
SECOND AMENDMENT TO CONFIDENTIAL PRIVATE PLACEMENTMEMORANDUM

This Second Amendment (the "Amendment"), dated as of April 10, 2026, amends and
supplements the Confidential Private Placement Memorandum of Knowpia Inc., a
Delaware corporation (the "Company"), dated August 26, 2025 (the "PPM"). All capitalized
terms not defined herein shall have the meanings set forth in the PPM.

RECITALS

WHEREAS, the Company is offering up to 300million shares of its Preferred Stock (the
"Shares") pursuant to the PPM (the "Offering"); and

WHEREAS, the PPM, as amended on January 5, 2026, provides for an extended closing
date ofMarch 31, 2026; and

WHEREAS, the Company has determined that it is necessary to extend the Closing Date of
the Offering to allow for additional time for the subscription process; and

WHEREAS, the Company and the undersigned investors desire to amend the PPM to
reflect this second closing date extension.

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained
herein and, in the PPM, the Company hereby amends the PPM as follows:

1. Amendment of Closing Date.
a. The second sentence of the first paragraph of the PPM, as amended,which currently
states:

“The Offering will begin on the date of this Memorandum and last until the earlier of: (i) the
date on which all 300 Million KNOWP Tokens (the “MaximumOffering Amount”) have been
sold; or (ii) March 31, 2026, unless such date is extended by the Company in its sole
discretion for up to an additional 12-months.”

is hereby amended and restated to read as follows:

“The Offering will begin on the date of this Memorandum and last until the earlier of: (i) the
date on which all 300 Million KNOWP Tokens (the “MaximumOffering Amount”) have been
sold; or (ii) June 30, 2026, unless such date is extended by the Company in its sole
discretion for up to an additional 12-months.”

b. Additionally, the last sentence of the first paragraph of the PPM, which currently states:

“If the Company has not received subscriptions for the Minimum Amount on or prior to
March 31, 2026, then the Company will return any proceeds to its Investors (unless this
date has been extended for the discretionary 12-month period).”



is hereby amended and restated to read as follows:

If the Company has not received subscriptions for the Minimum Amount on or prior to June
30, 2026, then the Company will return any proceeds to its Investors (unless this date has
been extended for the discretionary 12-month period).

c. Additionally, the closing date ofMarch 31, 2026, in the row titled “Offering Timeline” in
the “Terms of Offering” section on page 13 of the PPM is hereby changed to June 30, 2026.

d. Additionally, the date of March 31, 2026, in the row titled “Expected closing date of the
Offering” in the “Terms of Offering” section on page 13 of the PPM is changed to June 30,
2026.

e. Additionally, the closing date ofMarch 31, 2026, in the row titled “MinimumOffering
Amount” in the “Terms of Offering” section on page 14 of the PPM is changed to June 30,
2026.

f. Additionally, the date of March 31, 2026, in the subsection entitled “Broker-Dealer
Compensation” in the “Use of Proceeds” section on page 32 of the PPM is hereby changed
to June 30, 2026.

2. Change of Business Operations Deadline

a. The business operations deadline ofMarch 31, 2026, listed in the fifth paragraph and
page 5 of the PPM is hereby changed to June 30, 2026.

b. The business operations deadline of March 31, 2026, listed in the section entitled
“Description of Business”on page 8 of the PPM is hereby changed to June 30, 2026.

c. The business operations deadline date of March 31, 2026, listed in the first risk factor on
page 24 of the PPM is hereby extended to June 30, 2026. Additionally, the following
sentence is hereby added to the end of the paragraph of said risk factor: “For reference
purposes, as of the date ofMarch 31, 2026, the Company has an available cash balance in
its business bank account in the amount of $52,376.64 USD.”

d. The business operations deadline date of March 31, 2026, listed in the second risk factor
on page 24 of the PPM is hereby extended to June 30, 2026.

3. No Other Changes.
Except as expressly amended and supplemented by this Amendment, all terms and
provisions of the PPM shall remain in full force and effect. The Company and the investors
confirm and reaffirm their respective rights and obligations under the PPM, as amended by
this Amendment.



4. Counterparts; Electronic Signatures.
This Amendment may be executed in two or more counterparts, each of which shall be
deemed original, but all of which together shall constitute one and the same instrument.
Electronic or faxed signatures shall be deemed to be original signatures for all purposes.

The PPM is hereby amended as of the date first written above.

For KNOWPIA, INC.

By: ______________________________
Name: Kecheng Lai
Title: President and CEO

Kecheng Lai (Apr 14, 2026 02:36:49 GMT+8)

KECHENG LAI



FIRST AMENDMENT TO CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

This First Amendment (the "Amendment"), dated as of January 5, 2026, amends and 
supplements the Confidential Private Placement Memorandum of Knowpia Inc., a 
Delaware corporation (the "Company"), dated August 26, 2025 (the "PPM"). All capitalized 
terms not defined herein shall have the meanings set forth in the PPM.   

RECITALS 

 WHEREAS, the Company is offering for sale up to 300 Million shares of its Preferred Stock 
(the "Shares") pursuant to the PPM (the "Offering"); and   

WHEREAS, the PPM provides for an initial closing date of the Offering on or before 
September 30, 2025; and   

WHEREAS, the Company has determined that it is necessary to extend the Closing Date of 
the Offering to allow for additional time for the subscription process; and   

WHEREAS, the Company and the undersigned investors desire to amend the PPM to 
reflect this extension of the Closing Date.   

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained 
herein and in the PPM, the Company hereby amends the PPM as follows:  

1. Amendment of Closing Date.  
a. The second sentence of the first paragraph of the PPM, which currently states: 

“The Offering will begin on the date of this Memorandum and last until the earlier of: (i) the 
date on which all 300 Million KNOWP Tokens (the “Maximum Offering Amount”) have been 
sold; or (ii) September 30, 2025, unless such date is extended by the Company in its sole 
discretion for up to an additional 12-months.” 

is hereby amended and restated to read as follows: 

“The Offering will begin on the date of this Memorandum and last until the earlier of: (i) the 
date on which all 300 Million KNOWP Tokens (the “Maximum Offering Amount”) have been 
sold; or (ii) March 31, 2026, unless such date is extended by the Company in its sole 
discretion for up to an additional 12-months.” 

b. Additionally, the last sentence of the first paragraph of the PPM, which currently states: 

“If the Company has not received subscriptions for the Minimum Amount on or prior to 
September 30, 2025, then the Company will return any proceeds to its Investors (unless 
this date has been extended for the discretionary 12-month period).” 
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is hereby amended and restated to read as follows: 

If the Company has not received subscriptions for the Minimum Amount on or prior to 
March 31, 2026, then the Company will return any proceeds to its Investors (unless this 
date has been extended for the discretionary 12-month period). 

c. Additionally, the closing date of September 30, 2025 in the row titled “Offering Timeline” 
in the “Terms of Offering” section on page 13 of the PPM is hereby changed to March 31, 
2026. 

d. Additionally, the date of September 30, 2025 in the row titled “Expected closing date of 
the Offering” in the “Terms of Offering” section on page 13 of the PPM is changed to March 
31, 2026. 

e. Additionally, the closing date of September 30, 2025 in the row titled “Minimum Offering 
Amount” in the “Terms of Offering” section on page 14 of the PPM is changed to March 31, 
2026.   

f. Additionally, the date of September 30, 2025 in the subsection entitled “Broker-Dealer 
Compensation” in the “Use of Proceeds” section on page 32 of the PPM is hereby changed 
to March 31, 2026. 

2. Change of Business Operations Deadline 

a. The business operations deadline of 10/31/2025 listed in the fifth paragraph and page 5 
of the PPM is hereby changed to March 31, 2026. 

b. The business operations deadline of 10/31/2025 listed in the section entitled 
“Description of Business” on page 8 of the PPM is hereby changed to March 31, 2026. 

c. The business operations deadline date of 10/31/2025 listed in the first risk factor on page 
24 of the PPM is hereby extended to March 31, 2026.  Additionally, the following sentence is 
hereby added to the end of the paragraph of said risk factor: “For reference purposes, as of 
the date of December 31, 2025, the Company has an available cash balance in its business 
bank account in the amount of $52,375.65 USD.”   

d. The business operations deadline date of 10/31/2025 listed in the second risk factor on 
page 24 of the PPM is hereby extended to March 31, 2026. 

3. No Other Changes.  
Except as expressly amended and supplemented by this Amendment, all terms and 
provisions of the PPM shall remain in full force and effect. The Company and the investors 
confirm and reaffirm their respective rights and obligations under the PPM, as amended by 
this Amendment.   
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4. Counterparts; Electronic Signatures.  
This Amendment may be executed in two or more counterparts, each of which shall be 
deemed an original, but all of which together shall constitute one and the same 
instrument. Electronic or faxed signatures shall be deemed to be original signatures for all 
purposes.   

  

The PPM is hereby amended as of the date first written above.   

For KNOWPIA, INC.  

  
By: ______________________________  
Name: Kecheng Lai  
Title: President and CEO 
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Balance Sheet
Knowpia Inc.

As of June 30, 2025

Accrual Basis  Monday, July 14, 2025 03:06 AM GMTZ   1/1

DISTRIBUTION ACCOUNT TOTAL

Assets
Current Assets
Bank Accounts
Checking - Wells Fargo 141,131.57
Saving - Wells Fargo 372.77

Total for Bank Accounts $141,504.34

Accounts Receivable
Other Current Assets

Total for Current Assets $141,504.34

Fixed Assets
Other Assets
Intangible Asset 1,834,961.37

Total for Other Assets $1,834,961.37

Total for Assets $1,976,465.71

Liabilities and Equity
Liabilities
Current Liabilities
Accounts Payable
Credit Cards
Other Current Liabilities

Total for Current Liabilities 0

Long-term Liabilities
Loan from Knowpia LLC 2,900.00
Loan from Shareholder

Total for Long-term Liabilities $2,900.00

Total for Liabilities $2,900.00

Equity
Retained Earnings -615,474.82
Net Income -153,895.09
Common Stock 170,300.00
Common Stock - Transferred 97,376.31
Preferred Stock 2,475,259.31

Total for Equity $1,973,565.71

Total for Liabilities and Equity $1,976,465.71



Profit and Loss
Knowpia Inc.

January 1-June 30, 2025

Accrual Basis  Monday, July 14, 2025 03:07 AM GMTZ   1/1

DISTRIBUTION ACCOUNT TOTAL

Income
Cost of Goods Sold
Gross Profit 0

Expenses
Bank Charges 250.00
Delaware Franchise Tax 1,600.00
Entertainment Meals 1,042.41
Research & Development 150,640.65
Telephone 19.35

Total for Expenses $153,552.41

Net Operating Income -$153,552.41

Other Income
Other Expenses

Office Expense 342.68
Total for Other Expenses $342.68

Net Other Income -$342.68

Net Income -$153,895.09



Balance Sheet

Knowpia Inc.

As of September 30, 2025

Distribution account

Assets

Current Assets

Total

Bank Accounts

Checking - Wells Fargo 25,017.22

Saving - Wells Fargo 69,374.03

Total for Bank Accounts $94,391.25

Total for Current Assets $94,391.25

Other Assets

Intangible Asset 1,834,961.37

Total for Other Assets $1,834,961.37

Total for Assets $1,929,352.62

Liabilities and Equity

Liabilities

Long-term Liabilities

Loan from Knowpia LLC 2,900.00

Loan from Shareholder 0.00

Total for Long-term Liabilities $2,900.00

Total for Liabilities $2,900.00

Equity

Common Stock 495,097.94

Common Stock - Transferred 97,376.31

Preferred Stock 2,180,461.37

Retained Earnings -615,474.82

Net Income -231,008.18

Total for Equity $1,926,452.62

Total for Liabilities and Equity $1,929,352.62

Accrual Basis Tuesday, January 20, 2026 07:21 AM GMTZ



Profit and Loss

Knowpia Inc.

January 1-September 30, 2025

Distribution account Total

Income

Gross Profit

Expenses

Bank Charges 349.00

Delaware Franchise Tax 1,600.00

Entertainment Meals 1,142.32

Gas 887.21

Research & Development 223,733.64

Telephone 19.35

Travel 1,274.63

Total for Expenses $229,006.15

Net Operating Income -$229,006.15

Other Income

Interest Earned

Total for Other Income

1.26

$1.26

Other Expenses

Office Expense 2,003.29

Total for Other Expenses $2,003.29

Net Other Income -$2,002.03

Net Income -$231,008.18

Accrual Basis Tuesday, January 20, 2026 07:23 AM GMTZ



PRIVATE PLACEMENT MEMORANDUM 

KNOWPIA INC. 

UP TO 300 Million KNOWP PREFERRED EQUITY TOKENS 

This Private Placement Memorandum (this “Memorandum”) describes the offering (the 
“Offering”) by Knowpia Inc. (the “Company” or “KNOWPIA”) of up to 300 Million shares of preferred 
stock of the Company (the “KNOWP Tokens” or “Tokens"), to persons who are “accredited 
investors” as defined in Rule 501 under Regulation D (“Regulation D”) promulgated under the 
Securities Act of 1933, as amended (the “Securities Act”) and who are “U.S. Persons” and meet the 
other investor suitability standards established by the Company (each an “Investor”).1  The Offering 
will begin on the date of this Memorandum and last until the earlier of: (i) the date on which all 300 
Million KNOWP Tokens (the “Maximum Offering Amount”) have been sold; or (ii) September 30, 
2025, unless such date is extended by the Company in its sole discretion for up to an additional 
12-months. The Company reserves the right to terminate the offering of the KNOWP Tokens at any 
time. The KNOWP Tokens are being offered at a price of $0.01USD per unit. The minimum 
investment amount per Investor is $10,000 USD (the “Minimum Investment Amount”) and the 
minimum offering amount is $1,000,000 USD (the “Minimum Amount”). If the Company has not 
received subscriptions for the Minimum Amount on or prior to September 30, 2025, then the 
Company will return any proceeds to its Investors (unless this date has been extended for the 
discretionary 12-month period). 

