
 

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.YOU SHOULD 

NOT INVEST ANY FUNDS IN THIS OFFERING UNLESS YOU CAN AFFORD TO LOSE YOUR ENTIRE 

INVESTMENT. IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN 

EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS 

AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED OR APPROVED 

BY MERJ, HORIZON FINTEX ADVISORS, THE REPUBLIC OF SEYCHELLES OR ANY FEDERAL 

SECURITIES COMMISSION OR REGULATORY AUTHORITY OF ANY OTHER JURISDICTION. 

FURTHERMORE, THESE AUTHORITIES HAVE NOT PASSED UPON THE ACCURACY OR 

ADEQUACY OF THESE LISTING PARTICULARS OR COMPLETENESS OF ANY OFFERING 

DOCUMENT OR LITERATURE. THESE LISTING PARTICULARS AND ALL ANNEXURES THERETO 

SHALL BE GOVERNED AND CONSTRUED UNDER AND IN ACCORDANCE WITH THE LAWS OF 

THE REPUBLIC OF SEYCHELLES AND THE LISTING REQUIREMENTS OF MERJ EXCHANGE. 

YOUR ATTENTION IS DRAWN TO THE SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS 

ON PAGE 3 OF THESE LISTING PARTICULARS. 

 

THE SHARE TOKENS ARE ONLY SUITABLE FOR INVESTORS: (I) WHO UNDERSTAND THE 

POTENTIAL RISK OF CAPITAL LOSS AND THAT THERE MAY BE LIMITED LIQUIDITY IN THE 

UNDERLYING INVESTMENTS OF THE COMPANY; (II) FOR WHOM AN INVESTMENT IN THE 

SHARE TOKENS IS PART OF A DIVERSIFIED INVESTMENT PROGRAM; AND (III) WHO FULLY 

UNDERSTAND AND ARE WILLING TO ASSUME THE RISKS INVOLVED IN SUCH AN 

INVESTMENT PROGRAM. IT SHOULD BE REMEMBERED THAT THE PRICE OF THE SHARES 

AND THE INCOME FROM THEM CAN GO DOWN AS WELL AS UP.  

 

 
 

 

 

 

 

 

 

(a Nevada Company) 

 

LISTING OF UP TO 39,024,070 DIGITAL SHARES, IN AGGREGATE THROUGH AN 

INITIAL LISTING OF TOKENIZED SHARES (“SHARE TOKENS”). 

 

 

MARKET PARTICIPANTS ARE ADVISED THAT TRADING IN CREATD, INC. 

SHARES WILL BE ISSUED AS SHARE TOKENS AND THE LISTING WILL BE IN 

UNITED STATES DOLLARS ("USD"). 

 

 
The date of These Listing Particulars is February 14, 2023 

 

 

Sponsor Advisor 

Horizon Fintex Advisors Ltd.  
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Definitions 

 

 

“Horizon” means Horizon Globex GmbH, an organization designated by the Company to 

carry out the duties of registrar for the Share Tokens and is responsible for keeping the real 

time records of Holders of the Share Tokens in accordance with the Securities Facility Rules 

of MERJ Dep. 

 

“MERJ Dep” means MERJ Depository and Registry, a licensed Securities Facility pursuant 

to the Seychelles Securities Act 2007 and the appointed registry and depository of MERJ 

Exchange. 

 

“MERJ Exchange” means MERJ Exchange Limited, a licensed Securities Exchange 

pursuant to the Seychelles Securities Act 2007. 

 

“MERJ Clear” means MERJ Clearing and Settlement Limited, a licensed Clearing Agency 

pursuant to the Seychelles Securities Act 2007 and operator of a Real Time Gross Settlement 

securities settlement system pursuant to the Seychelles National Payment Systems Act 2013.    

 

“MERJ Depository Interests” or “MDI” means a 1:1 unit of beneficial ownership in a 

Principal Eligible Asset (e.g., Common Stock), registered in the name of an appointed 

Depository Nominee of MERJ Dep.   

 

“Share Token” means an MDI that is issued in the form of a Digital Token and recorded via 

book-entry method on the register maintained by the Registrar.  

 

“Transmutation” means to cause Common Stock to be converted into Share Tokens or vice 

versa in accordance with the Securities Facility Rules of MERJ Dep. 

 

 

Listing General Information 

 

Prepared by Horizon Fintex Advisors Limited and issued in terms of the Listings Rules 

of MERJ Exchange. 

 

These Listing Particulars are issued in compliance with the Listings Requirements of MERJ 

Exchange to provide information to the public about the Company. In addition, an application 

has been made to the MERJ Exchange of the securities to be admitted to the Official List and 

that these shares also currently trade on OTC with ticker symbol CRTD. 

 

The share capital of Creatd, Inc. (the “Company”) consists of one hundred and twenty million 

(120,000,000) shares of capital stock, of which one hundred million (100,000,000) shares are 

designated as common stock, par value $0.001 per share, and twenty million (20,000,000) are 

designated as preferred stock, par value $0.001 per share. 

 

As of January 4, 2023, 39,024,070 Common Shares are outstanding. The Company has 

designated 8,000 shares of Series E Convertible Preferred stock and has 450 shares issued and 

outstanding as of January 30, 2023. Common Stock and Series E Convertible Preferred stock 

are the only two active classes of securities. 
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Class of Securities Number Outstanding 

Common Stock 39,024,070 

Series A Preferred Stock 0 

Series B Preferred Stock 0 

Series C Preferred Stock 0 

Series D Preferred Stock 0 

Series E Preferred Stock 450 

 

 

Common Stock 

 

Voting. (a) Unless otherwise required by law, the Articles of Incorporation or the 

Company’s Bylaws, any question brought before any meeting of the stockholders, other than 

the election of directors, shall be decided by the vote of the holders of a majority of the votes 

cast on a matter at the meeting at which a quorum is present with each stockholder having an 

equal right to vote at any meeting. Directors shall be elected by a plurality of the votes cast 

at the election with plurality defined as 50%+1. Broker non-votes and abstentions are 

considered for purposes of establishing a quorum but not considered as votes cast for or 

against a proposal or director nominee. 

  

(b) Unless otherwise provided in the Articles of Incorporation, and subject to Section 2.11(a) 

of the Company bylaws, each stockholder represented at a meeting of the stockholders shall 

be entitled to cast one (1) vote for each share of the capital stock entitled to vote thereat held 

by such stockholder. Such votes may be cast in person or by proxy as provided in Section 2.8 

of the bylaws. The Board of Directors, in its discretion, or the officer of the Corporation 

presiding at a meeting of the stockholders, in such officer’s discretion, may require that any 

votes cast at such meeting shall be cast by written ballot. 

 

During the nine months ended September 30, 2022, the Company issued 82,342 shares of its 

restricted common stock to settle outstanding vendor liabilities of $130,625. The shares were 

restricted pursuant to Rule 144. In connection with this transaction the Company also recorded 

a loss on settlement of vendor liabilities of $17,024. 

  

On January 6, 2022, the Company issued 8,850 shares of its restricted common stock to 

consultants in exchange for services at a fair value of $19,736. 

  

On February 24, 2022, the Company issued 50,000 shares of its restricted common stock to 

consultants in exchange for four months of services at a fair value of $69,000. These shares 

were recorded as common stock issued for prepaid services and will be expensed over the life 

of the consulting contract to share based payments. During the nine months ended September 

30, 2022, the Company recorded $69,000 to share based payments. 

 

On March 1, 2022, the Company entered into securities purchase agreements with twenty-

eight accredited investors whereby, at the closing, such investors purchased from the 

Company an aggregate of 1,401,457 shares of the Company’s common stock and (ii) 

1,401,457 warrants to purchase shares of common stock, for an aggregate purchase price of 

$2,452,550. Such warrants are exercisable for a term of five years from the date of issuance, 

at an exercise price of $1.75 per share. The Company has recorded $40,000 to stock issuance 

costs, which are part of Additional Paid-in Capital. 

  

On March 7, 2022, the Company entered into a securities purchase agreement (the “Purchase 

Agreement”) with thirteen accredited investors resulting in the raise of $2,659,750 in gross 

proceeds to the Company. Pursuant to the terms of the Purchase Agreement, the Company 

agreed to sell in a registered direct offering an aggregate of 1,519,857 shares of the 
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Company’s common stock together with warrants to purchase an aggregate 

of 1,519,857 shares of Common Stock at an exercise price of $1.75 per share. The warrants 

are immediately exercisable and will expire on March 9, 2027. The Company has recorded 

$75,000 to stock issuance costs, which are part of Additional Paid-in Capital. 

  

During the three months ended March 31, 2022, the Company issued 7,488 shares of its 

restricted common stock to consultants in exchange for services at a fair value of $8,364. 

  

On April 5, 2022, the Company issued 185,000 shares of its restricted common stock to 

officers of the company in exchange for services at a fair value of $192,400. 

  

On June 24, 2022, the Company issued 50,000 shares of its restricted common stock to 

consultants in exchange for four months of services at a fair value of $37,200. These shares 

were recorded as common stock issued for prepaid services and will be expensed over the life 

of the consulting contract to share based payments. During the nine months ended September 

30, 2022, the Company recorded $2,405 to share based payments. 

  

During the three months ended June 30, 2022, the Company issued 29,387 shares of its 

restricted common stock to consultants in exchange for services at a fair value of $24,001. 

  

On September 15, 2022, the Company entered into a securities purchase agreement with five 

accredited investors resulting in the raise of $796,000 in gross proceeds to the Company. 

Pursuant to the terms of the Purchase Agreement, the Company agreed to sell in a registered 

direct offering an aggregate of 4,000,000 shares of the Company’s common stock together 

with warrants to purchase an aggregate of 4,000,000 shares of Common Stock at an exercise 

price of $0.20 per share. The warrants are immediately exercisable and will expire on 

September 15, 2027. The Company has recorded $75,000 to stock issuance costs, which are 

part of Additional Paid-in Capital. 

  

During the three months ended September 30, 2022, the Company issued 50,000 shares of its 

restricted common stock to consultants in exchange for prepaid services at a fair value of 

$34,900. 

  

During the three months ended September 30, 2022, the Company issued 107,206 shares of 

its restricted common stock to consultants in exchange for services at a fair value of $22,892. 

  

During the three months ended September 30, 2022, the company repurchased 83,800 shares 

of common stock for $13,700 

 

Preferred Stock 

 

The shares of Series E Preferred Stock have a stated value of $1,000 per share and are 

convertible into Common Stock at the election of the holder of the Series E Preferred Stock, 

at any time following the Original Issue Date at a price of $4.12 per share, subject to 

adjustment. Each holder of Series E Preferred Stock shall be entitled to receive, with respect 

to each share of Series E Preferred Stock then outstanding and held by such holder, dividends 

on an as-converted basis in the same form as dividends actually paid on shares of the Common 

Stock when, as and if such dividends are paid on shares of the Common Stock. 

  

The holders of Series E Preferred Stock shall be paid pari passu with the holders of Common 

Stock with respect to payment of dividends and rights upon liquidation and shall have no 

voting rights. In addition, as further described in the Series E Designation, as long as any of 

the shares of Series E Preferred Stock are outstanding, the Company shall not, without the 

affirmative vote of the holders of a majority of the then outstanding shares of Series E 



 5 

Preferred Stock, (a) alter or change adversely the powers, preferences or rights given to the 

Series E Preferred Stock or alter or amend this Series E Designation, (b) amend its certificate 

of incorporation or other charter documents in any manner that adversely affects any rights of 

the holders of the Series E Preferred Stock, (c) increase the number of authorized shares of 

Series E Preferred Stock, or (d) enter into any agreement with respect to any of the foregoing. 

  

Each share of Series E Preferred Stock shall be convertible, at any time and from time to time 

at the option of the holder of such shares, into that number of shares of Common Stock 

determined by dividing the Series E Stated Value by the Conversion Price, subject to certain 

beneficial ownership limitations. 

 

Annual Meetings 

The Annual Meeting of stockholders of the Corporation (“Stockholders”) for purposes of the 

Nevada Revised Statutes (“NRS”) 78.330 shall be held on such date and at such time as shall 

be designated from time to time by the Board of Directors. The election of directors and any 

other proper business may be transacted at the Annual Meeting of Stockholders. 

On February 6, 2023, MERJ Exchange approved an application from the Company to list up 

to 39,024,070 shares of Common Stock, with a par value of USD $0.001 each, being the entire 

issued share capital of the Company at the time of listing, on Upstream, a MERJ Exchange 

Market, under the abbreviated name and share code “CRTD” and ISIN US2252651078.  The 

date of listing and commencement of trading is expected to be on or about February 14, 2023. 

The Company has not paid either a cash dividend or a stock dividend; entered into a merger; 

acquired any material asset, partnership or corporation; or effected a spin-off from the date of 

our formation. No such acts or activities are being contemplated for the future. 

Participants of Upstream will hold and trade beneficial interests in the Common Stock in the 

form of Share Tokens using the Upstream Platform, https://upstream.exchange/.  The register 

of Holders of the Share Tokens will be maintained by Horizon as the Registrar. The underlying 

Common Stock represented by the Share Tokens shall be held in “street name” on the Principal 

Register maintained by the Transfer Agent in the name of MERJ Nominees Ltd., a bankruptcy 

remote, wholly owned subsidiary of MERJ Dep (“Depository Nominee”).  

The Directors of the Company, whose names are given in this Notice, collectively and 

individually accept full responsibility for the accuracy of the information given in these 

Listing Particulars and certify that, to the best of their knowledge and belief, there are no facts 

that have been omitted which would make any statement false or misleading and that all 

reasonable enquiries to ascertain the accuracy of such facts have been made up to and 

including the last practicable date and that the document contains all information required by 

law and by the Listing Requirements of MERJ Exchange. 

 

Copies of these Listing Particulars and all updates and amendments to these Listing Particulars 

up to the date of listing are available in English from the registered offices of Creatd, Inc., at 

419 Lafayette Street, 6th Floor, New York, NY 10003 USA and the offices of the Sponsor 

Advisors at F20, 1st Floor, Eden Plaza Court, Eden Island, Seychelles as well as on the 

Upstream App, the Upstream website https://upstream.exchange/ and the MERJ Exchange 

website, https://merj.exchange/.  

 

Sponsor Advisor: Horizon Fintex Advisors Ltd. 

Date of issue: February 14, 2023 

 

 

https://upstream.exchange/
https://upstream.exchange/
https://merj.exchange/
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING 

STATEMENTS 

 

These Listing Particulars contains forward looking statements based on assumptions and 

reflects the Directors expectations, estimates and projections of future events as of the date 

of this Pre-Listing Statement. Forward-looking statements include, without limitation, 

statements regarding the performance, prospects, opportunities, priorities, targets, goals, 

objectives, strategies, growth and outlook of the Company. Often, but not always, forward 

looking statements can be identified by the use of words such as "expects", "anticipates", 

"plans", "believes", "estimates", "seeks", "intends", "targets", "projects", "forecasts", or 

variations (including negative variations) of such words and phrases, or state that certain 

actions, events or results "may", "could", "would", "might" or "will" be taken, occur or be 

achieved. 

 

Forward looking statements are based upon certain material factors and assumptions that were 

applied in drawing a conclusion or making a forecast or projection, including assumptions 

and analyses made by the Directors in the light of their experience and perception of historical 

trends, current conditions and expected future developments, as well as other factors that are 

believed to be appropriate in the circumstances. Also, forward looking statements involve 

known and unknown risks, uncertainties and other factors that are beyond the Directors 

control, and which may cause the actual results, performance or achievement to be materially 

different from any future results, performance or achievements expressed or implied by such 

forward looking statements. Such material factors and assumptions and risks and 

uncertainties include, among others, those which are incorporated into these Listing 

Particulars and qualify any and all forward-looking statements made in these Listing 

Particulars. 

 

Market data and industry information contained in these Listing Particulars are derived from 

various trade publications, industry sources and company estimates. Such sources and 

estimates are inherently imprecise. However, the Directors believe that such data and 

information are generally indicative of market position. The Directors of the Company are 

under no obligation to update this information nor any forward-looking statements whether 

as a result of new information, future events or otherwise beyond its issue date, except as 

required by law. 

 

Although the Directors have attempted to identify factors that could cause actual actions, 

events or results to differ materially from those described in forward looking statements, there 

may be other factors that cause actions, events and results to differ from those anticipated, 

estimated or intended. There can be no assurance that actual results will be consistent with 

these forward-looking statements. 

 

Accordingly, readers should not place undue reliance on forward-looking statements. The 

forward-looking statements herein relate only to events or information as at the date on which 

the statements are made and, except as specifically required by law, the Directors undertake 

no obligation to update or revise any forward-looking statements, whether because of new 

information, estimates or opinions, future events or results or otherwise. 

