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

KingsCrowd, Inc.
101 Glen Lennox Drive
Chapel Hill, NC 27517
https://kingscrowd.com/

Up to $2,499,999.84 in Class A Common Stock at $0.18
Minimum Target Amount: $9,999.90

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose yvour
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.5. 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.

In the event that we become a reporting company under the Securities Exchange Act of 1934, we intend to take advantage of
the provisions that relate to "Emerging Growth Companies” under the JOBS Act of 2012, including electing to delay
compliance with certain new and revised accounting standards under the Sarbanes-Oxley Act of 2002,



Company:

Company: KingsCrowd, Inc.

Address: 101 Glen Lennox Drive, Chapel Hill, NC 27517
state of Incorporation: DE

Date Incorporated: December 14, 2017

Terms:

Equity

Offering Minimum: $9,999.90 | 55,555 shares of Class A Common Stock
Offering Maximum: $2,499,999 84 | 13,888,888 shares of Class A Common Stock
Type of Security Offered: Class A Common Stock

Purchase Price of Security Offered: 50,18

Minimum Investment Amount (per investor): $499.86

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below,
Loyalty Bonus - As a valued previous supporter or newsletter subscriber of KingsCrowd, you qualify for 15% bonus shares.
Time-Based Perks

Early Bird 1: Invest $499+ within the first 2 weeks and receive 10% bonus shares

Early Bird 2: Invest 31,000+ within the first 2 weeks and receive 12% bonus shares

Early Bird 3: Invest 5,000+ within the first 2 weeks and receive 15% bonus shares

Early Bird 4: Invest $10,000+ within the first 2 weeks and receive 20% bonus shares

Early Bird 5: Invest $25,000+ within the first 2 weeks and receive 22% bonus shares

Early Bird 6: Invest $50,000+ within the first 2 weeks and receive 25% bonus shares

Flash Perk 1: Invest $2,500+ between day 30-35 and receive 10% bonus shares

Flash Perk 2: Invest $2,500+ between day 55-60 and receive 10% bonus shares

Amount-Based Perks

Tier 1 Perk: Invest $499+ and receive 1 free month of Edge subscription for new subscribers

Tier 2 Perk: Invest $1,000+ and receive 3 free months of Edge subscription + 5% bonus shares.

Tier 3 Perk: Invest £5,000+ and receive & months free Edge subscription + 10% bonus shares.,

Tier 4 Perk: Invest $10,000+ and receive 1 year free Edge subscription + 12% bonus shares.

Tier 5 Perk: Invest $25,000+ and receive 1 year Edge + 50% off minimum investment on KC Capital Fund + 15% bonus
shares.

Tier 6 Perk: Invest $50,000+ and receive 2 year Edge subscription + 50% off on KC Capital fund investment minimum + 50%
reduction in carry fees + 20% bonus shares.

The 10% StartEngine Venture Club Bonus

KingsCrowd will offer 10% additional bonus shares for all investments that are committed by investors that are eligible for
the StartEngine Venture Club.

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 Class A Common Stock at $0.18 / share, you will receive 110 shares of Class A Common
Stock, meaning you'll own 110 shares for $18. 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 investor's 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
the time of offering elapsed (if any). Eligible investors will also receive the Venture Club Bonus and the Loyalty Bonus in



addition to the aforementioned bonus.

*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.

Crowdfunding investments made through a self-directed IRA cannot receive non-bonus share perks due to tax laws. The
Internal Revenue Service (IRS) prohibits self-dealing transactions in which the investor receives an immediate, personal

financial gain on investments owned by their retirement account. As a result, an investor must refuse those non-bonus
share perks because they would be receiving a benefit from their IRA account.

The Company and its Business
Company Overview

Company Overview

KingsCrowd is a comprehensive data-driven platform that powers the burgeoning digital private capital markets. Over the
past seven vears, KingsCrowd has built one of the most robust private equity database in the United States, offering
standardized financial data on nearly 10,000 private companies. By leveraging cutting-edge Al technology, KingsCrowd
delivers actionable insights to retail investors, institutions, and founders. Serving as a one-stop solution for data, advisory,
and capital allocation, KingsCrowd has established itself as a definitive resource for the Reg CF and Reg A+ markets.

Business Model

KingsCrowd operates a multi-faceted business model that caters to consumers, institutions, and platforms within the
private markets ecosystem. Revenue streams include subscriptions to data and analytics tools, advisory services for
founders, and institutional data licensing. Additionally, the company has diversified by launching KingsCrowd Capital, a
fund designed to provide unigue investment opportunities. KingsCrowd also generates income through its robust portfolio
management tools, which enable retail investors to track, analyze, and optimize their investments.

Intellectual Property

KingsCrowd's proprietary database is its core competitive advantage. The database aggregates real-time and historical data
on private companies, including SEC filings, funding platform APIs, and crowdsourced user insights. This dataset provides
comprehensive, accurate financial information and performance tracking, making KingsCrowd a prominent source of
industry data. The company's technology also includes Al-powered analytics and valuation tools that deliver unique
insights into market trends and company performance.

Corporate Structure

KingsCrowd, Inc. was initially organized as Kings Crowd LLC, a Delaware limited liability company on December 14, 2017
and converted to a Delaware corporation on December 29, 2020.

On April 4, 2025, KingsCrowd, Inc. (the "Company”) entered into and consummated an Asset Purchase Agreement with
CrowdCheck, Inc. and Nicole Loftus (together, the "Sellers™), pursuant to which the Company acquired substantially all of
the assets related to the legal and compliance services business operated by CrowdCheck, Inc. The assets acquired include,
but are not limited to, intellectual property, contractual rights, goodwill, customer lists, and operational records
(collectively, the “Purchased Assets™). These assets were used in the conduct of a legal and compliance services business
specializing in securities exemptions including Regulation CF, Regulation A, and Regulation D offerings.

As part of the transaction, KingsCrowd, Inc. paid consideration consisting of:
(i) A cash payment of $500,000 made directly to CrowdCheck Law LLP, and

(ii) A promissory note in the principal amount of $4,000,000 issued to CrowdCheck, Inc., which is payable over six years,
subject to performance-based revenue payments and secured by the assets of the Company.

Additionally, KingsCrowd, Inc. received the consent of CrowdCheck Law LLP to the assignment of an intercompany
agreement and has assumed various contractual rights and obligations through an Assignment and Assumption Agreement
executed on the same date. The Company also entered into an Intellectual Property Assignment Agreement transferring
unregistered trademarks and related [P rights associated with the acquired business

This acquisition represents a significant expansion of the Company’s business operations into legal and regulatory
compliance services, which will now operate as part of the Company’s integrated platform for private market investing.

CrowdCheck Inc. (and moving forward KingsCrowd Advisory, Inc. dba CrowdCheck) and CrowdCheck Law LLP provide
services to StartEngine.



Competitors and Industry
Competitors

KingsCrowd competes with major players in the financial data industry, such as PitchBook and Bloomberg, as well as
smaller niche platforms focusing on private equity and crowdfunding. However, KingsCrowd's real-time, standardized
financial data on private companies sets it apart. Unlike traditional platforms, KingsCrowd's data is specifically tailored to

the fast-growing Reg CF and Reg A+ markets, offering unique insights into this emerging asset class.
Industry

The online private equity and debt markets are experiencing positive growth, with the sector projected to reach $13 trillion
in transactions over the next decade. Trends driving this growth include companies staving private longer, the rise of retail
investors, and regulatory advancements such as the JOBS Act and Reg CF updates. As a leader in the space, we believe we
are well-positioned to capitalize on these shifts and solidify its role as the go-to data provider in this evolving industry.

Current Stage and Roadmap
Current Stage

KingsCrowd is at an inflection point, transitioning from early-stage growth to scalable expansion. The company has
achieved over £3 million in lifetime sales. With a lean team of eight and a proven product-market fit, KingsCrowd is actively
investing in outhound sales, marketing, and R&D to enhance its platform.

Future Roadmap

KingsCrowd aims to scale its operations by hiring dedicated sales and marketing teams to accelerate growth across its
consumer and advisory segments. The company plans to launch new subscription tiers, develop advanced performance-
tracking tools, and introduce a differentiated fund product. Additionally, KingsCrowd is focused on expanding its database
to encompass over 100,000 private companies within the next decade, further cementing its market leadership in the digital
private equity space.

THIS OFFERING DOCUMENT MAY CONTAIN FORWARD-LOOKING STATEMENTS AND INFORMATION RELATING TO,
AMONG OTHER THINGS, THE COMPANY, ITS BUSINESS PLAN AND STRATEGY, AND ITS INDUSTRY. THESE FORWARD-
LOOKING STATEMENTS ARE BASED ON THE BELIEFS OF, ASSUMPTIONS MADE BY, AND INFORMATION CURRENTLY
AVAILABLE TO THE COMPANY'S MANAGEMENT, WHEN USED IN THE OFFERING MATERIALS, THE WORDS
“ESTIMATE,” “PROJECT,” "BELIEVE,” “ANTICIPATE,” “INTEND,” "EXPECT", "CAN™ AND SIMILAR EXPRESSIONS ARE
INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS, WHICH CONSTITUTE FORWARD LOOKING STATEMENTS.
THESE STATEMENTS REFLECT MANAGEMENT'S CURRENT VIEWS WITH RESPECT TO FUTURE EVENTS AND ARE
SUBJECT TO RISKS AND UNCERTAINTIES THAT COULD CAUSE THE COMPANY'S ACTUAL RESULTS TO DIFFER
MATERIALLY FROM THOSE CONTAINED IN THE FORWARD-LOOKING STATEMENTS. INVESTORS ARE CAUTIONED NOT
TO PLACE UNDUE RELIANCE ON THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK ONLY AS OF THE DATE ON
WHICH THEY ARE MADE. THE COMPANY DOES NOT UNDERTAKE ANY OBLIGATION TO REVISE OR UPDATE THESE
FORWARD-LOOKING STATEMENTS TO REFLECT EVENTS OR CIRCUMSTANCES AFTER SUCH DATE OR TO REFLECT THE
OCCURRENCE OF UNANTICIPATED EVENTS.

The Team

Officers and Directors

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

& Position: Chief Executive Officer, Principal Accounting Officer, Director
Dates of Service: May, 2018 - Present
Responsibilities: Chris is the founder and CEO of KingsCrowd Inc., responsible for the strategy, growth and team
management. He receives an annual salary of $142,000.

Other business experience in the past three years:

* Emplover: Players TV
Title: Advisor
Dates of Service: August, 2022 - Present
Responsibilities: Chris helps Players TV navigate capital raising strategy on an as needed basis, typically two to three



times a quarter.

Other business experience in the past three years:

= Emplover: raisepapers
Title: President
Dates of Service: February, 2023 - Present
Responsibilities: Chris runs sales and strategy for raisepapers, a majority owned subsidiary of Kingscrowd, Inc.

