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Purpose of This Form

A company that wants to raise money using Regulation Crowdfunding must give certain
information to prospective investors, so investors will have a basis for making an informed
decision. The Securities and Exchange Commission, or SEC, has issued regulations at 17 CFR
§227.201 listing the information companies must provide. This form — Form C - is the form used to
provide that information.

Each heading below corresponds to a section of the SEC’s regulations under 17 CFR §227.201.

(A) Basic Information About the Company

Name of Company Avalon Lounge and Game Cafe
State of Organization MA

Date of Formation 05/08/2019

Entity Type S-Corporation

Street Address 386 Dwight ST, Holyoke MA, 01040
Website Address www.avalongamecafe.com

(B) Directors and Officers of the Company



Key Person Michael Dow

Position with the Company

Title = Director
First Year 2019

Other business experience Previous Employment.
(last three years)
e Board Director & Buyer (4valon
Lounge & Game Cafe, January 2019 -
currend) Senior leadership of game
cafe and primary investor. Secondary
buyer of game inventory. Assisted
with site location & other business
Startup tasks.
e Manager (Modem Myths Comics &
Games, 2003 - 2015) — Senior
leadership of game retail company
under General Manager Jim Crocker.
Responsible for all management &
operations of Northampton location,
was Clerk of board of directors.



Key Person Melissa Lewis-Gentry

Position with the Company

Title  Ppresident
First Year 2019

Other business experience Previous Employment:

(last three years)
o President & CEO (4valon Lounge

& Game Cafe, January 2019 - current)
Senior leadership of game cafe &
project manager of constriction.
Responsible for securing lease,
constnuction oversight, buying, HR &
recruitment, and creating company
structure. Started this process in
January 2019, formal incorporation in
May 2019.

¢ Director of Sales & Marketing
(John Wick Presents, June 2018 -
September 2018) Senior leadership of
game publishing company under
CFO Leonard Balsera. Responsible

Jor sales channels & distribution,
marketing and advertising,
organized play and events, and new
release scheduling. Owners laid off
all employees including CEO in
September, sold company.

o Business Manager (Modemn
Myths Comics & Games, January 2015
- June 2018) Senior leadership of
game retail company under General
Manager Jim Crocker. Responsible

Jor all management & operations of
Northampton location, was Clerk of
board of directors. Owners closed
company in June 2018.

(C) Each Person Who Owns 20% or More of the Voting Power

Name of % of Voting Power
Holder (Prior to Offering)

Michael Dow 35%

Melissa Lewis-

0,
Gentry 25%
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(D) The Company’s Business and Business Plan

Overview

Avalon Lounge & Game Cafe isrestaurant, bar, and game entertainment space in one. With
additional capital, we will finish final construction, buy inventory, and train staff to open.

The Opportunity

By investing in Avalon Lounge & Game Cafe, you will support a business that supports diversity
and inclusivity. We will provide a welcoming environment to everyone, focusing on those that are
unfamiliar with gaming and marginalized groups that aren't usually welcomed in traditional game
spaces.

Proven Demand - We’ve already identified a loyal customer base in Western MA through the
previously owned business, Modern Myths Comics & Games. That business operated from
2002 - 2018 and closed due to one owner's retirement. We will receive a significant amount
of community support, since the city of Holyoke is desperate for family style restaurants &
bars- they have a discounted liquor license available for this purpose.

Competitive Advantage - Our new store will be in a great location and serve an untapped
market. We will be one of the only gaming cafes in the area. Game cafes are a relatively new
business model, with less than 800 businesses internationally. Approximately 400 are in the
US, with the majority of the rest in Canada and the UK.

Experienced Founders - Our founders, Melissa Lewis-Gentry, Neal Robinson, Michael Dow,
and Sara Williams, have spent a combined over 80 years in the industry. Part owner of
Modern Myths, Michael Dow, joined with Melissa Lewis-Gentry, our business manager. They
recruited Neal Robinson, who had managed the Iron Horse in Northampton for over 30
years. Neal also owns a catering company, Red Cabin Catering, with executive chef Sara
Williams. Each of the four owners have over a decade of experience in the gaming industry
and entrepeneurship in Western MA.

Key performance indicators

Average Monthly Revenue: $80,000 estimated to start, $116,000 by year 2
Average Ticket Size: $25.00

Profit Margin: 15% after 1st year

Sales per Square Foot: $342 - $500

Sales per Employee: $65,000 estimated to start, $92,500 by year 2

from the founder

We are very excited for you to be a part of Avalon Lounge and Game Cafe’s next
chapter. The community of Holyoke is important to us and we plan to bring a fun and
collaborative gaming space to Holyoke.

