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700 N State St

Clarks Summit, PA 18411

https://gab.ai/

Up to $1,070,000.00 in Class B Non-Voting Common Stock designated as GAB Tokens

Minimum Target Amount: $10,000.00

A crowdfunding investment involves risk. You should not invest any funds in this

offering unless you can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of

the issuer and the terms of the offering, including the merits and risks involved. These

securities have not been recommended or approved by any federal or state securities

commission or regulatory authority. Furthermore, these authorities have not passed

upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of any

securities offered or the terms of the offering, nor does it pass upon the accuracy or

completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.S.

Securities and Exchange Commission has not made an independent determination

that these securities are exempt from registration.



Company:Company:

Company: Company: Gab AI Inc

Address: Address: 700 N State St, Clarks Summit, PA 18411

State of Incorporation: State of Incorporation: DE

Date Incorporated: Date Incorporated: September 09, 2016

Terms:Terms:

Class B Non-Voting Common Stock designated as GAB Tokens

Maximum 267,500 shares of Class B Non-Voting Common Stock designated as GAB

Tokens ($1,070,000)

*Maximum subject to adjustment for bonus shares. See 10% Bonus below

Minimum 2,500 shares of Class B Non-Voting Common Stock designated as GAB

Tokens ($10,000)

CompanyCompany

Gab AI Inc

Corporate AddressCorporate Address

700 N State Street

Clarks Summit, PA 18411

Type of Security OfferedType of Security Offered

Class B Non-Voting Common Stock deliverable in token form (the "GAB Tokens")

Purchase Price of Security OfferedPurchase Price of Security Offered

$4.00 / share

Minimum Investment Amount (per investor)Minimum Investment Amount (per investor)

$252 

Terms of TokensTerms of Tokens

Class B Non-Voting Common Stock deliverable in token form (the "GAB Tokens")Class B Non-Voting Common Stock deliverable in token form (the "GAB Tokens")

The GAB Token will represent a single share of Class B Non-Voting Common Stock of

the company, with rights and preferences as designated in the articles of incorporation

and summarized in the Offering Document.

Blockchain: Blockchain: Ethereum Blockchain.



Exchanges: Exchanges: GAB Tokens are intended to be listed for trading on StartEngine, and/or

LDGR, tZero, and/or other ATS that are licensed by the SEC, if and when any such

exchange is launched, and if and when, GAB Tokens are accepted for listing on such

exchange. 

Material TermsMaterial Terms

Voting Rights: Voting Rights: GAB Tokens represented shares of Class B Non-Voting Common Stock

and, except as required under Delware law, do not have the right to vote on any

matters. 

Restrictions on Transfer: Restrictions on Transfer: 1 year from closing of this Offering

Dividends/Distributions: Dividends/Distributions: GAB Tokens have the right to participate in any dividends

declared by the Board of Directors on a per share basis, together with the holders of

the Company’s Class A Common Stock.

Redemption Rights: Redemption Rights: None.

Other:Other: None. 

Please see Offering Document for complete set of rights and preferences.

The right to receive future tokens and the offering of future tokens is being offered as

part of this offering exempt from registration under Regulation CF.

The 10% Bonus for StartEngine ShareholdersThe 10% Bonus for StartEngine Shareholders

Gab AI Inc will offer 10% additional bonus shares for all investments that are

committed by StartEngine Crowdfunding Inc. shareholders (with ≥ $1,000 invested in

the StartEngine Reg A+ campaign) within 24 hours of this offering going live.

StartEngine shareholders who have invested $1,000+ in the StartEngine Reg A+

campaign will receive a 10% bonus on this offering within a 24-hour window of their

campaign launch date. This means you will receive a bonus for any shares you

purchase. For example, if you buy 100 shares of Class B Non-Voting Common Stock at

$4 / share, you will receive 10 Class B Non-Voting Common Stock bonus shares,

meaning you'll own 110 shares for $400. Fractional shares will not be distributed and

share bonuses will be determined by rounding down to the nearest whole share.

This 10% Bonus is only valid for one year from the time StartEngine Crowdfunding

Inc. investors receive their countersigned StartEngine Crowdfunding Inc. subscription

agreement.

The Company and its BusinessThe Company and its Business

Company Overview

Gab AI Inc. is a social networking platform that offers telecommunications and social

networking services, namely, providing live-streaming of video, online chat rooms,



and electronic bulletin boards for the transmission of messages among users in the

field of general interest. We empower creators, support free speech and defend the

free flow of information online.

Competitors and Industry

We welcome everyone, but see a unique opportunity to carve a niche in a massively

underserved and unrepresented market. We estimate that there are over 50 million

conservative, libertarian, nationalist, and populist internet users from around the

world who are seeking an alternative to the current social networking ecosystems.

These users are also actively seeking alternative media platforms like Breitbart.com,

DrudgeReport.com, Infowars.com, and others. Through November 26, 2017 alone,

Breitbart.com had over 2.2 billion page views from around the world (source:

https://www.breitbart.com/big-journalism/2017/11/26/boom-breitbart-com-breaks-

web-traffic-record-set-2016-mid-november/). As mainstream social networks

continue to crack down on "objectionable content" and censor conservative views, we

believe the need for alternative platforms will only continue to rise. We believe the

trend of "cutting the cord" will continue as the popularity of streaming content over

the internet increases. We believe this will also begin a fragmentation process of the

social networking ecosystem into smaller niche communities with shared values and

ideals. Our competitors range from large established companies to emerging start-

ups, and we expect new competitors to continue to emerge throughout the world. Our

competition includes various social networking platforms, websites and mobile apps,

such as Facebook, Twitter and Snapchat, as well as other established communication

platforms. We also face competition from alternative and new social networking

platforms such as Minds.

Current Stage and Roadmap

We launched into private invite-only beta in August 2016. As of the date hereof, we

have over 660,000 cumulative registered users from around the world. We are able to

determine that users are unique via confirmed email addresses and unique IP

addresses, however there may be some users who switch IP addresses using a VPN

which we cannot account for in our data. During the 30 days prior to this filing,

approximately 250,000 of our registered users have logged into our platform. With our

nimble technology team, we have built out an impressive suite of products including

GabTV, Gab Chat Rooms, our private group chat product, and Live Topics, and our

crowdsourced news and discussion product. As of March 2018, we were a top 3,300

website in the United States, up from being in the top 8,000 as of July 2017, and a top

13,280 website globally, up from being in the top 26,000 as of July 2017 (source:

https://www.alexa.com/siteinfo/gab.ai). Since launch, Gabbers have driven over 150

million page views. Users spend an average of 12 minutes on Gab every time they

login.

The TeamThe Team

Officers and DirectorsOfficers and Directors



Name:Name: Andrew Torba

Andrew Torba's current primary role is with the Issuer.

Positions and offices currently held with the issuer:

Position:Position: Chief Executive Officer, Chief Financial Officer, Secretary and Director

Dates of Service:Dates of Service: September 09, 2016 - Present

Responsibilities:Responsibilities: He leads our product and company vision, marketing,

operations, and monetization.

 

Other business experience in the past three years:

Employer:Employer: Kuhcoon Inc.

Title:Title: CEO

Dates of Service:Dates of Service: October 14, 2011 - August 31, 2016

Responsibilities:Responsibilities: Founded and served as CEO.

 

Risk FactorsRisk Factors

The SEC requires the company to identify risks that are specific to its business and its

financial condition. The company is still subject to all the same risks that all

companies in its business, and all companies in the economy, are exposed to. These

include risks relating to economic downturns, political and economic events and

technological developments (such as hacking and the ability to prevent hacking).

Additionally, early-stage companies are inherently more risky than more developed

companies. You should consider general risks as well as specific risks when deciding

whether to invest.