Other business experience in the past three vears:

#* Employer: The Kernel
Title: Advisor
Dates of Service: October, 2024 - Present
Responsibilities: Chris helps this organization navigate the RegCF space with knowledge sharing and industry
connections.

Other business experience in the past three years:

* Employer: Smile Dating App
Title: Advisor
Dates of Service: November, 2021 - November, 2022
Responsibilities: Chris helped Smile navigate capital raising strategy.

Name: Cecilia Lenk

Cecilia Lenk's current primary role is with Netcapital, Inc.. Cecilia Lenk currently services 1 hours per week in their role with
the Issuer.

Positions and offices currently held with the issuer:

= Position: Director
Dates of Service: May, 2018 - Present
Responsibilities: Cecilia is on the board and helps to manage the board alongside Chris Lustrino and Daniel
Waterman. She does not receive cash compensation.

Other business experience in the past three years:

* Emplover: Netcapital, Inc.
Title: CEQ, Netcapital Advisors Inc.
Dates of Service: November, 2020 - Present
Responsibilities: Cecilia leads the Netcapital Advisors business as Chief Executive,

Name: Daniel Waterman

Daniel Waterman's current primary role is with Coldwell Banker Residential Real Estate. Daniel Waterman currently
services 1 hours per week in their role with the Issuer.,

Positions and offices currently held with the issuer:

= Position: Director
Dates of Service: May, 2018 - Present
Responsibilities: Daniel assists on the board alongside Chris Lustrino and Cecilia Lenk, Daniel does not receive cash
compensation.

Other business experience in the past three years:

« Employer: Coldwell Banker Residential Real Estate
Title: Realtor
Dates of Service: December, 2015 - Present
Responsibilities: Assist clients with the purchase and sale of homes.



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 the "Company”) involves a high degree of risk and
should only be considered by those who can afford the loss of their entire investment. Furthermore, the purchase of any
securities should only be undertaken by persons whose financial resources are sufficient to enable them to indefinitely
retain an illiquid investment. Each investor in the Company should research thoroughly any offering before making an
investment decision and consider all of the information provided regarding the Company as well as the following risk
factors, in addition to the other information 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, financial, 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 its projections. There can be no assurance that the Company will be
able to find sufficient demand for its product or service, that people think it's a better option than a competing product or
service, or that we will be able to provide a product or service at a level that allows the Company to generate revenue, make
a profit, or grow the business.

Any valuation is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies that are independently valued
through market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess, may not be
exact, and you may risk overpaying for your investment.

The transferability of the Securities you are buying is limited

You should be prepared to hold this investment for several years or longer. For the 12 months following yvour investment,
there will be restrictions on the securities you purchase. More importantly, there are a limited number of established
markets for the resale of these securities. As a result, if you decide to sell these securities in the future, you may not be able
to find, or may have difficulty finding, a buyer, and you may have to locate an interested buyer when you do seek to resell
your investment. The Company may be acquired by an existing player in the industry. However, that may never happen or it
may happen at a price that results in you losing money on this investment.

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 vour investment,
there will be restrictions on how you can resell the securities you receive. More importantly, there are limited established
markets for these securities. As a result, if you decide to sell these securities in the future, you may not be able to find a
buyer. The Company may be acquired by an existing player in the same or a similar industry. However, that may never
happen or it may happen at a price that results in you losing money on this investment.

The Company may undergo a future change that could affect your investment

The Company may change its business, management or advisory team, IP portfolio, location of its principal place of
business or production facilities, or other change which may result in adverse effects on vour investment. Additionally, the
Company may alter its corporate structure through a merger, acquisition, consolidation, or other restructuring of its current
corporate entity structure. Should such a future change occur, it would be based on management’s review and
determination that it is in the best interests of the Company.

Your information rights are limited with limited post-closing disclosures

The Company is required to disclose certain information about the Company, its business plan, and its anticipated use of
proceeds, among other things, in this offering. Early-stage companies may be able to provide only limited information
about their business plan and operations because it does not have fully developed operations or a long history to provide
more disclosure. The Company is also only obligated to file information annually regarding its business, including financial
statements. [n contrast to publicly listed companies, investors will be entitled only to that post-offering information that is
required to be disclosed to them pursuant to applicable law or regulation, including Regulation CF. Such disclosure
oenerally requires only that the Company issue an annual report via a Form C-AR. Investors are generally not entitled to
interim updates or financial information.

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. It is a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when we need it, we could be forced to raise
additional equity capital, modify our growth plans, or take some other action. Issuing more equity may require bringing on



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

Terms of subsequent financings may adversely impact yvour 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 Company. Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such designation, rights, preferences, and
limitations as needed to raise capital. The terms of preferred stock could be more advantageous to those investors than to
the holders of common stock or other securities. 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
your investment, and possibly a lower purchase price per security,

Management's 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.

The amount raised in this offering may include investments from company insiders or immediate family members
Ofticers, directors, executives, and existing owners with a controlling stake in the Company (or their immediate family
members) may make investments in this offering. Anv such investments will be included in the raised amount reflected on
the campaign page.

Minority Holder; Securities with Voting Rights

The Class A 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's discretion in making good business decisions that will grow your
investments. Furthermore, in the event of a liquidation of our company, vou 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's 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.

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 with little or no notice. When
such changes happen during the course of an offering, we must file an amendment to our Form C with the SEC, and
investors whose subscriptions have not yet been accepted will have the right to withdraw their subscriptions and get their
money back. Investors whose subscriptions have already been accepted, however, will already be our investors and will have
no such right.

Non-accredited investors may not be eligible to participate in a future merger or acquisition of the Company and may lose a
portion of their investment

Investors should be aware that under Rule 145 under the Securities Act of 1933 if they invest in a company through
Regulation CrowdFunding and that company becomes involved in a merger or acquisition, there may be significant
regulatory implications. Under Rule 145, when a company plans to acquire another and offers its shares as part of the deal,
the transaction may be deemed an offer of securities to the target company's investors, because investors who can vote (or
for whom a proxy is voting on their behalf) are making an investment decision regarding the securities they would receive.
All investors, even those with non-voting shares, may have rights with respect to the merger depending on relevant state
laws. This means the acquirer’s “offer” to the target’s investors would require registration or an exemption from
registration (such as Reg. D or Reg. CF), the burden of which can be substantial. As a result, non-accredited investors may
have their shares repurchased rather than receiving shares in the acquiring company or participating in the acquisition.
This may result in investors® shares being repurchased at a value determined by a third party, which may be at a lesser value
than the original purchase price. Investors should consider the possibility of a cash buyout in such circumstances, which
may not be commensurate with the long-term investment they anticipate.

We are an early stage company and have not vet generated any profits
KingsCrowd was formed on December 14, 2017, Accordingly, the Company has a limited history upon which an evaluation



of its performance and future prospects can be made. Our current and proposed operations are subject to all business risks
associated with new enterprises. These include likely fluctuations in operating results as the Company reacts to
developments in its market, managing its growth and the entry of competitors into the market. We will only be able to pay
dividends on any shares once our directors determine that we are financially able to do so. KingsCrowd, Inc. has incurred a
net loss and has had limited revenues generated since inception, if any. There is no assurance that we will be profitable in
the near future or generate sufficient revenues to pay dividends to our shareholders.

We are an early stage company and have limited revenue and operating history

The Company has a short history, few customers, and effectively no revenue. If vou are investing in our company, it's
because you think that Kingscrowd is a good idea, that the team will be able to successfully market, and sell the product or
service, that we can price them right and sell them to enough people so that the Company will succeed. Further, we have
never turned a profit and there is no assurance that we will ever be profitable.

We are an early stage company operating in a new and highly competitive industry

The Company operates in a relatively new industry with a lot of competition from both startups and established companies.
As other companies flood the market and reduce potential market share, Investors may be less willing to invest in a
company with a declining market share, which could make it more challenging to fund operations or pursue growth
opportunities in the future.

Our trademarks, copyrights and other intellectual property could be unenforceable or ineffective

Intellectual property is a complex field of law in which few things are certain. It is possible that competitors will be able to
design around our intellectual property, find prior art to invalidate it, or render the patents unenforceable through some
other mechanism. If competitors are able to bypass our trademark and copyright protection without obtaining a sublicense,
it is likely that the Company’s value will be materially and adversely impacted. This could also impair the Company’s ability
to compete in the marketplace. Moreover, if our trademarks and copyrights are deemed unenforceable, the Company will
almost certainly lose any potential revenue it might be able to raise by entering into sublicenses. This would cut off a
significant potential revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing them

Trademark and copyright litigation has become extremely expensive. Even if we believe that a competitor is infringing on
one or more of our trademarks or copyrights, we might choose not to file suit because we lack the cash to successfully
prosecute a multi-year litigation with an uncertain outcome; or because we believe that the cost of enforcing our
trademark(s) or copyright(s) outweighs the value of winning the suit in light of the risks and consequences of losing it; or
for some other reason. Choosing not to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing our ability to enter into sublicenses,
and weakening our attempts to prevent competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in the Company could be significantly and
adversely affected.

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

Our business depends on our ability to attract, retain, and develop highly skilled and qualified employees. As we grow, we
will need to continue to attract and hire additional employees in various areas, including sales, marketing, design,
development, operations, finance, legal, and human resources. However, we may face competition for qualified candidates,
and we cannot guarantee that we will be successful in recruiting or retaining suitable employees. Additionally, if we make
hiring mistakes or fail to develop and train our emplovees adeguately, it could have a negative impact on our business,
financial condition, or operating results. We may also need to compete with other companies in our industry for highly
skilled and qualified employees. If we are unable to attract and retain the right talent, it may impact our ability to execute
our business plan successtully, which could adversely affect the value of your investment. Furthermore, the economic
environment may affect our ability to hire qualified candidates, and we cannot predict whether we will be able to find the
right emplovees when we need them. This would likely adversely impact the value of vour investment.

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

Our ability to sell our products is subject to various government regulations, including but not limited to, regulations
related to the manufacturing, labeling, distribution, and sale of our products. Changes in these regulations, or the
enactment of new regulations, could impact our ability to sell our products or increase our compliance costs, Furthermore,
the regulatory landscape is subject to regular change, and we may face challenges in adapting to such changes, which could
adversely affect our business, financial condition, or operating results. In addition to government regulations, we may also
be subject to other laws and regulations related to our products, including intellectual property laws, data privacy laws, and
consumer protection laws. Non-compliance with these laws and regulations could result in legal and financial liabilities,
reputational damage, and regulatory fines and penalties. It is also possible that changes in public perception or cultural
norms regarding our products may impact demand for our products, which could adversely affect our business and financial
performance, which may adversely affect yvour investment.