 

NOTICE TO INVESTORS 

 

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 their acquisition, holding or disposal of the Share Tokens, and any 

foreign exchange restrictions that may be relevant thereto. These Listing Particulars do not 
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constitute an offer to sell or the solicitation of an offer to buy in any state or other jurisdiction 

to any person to whom it is unlawful to make such offer or solicitation in such state or 

jurisdiction. In particular, the information contained in these Listing Particulars does not 

constitute an offer of securities for sale in the United States.  None of the securities described 

or directly or indirectly referred to in these Listing Particulars have been nor will they be 

registered under the Securities Act of 1933, as amended (“U.S. Securities Act”).  The Share 

Tokens may not be offered or sold in the United States or to, or for the account or benefit of, 

U.S. persons (as defined in Regulation S under the U.S. Securities Act) unless registered 

under the U.S. Securities Act or pursuant to an exemption from, or in a transaction not subject 

to, such registration. Accordingly, the Share Tokens are being offered and sold only in offers 

and sales that occur outside the United States to purchasers who are not U.S. persons (as 

defined in Regulation S) in offshore transactions in reliance on Regulation S under the U.S. 

Securities Act. By purchasing the Share Tokens, investors are deemed to have acknowledged, 

represented and warrant this to the Company. 

 

The information in these Listing Particulars is for general guidance only and it is the 

responsibility of any person or persons in possession of these Listing Particulars and wishing 

to make an application to subscribe for the Share Tokens to inform themselves of, and to 

observe, all applicable laws and regulations of any relevant jurisdiction. 

 

The securities offered involve a high degree of risk and may result in the loss of your entire 

investment. Any person considering the purchase of these securities should consult with his, 

her or its legal, tax and financial advisors prior to making an investment in securities. The 

securities should only be purchased by persons who can afford to lose all of their investment. 

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. 

 

No person is authorized to give any information or make any representations (whether oral 

or written) in connection with the contents of these Listing Particulars except such 

information as is contained in these Listing Particulars and in any annexures, hereto. Only 

information or representations contained herein may be relied upon as having been 

authorized. 

 

Neither the issue nor the delivery of these Listing Particulars at any time shall imply that 

information contained herein is correct as of any time subsequent to the issue date. Readers 

of these Listing Particulars should not construe its contents, or any prior or subsequent 

communications from the Company or any of its agents, officers, or representatives, as legal 

or tax advice. Readers should consult their own advisers as to legal, tax and related matters 

concerning an investment in the Company. 

 

Neither the Directors nor their agents make any representation to any potential purchaser of 

securities regarding the legality of an investment therein by such investor under applicable 

legal investment regulation or similar laws. 

 

These Listing Particulars does not constitute an offer to sell or issue, or the solicitation of an 

offer to purchase, subscribe for or otherwise acquire, Share Tokens in any jurisdiction where 

such an offer or solicitation would be unlawful or would impose any unfulfilled registration, 

qualification, publication or approval requirements on the Company. The distribution of these 

Listing Particulars and the offer of the Share Tokens in certain jurisdictions may be restricted 

by law.  

 

Other than in the Seychelles, no action has been or will be taken to permit the possession, 

issue or distribution of these Listing Particulars (or any other offering materials or publicity 

relating to the Share Tokens) in any jurisdiction where action for that purpose may be required 
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or doing so is restricted by law. Accordingly, neither these Listing Particulars, nor any other 

offering materials or publicity relating to the Share Tokens may be distributed or published 

in any jurisdiction except under circumstances that will result in compliance with any 

applicable laws and regulations. Persons into whose possession these Listing Particulars (or 

any other offering materials or publicity relating to the Share Tokens) comes should inform 

themselves about and observe any such restrictions. 

 

NOTICE TO U.S. PERSONS 

 

No offer or sales of the Share Tokens shall be made to U.S.-based investors, either U.S. 

citizens or permanent residents of the United States. There has not been and will be no public 

offering of the Share Tokens in the United States. The Share Tokens have not been and will 

not be registered under the U.S. Securities Act, or with any securities regulatory authority of 

any state or other jurisdiction of the United States, and may not be offered, sold, resold, 

pledged, delivered, distributed or otherwise transferred, directly or indirectly, into or within 

the United States. 

 

NOTICE TO CANADIAN PERSONS 

 

No offer or sales of the Issuer shares shall be made to Canadian-based investors, either 

Canadian citizens or permanent residents of Canada. There has not been and will be no public 

offering of the Share Tokens in Canada, and may not be offered, sold, resold, pledged, 

delivered, distributed or otherwise transferred, directly or indirectly, into or within Canada. 
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SUMMARY 
 

1.  INTRODUCTION 

 

The Company was incorporated on December 30, 1999, under the laws of the State of Nevada 

under the name LILM, Inc. The Company changed its name on December 3, 2013, to Great 

Plains Holdings, Inc., February 28th, 2016 to Jerrick Media Holdings, Inc., and again to 

Creatd, Inc. on September 10, 2020. The Company's head office is situated at 419 Lafayette 

Street, 6th Floor New York, NY 10003 USA. The Company’s web site is https://creatd.com/.  

 

2.  OVERVIEW 
 

Creatd, Inc. (“we,” “us,” the “Company,” or “Creatd”), is a technology company focused on 

providing economic opportunities for creators, which it accomplishes through its four main 

business pillars: Creatd Labs, Creatd Partners, Creatd Ventures, and Creatd Studios.  

 

Creatd Labs is the segment focused on development initiatives. Creatd Labs houses the 

Company’s proprietary technology, including it s flagship platform, Vocal, as well as oversees 

the Company’s content creation framework, and management of its digital communities. 

Creatd Labs derives revenues from Vocal creator subscriptions, platform processing fees and 

technology licensing fees. 

 

Creatd’s flagship product, Vocal, delivers a robust long-form, digital publishing platform 

organized into highly engaged niche-communities capable of hosting all forms of rich media 

content. Through Creatd’s proprietary algorithm dynamics, Vocal enhances the visibility of 

content and maximizes viewership, providing advertisers access to target markets that most 

closely match their interests.  
 

Creatd Ventures builds, develops, and scales e-commerce brands. This segment generates 

revenues through product sales of its two majority-owned direct-to-consumer brands, Camp 

and Dune Glow Remedy. 

 

Creatd Partners fosters relationships between brands and creators through its suite of agency 

services, including content marketing (Vocal for Brands), performance marketing (Seller’s 

Choice), and influencer marketing (WHE Agency). Creatd Partners derives revenues in the 

form of brand fees and talent management commissions. 
 

 

3.  Management & Directors 

 

Name Position 

Jeremy Frommer 

Chief Executive Officer and Executive 

Chairman of the Board of Directors   

Chelsea Pullano Chief Financial Officer 

Justin Maury Chief Operating Officer and President 

Erica Wagner Director 

Peter Majar Director 

 

 

 

 

 

https://creatd.com/
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Jeremy Frommer – Chief Executive Officer and Executive Chairman 

 

Mr. Frommer was appointed Executive Chairman in February 2022 and has been a member 

of our board of directors since February 2016. Previously, he served as our Chief Executive 

Officer from February 2016 to August 2021, and Co-Chief Executive Officer from August 

2021 to February 2022 when he became sole CEO again to present. Mr. Frommer has over 20 

years of experience in the financial technology industry. Previously, Mr. Frommer held key 

leadership roles in the investment banking and trading divisions of large financial institutions. 

From 2009 to 2012, Mr. Frommer was briefly retired until beginning concept formation for 

Jerrick Ventures which he officially founded in 2013. From 2007 to 2009, Mr. Frommer was 

Managing Director of Global Prime Services at RBC Capital Markets, the investment banking 

arm of the Royal Bank of Canada, the largest financial institution in Canada, after the sale of 

Carlin Financial Group, a professional trading firm. From 2004 to 2007, Mr. Frommer was 

the Chief Executive Officer of Carlin Financial Group after the sale of NextGen Trading, a 

software development company focused on building equity trading platforms. From 2002 to 

2004, Mr. Frommer was Founder and Chief Executive Officer of NextGen Trading. From 

2000 to 2002, he was Managing Director of Merger Arbitrage Trading at Bank of America, a 

financial services firm. Mr. Frommer was also a director of LionEye Capital, a hedge fund 

from June 2012 to June 2014. He holds a B.A. from the University of Albany. We believe Mr. 

Frommer is qualified to serve on our board of directors due to his financial and leadership 

experience. 

 

Chelsea Pullano – Chief Financial Officer 

  

Ms. Pullano has been our Chief Financial Officer since June 2020. She has a long history of 

leadership at Creatd, serving as a member of the Company’s Management Committee for four 

years. Prior to her current role, Ms. Pullano was an integral member of our finance department 

since 2017, most recently serving as our Head of Corporate Finance, a role in which she 

coordinated our periodic reports under the Exchange Act and other financial matters. Prior to 

joining the Finance Department, Ms. Pullano was a member of our operations team from 2015 

to 2017. She holds a B.A. from the State University of New York College at Geneseo. 

  

Justin Maury – Chief Operating Officer and Co-Founder 

  

Mr. Maury has served as our President since January 2019 and was appointed Chief Operating 

Officer in August 2021. He is a full stack design director with an expertise in product 

development. With over ten years of design and product management experience in the 

creative industry, Mr. Maury’s passion for the creative arts and technology ultimately resulted 

in the vision for Vocal. Since joining Creatd in 2013, Maury has overseen the development 

and launch of the company’s flagship product, Vocal, an innovative platform that provides 

storytelling tools and engaged communities for creators and brands to get discovered while 

funding their creativity. Under Maury’s supervision, Vocal has achieved growth to over 

380,000 creators across 34 genre-specific communities in its first two years since launch. 

 

Erica Wagner – Director 

 

Erica Wagner has over 25 years of experience as a journalist, broadcaster, editor and author. 

From 2016 through 2021, Ms. Wagner was a Lecturer, and later Senior Lecturer, at 

Goldsmith’s College, University of London, where she taught creative writing. Ms. Wagner 

was previously Lead Editorial Innovator for Creatd, Inc., has previously and currently held 

roles as a freelance editor, journalist, and contributing writer for numerous outlets both in the 

U.K. and the U.S., including The New Statesman, Harper’s Bazaar, the Economist, 

the Observer, the New York Times. Ms. Wagner is also a freelance literary and creative 
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consultant for Chanel, as well as the host of their branded podcast. She has twice been a judge 

of the Booker Prize and has been judge and Chair of the Goldsmiths Prize. In 2015, Ms. 

Wagner was awarded an Honorary PhD by the University of East Anglia, and currently 

Goldsmith’s College Distinguished Writers’ Centre Fellow. She has an undergraduate degree 

from the University of Cambridge, a Master’s degree from University of East Anglia, and an 

Honorary PhD from the University of East Anglia. 

 

Peter Majar – Director 
 

Mr. Majar, age 55, Founder and Managing Member of Majar Advisors, combines over 25 

years of experience in investment banking, financial services and technology, and 

management consulting, having held numerous senior management and executive positions 

including Chief Financial Officer, Head of Financial Technology, Head of Strategy, as well 

as several Managing Director positions. From 2015 to 2017, Mr. Majar served as Managing 

Director in Investment Banking and co-Head of Diversified Financial Services at Piper Jaffray 

& Co. (now Piper Sandler Companies). From 2017 to 2018, Mr. Majar provided management 

consulting services through his self-established firm, Majar Advisors LLC, which remains in 

operation through the present. From 2018 to 2021, Mr. Majar served as Managing Director, 

Head of Financial Technology at New York-based investment banking and financial advisory 

firm, TAP Advisors, LLC. Between 2021 and 2022, Mr. Majar served as Chief Financial 

Officer at information technology company Hoyos Integrity Corp., having previously served 

as a longtime advisor to the firm. Mr. Majar holds an undergraduate degree from the 

University of Washington and an MBA from Columbia University. 

 

Executive Compensation 
 

The following information is related to the compensation paid, distributed or accrued by the 

Company for the years ended December 31, 2022 and December 31, 2021 for our Chief 

Executive Officer (principal executive officer) serving during the year ended December 31, 

2022 and the three other executive officers serving at December 31, 2021 whose total 

compensation exceeded $100,000 (the “Named Executive Officers”). 
  

Name and Principal 

Position   Year     

Salary 

($)     

Bonus 

($)     

Stock 

Awards 

($)     

Option 

Awards 

($)     

Non-Equity 

Incentive Plan 

Compensation 

($)     

Nonqualified 

Deferred 

Compensation 

Earnings  

($)     

All Other 

Compensation 

($)     

Total 

($)   

Laurie Weisberg     2022     $ 781,234       -     $ 52,000     $ 495,652       -                       -     $ 20,981 (1)   $ 1,349,867   

Former Chief 

Executive 

Officer (9)     2021     $ 313,750     $ 25,000       20,226       763,894                      -       -     $ 24,925 (2)   $ 1,147,795   
                                                                          

Justin Maury     2022     $ 426,731       -       52,000     $ 909,471       -       -     $ 8,344 (3)   $ 1,396,546   

President & Chief 
Operating Officer     2021     $ 306,923       -       -     $ 1,479,328       -       -     $ 7,919 (4)   $ 1,799,170   

                                                                          

Chelsea Pullano     2022     $ 230,961     $ -       36,400     $ 331,138       -       -     $ 8,706 (5)   $ 607,205   
Chief Financial 

Officer     2021     $ 207,616       -       -     $ 610,052       -       -     $ 7,632 (6)   $ 825,300   

                                                                          
Jeremy Frommer     2022     $ 444,462     $ 127,200       52,000     $ 981,985       -       -     $ 93,513 (7)   $ 1,699,160   

Chief Executive 

Officer (10)     2021     $ 665,433     $ 200,000       -     $ 1,709,628       -       -     $ 98,237 (8)   $ 2,673,298   

  

  

(1) The $54,868 includes payment to Ms. Weisberg for health insurance. 

  

(2) The $24,925 includes payment to Ms. Weisberg for health insurance. 

    

(3) The $8,344 includes payment to Mr. Maury for health insurance. 

    

(4) The $7,919 includes payment to Mr. Maury for health insurance. 
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(5) The $8,706 includes payment to Ms. Pullano for health insurance. 

    

(6) The $7,632 includes payment to Ms. Pullano for health insurance. 

    

(7) The $93,513 includes payment to Mr. Frommer for living expenses, health insurance and a vehicle 

allowance. 

    

(8) The $98,237 includes payment to Mr. Frommer for living expenses, health insurance and a vehicle 

allowance. 

    

(9) Ms. Weisberg served as Chief Operating Officer from September 2020 to August 2021, Co-Chief Executive 

Officer with Jeremy Frommer from August 2021 to February 2022, and Chief Executive Officer from 

February 2022 until her resignation in September 2022. 

    

(10) Mr. Frommer served as Chief Executive Officer until August 2021, Co-Chief Executive Officer with Laurie 

Weisberg from August 2021 to February 2022, Executive Chairman from February 2022 to September 2022, 

and Chief Executive Officer after September 2022. 

 

 

Expected compensation for 2023: 

Jeremy Frommer: $400,000 

Justin Maury: $350,000 

Chelsea Pullano: $225,000 

 

Director Compensation  
  

The following table presents the total compensation for each person who served as a non-

employee member of the board of directors and received compensation for such service during 

the fiscal year ended December 31, 2022. Other than as set forth in the table and described 

more fully below, the Company did not pay any compensation, make any equity awards or 

non-equity awards to, or pay any other compensation to any of the non-employee members of 

the board of directors in 2022. 
  

Director   

Option 

Awards (1)      

Fees 

Earned or 

Paid in 

Cash     Total   

Mark Standish (2)   $ 35,249     $ -     $ 35,249   

Leonard Schiller (2)   $ 18,760     $ -     $ 18,760   

LaBrena Martin (2)   $ 18,224     $ -     $ 18,224   

Laurie Weisberg (3)   $ 495,652     $ -     $ 495,652   

Brad Justus (4)   $ -     $ 49,600     $ 49,600   

Joanna Bloor (5)   $ -     $ 49,600     $ 49,600   

Lorraine Hendrickson (6)   $ -     $ 49,600     $ 49,600   

Peter Majar   $ -     $ 20,000     $ 20,000   

Erica Wagner   $ -     $ 10,000     $ 10,000   

  

(1) Amounts shown in this column do not reflect dollar amounts actually received by our non-employee 

directors. Instead, these amounts represent the aggregate grant date fair value of stock option awards 

determined in accordance with FASB ASC Topic 718. 

    

(2) Mark Standish, Leonard Schiller, and LaBrena Martin resigned from the board of directors effective 

February 17, 2022. 

    

(3) Laurie Weisberg resigned from the board of directors effective September 2, 2022. 

    

(4) Brad Justus resigned from the board of directors effective September 30, 2022. 

    

(5) Joanna Bloor resigned from the board of directors effective November 17, 2022. 

    

(6) Lorraine Hendrickson resigned from the board of directors effective November 1, 2022. 
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Peter Majar and Erica Wagner each currently earn $10,000 per month as compensation for 

their board positions. 

 

Outside Directorships 

None of the directors hold current directorships outside of the Company. 

 

Proposed Compensation Post-Listing 

Compensation Post-Listing is not expected to change from Pre-Listing compensation. 

