the
objective of which is the expression of an opinion regarding the financial statements as a whole. Accordingly, we do not
express such an opinion.

Management's Responsibility for the Financial Statements

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

Accountant’s Responsibility

Our responsibility is to conduct the review 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 conformity with accounting principles generally accepted in the United States of
America,

Going Concern

As discussed in Mote 9, certain conditions indicate that the Company may be unable to continue as a going

concern. The accompanying financial statements do not include any adjustments that might be necessary should the
Company be unable to continue as a going concem.

%@"C‘A’Fﬂ.\"t FS

April 8, 2022
Los Angeles, California




TieSnAPS, INC.
BALANCE SHEET
(UNAUDITED)

As of December 31, 2021 2020
(USD S in Dollars)
ASSETS
Current Assets:
Cash and cash equivalents S 3,020 197,371
Accounts and other receivables 1,431 5,367
Prepaid expenses - 2,800
Total current assets 4,451 205,538
Total assets 5 4,451 205,538
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liahilities:
Credit Cards S 7,378 -
Due to related party 34,351 19,092
Total current liabilities 41,729 19,092
Simple Agreement for Future Equity (SAFEs) 200,000 200,000
Total liabilities 241,729 219,092
STOCKHOLDERS EQUITY
Common Stock 500 -
Additional Paid in Capital 7,900 -
Member's capital - 8,300
Capital distributions (40,979) (36,645)
Retained earnings 14,791 60,462
Net lncome (219,490) (45,671)
Total Stockholders' Equity (237,278) (13,554)
Total Liabilities and Stockholders' Equity S 4,451 5 205,538

See accompanying notes to financial statements.



TIPSNAPS, INC.
STATEMENTS OF OPERATIONS
(UNAUDITED)

For Fiscal Year Ended December 31, 2021 2020
(USD S in Dollars)
Net revenue 5 184,974 § 332,090
Cost of revenue 198,673 299,621
Gross profit (13,698) 32,469

Operating expenses

General and administrative 168,301 65,876
Technology and development 29,107 10,948
Sales and marketing 9,155 809
Total operating expenses 206,562 77,633
Operating income/(loss) (220,261) (45,164)

Interest expense - -
Other Loss/{Income) (771) 507

Income/(Loss) before provision for income taxes (219,490) (45,671)
Provision/(Benefit) for income taxes - -

Net income/(Net Loss) $ (219,490) 5 (45,671)

See accompanying notes to financial statements.



TIPSMAPS, INC.

STATEMENTS OF CHANGES IN STOCKHOLDERS” EQUITY

(UNAUDITED)

Comman Stock i#III:HH'ﬁfl Paid in fdember's Capital Member's Betained Tatal Stockhodders'
i, SUS) Shargs  Amaount Capital Dutstributloes Eairnirsgs Equity
Balance st December 31, 2019 5 |36,645]) 5 60462 5 E3.E1T
Capital contributions {dstributaons) 5,300 2300
Metl Income [Loss) (45671} (45,756}
Balance at December 31, 2020 &, 50 136,645) 14,791 {13,554}
Capital contributions {distributkans) 104 [4,334) 14,234}
Cornversicn fram LLC ima © Corp 000000 5 00 K3 7,900 |&. A0y -
Mal Incame [Liss) - |2 1% 400} 215490}
Balance at December 31, 2020 5000000 % 00 5 1500 5 {a0,974a) % | 304 5049) 5 257 278|

See gorompanying rates fo fearoo stotements.



TIPSNAPS, INC.
STATEMENTS OF CasH FLows
(UNAUDITED)

For Fiscal Year Ended December 31,

2021

2020

(USD S in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Net income/(loss)

Adjustments to reconcile net income to net cosh provided/{used) by operating activities:

Changes in operating assets and liabilities:
Accounts receivable
Due from related party
Prepaid expenses
Due to related party
Credit Cards
Net cash provided/(used) by operating activities

CASH FLOW FROM INVESTING ACTIVITIES
Purchases of fixed assets
Net cash provided/(used) in investing activities

CASH FLOW FROM FINANCING ACTIVITIES

Capital contributions (distributions)

Borrowing on Simple Agreement for Future Equity (SAFEs)
Net cash providedf{used) by financing activities

Change in cash
Cash—beginning of year
Cash—end of year

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest
Cash paid during the year for income taxes

OTHER NONCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES

Purchase of property and equipment not yet paid for
lssuance of equity in return for nate

Issuance of equity in return for accrued payroll and other liabilities

5

(219,490)

3,936

2,800
15,258
7,378

{45,671)

8,178
6,139

19,092

(190,117)

(12,262)

(4,234)

8,300
200,000

(4,234)

(194,351)
197,371

208,300

196,038
1,333

3,020

5

197,371

4

L

See occompanying notes to financiol statements.