These are the risks that relate to the Company:

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

ineffectiveineffective

Intellectual property is a complex field of law in which few things are certain. It is

possible that competitors will be able to design around our intellectual property, find

prior art to invalidate it, or render the patents unenforceable through some other

mechanism. If competitors are able to bypass our trademark and copyright protection

without obtaining a sublicense, it is likely that the Company’s value will be materially

and adversely impacted. This could also impair the Company’s ability to compete in

the marketplace. Moreover, if our trademarks and copyrights are deemed

unenforceable, the Company will almost certainly lose any potential revenue it might

be able to raise by entering into sublicenses. This would cut off a significant potential

revenue stream for the Company.

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

themthem



Trademark and copyright litigation has become extremely expensive. Even if we

believe that a competitor is infringing on one or more of our trademarks or copyrights,

we might choose not to file suit because we lack the cash to successfully prosecute a

multi-year litigation with an uncertain outcome; or because we believe that the cost of

enforcing our trademark(s) or copyright(s) outweighs the value of winning the suit in

light of the risks and consequences of losing it; or for some other reason. Choosing not

to enforce our trademark(s) or copyright(s) could have adverse consequences for the

Company, including undermining the credibility of our intellectual property, reducing

our ability to enter into sublicenses, and weakening our attempts to prevent

competitors from entering the market. As a result, if we are unable to enforce our

trademark(s) or copyright(s) because of the cost of enforcement, your investment in

the Company could be significantly and adversely affected.

The loss of one or more of our key personnel, or our failure to attract and retain otherThe loss of one or more of our key personnel, or our failure to attract and retain other

highly qualified personnel in the future, could harm our businesshighly qualified personnel in the future, could harm our business

To be successful, the Company requires capable people to run its day to day

operations. As the Company grows, it will need to attract and hire additional

employees in sales, marketing, design, development, operations, finance, legal,

human resources and other areas. Depending on the economic environment and the

Company’s performance, we may not be able to locate or attract qualified individuals

for such positions when we need them. We may also make hiring mistakes, which can

be costly in terms of resources spent in recruiting, hiring and investing in the

incorrect individual and in the time delay in locating the right employee fit. If we are

unable to attract, hire and retain the right talent or make too many hiring mistakes, it

is likely our business will suffer from not having the right employees in the right

positions at the right time. This would likely adversely impact the value of your

investment.

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

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

including manufacturing, shipping, accounting, legal work, public relations,

advertising, retailing, and distribution. It is possible that some of these third parties

will fail to perform their services or will perform them in an unacceptable manner. It is

possible that we will experience delays, defects, errors, or other problems with their

work that will materially impact our operations and we may have little or no recourse

to recover damages for these losses. A disruption in these key or other suppliers’

operations could materially and adversely affect our business. As a result, your

investment could be adversely impacted by our reliance on third parties and their

performance.

The Company is vulnerable to hackers and cyber-attacksThe Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may be vulnerable to hackers who may access the

data of our investors and the issuer companies that utilize our platform. Further, any

significant disruption in service on Gab AI Inc or in its computer systems could reduce

the attractiveness of the platform and result in a loss of investors and companies

interested in using our platform. Further, we rely on a third-party technology provider

to provide some of our back-up technology. Any disruptions of services or cyber-



attacks either on our technology provider or on Gab AI Inc could harm our reputation

and materially negatively impact our financial condition and business.

The prices of blockchain assets are extremely volatile. Fluctuations in the price ofThe prices of blockchain assets are extremely volatile. Fluctuations in the price of

digital assets could materially and adversely affect our business, and the Tokens maydigital assets could materially and adversely affect our business, and the Tokens may

also be subject to significant price volatilityalso be subject to significant price volatility

A decrease in the price of a single blockchain asset may cause volatility in the entire

blockchain asset industry and may affect other blockchain assets including the

Tokens. For example, a security breach that affects investor or user confidence in

Bitcoin may also cause the price of the Tokens and other blockchain assets to

fluctuate.

Terms of subsequent financings may adversely impact your investment.Terms of subsequent financings may adversely impact your investment.

Even if we are successful in this Offering, we have a Regulation A+ pending before the

SEC to sell up to an additional 2,000,000 Gab Tokens for $5.00 per share, or an

aggregate offering price of $10,000,000, which will result in immediate dilution. We

may need to engage in other common equity, debt, preferred stock or token financings

in the future. Your rights and the value of your investment in the GAB Tokens could be

reduced. Interest on debt securities could increase costs and negatively impact

operating results. Preferred stock or preferred tokens could be issued in series from

time to time with such designations, rights, preferences, and limitations as needed to

raise capital. The terms of preferred stock or preferred tokens could be more

advantageous to those investors than to the holders of GAB Tokens. In addition, if we

need to raise more equity capital from the sale of equity securities, institutional or

other investors may negotiate terms at least as, and possibly more, favorable than the

terms of your investment. GAB Tokens which we sell could be sold into any market

which develops, which could adversely affect the market price of GAB Tokens.

Risks of borrowing.Risks of borrowing.

We may have to seek loans from financial institutions. Typical loan agreements might

contain restrictive covenants which may impair our operating flexibility. A default

under any loan agreement could result in a charging order that would have a material

adverse effect on our business, results of operations or financial condition.

The GAB Tokens may be subject to registration under the Exchange Act if we haveThe GAB Tokens may be subject to registration under the Exchange Act if we have

assets above $10 million and more than 2,000 holders of GAB Tokens, which wouldassets above $10 million and more than 2,000 holders of GAB Tokens, which would

increase our costs and require substantial attention from management.increase our costs and require substantial attention from management.

Companies with total assets above $10 million and more than 2,000 holders of record

of its equity securities, or 500 holders of record of its equity securities who are not

accredited investors, at the end of their fiscal year, must register that class of equity

securities with the SEC under the Exchange Act. The Company could trigger this

requirement as a result of the Offerings and be required to register the GAB Tokens

with the SEC under the Exchange Act, which would be a laborious and expensive

process. Furthermore, if such registration takes place, the Company will have

materially higher compliance and reporting costs going forward.  

The tax treatment of GAB Tokens is uncertain and there may be adverse taxThe tax treatment of GAB Tokens is uncertain and there may be adverse tax



consequences for purchasers upon certain future events.consequences for purchasers upon certain future events.

Because the GAB Tokens represent Class B Common Stock, we believe they will be

treated as securities for US tax purposes. The IRS, however, could make a

determination that digital assets are not taxed in the same manner as securities, in

which case the purchase and issuance of GAB Tokens could result in unexpected tax

treatment. Therefore, each purchaser should seek his, her or its own tax advice in

connection with an investment in GAB Tokens.

If we are unable to satisfy data protection, security, privacy, and other government-If we are unable to satisfy data protection, security, privacy, and other government-

and industry-specific requirements, our growth could be harmed.  and industry-specific requirements, our growth could be harmed.  

There are a number of data protection, security, privacy and other government- and

industry-specific requirements, including those that require companies to notify

individuals of data security incidents involving certain types of personal data. Security

compromises could harm our reputation, erode user confidence in the effectiveness of

our security measures, negatively impact our ability to attract new users, or cause

existing users to stop using our Platform.

The further development and acceptance of blockchain networks, which are part of aThe further development and acceptance of blockchain networks, which are part of a

new and rapidly changing industry, are subject to a variety of factors that are difficultnew and rapidly changing industry, are subject to a variety of factors that are difficult

to evaluate.to evaluate.

The growth of the blockchain industry in general, as well as cryptocurrencies and

digital securities, is subject to a high degree of uncertainty. The factors affecting the

further development of the cryptocurrency and digital security industry, as well as

blockchain networks, include, without limitation:     ♣ Worldwide growth in the

adoption and use of BTC, ETH and other blockchain technologies;   ♣ Government and

quasi-government regulation of BTC, ETH and other blockchain assets and their use,

or restrictions on or regulation of access to and operation of blockchain networks or

similar systems;   ♣ The maintenance and development of the open-source software

protocol of the Ethereum network;   ♣ General economic conditions and the

regulatory environment relating to cryptocurrencies; or   ♣ A decline in the popularity

or acceptance of BTC, ETH or other blockchain-based tokens or coins, would adversely

affect our results of operations.   The slowing or stopping of the development, general

acceptance and adoption and usage of blockchain networks and blockchain assets may

deter or delay the acceptance of GAB Tokens.