 

Director Powers 

The business and affairs of the Corporation shall be managed by or under the direction of the 

Board of Directors which may exercise all such powers of the Corporation and do all such 

lawful acts and things as are not by statute or by the Articles of Incorporation or by these 

Bylaws required to be exercised or done by the stockholders 

 

4.  LISTING TIMETABLE 

 

The Listing is expected to commence on or about February 14, 2023. 

 

5.  LISTING INFORMATION 

 

The share capital of Creatd, Inc. (the “Company”) consists of one hundred and twenty million 

(120,000,000) shares of capital stock, of which one hundred million (100,000,000) shares are 

designated as common stock, par value $0.001 per share, and twenty million (20,000,000) are 

designated as preferred stock, par value $0.001 per share. As of January 4, 2023, 39,024,070 

Common Shares are outstanding. The Company has designated 8,000 shares of Series E 

Convertible Preferred stock and has 450 shares issued and outstanding as of January 30, 2023. 

MERJ Exchange has granted a listing of up to 39,024,070 Tokenized Common Stock with a 

par value of USD $0.001 each, being the entire issued share capital of the Company at the 

time of listing on Upstream. 

 

6.  DEALING CODES 
 

• Incorporated in Nevada on December 30, 1999 

• Share Token code “CRTD” 

• ISIN US2252651078 

 

7.  US TRADING INFORMATION 

 

• OTCQB: CRTD 

• US SEC FILINGS: All SEC Filings :: Creatd, Inc. (CRTD) 
 

 

8.  MAJOR SHAREHOLDERS 

 

The following table sets forth certain information, as of January 4, 2023with respect to the 

beneficial ownership of the outstanding common stock by (i) any holder of more than five 

(5%) percent; (ii) each of the Company’s executive officers and directors; and (iii) the 

Company’s directors and executive officers as a group. Except as otherwise indicated, each of 

the stockholders listed below has sole voting and investment power over the shares 

beneficially owned. The address for each person is 648 Broadway, Suite 200, New York, NY 

10012. 
  

https://investors.creatd.com/financials/sec-filings/default.aspx
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Executive Officers and Directors    

Shares 

Beneficially 

Owned (1)       

Percentage 

Ownership   

Jeremy Frommer     2,037,001 (2)     5.05 % 

Justin Maury     1,160,536 (3)     2.90 % 

Chelsea Pullano     420,818 (4)     1.07 % 

Peter Majar     -       0 % 

Erica Wagner     32,767 (5)     * % 

All current directors and officers as a group     3,651,122       9.10 % 

   
* less than one percent 

   
(1) The securities “beneficially owned” by a person are determined in accordance with the definition of 

“beneficial ownership” set forth in the regulations of the SEC and accordingly, may include securities owned 

by or for, among others, the spouse, children or certain other relatives of such person, as well as other securities 

over which the person has or shares voting or investment power or securities which the person has the right 

to acquire within 60 days. 

   
(2) Includes 721,462 shares of common stock, 1,121,188 shares of common stock underlying stock options, and 

194,351 shares of common stock underlying warrants. 

   
(3) Includes 159,060 shares of common stock, 994,333 shares of common stock underlying stock options, and 

7,143 shares of common stock underlying warrants. 

   
(4) Includes 44,818 shares of common stock and 374,000 shares of common stock underlying stock options and 

2,000 shares of common stock underlying warrants 

  

(5) Includes 7,053 shares of common stock and 20,000 shares of common stock underlying stock options and 

5,714 shares of common stock underlying warrants.     

 

9.  ACTION REQUIRED 

Purchases of Share Tokens can be made using the Upstream App. 

 

If you are in any doubt as to what action to take, you should please consult your broker, 

attorney, or other professional advisor immediately. 

 

The Share Tokens issued in connection with the Listing will only be tradable using the 

Upstream App, which is available for download from app stores using the links published on 

https://upstream.exchange/. 

 

10.  DIVIDEND POLICY 

 

Dividends upon the capital stock of the Corporation, subject to the requirements of the NRS 

and the provisions of the Articles of Incorporation, if any, may be declared by the Board of 

Directors at any regular or special meeting of the Board of Directors (or any action by written 

consent in lieu thereof in accordance with Section 3.8 of the Bylaws hereof), and may be paid 

in cash or in property other than shares. Before payment of any dividend, there may be set 

aside out of any funds of the Corporation available for dividends such sum or sums as the 

Board of Directors from time to time, in its absolute discretion, deems proper as a reserve or 

reserves to meet contingencies, or for purchasing any of the shares of capital stock, warrants, 

rights, options, bonds, debentures, notes, scrip or other securities or evidences of indebtedness 

of the Corporation, or for equalizing dividends, or for repairing or maintaining any property 

of the Corporation, or for any proper purpose, and the Board of Directors may modify or 

abolish any such reserve. 

 

Taxation of Distributions.     In general, any distributions we make to a Non-U.S. holder of 

shares of our common stock, to the extent paid out of our current or accumulated earnings and 

profits (as determined under U.S. federal income tax principles), will constitute dividends for 

https://upstream.exchange/


 15 

U.S. federal income tax purposes and, provided such dividends are not effectively connected 

with the Non-U.S. holder’s conduct of a trade or business within the United States, we will 

be required to withhold tax from the gross amount of the dividend at a rate of 30%, unless 

such Non-U.S. holder is eligible for a reduced rate of withholding tax under an applicable 

income tax treaty and provides proper certification of its eligibility for such reduced rate 

(usually on an IRS Form W-8BEN or W-8BEN-E). Any distribution not constituting a 

dividend will be treated first as reducing (but not below zero) the Non-U.S. holder’s adjusted 

tax basis in its shares of our common stock and, to the extent such distribution exceeds the 

Non-U.S. holder’s adjusted tax basis, as gain realized from the sale or other disposition of the 

common stock, which will be treated as described under “Non-U.S. holders — Gain on Sale, 

Taxable Exchange or Other Taxable Disposition of Our Securities” below. In addition, if we 

determine that we are classified as a “United States real property holding corporation” (see 

“Non-U.S. holders — Gain on Sale, Taxable Exchange or Other Taxable Disposition of Our 

Securities” below), we will withhold 15% of any distribution that exceeds our current and 

accumulated earnings and profits. 

 

The withholding tax does not apply to dividends paid to a Non-U.S. holder who provides a 

Form W-8ECI, certifying that the dividends are effectively connected with the Non-U.S. 

holder’s conduct of a trade or business within the United States. Instead, the effectively 

connected dividends will be subject to regular U.S. federal income tax as if the Non-U.S. 

holder were a U.S. resident, subject to an applicable income tax treaty providing otherwise. 

A Non-U.S. corporation receiving effectively connected dividends may also be subject to an 

additional “branch profits tax” imposed at a rate of 30% (or a lower treaty rate). 

 

 

11.  DIRECTORS, ADVISERS AND OTHER SERVICE PROVIDERS 

 

Directors       Jeremy Frommer 

 Erica Wagner 

 Peter Majar 

 

  

Registered Office     419 Lafayette Street, 6th Floor, 

New York, NY 10003 

 
 

Sponsor Advisor  Horizon Fintex Advisors Ltd.  

 F20, 1st Floor, Eden Plaza Court,  

 Eden Island, Seychelles 

 
 

Transfer Agent   Pacific Stock Transfer Company 

     6725 Via Austi Pkwy, Suite 300 

     Las Vegas, NV 89119 

 

 

Registrar           Horizon Globex GmbH  

Baarerstr. 57, 

6302 Zug 

Switzerland 
 

Reporting Accountants and 

Auditors    Rosenberg Rich Baker Berman & Co. 

265 Davidson Ave, Suite 210 

Somerset, NJ 08873 
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Legal advisers to the Company  Lucosky Brookman LLP 
101 Wood Ave South 

Woodbridge, NJ 08830 

 

 

12. LEGAL FOUNDATION 
 

The Board of Directors of the Company approved the listing of the Company's Common Stock on 

Upstream at its meeting held on November 30, 2022, and in its application agreed, once listed, to 

comply with the Listing Rules of MERJ Exchange. MERJ Dep has also approved the Share Tokens 

as “Approved Eligible Assets” which is a pre-requisite to being traded on a MERJ Exchange market, 

including Upstream.  The Share Tokens are recognized as securities pursuant to Schedule 1 of the 

Seychelles Securities Act.           

 

13.  GENERAL APPOINTMENT OF HORIZON AS REGISTRAR 
  

Horizon Globex GmbH (“Horizon”) is designated by the Company, pursuant to the Agreement 

dated November 4, 2022, to carry out the duties of registrar for the Share Tokens and is responsible 

for keeping records of Holders of the Share Tokens, defined herein as the Registrar. The Registrar 

(i) records the Holders of Share Tokens in book-entry form, (ii) acts as paying agent to pay out 

dividends to Holders of Share Tokens, (iii) handles lost, destroyed, or stolen Share Tokens, and (iv) 

facilitates the transfer of Common Stock to Share Tokens and vice versa (“Transmutation”). 

 

14.  PROCEDURES FOR ISSUANCE OF NEW SECURITIES 
 

Horizon is authorized and directed to facilitate the issuance and allocation of the Share Tokens, 

including Digital Tokens, from time to time upon receiving from the Company all of the following: 

 

• Written instructions as to the issuance of the Share Tokens from an authorized officer of 

Company; 

• An opinion of Company’s counsel that - 

o the Share Tokens are duly authorized, validly issued, fully paid and nonassessable, 

and 

o no order or consent of any governmental or regulatory authority other than that 

provided to Horizon is required in connection with the issuance of the Share Tokens 

or, if no such order or consent is required, a statement to that effect. The opinion 

should also indicate whether it is necessary that the Share Tokens be subject to 

transfer restrictions or a statement to the effect that all Share Tokens to be issued are 

freely transferable upon presentation to Horizon for that purpose. 

• Confirmation that the underlying Principal Eligible Assets have been issued and credited to 

the name of the Depository Nominee on the Principal Register maintained by the Transfer 

Agent; 

• Such further documents as Horizon may reasonably request. 

 

Securities Depository 

 

MERJ Dep will act as securities depository for the Share Tokens.  MERJ Dep is licensed and 

regulated in Seychelles pursuant to the Seychelles Securities Act 2007 as a Securities Facility. MERJ 

Dep provides registry and depository services for global issuers of Eligible Assets including shares, 

debt instruments and depository interests thereof that are listed and traded on any market of MERJ 

Exchange, including Upstream.    
       
The underlying securities will be issued and registered in the name of MERJ Nominees Ltd., MERJ 

Dep.’s limited purpose, bankruptcy remote Depository Nominee, or another approved depository 
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nominee if requested by MERJ Dep.  A record of the Holders of the Share Tokens will be maintained 

in a register in accordance with the MERJ Dep Securities Facility Rules.   

 

MERJ Dep. along with MERJ Clear, a licensed clearing agency, together facilitate the book-entry, 

delivery vs. payment (DvP) settlement of securities listed and quoted on Upstream in accordance 

with their respective rules as amended from time to time.  This eliminates the need for physical 

movement of securities certificates.  

 

MERJ Clear and MERJ Dep. are wholly owned subsidiaries of MERJ Exchange Limited (“MERJ 

Exchange”). MERJ Exchange is a publicly traded company and is self-listed on the Main Board of 

MERJ Exchange.   

 

Purchases of Share Tokens will result in a credit to the account of the purchaser in their 

Upstream member account. The purchasers will then have an ownership interest which is recorded 

directly in the Upstream App.  

  

Purchasers of Share Tokens will not receive written confirmation from any MERJ company of their 

purchase. Such purchasers, however, shall receive digital confirmations providing details of the 

transaction from the Upstream App.    

 

Holders and beneficial owners will not receive certificates representing their ownership interests in 

the Share Tokens, except in the event that use of the MERJ System for the Share Tokens is 

discontinued. 

 

MERJ Dep. may discontinue providing its services as depository with respect to the Share Tokens 

at any time by giving reasonable notice to the Company or its agent. Under such circumstances, 

MERJ Nominees will work with the Company, its Transfer Agent and the Registrar to ensure that 

Holders of Share Tokens will be converted and reflected as Holders of the underlying Common 

Stock of the Company. 

 

Share Tokens  
 

Our Share Tokens exist solely as book-entry shares within the records of the Registrar. Share Tokens 

will not have traditional share certificates. Holders of Share Tokens have all of the same rights as a 

holder of the Common Stock including rights to dividends and to receive notices and vote at general 

meetings.  Trading and settlement of the Share Tokens is governed by the rules and procedures under 

which Upstream operates. 
 

Although records of secondary transfers of Share Tokens between stockholders, which we refer to 

as “peer-to-peer” transactions, would be viewable on a blockchain network, record and beneficial 

ownership of our Share Tokens is reflected on the book-entry records of the Registrar. The 

Registrar’s records constitute the official shareholder records for our Share Tokens and govern the 

record ownership of our Share Tokens in all circumstances. 
 

Share Tokens are “Ethereum ERC20” digital tokens that are transferrable between approved 

accounts, exclusively using the Upstream App, in peer-to-peer transactions on a blockchain network, 

as described below under “Trading Share Tokens” following the closing of this listing. Share Tokens 

are created, held, distributed, maintained and deleted by the Registrar, and not by the Upstream App 

and cannot be created or deleted by any entity other than the Registrar. 
 

The Registrar uses the Ethereum ERC20 Standard (which can interface with various blockchain 

networks' programming standards) to program any relevant compliance-related transfer restrictions 

that would traditionally have been printed on a paper stock certificate onto “smart contracts” 

(computer programs written to the relevant blockchain), which allows the smart contract to impose 

the relevant conditions on the transfer of the Share Tokens. One example of such coding is a 

restriction on to whom Share Tokens may be transferred. The restrictions are coded as a smart 
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contract that overlays the Share Tokens, and the restrictions act in the same way as transfer 

restrictions printed on a stock certificate do, in that they prevent the unauthorize transfer of Share 

Tokens. Relevant transfer restrictions will be provided to the Registrar by the Company. 

 

15.  TRADING SHARE TOKENS  

 

Creation of an account 

 

In order to purchase our Share Tokens, a new potential purchaser must first create an account on the 

Upstream App. There is no charge for setting up this account and any person or entity that establishes 

an account is under no obligation to purchase Share Tokens. Setting up an account can be done 

directly on the Upstream App available on the website or through the App stores. In order to set up 

an account, a potential purchaser must navigate to https://upstream.exchange/, download the 

smartphone or desktop version of the Upstream App and follow the installation instructions to set 

up the Upstream App on their device. 

 

All information provided by a potential purchaser to the Upstream App is provided by the potential 

purchaser directly to the Upstream App, not to the Company, and held solely by the Upstream App 

and not by the Company. The Registrar will maintain the identity of each record holder of our Share 

Tokens. 

 

KYC/AML 

 

On the Upstream App, a potential Share Token purchaser must complete required anti-money 

laundering and know-your-customer processes (the “Processes”). As part of the Processes, the 

Upstream App will request that potential purchasers provide their address of residence. We will not 

offer or sell our Share Tokens to U.S. or Canadian persons or to any persons from a Financial Action 

Task Force "Non-Cooperative Countries or Territories”. Once a potential purchaser has completed 

the Processes and been approved to be eligible to purchase Share Tokens, the potential purchasers 

account will be established on the Upstream App. The Upstream App maintains the list of approved 

persons or entities who have successfully completed the required Processes, including providing the 

Registrar with various required personal information and documentation. Share Tokens may only be 

sold or transferred to people or entities on the Upstream App. It is possible that in the future the 

Company may either choose to hire a separate, third-party provider of the Processes. In either case, 

such external providers would perform the Processes and provide the results to the Registrar, who 

would then add the approved persons and entities. Once a potential purchaser has completed the 

Processes and been added to the Upstream App, the potential purchaser will be shown a link that 

returns the potential purchaser to the Upstream App. On the Upstream App, the potential purchaser 

will be provided with all necessary documentation that must be supplied to a potential purchaser in 

order for the potential purchaser to purchase Share Tokens. The potential purchaser will provide 

information for funding their purchase through the Upstream App, and the information will be sent 

directly to the Registrar through a user interface that has been consented to by the Registrar. This 

user interface between the Registrar and the Upstream App will also allow a potential purchaser to 

view the amount of Share Tokens the potential purchaser has deposited funds for on both the 

Upstream App. 

 

 

 

 

 

 

 

 

https://upstream.exchange/
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Secondary Trading/Transfers on MERJ/Upstream 
 
 

The procedure for trading Share Tokens on the Upstream App shall have the following general 

structure: 

 

1. A holder of Share Tokens opens the Upstream App and clicks on the “Market” screen, a 

specific tab within the Upstream App. The Upstream App will connect the holder, through 

an API, to the MERJ Exchange on which the Share Tokens are available to trade. 

 

2. The Upstream App will require holders of Share Tokens to open and maintain accounts on 

the Upstream App and confirm that the holder has completed the Processes, as defined above, 

or the Upstream App will maintain a connection to the Registrar and will be able to import 

the Registrar’s information about the holder to identify the holder. 

 

3. The holder will be able to trade Share Tokens on the Upstream App once the Upstream App 

has received the required information about the holder. 

