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Name of issuer:

Buffd, Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 4/3/2020

Physical address of issuer:

15507 S Normandie Ave Ste #347
Gardena CA 80247

Website of issuer:

http://app.juked.ag

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar ameunt or a
percentage of the offering amount, or a good faith estimate if the exact amount is not
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering:

6.0% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement
for the intermediary to acquire such an interest:

No

Type of security offered:

[0 Ccomman Stock
[] Preferred Stock
[0 Debt
Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

100,000

Price:

$1.00000

Method for determining price:

Pro-rated portion of the total principal value of $100,000; interests will be sold in
increments of $1; each investment is convertible to one share of stock as
described under Item 13.

Target offering amount:



$100,000.00

Oversubscriptions accepted:
Yes
[ No
If yes, disclose how oversubscriptions will be allocated:

[ Pro-rata basis
] First-come, first-served basis
Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$535,000.00

Deadline to reach the target offering amount:

4/30/2023

NOTE: If the sum of the investment commitments does not equal or exceed the target
offering amount at the offering deadline, no securities will be sold in the offering,
investment commitments will be cancelled and committed funds will be returned.

Current number of employees:

7
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $573,252.00 $197,651.00
Cash & Cash Equivalents: $566,795.00 $195,465.00
Accounts Receivable: $0.00 $0.00
Short-term Debt: $15,144.00 $8,918.00
Long-term Debt: $71,240.00 $71,240.00
Revenuas/Sales: $0.00 $0.00
Cost of Goads Sold: $0.00 $0.00
Taxes Paid: $0.00 $0.00
Net Income: ($1,034,628.00) ($613,242.00)

Select the jurisdictions in which the issuer intends to offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HL, 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, B5, GU, PR, VI, TV

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question
and any notes, but not any instructions thereto, in their entirety. Il disclosure in
response o any question is responsive to one or more other questions, it is not
necessary to repeat the disclosure. If a question or series of questions is
inapplicable or the response is available elsewhere in the Form, either state that it is
inapplicable, include a cross-reference to the responsive disclosure, or omit the

question or series of questions.

Be very careful and precise in answering all questions. Give full and complete
answers so that they are not misleading under the circumstances involved. Do not
discuss any future performance or other anticipated event unless you have a
reasonable basis to believe that it will actually occur within the foreseeable future. If
any answer requiring significant infermation is materially inaccurate, incomplete or
misleading, the Company, its management and principal shareholders may be liable

to investors based on that information.

THE COMPANY

1. Name of issuer:

Buffd, Inc.
COMPANY ELIGIBILITY

2.[¥] Check this box to certify that all of the following statements are true for the issuer.

+ Organized under, and subject to. the laws of a State or territory of the United



States or the District of Columbia.

Not subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934,

Not an investment company registered or required to be registered under the
Investment Company Act of 1940,

Not ineligible to rely on this exemption under Section 4(a)(8) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).

Not a development stage company that (a) has no specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4(a)(6) of the Securities Act.

3. Has the issuer or any of its predecessors previously failed to comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[]Yes [¥] No
DIRECTORS OF THE COMPANY

4. Provide the following information about each director (and any persons occupying a similar
status or performing a similar function) of the issuer.

Director Princlpal Ocoupaticn rE«:li:oner ;‘:r::‘:;:'ne‘j -

Christopher Chan coQ Juked 2019

Benjamin Goldhaber CEO Juked 2019

Alex Poon General Partner UP2398 2019

Nathaniel Goldhaber Ménaglng Claremont Cresk 2019
Director Ventures

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

OFFICERS OF THE COMPANY

5. Provide the following information about each officer (and any persons occupying a similar
status or performing a similar function) of the issuer.

Officer Positions Held Year Joined
Christopher Chan (sfe]e) 2019
Benjamin Goldhaber CEO 2019

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

INSTRUC
vice president, secretary, treasurer or principal financial officer, comptroller or principal accounting

TON TO QUESTION 5: For purposes of this Question 5, the term officer means a president,

officer, and any person that routinely performing similar functions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
date, who is the beneficial owner of 20 percent ar more of the issuer’'s outstanding voting
equity securities, calculated on the basis of voting power.

No. and Class % of Voting Power
Nare of Holdey of Securities Now Held Prior to Offering
3650000.0 ClI A C
Christopher Chan ass emmon 38.07
Shares
N 3950000.0 Class A Common
Benjamin Galdhaber 4119
Shares

INSTRUCTION TO QUESTION &: The above informution must be provided as of a date that is no

more than 1zo days prior to the date of filing of this offering statement.