The holders of KNOWP Tokens will share pro rata in 10% of the total Net Platform Profit (as 
defined below) actually generated through the platform and decentralized ecosystem that will use 
KNOWP Tokens (the “KNOWP Platform”). The KNOWP Token itself is a digitally enhanced security 
which is a conventional uncertificated security with a digital copy of the Company’s stock ledger 
record on a blockchain with no legal or controlling effect. Prospective Investors should inform 
themselves as to the legal requirements and tax consequences within the countries of their 
citizenship, residence, domicile and place of business with respect to the acquisition, holding or 
disposition of the KNOWP Token units, and any foreign exchange restrictions and foreign 
qualification, filing and reporting obligations that may be relevant thereto. 

The KNOWP Tokens offered hereby have not been registered under the Securities Act 
and may not be offered or sold within the United States or to, or for the account or benefit 
of, U.S. persons except pursuant to an exemption from, or in a transaction not subject to, 
the registration requirement of the Securities Act. Accordingly, these KNOWP Tokens are 
being offered and sold only (1) to “accredited investors” (as defined in Rule 501 of 
Regulation D under the Securities Act) in compliance with Rule 506(c) of Regulation D under 
the Act.   

NONE OF THE SECURITIES AND EXCHANGE COMMISSION, ANY STATE SECURITIES 
COMMISSION, ANY FOREIGN SECURITIES OR ANY OTHER FEDERAL, STATE OR FOREIGN 
AUTHORITY HAS APPROVED OR DISAPPROVED OF THESE KNOWP TOKENS, NOR HAVE 

1 In general, a “U.S. Person” is defined under Rule 902(k) of applicable regulations to include any natural person 
resident in the United States; or any partnership or corporation organized or incorporated under the laws of the United 
States. 
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ANY OF THE FOREGOING PASSED UPON OR ENDORSED THE MERITS OF THE OFFERING 
OR THE ACCURACY OR ADEQUACY OF THIS MEMORANDUM. ANY REPRESENTATION TO 
THE CONTRARY IS A CRIMINAL OFFENSE. 

Investing in the KNOWP Tokens involves some degree of risk and is suitable only for 
Investors of substantial means and who have no need for liquidity in the foreseeable future 
with regard to this investment. Please carefully review the section of this Memorandum 
entitled “RISK FACTORS” and the risk factor titled “If we are unable to raise additional cash 
by 10/31/2025, we will be unable to fully fund our operations and to otherwise execute our 
business plan, leading to the reduction or suspension of our operations and ultimately our 
going out of business.” 

The Company has engaged tZERO Securities, LLC (“tZERO”), an SEC-registered 
broker-dealer and member of FINRA and SIPC, to act as the broker-dealer of record for this 
Offering. For this engagement, the Company has agreed to pay tZERO a fee equal to 2% of the 
gross proceeds received by the Company from investors for the Offering. 

The Company has engaged tZERO Securities, LLC to act as escrow agent for cash 
payments (in such capacity, the “Escrow Agent”). Cash payments will be held by the Escrow Agent 
in a segregated account for primary offerings (with any accrued interest to be for the benefit of the 
Escrow Agent only) until the earlier of a closing, the termination of this Offering without a closing or 
the rejection of the investor's subscription. No closing will occur unless the Minimum Amount is 
raised. Cash payments made to the Escrow Agent will be forwarded to the Company by the Escrow 
Agent at each closing. 

 Price to Investors tZERO Fees (2) Proceeds to 
Company(3) 

Per KNOWP Token Price 

Minimum Purchase (1) 

Maximum Offering 

$0.01 

$10,000 

$3,000,000 

$0.0002 

$200 

$60,000 

$0.0098 

$9,800 

$ 2,940,000 

 

1)​ Proceeds from subscriptions will be tendered directly to the Company and will be applied 
to uses described herein. See "Use of Proceeds". There can be no assurance that the 
Company can sell all or any specified portion of the KNOWP Tokens. See “Risk Factors”. 

2)​ The Company has engaged tZERO Securities, LLC, a U.S. broker-dealer registered under 
Section 15 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and 
a member of FINRA and SIPC (“tZERO”), as the exclusive broker-dealer of record in 
connection with this Offering. tZERO will receive 2% of the gross proceeds from the 
Offering, the chart above does not include the following fees and expenses payable to 
tZERO: (i) a $25,000 advisory and consulting services fee, (ii) $1,000 fees for escrow 
agent services, and (iii) reimbursement of reasonable accountable expenses (both for 
broker of record and escrow agent services). It also does not include certain fees and 
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expense reimbursements payable to tZERO Technologies, LLC, an affiliate of tZERO, for 
use of a primary issuance platform and other technology services. 

3)​ This amount does not include certain costs of the Offering which consist of legal and other 
related expenses. 

The KNOWP Tokens will initially not be available for trading on any venue. After the final closing of 
the Offering and applicable regulatory holding periods or lock-ups, we may make the KNOWP 
Tokens available for trading on the alternative trading system operated by tZERO (the “tZERO 
Securities ATS”), subject to tZERO’s due diligence and on-boarding procedures. However, we 
cannot provide any assurance that we will be successful in making the KNOWP Tokens available to 
trade on the tZERO Securities ATS. 

The date of this Memorandum is August 26, 2025 
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FORWARD LOOKING STATEMENTS 

This Memorandum contains forward looking statements within the meaning of the Private 
Securities Litigation Reform Act of 1995, as amended, that reflect current views about future events 
and financial performance based on certain assumptions. Any statements that refer to projections 
of future financial performance, anticipated growth and trends in the Company’s business, goals, 
strategies, focus and plans, and other characterizations of future events or circumstances are 
forward looking statements. Such forward-looking statements involve known and unknown risks, 
uncertainties and other factors that may cause the Company’s actual results, performance or 
achievements to be materially different from any future results, performance or achievements 
expressed or implied by such forward looking statements. Certain of these factors are discussed in 
more detail elsewhere in this Memorandum, including under “Risk Factors.” Given these 
uncertainties, prospective Investors are cautioned not to place undue reliance on such 
forward-looking statements. 

NOTICES TO INVESTORS 

INVESTOR SUITABILITY 

THIS MEMORANDUM CONSTITUTES AN OFFER OF SECURITIES ONLY IN THOSE 
JURISDICTIONS AND TO THOSE PERSONS WHERE AND TO WHOM THEY LAWFULLY MAY 
BE OFFERED FOR SALE. THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO 
SUBSCRIBE FOR SECURITIES EXCEPT TO THE EXTENT PERMITTED BY THE LAWS OF 
EACH APPLICABLE JURISDICTION. 

EXCLUSIVE INFORMATION 

THE COMPANY HAS PREPARED THIS MEMORANDUM TO ASSIST PROSPECTIVE 
INVESTORS IN EVALUATING AN INVESTMENT IN THE KNOWP TOKENS. EACH 
PROSPECTIVE INVESTOR IS INVITED TO MEET WITH REPRESENTATIVES OF THE 
COMPANY TO DISCUSS WITH, ASK QUESTIONS OF, AND RECEIVE ANSWERS FROM, SUCH 
PERSONS CONCERNING THE TERMS AND CONDITIONS OF THE OFFERING OF THE 
KNOWP TOKENS, AND TO OBTAIN ANY ADDITIONAL INFORMATION, TO THE EXTENT SUCH 
PERSONS POSSESS SUCH INFORMATION OR CAN ACQUIRE IT WITHOUT UNREASONABLE 
EFFORT OR EXPENSE, NECESSARY TO VERIFY THE INFORMATION CONTAINED HEREIN. 
NO PERSON HAS BEEN AUTHORIZED TO MAKE ANY REPRESENTATION, OR GIVE ANY 
INFORMATION, WITH RESPECT TO THE KNOWP TOKENS, EXCEPT THE INFORMATION 
CONTAINED HEREIN. THE COMPANY TAKES NO RESPONSIBILITY FOR, AND DOES NOT 
PROVIDE ANY ASSURANCE AS TO THE RELIABILITY OF, ANY INFORMATION OR 
REPRESENTATIONS OUTSIDE OF THIS MEMORANDUM. 

CERTAIN AGREEMENTS ARE SUMMARIZED IN THIS MEMORANDUM, AND SUCH 
SUMMARIES ARE NECESSARILY INCOMPLETE AND ARE QUALIFIED BY REFERENCE TO 
THE TEXTS OF THE COMPLETE AGREEMENTS THAT THE COMPANY WILL MAKE 
AVAILABLE TO PROSPECTIVE INVESTORS UPON REQUEST. 

INVESTORS SHOULD NOT CONSTRUE THE CONTENTS OF THIS MEMORANDUM AS 
LEGAL, TAX OR FINANCIAL ADVICE. U.S. FEDERAL, STATE, LOCAL AND FOREIGN TAX 
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TREATMENT OF THE COMPANY AND DISTRIBUTIONS MADE TO HOLDERS OF KNOWP 
TOKENS IS COMPLEX AND MAY INVOLVE, AMONG OTHER THINGS, SIGNIFICANT ISSUES, 
AS TO THE TIMING AND CHARACTER OF THE REALIZATION OF INCOME. ALTHOUGH THIS 
MEMORANDUM TOUCHES BRIEFLY ON U.S. TAX CONSIDERATIONS OF INVESTING IN 
KNOWP TOKENS, IT DOES NOT SET FORTH SPECIFIC INDIVIDUAL TAX CONSEQUENCES 
THAT MAY APPLY TO INVESTORS. ACCORDINGLY, INVESTORS ARE URGED TO CONSULT 
THEIR OWN TAX ADVISOR CONCERNING THE U.S. FEDERAL, STATE, LOCAL AND FOREIGN 
TAX CONSEQUENCES OF AN INVESTMENT IN THE COMPANY IN LIGHT OF THEIR OWN 
PARTICULAR SITUATION. 

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN 
EXAMINATION OF THE COMPANY AND THE TERMS OF THE OFFERING, INCLUDING THE 
MERITS AND RISKS INVOLVED. 

RESTRICTIONS ON TRANSFER 

THE KNOWP TOKENS ARE SUBJECT TO RESTRICTIONS ON TRANSFER AND 
RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER 
THE SECURITIES ACT AND APPLICABLE FOREIGN AND STATE SECURITIES LAWS AND 
PURSUANT TO REGISTRATION OR AN EXEMPTION THEREFROM. 

THE KNOWP TOKENS ARE BEING OFFERED ON A BEST EFFORTS, PART-OR-NONE 
BASIS. THERE IS NO COMMITMENT BY ANY PERSON TO PURCHASE OR SELL ANY KNOWP 
TOKENS, AND THERE IS NO ASSURANCE THAT ALL OR ANY MINIMUM NUMBER OF KNOWP 
TOKENS WILL BE SOLD IN THE OFFERING. A LEGALLY COMPLIANT TRADING MARKET FOR 
THE KNOWP TOKENS MAY NEVER BE DEVELOPED, AND AS A RESULT INVESTORS 
SHOULD BE AWARE THEY MAY BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS 
INVESTMENT FOR AN INDEFINITE PERIOD. 

HOLDERS OF THE KNOWP TOKENS ARE NOT ENTITLED TO ANY UTILITY FROM THE 
KNOWP TOKEN. THE KNOWP TOKENS ARE SUITABLE ONLY FOR SOPHISTICATED 
INVESTORS FOR WHOM AN INVESTMENT IN THE KNOWP TOKENS DOES NOT 
CONSTITUTE A COMPLETE INVESTMENT PROGRAM AND WHO FULLY UNDERSTAND AND 
ARE WILLING TO ASSUME THE RISKS INVOLVED IN THE COMPANY’S BUSINESS. THE 
COMPANY’S BUSINESS, BY ITS NATURE, MAY BE CONSIDERED TO INVOLVE A 
SUBSTANTIAL DEGREE OF RISK. 

FOR FLORIDA INVESTORS 

IF SALES OF KNOWP TOKENS ARE CONSUMMATED WITH FIVE OR MORE PERSONS 
IN THE STATE OF FLORIDA, ANY SUCH PERSON MAY, AT SUCH PERSON’S OPTION, VOID 
ANY PURCHASE HEREUNDER WITHIN THREE DAYS AFTER THE FIRST TENDER OF 
CONSIDERATION IS MADE BY THE PERSON TO THE COMPANY, AN AGENT OF THE 
COMPANY, OR AN ESCROW AGENT OR WITHIN THREE DAYS AFTER THE AVAILABILITY OF 
THAT PRIVILEGE IS COMMUNICATED TO THE PERSON, WHICHEVER OCCURS LATER. 

GENERAL 
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THIS MEMORANDUM SPEAKS ONLY AS OF ITS DATE. NEITHER THE DELIVERY OF 
THIS MEMORANDUM NOR ANY SALE MADE HEREUNDER SHALL CREATE ANY 
IMPLICATION THAT THERE HAVE BEEN NO CHANGES IN THE COMPANY’S AFFAIRS AFTER 
THE DATE OF THE MEMORANDUM. THE COMPANY DISCLAIMS ANY OBLIGATION TO 
UPDATE THE INFORMATION CONTAINED IN THIS MEMORANDUM, EXCEPT TO THE EXTENT 
REQUIRED BY LAW. 