 

4. The Upstream App supports the secondary trading of Share Tokens for U.S. Dollars. The 

Upstream App maintains a technological connection to the Registrar, and the Registrar is 

informed by the Upstream App of every transfer of Share Tokens between holders. The 

Registrar will also maintain the same system of reconciliation between the blockchain record 

of the movements of the Share Tokens and the Company’s book-entry records of its Share 

Token ownership. 
 

Our Share Tokens are available for trading on the Upstream App. Potential purchasers who do not 

yet hold Share Tokens will be required to complete the Processes, as defined above, on the Upstream 

App, or the Company may either choose to hire a separate, third-party provider of the Processes. 

Any such external provider that performs the Processes would provide the results of the Processes 

and other relevant information about the potential purchaser to the Registrar, who would then add 

any approved persons and entities to the Upstream App, as described above. 

 

Transfers of Share Tokens  
 

It is always possible for holders of our Share Tokens to transfer their shares out of the 

Upstream/MERJ secondary marketplace should the holder wish. To undertake such an external 

transfer, the holder would contact the Registrar and provide the Registrar with all requested 

information regarding the transfer. The Registrar would review the transfer restrictions applicable 

to the holder’s Share Tokens and, if the proposed transfer was permitted, liaise with the Transfer 

Agent to effect the transfer. 

 

Transfers of ownership interests in Share Tokens deposited with or held by MERJ Dep. or any of its 

depository nominees are accomplished by entries made in accordance with the rules of MERJ Clear 

and MERJ Dep.  
 
 

Upstream Ethereum Layer-2 Blockchain 
 

In order to trade Share Tokens on the Upstream Ethereum layer-2 blockchain, Ráneum 

https://raneum.com/, requires the use of the Upstream App.  

 

The Ráneum Ethereum layer-2 blockchain does not require the Shareholder to pay validator/miner 

network/gas fees in order to transfer Share Tokens or NFTs when using the Upstream App. 
 

The Registrar utilizes the Ráneum Ethereum layer-2 blockchain for the issuance and secondary 

trading of the ERC-20-based Share Tokens inside the Upstream App and may provide holders of its 

https://raneum.com/
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Share Tokens with certain notifications should it choose to make available Share Tokens on an 

alternative Ethereum layer-2 blockchain, or if the Upstream App should choose to change the 

Ethereum layer-1 or layer-2 blockchain on which Share Tokens were available. In the event the 

Registrar chooses to use an alternative Ethereum layer-1 or layer-2 blockchain, no Shareholders 

holdings will be affected, and no action will be required to be undertaken by the Shareholder using 

the Upstream App. 
 

If the Registrar chooses to make available records of transfers of Share Tokens, they would be 

viewable on the Share Token’s Ethereum blockchain explorer https://explorer.upstream.exchange/. 

However, book-entry records and beneficial ownership of our Share Tokens is only reflected on the 

off-chain records of the Registrar. The Registrar’s records constitute the official shareholder records 

for our Share Tokens and govern the record ownership of our Share Tokens in all circumstances. No 

Personally Identifiable Information (PII) of Shareholders shall be recorded on any blockchain 

utilized by Upstream or the Registrar. The association of a natural person or entity with an Ethereum 

wallets public key may only be performed by the Registrar using records stored on off-chain digital 

media by the Registrar. 

 

16.  LITIGATION  
 

On or about June 25, 2020, Home Revolution, LLC (“Home Revolution”) filed a lawsuit in the 

United States District Court for the District of New Jersey, Home Revolution, LLC, et al. v. Jerrick 

Media Holdings, Inc. et al., Case No. 2:20-cv-07775-JMV-MF. The Complaint alleges, among 

other things, that Creatd, Inc. breached the Membership Interest Purchase Agreement, as modified, 

and ancillary transaction documents in connection with the acquisition of Seller’s Choice, LLC, 

from Home Revolution in September 2019. The Complaint additionally alleges violation of the 

New Jersey Uniform Securities Law, violations of the Exchange Act and Rule 10b-5 thereunder, 

fraud, equitable accounting, breach of fiduciary duty, conversion and unjust enrichment. Plaintiff 

also sought to have a receiver appointed by the Court to take over Creatd’s operations. After 

substantial motion practice, Creatd successfully settled this dispute from June 2020 for a total of 

$799,000, which includes $660,000 of note principal and $139,000 of accrued interest. The matter 

has been dismissed as of March 3, 2022. 

  

On or about August 30, 2021, Robert W. Monster and Anonymize, Inc. (“Monster”) filed a lawsuit 

in the United States District Court for the Western District of Washington at Seattle, Robert W. 

Monster, et al. v. Creatd, Inc., et al. (Western District of Washington at Seattle 2:21-CV-1177). 

The Complaint alleges, among other things, that action for Declaratory Judgment under 28 U.S.C. 

§ 2201 that Monster’s registration and use of the internet domain name VOCL.COM (the “Domain 

Name”) does not violate Creatd’s rights under the Anticybersquatting Consumer Protection Act 

(“ACPA”), 15 U.S.C. § 1125(d), or otherwise under the Lanham Act, 15 U.S.C. § 1051 et seq. 

Creatd claims trademark rights and certain other rights with respect to the term and the domain 

name VOCL.COM. Monster seeks a determination by the Court that Monster’s registration and/or 

use of VOCL.COM is not, and has not been in violation of the ACPA, and that Plaintiffs’ use 

of VOCL.COM constitutes neither a violation of the ACPA nor trademark infringement or dilution 

under the Lanham Act. Creatd believes the lawsuit lacks merit and will vigorously challenge the 

action. At this time, we are unable to estimate potential damage exposure, if any, related to the 

litigation. 

 

A complaint against the Company, dated September 21, 2022, has been filed in the Supreme Court 

of the State of New York, New York County, by Lind Global Macro Fund LP and Lind Global 

Fund II LP, making certain claims alleging breach of contract related to two Securities Purchase 

Agreements executed on May 31, 2022, seeking damages in excess of $920,000. No response to 

the Complaint has been filed at this time. The Company has not yet submitted a response to the 

Complaint or had the opportunity to conduct discovery as to the allegations. The Company will file 

an initial response on or before November 18, 2022. Given the premature nature of this case, it is 

still too early for the Company to make an assessment as to liability. On November 18, 2022, 

https://explorer.upstream.exchange/
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Creatd filed a motion to dismiss the Complaint in its entirety. No response to the motion to dismiss 

has been filed to date. 

 

17.  RELATED PARTY TRANSACTIONS 

 

Note receivable 

  

October 2019 Cacher Loan Agreement 

  

On October 28, 2019, the Company entered into a loan agreement with Cacher Studios LLC (the 

“October 2019 Cacher Loan Agreement”) whereby Cacher Studios issued the Company a 

promissory note in the principal amount of $11,450 (the “October 2019 Cacher Note”). The 

October 2019 Cacher Note has a maturity date of October 28, 2020. Repayment is due from Cacher 

Studios LLC’s revenues, with 100% of net revenues due to the Company until $2,500 in principal 

has been repaid, and 50% of net revenues due to the Company thereafter. Cacher Studios LLC is 

owned and operated by Alexandra Frommer, daughter of Jeremy Frommer, the Company’s CEO. 

This investment is evaluated for impairment if events or circumstances arise that indicate that the 

carrying amount of such assets may not be recoverable. During the year ended December 31, 2020 

the Company recorded an impairment of $11,450. 

 

Convertible notes 

  

The March 2018 Convertible Note Offering 

  

During the year ended December 31, 2018, the Company conducted multiple closings of a private 

placement offering to accredited investors (the “March 2018 Convertible Note Offering”) of units 

of the Company’s securities by entering into subscription agreements with “accredited investors” 

(the “Investors”) for aggregate gross proceeds of $239,400. 

  

The March 2018 Convertible Note Offering consisted of a maximum of $900,000, with an over-

allotment option of an additional $300,000, of units of the Company’s securities (each, a “March 

2018 Unit” and collectively, the “March 2018 Units”), with each March 2018 Unit consisting of (a) 

a 14% Convertible Secured Promissory Note (each a “March 2018 Note” and together the “March 

2018 Notes”), convertible into shares of the Company’s common stock, par value $.001 per share 

(“Conversion Shares”) at a conversion price of $12.00 per share (the “Conversion Price”), and (b) 

a four-year warrant (each a “Warrant and together the “Warrants”) to purchase common stock equal 

to one hundred percent (100%) of the shares into which the Notes can be converted into (“Warrant 

Shares”) at an exercise price of $12.00 per share (“Exercise Price”). The Notes mature on the second 

(2nd) anniversary of their issuance dates. 

  

The Conversion Price of the Note and the Exercise Price of the Warrants are subject to adjustment 

for issuances of the Company’s common stock or any equity linked instruments or securities 

convertible into the Company’s common stock at a purchase price of less than the prevailing 

Conversion Price or Exercise Price. Such adjustment shall result in the Conversion Price and 

Exercise Price being reduced to such lower purchase price, subject to carve-outs as described 

therein. 

   

The Company recorded a $84,854 debt discount relating to 19,950 warrants issued to investors 

based on the relative fair value of each equity instrument on the dates of issuance. The debt discount 

is being accreted over the life of these notes to accretion of debt discount and issuance cost. 

  

During the year ended December 31, 2018, the Company converted $239,000 of principal and 

$15,401 of unpaid interest into the August 2018 Equity Raise. 
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During the year ended December 31, 2020, the lender forgave $400 of principal and $70 of unpaid 

interest. This was recorded as a gain on settlement of debt on the Consolidated Statements of 

Comprehensive Income (Loss). 

  

The February 2019 Convertible Note Offering 

  

During the year ended December 31, 2019, the Company conducted an offering to accredited 

investors (the “February 2019 Convertible Note Offering”) of units of the Company’s securities by 

entering into subscription agreements with “accredited investors” (the “February 2019 Investors”) 

for aggregate gross proceeds of $20,000. 

  

The February 2019 Convertible Note Offering consisted of (a) a 10% Convertible Promissory Note 

(each a “February 2019 Note” and together, the “February 2019 Notes”), convertible into shares of 

the Company’s common stock, par value $.001 per share (“Conversion Shares”) at the lesser of (i) 

a fixed conversion price equal to $15.00 per share or (ii) the price provided to investors in 

connection with (a) any private placement offerings or one or more registered public offerings by 

the Company under the Securities Act, pursuant to which the Company receives monies in the 

amount greater than $1,500,000 in exchange for securities of the Company between February 21, 

2019 and the date on which the Company’s consummates a listing onto a national securities 

exchange, or (b) any private placement offerings or one or more registered public offerings by the 

Company under the Securities Act in connection with its listing onto a national securities exchange 

(a “Qualified Offering”), and (b) a four-year stock purchase warrant (each a “Warrant and together 

the “Warrants”) to purchase a quantity of shares of the Company’s common stock up to thirty-three 

percent (33%) of the number of shares of common stock into which the underlying Notes may be 

converted, at an exercise price of $18.00 per share (“Exercise Price”). During the year ended 

December 31, 2019, a total of 440 Warrants were issued in conjunction with The February 2019 

Convertible Note Offering.  

  

The February 2019 Notes mature on the first (1st) anniversary of their issuance dates. In the event 

that the Offering’s Purchasers do not choose to convert the Notes into the Common Stock on or 

prior to the Maturity Dates, the principal and interest evidenced by the Note shall be mandatorily 

converted upon the earlier of (i) the listing of the Common Stock onto a national securities 

exchange, or (ii) upon a Qualified Offering. 

  

The Company recorded a $2,465 debt discount relating to 440 warrants issued to investors based 

on the relative fair value of each equity instrument on the dates of issuance. The debt discount is 

being accreted over the life of the note to accretion of debt discount and issuance cost. 

  

During the year ended December 31, 2019, $20,000 of principal was converted from a promissory 

note into this offering. 

  

During the year ended December 31, 2020, the Company converted $20,000 of principal and 

$3,065 of unpaid interest into the September 2020 Equity Raise. 

  

The July 2020 Convertible Note Offering 

  

From July 2020 to September 2020, the Company conducted multiple closings of a private 

placement offering to accredited investors (the “July 2020 Convertible Note Offering”) of units of 

the Company’s securities by entering into subscription agreements with “accredited investors” (the 

“July 2020 Investors”) for aggregate gross proceeds of $50,000. The July 2020 Convertible Note 

Offering accrues interest at a rate of twelve percent per annum (12%). The July 2020 Convertible 

Note Offering mature on the six (6th) month anniversary of their issuance dates.  
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The July 2020 Note Offering is convertible into shares of the Company’s common stock, par value 

$.001 per share (“Conversion Shares”) at the lesser of (i) a fixed conversion price equal to 

$12.75 per share after the maturity date or (ii) any private placement offerings or one or more 

registered public offerings by the Company under the Securities Act in connection with its listing 

onto a national securities exchange (a “Qualified Offering”). 

 

Upon default the July 2020 Convertible Note Offering is convertible into shares of the Company’s 

common stock, par value $.001 per share (“Conversion Shares”) equal to 61% multiplied by the 

lowest trade of the common stock during the twenty (15) consecutive trading day period 

immediately preceding the date of the respective conversion. 

  

The conversion feature of the July 2020 Convertible Note Offering provides for an effective 

conversion price that is below market value on the date of issuance. Such feature is normally 

characterized as a beneficial conversion feature. When the Company records a BCF the relative fair 

value of the BCF is recorded as a debt discount against the face amount of the respective debt 

instrument. The Company recorded a BCF and related debt discount of $9,812, the discount is being 

accreted over the life of the Debenture to accretion of debt discount and issuance cost. 

  

The Company recorded a $21,577 debt discount relating to 3,922 July 2020 Convertible Note 

Offering issued to investors based on the relative fair value of each equity instrument on the dates 

of issuance. The debt discount is being accreted over the life of these notes to accretion of debt 

discount and issuance cost. 

  

During the year ended December 31, 2020, the Company converted $50,000 of principal and 

$630 of unpaid interest into the September 2020 Equity Raise. 

  

Notes payable 

  

Notes payable – related party as of December 31, 2021 and 2020 is as follows: 

 
 

  

Outstanding Principal as 

of               Warrants granted 

    

December 31, 

2021     

December 31

, 

2020     

Interest 

Rate     

Maturity 

Date   Quantity     

Exercise 

Price 

The September 2020 Goldberg 

Loan Agreement                 -       16,705              7% %   

September 20

22           -         

The September 2020 Rosen 

Loan Agreement     -       3,295       7% %  

September 

2022     -         

      -       20,000                             

Less: Debt Discount     -       (17,068 )                           

      -       2,932                             

Less: Current Debt     -       (2,932 )                           

    $ -     $ -                             

  

The June 2018 Frommer Loan Agreement 

  

On June 29, 2018, the Company entered into a loan agreement (the “June 2018 Frommer Loan 

Agreement”) with Jeremy Frommer, an officer and director of the Company, whereby the Company 

issued Frommer a promissory note in the principal amount of $10,000 (the “June 2018 Frommer 

Note”). As additional consideration for entering in the June 2018 Frommer Note Loan Agreement, 

the Company issued Frommer a four-year warrant to purchase 500 shares of the Company’s 

common stock at a purchase price of $12.00 per share. Pursuant to the June 2018 Frommer Loan 

Agreement, the June 2018 Frommer Note bears interest at a rate of 6% per annum and payable on 

the maturity date of August 17, 2018 (the “June 2018 Frommer Maturity Date”). On November 8, 

2018, the Company executed upon an agreement that extended the maturity date of the June 2018 
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Frommer Agreement to March 7, 2019. As part of the extension agreement, the Company issued 

Frommer an additional 681 warrants to purchase common stock of the Company at an exercise price 

of $18.00. These warrants had a fair value of $4,645 which was recorded to loss on extinguishment 

of debt. On February 18, 2019, the Company executed upon an agreement that further extended the 

maturity date of the June 2018 Frommer Agreement to March 30, 2019. As part of the extension 

agreement, the Company issued Frommer an additional 692 warrants to purchase common stock of 

the Company at an exercise price of $18.00. On March 29, 2019, the Company entered into an 

agreement with Mr. Frommer that further extended the maturity date of this loan to May 15, 

2019. On June 29, 2019, the Company entered into an agreement with Mr. Frommer that further 

extended the maturity date of this loan to December 15, 2019. On December 15, 2019, the Company 

entered into an agreement with Mr. Frommer that further extended the maturity date to May 15, 

2020. 

 

During the year ended December 31, 2020, the Company converted $10,000 of principal and 

$2,748 of unpaid interest into the September 2020 Equity Raise and the June 2018 Frommer Note 

is no longer outstanding. 

  

The July 2018 Schiller Loan Agreement 

  

On July 17, 2018, the Company entered into a loan agreement (the “Second July 2018 Schiller Loan 

Agreement”) with Schiller, a member of the Board, whereby the Company issued Schiller a 

promissory note in the principal aggregate amount of $25,000 (the “Second July 2018 Schiller 

Note”). As additional consideration for entering in the Second July 2018 Schiller Loan Agreement, 

the Company issued Schiller a four-year warrant to purchase 1,250 shares of the Company’s 

common stock at a purchase price of $12.00 per share. Pursuant to the Second July 2018 Schiller 

Loan Agreement, the Second July 2018 Schiller Note bears interest at a rate of 6% per annum and 

payable on the maturity date of August 17, 2018. Subsequent to the balance sheet date, on 

November 8, 2018, the Company executed upon an agreement that extended the maturity date of 

this loan to March 7, 2019. As part of the extension agreement, the Company issued Schiller 

warrants to purchase 1,698 shares of common stock of the Company at an exercise price of $18.00. 