TIPSNAPS, INC.
NOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 31, 2021 AND DECEMBER 31, 2020

TIPSNAPS Inc.
NOTES TO FINANCIAL STATEMENTS
As of December 31, 2021 and 2020

1. NATURE OF OPERATIONS

TipSnaps Inc. (“the Company™) was formed on March 30, 2017, as LLC under the laws of the State of Delaware. On June
1, 2021, the Company converted from LLC into C Corp in the state of Delaware. The financial statements of TipSnaps
Inc. {which may be referred to as the “Company™, “we™, “us”, or “our”) are prepared in accordance with accounting
principles generally accepted in the Umited States of America (“U.S. GAAP™). The Company’s headquarters are located
in West Orange, Mew Jersey.

The Company is an online platform for social media influencers to monetize their following, by allowing influencers to
sell exclusive content to followers.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accompanying financial statements have been prepared in accordance with accounting principles generally accepted
in the United States of America (TGAAP™). In the opimon of management, all adjustments considered necessary for a
fair presentation have been included. All such adjustments are normal and recurring in nature. The Company’s fiscal
year-end 1s December 31, The Company’s functional currency is United States Dollars and financial statement
presentation is in United States Dollars.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosures 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.

Risks and Uncertainties

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

Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America, which it
believes to be credit worthy. The Federal Deposit Insurance Corporation insures balances up to $250,000, At times, the
Company may maintain balances in excess of the federally insured limits,

Cash and Cash Equivalents

The Company considers all highly liquid investments with an original maturity of 90 days or less to be cash equivalents.
On December 31, 2021 and 2020, the Company had no items, other than bank deposits, that would be considered cash

-6 -



TIPSNAPS, INC.
NOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 31, 2021 AND DECEMBER 31, 2020

equivalents. The Company maintains its cash in bank deposit accounts that may at times, exceed federal insured limits.
As of December 31, 2021, and December 31, 2020, the Company’s cash and cash equivalents did not exceed FDIC
insured limits.

Receivables and Credit Policy

Accounts receivables are recorded at the amount the Company expects to collect. The Company recognizes an allowance
for losses on accounts receivable deemed to be uncollectible. The allowance is based on an analysis of historical bad debt
experience as well as an assessment of specific identifiable accounts considered at risk or uncollectible. Based on
management's assessment, the Company provides for estimated uncollectible amounts through a charge to earnings and
credit to the allowance. On December 31, 2021, and 2020, the Company determined no allowance for uncollectible
ACCOoUNIS Was Necessary.

Fair Value Measurements

Generally accepted accounting principles define fair value as the price that would be received to sell an asset or be paid
to transfer a liability in an orderly transaction between market participants at the measurement date (exit price) and such
principles also establish a fair value hierarchy that prioritizes the inputs used to measure fair value using the following
definitions (from highest to lowest priority):

« Level 1 - Unadjusted quoted prices in active markets that are accessible at the measurement date for identical,
unrestricted assets or liabilities.

¢ Level 2 - Observable inputs other than quoted prices included within Level 1 that are observable for the asset
or liability, either directly or indirectly, including quoted prices for similar assets and liabilities in active
markets; quoted prices for identical or similar assets and liabilities in markets that are not active; or other
inputs that are observable or can be corroborated by observable market data by correlation or other means.

e« Level 3 - Prices or valuation techniques requiring inputs that are both significant to the fair value measurement
and unobservable,

Advertising costs

The Company’s advertising costs are expensed as incurred. During the years ended December 31, 2021, and 2020, the
Company recognized $894 and $825 in advertising costs, respectively.