Additionally, each Investor acknowledges that the KNOWP Tokens shall be subject to 
the restrictions and legal provisions contained in a legend substantially to the following 
effect: 

THE TOKENS HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE 
SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION. NEITHER THIS 
TOKEN, NOR ANY INTEREST OR PARTICIPATION HEREIN, MAY BE OFFERED, SOLD, 
ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED 
OF UNDER ANY CIRCUMSTANCES. EACH HOLDER OF THIS TOKEN, BY ITS 
ACCEPTANCE HEREOF REPRESENTS THAT IT IS AN “ACCREDITED INVESTOR” (AS 
DEFINED IN REGULATION D UNDER THE SECURITIES ACT). 

Each Investor acknowledges that U.S. Persons who are holders of a KNOWP Token 
shall have added language to the legend substantially to the following effect: 

THE HOLDER OF ANY TOKENS AGREES TO OFFER, SELL OR OTHERWISE 
TRANSFER SUCH TOKENS, PRIOR TO THE EXPIRATION OF THE APPLICABLE ONE 
YEAR HOLDING PERIOD WITH RESPECT TO RESTRICTED SECURITIES SET FORTH 
IN RULE 144 UNDER THE SECURITIES ACT (THE “RESALE RESTRICTION 
TERMINATION DATE”), ONLY (A) TO THE COMPANY OR ANY OF THE COMPANY’S 
SUBSIDIARIES, OR (B) PURSUANT TO A REGISTRATION STATEMENT THAT HAS 
BEEN DECLARED EFFECTIVE UNDER THE SECURITIES ACT, SUBJECT, IN EACH OF 
THE FOREGOING CASES, TO ANY REQUIREMENT OF LAW 
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DESCRIPTION OF BUSINESS 

This section is not a complete description of the Company, Funs.ai Platform, or the 
KNOWP Tokens. It does not contain all the information that may be important to you. To 
understand this offering fully, you must read this entire Offering Memorandum carefully, 
including the Risk Factors, including the risk factor titled “If we are unable to raise 
additional cash by 10/31/2025, we will be unable to fully fund our operations and to 
otherwise execute our business plan, leading to the reduction or suspension of our 
operations and ultimately our going out of business.” 

OVERVIEW OF KNOWPIA 

The creator economy is a brand-new business model born out of the rapid 
development of the Internet (the “Creator Economy”). Although the concept of the Creator 
Economy originated in the Web 2.0 era when the creation of online content became 
popular, its real realization will be in Dawn of Web 4.0, which can be called a Decentralized 
Commonwealth Sharing Economy by KNOWPIA. 

Due to technological development, the centralized Web 2.0 platform’s ability to tap 
creators and the improvement of creators’ economic benefits need to be strengthened, the 
creator economy in the dawn of Web 4.0 will solve the shortcomings of the Web 2.0 era 
and make changes in the following directions. 

THE PROBLEMS 

LACK OF MONETIZATION ABILITIES: Traditional social media platforms do not 
provide its users and contributors with unique capabilities to develop, showcase and 
distribute their artwork directly through said social media platforms. 

PROFITING OFF YOUR PERSONAL DATA. Traditional companies in the social 
media and SocialFi industries have revenue models that involve selling information 
collected from its users for commercial purposes. This means that social media users and 
contributors are deprived from monetizing and reaping the financial benefits of their 
valuable data. 

PLATFORM-CENTRIC BUSINESS MODELS. In the Web 2.0 era, because of the 
reliance on centralized companies that provide and manage platform services, creators are 
attached to the centralized SocialFi platform and a large part of the creator’s income must 
be paid to third parties as service fees and with partial allocations to the platform. At the 
same time, these centralized platforms hold the review/audit power of its contributor’s 
artworks and if the platforms believe that the creator’s content does not comply with their 
policies, they can prohibit uploading or deleting it, so the creator actually lacks creative 
freedom. As a consequence of said limitations, creators in the Web 2.0 era are more likely 
to use advertising to earn revenue than to create content itself. 
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THE KNOWPIA SOLUTIONS 

THE FUNS.AI PLATFORM: 

The creators will become the owners of their own works. KNOWPIA owns and 
operates a branded blockchain technology platform named Funs.ai (“Funs.ai” or 
“Platform”) that was developed to disrupt the SocialFi industry and empower the SocialFi 
users and contributors. By leveraging blockchain technology, Funs.ai creates a 
decentralized ecosystem where users have more control over their data and content. For 
instance, a fundamental property of the blockchain is that once something is on the chain, 
it cannot be altered or counterfeited. So by employing a combination of NFT based tools 
on blockchain technology, the user-generated content created on the platforms becomes 
the sole and unfettered property of the creator, with absolute discretion to monetize and 
control the content and its financial exploitation. 

Creators will have the opportunities to earn Platform reward points. The Funs.ai 
Platform uses reward points enabling a point system economy within the platform. As a 
content creator on Funs.ai, the creator can monetize its digital content by converting it into 
NFTs and generating income and platform contributor in Platform reward points. 
Additionally, Funs.ai provides business development support to merchants by offering 
NFT-based redeemable vouchers, bridging traditional retail commerce with the advantages 
of blockchain. 

Creators will have true, decentralized ownership and control over their artwork. 
Funs.ai also empowers creators to develop, showcase and auction their artworks on a 
decentralized marketplace, leveraging blockchain technology for transparency, security, 
and transactional capabilities. 

A limited number of carefully selected Funs.ai Platform consultants (the 
“Consultants”) will have the opportunity to earn rewards and income in the form of KNOWP 
Tokens while boosting the Platform’s overall performance and bottom line from an organic 
perspective. In short, the Funs.ai Platform Consultants will be carefully selected to provide 
valuable technical, creative and business services to the Funs.ai Platform. On the creative 
side, the services performed by the Consultants shall include the creation and publication 
of curated digital content including professional images, video productions, musical 
compositions, original stories, and the like, to be used on the Funs.ai Platform. 
Additionally, the hired Platform Consultants shall be responsible for providing professional 
advisory services to the Company, including analyzing the Platform’s key performance 
metrics, and making improvements to the Platform’s functionality, key features and 
audience engagement. 

Generative AI Content: Funs.ai offers an all-in-one creator dashboard (the 
“CreatorBoard”) providing tools for writing, image creation, music composition, and video 
production. The CreatorBoard includes creative features for designing emoji stickers, 
building quick interactive elements for post images to enhance user engagement. 
Additionally, through leveraging machine learning, the platform analyzes users’ social 
engagements, interactions, and interests to deliver personalized content 
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recommendations. At the same time the CreatorBoard suggests like-minded users and 
groups to foster meaningful social relationships. 

AI Assistant: KNOWPIA will build a powerful artificial intelligence chatbot (the “AI 
Assistant”) integrated with advanced AI models and virtual agents and to help content 
creators to provide enjoyable and valuable content to the Platform users in an efficient and 
effective way. KNOWPIA will use decentralized storage to document and store the content 
on-chain. For instance, by leveraging advanced AI technology, the AI Assistant will learn a 
user’s unique voice, writing style, and preferred tones, ensuring that all its captions, posts, 
and comments sound authentic to the user. Knowpia and Funs.ai empowers creators to 
achieve content success with less effort and more creativity. 

KNOWPIA REPUTATION SCORE: Additionally, KNOWPIA employs a proprietary social 
credit score system (the “CreditFi System”) that is aimed to enhance trust among Platform 
users by building decentralized identities and user reputation scores. Through achieving a 
critical mass of scale and adoption, KNOWPIA is developing an advanced and fully 
automated scoring system that aggregates data on user’s contributions and behavior on 
the platform to produce a unique social metric – the KNOWPIA Reputation Score. For 
more information on the Reputation Score and its scoring metrics, please see the attached 
Addendum 1. 

The KNOWPIA DAO (Decentralized Autonomous Organization): In the future, the 
Company may establish the KNOWPIA DAO with the goal of creating an organizational 
system that breaks away from traditional SocialFi platform-centric models. If the KNOWPIA 
DAO is formed, at some future point in time, the operation, management, and 
decision-making of the DAO may be completed by all KNOWP Tokenholders or the holders 
of another governance token, through mechanisms and functionalities of blockchain & AI 
technology. It is envisioned by the Company that at some future point in time, under the 
DAO, Platform resources and governance rights may be distributed among all KNOWP 
Tokenholders or the holders of another governance token. The goal of the DAO will be to 
provide a democratized, decentralized content landscape where Platform creators can 
take control of their work, how it is distributed, and how it is valued. 

CORE MANAGEMENT TEAM 

Kecheng Lai AKA Keven Lai – President, CEO, and Chairman of the Board 
Keven Lai has been developing in Silicon Valley for 30 years and has personally witnessed 
the major changes in Silicon Valley’s development from hardware to software. As a 
successful serial entrepreneur, he is highly attentive to the digital asset revolution and the 
AI transformation wave within the Web3 technology trend. Across various domains, he 
keenly perceives that the integration of art with Web3 and AI will bring about significant 
changes, profoundly altering the digital asset management and art creation models in 
human society. 

Richard Quan – Chief Operating Officer 
Richard holds a master’s degree in computer science and has 20 years of experience in 
software development and engineering. He previously served as the Software 
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Development Manager at Ixia. Leading technical teams in Silicon Valley, China, and India, 
Richard has developed applications utilized by renowned global enterprises such as Wells 
Fargo bank, Nasdaq, AT&T, those telecommunications and financial companies. Currently, 
he is focusing on artificial intelligence and blockchain technology. Richard also rewarded a 
certified Scrum Master, bringing agile development expertise to the team. Richard’s 
expertise has significantly boosted Knowpia’s operational efficiency. 

Steve Lin – Chief Technology Officer 
Steve possesses outstanding leadership skills, having led a development team of 50 
individuals and held positions such as Technical Director and General Manager. His 
technical expertise spans various platforms, operating systems, network protocols, and 
programming languages, with a particular focus on the field of artificial intelligence. Steve 
excels in the application of ChatGPT, knowledge graphs, and image algorithms. His 
achievements also include multiple awards in website and application development 
competitions.  

DEVELOPERS AND ADVISORS 

Wilson Ye – Project Manager 
Wilson holds a master’s degree in computer science and has more than 10 years of 
experience in software project development and management within the Cybersecurity 
sector, including mobile, IoT and blockchain. Wilson’s current focus is on managing Web3 
project management, ensuring compliance and security, and researching content and 
account security on social platforms.  

Emanuel Orlando – Legal Counselor 
Emanuel is an experienced corporate and securities attorney specializing in the industry of 
blockchain technology. His law firm handles S.E.C.-compliant Token Sales both 
domestically and internationally (including Reg A+ offerings, S-1 offerings, offshore ICOs 
and innovative dual token structures). He also has a network of highly qualified 
transactional tax advisors and strategic advisors that routinely support our clients. He is 
licensed to practice law in the state of California. 

Cha Jean – Art Manager 
Graduating from a renowned university in California, Cha holds a Master’s degree in Fine 
Arts. CHA boasts over 30 years of experience in art creation and university teaching. 

Xiaolei Duan – Advisor Director 
Independent Board Member of Super Micro Computer Inc. Founder & CEO of AboveNet 
Communications Inc. (acquired by Zayo Group for $2.2 billion) Founder & CEO of TelTel 
Network Inc. 

Tord Doennum – Marketing Advisor 
Tord is a serial entrepreneur with experience in project management in high-growth 
startups in the tech industry and has had the pleasure of assisting multiple companies in 
identifying product-market fit, as well as securing early-stage funding. He has experience 
in both European and American startups and has honed many skills in project 

11 
 



management, business strategy, finance, and marketing through his own company. He is 
meticulous and systematic with strong analytical and interpersonal skills. 

Phillip Lai – Community Manager 
With his expertise in community building and design, Phillip is dedicated to creating 
meaningful connections and experiences for Funs.AI users. He works tirelessly to cultivate 
a supportive and inclusive community where members can share ideas, collaborate on 
projects, and explore their creativity. His passion for community engagement drives the 
growth and success of the Funs.AI platform. 

TERMS OF THE OFFERING 

The summary below describes the principal terms of the Offering and the rights of 
the KNOWP tokens contained therein. Certain of the terms and conditions described below 
are subject to important limitations and exceptions. Prospective investors should review 
the entirety of the KNOWP Subscription Agreement which is attached hereto as Exhibit A. 
The summary below is qualified in its entirety by reference to the actual text of the KNOWP 
Subscription Agreement. Capitalized terms not defined herein shall have the meaning 
ascribed to such term in the Subscription Agreement. 

Seller: Knowpia Inc. (the “Seller” or “Company” or 
“KNOWPIA”). 

KNOWP Token Definition The KNOWP Token is one share of Preferred 
Stock of Knowpia Inc., a Delaware 
C-Corporation. Each holder of one or more 
KNOWP Tokens is referred to herein as a 
“KNOWP Tokenholder.” 

Token Model: The KNOWP Token is a conventional 
uncertificated security representing one share of 
preferred stock of the Company, with a digital 
copy of the Company’s stock ledger record on a 
blockchain with no legal or controlling effect. The 
KNOWP Tokenholders shall have the right to 
vote on content policies related to the Funs.ai 
Platform, review processes, user behavior 
norms, and other operational aspects. 

The total number of shares authorized by the 
Seller equals 18.3 Billion (the “Total Token 
Supply”), including 300,000,000 KNOWP 
Tokens that are reserved for investors as of the 
effective date hereof. Additionally, Company 
shall issue no more than 18.3 Billion KNOWP 
Tokens in the aggregate, including all issued, 
distributed, and reserved shares. Company has 
not appointed a third-party registrar and transfer 
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agent in respect of the KNOW Tokens, and 
Company shall be acting as its own transfer 
agent in respect of the KNOWP Tokens. The 
Company shall maintain at its principal 
executive offices, a register for the KNOWP 
Tokens, in which the Company shall record the 
name and address of the person in whose name 
said shares of Preferred Stock have been 
issued (including the name and address of each 
transferee) and the number of KNOWP Tokens 
held by such person. The Company shall keep 
the register open and available at all times 
during normal business hours for inspection of 
any Purchaser or its legal representatives. 