Some market participants may oppose the development of blockchain-based systemsSome market participants may oppose the development of blockchain-based systems

and tokens like the GAB Token.  and tokens like the GAB Token.  

Many participants in the system currently used in the private equity markets may

oppose the development of alternative systems. The market participants who may

oppose such a system may include market participants with significantly greater

resources, including financial resources and political influence, than we have. Our

ability to operate could be adversely affected by any actions of any such market

participants that result in additional regulatory requirements or other activities that

make it more difficult for us to operate, which could have a material adverse effect on

our business or the GAB Token.

The prices of blockchain assets are extremely volatile. Fluctuations in the price ofThe prices of blockchain assets are extremely volatile. Fluctuations in the price of



digital assets could materially and adversely affect our business, and the GAB Tokensdigital assets could materially and adversely affect our business, and the GAB Tokens

may also be subject to significant price volatility.may also be subject to significant price volatility.

The prices of blockchain assets such as BTC have historically been subject to dramatic

fluctuations and are highly volatile, and the market price of GAB Tokens may also be

highly volatile. Several factors may influence the market price of the GAB Tokens,

including, but not limited to:   ♣ Global blockchain asset supply;   ♣ Global

blockchain asset demand, which can be influenced by the growth of retail merchants'

and commercial businesses' acceptance of blockchain assets like cryptocurrencies as

payment for goods and services, the security of online blockchain asset exchanges and

digital wallets that hold blockchain assets, the perception that the use and holding of

blockchain assets is safe and secure, and the regulatory restrictions on their use;   ♣

Investors’ expectations with respect to the rate of inflation;   ♣ Interest rates;   ♣

Currency exchange rates, including the rates at which digital assets may be exchanged

for fiat currencies;   ♣ Fiat currency withdrawal and deposit policies of blockchain

asset exchanges on which the GAB Tokens may be traded and liquidity on such

exchanges;   ♣ Interruptions in service from or failures of major blockchain asset

exchanges on which the GAB Tokens may be traded;   ♣ Investment and trading

activities of large investors, including private and registered funds, that may directly

or indirectly invest in us, GAB Tokens or other blockchain assets;   ♣ Monetary

policies of governments, trade restrictions, currency devaluations and revaluations;  

♣ Regulatory measures, if any, that affect the use of blockchain assets such as the

GAB Tokens;   ♣ Global or regional political, economic or financial events and

situations; or   ♣ Expectations among blockchain asset participants that the value of

the GAB Tokens or other blockchain assets will soon change.   A decrease in the price

of a single blockchain asset may cause volatility in the entire blockchain asset industry

and may affect other blockchain assets including GAB Tokens. For example, a security

breach that affects investor or user confidence in BTC and ETH may affect the industry

as a whole and may also cause the price of GAB Tokens and other blockchain assets to

fluctuate.  

Any BTC or ETH tendered in exchange for the purchase of GAB Tokens may decreaseAny BTC or ETH tendered in exchange for the purchase of GAB Tokens may decrease

in value prior to the time at which the exchange rate into US dollars is determined,in value prior to the time at which the exchange rate into US dollars is determined,

which could significantly reduce the amount of GAB Tokens issuable to the relevantwhich could significantly reduce the amount of GAB Tokens issuable to the relevant

purchaser.purchaser.

In addition to US dollars, prospective purchasers may purchase GAB Tokens with BTC

and ETH. Although we will determine the US dollar value of BTC and ETH based on the

applicable exchange rate, within 26 hours following the receipt of payment, prices of

cryptocurrencies such as BTC and ETH are known to fluctuate dramatically within

short periods of time. In addition, our receipt of ETH or BTC sent as a payment for the

GAB Tokens may be delayed as a result of a slowdown in the blockchain network. Any

decrease in the value of BTC or ETH paid by a purchaser prior to the time at which the

applicable exchange rate is determined could significantly reduce the amount of GAB

Tokens issuable to such purchaser. Potential purchasers should carefully consider this

risk prior to submitting payment for the GAB Tokens in cryptocurrency.

An investor who tenders the purchase price in ETH or BTC, will suffer a loss if theirAn investor who tenders the purchase price in ETH or BTC, will suffer a loss if their

subscription is rejected and the price of BTC or ETH has declined.subscription is rejected and the price of BTC or ETH has declined.



If we reject any subscription, all funds received in connection with such subscription

will be promptly returned to the investor without interest. Such refund will be paid in

the same currency and in the same amount as paid by such investor, regardless of a

decrease in the US dollar equivalent. For example, an investor who funded 2 ETH will

be refunded 2 ETH. Therefore, a decrease in the dollar value of any such

cryptocurrency between the date the funds are tendered and the date the funds are

returned would result in a loss to the investor.

Risks associated with us accepting payment for GAB Tokens in BTC and ETH .Risks associated with us accepting payment for GAB Tokens in BTC and ETH .

In addition to US dollars, prospective purchasers may purchase GAB Tokens with BTC

and ETH. We intend to convert into US dollars any cryptocurrencies received in the

Offering within 7 days after closing on the applicable subscription. However, prices of

such cryptocurrencies are known to fluctuate dramatically within short periods of

time. Any such fluctuations could reduce dramatically the amount of fiat currency that

we receive in exchange for the cryptocurrencies paid by purchasers, which would have

an adverse effect on our operations.   In addition, we will hold and maintain the digital

wallets into which ETH and BTC payments will be transferred by investors. While we

have taken significant measures to secure our systems and digital wallets, payments

we receive in cryptocurrencies are subject to potential loss. Our crypto-wallet

credentials could be lost or stolen. The wallets in which we receive cryptocurrencies

could contain software weaknesses or bugs and may be subject to cyber-attacks and

hacks. In June 2016, a perpetrator hacked into the computing systems of DAO and

stole over $50 million in ETH proceeds from the DAO’s token offering. If any of the

foregoing occur, it could result in the permanent loss of such cryptocurrencies and

have a material adverse effect on us.

We are subject to the risk of possibly becoming an investment company under theWe are subject to the risk of possibly becoming an investment company under the

Investment Company Act.Investment Company Act.

The Investment Company Act regulates certain companies that invest in, hold or trade

securities. Because a portion of our assets consist of cryptocurrencies, such as Ether

(“ETH”) and BitCoin (“BTC”), if ETH or BTC are deemed to be securities, we run the

risk of inadvertently becoming an investment company, which would require us to

register under the Investment Company Act. Registered investment companies are

subject to extensive, restrictive and potentially adverse regulations relating to, among

other things, operating methods, leverage, management, capital structure, dividends

and transactions with affiliates. In addition, we may structure transactions in a less

advantageous manner than if we were not subject to such Investment Company Act

risks, or we may avoid otherwise economically desirable transactions due to this risk.

In addition, events beyond our control, including significant appreciation or

depreciation in the market value of certain of our holdings, could result in us

inadvertently becoming an investment company. If it were established that we were an

investment company, there would be a risk, among other material adverse

consequences, that we could become subject to monetary penalties or injunctive

relief, or both, in an action brought by the SEC. If it were established that we were an

investment company, it would have a material adverse effect on our business and

financial operations and our ability to continue as a going concern. To avoid becoming

and registering as an investment company under the Investment Company Act, we



intend to monitor the value of our securities holdings and exchange any

cryptocurrencies or cryptosecurities into US dollars prior to such time as the value of

those assets exceeds 35% of the Company’s total assets.

Our decision to accept and hold cryptocurrency, such as BTC and ETH, may subject usOur decision to accept and hold cryptocurrency, such as BTC and ETH, may subject us

to exchange risk and additional tax and regulatory requirements.to exchange risk and additional tax and regulatory requirements.