Income Taxes

TipSnaps Inc. is a C corporation for income tax purposes. The Company accounts for income taxes under the liability
method, and deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences
between the financial statement carrying values of existing assets and liabilities and their respective tax bases. Deferred
tax assets and liabilities are measured using enacted tax rates in effect for the year in which those temporary differences
are expected to be recovered or settled. A valuation allowance is provided on deferred tax assets if it is determined that it
15 more likely than not that the deferred tax asset will not be realized. The Company records interest, net of any applicable
related income tax benefit, on potential income tax contingencies as a component of income tax expense. The Company
records tax positions taken or expected to be taken in a tax return based upon the amount that is more likely than not to
be realized or paid, including in connection with the resolution of any related appeals or other legal processes.
Accordingly, the Company recognizes liabilities for certain unrecognized tax benefits based on the amounts that are more
likely than not to be settled with the relevant taxing authority. The Company recognizes interest and/or penalties related
to unrecognized tax benefits as a component of income tax expense.

Revenue Recognition




TIPSNAPS, INC.
NOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 31, 2021 AND DECEMBER 31, 2020

Revenue is recognized when control of the promised product or service (product) is transferred to our customers, in an
amount reflecting the consideration we expect to be entitled to in exchange for such product.

We typically receive payment at the time of sale, the purpose of which is to provide our customers with a simplified and
predictable way of purchasing our products. We have determined that our contracts do not include a significant financing
component. Payments received in advance of our performance are recorded as deferred revenue. Revenue is recognized
net of allowances for returns and applicable transaction-based taxes collected from customers.

Cur products are generally sold with a right of return within our policy, which are accounted for as variable consideration
when estimating the amount of revenue to recognize. Refunds are estimated at contract inception using the expected value
method based on historical refund experience and updated each reporting period as additional information becomes
available and only to the extent it is probable a significant reversal of any incremental revenue will not occur. Refunds
result in a reduced amount of revenue recognized over the contract term of the applicable product.

Organizational Costs

In accordance with FASB ASC 720, organizational costs, including accounting fees, legal fees, and costs related to
incorporation, are expensed as incurred,

Recent Accounting Pronouncements

In May 2014, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) No. 2014-
089, Revenue from Contracts with Customers. ASU 2014-09 is a comprehensive revenue recognition standard that will
supersede nearly all existing revenue recognition guidance under current U S. GAAP and replace it with a principle-based
approach for determining revenue recognition. ASU 2014-09 will require that companies recognize revenue hased on the
value of transferred goods or services as they occur in the contract. The ASU also will require additional disclosure about
the nature, amount, timing and uncertainty of revenue and cash flows

arising from customer contracts, including significant judgments and changes in judgments and assets recognized

from costs incurred to obtain or fulfill a contract.

In June 2020, the FASE issued ASU 2020-05, which defer the effectivity of ASU 2014-09, for one year, the reguired
effective date of revenue for certain entities that have not yet issued their financial statements (or made financial
statements available for issuance) reflecting the adoption of Revenue. Those entities may elect to adopt the guidance for
annual reporting periods beginning after December 15, 2019, and for interim reporting periods within annual reporting
periods beginning after December 15, 2020. Those entities may elect to follow the original effective date of annual
reporting periods beginning after December 15, 2018, and interim reporting periods within annual reporting periods
beginning after December 15, 2019,

The Company is in the process of evaluating the impact of ASU 2020-05 on the Company’s financial statements and
disclosures,

Mo other recently 1ssued accounting pronouncements are expected to have a significant impact on the Company’s financial
statements.

3. RELATED PARTY TRANSACTIONS

During the years ended December 31, 2021, and 2020, the Company’s sole member processed transactions on the
Company’s behall. On December 31, 2021 and 2020, this activity resulted in a related party payable of $34,351 and
$19,177, respectively. These transactions are noninterest bearing and have no maturity date.

-8 -



TIPSNAPS, INC.
NOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 31, 2021 AND DECEMBER 31, 2020

4. CAPITALIZATION AND EQUITY TRANSACTIONS

Commaon Stock

The Company is authorized to issue 10,000,000 shares of Common Stock with par value of $0.0001. As of December 31,
2021, 5,000,000 shares have been issued and are outstanding.