Maximum Offering Size: $3,000,000 USD. 
Offering Price: $0.01USD per KNOWP Token. 
Offering Timeline: KNOWP Tokens will be offered in a private 

Offering that is expected to commence on 
August 25, 2025 and end on the Closing Date. 
“Closing Date” means the earlier of: (1) 8:00 
p.m. (EST) on September 30, 2025; and (2) the 
time and date on which the Offering is closed or 
otherwise terminated by Knowpia in its sole 
discretion; provided however, that if the Board of 
Directors (as defined below) elects to extend the 
Offering pursuant to the terms of this 
Memorandum, then “Closing Date” will mean the 
date on which the Board of Directors determines 
to terminate the Offering. 

Expected closing date of the 
Offering: 

Knowpia expects to terminate this Offering on 
September 30, 2025 (the “Expected Final 
Offering Date”). 

Extension of the Offering: Until such time as the aggregate amount of 
Subscription Amounts received by Knowpia 
during the Offering is equal to $3,000,000 USD, 
Knowpia reserves the right, in its sole discretion, 
to continue the Offering; provided, however, that 
in no event will the Closing Date be any date 
following the date that is 12 months following the 
Expected Final Offering Date. The purchase 
price for the KNOWP Tokens offered from the 
period beginning on the Expected Final Offering 
Date until the Closing Date will be determined 
by Knowpia in its sole discretion (and be 
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disclosed to prospective investors at that time) 
but will not be less than US$0.01 per KNOWP 
Token. 

Minimum Offering Amount The Company will hold subscriptions for 
KNOWP Tokens and related proceeds until the 
Company has received subscriptions totaling at 
least $1,000,000 USD (the “Minimum Amount”), 
inclusive of funds raised by Company outside of 
tZERO. If the Company has not received 
subscriptions for the Minimum Amount on or 
prior to September 30, 2025, then the Company 
will return any proceeds to its investors.  Once 
the Minimum Amount has been received, the 
Company will close on all subscriptions for 
KNOWP Tokens and related proceeds and 
thereafter the Company shall conduct additional 
closings at its discretion regardless of their total 
value. 

Escrow Agent The Company has engaged tZERO Securities, 
LLC (in such capacity, the “Escrow Agent”), a 
SEC-registered broker-dealer and member of 
FINRA and SIPC to act as escrow agent for 
cash payments. 
 
Cash payments will be held by the Escrow Agent 
in a segregated account for primary offerings 
(with any accrued interest to be for the benefit of 
the Escrow Agent only) until the earlier of the 
Closing Date, the termination of this Offering 
without a closing or the rejection of the investor’s 
subscription. Cash payments made to the Escrow 
Agent will be forwarded to the Company by the 
Escrow Agent at the Closing. 

Minimum Purchase Amount: $10,000 USD, which amount may be lowered in 
the Company’s sole discretion. 

Investor Qualifications: Each purchaser of a KNOWP Token hereunder 
must be a U.S. Person (as defined in Regulation 
S under the Securities Act of 1933 (the 
“Securities Act”)), and must be an accredited 
investor, as defined in Regulation D under the 
Securities Act. 

Dividends under the Token: The Certificate of Designation for the KNOWP 
Token does not prescribe a specific dividend 
amount or formula for the KNOWP Tokens.  
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However, the  Board of Directors of Knowpia 
(the “Board of Directors”) will seek to declare 
preference dividends on the KNOWP Tokens 
(each, a Dividend”), to be paid out of funds 
legally available therefor, in an amount equal to 
10% of total Net Platform Profit (as such term is 
defined below under “Determination of 
Dividends”) for the most recently completed 
fiscal quarter (the “Dividend Amount”); provided, 
however, that with respect each fiscal year, a 
Dividend will be declared solely to the extent 
that Knowpia’s consolidated net income for the 
applicable quarter as determined under U.S. 
generally accepted accounting principles 
consistently applied (“GAAP”) exceeds the 
Dividend Amount for such fiscal year. 

Determination of Dividends: Holders of KNOWP Tokens are expected to 
receive payment from the Company on a yearly 
basis in the form of a dividend, in an amount 
equal to their pro rata share of 10% of the total 
Net Company Profit actually generated through 
the Funs.ai Platform (the “Reward Reserve”), 
split up as follows: an amount equal to 80% of 
the Reward Reserve (i.e., 80% of 10% of total 
Net Company Profit) shall be distributed as 
holder dividends, and an amount equal to 20% 
of the Reward Reserve (i.e., 20% of 10% 
KNOWPIA’s total Net Company Profit) shall be 
distributed as KNOWP Tokens.  
​
“Net Company Profit” means the amount 
remaining from Net Company Revenue after 
deducting all applicable operating expenses, 
including but not limited to: 

●​ platform development and maintenance 
costs 

●​ hosting and infrastructure fees, 
●​ salaries and benefits, 
●​ marketing and business development 

costs, 
●​ legal, regulatory, and compliance 

expenses, 
●​ administrative and general overhead, 
●​ and any other operating costs directly 
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related to the operation of the platform. 
“Net Company Revenue” means the total fees 
paid by all platform revenue sources, net of any 
local taxes or fees and other charges related to 
the fee transaction. The Company reserves the 
right to modify the terms of the KNOWP Token 
profit-share structure in a manner that does not 
adversely affect investor’s financial interest or 
upside in the Funs.ai Platform, in accordance 
with Company’s funding and working capital 
needs. 

Liquidating Dividends: Proceeds from any liquidation, dissolution, 
winding up, merger, consolidation, or sale of all or 
substantially all of the assets of the Company 
shall be distributed to KNOWP Tokenholders in 
accordance with the terms of the previous section 
(Determination of Dividends). 

No Voting Rights The KNOWP Tokens are shares of the 
Company’s preferred stock that are non-voting 
and do not entitle holders to any votes on any 
matter that is submitted to a vote, except as 
required by Delaware law. 
 
Delaware law would permit KNOWP 
Tokenholders to vote, with one vote per share 
(KNOWP Token), on a matter if Knowpia were 
to: 
•​ change the aggregate number of authorized 

KNOWP Tokens or the par value thereof; or 
•​amend Knowpia’s certificate of incorporation to 

alter the powers, preferences, or special rights 
of the KNOWP Tokens as a whole in a way that 
would adversely affect the KNOWP 
Tokenholders. 
 

Holders of the Company’s common stock 
possess all of the voting rights of the 
stockholders of Knowpia to the fullest extent 
permitted by Delaware law. 

Broker of Record The Company has engaged tZERO Securities, 
LLC (“tZERO”), an SEC- registered 
broker-dealer and member of FINRA and SIPC, 
to act as the broker-dealer of record for this 
Offering. For this engagement, the Company 
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has agreed to pay tZERO a fee equal to 2% of 
the gross proceeds received by the Company 
from investors for the Offering.  

Potential Future Token Utilities: Funs.ai plans to leverage the KNOWP Token to 
drive a dynamic and innovative digital 
ecosystem, offering token-based financial 
incentives to users and contributors. To enable 
future functionality, the Company may decide to 
update the record keeping system for the shares 
to a blockchain based shareholder register, 
which would make the KNOWP Tokens a digital 
asset security (DAS). 
 
For instance, KNOWP serves as the sole rewards 
token across the Funs.ai platform; as contributor 
awards on the Platform are paid in KNOWP 
Tokens. To this end, Company will issue the 
KNOWP rewards token to Funs.ai Platform 
consultants pursuant to the exemption from 
registration provided under Rule 701 of the 
Securities Act (and pursuant to Company’s Stock 
Plan). Additionally, in the future, and once the 
KNOWP Tokens are digital asset securities the 
KNOWP token may enable users to provide 
tipping functionalities (subject to applicable 
lock-up periods and other securities exemption 
rules), NFT creation and membership boosts (the 
“Discretionary Functionalities”). Also, the 
Company intends to make the KNOWP token 
available for trading on appropriate security token 
trading venues in order to provide liquidity to 
KNOWP investors and Platform consultants. 
These Discretionary Functionalities may be 
withdrawn or changed at any time in Knowpia 
management’s discretion. Access to, and the 
degree of, any discretionary benefits, if offered, 
may be determined by the quantity of KNOWP 
Tokens the holder possesses. All matters relating 
to the terms of any such discretionary benefits 
will be decided solely by the Board of Directors.  
Furthermore, the terms of any such discretionary 
benefits will be subject to amendment by the 
Board of Directors at any time. There can be no 
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assurance that Knowpia will ever offer any such 
discretionary benefits. 

Exclusion of other Rights: Except as otherwise required by law, the KNOWP 
Tokens will not have any preferences, and/or 
relative, participating, optional, or other special 
rights, other than those specifically set forth 
herein. The KNOWP Tokens will have no 
preemptive, subscription or conversion rights with 
respect to any shares of stock of Knowpia. 

Vesting: Upon the consummation of the KNOWP 
Subscription Agreement, all KNOWP Tokens 
received by Investors will become fully vested. 

Form of Tokens: Seller shall issue KNOWP Tokens as digitally 
enhanced securities that are shares of preferred 
stock of the Company, having a digital copy of 
the Company’s stock ledger record on a 
blockchain with no legal or controlling effect. 
Following the Closing, the Company intends on 
updating the shareholder record keeping system 
of the KNOWP Token to be recoded on the 
blockchain, as a chain-native security with 
added blockchain-based functionalities 
(including, for e.g., some of the Discretionary 
Functionalities described above). Following such 
update the KNOWP Tokens would be a DAS. 

Risk Factors: An investment in the KNOWP Tokens is 
speculative and involves some degree of risk. 
Prospective investors should carefully review and 
consider the factors set forth under “RISK 
FACTORS” in this document, including the risk 
factor titled “If we are unable to raise additional 
cash by 10/31/2025, we will be unable to fully 
fund our operations and to otherwise execute our 
business plan, leading to the reduction or 
suspension of our operations and ultimately our 
going out of business.” 

Transfer Restrictions (non- U.S. 
and U.S. Investors) and 
Secondary Trading: 

KNOWP Tokens will be “Restricted Securities” 
under Rule 144 under the Securities Act (“Rule 
144”) and subject to the one-year holding period 
following Company’s delivery of the KNOWP 
Tokens to the buyer. Investors may not sell, 
exchange, trade, transfer or otherwise dispose 
of KNOWP Tokens for a period of 12 months 
after the issuance of the KNOWP Tokens. 
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However, following the establishment of a 
sufficient process to verify the identity of 
subsequent Tokenholders in order to ensure 
AML/OFAC compliance for dividend payments 
and compliance with applicable law and so 
notifies holders of Tokens thereof and of any 
applicable conditions. Further, grantee may not 
sell, exchange, trade, transfer or otherwise 
dispose of KNOWP Tokens on tZERO Securities 
ATS for a two-year period after the issuance of 
the KNOWP Tokens that would: 
(1)​exceed 2,000,000 KNOWP Tokens in a 

single transaction, and 
(2)​exceed 30,000,000 KNOWP Tokens per 

annum 
Following any applicable regulatory holding 
periods or lock-ups, we may make the KNOWP 
Tokens available for trading on the alternative 
trading system operated by tZERO (the “tZERO 
Securities ATS”), subject to tZERO’s due 
diligence and on-boarding procedures. However, 
we cannot provide any assurance that we will be 
successful in making the KNOWP Tokens 
available to trade on the tZERO Securities ATS. 

Future Valuation of KNOWP 
Tokens: 

A KNOWP subscription is non-refundable and 
cannot be exchanged for cash (or its equivalent 
value in any other virtual currency) or any 
payment obligation from the Seller. 
Over the long term, Company anticipates that the 
KNOWP Tokens can grow in value based on 
increasing demand resulting from, among other 
things, increased activity on the Funs.ai Platform 
or increased revenue generated through the 
Funs.ai Platform. However, there can be no 
guarantee that the KNOWP Tokens will hold their 
value or increase in value. Many factors will 
influence this outcome as more fully set forth in 
the “RISK FACTORS” section. 

Amendments: The Company reserves the right to amend the 
terms of the KNOWP Tokens at any time during 
the Offering prior to the end of the Expected Final 
Offering Date. 

Governing Law: The Subscription Agreement will be governed by 
the law of the State of New York. 
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How to Subscribe: To invest, each purchaser will be required to 
complete the following documentation: (1) the 
execution and delivery of the designated KNOWP 
Subscription Agreement (the “KNOWP 
Subscription Agreement”), (2) completion of 
investor qualification requirements and (3) for 
U.S. investors, provision of documents sufficient 
to enable the verification of such Investor’s 
accredited investor status. The complete set of 
instructions involved in the subscription process 
can be found in this document below. 

Closing: The closing will not occur until the Minimum 
Amount has been raised. On a closing date, the 
KNOWP Tokens will be issued to investors of 
accepted investment commitments and the 
proceeds from the 
offering will be delivered to the Company by the 
Escrow Agent. 

Use of Proceeds: At present, the net proceeds of the Offering are 
expected to be used for (i) the future 
development of the KNOWP Tokens and the 
Funs.ai Platform, (ii) general corporate purposes, 
which may include capital expenditures, 
cybersecurity upgrades, augmenting technology, 
infrastructure and personnel, development of 
products and services, and short term 
investments, among other things, and (iii) 
offering, legal and accounting expenses 
(including tZERO’s fees). See “Use of Proceeds”. 