In addition to accepting payment for GAB Tokens via credit cards, wire transfer and

ACH transfers, we will accept payment in the form of BTC and ETH. Cryptocurrencies

are not considered legal tender or backed by any government, and have experienced

price volatility, technological glitches and various law enforcement and regulatory

interventions. We have exchange rate risk as the risks that regulatory or other

developments may adversely affect the value of the cryptocurrencies we hold. The

uncertainties regarding legal and regulatory requirements relating to cryptocurrencies

or transactions utilizing cryptocurrencies, as well as potential accounting and tax

issues, or other requirements relating to cryptocurrencies could have a material

adverse effect on our business.

Risks related to ERC-20 Smart Contracts.Risks related to ERC-20 Smart Contracts.

GAB Tokens are ERC-20 smart contracts. An ERC-20 smart contract is a cryptographic

asset issued on the Ethereum blockchain that implements basic features in order to be

compatible with existing software such as digital wallets. There are certain technology

risks associated with the ownership of ERC-20 smart contracts which do not exist with

typical certificated securities. Third parties could hack digital wallet providers

resulting in the loss of GAB Tokens held by investors. Among other cyberbreaches of

digital wallet providers, in April 2018, digital wallet provider myetherwallet.com’s

servers were hacked, and users were unknowingly directed to a phishing site that

resembled the wallet provider, resulting in the theft of tokens such users deposited

into the digital wallets. Other technology risks include, but are not limited tothe

following:   • The smart contracts may contain software weaknesses or bugs; • If your

crypto-wallet credentials are lost or stolen, your GAB Tokens will be unrecoverable

and will be permanently lost; • Incorrectly transferred GAB Tokens may be

irretrievable; • Third parties may hack the GAB Token sale process, your crypto-wallet

or the Company’s systems; and • There could be errors or other problems with the

Ethereum protocol on which the GAB Tokens are built.   If any of the above conditions

exist or arise, it could adversely affect the receipt, transferability and value of GAB

Tokens, or the total loss of GAB Tokens. The Company shall maintain on its website

best practices for storing and maintaining crypto-wallets that hold GAB Tokens.

Risk of software weaknesses.Risk of software weaknesses.

GAB Tokens and the related software and technology and technical concepts and

theories are still in an early development stage and unproven, and there is no warranty

that the process for receiving and ownership of GAB Tokens will be uninterrupted or

error-free and there is an inherent risk that the software, GAB Tokens and related

technologies and theories could contain weaknesses, vulnerabilities or bugs causing,

inter alia, the partial or complete loss of GAB Tokens. 

To the extent the source code and algorithm setting the rights and the features of theTo the extent the source code and algorithm setting the rights and the features of the



GAB Tokens contain errors or latent terms not disclosed to the investors, or useGAB Tokens contain errors or latent terms not disclosed to the investors, or use

unsafe algorithms, these errors and hidden terms may result in losses to investors andunsafe algorithms, these errors and hidden terms may result in losses to investors and

substantially dilute the value of the GAB Tokens.substantially dilute the value of the GAB Tokens.

To the extent the source code and algorithm setting the rights and the features of the

GAB Tokens contains errors or latent terms not disclosed to the investors, or use

unsafe algorithms, these errors and hidden terms may result in losses to investors and

substantially dilute the value of the GAB Tokens. While it is our policy to replace any

GAB Tokens that are lost as a result of programming errors or latent terms, if such

GAB Tokens are replaced, and the lost GAB Tokens are recovered by a third party, the

same would result in the dilution of the outstanding GAB Tokens.

Risk of loss of your credentials.Risk of loss of your credentials.

Your GAB Tokens will be held in a crypto-wallet. Your crypto-wallet stores your

private key and public keys. Public keys allow outside parties to transmit

cryptocurrencies into your digital wallet. Private keys allows you to receive, hold,

access and transfer GAB Tokens. Accordingly, loss of requisite private key(s)

associated with your wallet will result in your inability to access your GAB Tokens, and

they will be unrecoverable. Moreover, any third party that gains access to such private

key(s), including by gaining access to login credentials of a hosted wallet service you

use, may be able to misappropriate your GAB Tokens. Any errors or malfunctions

caused by or otherwise related to the wallet you choose to receive and store GAB

Tokens, including your own failure to properly maintain or use such wallet, may also

result in the loss of your GAB Tokens.

Incorrect or fraudulent token transactions may be irreversible.Incorrect or fraudulent token transactions may be irreversible.

Digital security transactions are irrevocable and stolen or incorrectly transferred GAB

Tokens may be irretrievable. Token transactions are not, from an administrative

perspective, reversible without the consent and active participation of the recipient of

the transaction. In theory, token transactions may be reversible with the control or

consent of a majority of processing power on the network. Once a transaction has

been verified and recorded in a block that is added to the blockchain, an incorrect

transfer of a GAB Token or a theft of a GAB Token, generally will not be reversible and

you may not be capable of seeking compensation for any such transfer or theft. It is

possible that, through computer or human error, or through theft or criminal action,

GAB Tokens could be transferred in incorrect amounts or to unauthorized third

parties, or to uncontrolled accounts. For example, if GAB Tokens are sent to a contract

that is not ERC-20 compatible, the transaction will not be rejected because the

contract will not recognize the incoming transaction, and the GAB Tokens could

therefore get stuck in limbo and essentially be lost. Although the Company shall

maintain on its website best practices for storing and maintaining crypto-wallets that

hold GAB Tokens, the failure to precisely follow the procedures for buying, receiving

and transferring GAB Tokens, including, for instance, providing an incorrect wallet

address, or providing an address that is not ERC-20 compatible, may result in the loss

of your GAB Tokens.

Cybercrime. Cybercrime. 

The acquisition and management of GAB Tokens is inherently subject to the risk of



cybercrime that is difficult to manage and mitigate. This may result in concerted

attempts and even successful attempts to hack the GAB Token sale process and the

Sites and software used to manage contributions received in respect of GAB Tokens.

The GAB Token sale process may be subject unauthorized access, hacking and/or theft

of GAB Tokens. Any unauthorized access or cybercrime may result in theft or loss or

inability to access subscriptions, impacting the ability to issue GAB Tokens.

  Risks association with the Ethereum protocol.  Risks association with the Ethereum protocol.

Because GAB Tokens are based on the Ethereum blockchain, any malfunction,

breakdown or abandonment of the Ethereum protocol may result in the loss of or

inability to transfer GAB Tokens. The Ethereum network is prone to periodic

congestion during which transactions could be delayed or lost. Individuals may also

intentionally spam the Ethereum network in an attempt to gain an advantage in

purchasing cryptographic tokens. That may result in a situation where block

producers may not include an investors transaction at the time such investor expects,

or an investor’s transaction may not be included at all. Moreover, advances in

cryptography, or technical advances such as the development of quantum computing,

could present risks by undermining or vitiating the cryptographic consensus

mechanism that underpins the Ethereum protocol. Also, legislatures and regulatory

agencies could prohibit the use of current and/or future cryptographic protocols which

could adversely impact the ability to transfer the GAB Tokens, resulting in a

significant loss of value of the GAB Tokens.

Cryptocurrency exchanges and other trading venues are relatively new and, in mostCryptocurrency exchanges and other trading venues are relatively new and, in most

cases, largely unregulated and may therefore may be subject to fraud and failures.cases, largely unregulated and may therefore may be subject to fraud and failures.

When cryptocurrency exchanges or other trading venues are involved in fraud or

experience security failures or other operational issues, such events could result in a

reduction in cryptocurrency prices or confidence.   Cryptocurrency market prices

depend, directly or indirectly, on the prices set on exchanges and other trading

venues, which are new and, in most cases, largely unregulated as compared to

established, regulated exchanges for securities, commodities or currencies. For

example, during the past three years, a number of bitcoin exchanges have closed due

to fraud, business failure or security breaches. In many of these instances, the

customers of the closed exchanges were not compensated or made whole for partial or

complete losses of their account balances. While smaller exchanges are less likely to

have the infrastructure and capitalization that may provide larger exchanges with

some stability, larger exchanges may be more likely to be appealing targets for

hackers and “malware” (i.e., software used or programmed by attackers to disrupt

computer operation, gather sensitive information or gain access to private computer

systems) and may be more likely targets of regulatory enforcement actions. We do not

maintain any insurance to protect from such risks, and do not expect any insurance

for customer accounts to be available (such as federal deposit insurance) at any time in

the future, putting customer accounts at risk from such events.