5. DEBT

SAFE(s

The details of the Company’s Simple Agreements for Future Equity (“SAFE") and the terms 15 as follows:

As of Year Ended December 31,
SAFE(s) Borrowing Period Valuation Cap 2021 2020
Creators Fund, LLC - SAFE 12.28.2020 S 1,500,000 5 150,000 5 150,000
Daniel Pormp Revocable Trust - SAFE 12.28.2020 5 1,500,000 5 50,000 5 20,000
Total SAFE(s) s 200,000 5 200,000

If there is an Equity Financing before the termination of this SAFE, on the initial closing of such Equity Financing, this
SAFE will automatically convert into the greater of: (1) the number of shares of Standard Preferred Stock equal to the
Purchase Amount divided by the lowest price per share of the Standard Preferred Stock; or (2) the number of shares of
Safe Preferred Stock equal to the Purchase Amount divided by the SAFE Price. If there is a Liguidity Event before the
termination of this SAFE, this SAFE will automatically be entitled (subject to the liquidation priority set forth in Section
1(d) below) to receive a portion of proceeds, due and payable to the investor immediately prior to, or concurrent with, the
consummation of such Liquidity Event, equal to the greater of (i) the Purchase Amount (the “Cash-Out Amount™) or (ii)
the amount payable on the number of shares of Common Stock equal to the Purchase Amount divided by the Liquidity
Price (the “Conversion Amount™). If there is a Dissolution Event before the termination of this SAFE, the Investor will
automatically be entitled (subject to the liquidation priority set forth in Section 1(d) below) to receive a portion of Proceeds
equal to the Cash-Out Amount, due and payable to the Investor immediately prior to the consummation of the Dissolution
Event.

6. INCOME TAXES

The provision for income taxes for the year ended December 31, 2021, and December 31, 2020 consists of the following:

As of Year Ended December 31, 2021 2020
Net Operating Loss 5 (60,634) S
Valuation Allowance 60,634

Net Provision for income tax 5 - 5
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Significant components of the Company’s deferred tax assets and habilities at December 31, 2021, and December 31,
2020 are as follows:

As of Year Ended December 31, 2021 2020
Net Operating Loss S (60,634) S
Valuation Allowance 60,634

Total Deferred Tax Asset 5 - 5

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will be
generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that it is
more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax assets, and,
as a result, full valuation allowance has been set against its net deferred tax assets as of December 31, 2021, and December
31, 2020. The amount of the deferred tax asset to be realized could be adjusted if estimates of future taxable income
during the carryforward period are reduced or increased.

For the fiscal year ending December 31, 2021, the Company had federal cumulative net operating loss (“NOL™)
carryforwards of 5219440, and the Company had state net operating loss (“NOL™) carrvforwards of approximately
$219,440. Utilization of some of the federal and state NOL carryforwards to reduce future income taxes will depend on
the Company’s ability to generate sufficient taxable income prior to the expiration of the carryforwards. The federal net
operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will carry on
indefinitely.

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not to
be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the
position. As of December 31, 2021, and December 31, 2020, the Company had no unrecognized tax benefits. The
Company recognizes interest and penalties related to income tax matters in income tax expense. As of December 31,
2021, and December 31, 2020, the Company had no accrued interest and penalties related to uncertain tax positions.

7. COMMITMENTS AND CONTINGENCIES

Contingencies

The Company’s operations are subject to a variety of local and state regulation. Failure to comply with one or more of
those regulations could result in fines, restrictions on its operations, or losses of permits that could result in the
Company ceasing operations.

Litigation and Claims

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business. As of December 31, 2021, there were no pending or threatened lawsuits that could reasonably be
expected to have a material effect on the results of the Company’s operations.

8. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from December 31, 2021, through April 8, 2022, which is
the date the financial statements were available to be issued.

There have been no events or transactions during this time which would have a material effect on these financial
staterments,
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9. GOING CONCERN

The accompanying financial statements have been prepared on a going concern basis, which contemplates the realization
of assets and the satisfaction of liabilities in the normal course of business. The Company has a net operating loss of
$220,261, an operating cash flow loss of $190,117, and liquid assets in cash of $3,020, which less than a year’s worth of
cash reserves as of December 31, 2021, The Company’s situation raises a substantial doubt on whether the entity can
continue as a going concern in the next twelve months,

The Company’s ability to continue as a going concern in the next twelve months following the date the financial
statements were available to be issued is dependent upon its ability to produce revenues and/or obtain financing sufficient
to meet current and future obligations and deploy such to produce profitable operating results.

Management has evaluated these conditions and plans to generate revenues and raise capital as needed to satisfy its capital
needs. During the next twelve months, the Company intends to fund its operations through debt and/or equity financing.

There are no assurances that management will be able to raise capital on terms acceptable to the Company. If it is unable
to obtain sufficient amounts of additional capital, it may be required to reduce the scope of its planned development,
which could harm its busi