— Melissa, Neal, Sara, and Michael

Offerings



A gaming space for family and friends

Special game nights

Food from Red Cabin Catering

A full bar offering specialty craft cocktails, wine, and beer
A huge library of board games and role playing games

In the press

e [Club Scout:Avalon Lounge and Game Cafe to open in Holyoke] [MassLive]

(E) Number of Employees
The Company currently has 2 employees.
(F) Risks of Investing

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. Please review the Educational Materials for risks that are common to many of
the companies on the MainVest platform.

These securities are offered under an exemption from registration under federal law. The U.S.
Securities and Exchange Commission (the “SEC”) has not made an independent determination
that these securities are exempt from registration. The SEC has not passed upon the merits of the
securities or the terms of the offering, and has not passed upon the accuracy or completeness of
the offering documents or literature.

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.

Please refer to Appendix A for additional risks to consider when investing in this offering.

(G) Target Offering Amount and Offering Deadline

Target Offering Amount $75,000

Offering Deadline February 10, 2020

If the sum of the investment commitments does not equal or exceed the Target Offering Amount
as of the Offering Deadline, no securities will be sold in the offering, investment commitments
will be canceled, and all committed funds will be returned.

(H) Commitments that Exceed the Target Offering Amount



Will the company accept commitments that Yes
exceed the Target Offering Amount?

What is the maximum you will accept in this $100,000
Offering (it may not exceed $1,070,000)?

If Yes, how will the company deal with the We will accept subscriptions on
oversubscriptions? a first-come, first-served basis.

(I) How the Company Intends to Use the Money Raised in the Offering

The Company is reasonably sure it will use the money raised in the offering as follows:

Use Amount Amount
(Minimum) (Maximum)

Finish Construction $12,000 $12,000
Outfit Restaurant $20,000 $20,000
Buy Inventory $38,500 $45,000
Train Staff $o $17,000
Mainvest Compensation $4,500 $6,000
TOTAL $75,000 $100,000

(J) The Investment Process
To Invest

e Review this Form C and the Campaign Page
e If you decide to invest, enter an amount and press the Invest button
e Follow the instructions

To Cancel Your Investment

Send an email to info@mainvest.com no later than 48 hours before the Offering Deadline or go to
the dashboard for your user account to cancel manually. In your email, include your name and
the name of the Company.

Other Information on the Investment Process

e Investors may cancel an investment commitment until 48 hours prior to the Offering
Deadline.

e MainVest will notify investors when and if the Target Offering Amount has been raised.

e [f the Company reaches the Target Offering Amount before the Offering Deadline, it may
close the offering early if it provides notice about the new Offering Deadline at least five
business days before such new Offering Deadline, absent a material change that would
require an extension of the offering and reconfirmation of the investment commitment.

e [f an investor does not cancel an investment commitment before the 48-hour period before
the Offering Deadline, the funds will be released to the Company upon closing of the
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offering and the investor will receive securities in exchange for his or her investment.

For additional information about the investment and cancellation process, see the Educational
Materials.

(K) Material Changes

If an investor does not reconfirm his or her investment commitment after a material change is
made to the offering, the investor's investment commitment will be cancelled and the committed
funds will be returned.

Explanation

A “material change” means a change that an average, careful investor would want to know about
before making an investment decision. A material change could be good or bad. If a material
change occurs after you make an investment commitment but before the Offering closes, then
the Company will notify you and ask whether you want to invest anyway. If you do not
affirmatively choose to invest, then your commitment will be cancelled, your funds will be
returned to you, and you will not receive any securities.

(L) Price of the Securities

The Company is offering “securities” in the form of revenue sharing notes, which we refer to as
“Notes.” The Notes are being offered at their face amount. For example, you will pay $1,000 for a
Note with a face amount of $1,000.



(M) Terms of the Securities
Overview

The Company is offering “securities” in the form of revenue sharing notes, which we refer to as
the “Notes.” Many of the terms of the Notes are set forth in a separate document called the
Revenue Sharing Agreement. Copies of the Note and Revenue Sharing Agreement are attached to
this Form C.

Summary of Terms
Revenue Percentage?! 2.1- 2.8%?2
Payment Deadline 2026-01-01

Maximum Payment Multiple3
- Early Investors 1.5X
- All Other Investors 1.4 X

The first day after disbursement that the company

Sharing Start Dat
aring start Date has revenues greater than one ($1) dollar

Thirty (30) days after the last day of the calendar
First Payment Date quarter ending not less than Sixty (60) days after
the sharing start date.