Form of Payment Payment will be accepted in U.S. dollars. 
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DESCRIPTION OF SECURITIES 

Securities Overview 

□​ The following is a summary of the rights of our preferred stock and certain 
provisions of our Subscription Agreement (and Certificate of Designation (attached hereto 
as Exhibit B), as they are expected to be in effect at the completion of this offering. This 
summary does not purport to be complete and is qualified in its entirety by the provisions 
of our certificate of incorporation and bylaws. 

□​ The total number of shares of capital stock that the Corporation shall have authority 
to issue is 18,310,000,000, consisting of 10,000,000 shares of common stock, par value 
$0.01 per share (“Common Stock”) and 18,300,000,000 shares of preferred stock, par 
value $0.000001 per share (“Preferred 

Stock”). 

□​ As of the date hereof, 140,000,000 million shares of Preferred Stock and 
10,000,000 shares of Common Stock are issued and outstanding. 

The Company is offering a minimum of 100,000,000 and a maximum of 300,000,000 
shares of Preferred Stock at a price of $0.01 per Share. Upon completion of the Offering 
between 240,000,000 and 440,000,000 Shares will be outstanding. 

□​ Each purchaser of a KNOWP Token must be a U.S. Person (as defined in 
Regulation S under the Securities Act), and an accredited investor, as defined in 
Regulation D under the Securities Act. 

□​ Dividend Rights and Policy 

□​ If determined by the Board, noncumulative dividends may be declared and paid out 
of funds lawfully available therefor on the KNOWP Tokens on a quarterly basis (each, a 
“Dividend”). 

Dividends (i) may only be declared on a Dividend Declaration Date (as defined below) and 
paid out of funds lawfully available therefor and (ii) with respect to the fiscal quarter to 
which a Dividend relates, shall only be paid if the Company’s reported consolidated GAAP 
net income for such quarter exceeds the Dividend Amount (as defined below). 

The Certificate of Designation does not prescribe a specific dividend amount or formula for 
the KNOWP Tokens.  However, the Board intends that Dividends, if any, will be declared 
on the last day of the second month after the end of each fiscal quarter (each a “Dividend 
Declaration Date”). If a Dividend is declared by the Board, the Company expects to 
calculate an amount equal to 10% of the Company’s consolidated Adjusted Gross 
Revenue for the most recently completed fiscal quarter (the “Dividend Amount”). 
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Adjusted Gross Revenue is Revenue, net, less Cost of Sales, which is equivalent to Gross 
Profit, as reported in the Company’s consolidated financial statements. 

If a Dividend is declared, the Dividend Amount shall be paid within five calendar days of 
the Dividend Declaration Date, pro rata to the participating KNOWP Token holders. 

Each Dividend will be paid in U.S. dollars, Bitcoin, Ether or additional KNOWP Tokens (a 
“PIK Dividend”), to the extent that the Company possesses tokens to make a PIK 
Dividend, with such payment method selected by the Company in its sole discretion. The 
Company will be permitted to pay each Dividend in one or any combination of the 
foregoing methods. Any Tokens to be distributed in a PIK Dividend will be issued from the 
Company’s available Tokens or by utilizing Tokens that have been repurchased by the 
Company, and shall be treated for all purposes as part of the same class and series of 
preferred stock as previously outstanding Tokens. 

Dividends will be paid only on Tokens that have been rendered nontransferable by their 
respective holders from the first day of the fiscal quarter for which a Dividend Amount is 
calculated through the last day of that quarter. For example, to receive a Dividend declared 
on the February 28, 2025 Dividend Declaration Date, a Token holder would have needed 
to render the Tokens for which they wish to receive a Dividend nontransferable beginning 
on October 1, 2024 and ending on December 31, 2024. 

□​ Token Liquidation Preference 

In the event of any liquidation, dissolution or winding up of the Company, Token holders 
shall be entitled to receive, prior and in preference to any distribution of any assets or 
funds of the Company to other holders of the Company’s equity (except for any class or 
series of preferred stock designated to be paid prior to, or concurrently with, the Tokens as 
to payments in liquidation) by reason of their ownership of such Tokens, an amount per 
Token for each Token held by them equal to USD $0.01. If upon a Liquidation Event and 
after the payment or setting aside for payment to the holders of any class or series of 
preferred stock designated to be paid prior to the Tokens, as to a liquidation preference, 
the assets of the Company lawfully available for distribution to the holders of Tokens and 
any class or series of preferred stock designated to be paid concurrently with the Tokens, 
as to a liquidation preference, are insufficient to permit payment in full to all such holders, 
then the entire assets of the Company legally available for distribution shall be distributed 
with equal priority and pro rata among the Token holders and holders of any class or series 
of preferred stock designated to be paid concurrently with the Tokens, as to a liquidation 
preference, ratably and in proportion to the full amounts they would otherwise be entitled to 
receive. 

□​ Voting Rights 

□​ The KNOWP Tokens will not have any voting rights except to the extent required by 
applicable law. 

□​ Token Redemption 
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The Certificate of Designation does not prescribe the Company any terms or conditions by 
which the Company mandate the redemption of the Tokens.   Subject to any limitations 
imposed by law, or other contractual restrictions, The Company has the right to seek to 
redeem the Tokens, in whole or in part, at any time. If fewer than all of the outstanding 
Tokens are to be redeemed at any time, the Company may choose to redeem the Tokens 
proportionally from all Token holders, or may choose the Tokens to be redeemed by lot or 
by any other equitable method. 

The redemption price for a Token is expected to be either (i) its fair market value (if any) as 
determined in good faith by the Board or (ii) if no market value is determinable at such 
time, USD $0.01 per Token (the “Redemption Price”). The Redemption Price, in the sole 
discretion of the Company, may be paid in U.S. dollars, Bitcoin or Ether. 

□​ Transfer Restrictions 

□​ A KNOWP Token may not be resold or transferred under any circumstances.  

Tokens will be “Restricted Securities” under Rule 144 under the Securities Act (“Rule 144”) 
and subject to legal, as well as contractual, transfer restrictions. 

The KNOWP Tokens will initially not be available for trading on any venue. After the final 
closing of the Offering and applicable regulatory holding periods or lock-ups, we may make 
the KNOWP Tokens available for trading on the alternative trading system operated by 
tZERO (the “tZERO Securities ATS”), subject to tZERO’s due diligence and on-boarding 
procedures. However, we cannot provide any assurance that we will be successful in 
making the KNOWP Tokens available to trade on the tZERO Securities ATS. Affiliates of a 
company, including persons who were affiliates of such company at any time during the 90 
days prior to the sale of that company’s securities (collectively, “Affiliates”) often rely on 
Rule 144 in order to publicly resell securities of that company. 

The Company does not expect Rule 144 to ever be available for resales of the Tokens by 
Affiliates of the Company. As a result, Affiliates of the Company that acquire Tokens should 
expect to hold the Tokens indefinitely. 
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RISK FACTORS 

An investment in the KNOWP Token involves some degree of risk. You should 
consider carefully the risks described below, together with all of the other information 
contained in this Memorandum and KNOWP Subscription Agreement, before making an 
investment decision. YOU SHOULD NOT INVEST IN KNOWP TOKENS UNLESS YOU 
CAN LOSE THE TOTAL VALUE OF YOUR INVESTMENT. The following risks entail 
circumstances under which, our business, financial condition, results of operations and 
prospects could suffer. 

Risks Associated with an Investment in the KNOWP Tokens 

If we are unable to raise additional cash by 10/31/2025, we will be unable to 
fully fund our operations and to otherwise execute our business plan, leading to the 
reduction or suspension of our operations and ultimately our going out of business. 

The Company currently does not have adequate financial resources to pay its 
liabilities, most of which are past due, or to fully fund its operations past 10/31/2025. We 
have no current revenue and if this Offering is not successful there is a substantial 
likelihood of our going out of business. It is unlikely that the revenue generated from our 
platform will be sufficient to fund our operations and, as such, additional financing(s) will be 
required. We currently do not have any binding commitments for, or readily available 
sources of, additional financing. We cannot guarantee that we will be able to secure the 
additional cash we may require to continue our operations. As such, there is currently 
substantial doubt about our ability to continue as a “going concern” for a reasonable period 
of time. 

Even if the Minimum Amount is raised, we may be unable to fully fund our 
operations and to otherwise execute our business plan, leading to the reduction or 
suspension of our operations and ultimately our going out of business by 
12/31/2026. 

The Minimum Amount represents the needed capital for the Company to sustain its 
operations until 12/31/2026. Even if the Minimum Amount is raised the Company may not 
be able to execute on its business plan. If the Company does not start to generate revenue 
by 10/31/2025, there is a substantial likelihood it will go out of business in 12/31/2026, 
even if the Minimum Amount is raised. 

Interim Financial Statements for Knowpia are Unaudited and NOT in conformity with 
Generally Acceptable Accounting Principles (GAAP). 

The interim financial statements for Knowpia (attached hereto as Exhibit C) have 
been prepared in good faith by the Company’s management, but they have not been 
audited or reviewed by an independent accounting firm. They have also not been prepared 
in accordance with GAAP. These financial statements may be subject to material 
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adjustments in the future if subject to an independent audit, review or updated to be in 
conformity with GAAP. 

Investments in startups, including KNOWPIA, involve a some degree of risk.   

Financial and operating risks confronting startups are significant: the Company is 
not immune to these. The startup market in which the Company competes is highly 
competitive and the percentage of companies that survive and prosper is small. Startups 
often experience unexpected problems in the areas of product development, marketing, 
financing, and general management, among others, which frequently cannot be solved. In 
addition, startups may require substantial amounts of financing, which may not be 
available through institutional private placements, the public markets or otherwise. The 
Blockchain space is fairly new and constantly changing. The Company may significantly 
alter its business plan or rewrite it altogether in order to attempt to achieve its mission of 
eliminating review fraud, high fees and pricing ambiguity in the home Innovation market 
and/or other markets. 

The Company cannot provide assurance that it will achieve any specific level of 
user participation on the Funs.ai Platform. As a result, the Company’s revenue streams are 
uncertain, and will likely be subject to fluctuation, based on numerous factors many of 
which will be out of the control of the Company. Furthermore, there is no assurance that, if 
the Company does achieve revenues from the operation of the Funs.ai Platform, such 
revenues will either be reflected in the trading price (if any) of KNOWP Tokens or that 
KNOWP Tokenholders will realize any return, including payment of any cash dividends 
from Company operations, from holding the KNOWP Tokens. An investment in KNOWP 
Tokens should only be considered by persons who can afford a loss of their entire 
investment. 

The Funs.ai Platform may not be widely adopted and may have limited users 
ultimately making the KNOWP Tokens valueless. It is possible that the Funs.ai Platform 
will not be used by a large number of individuals, companies and other entities or that 
there will be limited public interest in the creation and development of distribution 
ecosystems (such as the Funs.ai Platform). Such a lack of use or interest could negatively 
impact the development of the Funs.ai Platform. 

There currently is no trading market for the KNOWP Tokens and an active 
trading market may not fully develop. After the final closing of the Offering and 
applicable regulatory holding periods or lock- ups, we may make the KNOWP Tokens 
available for trading on the alternative trading system operated by tZERO Securities, LLC 
(the “tZERO Securities ATS”). However, as of the date of this Memorandum, there is no 
established trading market for the KNOWP Tokens, and we cannot provide any assurance 
that we will be successful in making the KNOWP Tokens available to trade on the tZERO 
Securities ATS or that any other secondary market will develop. If a secondary market 
does develop, there can be no assurance that it will provide the holders of KNOWP Tokens 
with liquidity of investment or that it will continue for the life of the KNOWP Tokens. The 
liquidity of any market for the KNOWP Tokens will depend on a number of factors, 
including: (i) the number of KNOWP Tokens holders; (ii) the Company’s performance and 
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financial condition; (iii) the market for similar security tokens; (iv) the interest of traders in 
making a market in the KNOWP Tokens; (v) regulatory developments in the cryptocurrency 
industries; (vi) legal restrictions on transfer; and (vii) the issuance by the Company of 
additional KNOWP Tokens. 

Any trading system or exchange for the KNOWP Token that may be developed also 
will be subject to the risk of technological difficulties that may impact trading of the 
KNOWP Token. Any such technological difficulties may prevent the access or use of the 
KNOWP Token. This could have a material impact on the applicable trading system or 
exchange’s ability to execute or settle trades of the KNOWP Token, to maintain accurate 
records of the ownership of the KNOWP Token and to comply with obligations relating to 
records of the ownership of the KNOWP Token and could have a material adverse effect 
on the holders of the KNOWP Token. 

The KNOWP Tokens are subject to significant transfer restrictions. The 
KNOWP Tokens have not been, and after the consummation of the offering are not 
expected to be, registered under the Securities Act, the securities laws of any state or the 
securities laws of any other jurisdiction and therefore cannot be resold, except in 
accordance with exemptions from those registration requirements. Persons in the United 
States will be required to hold the KNOWP Tokens for one year. In addition, secondary 
transactions of the KNOWP Tokens may only be executed to accredited investors or 
suitable purchasers as described under “Terms of Offering”. These restrictions will have an 
adverse impact on a holder’s ability to resell the KNOWP Tokens and the price at which 
that holder may be able to resell them, if at all. 

The KNOWP Tokens may not be liquid investments and may be subject to 
volatility risk. The security token market is a new and rapidly developing market which 
may be subject to substantial and unpredictable disruptions that cause significant volatility 
in the prices of security tokens. There is no assurance that any secondary market for the 
KNOWP Tokens, should one develop, will be free from such disruptions or that any such 
disruptions may not adversely affect a KNOWP Tokens holder’s ability to sell its KNOWP 
Tokens. Therefore, there is no assurance that KNOWP Tokens holders will be able to sell 
KNOWP Tokens at a particular time or that the price received upon a sale will be favorable. 