On February 18, 2019, the Company executed upon an agreement that further extended the maturity 

date of the Second July 2018 Schiller Loan Agreement to March 7, 2019. As part of the extension 

agreement, the Company issued Schiller an additional 1,726 warrants to purchase common stock 

of the Company at an exercise price of $18.00. On March 29, 2019, the Company entered into an 

agreement with Mr. Schiller that further extended the maturity date of this loan to May 15, 2019. 

On December 15, 2019, the Company entered into an agreement that further extended the maturity 

date of this loan to May 15, 2020. 

  

During the year ended December 31, 2019, $4,137 in principal was converted into the February 

2019 Convertible Note Offering.  

  

During the year ended December 31, 2020, the Company repaid $20,863 in principal and $3,216 in 

interest.  

  

The June 2019 Loan Agreement 

  

On June 3, 2019, the Company entered into a loan agreement (the “June 2019 Loan Agreement”), 

pursuant to which the Company was to be indebted in the amount of $2,400,000, of which 

$1,200,000 was funded by September 30, 2019 and $1,200,000 was exchanged from the May 2016 

Rosen Loan Agreement dated May 26, 2016 in favor of Rosen for a joint and several interest in the 

Term Loan pursuant to the Debt Exchange Agreement. The June 2019 Loan Agreement, the June 

2019 Loan bears interest at a rate of 12.5% per annum, compounded annually and payable on the 

maturity date of December 3, 2019 (the “June 2019 Maturity Date”) at which time all outstanding 

principal, accrued and unpaid interest and other amounts due under the June 2019. In connection 
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with the conversion of the May 2016 Rosen Loan Agreement the Company recorded a debt discount 

of $92,752. The debt discount is being accreted over the life of the note to accretion of debt discount 

and issuance cost. 

  

On July 29, 2019, the Company entered into the First Amendment Agreement to the June 2019 

Loan Agreement pursuant to which the parties agreed to amend the June 2019 Loan Agreement and 

the June 2019 Security Agreement so as to (i) increase the principal aggregate amount of the June 

2019 Loan to $2,500,000, and (ii) amend the provisions regarding the ranking of interest of such 

loan. 

  

On August 12, 2019, the Company entered into the Second Amendment Agreement to the June 

2019 Loan Agreement pursuant to which the parties agreed to further amend the June 2019 Loan 

Agreement and the June 2019 Security Agreement so as to (i) increase the principal aggregate 

amount of the June 2019 Loan to $3,000,000, and (ii) amend the provisions regarding the ranking 

of interest of such loan.  

  

On September 16, 2019, the Company entered into the Third Amendment Agreement to the June 

2019 Loan Agreement pursuant to which the parties agreed to further amend the June 2019 Loan 

Agreement and the June 2019 Security Agreement so as to (i) increase the principal amount of the 

June 2019 Loan to $4,000,000; and (ii) amend the provisions therein with regard to the ranking of 

security interests. 

 

On October 10, 2019, the Company and investors entered into the Fourth Amendment Agreement 

to the June 2019 Loan Agreement, whereby the parties thereto agreed to (i) increase the principal 

amount of the June 2019 Loan to $4,825,000; and (ii) amend the interest, conversion terms, and 

other covenants of the note. 

  

On February 27, 2020, the Company entered into a fifth amendment agreement to the June 2019 

Loan Agreement, whereby the parties agreed to amend Section 2.6 of the June 2019 Loan 

Agreement and provide for: (i) an additional 10% of shares to be issued at the time of conversion 

in the event that the price per share (or unit, as applicable) of securities issued in a Qualified Public 

Offering (as such term is defined in the Fifth Amendment) is below $15.00; and (ii) provide for the 

acceleration of all outstanding interest due on the Loan upon the consummation of a Qualified 

Public Offering. 

  

During the year ended December 31, 2020, the Company converted $4,325,000 of principal and 

$752,346 of unpaid interest into the September 2020 Equity Raise. 

  

During the year ended December 31, 2020, the Company repaid $500,000 in principal and $0 in 

interest. 

  

The December 2019 Gravitas Loan Agreement 

  

On December 23, 2019, the Company entered into a loan agreement (the “December 2019 Gravitas 

Loan Agreement”), whereby the Company issued Gravitas a promissory note in the principal 

amount of $300,000 (the “December 2019 Gravitas Note”). Pursuant to the December 2019 

Gravitas Loan Agreement, the December 2019 Gravitas Note has a flat interest payment of 

$20,000.   

  

During the year ended December 31, 2020, the Company repaid $300,000 in principal and 

$50,000 in accrued interest. 
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The First January 2020 Loan Agreement 

  

On January 3, 2020, the Company entered into a loan agreement (the “First January 2020 Loan 

Agreement”) with an individual (the “First January 2020 Lender”) whereby the First January 2020 

Lender issued the Company a promissory note of $250,000 (the “First January 2020 Note”). 

Pursuant to the First January 2020 Loan Agreement, the First January 2020 Note has an effective 

interest rate of 6%. As additional consideration for entering in the First January 2020 Loan 

Agreement, the Company issued the First January 2020 Lender 1,333 shares of the Company’s 

common stock. The maturity date of the First January 2020 Note was January 15, 2020 (the “First 

January 2020 Maturity Date”) at which time all outstanding principal, accrued and unpaid interest 

and other amounts due under the First January 2020 Note were due.  The Company recorded a 

$16,000 debt discount relating to the 1,333 shares issued to investors based on the relative fair value 

of each equity instrument on the dates of issuance. The debt discount is being accreted over the life 

of these notes to accretion of debt discount and issuance cost. 

  

During the year ended December 31, 2020, the Company converted $250,000 in principal to the 

Third February 2020 Note (as defined in Note 8). 

  

The Second January 2020 Loan Agreement 

  

On January 14, 2020, the Company entered into a loan agreement (the “Second January 2020 Loan 

Agreement”) with an individual (the “Second January 2020 Lender”), whereby the Second January 

2020 Lender issued the Company a promissory note of $10,000 (the “Second January 2020 Note”). 

Pursuant to the Second January 2020 Loan Agreement, the Second January 2020 Note has an 

effective interest rate of 5%. The maturity date of the Second January 2020 Note was January 24, 

2020 (the “Second January 2020 Maturity Date”), at which time all outstanding principal, accrued 

and unpaid interest and other amounts due under the Second January 2020 Note were due. As 

additional consideration for entering in the Second January Loan Agreement, the Company issued 

a five-year warrant to purchase 50 shares of the Company’s common stock at a purchase price of 

$18.00 per share. The Company recorded a $580 debt discount relating to 50 warrants issued to 

investors based on the relative fair value of each equity instrument on the dates of issuance. The 

debt discount is being accreted over the life of the note to accretion of debt discount and issuance 

cost. 

  

During the year ended December 31, 2020, the Company repaid $10,000 in principal and $500 in 

interest. 

 

The Third January 2020 Loan Agreement 

  

On January 22, 2020, the Company entered into a loan agreement (the “Third January 2020 Loan 

Agreement”) with an individual (the “Third January 2020 Lender”), whereby the Third January 

2020 Lender issued the Company a promissory note of $15,000 (the “Third January 2020 Note”). 

Pursuant to the Third January 2020 Loan Agreement, the Third January 2020 Note has an effective 

interest rate of 10%. The maturity date of the Third January 2020 Note was January 29, 2020 (the 

“Third January 2020 Maturity Date”), at which time all outstanding principal, accrued and unpaid 

interest and other amounts due under the Third January 2020 Note were due. As additional 

consideration for entering in the Third January Loan Agreement, the Company issued a five-year 

warrant to purchase 75 shares of the Company’s common stock at a purchase price of $18.00 per 

share. The Company recorded a $892 debt discount relating to 75 warrants issued to the Third 

January 2020 Lender based on the relative fair value of each equity instrument on the dates of 

issuance. The debt discount is being accreted over the life of the note to accretion of debt discount 

and issuance cost. 

  



 27 

During the year ended December 31, 2020, the Company repaid $15,000 in principal and $1,500 in 

interest. 

   

The Fourth January 2020 Loan Agreement 

  

On January 23, 2020, the Company entered into a loan agreement (the “Fourth January 2020 Loan 

Agreement”) with an individual (the “Fourth January 2020 Lender”) whereby the Fourth January 

2020 Lender issued the Company a promissory note of $135,000 (the “Fourth January 2020 Note”). 

Pursuant to the Fourth January 2020 Loan Agreement, the Fourth January 2020 Note has an 

effective interest rate of 7%. As additional consideration for entering in the First January 2020 Loan 

Agreement, the Company issued the Fourth January 2020 Lender 750 shares of the Company’s 

common stock. The maturity date of the Fourth January 2020 Note was February 23, 2020 (the 

“Fourth January 2020 Maturity Date”) at which time all outstanding principal, accrued and unpaid 

interest and other amounts due under the Fourth January 2020 Note were due. 

  

During the year ended December 31, 2020, the Company converted $135,000 in principal to the 

Second February 2020 Note (as defined below). 

  

The January 2020 Rosen Loan Agreement 

  

On January 14, 2020, the Company entered into a loan agreement (the “January 2020 Rosen Loan 

Agreement”), whereby the Company issued a promissory note in the principal amount of 

$150,000 (the “January 2020 Rosen Note”). Pursuant to the January 2020 Rosen Loan Agreement, 

the January 2020 Rosen Note accrues interest at a fixed amount of $2,500 for the duration of the 

note. 

  

During the year ended December 31, 2020, the Company repaid $150,000 in principal and 

$15,273 in interest. 

  

The February Banner 2020 Loan Agreement 

  

On February 15, 2020, the Company entered into a loan agreement (the “February 2020 Banner 

Loan Agreement”), whereby the Company issued a promissory note in the principal amount of 

$9,900 (the “February 2020 Note”) for expenses paid on behalf of the Company by an employee. 

Pursuant to the February 2020 Loan Agreement, the February 2020 Note bears interest at a rate of 

$495. As additional consideration for entering in the February 2020 Loan Agreement, the Company 

issued a five-year warrant to purchase 49 shares of the Company’s common stock at a purchase 

price of $18.00 per share. 

  

During the year ended December 31, 2020, the Company repaid $9,900 in principal and $495 in 

interest. 

  

The February 2020 Frommer Loan Agreement 

  

On February 18, 2020, the Company entered into a loan agreement (the “February 2020 Frommer 

Loan Agreement”) with Jeremy Frommer, an officer of the Company, whereby the Company issued 

Frommer a promissory note in the principal amount of $2,989 (the “February 2020 Frommer 

Note”). As additional consideration for entering in the June 2018 Frommer Note Loan Agreement, 

the Company issued Frommer a five-year warrant to purchase 15 shares of the Company’s common 

stock at a purchase price of $18.00 per share. Pursuant to the February 2020 Frommer Loan 

Agreement, the note is payable on the maturity date of February 28, 2020 (the “February 2020 

Frommer Maturity Date”). 
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During the year ended December 31, 2020, the Company repaid $2,989 in principal and $160 in 

interest. 

 

The February 2020 Loan Agreement 

  

On February 25, 2020, the Company entered into a loan agreement (the “February 2020 Loan 

Agreement”) with an individual (the “February 2020 Lender”), whereby the February 2020 Lender 

issued the Company a promissory note of $15,000 (the “February 2020 Note”). Pursuant to the 

February 2020 Loan Agreement, the February 2020 Note has an effective interest rate of 5%. The 

maturity date of the February 2020 Note was March 3, 2020 (the “February 2020 Maturity Date”), 

at which time all outstanding principal, accrued and unpaid interest and other amounts due under 

the February 2020 Note were due. As additional consideration for entering in the February 2020 

Loan Agreement, the Company issued a five-year warrant to purchase 75 shares of the Company’s 

common stock at a purchase price of $18.00 per share. The Company recorded a $801 debt discount 

relating to 75 warrants issued to investors based on the relative fair value of each equity instrument 

on the dates of issuance. The debt discount is being accreted over the life of the note to accretion of 

debt discount and issuance cost. 

  

During the year ended December 31, 2020, the Company repaid $15,000 in principal and $750 in 

interest. 

  

The July 2020 Loan Agreement 

  

On July 30, 2020, the Company entered into a loan agreement (the “July 2020 Loan Agreement”) 

with an individual (the “July 2020 Lender”), whereby the July 2020 Lender issued the Company a 

promissory note of $5,000 (the “July 2020 Note”). Pursuant to the July 2020 Loan Agreement, the 

July 2020 Note has an effective interest rate of 5%. The maturity date of the July 2020 Note was 

August 06, 2020 (the “July 2020 Maturity Date”), at which time all outstanding principal, accrued 

and unpaid interest and other amounts due under the July 2020 Note were due. As additional 

consideration for entering in the July 2020 Loan Agreement, the Company issued a five-year 

warrant to purchase 25 shares of the Company’s common stock at a purchase price of $18.00 per 

share. The Company recorded a $316 debt discount relating to 25 warrants issued to investors based 

on the relative fair value of each equity instrument on the dates of issuance. The debt discount is 

being accreted over the life of the note to accretion of debt discount and issuance cost. 

  

During the year ended December 31, 2020, the Company repaid $5,000 in principal and $250 in 

interest. 

  

The September 2020 Goldberg Loan Agreement 

  

On September 15, 2020, the Company entered into a loan agreement (the “September 2020 

Goldberg Loan Agreement”) with Goldberg whereby the Company issued a promissory note of 

$16,705 (the “September 2020 Goldberg Note”). Pursuant to the September 2020 Goldberg Loan 

Agreement, the September 2020 Goldberg Note has an interest rate of 7%. The maturity date of the 

September 2020 Goldberg Note is September 15, 2022 (the “September 2020 Goldberg Maturity 

Date”), at which time all outstanding principal, accrued and unpaid interest and other amounts due 

under note are due. The September 2020 Goldberg Loan is secured by the tangible and intangible 

property of the Company. 

   

Since the September 2020 Goldberg Note has a make-whole provision if the shares of the 

Company’s common stock issued to the lender in accordance with the Lender’s Exchange 

Agreement (see note 10) have a value equal to or less than $6,463,363 determined by using the 

lowest VWAP of the last 30 days prior to September 14, 2021. The principal amount of the 

September 2020 Goldberg Note shall increase by 200% of the difference between the initial 
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consideration and the September 14, 2021, value. The Company has applied ASC 815, due to the 

potential for settlement in a variable quantity of shares. The make-whole feature gave rise to a 

derivative liability that has been marked to market during the year ended December 31, 2021, and 

the change in derivative liability is recorded on Consolidated Statements of Comprehensive Loss.  

 

On September 15, 2021, the make-whole provision was triggered, causing an increase in principal 

of the September 2020 Goldberg Note by $939,022. 

  

During the year ended December 31, 2021, the Company accrued interest of $3,576. 

  

During the year ended December 31, 2021, the Company entered into a settlement agreement 

whereas the Company agreed to pay $200,000 in cash and $150,000 in shares of Common Stock.  

  

The September 2020 Rosen Loan Agreement 

  

On September 15, 2020, the Company entered into a loan agreement (the “September 2020 Rosen 

Loan Agreement”) with Rosen whereby the Company issued a promissory note of $3,295 (the 

“September 2020 Rosen Note”). Pursuant to the September 2020 Rosen Loan Agreement, the 

September 2020 Rosen Note has an interest rate of 7%. The maturity date of the September 2020 

Rosen Note is September 15, 2022 (the “September 2020 Rosen Maturity Date”), at which time all 

outstanding principal, accrued and unpaid interest and other amounts due under the note are due. 

The September 2020 Rosen Loan is secured by the tangible and intangible property of the Company. 

  

Since the September 2020 Rosen Note has a make-whole provision if the shares of the Company’s 

common stock issued to the lender in accordance with the Lender’s Exchange Agreement (see note 

10) have a value equal to or less than $1,274,553 determined by using the lowest VWAP of the last 

30 days prior to September 14, 2021. The principal amount of the September 2020 Rosen Note shall 

increase by 200% of the difference the initial consideration and the September 14, 2021, value. The 

Company has applied ASC 815, due to the potential for settlement in a variable quantity of shares. 

The make-whole feature of gave rise to a derivative that has been marked to market during the year 

ended December 31, 2021, and the change in derivative liability is recorded on Consolidated 

Statements of Comprehensive Loss. See note 10. 

  

On September 15, 2021, the make-whole provision was triggered, causing an increase in principal 

of the September 2020 Rosen Note by $185,279. 

  

During the year ended December 31, 2021, the Company accrued interest of $1,610. 

  

During the year ended December 31, 2021, the Company repaid $188,574 in principal and $1,677 in 

interest. 