We rely on third parties to provide services essential to the success of our business



Our business relies on a variety of third-party vendors and service providers, including but not limited to manufacturers,
shippers, accountants, lawyers, public relations firms, advertisers, retailers, and distributors. Our ability to maintain high-
quality operations and services depends on these third-party vendors and service providers, and any failure or delay in their
performance could have a material adverse effect on our business, financial condition, and operating results. We may have
limited control over the actions of these third-party vendors and service providers, and they may be subject to their own
operational, financial, and reputational risks. We may also be subject to contractual or legal limitations in our ability to
terminate relationships with these vendors or service providers or seek legal recourse for their actions. Additionally, we may
face challenges in finding suitable replacements for these vendors and service providers, which could cause delays or
disruptions to our operations. The loss of key or other critical vendors and service providers could materially and adversely
affect our business, financial condition, and operating results, and as a result, vour investment could be adversely impacted
by our reliance on these third-party vendors and service providers.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may face risks related to cybersecurity and data protection. We rely on technology
systems to operate our business and store and process sensitive data, including the personal information of our investors.
Any significant disruption or breach of our technology systems, or those of our third-party service providers, could result in
unauthorized access to our systems and data, and compromise the security and privacy of our investors. Moreover, we may
be subject to cyber-attacks or other malicious activities, such as hacking, phishing, or malware attacks, that could result in
theft, loss, or destruction of our data, disruption of our operations, or damage to our reputation. We may also face legal and
regulatory consequences, including fines, penalties, or litigation, in the event of a data breach or cyber-attack. Any
significant disruption or downtime of our platform, whether caused by cyber-attacks, system failures, or other factors, could
harm our reputation, reduce the attractiveness of our platform, and result in a loss of investors and issuer companies.
Moreover, disruptions in the services of our technology provider or other third-party service providers could adversely
impact our business operations and financial condition. This would likely adversely impact the value of your investment.

Adverse publicity
The Company's business may be negatively impacted by adverse publicity, negative reviews, or social media campaigns that
could harm the Company's reputation, business, financial condition, and operating results.

The Acquisition of Crowd Diligence Inc. May Pose Integration Risks.

We have completed the acquisition of Crowd Diligence Inc., and as we integrate its operations, we may encounter
challenges, including aligning business processes, systems, and corporate cultures. Successfully managing these integration
efforts will require significant time and resources, and any delays or inefficiencies could impact our operations and financial
performance. Additionally, the issuance of shares as consideration for the acquisition has resulted in dilution to existing
stockholders, which may affect the market value of our stock. There is no guarantee that the expected benefits of the
acquisition will be realized as anticipated.

We may be unable to successfully integrate the acquired business, which could adversely affect our operations and financial
condition.

Integrating the operations, personnel, and assets of CrowdCheck, Inc. presents challenges. We may face difficulties in
combining systems, aligning teams and cultures, and unifying business practices. If the integration process is inefficient or
incomplete, it could divert management attention and negatively impact our performance.

The acquisition includes a significant debt obligation, which could strain our liguidity and limit future strategic options.
As part of the acquisition, we will issue a $4,000,000 promissory note and agreed to make monthly payments tied to net
income and offering proceeds. These obligations could impair our ability to raise capital, invest in growth, or respond to
business challenges. If revenues underperform, we may face challenges meeting our repayment schedule.

We are entering a heavily regulated industry and may be subject to increased legal and compliance risks.

The acquired business provides legal and compliance services related to securities exemptions (e.g., Regulation CF, A, and
D). This exposes us to evolving regulatory requirements, including those imposed by the SEC and FINRA. Any failure to
maintain compliance could result in fines, reputational damage, or revocation of certain rights or licenses.

There is no assurance that the acquired business will perform as expected or generate anticipated revenues.

The future performance of the acquired assets depends on multiple factors, including client retention, regulatory shifts, and
market demand for compliance services. Historical performance may not be indicative of future results, and actual
outcomes may differ materially from our expectations.

The success of the acquired business may depend on certain individuals, and we may not be able to retain them.

Our ability to realize the value of the acquisition may depend on retaining key individuals associated with the acquired
business, including subject matter experts in legal compliance. If we are unable to retain or replace such talent, it may affect
client relationships and service delivery.



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 Type of Security  |Percentag
Owned Crwmned e
MNantascot LLC (Majority Owned and Managed by Daniel §.384.865 lass B Common 44 555%
Waterman) tock

The Company's Securities

The Company has authorized Class A Common Stock, and Class B Common Stock. As part of the Regulation Crowdfunding
raise, the Company will be offering up to 13,888,888 of Class A Common Stock.

Class A Common Stock
The amount of security authorized is 150,000,000 with a total of 64,940,061 outstanding.
Voting Rights
One vote per share.
Material Rights
The total amount outstanding includes 1,000,000 shares to be issued pursuant to warrants reserved for issuance.

The total amount outstanding does not include 6,857,158 shares to be issued pursuant to shares reserved for issuance under
the Company's stock plan.

The total amount outstanding does not include 1,237,015 shares that were recently issued in connection with the
Company's acquisition of Crowd Lustro.

Under our certificate of incorporation, the Class A common stock and Class B common stock are identical in all respects,
except that each share of Class A common stock is entitled to one vote per share and each share of Class B common stock is
entitled to ten votes per share. The two classes of common stock generally vote together as a single class on all matters
submitted to a vote of our stockholders, except as otherwise required by law and our certificate of incorporation. The two
classes of common stock participate ratably, meaning that each share of common stock is treated equally, with respect to
dividends and distributions declared by the board of directors and in any distribution of our assets available for distribution
to our stockholders upon any liguidation or winding up of our Company. Each outstanding share of Class B common stock is
convertible at any time at the option of the holder into one share of Class A common stock, and will convert automatically
into one share of Class A common stock on certain other events.

Class B Common Stock

The amount of security authorized is 15,000,000 with a total of 12,427,839 outstanding.
Voting Rights

10 votes per share.
Material Rights

Under our certificate of incorporation, the Class A common stock and Class B common stock are identical in all respects,
except that each share of Class A common stock is entitled to one vote per share and each share of Class B common stock is
entitled to ten votes per share. The two classes of common stock generally vote together as a single class on all matters
submitted to a vote of our stockholders, except as otherwise required by law and our certificate of incorporation. The two
classes of common stock participate ratably, meaning that each share of common stock is treated equally, with respect to
dividends and distributions declared by the board of directors and in any distribution of our assets available for distribution
to our stockholders upon any liquidation or winding up of our Company. Each outstanding share of Class B common stock is
convertible at any time at the option of the holder into one share of Class A common stock, and will convert automatically
into one share of Class A common stock on certain other events.

What it means to be a minority holder

As a minority holder of Class A Common Stock of the Company, vou will have limited rights in regard 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 vou 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 the number of shares outstanding could result from a stock offering (such as an initial public
offering, another crowdfunding round, a venture capital round, or angel investment), employees exercising stock options, or
by conversion of certain instruments (e.g. convertible bonds, preferred shares or warrants) into stock.

[f 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).

Additionally, this valuation calculation does not take into account certain securities that may be issued in the near future by
the Company. Please refer to the Company Securities section and the company risk factors to further understand how this
may impact your investment.

Transferability of securities

For a yvear, the securities can only be resold:
# Inan IPO;
* To the company;
# To an accredited investor; and

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

Recent Offerings of Securities

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

¢ Name: Class A Common Stock
Type of security sold: Equity
Final amount sold: $775,000.00
Number of Securities Sold: 775,000
Use of proceeds: General operations
Date: December 15, 2022
Offering exemption relied upon: 506(c)

* Name: Class A Common Stock
Type of security sold: Equity
Final amount sold: $976,250.00
Number of Securities Sold: 6,101,562
Use of proceeds: General operations
Date: February 01, 2024
Offering exemption relied upon: 506(c)

» Name: Class A Common Stock
Type of security sold: Equity
Final amount sold: $308,721.00
Number of Securities Sold: 1,927,631
Use of proceeds: General operations
Date: April 30, 2024
Offering exemption relied upon: Regulation CF

« Name: Class A Common Stock
Type of security sold: Equity
Final amount sold: $743,200.00



Number of Securities Sold: 4,645,000
Use of proceeds: General operations
Date: December 31, 2024

Offering exemption relied upon: 506(c)

& Name: Class A Common Stock
Type of security sold: Equity
Final amount sold: $4,291,847.00
Number of Securities Sold: 5,127,062
Use of proceeds: General Operations ($3,739,301 was paid to the Company and $552,546 was paid to certain selling
shareholders, including Christopher Lustrino, our president and a director, and an affiliate of Daniel Waterman, a
director of the Company.)
Date: April 28, 2023
Offering exemption relied upon: Regulation A+

& Name: Class A Common Stock
Type of security sold: Equity
Final amount sold: $204,107.50
Number of Securities Sold: 1,237,015
Use of proceeds: Shares issued in connection with Crowd Lustro acquisition
Date: January 02, 2025
Offering exemption relied upon: Section 4(a)(2)

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:
Revenue

Revenue for fiscal year 2022 was $576,460 compared to $716,965 in fiscal year 2023.

This was largely driven by a growth in new lines of revenue, most notably our founder advisory business (run under the
business name, raisepapers). This business, which we acquired a majority stake in at the beginning of 2023, allows us to
provide software that streamlines the process of filing form Cs, 1-As, Ds and C-ARs. We have leveraged our database of
9,000+ RegCF and RegA+ raises to create powerful templates and insights to help guide the filing process. Additionally, we
have begun to grow our sponsorship and data business lines as well. Our sponsorship business allows us to capture more
value from our user audience while also creating more value for them with strong strategic sponsor partners that often
provide education to our subscribers on topics regarding other alternative assets such as real estate outside of our ratings
and tracking scope. Lastly, our data business is just beginning to emerge as our six plus vear track record begins to provide

enough aggregate data to be meaningful to more institutional partners. Despite the consumer investment markets being
down across RegCF and RegA+, our expansion of business lines is creating a more resilient, better diversified and stronger
foundation to build a scalable business going forward.

Cost of Sales

Cost of Sales for fiscal year 2022 was $5,705,385 compared to $4, 466,408 in fiscal year 2023,

The decrease was driven by a significant pull back in overhead spend as the tech markets turned negative and the need to
extend runway and work towards a right sized business became apparent. We conducted multiple workforce reduction
rounds to right size the business and to create a more sustainable business going forward. We also worked to reduce
software related cost by working with our vendors to find areas we could pull back on spend and instituted far tighter budget
contrals on a go-forward basis.

Expenses



Expenses for fiscal vear 2022 were $5,705,385 compared to $4,466,408 in fiscal year 2023.

The decrease was primarily attributable to a decrease of $1,461,333 in personnel-related and subcontractor expenses and a
decrease of $103,703 in dues and subscriptions offset by an increase of $182,964 in professional fees and an increase of
$179,519 in stock compensation.