It may be illegal now, or in the future, to acquire, own, hold, sell or use BTC, ETH, orIt may be illegal now, or in the future, to acquire, own, hold, sell or use BTC, ETH, or

other cryptocurrencies, participate in the blockchain or utilize similar digital assets inother cryptocurrencies, participate in the blockchain or utilize similar digital assets in

one or more countries.one or more countries.



Although currently BTC, ETH, and other cryptocurrencies, the blockchain and digital

assets generally are not regulated or are lightly regulated in most countries, including

the United States, one or more countries may take regulatory actions in the future that

could severely restrict the right to acquire, own, hold, sell or use these digital assets.

Such restrictions may adversely affect the holders of GAB Tokens. Our failure to

comply with existing or future regulations, including federal securities laws that apply

to subsequent sales of tokens, including transfers on trading platforms that may be

operating without compliance with applicable federal securities laws, could result in

an enforcement action against us by the SEC, the criminal liability of our principals or

civil liabilities being imposed against us, which could result in our requirement to pay

substantial penalties or damages, or otherwise have a material adverse effect on our

business.

Our financial statements include a going concern note.Our financial statements include a going concern note.

Our ability to continue as a going concern for the next twelve months is dependent

upon our ability to generate sufficient cash flows from operations to meet our

obligations, and/or to obtain additional capital financing from our investors and/or

third parties. No assurance can be given that we will be successful in these efforts.

These factors, among others, raise substantial doubt about our ability to continue as a

going concern for a reasonable period of time.

Product improvements. Product improvements.   

In order to compete, we need to rapidly make updates to our product offerings as the

market demands. The development of such components and enhancements to our

platform will require significant capital funding, expertise of management and time

and effort in order to be successful. It is possible that one or more of these

contemplated enhancements may never be developed or released. Even if successfully

developed and released, such enhancements may not be successful and may not result

in an increase in revenue.

Government regulation, legislation, and censorship.Government regulation, legislation, and censorship.

We are subject to local and international laws and regulations. Changes in current or

future regulation or legislation could significantly increase the cost of operation, or

even preclude it. An increase in government censorship of the internet could have a

negative impact on our business.

Third party providers.  Third party providers.  

We rely on third-party service providers to operate. We rely on Microsoft's Azure

hosting platform as well as Paypal, Stripe, and other services for payment processing.

Any interruption or downtime in these third-party services, including Microsoft

Azure, could have a negative impact on our ability to deliver the Gab service to our

users and customers. If our agreement with Microsoft is terminated, there are

numerous other hosting platforms available. Although we believe that we will be able

to establish an alternate hosting platform, or our own hosting platform, we may be

unable to do so at prices or costs that are favorable to us. The inability to secure a new

platform or any disruption in the availability of our platform could lead to downtime

of our website and applications, which could harm relationships with our customers



and materially adversely affect our business, prospects and operating results. Unless

we become completely independent of third-party services, we remain subject to the

risk that third-party providers will be unable to meet our needs.  

Breaches of our systems.Breaches of our systems.

Any breach of our systems, databases, or other information may have a significant

legal and monetary impact on our business and reputation.

App store rejections.App store rejections.

We have been repeatedly rejected from Apple’s App Store for what they deem to be

“objectionable content.” We were removed from Google’s Play Store for what they

deem to be “hate speech.” We have also faced problems in the past with our previous

domain registrar for “hate speech” and were forced to move to a new domain registrar.

The impact of these actions by third-parties has had an impact on our ability to grow

our community and business. While our application may be manually downloaded to

Android mobile devices, the additional steps required to manually download an

application makes it more difficult to acquire customers. In addition, manual

download of our application is currently not available on IOS mobile devices.

Therefore, customers that desire to access our platform on IOS devices, must use their

mobile web browser which is currently less user friendly than a mobile application. If

we are unable to get our application on the Google Play Store or the Apple Store, it

could have a negative impact on our ability to grow our business and user base.

Further if our current domain name registrar were to refuse to continue to maintain

our domain name and we are unable to locate an alternative registrar, we would be

unable to operate our website.

A majority of our Common Stock is owned by our CEO.A majority of our Common Stock is owned by our CEO.

As of the date of this Offering Circular, Andrew Torba, our sole officer and director,

owns over 60% of the shares of our issued and outstanding Common Stock, and

through voting proxies granted to Mr. Torba by Ekrem Büyükkaya, our Chief

Technology Officer and Utsav Sanduja, our former Chief Communications Officer (the

”Voting Proxies”), controls approximately 90% of our voting power. Please note,

Ekrem Büyükkaya recently resigned from his position with us and and we are

negotiating a separation agreement in which we anticipate paying him $60,000 in

return for all of his shares in exchange for this agreement. Mr. Torba is able control

our management and affairs and most matters requiring stockholder approval,

including, but not limited to, the election of directors and approval of significant

corporate transactions. This concentration of ownership and voting power may have

the effect of delaying or preventing a change in control, which may not be in the best

interest of our other stockholders. The Voting Proxies were granted on August 25,

2017, and terminate upon, the consummation by us of an initial public offering. They

also terminate upon the later of (i) the date on which the stockholder has secured, in a

form reasonably acceptable to us, the requisite legal status and all appropriate

permits, authorizations or other documents from any applicable governmental entity

which are necessary for such stockholder to serve as a full-time employee within the

United States of America or any other country which we, in our sole discretion, may

approve in writing, and (ii) the date on which we and the stockholder have entered



into a certain stock restriction agreement.

GAB Tokens have no voting rights.  GAB Tokens have no voting rights.  

Because the GAB Tokens have no voting rights, investors will not be able to

participate in any stockholder votes, including, the election of any directors.

Management discretion as to use of proceeds.Management discretion as to use of proceeds.

Our success will be substantially dependent upon the discretion and judgment of our

management team with respect to the application and allocation of the proceeds of

this Offering. The use of proceeds described below is an estimate based on our current

business plan. We, however, may find it necessary or advisable to re-allocate portions

of the net proceeds reserved for one category to another, and we will have broad

discretion in doing so.  

Limited liquidity and possible manipulation of digital based assets.  Limited liquidity and possible manipulation of digital based assets.  

To our knowledge, there is currently no formal licensed marketplace for the resale of

GAB Tokens. To the extent any future exchanges are registered with the SEC, we may

apply for listing on one or more such exchanges, and for registration of GAB Tokens

for listing and trading on an exchange under Section 12(b) of the Securities Exchange

Act. However, there is no guarantee that the SEC will license any cryptosecurities

exchanges, that any licensed exchange will accept GAB Tokens for listing, that we will

be able to satisfy the registration requirements of the Securities Exchange Act of 1934

for listing and trading on an exchange, or that there will be demand for the GAB

Tokens. In addition, it is difficult to predict if we will ever be acquired by a larger

company. Therefore, investors should assume that they may not be able to liquidate

their investment for some time.

This Offering is being conducted on a “best efforts” basis and does not require aThis Offering is being conducted on a “best efforts” basis and does not require a

minimum amount to be raised. As a result, we may not be able to raise enough fundsminimum amount to be raised. As a result, we may not be able to raise enough funds

to fully implement our business plan and our investors may lose their entireto fully implement our business plan and our investors may lose their entire

investment.investment.

The Offering is on a “best efforts” basis and does not require a minimum amount to be

raised. If we are not able to raise sufficient funds, we may not be able to fund our

operations as planned, and our growth opportunities may be materially adversely

affected. This could increase the likelihood that an investor may lose their entire

investment.