  

Demand loan 

  

During the year ended December 31, 2020, the Company repaid $75,000 of principal. 

  

On December 17, 2019, Standish made non-interest-bearing loans of $150,000 to the Company in 

the form of cash. The loan is due on demand and unsecured. 

  

During the year ended December 31, 2020, the Company repaid $150,000 of principal. 

  

On March 27, 2020, a lender made non-interest-bearing loans of $100,000 to the Company in the 

form of cash. The loan is due on demand and unsecured. 
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During the year ended December 31, 2020, the Company converted $100,000 of principal and 

$6,707 of unpaid interest into the September 2020 Equity Raise. 

  

On April 9, 2020, a lender made non-interest-bearing loans of $50,000 to the Company in the form 

of cash. The loan is due on demand and unsecured. 

  

During the year ended December 31, 2020, the Company converted $50,000 of principal into the 

September 2020 Equity Raise. 

 

On April 21, 2020, a lender made non-interest-bearing loans of $100,000 to the Company in the 

form of cash. The loan is due on demand and unsecured.   

  

During the year ended December 31, 2020, the Company converted $100,000 of principal and 

$6,707 of unpaid interest into the September 2020 Equity Raise. 

  

On July 6, 2020, a lender made non-interest-bearing loans of $100,000 to the Company in the form 

of cash. The loan is due on demand and unsecured.   

  

During the year ended December 31, the Company converted $100,000 of principal and $6,707 of 

unpaid interest into the September 2020 Equity Raise. 

  

On August 10, 2020, a lender made non-interest-bearing loans of $40,000 to the Company in the 

form of cash. The loan is due on demand and unsecured.   

  

During the year ended December 31, 2020, the Company repaid $40,000 of principal. 

  

On September 9, 2020, a lender made non-interest-bearing loans of $50,000 to the Company in the 

form of cash. The loan is due on demand and unsecured. 

  

During the year ended December 31, 2020, the Company repaid $50,000 of principal. 

  

Officer compensation 

  

During the year ended December 31, 2021, and 2020, the Company paid $138,713 and $57,455, 

respectively for living expenses for officers of the Company. 

 

During the nine months ended September 30, 2022, and 2021, the Company paid $87,275 and 

$72,328, respectively for living expenses for officers of the Company. 

  

Revenue 

  

During the year ended December 31, 2021, the Company received revenue of $80,000 from Dune 

for branded content services prior to consolidation but after recognition as an equity method 

investee. 

 

Equity raises 

  

During the nine months ended September 30, 2022, the Company conducted two equity raises in 

which officers, directors, employees, and an affiliate of an officer cumulatively invested 

$421,001 for 240,571 shares of common stock and 240,571 warrants to purchase common stock. 

 

 

18.  GENERAL 
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The Company is not regulated by the Financial Services Authority of the Seychelles or any other 

regulator. 

 

No application is being made for the Share Tokens to be dealt with in or on any stock exchanges or 

investment exchanges other than the MERJ Exchange. 

 

The Company does not own any premises and does not lease any premises. 

 

Lock-in Period: all shareholders are locked-in and cannot trade their shares in CRTD until such 

time as the new Share Tokens are issued and listed following the dual listing. The Company’s 

Directors and key members of management are subject to a Lock-in Period of no less than 6 months 

from date of listing.  

 

Nasdaq Notice of Delisting  

  

On September 2, 2022, the Company received a letter from the staff of The Nasdaq Capital Market 

notifying the Company that the Nasdaq Hearings Panel has determined to delist the Company’s 

common stock from the Exchange, based on the Company’s failure to comply with the listing 

requirements of Nasdaq Rule 5550(b)(1) as a result of the Company’s shareholder equity deficit for 

the period ended June 30, 2022, as demonstrated in Company’s Quarterly Report on Form 10-Q 

filed on August 15, 2022, following the Company having not complied with the market value of 

listed securities requirement in Nasdaq Rule 5550(b)(2) on March 1, 2022, while the Company was 

under a Panel Monitor, as had been previously disclosed. Suspension of trading in the Company’s 

shares on the Exchange became effective at the opening of business on September 7, 2022, at which 

time the Company’s common stock, under the symbol “CRTD,” and publicly traded warrants, under 

the symbol “CRTDW,” was quoted on the OTCPink marketplace operated by OTC Markets Group 

Inc.   

  

Following passage of the proscribed 15-day time period for appeal as stated in the Letter, on October 

26, 2022, Nasdaq completed the delisting by filing a Form 25 Notification of Delisting with the 

Securities and Exchange Commission. 

 

Family Relationships 

 

There are no family relationships between or among the directors, executive officers or persons 

nominated or chosen to become directors or executive officers. 

 

19.  INFORMATION POLICY 

 

Information relating to the Company as required by the MERJ Exchange Listing Requirements will 

be available on its website at https://merj.exchange. 

 

The Company will also publish copies of the annual reports and annual financial statements and 

any interim financial statements since the latest annual report and a calendar of future significant 

events that details all the information and meetings that may affect the rights of its shareholders on 

the Upstream app. 

 

20.  THIRD-PARTY SOURCES 

 

Where third-party information has been referenced in these Listing Particulars, the source of that 

third-party information has been disclosed. Where information contained in these Listing Particulars 

has been sourced from a third party, the Company confirms that such information has been accurately 

reproduced and, as far as the Company is aware and able to ascertain from information published by 
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such third parties, no facts have been omitted which would render the reproduced information 

inaccurate or misleading. 

 

21.  RISK FACTORS 

 

An investment in our securities is speculative and involves a high degree of risk. In addition to all 

the documents that are part of these Listing Particulars, you should carefully consider the 

following risk factors regarding the Company before making an investment decision. If any of the 

following risks actually occur, as well as other risks not currently known to us or that we currently 

consider immaterial, our business, operating results and financial condition could be materially 

adversely affected. As a result, you may lose all or part of your investment. The risks discussed 

below also include forward-looking statements, and our actual results may differ substantially 

from those discussed in these forward-looking statements. See “Note Regarding Forward Looking 

Statements” in these Listing Particulars.  

 

An investment in the Share Tokens carries a number of risks, including the risk that the entire 

investment may be lost. In addition to all other information set out in these Listing Particulars, the 

following factors should be considered when deciding whether to make an investment in the Share 

Tokens. The risks set out below are those which are considered to be the material risks relating to 

the Company and an investment in the Share Tokens but are not the only risks relating to the Share 

Tokens or the Company. No guarantee can be given that Shareholders will realize a profit on, or 

recover the value of, their investment in the Share Tokens. It should be remembered that the price 

of Share Tokens and the income from them can go down as well as up. 

 

Prospective investors should note that the risks relating to the Company, its strategy and the Share 

Tokens summarized in the section of these Listing Particulars headed “Risk Factors” are the risks 

that the Sponsor Advisor and the Directors believe to be the most essential to an assessment by a 

prospective investor of whether to consider an investment in the Share Tokens. However, as the 

risks which the Company faces relate to events and depend on circumstances that may or may not 

occur in the future, prospective investors should consider not only the information on the key risks 

uncertainties described in this “Risk Factors” section of these Listing Particulars. Additional risks 

and uncertainties not currently known to the Company or the Directors or that the Company or the 

Directors consider to be immaterial as at the date of these Listing Particulars may also have a 

material adverse effect on the Company’s financial condition, business, prospects and results of 

operations and, consequently, the Company’s Returns and/or the market price of the Share Tokens. 

Given the forward-looking nature of the risks, there can be no guarantee that such risk is, in fact, 

the most material or the most likely to occur. Prospective investors should, therefore, review and 

consider each risk. 

 

The Share Tokens are only suitable for investors who understand the potential risk of capital loss 

and that there may be very limited liquidity in the underlying investments of the Company, for 

whom an investment in Share Tokens is part of a diversified investment program and who fully 

understand and are willing to assume the risks involved in such an investment.  

 

An investment in the Company is highly speculative and involves a high degree of risk of loss of 

part or all of an investor’s investment.  There may be very limited liquidity in the securities being 

offered. A prospective investor should only purchase the securities of the company if the investor 

anticipates not having any needs for the funds to be used thereafter and for any purposes at any time 

in the future and if they can afford to lose their entire investment. 

 

You should not invest any funds in this Company unless you can afford to lose your entire 

investment.  Potential investors in the Share Tokens should review these Listing Particulars carefully 

and, in its entirety, consult with their professional advisers prior to purchasing the Share Tokens. 
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In making an investment decision, investors must rely on their own examination of the issuer, 

including the merits and risks involved. These securities have not been recommended or approved 

by any federal or state securities commission or regulatory authority of the Seychelles or any other 

jurisdiction. Furthermore, these authorities have not passed upon the accuracy or adequacy of these 

Listing Particulars. 

 

RISKS RELATING TO THE SHARES 

 

The existence of a liquid market in the Share Tokens cannot be guaranteed, limitations on resale. 

 

The Company will list on Upstream, a MERJ Exchange market. However, there can be no guarantee 

that an active secondary market in the Share Tokens will be sustained. The Share Tokens are being 

offered and sold only in offers and sales that occur outside the United States to purchasers who are 

not U.S. persons in offshore transactions. By purchasing the Share Tokens, investors are deemed to 

have acknowledged, represented and warrant this to the Company. 

 

MARKET RISK 

 

Market risk is the possibility for an investor to experience losses due to factors that affect the overall 

performance of the markets in which he is involved. Market risk, also called "systematic risk," 

cannot be eliminated through diversification. 

 

VOLATILITY 

 

Sudden rises and falls in the price of a share, some companies have a higher risk of this than others. 

Changes in a company's profitability or in the economy as a whole can cause share prices to rise 

and fall. Shareholders will, however, only be impacted if they sell their shares at a time when the 

market price has fallen. 

 

The market price of our Share Tokens may be volatile or may decline, and you may not be able to 

resell your shares at or above the initial listing price or public offering price. 

 

The liability of directors for breach of duty is limited under Nevada law. 

  

Nevada law provides that directors must discharge their duties as a director in good faith and with 

a view to the interests of the corporation. Under Nevada law, directors owe a fiduciary duty to the 

corporation, which is generally comprised of the duty of care and duty of loyalty to the 

corporation. Except under limited circumstances set forth in NRS 78.138(7), or unless our Second 

Amended and Restated Articles of Incorporation or an amendment thereto provide for greater 

individual liability (which ours does not provide), a director or officer is not individually liable to 

the corporation or its stockholders or creditors for any damages as a result of any act or failure to 

act in his or her capacity as a director or officer unless it is proven that the director’s or officer’s 

act or failure to act constituted a breach of his or her fiduciary duties as a director or officer, and 

the breach of those duties involved intentional misconduct, fraud or a knowing violation of 

law. Our stockholders’ ability to recover damages for fiduciary breaches may be reduced by this 

statute. 

  

Because we will not pay dividends on our common stock in the foreseeable future, stockholders 

will only benefit from owning common stock if it appreciates. 
  

We have never paid cash dividends on our common stock, and we do not intend to do so in the 

foreseeable future. We intend to retain any future earnings to finance our growth. Accordingly, any 

potential investor who anticipates the need for current dividends from his investment should not 

purchase our common stock. 



 34 

  

Sales of a substantial number of shares of our common stock in the public market by certain of 

our stockholders could cause our stock price to fall. 

  

Sales of a substantial number of shares of our common stock in the public market or the perception 

that these sales might occur, could depress the market price of our common stock and could impair 

our ability to raise capital through the sale of additional equity securities. We are unable to predict 

the effect that sales may have on the prevailing market price of our common stock. 

 

Raising funds by issuing equity or convertible debt securities could dilute the net tangible book 

value of the common stock and impose restrictions on our working capital. 

  

We anticipate that we will require additional funds for our business. If we were to raise capital by 

issuing equity securities, either alone or in connection with a non-equity financing, the net tangible 

book value of the then outstanding common stock could decline. If the additional equity securities 

were issued at a per share price less than the market price, which is customary in the private 

placement of equity securities, the holders of the outstanding shares would suffer dilution, which 

could be significant. Further, if we are able to raise funds from the sale of debt securities, the lenders 

may impose restrictions on our operations and may impair our working capital as we service any 

such debt obligations. 

 

We may, in the future, issue additional shares of common stock, which would reduce investors’ 

percent of ownership and dilute our share value. 
  

Our Second Amended and Restated Articles of Incorporation authorize the issuance of 100,000,000 

shares of common stock, and 20,000,000 shares of preferred stock. Currently the Company has 500 

shares of Preferred Series E stock outstanding. Additionally, as of November 22, 2022, there are 

outstanding (i) warrants to purchase 16,046,464 shares of our common stock; (ii) options exercisable 

into 4,408,267 shares of our common stock; (iii) 121 shares underlying the conversion of Preferred 

Series E shares; and (iv) 32,191,546 shares underlying the conversion of convertible notes. 

  

Assuming all of the Company’s currently outstanding warrants and options are exercised and all 

convertible notes be converted, the Company would have to issue an additional 52,646,398 shares 

of common stock representing 177% of our current issued and outstanding common stock. As of the 

date of this filing, none of the Company’s outstanding convertible notes are currently convertible 

into Common Stock. The future issuance of this common stock would result in substantial dilution 

in the percentage of our common stock held by our then existing shareholders. We may value any 

Common Stock issued in the future on an arbitrary basis. The issuance of common stock for future 

services or acquisitions or other corporate actions may have the effect of diluting the value of the 

shares held by our investors and might have an adverse effect on any trading market for our common 

stock. 

 

 

Each of our Second Amended and Restated Articles of Incorporation and our Amended and 

Restated Bylaws provide that the Eighth Judicial District Court of Clark County, Nevada will be 

the sole and exclusive forum for certain disputes which could limit stockholders’ ability to obtain 

a favorable judicial forum for disputes with the Company or its directors, officers, employees or 

agents. 

  

Each of our Second Amended and Restated Articles of Incorporation and our Amended and Restated 

Bylaws provide that unless the Company consents in writing to the selection of an alternative forum, 

the Eighth Judicial District Court of Clark County, Nevada shall be the sole and exclusive forum for 

state law claims with respect to: (i) any derivative action or proceeding brought in the name or right 

of the Company or on its behalf, (ii) any action asserting a claim for breach of any fiduciary duty 
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owed by any director, officer, employee or agent of the Company to the Company or the Company’s 

stockholders, (iii) any action arising or asserting a claim arising pursuant to any provision of Nevada 

Revised Statutes Chapters 78 or 92A or any provision of the Company’s Second Amended and 

Restated Articles of Incorporation or Amended and Restated Bylaws or (iv) any action asserting a 

claim governed by the internal affairs doctrine, including, without limitation, any action to interpret, 

apply, enforce or determine the validity of the Company’s Second Amended and Restated Articles 

of Incorporation or Amended and Restated Bylaws. This exclusive forum provision would not apply 

to suits brought to enforce any liability or duty created by the Securities Act or the Exchange Act or 

any other claim for which the federal courts have exclusive jurisdiction. To the extent that any such 

claims may be based upon federal law claims, Section 27 of the Exchange Act creates exclusive 

federal jurisdiction over all suits brought to enforce any duty or liability created by the Exchange 

Act or the rules and regulations thereunder. 

  

Section 22 of the Securities Act creates concurrent jurisdiction for federal and state courts over all 

suits brought to enforce any duty or liability created by the Securities Act or the rules and regulations 

thereunder. However, each of our Second Amended Articles of Incorporation and our Amended and 

Restated Bylaws contain a federal forum provision which provides that unless the Company consents 

in writing to the selection of an alternative forum, the federal district courts of the United States of 

America will be the exclusive forum for the resolution of any complaint asserting a cause of action 

arising under the Securities Act. Any person or entity purchasing or otherwise acquiring any interest 

in shares of capital stock of the Company are deemed to have notice of and consented to this 

provision. As this provision applies to Securities Act claims, there may be uncertainty whether a 

court would enforce such a provision. 

  

These choice of forum provisions may limit a stockholder’s ability to bring a claim in a judicial 

forum that it finds favorable for disputes with the Company or its directors, officers or other 

employees, which may discourage such lawsuits against the Company and its directors, officers and 

other employees. Alternatively, if a court were to find our choice of forum provisions contained in 

either our Second Amended and Restated Articles of Incorporation or Amended and Restated 

Bylaws to be inapplicable or unenforceable in an action, the Company may incur additional costs 

associated with resolving such action in other jurisdictions, which could harm its business, results 

of operations, and financial condition. 

 

 

RISKS RELATED TO OUR BUSINESS 
  

The Company is a development stage business and subject to the many risks associated with new 

businesses. 

  

Our current line of business has a limited operating history and our business is subject to all of the 

risks inherent in the establishment of a new business enterprise. Our likelihood of success must be 

considered in light of the problems, expenses, difficulties, complications and delays frequently 

encountered in connection with the development and expansion of a new business enterprise. We 

have incurred losses and may continue to operate at a net loss for at least the next several years as 

we execute our business plan. We had a net loss of approximately $37.0 million for the year ended 

December 31, 2021, and a working capital deficit and accumulated deficit of approximately $0.9 

million and approximately $109.6 million, respectively. 