Historical results and cash flows:

The Company is currently in the early growth stage and revenue generating, We are of the opinion the historical cash flows
will not be indicative of the revenue and cash flows expected for the future because we have built a lean business structure
and leaned heavily into building out our business/revenue lines. Additionally, we have formed our position in a fast growing
market that we think is entering a phase of strong growth that we will aim to be a leader in. Past cash was primarily
eenerated through sales and equity investments. Our goal is to maintain a low burn and be flexible enough to achieve
break-even if needed. We are entering a phase where we feel we have found product market fit both with our consumer and
advisory offerings and will look to lean into the growth of both of these business lines. We believe with the addition of very
few new team members focused on sales and marketing we can begin to scale these revenue lines without adding significant
overhead. We plan to lead with sales growth and fill in additional overhead support if needed on the backs of that growth.
We also plan to employ agencies such as marketing agencies where possible, which provides far more flexibility in terms of
flexing up and down spend. We aim to be a far more agile and lean team that can drive significant revenue growth with the
core financial overhead already in place.

Ligquidity and Capital Resources

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

As of April 10th, 2025, the Company has capital resources available in the form of a line of credit for $72,631 from Headway
Capital, and $362,335 cash on hand.

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

We believe the funds of this campaign are critical to our company operations.

These funds are required to support our continued investment in our team including data analysis, R&D and
marketing/content.

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 necessary to the viability of the Company. Of the total funds that our Company
has, 40 - 50% 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 funding goal of $10,000, we anticipate the Company will be able to operate for seven to
nine months. This is based on a current monthly burn rate of $30,000-%40,000 for expenses related to salaries, R&D and
general administrative expenses.

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

If the Company raises the maximum funding goal, we anticipate the Company will be able to operate for three to four years.
This is based on a projected monthly burn rate of $50,000 for expenses related to salaries, R&D, general administrative
expenses and sales and marketing.

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

Currently, the Company has contemplated additional future sources of capital including future equity raises and debt raises.
There are no additional equity raises planned but it is something we will alwavs consider based on growth, market
conditions, etc. Future debt raises will be based on considering non-dilutive funding especially if we have a clear sense of
CAC in the consumer space, we can lead with debt to drive growth knowing we can cover debt payments with growth,
without needing to raise dilutive funding.



Indebtedness

e Creditor: Stripe Capital
Amount Owed: $19,215.00
Interest Rate: 9.8%
Maturity Date: July 10, 2025

o Creditor: CFG Merchant Solutions
Amount Owed: $10,198.00
Interest Rate: 15.72%

Maturity Date: March 06, 2025

o Creditor: Gynger
Amount Owed: $1,811.00
Interest Rate: 6.0%
Maturity Date: April 27, 2025

¢ Creditor: Scott Group LLC
Amount Owed: $234,523.00
Interest Rate: 9.0%
Maturity Date: November 09, 2027

Related Party Transactions

= Name of Entity: Lawbot, LLC
Names of 20% owners: Kingscrowd, Inc.
Relationship to Company: Subsidiary
MNature / amount of interest in the transaction: There is currently no outstanding balance with respect to this
transaction.
Material Terms: In 2018, LawBot, LLC obtained loans from its members with an aggregate principal balance of
$284,8435. The notes had a simple interest rate of 12% per annum and matured on March 31, 2026, as amended. As of
December 31, 2023, the total principal of $284,843 and the accrued interest of $134,779 remain outstanding. During
the year ended December 31, 2023, the interest expense recognized amounted to $27,668. There is currently no
outstanding balance with respect to this transaction.

Valuation

Pre-Money Valuation: $13,926,222.00
Valuation Details:
This pre-money valuation was calculated internally by the Company without the use of any formal third-party evaluation.

The Company only has Common Stock outstanding. The Company does not have any convertible securities currently
outstanding.

In making this fully diluted valuation calculation, the Company has not taken into account any shares that may issued
pursuant to stock options reserved for issuance or outstanding warrants.

Additionally, the company has not taken into account shares that may be issued in connection with recent acquisitions (see
company securities section for additional information).

Use of Proceeds

If we raise the Target Offering Amount of $9,999.90 we plan to use these proceeds as follows:

# StartEngine Platform Fees
7.5%

# StartEngine Service Fees
92.5%
Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.



If we raise the over allotment amount of $2,499,999 84, we plan to use these proceeds as follows:

= StartEngine Platform Fees
7.5%

= Research & Development
17.5%
We will use 15-20% of the funds raised for continued tech development investments including the buildout of our
tounder advisory business functions including the integration of our raisepapers platform into the backend of
Kingscrowd providing one tech platform to power both lines of business. We will also invest in integrating in investor
relations tool that founders can utilize to more efficiently provide data and updates to their investors. We will
continue to add unigue new features to Kingscrowd, most importantly, more tracking and update capabilities for
investors to better follow their investment portfolio performance

& Company Employment
25.0%
We will use 20-30% of the funds to hire key personnel for daily operations, including the following roles: Sales and
Marketing, tech and investment analysis. Wages to be commensurate with training, experience and position.

« NMarket and Sales
35.0%
We will use 30-40% of the funds to invest in sales and marketing budget to support outbound marketing campaigns
and lead generation both for our consumer subscription/capital business as well as our founder advisory business. This
will include everything from social media marketing, attending events, sponsoring events and newsletters, partnering
with referral partners, and other campaigns deemed valuable to capturing our core audience of users across our unique
revenue lines.

= Working Capital
7.5%
We will use 5-10% of the funds for working capital to cover expenses for the general operation of our business
including necessary softwares, subscriptions, office space, etc. needed as well as ongoing day-to-day operations of the
Company.

= StartEngine Reg CF Campaign Marketing
7.5%
We will use 5-10% of the funds to market the crowdfunding campaign.

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

Regulatory Information

Disqualification

No disqualifying event has been recorded in respect to the company or its officers or directors.
Compliance Failure

The company has not previously failed to comply with the requirements of Regulation Crowdfunding.
Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the report on its website no later than April 30
(120 davys after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at
https://kingscrowd.com/ (https://kingscrowd.com/annual-reports/).

The Company must continue to comply with the ongoing reporting requirements until:
(1) it is required to file reports under Section 13{a) or Section 15({d) of the Exchange Act;

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

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

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

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



Updates

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

Investing Process

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

INDEPENDENT AUDITOR'S REPORT
To: Board of Directors, KingsCrowd, Inc.

We have audited the accompanying financial statements of KINGSCROWD, INC, and subsidiaries (the “Company™), which comprise
the balance sheet as of December 31, 2023 and 2022, and the related statements of operations, changes in shareholders’ equity, and
cash tlows for the vears thus ended, and the related notes to such financial statements,

Management's Responsibility for the Financial Statements

Management 1s 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 mternal
control relevant to the preparation and fair presentation of financial statements that are free from material misstatement, whether due
to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our audit of the Company’s
financial statements in accordance with auditing standards generally accepted in the United States of America. Those standards require
that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial statements. The
procedures selected depend on the auditor’s judgment, including the assessment of the nisks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor considers internal control relevant to the
entity’s preparation and fair presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal control. Accordingly, we
express no such opinion.

An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of the Company
as of December 31, 2023 and 2022, and the results of its operations, shareholders” deficit and its cash flows for 2023 calendar year and
the inception period from September 8, 2022 through December 31, 2022 in accordance with accounting principles generally accepted
in the United States of America.

Sincerely,

l lInd".fjaEr?inCFﬂ_ Pc

IndigoSpireCPA, PC
San Jose, California

November 12, 2024



KINGSCROWD, INC.
CONSOLIDATED BALANCE SHEETS
As of December 31, 2023 and December 31, 2022

December 31
2023 2022
ASSETS
Current Assels
Cash and cash equivalents 3 427,009 ! 581,960
Subscrpnon recesvable 13,750 25,000
Accounts recervable 78,329
Orther receivables 1,324
Prepaid stock compensation - 71,679
Deposit 11,604
Total Current Assets 520,412 690,243
Mon-Current Assets:
Investment in SAFE 50,000 -
Property and equipment, net 1,671 4,409
Intangble assets, net 2,761,432 3,319,208
oodwall 649,973 -
Total Non-Current Assets 3,463,076 3323707
TOTAL ASSETS 3488 8 4013950

See Independent Auditor’s report and accompanying notes, which are an integral part of these
consolidated financial statements.
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December 31

2025 2022
LIABILITIES AND STOCKHOLDERS EQUITY
Current Lis=alities:
Accounss sayakie i 220 358 } TE&AG
Deferred reverme 238,455 2E0, 194
[noe to members 254,5—1-3
Leans payatls 223,007 1.,@_1':'
Acquisition parls 350,020 SR
Cther cuzzent habalities 168 750 21,544
Tl Current Liaknllzes 1,605,142 71,550
Fen-ourrent Liakalhibes:
Cirher nomoarrent habahbes &, 300 5, 205!
Tiotal Mon-current isbilities &, 355 i, 324
Total Liaihtes 1,021,531 areAen

Stockheolders’ Equity
Class A comrmmen ~'Lr_1:k f[ﬂ Lo ar -.I:Jlu.-: ] 5-':' DHD (7 shates :1|_1.hu1:i:5:1_]:,

54006 520 and 44531 =35 shares 1ssned and r_':-L'-atand;rg az of

Dlecernler 31, 20232 and 2022, respectirely 5410 a5
Class T mommon '-:1':-:"-'. 'F' 00 13T '.'-.1||1-:* 1:-““':]":'[-:":' ET O al'l}lmi'!.f:-*::i:,

|.-:" b ?.:H:: :I._'Ilii |.r:| L;IT:.; = } AT 'I"-."-.ll"‘“.]. :I.TI[].H'I sl 1.T|"11T|g H e IZ.I-I-

Clecetnber 31, 20232 and 2022, respectiw=ly 1.242 1,242
Addiiend paidin capetal 17,029,313 14,323,244
Srrurmlaned defimt {4 Bh =0 (1LADA A0

Total stockholders equity atmibuotable to FanesCromrd, [ne 2179114 A1250620
Men-contrelling interssts 1=2.5343

Teotal Stockhslders' Bowsy 2Oh BT 3135025

Tl AL LIABILITIES AL STOCEHCOLIERS EOULY _i G T Fof : 013050

See Independent Auditor’s report and accompanying notes, which are an integral part of these
consolidated financial statements.
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KINGSCROWD, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
For the years ended December 31, 2023 and 2022

et reweres

perafing Hupenzes
oenerzl, acommistrative, and operations
Fezzarch and developrnent
wales and marketing — custorner list amorhzation
Slil.l:".-'. ".'__l'i.{ I].Li.i.]'i'i.li'_i.'['l."a'

Tetal ':'P:'ﬂ.l’.ﬂg F':'.hpr:n:::ﬁ
l.oss frem nl':r:rati 0TS

Cther [ncome / Exosrsel:
[aterest expenze
Cichers - nes
B T S Y
[ozal Oitdwer [ncome, .k;':.r-:p&n*:ef
Fressizion o inooeme taxes
et loss

Flet loss sitnneable b T*fi."g:-:'lfn:*.'.l-’.l} Truz

Met loss zstnaeabk = bo non-con I'.1'n11:1'|_5r inberests

Weiphted average commeon shares cutstanding
-Sasic and [rluted

Fet loss e commmen share atbnbutzble o -{'in_g.t{-.hmwr'_, [ne, stockholders

—._"..iml_' :.-I.'[I.'.:. ]:".].Ll'..t.’.l.