  We have a limited operating history and have yet to earn a substantial profit or  We have a limited operating history and have yet to earn a substantial profit or

substantial operating revenue, which makes it difficult to accurately evaluate oursubstantial operating revenue, which makes it difficult to accurately evaluate our

business prospects.  business prospects.  

We have limited assets, a limited operating history, and minimal operating revenue to

date.  We are still working on developing various features of our platform. Thus, our

proposed business is subject to all the risks inherent in new business ventures. The

likelihood of success must be considered in light of the expenses, complications, and

delays frequently encountered with the start-up of new businesses and the

competitive environment in which start-up companies operate.

Terms of subsequent financings may adversely impact your investment.Terms of subsequent financings may adversely impact your investment.



Even if we are successful in this Offering, we have a Regulation A+ pending before the

SEC to sell up to an additional 100,000,000 Gab Tokens for $5.00 per share, or an

aggregate offering price of $50,000,000, and may need to engage in common equity,

debt, preferred stock or token financings in the future. Your rights and the value of

your investment in the GAB Tokens could be reduced. Interest on debt securities could

increase costs and negatively impact operating results. Preferred stock or preferred

tokens could be issued in series from time to time with such designations, rights,

preferences, and limitations as needed to raise capital. The terms of preferred stock or

preferred tokens could be more advantageous to those investors than to the holders of

GAB Tokens. In addition, if we need to raise more equity capital from the sale of

equity securities, institutional or other investors may negotiate terms at least as, and

possibly more, favorable than the terms of your investment. GAB Tokens which we sell

could be sold into any market which develops, which could adversely affect the market

price of GAB Tokens.

The regulatory regime governing blockchain technologies, cryptocurrencies, GABThe regulatory regime governing blockchain technologies, cryptocurrencies, GAB

Tokens and coin offerings is uncertain, and new regulations or policies may materiallyTokens and coin offerings is uncertain, and new regulations or policies may materially

adversely affect the value or transferability of the GAB Tokens.adversely affect the value or transferability of the GAB Tokens.

Regulation of tokens (including GAB Tokens) and token offerings such as this,

cryptocurrencies, blockchain technologies, and cryptocurrency exchanges currently is

undeveloped and likely to rapidly evolve, varies significantly among international,

federal, state and local jurisdictions and is subject to significant uncertainty. Various

legislative and executive bodies in the United States and in other countries may in the

future, adopt laws, regulations, guidance, or other actions, which may severely impact

the value or transferability of GAB Tokens. Failure by us or the holders of GAB Tokens

to comply with any laws, rules and regulations, some of which may not exist yet or are

subject to interpretation and may be subject to change, could result in a variety of

adverse consequences, including civil penalties and fines.   As blockchain networks

and blockchain assets have grown in popularity and in market size, federal and state

agencies have begun to take interest in, and in some cases, regulate, their use and

operation.   In the case of virtual currencies, state regulators like the New York

Department of Financial Services have created new regulatory frameworks. Others, as

in Texas, have published guidance on how their existing regulatory regimes apply to

virtual currencies. Some states, like New Hampshire, North Carolina, and Washington,

have amended their state's statutes to include virtual currencies into existing

licensing regimes. Treatment of virtual currencies continues to evolve under federal

law as well. The Department of the Treasury, the Securities Exchange Commission,

and the Commodity Futures Trading Commission (“CFTC”), for example, have

published guidance on the treatment of virtual currencies. The IRS released guidance

treating virtual currency as property that is not currency for US federal income tax

purposes, although there is no indication yet whether other courts or federal or state

regulators will follow this classification. Both federal and state agencies have

instituted enforcement actions against those violating their interpretation of existing

laws.  

The tax treatment of GAB Tokens is uncertain and there may be adverse taxThe tax treatment of GAB Tokens is uncertain and there may be adverse tax

consequences for purchasers upon certain future events.consequences for purchasers upon certain future events.



Because the GAB Tokens represent Class B Common Stock, we believe they will be

treated as securities for US tax purposes. The IRS, however, could make a

determination that digital assets are not taxed in the same manner as securities, in

which case the purchase and issuance of GAB Tokens could result in unexpected tax

treatment. Therefore, each purchaser should seek his, her or its own tax advice in

connection with an investment in GAB Tokens.

The Subscription Agreement and the Company’s Amended and Restated Certificate ofThe Subscription Agreement and the Company’s Amended and Restated Certificate of

Incorporation include exclusive venue provisions, and the Subscription AgreementIncorporation include exclusive venue provisions, and the Subscription Agreement

provides that investors waive the right to a jury trial in connection with any action,provides that investors waive the right to a jury trial in connection with any action,

suit or counterclaim arising out of the Subscription Agreement. suit or counterclaim arising out of the Subscription Agreement. 

By executing a Subscription Agreement for this Offering, investors shall be agreeing

to waive their constitutional right to have any disputes, claims, or controversies

arising out of or relating to the Subscription Agreement or their investment in us,

including, but not limited to, claims under US federal securities laws, decided by a

jury. Pursuant to the Subscription Agreement and the Company’s Amended and

Restated Certificate of Incorporation, investors will also be agreeing that the State of

Delaware shall be the sole and exclusive forum for, among other things, (i) any

derivative action or proceeding brought on behalf of the Company; (ii) any action

asserting a claim of breach of a fiduciary duty owed by any director, officer or other

employee of the Company to the Company or the Company’s stockholders; (iii) any

action asserting a claim arising pursuant to any provision of the Delaware General

Corporation Law; or (iv) any action, suit or counterclaim arising out of the

Subscription Agreement. Therefore, investors may be compelled to travel to Delaware

to prosecute or defend any claims involving the Company.

Foreign Securities Laws.Foreign Securities Laws.

Prior to accepting any subscriptions from residents of foreign jurisdictions, we intend

to consult with local counsel to ensure we accept any such subscription in compliance

with local law. If, however, we accept any subscriptions and fail to comply with local

law, it may subject the Company to regulatory actions in such foreign jurisdictions.

We rely on third-party service providersWe rely on third-party service providers

We rely on third-party service providers to operate. We rely on sibyl hosting platform

to remain online and operational and are currently reviewing several payment

processing providers. Any interruption or downtime in these third-party services,

including sibyl canceling our service, could have a negative impact on our ability to

deliver the Gab service to our users and customers. We currently do not have a

payment processor and will be unable to processor payments efficiently until we

integrate and secure a new provider. In general, our web hosting and payment

processing vendors may terminate services at any time. If our web hosting agreements

or payment processing agreements are terminated, there are numerous other hosting

platforms available, however, any such termination may result in downtime to our

website which could have a material adverse impact on our business. We have plan to

establish our own hosting solutions, to mitigate potential downtime from the

cancellation of services from third party hosting platforms, however, we may be

unable to do so at prices or costs that are favorable to us. The inability to secure and



maintain webhosting platforms or payment processing, could lead to downtime of our

website and applications, which could harm relationships with our customers and

materially adversely affect our business, prospects and operating results. We

previously relied on Microsoft Azure as our hosting platform, Joyent hosting platform,

as well as Paypal and Stripe payment processors. In August 2018 we terminated our

contract with Microsoft Azure, however, we were able to secure a new provider

without any downtime of our website. On October 28th, 2018, a result of certain

postings on our platform related to a shooting in a Pittsburg Synagoge, our new

hosting platform Joyent and our payment processors Stripe and Paypal all terminated

our service agreements. Although we were able to secure new hosting providers, the

termination of services from our existing providers resulted in significant downtime of

our website. Unless we become completely independent of third-party services, we

remain subject to the risk that third-party providers will be unable to meet our needs.

We depend on certain key personnel and must attract and retain additional talent.We depend on certain key personnel and must attract and retain additional talent.