Seniority Subordinated
Securitization Unsecured
Accrual Rate 1.75%

1 as further defined in the note agreement

2 The rate of revenue sharing is calculated on a linear scale with a minimum rate of 2.1% and a maximum rate of 2.8% and is
rounded to the nearest 1/10th percent. The final rate is based on the amount raised and is calculated after the offering has
successfully closed. As the amount raised in the offering increases, the rate of revenue sharing increases. For example, a
hypothetical offering could result in the following revenue sharing percentages, depending on the amount raised:

Amount Raised Revenue Sharing Percentage
$75,000 2.1%
$81,250 2.3%
$87,500 2.5%
$93,750 2.6%
$100,000 2.8%

3 To reward early participation, the investors who contribute the first $25,000.0 raised in the offering will receive a 1.5x cap.
Investors who contribute after $25,000.0 has been raised in the offering will receive a 1.4x cap.

Your Right to Payments under the Note



Your right to payments under the Note is set forth in the Note, together with a separate document
called the Revenue Sharing Agreement. Copies of the Note and Revenue Sharing Agreement are
attached to this Form C. Additionally, general terms are outlined below and in the Company’s
offering page.

Obligation to Contribute Capital

Once you pay for your Note, you will have no obligation to contribute more money to the
Company, and you will not be personally obligated for any debts of the Company. However,
under some circumstances you could be required by law to return some or all of a distribution you
receive from the Company.

No Right to Transfer

You should plan to hold the Notes until maturity. The Notes will be illiquid (meaning you might
not be able to sell them) for at least four reasons:

e The Revenue Sharing Agreement prohibits the sale or other transfer of Notes without the
Company’s consent.

¢ If you want to sell your Note the Company will have the first right of refusal to buy it, which
could make it harder to find a buyer.

e Even if a sale were permitted, there is no ready market for Notes, as there would be for a
publicly-traded stock.

e By law, for a period of one year you won't be allowed to transfer the Investor Shares except
(i) to the Company itself, (ii) to an “accredited” investor, (iii) to a family or trust, or (iii) in a
public offering of the Company’s shares.

Security

The Notes are not secured by any assets of the Company or any assets of persons associated with
the Company.

Modification of Terms of Notes

The terms of the Notes and the Revenue Sharing Agreement may be modified or amended with
the consent of Investors holding 50% of the Notes, measured by the total amount outstanding
under each Note.

Other Classes of Securities
The Company has no outstanding securities.
Dilution of Rights

The Company has the right to create additional classes of securities, both equity securities and
debt securities (e.g., other classes of promissory notes). Some of these additional classes of
securities could have rights that are superior to those of the Notes. For example, the Company
could issue promissory notes that are secured by specific property of the Company.

The People Who Control the Company

Each of these people owns 20% or more of the total voting power of the Company:
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Name of % of Voting Power
Holder (Prior to Offering)

Michael Dow 35%

Melissa Lewis-

0,
Gentry 25%

How the Exercise of Voting Rights Could Affect You

You will receive payments with respect to your Note only if the Company makes enough money to
pay you, or, if the Company does not make enough money to pay you, if there is enough value in
the collateral the Company pledged as security for the Notes.

The people with voting rights control the Company and make all the decisions about running its
business. If they make good business decisions, it is more likely you will be paid. If they make
poor business decisions, it is less likely you will be paid. For example, if they hire too many
people and/or try to expand too quickly, the business could be harmed. The people with voting
rights could also decide to file for bankruptcy protection, making it more difficult for you to be
paid.

How the Notes are Being Valued

The Notes are being valued at their face value. We don’t anticipate that we’ll ever need to place a
value on the Notes in the future.

(N) The Funding Portal

The Company is offering its securities through MainVest, Inc., which is a “Funding Portal”
licensed by the Securities and Exchange Commission and FINRA. MainVest Inc.’s Central Index
Key (CIK) number is 0001746059, their SEC File number is 007-00162, and their Central
Registration Depository (CRD) number is 298384.

(O) Compensation of the Funding Portal

MainVest will be paid 6.0% of the final offering amount, upon the successful completion of the
offering. MainVest does not receive compensation if the offering does not succeed. MainVest,
Inc. owns no interest in the Company, directly or indirectly, and will not acquire an interest as
part of the Offering, nor is there any arrangement for MainVest to acquire an interest.

(P) Indebtedness of the Company

Creditor Amount  Interest Rate = Maturity Date = Other Important Terms

Michael Dow = $260,000 0% 01/01/2025 On Deferment

(Q) Other Offerings of Securities within the Last Three Years

The Company has not made any offerings with other third-party regulation crowdfunding
companies in the past three years.

(R) Transactions Between the Company and “Insiders”
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The Company has not made any business transaction, including stock purchases, salaries,
property rentals, consulting arrangements, guaranties, etc.

(S) The Company’s Financial Condition
Forecasted milestones
Avalon Lounge and Game Cafe forecasts the following milestones:

e Hire for the following positions by March, 2020: Line Cook, Servers, Hosts, Dishwashers
e Achieve $1,800,000 revenue per year by 2022.
o Achieve $580,000 profit per year by 2022.