December 31

2025 2022
q 716965 ¢ 576,460
3,517,330 4,012, 78
454,249 1,301,538
41,700 123,007
253,319 2R 05
4 466 406 5,705,365
(3,749,443) 5,1 R 075
(102,642 (B3,356)
88260 155,500
(15,380 2,144

§ (5055781

(3,653,530) 505675
(112,293) -
(3,765,823, E056,TRL
53377 100 53,810,662
3 oG _§ (.05

See Independent Auditor’s report and accompanying notes, which are an integral part of these

consolidated financial statements.
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KINGSCROWD, INC.

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS EQUITY

For the years ended December 31, 2023 and 2022

Zalaree ar Desemboez 31, 2022

Tszzanee of corman stock - Raz T
Iszuance of commeon stock - admzors
Tszzanze of commen stock - consultants
Tssmanse of cormman stock - saplopses
T5=.1:|:||1.'i': '.'.-F CaO M -|rl'li.-.|7 - rontrackar

Moo controlling intzrest portion of trvestmen:

111 subszdmry
et lazs
Zalancs o: Decembes 31, 2023

Zalares o Decembez 3'1‘ 21

Tazzanze af coriman atack - H"-,i a
Tsszanze of comman stock - Reg T
Issuanze of common stock - adwsors
Lezuaree ol cormmon slock - consullanls
Lezvanze of commaon stock - ezplopess
Iszmance of commeon stock - contractor

J.'Sﬂl.ldl:l.'.':’ \'."'I. [ sl SR Pl L} N :=|.|.|\'.+|. - dusel '_'ll.II:l'.'IIIH.':Il:' '.'g.l:‘\l:':ll'_l:':llltﬂ

Ciffezing costs
Ilet Loz
Zalaree ar Desamboer 31, 2022

Clags A Cotoanen Sloch [Clazs L L sononog s ok Acddatayszal Fad- Ao ulated Foreeuntrelbng Lol Bleckhelders!
Sharan Ao et Shares A nncaLnt izl lfa_.pi.'_ﬂ LCrefier Tetal I:torests Bty

de a3l 5368 <460 1827530 3 1242 Ma2d F o (11203328 § 3,135 625 I - B 3155655
6135 053 D) - - 1, 0as a0 ) IR LT L
LEL2 o0 1E1 - AR - 208 034 Db
BEZ =4 B3 - Tad.m0: Tod 04 Thd
BIE e R - 187175 1RT 225 187 235
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KINGSCROWD, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
For the years ended December 31, 2023 and 2022
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NOTE 1: NATURE OF OPERATIONS

kingsCrowd, Inc. (the “Company™) is a corporation organized on December 14, 2017 under the
laws of Delaware, and headquartered in Boston, Massachusetts. The Company was originally
incorporated under the name Kings Crowd, LLC as a Delaware limited liability company. On
December 28, 2020, the Company converted from a Delaware limited liability company to a
Delaware corporation and changed its name from Kings Crowd, LLC to KingsCrowd, Inc.

The Company seeks to bring together financial experts and technologists to help investors make
more informed startup investment decisions on crowdfunding portals by providing the
infrastructure for startup business investment decision making based on four key components:

Education - Providing expert editorial content in addition to “how-to" guides and tools.
Analytics - Oftering standardized deal ratings and synthesized data analytics,
Research - Combining in-house market research with crowd-sourced research.

* & & @

Recommendations - Providing "Top Deal” picks and access to expert network due diligence.

On November 8, 2021, KingsCrowd Capital, LLC was incorporated as a limited liability company
under the laws of the State of Delaware and KingsCrowd, Inc. is the sole member.

On January 23, 2023, the Company purchased 17,000 Class A units of LawBot, LLC ("LawBot™), or
50.3% interest.  As such, LawBot became a subsidiary of the Company. The Company has the
option to subscribe for and purchase the remaining membership interests of LawBot or 16,788 Class
A and Class B Units for a consideration of 3.5 times LawBot’s adjusted revenue for the year ended
December 31, 2025, LawBot, LLC was founded to make EDGAR filing simple and casy and to
provide high-quality SEC form drafts for crowdfunding platforms, their issuers, law firms, and their
clients,

NOTE 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally
accepted in the United States of America ("GAAP”). The consolidated financial statements include
all accounts of KingsCrowd, Inc., KingsCrowd Capital, LLC and LawBot, LLC. All significant
intercompany transactions have been eliminated in consolidation,

The Company adopted the calendar vear as its basis of reporting,

Use of Estimates

The preparation of consolidated financial statements in conformity with accounting principles
generally accepted in the United States ("GAAPT) requires management to make estimates and
assumptions that affect the reported amounts of assets and labilities and disclosures of contingent
assets and labilities at the date of the consolidated financial statements and the reported amounts of
revenues and expenses during the reporting period.  Actual results could differ from those estimates,

See also the Independent Auditor’s report
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Significant Risks and Uncertaintics

The Company has not yet produced profits and is subject to customary risks and uncertaintics
including, but not limited to, the need for protection of proprietary technology, dependence on key
personnel, costs of services provided by third parties, the need to obtain additional financing, and
limited operating history.

Fair Value of Financial Instruments

Financial Accounting Standards Board ("FASB™) guidance specifies a hierarchy of valuation
techniques based on whether the inputs to those wvaluation techniques are observable or
unobservable. Observable inputs reflect market data obtained from independent sources, while
unobservable inputs reflect market assumptions. The hierarchy gives the highest priority to
unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurement)
and the lowest priority to unobservable inputs (Level 3 measurement). The three levels of the fair
value hierarchy are as follows:

Level 1 - Unadjusted quoted prices in active markets for identical assets or liabilities that the
reporting entity has the ability to access at the measurement date. Level 1 primarily consists of
financial instruments whose value is based on quoted market prices such as exchange-traded
instruments and listed equides.

Level 2 - Inputs other than quoted prices included within Level 1 that are observable for the
asset or liability, either directly or indirectly (e.g., quoted prices of similar assets or liabilities in
active markets, or quoted prices for identical or similar assets or liabilities in markets that are not
active).

Level 3 - Unobservable inputs for the asset or liability. Financial instruments are considered
Level 3 when their fair values are determined using pricing models, discounted cash flows or
similar technigques and at least one significant model assumption or input is unobservable.

The carrving amounts reported in the consolidated balance sheets approximate their fair value.

Cash Fquivalents and Concentration of Cash Balance

The Company considers all highly liquid securities with an original maturity of less than three
months to be cash equivalents. The Company’s cash and cash equivalents in bank deposit accounts,
at times, may exceed federally insured limits. As of December 31, 2023 and 2022, the Company had
cash ot 327,071 and 3310,206, respectively, in excess of federally insured limits, and is therefore
subject to significant credit risk and exposed to potential losses on these uninsured deposits,

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are carried at their esumated collecuble amounts. Accounts receivable are
periodically evaluated for collectability based on past credit history with clients and other factors.

Provisions for losses on accounts receivable are determined on the basis of loss experience, known
and inherent risk in the account balance, and current economic conditions.

An allowance for doubtful accounts reserve of $363,781 was recorded as of December 31, 2023,

Subscription Receivable

See also the Independent Auditor’s report
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The Company records share issuances at the effective date. If the subscription is not funded upon
issuance, the Company records a subscription receivable as an asset on a balance sheet. When
subscription receivables are not received prior to the issuance of financial statements at a reporting
date in satisfaction of the requirements under FASB ASC 505-10-45-2, the subscription receivable is
reclassified as a contra account to stockholders” equity on the consolidated balance sheet,

Escrow Recervable

Amounts held in escrow are recognized at estimated realizable value and primarily relate to the stock
offerings.

Deferred Offering Costs

The Company complies with the requirements of FASB ASC 340-10-599-1 with regards to offering
costs. Prior to the completion of an offering, offering costs are capitalized. The deferred offering
costs are charged to stockholders’ equity upon the completion of an offering or to expense if the
offering is not completed.

Property and Equipment, Intangible Assets

Property and equipment and intangible assets are recorded at cost. Depreciation and amortization
are calculated using the straight-line method over the following estimated useful lives of assets:

Computer equipment 3 years
Customer list 3 years
Website 3 years
sSoftware 5-15 years
|icense indefinite

The useful lives and the depreciation and amortization methods are reviewed periodically to ensure
that the periods and depreciation and amortization methods are consistent with the expected pattern
of economic benefits from items of property and equipment and intangible assets.

There were no changes in the estimated useful lives of each of the Company’s items of property and
equipment and intangible assets for the vears ended December 31, 2023 and 2022,

Goodwill

The Company records goodwill when it acquires businesses and recognizes the excess of the
purchase price over the fair value of identifiable net assets acquired. Goodwill is not amortized but
15 subject to annual impairment testing as of the reporting date. The impairment test compares the
fair value of each reporting unit with its carrving amount, including goodwill. If the fair value is
determined to be less than the carrying amount, an impairment loss is recognized, not to exceed the
total amount of goodwill allocated to that reporting unit.

The Company performs its semi-annual impairment test and whenever events or changes in
circumstances suggest that the carrying amount of goodwill may not be recoverable. The
determination of fair value involves significant management judgment and estimation. Key
assumptions include projected future cash flows, discount rates, and other factors that could impact
the fair value assessment. The Company reviews and updates the assumptions used in the

See also the Independent Auditor’s report
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impairment test regularly to reflect changes in business conditions. Any impairment losses identified
are recorded in the consolidated statement of operations in the period in which they are determined.

As of December 31, 2023, no impairment indicators were identified, and the Company believes that
the carrying value of goodwill is recoverable, The Company will continue to monitor events and
circumstances that could impact the recoverability of goodwill and will perform impairment testing
as required by accounting standards.

Impairment of Long-Lived Assets

The Company continually monitors events and changes in circumstances that could indicate carrying
amounts of long-lived assets may not be recoverable.  When such events or changes in
circumstances are present, the management assesses the recoverability of long-lived assets by
determining whether the carrving value of such assets will be recovered through undiscounted
cxpected future cash flows. If the total of the future cash flows is less than the carrying amount of
those assets, the Company recognizes an impairment loss based on the excess of the carrying
amount over the fair value of the Company’s long-lived assets. Assets to be disposed of are reported
at the lower of the carrying amount or the fair value less costs to sell,

No impairment in the value of property and equipment or intangible assets was recognized for the
years ended December 31, 2023 and 2022,

Convertible Instruments

LS. GAAP requires companies to bifurcate conversion options from their host instruments and
account tor them as free-standing derivative financial instruments according to certain criteria, The
criteria include circumstances in which (a) the economic characteristics and risks of the embedded
derivative instrument are not clearly and closely related to the economic characteristics and risks of
the host contract, (b) the hybrid instrument that embodies both the embedded derivative instrument
and the host contract is not re-measured at fair value under otherwise applicable generally accepted
accounting principles with changes in fair value reported in earnings as they occur and (c) a separate
instrument with the same terms as the embedded derivatove instrument would be considered a
derivative instrument. An exception to this rule is when the host instrument is deemed to be
conventional as that term is described under applicable U.S, GAAP.