Our future success depends on the efforts of key personnel and consultants, especially

our founder, Andrew Torba, and need to attract and retain additional talent. The loss

of services of any key personnel, or the in ability to attract and retain additional talent,

may have an adverse effect on us. As a result of the controversial nature of the

Company’s platform, we may have a difficult time attracting and retaining additional

personnel, as the such personnel may become the subject of personal harassment. As

a result of postings on our platform by the alleged shooter in the tragic Synagogue

shooting in Pittsburgh on October 27, 2018, our former Chief Technology Officer, who

resides in Turkey resigned from his position with us for fear of retaliation against him

in connection with his association with us. There can be no assurance that we will be

successful in attracting and retaining other personnel we require to successfully grow

our business.

We and our reputation are particularly susceptible to negative press.We and our reputation are particularly susceptible to negative press.

Due to the controversial nature of our free speech platform, we and our reputation are

particularly susceptible to negative publicity. For example, as a result of postings on

our platform by the alleged shooter in the tragic Synagoge shooting in Pittsburgh on

October 27, 2018, we and our founder received a significant amount of negative press.

The negative press resulting from this incident and any negative press resulting from

any future activities on our platform, could have a material adverse impact on our

business, including, but not limited to, a decrease in subscribers, potential bans of our

platform in foreign jurisdictions, the loss of third party service providers such as web

hosting services and payment service, on which the operation of our platform depends

and the inability to retract and retain talent.



Ownership and Capital Structure; Rights of the SecuritiesOwnership and Capital Structure; Rights of the Securities

OwnershipOwnership

The following table sets forth information regarding beneficial ownership of the

company’s holders of 20% or more of any class of voting securities as of the date of

this Offering Statement filing.

 

Stockholder NameStockholder Name

Number ofNumber of

SecuritiesSecurities

OwnedOwned

Type ofType of

SecuritySecurity

OwnedOwned

PercentagePercentage

Andrew Torba 6,000,000
Class a voting

common stock
61.76

Ekrem Buyukkaya (Shares to be issued

back pending executed separation

agreement)

2,500,000
Class a voting

common stock
25.74

The Company's SecuritiesThe Company's Securities

The Company has authorized Class A Voting Common Stock, and Class B Non-Voting

Common Stock designated as "GAB Tokens"..

Class A Voting Common StockClass A Voting Common Stock

The amount of security authorized is 12,000,000 with a total of 9,714,391 outstanding.

Voting Rights

The holders of Class A Common Stock are entitled to one vote per share.

Material Rights

The holders of our GAB Tokens, together with the holders of our Class A Common

Stock, will be entitled to receive pro rata dividends, if any, declared by our board of

directors out of legally available funds. Upon our liquidation, dissolution or winding-

up, the holders of our GAB Tokens, together with the holders of our Class A Common

Stock, are entitled to share ratably in all assets that are legally available for

distribution. For purposes of clarity, in connection with any dividends, liquidation,

dissolution or winding up of the Company, each GAB Token shall be entitled to

receive the same dividend or distribution to which each share of Class A Common

Stock is entitled to receive. The holders of our Class A Common Stock have no

preemptive, subscription, redemption or conversion rights.

Class B Non-Voting Common Stock designated as "GAB Tokens".Class B Non-Voting Common Stock designated as "GAB Tokens".

The amount of security authorized is 8,000,000 with a total of 0 outstanding.

Voting Rights



There are no voting rights associated with Class B Non-Voting Common Stock

designated as "GAB Tokens"..

Material Rights

The holders of our GAB Tokens, together with the holders of our Class A Common

Stock, will be entitled to receive pro rata dividends, if any, declared by our board of

directors out of legally available funds. Upon our liquidation, dissolution or winding-

up, the holders of our GAB Tokens, together with the holders of our Class A Common

Stock, are entitled to share ratably in all assets that are legally available for

distribution. For purposes of clarity, in connection with any dividends, liquidation,

dissolution or winding up of the Company, each GAB Token shall be entitled to

receive the same dividend or distribution to which each share of Class A Common

Stock is entitled to receive. The holders of our GAB Tokens have no preemptive,

subscription, redemption or conversion rights.

What it means to be a minority holderWhat it means to be a minority holder

As a minority holder of GAB Tokens of the company, you will have limited rights in

regards to the corporate actions of the company, including additional issuances of

securities, company repurchases of securities, a sale of the company or its significant

assets, or company transactions with related parties. Further, investors in this offering

may have rights less than those of other investors, and will have limited influence on

the corporate actions of the company.

DilutionDilution

Investors should understand the potential for dilution. The investor’s stake in a

company could be diluted due to the company issuing additional shares. In other

words, when the company issues more shares, the percentage of the company that you

own will go down, even though the value of the company may go up. You will own a

smaller piece of a larger company. This increase in number of shares outstanding

could result from a stock offering (such as an initial public offering, another

crowdfunding round, a venture capital round, angel investment), employees

exercising stock options, or by conversion of certain instruments (e.g. convertible

bonds, preferred shares or warrants) into stock or tokens.

If the company decides to issue more shares, an investor could experience value

dilution, with each share being worth less than before, and control dilution, with the

total percentage an investor owns being less than before. There may also be earnings

dilution, with a reduction in the amount earned per share (though this typically occurs

only if the company offers dividends, and most early stage companies are unlikely to

offer dividends, preferring to invest any earnings into the company).

Transferability of securitiesTransferability of securities



For a year, the securities can only be resold:

In an IPO;

To the company;

To an accredited investor; and

To a member of the family of the purchaser or the equivalent, to a trust

controlled by the purchaser, to a trust created for the benefit of a member of the

family of the purchaser or the equivalent, or in connection with the death or

divorce of the purchaser or other similar circumstance.

Recent Offerings of SecuritiesRecent Offerings of Securities

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

Name:Name: Common Stock

Type of security sold:Type of security sold: Equity

Final amount sold:Final amount sold: $1,069,485.10

Number of Securities Sold:Number of Securities Sold: 9,714,391

Use of proceeds:Use of proceeds: Research and development, working capital and marketing.

Date:Date: June 01, 2017

Offering exemption relied upon:Offering exemption relied upon: Regulation CF

 

Financial Condition and Results of OperationsFinancial Condition and Results of Operations

Financial ConditionFinancial Condition

You should read the following discussion and analysis of our financial condition andYou should read the following discussion and analysis of our financial condition and

results of our operations together with our financial statements and related notesresults of our operations together with our financial statements and related notes

appearing at the end of this Offering Memorandum. This discussion contains forward-appearing at the end of this Offering Memorandum. This discussion contains forward-

looking statements reflecting our current expectations that involve risks andlooking statements reflecting our current expectations that involve risks and

uncertainties. Actual results and the timing of events may differ materially from thoseuncertainties. Actual results and the timing of events may differ materially from those

contained in these forward-looking statements due to a number of factors, includingcontained in these forward-looking statements due to a number of factors, including

those discussed in the section entitled “Risk Factors” and elsewhere in this Offeringthose discussed in the section entitled “Risk Factors” and elsewhere in this Offering

Memorandum.Memorandum.

Results of OperationsResults of Operations

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

Revenue increased from $0 to $93,260 for the period from Inception to December 31,

2016 and the year ended December 31, 2017, respectively, primarily due to the

commencement of Gab Pro, our premium-user subscription program, in 2017. Cost of

revenue increased from $0 to $49,843 for the period from Inception to December 31,

2016 and the year ended December 31, 2017, respectively. Cost of revenue increased

due to the commencement of revenue-generating activities in 2017 and consists



primarily of certain software subscription fees, hosting fees, and payment processing

fees. Our operating expenses consist of sales and marketing expenses, general and

administrative expenses, and research and development expenses. Operating

expenses increased from $46,151 to $364,676 for the period from Inception to

December 31, 2016 and the year ended December 31, 2017, respectively. Sales and

marketing expenses increased from $57 to $15,168 for the period from Inception to

December 31, 2016 and the year ended December 31, 2017, respectively, due to higher

advertising expenses. General and administrative expenses increased from $27,483 to

$258,207 for the period from Inception to December 31, 2016 and the year ended

December 31, 2017, respectively, primarily due to higher payroll costs and legal

expenses. Research and development expenses increased from $18,611 to $91,301 for

the period from Inception to December 31, 2016 and the year ended December 31,

2017, respectively, primarily due to higher contractor costs. Other income increased

from $58,792 to $121,034 for the period from Inception to December 31, 2016 and the

year ended December 31, 2017, respectively. The increase in other income was due to

more donations, which increased from $58,792 to $116,882 for the period from

Inception to December 31, 2016 and the year ended December 31, 2017, respectively,

and realized gains of $4,152 related to our cryptocurrency holdings. As a result of the

foregoing, we recognized a net loss of $201,704 for the year ended December 31, 2017,

compared to net income of $11,087 for the period from Inception to December 31,

2016.