The terms of the KNOWP Tokens may also lead to additional price volatility. The 
value of the KNOWP Tokens will be tied to a number of factors, including the revenue 
participation payments by the Company. Consequently, unlike other security tokens, the 
operations and financial position of the Company will directly impact the price of the 
KNOWP Tokens which may create additional volatility based on the Company’s future 
performance. Further, the Company may elect to make payments of Funs.ai Platform 
Revenue owed to KNOWP Tokens holders in digital currencies. This could enhance the 
volatility risks associated with holding the KNOWP Tokens. 

The KNOWP Tokens may be subject to registration under the Securities 
Exchange Act of 1934 (the “Exchange Act”) if the Company has assets above $10 
million and more than 2,000 purchasers participate in the Offering, which would 
increase the Company’s costs and require substantial attention from management. 
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A Company with total assets above $10 million and more than 2,000 holders of record of 
its equity securities, or 500 holders of record of its equity securities who are not accredited 
investors, at the end of their fiscal year must register that class of equity securities with the 
SEC under the Exchange Act, as amended, triggering public company reporting 
requirements. If, contrary to the Company’s views, the KNOWP Tokens are deemed to be 
equity securities, the Company could trigger this requirement as a result of the Offering 
and be required to register the KNOWP Tokens with the SEC under the Exchange Act, 
which would be a laborious and expensive process. Furthermore, if such registration takes 
place, the Company will have materially higher compliance and reporting costs going 
forward. 

The determination of the offering price for the KNOWP Tokens was carefully, 
yet arbitrarily, determined by management. The offering price of the KNOWP Tokens 
was determined carefully, yet arbitrarily, by management’s subjective assessment of the 
Company’s current position and prospects. However, the offering price does not bear a 
relationship to the amount of revenue anticipated to be generated by the Funs.ai Platform, 
or the Company’s assets, book value or other recognized criteria of value, and should not 
be regarded as an objective valuation or an indication of any future resale value of the 
KNOWP Tokens. 

Tax risks to the Company and to Investors. The Company may recognize 
ordinary taxable income on the issuance of the KNOWP Tokens equal to the purchase 
price of the KNOWP Tokens resulting in tax liabilities to the Company and/or to certain of 
its U.S. shareholders under the global intangible low-taxed income provisions of the Code 
or otherwise. This would reduce the amount funds available to the Company to complete 
work on the Funs.ai Platform. The tax classification of the KNOWP Tokens for U.S. federal 
income tax purposes is unclear and it is possible investors would recognize taxable 
income upon purchase of the KNOWP Tokens and/or over time without the receipt of any 
cash. Each potential subscriber should consult with and must rely upon the advice of its 
own tax advisor with respect to the United States and non-U.S. tax consequences of an 
investment in KNOWP Tokens. 

Risks Associated with the Company and its Business 

The Company may not successfully develop, launch, market or sell its 
Funs.ai Platform. The Funs.ai Platform has not yet been fully developed by the Company. 
Developing and successfully launching the Funs.ai Platform will require significant capital 
funding, expertise of the Company’s management, time and effort. The Company may 
have to make changes to the specifications of the Funs.ai Platform for any number of 
legitimate reasons, or the Company may be unable to develop the Platform in a way that 
realizes those specifications or any form of a functioning network. Though improbable 
based on the advanced status of the current functioning prototypes, it is still possible that 
the Funs.ai Platform may not ever be released. Furthermore, despite good faith efforts to 
develop and launch the Funs.ai Platform and subsequently to develop and maintain the 
Funs.ai Platform, it is still possible that the Funs.ai Platform will experience malfunctions or 
otherwise fail to be adequately developed or maintained, which may negatively impact the 
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Funs.ai Platform. The Company will use the proceeds of this Offering to make significant 
investments to develop and launch a viable Funs.ai Platform and subsequently to build a 
network upon which users can realize utility and value. If the Company is not successful in 
its efforts to demonstrate to users the utility and value of the Funs.ai Platform, there may 
not be sufficient demand for the Platform Company to proceed with the public release of 
the same. 

Company has a limit on the maximum number of KNOWP Token awards that 
it can issue to Platform Consultants. Rule 701 of the Securities Act states that the 
maximum amount of securities that a Company can issue to its employees, consultants 
and advisors in a 12-month period is the greatest of $1 million, 15% of the issuer's total 
assets, or 15% of the outstanding amount of the class of securities being offered. 

Company is a decentralized social media platform that combines social 
media and decentralized finance (“Social Finance” or “SocialFi”). Company competes 
in the SocialFi industry with a number of other well-financed blockchain companies. Many 
of these competitors have financial and technological resources vastly exceeding those 
available to Knowpia. Company cannot be sure that it will be successful in implementing its 
business plan in the face of this competition. 

The Funs.ai Platform may end up being something that consumers don’t 
actually want or need. Though the Company’s founder and team has had experience in 
creating an information website in the past, the Funs.ai Platform may not be something 
consumers are interested in and don’t actually want or need, despite the Company’s 
beliefs and best efforts in promoting the Funs.ai Platform. The Funs.ai Platform may 
become useless and as a result negatively impact the financial status of the Company and 
your investment in the KNOWP Tokens.  

Company may be forced to cease operations or take actions that result in a 
dissolution event. It is possible that, due to any number of reasons, but not limited to, an 
unfavorable fluctuation in the value of cryptographic and fiat currencies, the inability by the 
Company to establish a viable product, the failure of commercial relationships, or 
intellectual property ownership challenges, the Company may no longer be viable to 
operate and the Company may dissolve or take actions that result in a dissolution event. 

The Company’s future growth and profitability are dependent on the 
Company’s ability to successfully operate in an industry that is subject to 
competition. As described in the executive summary of this Memorandum, there are 
several SocialFi platforms which also currently or prospectively utilize the blockchain 
space (e.g., Meta, X, Farcaster, YouTube, Steemit). Furthermore, competition from 
incumbents in the space of web-based SocialFi platforms could divert participants from 
utilizing the Funs.ai Platform from sharing knowledge content and, thus, materially 
adversely affect the Company’s business. Expansion of internet information platforms in 
various jurisdictions (both legal and illegal) could further compete with the Company’s 
operations, which could have a material adverse impact on the Company’s business and 
results of operations. 
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Management has discretion on use of proceeds generated from this offering. 
The Company’s success will be substantially dependent upon the discretion and judgment 
of its management team with respect to the applicable and allocation of the proceeds of 
this offering. 

Adverse Publicity. While the Company believes the confidentiality of KNOWP 
Token holders will be protected, there is no certainty of this or that any adverse publicity 
attaching to the Company’s efforts to influence management will not have adverse 
consequences for KNOWP Token holders, as well as for the Company generally. 

The Funs.ai Platform relies heavily on technology services. The applications 
and technology necessary to operate and utilize the Funs.ai Platform, and any network 
with which it is interacting, may malfunction or function in an unexpected or unintended 
manner. Any unscheduled disruption in the Platform’s technology services, and the 
technology, and infrastructure required to operate token reward system and social 
Knowledge content on the Funs.ai Platform, including blockchain technology for the 
replication of transactional details through distributed ledgers, could result in an immediate, 
and possibly substantial, loss of revenues due to a shutdown of the Funs.ai Platform. Such 
interruptions may occur as a result of, for example, a failure of our information technology 
or related systems, catastrophic events or rolling blackouts. 

The Company is subject to cyber security and data loss risks or other 
security breaches. The Company’s business involves the storage and transmission of 
users’ proprietary information, and security breaches could cause a risk of loss or misuse 
of this information, and to resulting claims, fines, and litigation. The Company may be 
subjected to a variety of cyber-attacks, which may continue to occur from time to time. 
Cyber-attacks may target the Company, its customers, suppliers, banks, credit card 
processors, delivery services, e-commerce in general or the communication infrastructure 
on which they depend. An attack or breach of security could result in a loss of private data, 
unauthorized trades, an interruption of trading for an extended period of time, violation of 
applicable privacy and other laws, significant legal and financial exposure, damage to 
reputation, and a loss of confidence in security measures, any of which could have a 
material adverse effect on the Company’s financial results and business. Any such attack 
or breach could adversely affect the ability of the Company to operate, which could 
adversely affect the value of the KNOWP Tokens. Any breach of data security that 
exposes or compromises the security of any of the private digital keys used to authorize or 
validate transaction orders, or that enables any unauthorized person to generate any of the 
private digital keys, could result in unauthorized trades and would have a material adverse 
effect on the Company. Because trades utilizing blockchain technology settle on the trade 
date, it could be impossible to correct unauthorized trades. 

Additional Disclosures 

This Offering Statement has not been reviewed by the SEC or the state securities 
regulators because this transaction is a private offering and not registered under the 
Securities Act or state securities laws. Review may have resulted in additional disclosures 
by the Company. 
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THIS COMPANY IS OFFERING THE KNOWP TOKENS PURSUANT TO AVAILABLE 
EXEMPTIONS FROM REGISTRATION UNDER FEDERAL AND STATE SECURITIES 
LAW. THE COMPANY IS UNDER NO OBLIGATION AND HAS NO INTENTION, TO 
REGISTER THE SECURITIES AND IS UNDER NO OBLIGATION TO ATTEMPT TO 
SECURE AN EXEMPTION FOR ANY SUBSEQUENT SALE. THE KNOWP TOKENS, 
WHEN ISSUED, WILL BE RESTRICTED SECURITIES AND GENERALLY MUST BE 
HELD INDEFINITELY. THEY MAY NOT BE TRANSFERRED UNLESS PURSUANT TO 
AN EFFECTIVE REGISTRATION STATEMENT OR AN AVAILABLE EXEMPTION FROM 
REGISTRATION WITH AN OPINION FROM LEGAL COUNSEL TO THAT EFFECT 
SATISFACTORY TO THE COMPANY. 

GENERALLY, IN ADDITION TO THE ABOVE RISKS, BUSINESSES ARE OFTEN 
SUBJECT TO RISK NOT FORESEEN OR FULLY APPRECIATED BY MANAGEMENT. IN 
REVIEWING THIS INVESTMENT, POTENTIAL INVESTORS SHOULD KEEP IN MIND 
OTHER POSSIBLE RISKS THAT COULD BE IMPORTANT. 
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SELECTED HISTORICAL FINANCIAL STATEMENTS 

The tables attached hereto as Exhibit C set forth the Company’s selected 
consolidated financial data and other operating data for the fiscal years presented. 
The summary is not meant to be a comprehensive statement of the Company’s 
unaudited financial results for these periods and these results are not necessarily 
indicative of results for future periods. 

PLEASE NOTE: THE FINANCIAL STATEMENTS ATTACHED HERETO AS EXHIBIT C 
ARE (1) UNAUDITED, AND (2) NOT IN CONFORMITY WITH GENERALLY ACCEPTED 
ACCOUNTING PRINCIPLES (GAAP). 
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USE OF PROCEEDS 

The Company’s estimated use of the proceeds, net of any taxes, will be allocated 
to cover its operational expenses, including legal, administrative and other general fees 
(including tZERO fees described below), for the Token and Platform development and for 
all other general business operations incident thereto and permitted by law. The Company 
plans to allocate its use of proceeds as follows: Funs.ai Platform development and R&D 
related activities (67%); marketing and business development (25%); and Company 
working capital requirements (8%). 

Broker-Dealer Compensation 

The Company has engaged tZERO Securities, LLC (“tZERO”), a broker-dealer registered 
with the Securities and Exchange Commission and a member of FINRA and SIPC, to act 
as the exclusive broker-dealer of record for this Offering. As compensation, the Company 
has agreed to pay tZERO a commission equal to equal to 2% of the gross proceeds 
received by the Company from investors for the Offering. tZERO’s fees also include a 
one-time advisory and consulting services fee of $25,000 and reimbursement of 
reasonable accountable expenses. 

The Escrow Agent is tZERO Securities, LLC who has been appointed as escrow agent for 
the Offering pursuant to an escrow agreement between the Escrow Agent and us. The 
Company has agreed to pay the Escrow Agent a fee of $1,000 for this Offering and 
reimbursement of reasonable accountable expenses. The Escrow Agent shall keep 
subscriber funds in a segregated account for primary offerings (the “Escrow Account”). The 
Escrow Account maintained by the Escrow Agent shall be terminated in whole or in part on 
the earliest to occur of: (a) the Closing of the Offering, (b) if the Minimum Amount is not 
raised by September 30, 2025 or (b) the date on which this Offering is earlier terminated 
by the Company, in our sole discretion. The foregoing sentence describes the escrow 
period the “Escrow Period.” During the Escrow Period, the parties agree that (i) the Escrow 
Account and escrowed funds will be held for the benefit of investors, and that (ii) we are 
not entitled to any funds received into escrow, and that no amount deposited into the 
Escrow Account shall become our property or any other entity, or be subject to any debts, 
liens or encumbrances of any kind of any other entity, until we have triggered closing of 
such funds. In the event the Escrow Agent does not receive written instructions from us to 
release funds from the Escrow Account on or prior to termination of the Escrow Period, the 
Escrow Agent shall terminate the escrow and make a full and prompt return of funds so 
that refunds are made to each investor in the exact amount received from said investor, 
without deduction, penalty or expense to investor. 