When the Company has determined that the embedded conversion options should not be bifurcated
from their host instruments, the Company records, when necessary, discounts (or beneficial
conversion features) to convertible notes for the intrinsic value of conversion options embedded in
debt instruments based upon the differences between the fair value of the underlying stock at the
commitment date of the note transaction and the effective conversion price embedded in the note.
Debt discounts or beneficial conversion features under these arrangements are (i) amortized over
the term ot the related debt to their stated date of redemption or (i) when based on a future
contingent event, the beneficial conversion feature i1s deferred and recorded at the time when the
contingency no longer exists,

Non-controlline Interests

Noncontrolling interests are classified as a separate component of equity in the Company's
consolidated balance sheets and consolidated statements of changes in stockholders” equity. Net
income (loss) attributable to non-controlling interests is reflected separately from consolidated net
income (loss) in the consolidated statements of operations and consolidated statements of changes

See also the Independent Auditor’s report
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in stockholders” equity.  Any change in ownership of a subsidiary while the controlling financial
interest is retained is accounted for as an equity transaction between the controlling and
non-controlling interests.  In additon, when a subsidiary is deconsolidated, any retained
non-controlling equity investment in the former subsidiary will be initally measured at fair value and
the difference between the carrving value and fair value of the retained interest will be recorded as a
gain or loss. The Company has non-controlling interests via its subsidiary LawBot, LLC.

During the vears ended December 31, 2023 and 2022, the Company recorded a loss of $112,293 and
50, respectively, attributable to non-controlling interests.

Revenue Recognition

ASC Topic 606, “Revenue from Contracts with Customers™ establishes principles for reporting
information about the nature, amount, timing and uncertainty of revenue and cash flows arising
from the entity’s contracts to provide goods or services to customers,

Revenues are recopgnized when control of the promised goods or services are transferred to a
customer, in an amount that reflects the consideration that the Company expects to receive in
exchange for those goods or services. The Company applies the following five steps in order to
determine the appropriate amount of revenue to be recognized as it fulfills its obligations under each
of its agreements: 1) identify the contract with a customer; 2) identify the performance obligations in
the contract; 3) determine the transaction price; 4) allocate the transaction price to performance
obligations in the contract; and 5) recognize revenue as the performance obligation is satisfied.

The Company collects revenues in advance for its membership subscriptions and initially records as
deferred revenues. The Company has determined that its performance obligations in relation to
these agreements with customers are satisficd through the passage of time of the underlying
subscription period, which are monthly or annually. Monthly subscriptions are recognized upon
completion of the month of service, while annual subscriptions are recognized monthly over the
subscription period on a straight-line basis.

LawBaot, LLLC derives revenue from creating, filing and managing all of the customers’ capital raising
documents online. The Company has determined that its performance obligations in relation to
these agreements with customers are sadsfied at a point In time when the customer selects,
completes and submits a form on LawBot’s online platform.,

Contract Balancer

A receivable is recognized if an amount of consideration that is unconditional is due from the
customer (Le., only the passage of time is required before payment of the consideration is due). The
Company collects payments from customers in advance and therefore no accounts receivable is
recognized. However, the Company uses third parties for customer payments processing and there
may be funds being held in escrow at the end of the reporting period. As of both December 31,
2023 and 2022, 50 of revenues were not yet closed out of escrow.

A contract liability is recognized if a payment is received or a payment is due (whichever is earlier)
from a customer before the Company transfers the related goods or services. Contract liabilities are
recognized as revenue when the Company performs under the contract (l.e., transfers control of the
related goods or services to the customer). The Company has contract liabilities of 238,456 and
$260,196 as of December 31, 2023 and 2022, respectively, recognized as deferred revenue in the
consolidated balance sheets,

See also the Independent Auditor’s report
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Disaggresated Revense Information

December 31
2023 2022

Type of good or service:

Subscription $ 337728 % 576,400

Forms 335,322 -

Others 43,915 -
Total revenue from contracts with customers b 716,965 % 576,460
Timing of revenue recognition:

Good or service transferred over time h 337,728 % 576,460

Good or service transferred at a point in time 379257 -

b 716965 % 570,460

Advertising Costs

The Company expenses advertising costs as they are incurred. Advertising expense for the vears
ended December 31, 2023 and 2022 rotaled 321,613 and 525,528, respectvely.

Besearch and Development

Research and development costs are expensed as incurred.

[eases

On January 1, 2022, the Company adopted ASC 842, Leases, as amended, which supersedes the
lease accounting guidance under Topic 840, and generally requires lessees to recognize operating and
finance lease liabilities and corresponding right-of-use (ROU) assets on the balance sheet and to
provide enhanced disclosures surrounding the amount, timing and uncertainty of cash flows arising
from lease arrangements. The Company adopted the new guidance using a modified retrospective
method. Under this method, the Company elected to apply the new accounting standard only to the
most recent period presented, recognizing the cumulative effect of the accounting change, if any, as
an adjustment to the beginning balance of retained earnings, Accordingly, prior periods have not
been recast to reflect the new accounting standard. The cumulative effect of applying the provisions
of ASC 842 had no material impact on accumulated deficit.,

The Company elected transitional practical expedients for existing leases which eliminated the
requirements to reassess existing lease classification, initial direct costs, and whether contracts
contain leases. Also, the Company elected to present the payments associated with short-term leases
as an cxpense in statements of operations,  Short-term leases are leases with a lease term of 12
months or less. The Company leases office spaces with a lease term of 6 to 12 months. The
adoption of ASC 842 had no impact on the Company’s consolidated balance sheet as of December
31, 2023 and 2022,

Stock-Based Compensation

The Company measures all stock-based awards granted to emplovees, advisors and directors based
on the fair value on the date of the grant and recognizes compensation expense for those awards,
net of estimated forfeitures, over the requisite service period, which 1s generally the vesting period of

See also the Independent Auditor’s report
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the respective award. The Company issues stock-based awards with only service-based vesting
conditions and records the expense for these awards using the straight-line method. For awards with
performance-based vesting conditions, the Company records the expense it and when the Company
concludes that it is probable that the performance condition will be achieved.

The fair value of each stock option grant is estimated on the date of grant using the Black-Scholes
option-pricing model.  The Company historically has been a private company and lacks
company-specific historical and implied volatility information for its stock. Therefore, it estimates
its expected stock price volatility based on the historical volatility of publicly traded peer companies
and expects to continue to do so until such time as it has adequate historical data regarding the
volatlity of its own traded stock price. The expected term of the Company’s stock options has been
determined udlizing the “simplified” method for awards that qualify as “plain-vanilla” options. The
risk-free interest rate is determined by reference to the US, Treasury yield curve in effect at the time
of grant of the award for time periods approximately equal to the expected term of the award.
Expected dividend yield i1s based on the fact that the Company has never paid cash dividends on
common stock and does not expect to pay any cash dividends in the foreseeable future.
Determining the appropriate fair value of stock-based awards requires the input of subjective
assumptions. The assumptions used in calculating the fair value of stock-based awards represent
management’s best estimates and involve inherent uncertainties and the application of management’s
judgment. As a result, if factors change and management uses different assumptions, stock-based
compensation expense could be materially different for future awards.

Income Taxes

The Company uses the liability method of accounting for income taxes as set forth in ASC 740,
Income Taxes. Under the liability method, deferred taxes are determined based on the temporary
differences between the financial statement and tax basis of assets and liabilities using tax rates
expected to be in effect during the years in which the basis differences reverse. A wvaluation
allowance 1s recorded when it 1s unlikely that the deferred tax assets will not be realized.

The Company assesses its income tax positons and records tax benefits for all years subject to
examination based upon its evaluation of the facts, circumstances and information available at the
reporting date. In accordance with ASC 740-10, for those tax positions where there is a greater than
50% likelihood that a tax benefit will be sustained, our policy is to record the largest amount of tax
benefit that is more likely than not to be realized upon ultimate settlement with a taxing authority
that has full knowledge of all relevant information.  For those income tax positions where there 1s
less than 50% likelihood that a tax benefit will be sustained, no tax benefit will be recognized in the
financial statements. The Company has determined that there are no material uncertain tax
positions. The Company believes that its income tax positions would be sustained on audit and does
not anticipate any adjustments that would result in a material change to its financial position.

The Company was a limited liability company through the December 28, 2020 conversion date.
Accordingly, under the Internal Revenue Code, all taxable income or loss flowed through to its
members through such date. Therefore, no provision for income tax has been recorded in the
statements until the conversion date. Income from the Company was reported and taxed to the
members on their individual tax returns. Upon the conversion to a corporation, the Company is
now taxable as a corporation effective December 28, 2020,

The Company accounts for income taxes with the recognition of estimated income taxes payable or
refundable on income tax returns for the current period and for the esomated future rax effect

See also the Independent Auditor’s report
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attributable to temporary differences and carryforwards. Measurement of deferred income items is
based on enacted tax laws including tax rates, with the measurement of deferred income tax assets
being reduced by available tax benefits not expected to be realized in the immediate future.

The Company may in the future become subject to federal, state and local income taxation though it
has not been since its inception, other than minimum state tax. The Company is not presently

subject to any income tax audit in any taxing jurisdiction.

Net Farnings or Loss per Share

Net carnings or loss per share is computed by dividing net income or loss by the weighted average
number of common shares outstanding during the period, excluding shares subject to redemption or
forfeiture. The Company presents basic and diluted net earnings or loss per share. Diluted net
earnings or loss per share reflect the acrtual weighted average of common shares issued and
outstanding during the period, adjusted for potentially dilutive securities outstanding,  Potentially
dilutive securities are excluded from the computation of the diluted net earnings or loss per share if
their inclusion would be ant-dilutive.  As all potenually dilutive securities are anu-dilutive as of
December 31, 2023 and 2022, diluted net loss per share is the same as basic net loss per share for
cach period.

MNOTE 3: GOING CONCERN

The accompanying consolidated 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 not generated profits since inception, has sustained net losses of
$3,765,823 and 35,056,781 during the vears ended December 31, 2023 and 2022, respectively, has an
accumulated deficit of $14,856,856 as of December 31, 2023, has incurred negative cash flows from
operations for the years ended December 31, 2023 and 2022, and lacks liquid assets to satisfy its
obligations as they come due with a working capital deficit of §1,094,730 as of December 31, 2023.
These factors, among others, raise substantial doubt about the ability of the Company to continue as
a going concern for a reasonable period of dme.