Other outstanding debt or equity

As of 2/7/2020, Avalon Lounge and Game Cafe has debt of $260,000 outstanding and a cash
balance of $11,600. This debt is sourced primarily from investor Michael Dow and will be senior to
any investment raised on Mainvest. Michael Dow has agreed to defer repayment terms until profit
has received. In addition to the Avalon Lounge and Game Cafe’s outstanding debt and the debt
raised on Mainvest, Avalon Lounge and Game Cafe may require additional funds from alternate
sources at a later date.

No operating history

Avalon Lounge and Game Cafe was established in May, 2019. It has been under construction since
then and has not opened for business. Accordingly, there are limited financial statements and
information for investors to review. When evaluating this investment opportunity, investors
should consider factors outlined in the risk section as well.

Financial liquidity

Avalon Lounge and Game Cafe has a [strong, moderate, low] liquidity position due to its [low,
medium, high] cash reserves as compared to debt and other liabilities. Avalon Lounge and Game
Cafe expects its liquidity position to decline upon raising capital on Mainvest and deploying the
capital to grow the business.

(T) The Company’s Financial Statements
Please see Appendix B for historical financial statements.
Pro Forma Income Statement

In order to illustrate its future earning potential, the Company has provided a summary of its 5-
year financial forecast. The forecast has been developed by the Company using reasonable best
efforts based on their understanding of the industry and market they wish to enter. Please refer
to Section (F) of this Offering Memorandum for a list of the risks associated with an investment in
the company and utilizing any pro forma provided by the Company for making investment
decisions.
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Avalon Lounge and Game Cafe Financial Forecast

Year 1 Year 2 Year 3 Year 4 Year 5
Gross Sales $913,360 $1,475,640 $1,512,000 $1,542,240 $1,573,085
Cost of goods sold $400,000 $646,247 $662,170 $675414 $688,922
Gross profit $513,360 $829,393 $849,830 $866,826 $884,163
OpEx
Rent $50,000 $80,781 $82,771 $84.427 $86,115
Equipment lease $25,000 $25,000 $25,000 $25,000 $25,000
Utlities $13,600 $21,972 $22,514 $22,964 $23,423
Insurance $25,000 $25,625 $26,266 $26,922 $27,595
Advertising $24,000 $38,775 $39,730 $40,525 $41,335
Legal & Professional $10,000 $10,250 $10,506 $10,769 $11,038
Office and Admin $12,000 $16,387 $19,865 $20,262 $20,668
Repairs & Maintenance $10,000 $16,156 $16,554 $16,885 $17,223
Payroll $250,000 $403,904 $413,857 $422,134 $430,576
Manager salary $60,000 $61,500 $63,038 $64,613 $66,229
Total $479,600 $703,351 $720,101 $734,502 $749,203
Operating Profit $33,760 $126,042 $129,729 $132,324 $134,959

(U) Disqualification Events

The answer for the Company is No, none of the designated people committed any of the
prohibited acts, ever.

Explanation

A company is not allowed to raise money using Regulation Crowdfunding if certain designated
people associated with the company (including its directors or executive officers) committed
certain prohibited acts (mainly concerned with violations of the securities laws) on or after May
16, 2016. (You can read more about these rules in the Educational Materials.) This item requires a
company to disclose whether any of those designated people committed any of those prohibited
acts before May 16, 2016.

(V) Updates on the Progress of the Offering

To track the investment commitments we’ve received in this Offering, click to see the Progress
Bar.

(W) Annual Reports for the Company

The Company will file a report with the Securities and Exchange Commission annually and post
the report on our website no later than 120 days after the end of each fiscal year. It’s possible that
at some point, the Company will not be required to file any more annual reports. We will notify
you if that happens.

(X) Our Compliance with Reporting Obligations

The Company has never raised money using Regulation Crowdfunding before, and therefore has
never been required to file any reports.

(Y) Other Information Prospective Investors Should Know About

The Issuer offers “Perks” as a means of showing appreciation to investors for supporting small
community businesses. The offering of “Perks” by issuers is done purely on a voluntary basis and
have no influence upon the terms of the Offering. As such, Investor “Perks” are not contractual
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conditions governed by “the Note” and are not enforceable under “the Note”.

Additional Information Included in the Form C

Most recent fiscal year- = Prior fiscal year-end

end (tax returns) (tax returns)
Total Assets $o $o
Cash & Cash Equivalents $o $o
Accounts Receivable $o $o
Short-term Debt $o $o
Long-term Debt $o $o
Revenues/Sales $o $o
Cost of Goods Sold $o $o
Taxes Paid $o $o
Net Income $o $o

Jurisdictions in which the Company intends to offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, MD, MA, MI, MN, MS,
MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC, SD, TN, TX, UT, VT, VA, WA, WV,
WI, WY, Bs, GU, PR, VI, 1V

14