  

Our financial situation creates doubt whether we will continue as a going concern. 

  

There can be no assurances that we will be able to achieve a level of revenues adequate to generate 

sufficient cash flow from operations or obtain funding or additional financing through private 

placements, public offerings and/or bank financing necessary to support our working capital 

requirements. To the extent that funds generated from any private placements, public offerings 
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and/or bank financing are insufficient, we will have to raise additional working capital and no 

assurance can be given that additional financing will be available, or if available, will be on 

acceptable terms. These conditions raise substantial doubt about our ability to continue as a going 

concern. If adequate working capital is not available, we may be forced to discontinue operations, 

which would cause investors to lose their entire investment. 

  

Based on the report from our independent auditors dated April 6, 2022, management stated that our 

financial statements for the year ended December 31, 2021, were prepared assuming substantial 

doubt about the Company’s ability to continue as a going concern for a period of one year from the 

issuance of these financial statements. The Company’s consolidated financial statements have been 

prepared assuming that it will continue as a going concern, which contemplates continuity of 

operations, realization of assets, and liquidation of liabilities in the normal course of business. 

  

We are not profitable and may never be profitable. 

  

Since inception through the present, we have been dependent on raising capital to support our 

working capital needs. During this same period, we have recorded net accumulated losses and are 

yet to achieve profitability. Our ability to achieve profitability depends upon many factors, including 

our ability to develop and commercialize our websites. There can be no assurance that we will ever 

achieve any significant revenues or profitable operations.  

  

Our operating expenses exceed our revenues and will likely continue to do so for the foreseeable 

future. 

  

We are in an early stage of our development, and we have not generated sufficient revenues to offset 

our operating expenses. Our operating expenses will likely continue to exceed our operating income 

for the foreseeable future, until such time as we are able to monetize our brands and generate 

substantial revenues, particularly as we undertake payment of the increased costs of operating as a 

public company. 

 

We have assumed a significant amount of debt and our operations may not be able to generate 

sufficient cash flows to meet our debt obligations, which could reduce our financial flexibility and 

adversely impact our operations. 

  

Currently the Company has considerable obligations under notes, related party notes and lines of 

credit outstanding with various lenders. Our ability to make payments on such indebtedness will 

depend on our ability to generate cash flow. The Company may not generate sufficient cash flow 

from operations to enable us to repay this indebtedness and to fund other liquidity needs, including 

capital expenditure requirements. Such indebtedness could affect our operations in several ways, 

including the following: 

  

• a significant portion of our cash flows could be required to be used to service such 

indebtedness; 

• a high level of debt could increase our vulnerability to general adverse economic and industry 

conditions;  

• any covenants contained in the agreements governing such outstanding indebtedness could 

limit our ability to borrow additional funds, dispose of assets, pay dividends and make certain 

investments;  

• a high level of debt may place us at a competitive disadvantage compared to our competitors 

that are less leveraged and, therefore, our competitors may be able to take advantage of 

opportunities that our indebtedness may prevent us from pursuing; and 

• debt covenants to which we may agree may affect our flexibility in planning for, and reacting 

to, changes in the economy and in our industry. 

  



 37 

A high level of indebtedness increases the risk that we may default on our debt obligations. We may 

not be able to generate sufficient cash flows to pay the principal or interest on our debt. If we cannot 

service or refinance our indebtedness, we may have to take actions such as selling significant assets, 

seeking additional equity financing (which will result in additional dilution to stockholders) or 

reducing or delaying capital expenditures, any of which could have a material adverse effect on our 

operations and financial condition. If we do not have sufficient funds and are otherwise unable to 

arrange financing, our assets may be foreclosed upon, which could have a material adverse effect on 

our business, financial condition and results of operations. 

   

We will need additional capital, which may be difficult to raise as a result of our limited operating 

history or any number of other reasons. 

  

We expect that we will need to raise additional capital within the next 12 months. However, in the 

event that we exceed our expected growth, we would need to raise additional capital. There is no 

assurance that additional equity or debt financing will be available to us when needed, on acceptable 

terms, or even at all. Our limited operating history makes investor evaluation and an estimation of 

our future performance substantially more difficult. As a result, investors may be unwilling to invest 

in us, or such investment may be offered on terms or conditions that are not acceptable. In the event 

that we are not able to secure financing, we may have to scale back our growth plans or cease 

operations. 

  

We face intense competition. If we do not provide digital content that is useful to users, we may 

not remain competitive, and our potential revenues and operating results could be adversely 

affected. 

  

Our business is rapidly evolving and intensely competitive, and is subject to changing technologies, 

shifting user needs, and frequent introductions of new products and services. Our ability to compete 

successfully depends heavily on providing digital content that is useful and enjoyable for our users 

and delivering our content through innovative technologies in the marketplace. 

  

We face competition from others in the digital content creation industry and media companies. Our 

current and potential competitors range from large and established companies to emerging start-ups. 

Established companies have longer operating histories and more established relationships with 

customers and users, and they can use their experience and resources in ways that could affect our 

competitive position, including by making acquisitions, investing aggressively in research and 

development, aggressively initiating intellectual property claims (whether or not meritorious) and 

competing aggressively for advertisers and websites. Emerging start-ups may be able to innovate 

and provide products and services faster than we can. 

  

Additionally, our operating results would suffer if our digital content is not appropriately timed with 

market opportunities, or if our digital content is not effectively brought to market. As technology 

continues to develop, our competitors may be able to offer user experiences that are, or that are seen 

to be, substantially similar to or better than, ours. This may force us to compete in different ways 

and expend significant resources in order to remain competitive. If our competitors are more 

successful than we are in developing compelling content or in attracting and retaining users and 

advertisers, our revenues and operating results could be adversely affected. 

 

If we fail to retain existing users or add new users, or if our users decrease their level of 

engagement with our products, our revenue, financial results, and business may be significantly 

harmed. 

  

The size of our user base and our user’s level of engagement are critical to our success. Our financial 

performance will be significantly determined by our success in adding, retaining, and engaging 

active users of our products, particularly Vocal. We anticipate that our active user growth rate will 
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generally decline over time as the size of our active user base increases, and it is possible that the 

size of our active user base may fluctuate or decline in one or more markets, particularly in markets 

where we have achieved higher penetration rates. If people do not perceive Vocal to be useful, 

reliable, and trustworthy, we may not be able to attract or retain users or otherwise maintain or 

increase the frequency and duration of their engagement. A number of other content management 

systems and publishing platforms that achieved early popularity have since seen their active user 

bases or levels of engagement decline, in some cases precipitously. There is no guarantee that we 

will not experience a similar erosion of our active user base or engagement levels. Our user 

engagement patterns have changed over time, and user engagement can be difficult to measure, 

particularly as we introduce new and different products and services. Any number of factors could 

potentially negatively affect user retention, growth, and engagement, including if: 

 

• Users increasingly engage with other competitive products or services; 

• We fail to introduce new features, products or services that users find engaging or if we 

introduce new products or services, or make changes to existing products and services, that 

are not favorably received;  

• User behavior on any of our product’s changes, including decreases in the quality and 

frequency of content shared on our products and services;  

• There are decreases in user sentiment due to questions about the quality or usefulness of our 

products or our user data practices, or concerns related to privacy and sharing, safety, 

security, well-being, or other factors;  

• We are unable to manage and prioritize information to ensure users are presented with 

content that is appropriate, interesting, useful, and relevant to them;  

• We are unable to obtain or attract engaging third-party content;  

• Users adopt new technologies where our products may be displaced in favor of other products 

or services, or may not be featured or otherwise available;  

• There are changes mandated by legislation, regulatory authorities, or litigation that adversely 

affect our products or users;  

• Technical or other problems prevent us from delivering our products in a rapid and reliable 

manner or otherwise affect the user experience, such as security breaches or failure to prevent 

or limit spam or similar content;  

• We adopt terms, policies, or procedures related to areas such as sharing, content, user data, 

or advertising that are perceived negatively by our users or the general public; 

• We elect to focus our product decisions on longer-term initiatives that do not prioritize near-

term user growth and engagement;  

• We make changes in how we promote different products and services across our family of 

apps;  

• Initiatives designed to attract and retain users and engagement are unsuccessful or 

discontinued, whether as a result of actions by us, third parties, or otherwise;  

• We fail to provide adequate customer service to users, marketers, developers, or other 

partners;  

• We, developers whose products are integrated with our products, or other partners and 

companies in our industry are the subject of adverse media reports or other negative 

publicity, including as a result of our or their user data practices; or 

• Our current or future products, such as our development tools and application programming 

interfaces that enable developers to build, grow, and monetize mobile and web applications, 

reduce user activity on our products by making it easier for our users to interact and share on 

third-party mobile and web applications. 

 

If we are unable to maintain or increase our user base and user engagement, our revenue and financial 

results may be adversely affected. Any decrease in user retention, growth, or engagement could 

render our products less attractive to users, marketers, and developers, which is likely to have a 

material and adverse impact on our revenue, business, financial condition, and results of operations. 
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If our active user growth rate continues to slow, we will become increasingly dependent on our 

ability to maintain or increase levels of user engagement and monetization in order to drive revenue 

growth.  

  

We face competition from traditional media companies, and we may not be included in the 

advertising budgets of large advertisers, which could harm our operating results. 

  

In addition to internet companies, we face competition from companies that offer traditional media 

advertising opportunities. Most large advertisers have set advertising budgets, a very small portion 

of which is allocated to Internet advertising. We expect that large advertisers will continue to focus 

most of their advertising efforts on traditional media. If we fail to convince these companies to spend 

a portion of their advertising budgets with us, or if our existing advertisers reduce the amount they 

spend on our programs, our operating results would be harmed. 

  

Acquisitions may disrupt growth. 

  

We may pursue strategic acquisitions in the future. Risks in acquisition transactions include 

difficulties in the integration of acquired businesses into our operations and control environment, 

difficulties in assimilating and retaining employees and intermediaries, difficulties in retaining the 

existing clients of the acquired entities, assumed or unforeseen liabilities that arise in connection 

with the acquired businesses, the failure of counterparties to satisfy any obligations to indemnify us 

against liabilities arising from the acquired businesses, and unfavorable market conditions that could 

negatively impact our growth expectations for the acquired businesses. Fully integrating an acquired 

company or business into our operations may take a significant amount of time. We cannot assure 

you that we will be successful in overcoming these risks or any other problems encountered with 

acquisitions and other strategic transactions. These risks may prevent us from realizing the expected 

benefits from acquisitions and could result in the failure to realize the full economic value of a 

strategic transaction or the impairment of goodwill and/or intangible assets recognized at the time 

of an acquisition. These risks could be heightened if we complete a large acquisition or multiple 

acquisitions within a short period of time. 

  

Our business depends on strong brands and relationships, and if we are not able to maintain our 

relationships and enhance our brands, our ability to expand our base of users, advertisers and 

affiliates will be impaired and our business and operating results could be harmed. 

  

Maintaining and enhancing our brands’ profiles may require us to make substantial investments and 

these investments may not be successful. If we fail to promote and maintain the brands’ profiles, or 

if we incur excessive expenses in this effort, our business and operating results could be harmed. 

We anticipate that, as our market becomes increasingly competitive, maintaining and enhancing our 

brands’ profiles may become increasingly difficult and expensive. Maintaining and enhancing our 

brands will depend largely on our ability to be a technology leader and to continue to provide 

attractive products and services, which we may not do successfully. 

  

We depend on our key management personnel and the loss of their services could adversely affect 

our business. 

  

We place substantial reliance upon the efforts and abilities of Jeremy Frommer, our Chairman of the 

Board of Directors, and our other executive officers and directors. Though no individual is 

indispensable, the loss of the services of these executive officers could have a material adverse effect 

on our business, operations, revenues or prospects. We do not currently maintain key man life 

insurance on the lives of these individuals. 
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If we are unable to protect our intellectual property, the value of our brands and other intangible 

assets may be diminished, and our business may be adversely affected. 

  

We rely and expect to continue to rely on a combination of confidentiality, assignment, and license 

agreements with our employees, consultants, and third parties with whom we have relationships, as 

well as trademark, copyright, patent, trade secret, and domain name protection laws, to protect our 

proprietary rights. In the United States and internationally, we have filed various applications for 

protection of certain aspects of our intellectual property, and we currently hold a number of 

registered trademarks and issued patents in multiple jurisdictions and have acquired patents and 

patent applications from third parties. Third parties may knowingly or unknowingly infringe our 

proprietary rights, third parties may challenge proprietary rights held by us, and pending and future 

trademark and patent applications may not be approved. In addition, effective intellectual property 

protection may not be available in every country in which we operate or intend to operate our 

business. In any or all of these cases, we may be required to expend significant time and expense in 

order to prevent infringement or to enforce our rights. Although we have generally taken measures 

to protect our proprietary rights, there can be no assurance that others will not offer products or 

concepts that are substantially similar to ours and compete with our business. In addition, we 

regularly contribute software source code under open-source licenses and have made other 

technology we developed available under other open licenses, and we include open-source software 

in our products. If the protection of our proprietary rights is inadequate to prevent unauthorized use 

or appropriation by third parties, the value of our brands and other intangible assets may be 

diminished and competitors may be able to more effectively mimic our products, services, and 

methods of operations. Any of these events could have an adverse effect on our business and 

financial results.  

 

We are subject to payment processing risk. 

  

We accept payments using a variety of different payment methods, including credit and debit cards 

and direct debit. We rely on third parties to process payments. Acceptance and processing of these 

payment methods are subject to certain certifications, rules and regulations. To the extent there are 

disruptions in our or third-party payment processing systems, material changes in the payment 

ecosystem, failure to recertify and/or changes to rules or regulations concerning payment processing, 

we could be subject to fines and/or civil liability, or lose our ability to accept credit and debit card 

payments, which would harm our reputation and adversely impact our results of operations.  

  

We are subject to risk as it relates to software that we license from third parties. 

  

We license software from third parties, much of which is integral to our systems and our business. 

The licenses are generally terminable if we breach our obligations under the license agreements. If 

any of these relationships were terminated or if any of these parties were to cease doing business or 

cease to support the applications we currently utilize, we may be forced to spend significant time 

and money to replace the licensed software. 

  

Failures or reduced accessibility of third-party software on which we rely could impair the 

availability of our platform and applications and adversely affect our business. 

  

We license software from third parties for integration into our Vocal platform, including open-

source software. These licenses might not continue to be available to us on acceptable terms, or at 

all. While we are not substantially dependent upon any third-party software, the loss of the right to 

use all or a significant portion of our third-party software required for the development, maintenance 

and delivery of our applications could result in delays in the provision of our applications until we 

develop or identify, obtain and integrate equivalent technology, which could harm our business. 
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Any errors or defects in the hardware or software we use could result in errors, interruptions, cyber 

incidents or a failure of our applications. Any significant interruption in the availability of all or a 

significant portion of such software could have an adverse impact on our business unless and until 

we can replace the functionality provided by these applications at a similar cost. Furthermore, this 

software may not be available on commercially reasonable terms, or at all. The loss of the right to 

use all or a significant portion of this software could limit access to our platform and applications. 

Additionally, we rely upon third parties’ abilities to enhance their current applications, develop new 

applications on a timely and cost-effective basis and respond to emerging industry standards and 

other technological changes. We may be unable to effect changes to such third-party technologies, 

which may prevent us from rapidly responding to evolving customer requirements. We also may be 

unable to replace the functionality provided by the third-party software currently offered in 

conjunction with our applications in the event that such software becomes obsolete or incompatible 

with future versions of our platform and applications or is otherwise not adequately maintained or 

updated. 

  

We need to manage growth in operations to maximize our potential growth and achieve our 

expected revenues and our failure to manage growth will cause a disruption of our operations, 

resulting in the failure to generate revenue. 

  

In order to maximize potential growth in our current and potential markets, we believe that we must 

expand our marketing operations. This expansion will place a significant strain on our management 

and our operational, accounting, and information systems. We expect that we will need to continue 

to improve our financial controls, operating procedures, and management information systems. We 

will also need to effectively train, motivate, and manage our employees. Our failure to manage our 

growth could disrupt our operations and ultimately prevent us from generating the revenues we 

expect. 

 

In order to achieve the general strategies of our company we need to maintain and search for hard-

working employees who have innovative initiatives, while at the same time, keep a close eye on any 

and all expanding opportunities in our marketplace. 

  

We plan to generate a significant portion of our revenues from advertising and affiliate sales 

relationships, and a reduction in spending by or loss of advertisers and general decrease in online 

spending could adversely harm our business. 

  

We plan to generate a substantial portion of our revenues from advertisers. Our advertisers may be 

able to terminate prospective contracts with us at any time. Advertisers will not continue to do 

business with us if their investment in advertising with us does not generate sales leads, and 

ultimately customers, or if we do not deliver their advertisements in an appropriate and effective 

manner. If we are unable to remain competitive and provide value to our advertisers, they may stop 

placing ads with us, which would adversely affect our revenues and business. In addition, 

expenditures by advertisers tend to be cyclical, reflecting overall economic conditions and budgeting 

and buying patterns. Adverse macroeconomic conditions can also have a material negative impact 

on the demand for advertising and cause our advertisers to reduce the amounts they spend on 

advertising, which could adversely affect our revenues and business. 