The Escrow Agent shall process all escrowed amounts for collection through the banking 
system and shall maintain an accounting of each deposit posted to its ledger, which also 
sets forth, among other things, each investor’s name and address, the quantity of shares 
of common stock purchased, and the amount paid. Prior to processing, the escrowed 
funds may be sent from the on-line investment platform to one or more banking 
intermediaries for settlement purposes before being deposited into the Escrow Account. 
The Escrow Agent will receive interest on the proceeds in the Escrow Account but no 
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interest will be shared with investors in this Offering. If any Subscription Agreement for the 
purchase of shares of common stock is rejected by us, in our sole discretion, then the 
Subscription Agreement and the escrowed amounts for such investor shall be promptly 
returned to the rejected investor by the Escrow Agent. We shall be obligated to reimburse 
Escrow Agent for all fees, costs and expenses incurred or that become due in connection 
with the Escrow Agreement or the Escrow Account, including reasonable attorney’s fees. 
The Escrow Agent, in no way endorses the merits of the Offering or of the securities. 

Technology Services 

In addition, the Company will pay tZERO Technologies, LLC (“tZERO Tech”), an affiliate of 
tZERO, the following fees for use of its online investment platform: (i) a one-time set up fee 
of $10,000, (ii) a monthly fee of $2,000 during the 12-month term of the Offering, (iii) a 
transaction fee of $20 per investment commitment submitted to the platform and (iv) 
certain additional fees for AML searches and administrative fees. 

tZERO Tech has also been engaged to provide tokenization services to the issuer for a fee 
of $25,000. 
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PLAN OF DISTRIBUTION 

Investors Qualification 

Only persons of adequate financial means who have no need for present liquidity should 
consider purchasing KNOWP Tokens offered hereunder because: (i) purchasing KNOWP 
Tokens involves a number of significant risks (see “Risk Factors”); and (ii) no market exists 
for KNOWP Tokens, and none is likely to develop in the reasonably foreseeable future. 
This Offering is intended to be a private offering that is exempt from registration under the 
Securities Act and applicable state securities laws. 

Investor Suitability Requirements 

This Offering is limited solely to U.S. Persons who qualify as “accredited investors” as 
defined in Regulation D under the Securities Act, meaning only those persons or entities 
coming within any one or more of the following categories: 

(i)​ Any bank, as defined in Section 3(a)(2) of the Securities Act, or any savings 
and loan association or other institution defined in Section 3(a)(5)(A) of the 
Securities Act, whether actin in its individual or fiduciary capacity; any 
broker-dealer registered pursuant to Section 15 of the Exchange Act; any 
insurance company, as defined in Section 2(13) of the Securities Act; any 
investment company registered under the Investment Company Act of 1940 
or a business development company, as defined in Section 2(a)(48) of that 
Act; any Small Business Investment Company licensed by the United States 
Small Business Administration under Section 301(c) or (d) of the Small 
Business Investment Act of 1958; any plan established and maintained by a 
state, its political subdivisions or any agency or instrumentality of a state or its 
political subdivisions for the benefit of its employees, if such plan has total 
assets in excess of $5,000,000; and any employee benefit plan within the 
meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, as defined in Section 3(21) of 
such Act, that is either a bank, savings and loan association, insurance 
company or registered investment advisor, if the employee benefit plan has 
total assets in excess of $5,000,000 or, if a self-directed plan, with investment 
decisions made solely by person(s) that are accredited investor(s); 

(ii)​ Any private business development company as defined in Section 202(a)(22) 
of the 
Investment Advisors Act of 1940; 

(iii)​ Any organization described in Section 501I(3) of the Internal Revenue Code 
of 1986, as amended, any corporation, Massachusetts or similar business 
trust, or company, not formed for the specific purpose of acquiring the 
Common Stock, with total assets in excess of $5,000,000; 

(iv)​ Any Manager or executive officer of Company; 
(v)​ Any natural person whose individual net worth, or joint net worth with that 

person’s spouse, exclusive of the value of the person’s primary residence net 
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of any mortgage debt and other liens, at the time of his or her purchase 
exceeds $1,000,000; 

(vi)​ Any natural person who had an individual income in excess of $200,000, or 
joint income with that person’s spouse in excess of $300,000, in each of the 
two most recent years and who reasonably expects to reach the same income 
level in the current year; 

(vii)​ Any trust with total assets in excess of $5,000,000, not formed for the specific 
purpose of acquiring the Common Stock, whose purchase is directed by a 
sophisticated person as described in Rule 506(b)(2)(ii) of Regulation D; or 

(viii)​ Any entity all of whose equity owners are accredited investors. 

The term “net worth” means the excess of total assets over total liabilities, exclusive of the 
value of your primary residence net of any mortgage debt and other liens. In determining 
income, you should add to your adjusted gross income any amounts attributable to 
tax-exempt income received, losses claimed as a limited partner in any limited partnership, 
deductions claimed for depreciation, contributions to an IRA or Keogh retirement plan, 
alimony payments and any amount of which income from long-term capital gains had been 
reduced in arriving at adjusted gross income. 

You will be required to represent to Company in writing that you are an accredited investor 
under Regulation D, as described above, and may also be required to provide certain 
documentation in support of such representation. In addition to the foregoing requirement, 
you must also represent in writing that you are acquiring the KNOWP Tokens for your own 
account and not for the account of others and not with a view to resell or distribute such 
securities. 

The term “U.S. Person” (as defined in Regulation S under the Securities Act) means: 

●​ A natural person resident in the United States; 
●​ A partnership or corporation organized or incorporated under the laws of the 

United States; 
●​ An estate of which any executor or administrator is a U.S. Person; 
●​ A trust of which any trustee is a U.S. Person; 
●​ An agency or branch of a foreign entity located in the United States; 
●​ A nondiscretionary account or similar account (other than an estate or trust) held 

by a dealer or other fiduciary for the benefit of a U.S. Person; 
●​ A discretionary account or similar account (other than an estate or trust) held by a 

dealer or other fiduciary organized, incorporated and (if an individual) residence 
in the United States; and 

●​ A corporation or partnership organized under the laws of any foreign jurisdiction 
and formed by a U.S. Person principally for the purpose of investing in securities 
not registered under the Securities Act, unless it is organized or incorporated, and 
owned, by accredited investors (as defined in Rule 501(a) under the Securities 
Act) who are not natural persons, estates or trusts. 
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“United States” or “U.S.” means the United States of America, its territories and 
possessions, any State of the United States, and the District of Columbia. 

Other Investor Eligibility Requirements 

The USA PATRIOT Act What is money 
laundering? 

How big is the problem 
and why is it important? 

The USA PATRIOT Act is 
designed to detect, deter 
and punish terrorists in the 
United States and abroad. 
The Act imposes new 
anti-money laundering 
requirements on 
brokerage firms and 
financial institutions. Since 
July 24, 2002, all United 
States brokerage firms 
have been required to 
have comprehensive 
anti-money laundering 
programs in effect. To help 
you understand these 
efforts, KNOWPIA wants 
to 
provide  you  with  some 
information about money 
laundering and KNOWPIA 
efforts to help implement 
the USA PATRIOT Act. 

Money laundering is the 
process of disguising 
illegally obtained money so 
that the funds appear to 
come from legitimate 
sources or activities. Money 
laundering occurs in 
connection with a wide 
variety of crimes, including 
illegal arms sales, drug 
trafficking, robbery, fraud, 
racketeering and terrorism. 

The use of the United 
States financial system by 
criminals to facilitate 
terrorism or other crimes 
could taint our financial 
markets. According to the 
United States State 
Department, one recent 
estimate puts the amount of 
worldwide money 
laundering activity at $1 
trillion a year. 

What is KNOWPIA required to do to help eliminate money laundering? 
Under new rules required by the USA 
PATRIOT Act, KNOWPIA’s anti-money 
laundering program must designate a 
special compliance officer, set up 
employee training, conduct independent 
audits and establish policies and 
procedures designed to detect and report 
suspicious transaction and ensure 
compliance with the new laws and rules. 

As part of KNOWPIA’s required program, it 
may ask you to​ provide​
various​identification documents or other 
information. Until you provide the 
information or documents that KNOWPIA 
needs, it may not be able to effect any 
transactions for you. 

You should check the Office of Foreign Assets Control (the “OFAC”) website at 
http://www.treas.gov/ofac before making the following representation: You represent that 
the amounts invested by you in this Offering were not and are not directly or indirectly 
derived from any activities that contravene Federal, state or international laws and 

36 
 



regulations, including anti-money laundering laws and regulations. Federal regulations and 
Executive Orders administered by the OFAC prohibit, among other things, the engagement 
in transactions with, and the provisions of services to, certain foreign countries, territories, 
entities and individuals. The lists of the OFAC-prohibited countries, terrorists, individuals 
and entities can be found on the OFAC website at http://www.treas.gov/ofac. In addition, 
the programs administered by the OFAC (the “OFAC Programs”) prohibit the dealing with 
individuals or entities in certain countries, regardless of whether such individuals or entities 
appear on any OFAC list: 

(i)​ You represent and warrant that none of: (1) you; (2) any persons controlling or 
controlled by you; (3) if you were a privately-held company, any person having 
a beneficial interest in you; or (4) any person for whom you are acting as 
agent or nominee in connection with purchasing a KNOWP Token is a 
country, territory, entity or individual2 named on an OFAC list, or a person or 
entity prohibited under the OFAC Programs. Please be advised that Company 
may not accept any subscription amounts from a prospective Investor if the 
Investor cannot make the representation set forth in the preceding sentence. 
You agree to promptly notify Company should you become aware of any 
change in the information set forth in any of these representations. You are 
advised that, by law, Company may be obligated to “freeze the account” of 
any Investor, either by prohibiting additional subscriptions from it, declining 
any redemption requests and/or segregating the assets in the account in 
compliance with governmental regulations, and that Company may also be 
required to report such action and to disclose such Investor’s identity to the 
OFAC; 

(ii)​ You represent and warrant that none of: (1) you; (2) any person controlling 
or controlled by you; (3) if you are privately-held entity, any person having a 
beneficial interest in you; or (4) any person for whom you are acting as 
agent or nominee in connection with this Offering is a senior foreign political 
figure3 or any immediate family4 member or close associate5 of a senior 
foreign political figure, as such terms are defined in the footnotes below; and 

(iii)​ If you are affiliated with a non-U.S. banking institution (a “Foreign Bank”), or 
if you receive deposits from, making payments on behalf of, or handle other 

5 A “close associate” of a senior foreign political figure is a person who is widely and publicly known to 
maintain an unusually close relationship with such senior foreign political figure, and includes a person who 
is in a position to conduct substantial domestic and international financial transactions on behalf of such 
senior foreign political figure. 

4 “Immediate family” of a senior political figure typically includes such figure’s parents, siblings, spouse, 
children and in-laws. 

3 A “senior foreign political figure” is defined as a senior official in the executive, legislative, administrative, 
military or judicial branch of a foreign government (whether elected or not), a senior official or a major 
foreign political party, or a senior executive of a foreign government-owned corporation. In addition, a 
“senior foreign political figure” includes any corporation, business or other entity that has been formed by, 
or for the benefit of, a senior foreign political figure. 

2 These individuals include specially designated nationals, specially designated narcotics traffickers and other 
parties subject to OFAC sanctions and embargo programs. 
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financial transactions related to a Foreign Bank, you represent and warrant 
to Company that: (1) the Foreign Bank has a fixed address, and not solely 
an electronic address, in a country in which the Foreign Bank is authorized 
to conduct banking activities; (2) the Foreign Bank maintains operating 
records related to its banking activities; (3) the Foreign Bank is subject to 
inspection by the banking authority that licensed the Foreign Bank to 
conduct its banking activities; and (4) the Foreign Bank does not provide 
banking services to any other Foreign Bank that does not have a physical 
presence in any country and that is not a regulated affiliate. 

Company is entitled to rely upon the accuracy of your representations to each of 
them. Company may, but under no circumstances shall it be obligated to, require 
additional evidence that a prospective Investor meets the standards set forth above at 
any time prior to its acceptance of a prospective Investor’s subscription. You are not 
obligated to supply any information so requested by Company, but Company may reject 
a subscription from you or any person who fails to supply such information. 

If, at some time after you have purchased a KNOWP Token, the Company has 
reasonable evidence to believe that you are not an accredited investor or a resident of a 
country with restrictions on the purchase of such securities instrument, the Company will 
return your investment amount and reject your subscription. 

HOW TO SUBSCRIBE 

You will be able to make an investment in the KNOWP Tokens through an online 
investment platform. If you decide to subscribe for our securities offered in this Offering, 
you should: 

1.​ Carefully read this Memorandum, and any current supplement, as well as any 
documents described in this Memorandum and attached hereto or which you have 
requested. Consult with your tax, legal and financial advisors to determine whether an 
investment in our KNOWP Tokens representing shares of our preferred stock is suitable for 
you. 

2.​ Review the Subscription Agreement and execute the completed Subscription 
Agreement via electronic signature. 

3.​ Before or after a Subscription Agreement is signed, an integrated online payment 
portal will facilitate your transfer of funds by ACH, wire or by credit card (credit card 
investment may result in incurrence of third-party fees, charges, and interest obligations 
which will lower your expected investment returns and could exceed your actual returns) in 
an amount equal to the purchase price of your KNOWP Tokens (as set out on the front 
page of your Subscription Agreement) into an escrow account with the Escrow Agent that 
will not yield interest for investors. The Escrow Agent will hold such subscription funds in 
escrow until such time as your Subscription Agreement is either accepted or rejected by us 
and, if accepted, such further time until you are issued the shares for which you 
subscribed. 
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4.​ We and tZERO will review the subscription documentation completed and signed 
by you. You may be asked to provide additional information. We or tZERO will contact you 
directly, if required. We reserve the right to reject any subscriptions, in whole or in part, for 
any or no reason, and to withdraw the Offering at any time prior to the initial closing date. 