The Company’s ability to continue as a going concern in the next twelve months following the date
the consolidated financial statements were available to be issued i1s 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 satsfy its capital needs. No assurance
can be given that the Company will be successful in these efforts.

The consolidated financial statements do not include any adjustments relating to the recoverability
and classification of recorded asset amounts or the amounts and classification of habilities.

NOTE 4: INVESTMENT IN SAFE

In December 2022, LawBot, LLC purchased a Simple Agreement for Future Equity ("SAFE”) notes
of So. Capital Inc., which 15 now owned by Crowd Diligence, Inc., in the amount of $50,000. The
conversion is cffective upon Crowd Diligence, Inc. closing an equity funding round of at least
$100,000. In May 2023, in exchange for this, Crowd Diligence, Inc. issued to LawBot, LLLC the right
to certain shares of its capital stock. The discount rate 1s 20% and the valuation cap 1s 33,750,000,
LawBot, LLC may convert the SAFE to a number of shares of the CF Shadow Series of Preferred

See also the Independent Auditor’s report
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Stock in the first equity financing from which Crowd Diligence, Inc. receives gross proceeds of not
less than $1,000,000, or elect to continue the term of the SAFE without converting the purchase
amount to capital stock. The investment is carried at cost less impairment losses and is assessed for
impairment semi-annually,

NOTE 5: NON-CURRENT ASSETS

As of December 31, 2023 and 2022, property and equipment and intangible assets consisted of the
following:

December 31, 2023
_ Eauipment . Software  Customer list.  Website License
Cost ¥ 11,519 % 325867 § 612814 § 1550000 § 2,167,610
Less: Reversal (2437940
Adjusted cost 11,519 325,867 369,020 1,550,000k 2,167,610
Accumulated deprecianon and
AMOrnZation _ (9548} (32371 (3600200 (958333
MNet Book Value 1671 2155 § : 66T B 2107010
December 31, 2022
Cost £ 11519 % 2061 § 612814 § 1550000 § 2,167,610
Less: Reversal - - (243 TOL - :
Adyusted cost 11,519 2961 369,020 1,550,000 2,167,610
Accumulated deprecianon and
amortization (7,110 (60, (361,746} (441,667)
Less: Feversal - - 233,725 - -
Adjusted accumulated deprecation
and amortizanon (71100 (GO (32RO1T) (441667 -
Net Book Value $ 4209 $ 2352 8 41003 B 1108333 _§ 2167610

Depreciation and amortization totaled $593,169 and $559,593 for the vears ended December 31,
2023 and 2022, respectvely. The cost of fully depreciated and amortized assets still being used
amounted to $373,115 and $2,911 as of December 31, 2023 and 2022, respectively. Intangible assets
with a cost basis of 32,244,887 and $1,921 981 have a weighted average remaining usetful life of 1.37
and 2.46 years as of December 31, 2023 and 2022, all respectively, and will be recognized on a

straight-line basis over the remaining amortization period.

In 2023, the Company recorded goodwill of 649,974 upon its acquisition of its subsidiary, Lawbot.
The goodwill is assessed for impairment semi-annually and as of December 31, 2023, no impairment
losses were determined to be necessary. See Note 6.

License

The Company entered into an agreement to license an intellectual property for 16 months beginning
December 1, 20019, The Company agreed to pay a monthly fee of approximately 25% of certain
revenues generated from the licensed assets. When the aggregate of the fee paid each month
reaches a total of $150,000, the Company agreed to pay an additional 1% of revenue per year until
either the Company has paid to the licensor the sum of 31,000,000, or the Company is acquired in a
positive transaction, which would be in additon to 5% of the outstanding membership interest units

See also the Independent Auditor’s report
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of the Company as of March 31, 2021. Upon which time, the full ownership of all licensed
intellectual property shall transfer to the Company.

In February 2022, the agreement was amended to extend the duration of the exclusive license into
perpetuity, waive the right of the licensor to any fees not already paid by the Company as licensee,
waive any fees that might be contemplated by the original agreement, and deliver to licensor shares
of common stock equivalent to 4% of the outstanding Class A common stock of the Company as of
March 31, 2021. As a result, the Company i1ssued 2,167,610 shares of Class A common stock to the
licensor on the same date of this amended agreement. These shares were ateributed a fair value
based on the active offering price of the Company’s shares of common stock at the issuance date at
$1.00 per share and the value was recorded as an indefinite-lived intangible asset.

See Note 6 for the discussion of customer list and website.

MNOTE 6: ACQUISITIONS

Early Investing

On March 20, 2020, the Company acquired 100% of the membership interests of Oxford Financial
Publishing, LLLC (the “Seller”) in Early Investing, 1.1LC, a Maryland limited liability company, through
an asset purchase agreement. The acquisition was accounted for using the asset purchase method, in
which the fair value of the transaction is allocated and attributed to specific assets based on their
relative fair value, No liabilities were assumed in the acquisition.,

The Company determined that the transaction was an acquisiion of asset which is the
revenue-producing customer list.  The revenue-producing activity of the acquired asset did not
remain generally the same as before the transaction. The Seller retained the right to sell its own
products to the customer list and is allowed to continue generating revenue from the customer list
for a period of two vears. Therefore, the full transaction value was attributed as a customer list asset,
The purchase price of the asset 1s 40% of the gross receipts generated by the Company from the
customer list in the first year after the purchase, 25% in the second year and 10% in the third year.
Based upon the revenue generated by the Company by marketing its Kings Crowd products to the
customer list, for the period from May 2020 to January 2021, the Company estimated that average
monthly revenues from the customer list will be 368,090 per month for the three-vear period
following the purchase. In accordance with ASC 450 where the contingent future habilities under
this agreement are probable and estimable, the Company had recorded an acquisition payable of
$612,814, as an estimate of the three years of payments to be made to the Seller and has recorded a
customer list asset of 3612814, amortized using the straight-line method over the three-year
estimated wseful life of the asset. The Company reassessed the purchase price at the end of the
reporting period based on the actual revenues generated from the date of the acquisition to the
reporting date. As a result, customer list and acquisition payable were reduced to 3369020 and a

gain from reversal of accumulated amordzation amounting to 5152,464 was recognized during the
year ended December 31, 2022,

The amortization was recorded as “sales and marketing — customer list amortization” operating
expense in the consolidated statements of operations in the amount of 541,002 and 5123,006 for the

years ended December 31, 2023 and 2022, respectively.  As of December 31, 2023 and 2022,
acquisition payable amounted to $369,020.

Crowdwise

See also the Independent Auditor’s report
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On July 1, 2021, the Company entered into an agreement to purchase certain assets of Crowdwise,
LLC, operated on the internet in connection with its website, for an aggregate consideration of
$50,000 paid on April 2022, The acquisition was accounted for using the asset purchase method, in
which the fair value of the transaction is allocated and attributed to specific assets based on their
relative fair value, No liabilities were assumed in the acquisition.

The assets acquired consisted of domains, brand/trademarks, images, software, social media
accounts, contents and newsletter subscribers, ot which the Company determined the tull amount of
fair value received in this transaction is attributed to the website and its underlying code and
therefore the full transaction value was attributed as a website asset. The website asset is amortized
over the three-year estimated usetul life of the asset (see Note 5).

Technor

On February 25, 2022, the Company entered into an agreement to purchase certain assets of
Technori, LLC, operated on the internet in connection with its website, for an aggregate
consideration of 1,500,000 shares of Class A common stock of the Company, which were attributed
a fair value based on the active offering price of the Company’s shares of common stock at the
issuance date at $1.00 per share. The acquisiion was accounted for using the asset purchase
method, in which the fair value of the transaction is allocated and attributed to specific assets based
on their relative fair value. No liabilities were assumed in the acquisition,

The asscts acquired consisted of websites, social media accounts, domain names, newsletter,
subscriptions and all Technori digital assets, of which the Company determined the full amount of
fair value received in this transaction is attributed to the website and its underlying code and
therefore the full transaction value was attributed as a website asset. The website asset is amortized
owver the three-year estimated useful life of the asset (see Note 5).

Lawbot

On January 23, 2023, the Company purchased 17,000 Class A units of LawBot, LLC (*LawBot™), or
50.3% interest. As such, LawBot became a subsidiary of the Company. The Company has the
option to subscribe for and purchase the remaining membership interests of LawBot or 16,788 Class
A and Class B Units for a consideration of 3.5 times LawBot’s adjusted revenue for the yvear ended
December 31, 2025,

The consideration paid for this acquisidon was $250,000 of cash and 1,000,000 warrants (the
“Warrants") to purchase Class A Common Stock (the *Common Stock™) of KingsCrowd at an
exercise price of $1.20 per share, which the Company valued under the Black-Scholes method at
£344,000, resulting in total purchase consideration of $394,000,

Upon acquisition, the Company recorded the assets and liabilities of Lawbot at fair value, resulting in
the recognition of assets of $138,283 and liabilities of $489,393. The excess of the consideration
pald over the net identifiable assets received resulted in the recognition of goodwill of $649,974 and
non-controlling interests in the net assets (contra-equity) of $295,136.

The Company obtained a loan in connection with this acquisition, as discussed in Note 7.

NOTE 7: LOANS

See also the Independent Auditor’s report
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In 2021 and 2022, the Company entered into short-term agreements with non-bank entities under
which future accounts receivable may be purchased for a discount. Repayments are made monthly
and the loans are secured by Company's assets under the agreements’ terms. The Company recerved
a total of $0 and $181,893 under such relationships and incurred fees of 30 and $32,099 during the
vears ended December 31, 2023 and 2022, all respectively,.  The fees incurred were recorded as a
discount to the loans and amortized to interest expense over the 12-month contract term. The

Company repaid a total of $89,145 and $400,855, including payment for fees amounting to §7,329
and $63,796, during the years ended December 31, 2023 and 2022, all respectively. The balance due
as of December 31, 2023 and 2022 was 30 and $81,816, respectively.

In January and November 2022, the Company obtained loans from Celtc Bank through Stripe
Capital Program, a business loan program for users of Stripe, Inc’s pavment processing platform.
As of December 31, 2023 and 2022, the Company received a total of $26,900 and $142,427 and
incurred a fixed fee assessed by the bank totaling $3,658 and $§18,619 which represents the total cost
of the loan, all respectively. The repayment rate of the principal and fixed fee 1s 20% of daly
merchant receivables withheld by Stripe, Inc. to repay the loan. The Company repaid 563,675 and
$104,053 during the vears ended December 31, 2023 and 2022, respectively.  Of such, during the
yvears ended December 31, 2023 and 2022, §9,594 and $10,071, respectively, relate to the fixed fee
which were recorded as interest expense in the consolidated statement of operations. The balance

outstanding as of December 31, 2023 and 2022 was $21,817 and $48,445, respectively.