Historical results and cash flows:Historical results and cash flows:

See above

Liquidity and Capital ResourcesLiquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand,What capital resources are currently available to the Company? (Cash on hand,

existing lines of credit, shareholder loans, etc...)existing lines of credit, shareholder loans, etc...)

Since our inception, we have relied on donations made by our users and advances

from one of our founders for working capital. In 2017, we raised approximately

$1,070,000 through an offering under Regulation CF of the Securities Act, in

connection with which we sold 995,641 shares of our common stock. As of December

31, 2017, we had $637,291 in cash and did not have any loans or available credit

facilities. We will incur additional costs for the development and maintenance of our

networking platform, along with general operations. We intend to fund our operations

using funds raised through Regulation Crowdfunding in 2017, premium subscription

revenue, donations, funds received through this offering, and additional debt and/or

equity financing, as necessary. If we are unable to obtain sufficient amounts of

capital, we may be required to reduce the scope of our planned development and

operations, which could harm our business, financial condition, and operating results.

The funds raised in this offering will be primarily used to continue the build out of our

alternative ad-free social network. We are also seeking to conduct research and

development on in-house infrastructure solutions that can be built into our social

networking platform. We anticipate that it will take 12-18 months and $1.1 million in

capital to conduct research and development of a in-house infrastructure and build



out this developer ecosystem. This research and development will occur alongside the

building of our current infrastructure, community, platform, and business, which is

the primary purpose of this offering. In addition to US dollars, prospective purchasers

may purchase GAB Tokens with BTC and ETH. We intend to immediately convert into

US dollars all or substantially all of the cryptocurrencies received in the Offering,

however, because prices of such cryptocurrencies are known to fluctuate dramatically

within short periods of time, any such fluctuations could reduce dramatically the

amount of fiat currency that we receive in exchange for the cryptocurrencies tendered

by purchasers, between the time we receive such cryptocurrencies and the time we

exchange them for US dollars, which would have an adverse effect on our operations.

 

How do the funds of this campaign factor into your financial resources? (Are theseHow do the funds of this campaign factor into your financial resources? (Are these

funds critical to your company operations? Or do you have other funds or capitalfunds critical to your company operations? Or do you have other funds or capital

resources available?)resources available?)

The funds raised in this offering and in connection with our concurrent Regulation A+

offering will enable us to widely market our Platform, increase our subscriber base and

thereby increase our revenue.

 

Are the funds from this campaign necessary to the viability of the company? (Of theAre the funds from this campaign necessary to the viability of the company? (Of the

total funds that your company has, how much of that will be made up of funds raisedtotal funds that your company has, how much of that will be made up of funds raised

from the crowdfunding campaign?)from the crowdfunding campaign?)

No.

 

How long will you be able to operate the company if you raise your minimum? WhatHow long will you be able to operate the company if you raise your minimum? What

expenses is this estimate based on?expenses is this estimate based on?

24 months based on our current spending.

 

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

goal?goal?

24 months

 

Are there any additional future sources of capital available to your company?Are there any additional future sources of capital available to your company?

(Required capital contributions, lines of credit, contemplated future capital raises,(Required capital contributions, lines of credit, contemplated future capital raises,

etc...)etc...)

The Company is engaging in a current Regulation A+ Offering in which it is seeking to

raise $10,000,000 through the sale of GAB Tokens at $5.00 per token.

 

IndebtednessIndebtedness

The Company does not have any material terms of indebtedness.

Related Party TransactionsRelated Party Transactions

Name of Entity:Name of Entity: Andrew Torba

Relationship to Company:Relationship to Company: Officer



Nature / amount of interest in the transaction:Nature / amount of interest in the transaction: During the period from Inception

to December 31, 2016, the Company’s CEO incurred $5,000 of expenses on behalf

of the Company, which was repaid to the CEO by the Company during the year

ended December 31, 2017.

Material Terms:Material Terms: See above

 

ValuationValuation

Pre-Money Valuation:Pre-Money Valuation: $38,857,564.00

Valuation Details:Valuation Details: In the absence of a public trading market, we considered all

relevant facts and circumstances known at the time of valuation, made certain

assumptions based on future expectations and exercised significant judgment to

determine the fair value of our GAB Tokens. The factors considered in determining the

fair value include, but are not limited to, the following: -our historical financial results

and estimated trends and projections for our future operating and financial

performance; -the likelihood of achieving a liquidity event, such as an initial public

offering or sale of our company, given prevailing market conditions; -our current

business assets and IP -the market performance of comparable, publicly-traded

companies; and -the economic and competitive environment, including the industry

in which we operate. The price of the GAB Tokens reflects the opinion of our President

as to what a fair value would be for our concurrent Regulation A+ Offering, with a 20%

discount based on the 1 year holding period applicable to GAB Tokens sold in this

offering. There are a number of methodologies that may be used to value our

securities in the future, including, but not limited to, a valuation by an independent

third party valuation firm.

Use of ProceedsUse of Proceeds

If we raise the Target Offering Amount of $10,000.00 we plan to use these proceeds as

follows:

StartEngine Platform Fees

6.0%

Marketing

14.0%

General Website marketing activities.

Research & Development

23.0%

Research and development of new services and infrastructure to decrease

dependency on third party service providers.

Working Capital

57.0%

General working capital and sales, general and administrative expenses. In



addition, the Company’s CTO has resigned and is negotiating a separation

agreement in which it anticipates paying him $60,000, which equates to one year

base salary. The CTO will be required to return all of his shares in the company

in exchange for this agreement.

If we raise the over allotment amount of $1,070,000.00, we plan to use these proceeds

as follows:

StartEngine Platform Fees

6.0%

Research & Development

23.0%

Research and development of new services and infrastructure to decrease

dependency on third party service providers.

Marketing

14.0%

General Website marketing activities.

Working Capital

51.0%

General working capital and sales, general and adminstrative expenses.

CTO Separation Pay (Anticipated)

6.0%

The Company’s CTO has resigned and the Company is negotiating a separation

agreement in which it anticipates paying him $60,000, which equates to one-

year base salary. The CTO will be required to return all of his shares in exchange

for this agreement.

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

the best interests of the company.

Regulatory InformationRegulatory Information

DisqualificationDisqualification

No disqualifying event has been recorded in respect to the company or its officers or

directors.

Complaince FailureComplaince Failure

The company has not previously failed to comply with the requirements of Regulation

Crowdfunding.

Ongoing ReportingOngoing Reporting



The Company will file a report electronically with the SEC annually and post the

report on its website no later than April 30 (120 days after Fiscal Year End). Once

posted, the annual report may be found on the Company’s website at https://gab.ai/

(The company will make annual reports available at https://gab.ai/about/investors in

the section labeled annual report.).

The Company must continue to comply with the ongoing reporting requirements

until:

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

Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and

has fewer than three hundred (300) holders of record and has total assets that do not

exceed $10,000,000;

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

(4) it or another party repurchases all of the securities issued in reliance on Section

4(a)(6) of the Securities Act, including any payment in full of debt securities or any

complete redemption of redeemable securities; or

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

UpdatesUpdates

Updates on the status of this Offering may be found at:

www.startengine.com/freespeech

Investing ProcessInvesting Process

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

part.
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