  

Security breaches could harm our business. 

  

Security breaches have become more prevalent in the technology industry. We believe that we take 

reasonable steps to protect the security, integrity and confidentiality of the information we collect, 

use, store and disclose, but there is no guarantee that inadvertent (e.g., software bugs or other 

technical malfunctions, employee error or malfeasance, or other factors) or unauthorized data access 

or use will not occur despite our efforts. Although we have not experienced any material security 

breaches to date, we may in the future experience attempts to disable our systems or to breach the 
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security of our systems. Techniques used to obtain unauthorized access to personal information, 

confidential information and/or the systems on which such information are stored and/or to sabotage 

systems change frequently and generally are not recognized until launched against a target. As a 

result, we may be unable to anticipate these techniques or to implement adequate preventative 

measures. 

  

If an actual or perceived security breach occurs, the market perception of our security measures 

could be harmed, and we could lose sales and customers and/or suffer other negative consequences 

to our business. A security breach could adversely affect the digital content experience and cause 

the loss or corruption of data, which could harm our business, financial condition and operating 

results. Any failure to maintain the security of our infrastructure could result in loss of personal 

information and/or other confidential information, damage to our reputation and customer 

relationships, early termination of our contracts and other business losses, indemnification of our 

customers, financial penalties, litigation, regulatory investigations and other significant liabilities. 

In the event of a major third-party security incident, we may incur losses in excess of their insurance 

coverage. 

  

Moreover, if a high-profile security breach occurs with respect to us or another digital entertainment 

company, our customers and potential customers may lose trust in the security of our business model 

generally, which could adversely impact our ability to retain existing customers or attract new ones. 

  

The laws and regulations concerning data privacy and data security are continually evolving; our 

or our platform providers’ actual or perceived failure to comply with these laws and regulations 

could harm our business. 

  

Customers view our content online, using third-party platforms and networks and on mobile devices. 

We collect and store significant amounts of information about our customers—both personally 

identifying and non-personally identifying information. We are subject to laws from a variety of 

jurisdictions regarding privacy and the protection of this player information. For example, the 

European Union (EU) has traditionally taken a broader view than the United States and certain other 

jurisdictions as to what is considered personal information and has imposed greater obligations under 

data privacy regulations. The U.S. Children’s Online Privacy Protection Act (COPPA) also regulates 

the collection, use and disclosure of personal information from children under 13 years of age. While 

none of our content is directed at children under 13 years of age, if COPPA were to apply to us, 

failure to comply with COPPA may increase our costs, subject us to expensive and distracting 

government investigations and could result in substantial fines. 

 

Data privacy protection laws are rapidly changing and likely will continue to do so for the 

foreseeable future. The U.S. government, including the Federal Trade Commission and the 

Department of Commerce, is continuing to review the need for greater regulation over the collection 

of personal information and information about consumer behavior on the Internet and on mobile 

devices and the EU has proposed reforms to its existing data protection legal framework. Various 

government and consumer agencies worldwide have also called for new regulation and changes in 

industry practices. In addition, in some cases, we are dependent upon our platform providers to 

solicit, collect and provide us with information regarding our players that is necessary for 

compliance with these various types of regulations. 

  

Customer interaction with our content is subject to our privacy policy and terms of service. If we 

fail to comply with our posted privacy policy or terms of service or if we fail to comply with existing 

privacy-related or data protection laws and regulations, it could result in proceedings or litigation 

against us by governmental authorities or others, which could result in fines or judgments against 

us, damage our reputation, impact our financial condition and harm our business. If regulators, the 

media or consumers raise any concerns about our privacy and data protection or consumer protection 
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practices, even if unfounded, this could also result in fines or judgments against us, damage our 

reputation, and negatively impact our financial condition and damage our business. 

  

In the area of information security and data protection, many jurisdictions have passed laws requiring 

notification when there is a security breach for personal data or requiring the adoption of minimum 

information security standards that are often vaguely defined and difficult to implement. Our security 

measures and standards may not be sufficient to protect personal information and we cannot 

guarantee that our security measures will prevent security breaches. A security breach that 

compromises personal information could harm our reputation and result in a loss of confidence in 

our products and ultimately in a loss of customers, which could adversely affect our business and 

impact our financial condition. This could also subject us to liability under applicable security 

breach-related laws and regulations and could result in additional compliance costs, costs related to 

regulatory inquiries and investigations, and an inability to conduct our business. 

  

Changes to federal, state or international laws or regulations applicable to our company could 

adversely affect our business. 

  

Our business is subject to a variety of federal, state and international laws and regulations, including 

those with respect to privacy, data, and other laws. These laws and regulations, and the interpretation 

or application of these laws and regulations, could change. In addition, new laws or regulations 

affecting our business could be enacted. These laws and regulations are frequently costly to comply 

with and may divert a significant portion of management’s attention. If we fail to comply with these 

applicable laws or regulations, we could be subject to significant liabilities which could adversely 

affect our business.  

  

If any of our relationships with internet search websites terminate, if such websites’ 

methodologies are modified or if we are outbid by competitors, traffic to our websites could 

decline. 

  

We depend in part on various internet search websites, such as Google.com, Bing.com, Yahoo.com 

and other websites to direct a significant amount of traffic to our websites. Search websites typically 

provide two types of search results, algorithmic and purchased listings. Algorithmic listings 

generally are determined and displayed as a result of a set of unpublished formulas designed by 

search engine companies in their discretion. Purchased listings generally are displayed if particular 

word searches are performed on a search engine. We rely on both algorithmic and purchased search 

results, as well as advertising on other internet websites, to direct a substantial share of visitors to 

our websites and to direct traffic to the advertiser customers we serve. If these internet search 

websites modify or terminate their relationship with us or we are outbid by our competitors for 

purchased listings, meaning that our competitors pay a higher price to be listed above us in a list of 

search results, traffic to our websites could decline. Such a decline in traffic could affect our ability 

to generate advertising revenue and could reduce the desirability of advertising on our websites. 

 

Our business involves risks of liability claims arising from our media content, which could 

adversely affect our ability to generate revenue and could increase our operating expenses. 

  

As a distributor of media content, we face potential liability for defamation, invasion of privacy, 

negligence, copyright or trademark infringement, obscenity, violation of rights of publicity and/or 

obscenity laws and other claims based on the nature and content of the materials distributed. These 

types of claims have been brought, sometimes successfully, against broadcasters, publishers, online 

services and other disseminators of media content. Any imposition of liability that is not covered by 

insurance or is in excess of our insurance coverage could have a material adverse effect on us. In 

addition, measures to reduce our exposure to liability in connection with content available through 

our internet websites could require us to take steps that would substantially limit the attractiveness 
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of our internet websites and/or their availability in certain geographic areas, which could adversely 

affect our ability to generate revenue and could increase our operating expenses. 

  

Intellectual property litigation could expose us to significant costs and liabilities and thus 

negatively affect our business, financial condition and results of operations. 

  

We may be subject to claims of infringement of third-party patents and trademarks and other 

violations of third-party intellectual property rights. Intellectual property disputes are generally time-

consuming and expensive to litigate or settle and the outcome of such disputes is uncertain and 

difficult to predict. The existence of such disputes may require us to set aside substantial reserves 

and has the potential to significantly affect our overall financial standing. To the extent that claims 

against us are successful, they may subject us to substantial liability, and we may have to pay 

substantial monetary damages, change aspects of our business model, and/or discontinue any of our 

services or practices that are found to be in violation of another party’s rights. Such outcomes may 

severely restrict or hinder ongoing business operations and impact the value of our business. 

Successful claims against us could also result in us having to seek a license to continue our practices. 

Under such conditions, a license may or may not be offered or otherwise made available to us. If a 

license is made available to us, the cost of the license may significantly increase our operating burden 

and expenses, potentially resulting in a negative effect on our business, financial condition and 

results of operations. 

  

Although we have been and are currently involved in multiple areas of commerce, internet services, 

and high technology where there is a substantial risk of future patent litigation, we have not obtained 

insurance for patent infringement losses. If we are unsuccessful at resolving pending and future 

patent litigation in a reasonable and affordable manner, it could disrupt our business and operations, 

including by negatively impacting areas of commerce or putting us at a competitive disadvantage. 

  

If we are unable to obtain or maintain key website addresses, our ability to operate and grow our 

business may be impaired. 

  

Our website addresses, or domain names, are critical to our business. We currently own more than 

415 domain names. However, the regulation of domain names is subject to change, and it may be 

difficult for us to prevent third parties from acquiring domain names that are similar to ours, that 

infringe our trademarks or that otherwise decrease the value of our brands. If we are unable to obtain 

or maintain key domain names for the various areas of our business, our ability to operate and grow 

our business may be impaired. 

  

We may have difficulty scaling and adapting our existing network infrastructure to accommodate 

increased traffic and technology advances or changing business requirements, which could cause 

us to incur significant expenses and lead to the loss of users and advertisers. 

  

To be successful, our network infrastructure has to perform well and be reliable. The greater the user 

traffic and the greater the complexity of our products and services, the more computer power we 

will need. We could incur substantial costs if we need to modify our websites or our infrastructure 

to adapt to technological changes. If we do not maintain our network infrastructure successfully, or 

if we experience inefficiencies and operational failures, the quality of our products and services and 

our users’ experience could decline. Maintaining an efficient and technologically advanced network 

infrastructure is particularly critical to our business because of the pictorial nature of the products 

and services provided on our websites. A decline in quality could damage our reputation and lead us 

to lose current and potential users and advertisers. Cost increases, loss of traffic or failure to 

accommodate new technologies or changing business requirements could harm our operating results 

and financial condition. 

 

Operating a network open to all internet users may result in legal consequences. 
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Our Terms and Conditions clearly state that our network and services are only to be used by users 

who are over 13 years old. Although we will terminate accounts that are known to be held by persons 

age 13 or younger, it is impractical to independently verify that all activity occurring on our network 

fits into this description. As such, we run the risk of federal and state law enforcement prosecution. 

  

Unfavorable global economic, business, or political conditions could adversely affect our 

business, financial condition or results of operations. 

  

Our results of operations could be adversely affected by general conditions in the global economy 

and in the global financial markets, including conditions that are outside of our control, including 

the impact of health and safety concerns, such as those relating to the current COVID-19 coronavirus 

(“COVID-19”) pandemic. 

  

The continuing global COVID-19 pandemic has created significant volatility, uncertainty and 

economic disruption. The extent to which the COVID-19 pandemic continues to impact our 

business, operations and financial results will depend on numerous evolving factors that we may not 

be able to accurately predict, including: the duration and scope of the pandemic; governmental, 

business and individuals’ actions, including vaccination requirements, that have been and continue 

to be taken in response to the pandemic; the impact of the pandemic on economic activity and actions 

taken in response; and any future variants that may arise and its effects on the overall response to 

the pandemic. The COVID-19 coronavirus and actions taken to mitigate it have had and are expected 

to continue to have an adverse impact on the economies and financial markets of many countries, 

including the geographical area in which the Company operates. 

  

Our direct-to-consumer brands experienced supply-chain issues as a direct result of the COVID-19 

pandemic, resulting in delayed growth within these business lines. Additionally, the global financial 

crisis in connection with the COVID-19 pandemic has caused extreme volatility and disruptions in 

the capital and credit markets. A severe or prolonged economic downturn could result in a variety 

of risks to our business, including weakened demand for our Vocal platform and our ability to raise 

additional capital when needed on acceptable terms, if at all. Any of the foregoing could harm our 

business and we cannot anticipate all the ways in which the current economic climate and financial 

market conditions could adversely impact our business. 

 

22.  WORKING CAPITAL 
 

The Company is of the opinion that the working capital available to the Company is sufficient for 

its present requirements, that is for at least 12 months from the date of these Listing Particulars. 

 

Going Concern 

The Company’s condensed consolidated financial statements have been prepared assuming that it 

will continue as a going concern, which contemplates continuity of operations, realization of assets, 

and liquidation of liabilities in the normal course of business. 

  

As reflected in the condensed consolidated financial statements, as of September 30, 2022, the 

Company had an accumulated deficit of $133.8 million, a net loss of $25.1 million and net cash used 

in operating activities of $13.9 million for the reporting period then ended. These factors raise 

substantial doubt about the Company’s ability to continue as a going concern for a period of one 

year from the issuance of these financial statements. 

   

On January 30, 2020, the World Health Organization declared the COVID-19 novel coronavirus 

outbreak a “Public Health Emergency of International Concern” and on March 10, 2020, declared it 

to be a pandemic. Actions taken around the world to help mitigate the spread of the coronavirus 

include restrictions on travel, and quarantines in certain areas, and forced closures for certain types 

of public places and businesses. The COVID-19 coronavirus and actions taken to mitigate it have 
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had and are expected to continue to have an adverse impact on the economies and financial markets 

of many countries, including the geographical area in which the Company operates. While it is 

unknown how long these conditions will last and what the complete financial impact will be to the 

Company, capital-raising efforts and our operations may be negatively affected.  

  

The Company is attempting to further implement its business plan and generate sufficient revenues; 

however, its cash position may not be sufficient to support its daily operations. While the Company 

believes in the viability of its strategy to further implement its business plan and generate sufficient 

revenues and in its ability to raise additional funds by way of a public or private offering of its debt 

or equity securities, there can be no assurance that it will be able to do so on reasonable terms, or at 

all. The ability of the Company to continue as a going concern is dependent upon its ability to further 

implement its business plan and generate sufficient revenues and its ability to raise additional funds 

by way of a public or private offering.  

  

The condensed consolidated financial statements do not include any adjustments related to the 

recoverability and classification of recorded asset amounts or the amounts and classification of 

liabilities that might be necessary should the Company be unable to continue as a going concern. 
 

 

As at the date of these Listing Particulars, there has been no material change in the capitalization 

and indebtedness position of the Company since November 16, 2022, being the last date in respect 

of which unaudited capitalization and indebtedness information on the Company is available. 

 

23.  SELECTED FINANCIAL AND OTHER INFORMATION 

 

https://www.sec.gov/edgar/browse/?CIK=1357671&owner=exclude  

 
24.  DOCUMENTS AVAILABLE FOR INSPECTION 

 

The following documents are available for inspection and can be viewed at the Company's 

registered office or at the offices of the Company's Sponsor Advisor from the date of these 

Listing Particulars until the Listing Date: 
 

1. these Listing Particulars; 

2. the Bylaws; and 

3. Certificate of Incorporation; and 
 

The directors of the Company whose names are given in these Listing Particulars collectively and 

individually accept full responsibility for the accuracy of the information given and certify that, to 

the best of their knowledge and belief, there are no facts that have been omitted which would make 

any statement false or misleading and that all reasonable enquiries to ascertain such facts have been 

made and that the document contains all information required by law and the Listings Requirements. 

 

At the date of these Listing Particulars: 

 

1. none of the Directors has had any convictions in relation to fraudulent offences for at 

least the previous five years; 
 

2. save as disclosed above, none of the Directors was a director of a company, a member 

of an administrative, management or supervisory body or a senior manager of a 

company within the previous five years which has entered into any bankruptcy, 

receivership or liquidation proceedings; 
 

3. none of the Directors has been subject to any official public incrimination and/or 

sanctions by statutory or regulatory authorities (including designated professional 

bodies) or has been disqualified by a court from acting as a member of the 

administrative, management or supervisory bodies of an issuer or from acting in the 

https://www.sec.gov/edgar/browse/?CIK=1357671&owner=exclude
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management or conduct of the affairs of any issuer for at least the previous five years; 

and 
 

4. none of the Directors is aware of any contract or arrangement subsisting in which they 

are materially interested and which is significant to the business of the Company 

which is not otherwise disclosed in these Listing Particulars. 
 

The Company intends to maintain directors’ and officers’ liability insurance on behalf of the 

Directors at the expense of the Company. 

 

Signed by Jeremy Frommer, Erica Wagner and Peter Majar for and on behalf of all the directors of 

the Company, being duly authorized to do so. 

 

Director     Director 

 

 

 

/s/ Jeremy Frommer     /s/ Erica Wagner  

Name: Jeremy Frommer               Name: Erica Wagner 

 

 

Director     

 

 

 

/s/ Peter Majar    

Name: Peter Majar                                              
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PART VIII: SELECTED FINANCIAL AND OTHER INFORMATION 
 

The consolidated financial statements of Creatd, Inc. at December 31, 2021 and 2020 appearing in 

our Annual Report on Form 10-K for the fiscal year ended December 31, 2021, have been audited 

by Rosenberg Rich Baker Berman & Company independent registered public accountants, as set 

forth in its report thereon included therein, and incorporated herein by reference. Such financial 

statements are incorporated herein by reference in reliance upon such report given on the authority 

of such firm as experts in accounting and auditing. 

 

https://www.sec.gov/ix?doc=/Archives/edgar/data/0001357671/000121390022018351/f10k2021_creatdinc.htm#a_003