The Company obtained a loan with a principal amount of $250,000 from Gold Ridge Micro Cap 1L
The proceeds were solely for the purchase of membership interests in LawBot. The term loan bears
interest of 12% per annum, matures on December 31, 2025, and is secured by the Company’s right,
title and interest in the equity interests in LawBot LLC. The balance outstanding as of December
31, 2023 was $183,163,

MNOTE 8: EQUITY

ited Liabilite C 0. C : on. Stock Sol

At inception, the Company had a single class of common units authorized, of which 1,000 were
granted to its founding members, and each unit has equal voting rights and profit interests in the
Company. These units have been issued to the founding members and were attributed zero value in
these financial statements. In June 2018, the Company effected a 2,000-for-1 reverse split, increasing
the total granted units from 1,000 to 2,000,000

In December 2020, the Company authorized 66,000,000 shares of $0.0001 par value common stock,
including 51,000,000 shares of Class A common stock and 15,000,000 shares of Class B common
stock, upon conversion to corporation, as discussed in Note 1. All membership interests in Kings
Crowd, LLC, including unvested restricted units and unexercised warrants, were converted at a
conversion rate of 12.71915097123437 shares of common stock for each membership unit.  All
shares and warrants reflected in these financial statements are indicative of post-split figures and the
par value of the issued shares was recorded with the offset to additional paid-in capital.

In April 2023, the Company amended its certificate of incorporation. The Company 1s authorized

to issue 150,000,000 shares of Class A Common Stock, par value 30.0001 per share, and 15,000,000
shares of Class B Common Stock, par value 80,0001 per share,

See also the Independent Auditor’s report
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As of December 31, 2023 and 2022, 12,427 839 and 12,427 839 shares of Class A common stock
and 11,594,551 and 11,5394 551 shares of Class B common stock of the founders were issued and
outstanding, all respectively.

Common Stock

The Class A common stock and Class B common stock are identical in all respects, except that each
share of Class A common stock is entitled to one vote per share and each share of Class B common
stock 1s entitled to ten votes per share. The two classes of common stock generally vote together as a
single class on all matters submitted to a vote of the stockholders, except as otherwise required by
law and the certificate of incorporation, The two classes of common stock participate ratably,
meaning that each share of common stock is treated equally, with respect to dividends and
distributions declared by the board of directors and in any distribution of the Company’s assets
available for distribution to the stockholders upon any liquidation or winding up of the Company.
Each outstanding share of Class B common stock is convertible into one fully paid and
nonassessable share of Class A Common stock (i) at any time at the option of the holder or (i)
automatically upon the consummation by the Company of an underwritten public offering of the
Company’s securities from which the Company receives gross proceeds in excess of $10,000,000,

Shares Issued for Services

The Company grants restricted stock awards to employees and non-employee advisors and
consultants which are subject to vesting terms of 3-48 months.

A summary of restricted stock awards granted by the Company is as follows:

December 31
2023 2022
Balance at beginming of the year* 12,827 439 12.011.248
Granred 2,112,553 03,357
Forfeited (564.813) (B7,166)
Balance at end of the year 14,375,179 12827 439

*3,054,199 shares of Class A common stock fsiwed in 2008 bave been attributed zero value in these financial statements, Al
shares vested as of December 31, 2023 and 2022, The remaining 179,891 shares were attributed a fair value bared on the
active offering price of the Company’s shares of common stock at the frsuance date. Al shares vested as of December 31, 2023
and 2022,

During the years ended December 31, 2023 and 2022, 3,325,787 and 2,280,007 shares of Class A
common stock were Issued and vested and $1,702.478 and 51,594,637 were recorded as stock-based
compensation expense in the consolidated statement of operations, all respectively. As of December
31, 2023 and 2022, 656,451 and 2,486,119, shares of Class A common stock remained subject to
vesting terms, respectively,

In 2021, the Company qualified to offer up to 15,000,000 shares of Class A common stock under
Regulation A, Of the 15,000,000 shares of Class A common stock being offered, (i) the Company is
offering up to an aggregate of 13,000,000 newly issued shares of Class A common stock and (ii)
certain selling stockholders are offering up to an aggregate of 2,000,000 shares of Class A common
stock currently outstanding (“Regulation A Oftering”™). The shares being oftered by one of the

See also the Independent Auditor’s report
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selling stockholders are held as shares of Class B common stock, which shares will convert into
shares of Class A common stock upon the sale of such shares in the Regulation A Offering. During
the vear ended December 31, 2022, the Company issued new shares of Class A common stock
totaling 2,645,327 and 1,097,893 for gross proceeds of $2,645,328 and 51,097,893 at a price per
share of $1.00 and the selling stockholders sold 255,474 and 35,838 shares of Class A common stock
and 255,474 and 35,838 shares of Class B common stock, all respectively.

The Company also issued 100,000 and 700,000 shares of Class A common stock under a Regulation
D offering for gross proceeds of $100,000 and $700,000 during the years ended December 31, 2023
and 2022, all respectively.

Private Placement

In 2023, the Company started offering shares of its Class A common stock, par value $0.0001 per
share in a private placement. During the vear ended December 31, 2023, the Company issued a total
of 6,039,063 shares of Class A common stock for gross proceeds of $966,216 at a price per share of
$0.16.  As of December 31, 2023, $13,750 was recorded as subscription receivable in the
consolidated balance sheet.

Warrants

The Company issued 1,000,000 warrants to purchase Class A Common Stock (the “Common
Stock™) to Lawbot at an exercise price of $1.20 per share in connection with the acquisition
discussed in MNote 6. The warrants remain unexercised as of December 31, 2023 and expire on

January 31, 2030,

{ Mther Issuances

In 2022, the Company issued 1,500,000 shares of Class A common stock in conjunction with the
asset purchase agreement discussed in Note 6. These shares were attributed a fair value based on
the active otfering price of the Company’s shares of common stock at the 1ssuance date at 51.00 per
share,

In addinon, 2,167,610 shares of Class A common stock were 1ssued in connection with the licensed
intellectual property discussed in Note 5. The shares were attributed a fair value based on the active
price of the Company’s shares of common stock at issuance date at $1.00 per share,

As of December 31, 2023 and 2022, 54,096,689 and 44,631,858 shares of Class A common stock
and 12,427.839 and 12,427,839 shares of Class B common stock were issued and outstanding, all
respectively.  Certain stock issuances were under restricted unit purchase agreements which
stipulated repurchase options subject to vesting schedules dependent upon the stockholders’
continued service to the Company, with the repurchase price set at the issuance price per share. As
of December 31, 2023 and 2022, 656,451 and 2,486,119 shares of Class A common stock were
unvested and remained subject to the repurchase option, respectively.

[ awBor, 11

Concerning LawBot, LLC, the debts, obligations, and labilities of the Company, whether arising in
contract, tort, or otherwise, are solely the debts, obligations, and liabilities of the Company, and no
member of the Company is obligated personally for any such debt, obligation, or liability.

NOTE 9: RELATED PARTY TRANSACTIONS

See also the Independent Auditor’s report
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In 2018, LawBot, LLC obtained loans from its members with an aggregate principal balance of
$284.843. The notes bear a simple interest rate of 8% per annum and mature on March 31, 2026, as
amended. As of December 31, 2023, the total principal of 5284,843 and the accrued interest of
$134,779 remain outstanding, During the vear ended December 31, 2023, the interest expense
recognized amounted to $27,668.

NOTE 10: RECENT ACCOUNTING PRONOUNCEMENTS

In June 2016, the FASB issued ASU 2016-13, Financial Instraments—Credit Losses (Tapic 326):
Measurement of Credit Losses on Financtal Instraments, including subsequently issued ASUs, to clarity the
implementation guidance in ASU 2016-13. The standard’s main goal is to improve financial
reporting by requiring earlier recognition of credit losses on financing receivables and other financial
assets in scope. ASU 2016-13 will be effectuve for private companies’ fiscal years beginning after
December 15, 2022, Early adoption is permitted. The Company is currently evaluating the impact
the adoption of ASU 2016-13 will have on the Company’s consolidated financial statements.

In January 2017, the FASB 1ssued ASU 2017-04, Infangibles - Gooduill and Other (Topic 350, simplifving
Accounting for Goodwill Impairment.  ASU 2017-04 removes the requirement to perform a
hypothetical purchase price allocation to measure goodwill impairment. A goodwill impairment will
now be the amount by which a reporting unit’s carrying value exceeds its fair value, not to exceed the
carrying amount of goodwill. The amendments in this update are etfective for public entties for
fiscal vears, and interim periods within those fiscal vears, beginning atter December 15, 2020, For all
other entities, the amendment is effective for fiscal years beginning after December 15, 2022,
including interim periods within those fiscal years. The Company is adopted this standard effective
January 1, 2023 and the adoption of such did not have a material impact on the Company’s
consolidated financial statements.

Management does not believe that any other recently issued, but not yet effective, accounting
standards could have a matenal effect on the accompanying consolidated financial statements. As
new accounting pronouncements are issued, the Company will adopt those that are applicable under
the circumstances.

NOTE 11: COMMITMENTS, CONTINGENCIES, AND CONCENTRATIONS

General

The Company may be subject to pending legal proceedings and regulatory actions in the ordinary
course of business. The results of such proceedings cannot be predicted with certainty, but the
Company does not anticipate that the final outcome, if any, arising out of any such matter will have a
material adverse effect on its business, financial condition or results of operations,

NOTE 12: INCOME TAXES

Deferred taxes are recognized for temporary differences between the basis of assets and liabilities
for financial statements and income tax purposes. The differences relate primarily to net operating
loss carryforwards. As of December 31, 2023 and 2022, the Company had net deferred tax assets
before valuation allowance of $1,527,624 and 51,387,919, respectively. The following table presents
the deferred tax assets by source:

See also the Independent Auditor’s report
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December 31

2023 2022
Deferred tax assets:
Net operating loss carryforwards $ 1,339.541 $ 1,299,325
Research and development credits 188,083 88,594
Cash to accrual differences - -
Valuation allowance (1,527.624) (1,387.919)
Net deferred tax assers $ - _$8 -

The Company recognizes deferred tax assets to the extent that it believes that these assets are more
likely than not to be realized. In making such a determination, the Company considers all available
positive and negative evidence, including future reversals of existing taxable temporary differences,
projected future taxable income, tax-planning strategies, and results of recent operations. The
Company assessed the need for a valuation allowance against its net deferred tax assets and
determined a full valuation allowance is required as the Company has not yet generated income since
inception.  Deferred tax assets were calculated using the Company’s combined effective tax rate,
which it estimated to be 24.95%. The effective rate is reduced to 0% due to the full valuation
allowance on its net deferred tax assets.

The Company’s ability to utilize net operating loss carrvforwards will depend on its ability to
generate adequate future taxable income. As of December 31, 2023 and 2022, the Company had net
operating loss carryforwards available to offset future taxable income in the amount of $5,368,902
and $5,207,714, respectively.

The Company has evaluated its income tax positions and has determined that it does not have any
uncertain tax positions. The Company will recognize interest and penalties related to any uncertain

tax positions through its income tax expense, The Company is not p