5.​ Once the review is complete, we or tZERO will inform you whether or not your 
application to subscribe for our shares is approved or denied and if approved, the number 
of shares for which you are entitled to subscribe. If your subscription is rejected in whole or 
in part, then your subscription payments (being the entire amount if your application is 
rejected in whole or the payments associated with those subscriptions rejected in part) will 
be refunded (subject to the processing times of your banking institution), without interest or 
deduction. We will accept subscriptions on a first-come, first served basis subject to the 
right to reject or reduce subscriptions. 

6.​ If all or a part of your subscription is approved, then the number of KNOWP Tokens 
you are entitled to subscribe for will be issued to you upon on the applicable Closing Date. 
Simultaneously with the issuance of your KNOWP Tokens, the subscription monies held by 
the Escrow Agent in escrow on your behalf will be transferred to us. 

By executing the Subscription Agreement, you agree to be bound by the terms of 
the Subscription Agreement. We and tZERO will rely on the information you provide in the 
Subscription Agreement and the supplemental information you provide in order for tZERO 
to verify that you are qualified to invest in this offering. If any information about your status 
changes prior to you being issued shares, please notify tZERO or us immediately using the 
contact details set out in the Subscription Agreement. 

Right to Reject Subscriptions. After we receive your complete, executed 
Subscription Agreement and the funds required under the Subscription Agreement have 
been transferred to the escrow account, we have the right to review and accept or reject 
your subscription in whole or in part, for any reason or for no reason. The Escrow Agent 
will return all monies from rejected subscriptions promptly to you, without interest or 
deduction. 

Only Approved Jurisdictions Supported. If you are resident of a jurisdiction that is 
not supported BY tZERO, please contact Knowpia at info@knowpia.com for appropriate 
instructions. 

Acceptance of Subscriptions. Upon our acceptance of a Subscription Agreement, 
we will countersign the Subscription Agreement and issue the shares subscribed on the 
applicable Closing Date provided, however, that we reserve the right to reject any 
subscription, in whole or in part, for any reason or for no reason. Once you submit the 
Subscription Agreement and it is accepted, you may not revoke or change your 
subscription or request your subscription funds. All accepted Subscription Agreements are 
irrevocable. 
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TAX MATTERS 

 
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS 
The following discussion is a summary of certain U.S. federal income tax considerations 
relating to the purchase, ownership and disposition of the Tokens. This summary is 
based on the Internal Revenue Code of 1986, as amended (the “Code”), existing and 
proposed Treasury Regulations thereunder, administrative rulings and pronouncements 
and judicial decisions, all as in effect on the date of this Memorandum and all of which 
are subject to change or differing interpretations, possibly with retroactive effect. This 
discussion is addressed only to beneficial owners of the Tokens that purchase them for 
cash on original issuance, and to beneficial owners that hold the Tokens as “capital 
assets” within the meaning of Section 1221 of the Code. 

This discussion does not address all of the tax considerations that may be relevant to a 
purchaser of Tokens in light of its particular circumstances or to purchasers that are 
subject to special rules, such as: banks and other financial institutions; insurance 
companies; real estate investment trusts and regulated investment companies; 
tax-exempt organizations; pension funds and retirement plans; brokers and dealers in 
securities or currencies; traders in securities that elect to use a marktomarket method of 
tax accounting; persons that own the Tokens as a position in a hedging transaction; 
persons that own the Tokens as part of a “straddle,” “conversion” or other integrated 
transaction for tax purposes; or U.S. Holders (as defined below) whose “functional 
currency” for tax purposes is not the United States dollar. 

As used in this discussion, the term “U.S. Holder” means a beneficial owner of a Token 
that is, for U.S. federal income tax purposes, (i) a citizen or individual resident of the 
United States; (ii) a corporation, or other entity taxable as a corporation, created or 
organized in or under the laws of the United States, any state thereof or the District of 
Columbia; (iii) an estate, the income of which is subject to U.S. federal income taxation 
regardless of its source; or (iv) a trust, if (A) a court within the United States is able to 
exercise primary jurisdiction over administration of the trust and one or more United 
States persons have authority to control all substantial decisions of the trust or (B) it has 
a valid election in effect to be treated as a United States person. As used in this 
discussion, the term “nonU.S. Holder” means a beneficial owner of Tokens (other than a 
partnership or other entity treated as a partnership or as a disregarded entity for U.S. 
federal income tax purposes) that is not a U.S. person. 

Characteristics of Tokens. 

As noted, the Tokens are preferred equity in the Company. There may be utility 
functionality affixed to the Token at some future point in time based on the Token’s 
eventual conversion to a DAS (as explained in the above Section entitled “Terms of 
Offering”). 

US Holders 
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Tax Treatment of Tokens Dividends 
For US federal income tax purposes, the gross amount of any cash Dividends paid to US 
Holders will be treated as ordinary dividend income to the extent paid or deemed paid 
out of the current or accumulated earnings and profits of the Company (as determined 
under US federal income tax principles). Dividends paid by the Company may be eligible 
for the dividends received deduction generally allowed to corporate US Holders. 

To the extent that an amount received by a US Holder exceeds the allocable share of the 
Company’s current and accumulated earnings and profits, such excess will be applied 
first to reduce such US Holder’s tax basis in its Tokens and then, to the extent it exceeds 
the US Holder’s tax basis, it will constitute capital gain from a deemed sale or exchange 
of such Tokens (see “Gain or Loss upon Sale or Other Disposition of Tokens or Shares”, 
below). 

The amount of any distribution paid in property other than cash, including Bitcoin, Ether 
or additional Tokens (defined as a “PIK Dividend”) will equal the dollar value of the 
property so distributed, calculated as of the date the dividend is received by a US Holder, 
and will otherwise be subject to the above rules. 

Gain or Loss upon Sale or Other Disposition of Tokens 

In general, a US Holder that sells, exchanges or otherwise disposes of its Tokens 
(including by redemption) will recognize capital gain or loss in an amount equal to the 
amount realized for the Tokens and the US Holder’s tax basis in the Tokens disposed of. 
For noncorporate US Holders, including individuals, any capital gain generally will be 
subject to US federal income tax at preferential rates (currently a maximum of 20%) if the 
US Holder’s holding period for the Tokens exceeds one year. The deductibility of capital 
losses is subject to significant limitations. 

Alternative Characterizations 

The Tokens are subject to possible characterizations for US federal income tax purposes 
different from those described above. The Tokens could be viewed as a type of 
“phantom” or derivative stock right that is not itself equity in the Company. Less likely, the 
Tokens might be characterized as debt of the Company. US Holders should be aware 
that several of these characterizations could be disadvantageous for the holder’s US 
federal income tax treatment, including the timing and characterization of the holder’s 
income. 

Holders should also be aware that the IRS has issued guidance, Notice 2014-21, 
regarding the treatment of “virtual currencies” such as Bitcoin. The Company believes 
that the Tokens have important difference from a virtual currency, chiefly that they cannot 
generally be used as a medium of exchange for goods or services and will be traded, if at 
all, only in the broker/dealer arrangements described herein. 

US Holders are strongly encouraged to consult their US tax advisors regarding the US 
federal income tax characterization of the Tokens and the consequences of these 
alternative characterizations. 
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Non-US Holders Dividends on Tokens 
As for US Holders above, Dividends on Tokens to non-US Holders will constitute 
dividends for US federal income tax purposes to the extent paid from the Company’s 
current or accumulated earnings and profits, as determined under US federal income tax 
principles. To the extent Dividends exceed both current and our accumulated earnings 
and profits, they will be treated as a return of capital and first will reduce the holder’s 
basis in the Tokens, but not below zero, and then will be treated as gain from the sale of 
stock, subject to the tax treatment described below in “— Gain on Sale or Other Taxable 
Disposition of Tokens.” 

 
Any dividend paid to a non-US Holder will be subject to US federal withholding tax at a 
rate of 30% of the gross amount of the dividend, except to the extent that the dividends 
are “effectively connected” dividends, as described below. The Company and its paying 
and withholding agents generally will not apply lower rates of withholding that would be 
applicable to dividends under an applicable income tax treaty, unless they judge that 
such lower rate would also be available for each of the alternative characterizations of 
the transaction. See “US Holders—Alternative Characterizations”, above. In order to be 
eligible for a reduced treaty rate, a non-US Holder must provide the Company with a 
properly completed IRS Form W-8BEN or W-8BEN-E or other appropriate version of IRS 
Form W-8 certifying qualification for the reduced rate. If a non-US Holder holds stock 
through a financial institution or other agent acting on its behalf, the holder will be 
required to provide appropriate documentation to the agent, which then will be required 
to provide certification to us or our paying agent, either directly or through other 
intermediaries. If, after consulting with its tax advisors, a non-US Holder believes it is 
eligible for a reduced rate of withholding tax pursuant to an income tax treaty that was 
not applied to the Dividend, such US Holder may obtain a refund of any excess amounts 
withheld by timely filing an appropriate claim for refund with the IRS. 

The above rules fully apply to PIK Dividends. For PIK Dividends, the amount withheld will 
be based on the fair market value of the PIK Dividend, and the PIK Dividend amount will 
be reduced accordingly. The Company may also withhold up to 30% of the gross amount 
of the entire distribution even if greater than the amount constituting a dividend, as 
described above, to the extent provided for in the Treasury Regulations. Again, a non-US 
Holder may file a claim for refund with the IRS if it believes an excess amount has been 
withheld. 

Dividends and PIK Dividends that are effectively connected with the conduct of a US 
trade or business (and, if an income tax treaty applies, attributable to a permanent 
establishment or fixed base maintained in the United States) are exempt from such 
withholding tax. In order to obtain this exemption, a non-US Holder must provide an IRS 
Form W-8ECI (or other successor form) properly certifying such exemption. Such 
effectively connected dividends, although not subject to US federal withholding tax, are 
generally taxed at the same graduated rates applicable to US persons, net of certain 
deductions and credits. In addition, in the case of a corporate non-US Holder, dividends 
received that are effectively connected with the conduct of a US trade or business may 
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also be subject to a branch profits tax at a rate of 30% or such lower rate as may be 
specified by an applicable income tax treaty. 

Gain on Sale or Other Disposition of Tokens 

A non-US Holder generally will not be required to pay US federal income tax on any gain 
realized upon the sale or other taxable disposition of Tokens unless (1) the gain is 
effectively connected with the conduct of a US trade or business by the non-U.S. Holder 
(and, if an income tax treaty applies, the gain is attributable to a permanent 
establishment or fixed base maintained in the United States), (2) the non-US Holder is an 
individual who is present in the United States for a period or periods aggregating 183 
days or more during the calendar year in which the sale or disposition occurs and certain 
other conditions are met, or (3) the Tokens constitute a US real property interest by 
reason of our status as a “United States real property holding corporation” for US federal 
income tax purposes, or a USRPHC, at any time within the shorter of the five-year period 
preceding the disposition or the nonUS Holder’s holding period for the Tokens. 

A non-US Holder described in (1) above will generally be required to pay tax on the gain 
derived from the sale (net of certain deductions or credits) under regular graduated US 
federal income tax rates generally applicable to US persons, and corporate non-US 
Holders described in (1) above also may be subject to branch profits tax at a 30% rate or 
such lower rate as may be specified by an applicable income tax treaty. An individual 
non-US Holder described in (2) above will be required to pay a flat 30% tax on the gain 
derived from the sale, which tax may be offset by US source capital losses for that year 
(even though the non-US Holder is not considered a resident of the United States), 
provided that the non-US Holder has timely filed US federal income tax returns with 
respect to such losses. A non-US Holder should seek advice on any applicable income 
tax or other treaties that may provide for different rules. 

Information Reporting and Backup Withholding Tax 

Distributions made to holders and proceeds paid from the sale, exchange, redemption or 
disposal of Tokens may be subject to information reporting to the IRS. Such payments 
may be subject to backup withholding taxes unless the holder (i) is a corporation or other 
exempt recipient or (ii) provides taxpayer identification number and certifies that no loss 
of exemption from backup withholding has occurred. Holders that are not US persons 
generally are not subject to information reporting or backup withholding. However, such a 
holder may be required to provide a certification of its non-US status in connection with 
payments received within the United States or through a US-related financial 
intermediary to establish that it is an exempt recipient. Backup withholding is not an 
additional tax; amounts withheld as backup withholding may be credited against a 
holder’s US federal income tax liability. 

THE US FEDERAL INCOME TAX TREATMENT OF THE TOKENS IS NOT CLEAR AND 
THE FOREGOING DISCUSSION DOES NOT ADDRESS ALL ASPECTS OF US 
FEDERAL INCOME TAXATION THAT MAY BE RELEVANT TO A PARTICULAR 
HOLDER IN LIGHT OF ITS INDIVIDUAL CIRCUMSTANCES, NOR DOES SUCH 
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DISCUSSION ADDRESS ANY ASPECTS OF STATE, LOCAL, OR FOREIGN TAX 
LAWS OR OF ANY US FEDERAL TAX LAWS OTHER THAN THE INCOME TAX LAWS. 
ACCORDINGLY, PROSPECTIVE PURCHASERS ARE URGED TO CONSULT THEIR 
OWN TAX ADVISERS AS TO THE US FEDERAL INCOME TAX CHARACTERIZATION 
OF THE TOKENS, AS WELL AS THE OTHER TAX CONSEQUENCES OF 
ACQUISITION, OWNERSHIP AND DISPOSITION OF SHARES IN THEIR OWN 
PARTICULAR CIRCUMSTANCES. 
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EXHIBITS TO MEMORANDUM 

EXHIBIT A 

FORM OF KNOWP SUBSCRIPTION AGREEMENT 
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