1o calculate total voting power, include all securities for which the person directly or indirectly has
or shares the voting power, which includes the power to vote or to direct the voting of such securities.
If the person has the right to acquire voting power of such securities within 60 days, including
through the exercise ofany option, warrant or rzght, the conversion of @ securiy, or other
arrangement, or if seenrities are held by @ member of the tamily, through corporaticns or
partnerships, or otherwise in a manner that would allow a person to direct or control the voting of the
securities (or share in such direction or control — as, for example, a co-trustee) they should be
included as being “beneficially owned.” You should include an explanation of these circumstances in
a footnote to the "Number of and Class of Securities Now Held.” To caleulate outstanding voting
equity securities, assume al! outstanding options are exercised and all outstanding convertible

securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN



/. Describe 1n detail the business of the issuer and the anticipated business plan of the 1ssuer.

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Descripticn & Plan
INSTRUCTION TO QUESTION 7: Wefunder will provide your company’s Wefunder profile as an

appendix (Appendix A) to the Form C in PDF format. The submission will include all Q&4 items and

“read more” links in an un-ccllapsed format. All videos will be transcribed.

This means that any information provided in your Wefunder profile will be provided to the SEC in

response to this question. As a result, your company will be potentially liable for misstatements and
omissions inyourproflle under the Securities Act of 1035, which requires you top:‘ovide material
information related to your business and anticipated business plan. Please review your Wefunder
profile carefully to ensure it provides all material information, is not false or misleading, and does

not omit any information that would cause the information included teo be false or misleading.

RISK FACTORS

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.

8. Discuss the material factors that make an investment in the issuer speculative or risky:

The Company might not sell enough securities in this offering to meet its
operating needs and fulfill its plans, in which case the Company might need to
reduce sales & marketing, engineering, or other expenses. Were recurring revenue
to decrease, further cuts would be needed and hurt the Company's ability to meet
its goals. Even if the Company raises the entire round successfully, we may need
to raise more capital in the future in order to continue. Even if we do make
successful offering(s) in the future, the terms of that offering might result in your
investment in the company being worth less because of the terms of future
investment rounds.

The Company will continue its research and development activities for its initial
product and begin its production operations which require capital. There is na
certainty that the current financing will be sufficient to establish that the initial
product line is viable, in which case additional development financing will be
required. After successful development of the initial product, the Company
expects that it will need at least $1.5 million in additional capital to grow and
expand the business successfully, with additional inventory and distribution reach.
If the Company is successful, the Company will certainly have to cbtain further
additional capital beyond the foregoing to expand inventory and distribution
reach. As such, it is absolutely certain that the Company will need additional
financing. The ability of the Company to secure future capital will depend on
many factors, including continued progress in product success, the cost of
production, market requirements, advertising costs and expanding the team. The
Company does not know whether additional financing will be available when
needed, or whether it can be obtained on terms favorable to the Company or its
existing investors - particularly in light of current economic conditions, the
availability of credit, and other sources of capital. The Company may raise any
necessary funds through public or private equity offerings, debt financing or
additional corporate collaboration and licensing arrangements. To the extent the
Company raises additional capital by issuing equity securities, the Company’s
members will experience dilution. If the Company raises funds through debt
financing, they may become subject to restrictive covenants. To the extent that
the Company raises additional funds through collaboration and product licensing
arrangements, the Company may be required to relinquish some rights to the
Company’s proprietary information or product trade secrets and protected
intellectual property, or grant licenses on terms that are not favorable to the
Company. If adequate funds are not available, the Company may be required to
delay, scale-back or eliminate their research and development programs or obtain
funds through collaborative partners or others that may require the Company to
relinquish rights to certain of the Company’s potential product offerings that they
would not otherwise relinquish. There can be no assurance that additional
financing will be available on acceptable terms or at all, if and when required.

We have minimal operating capital and, even if we raise $535,000 in this offering,
far the foreseeable future we will be dependent upon our ability to finance our
operations from the sale of additional equity or other financing alternatives.
Startups often depend cn raising several rounds of additional capital until they’re
profitable. There can be no assurance that we will be able to successfully raise
operating capital. The failure to successfully raise operating capital could result in
our bankruntcv or other event which would have a material adverse effect on us



and our stockholders. We have no significant assets or financial resources, so the
failure to raise sufficient operating capital could put your investment dollars at
significant risk.

As a startup organization, the company is still very dependent on its co-founders.
If anything catastrophic were to happen to the company's founding team, the
future of the company may be compromised.

Benjamin Goldhaber, Co-founder and CEQ, owns 41.19% of the company shares.
Christopher Chan, Co-founder and COQO, awns 38.07% of the shares. Delan Tai,
Co-founder and CTQ, owns 8.34%.

The Company’s founders may not be able to work on the venture full-time in the
event of health, family, or other extenuating circumstances thus slowing the
company’s progress and potential downturn.

The Company’s future success depends on the continued services and
performances of key management, consultants and advisors, and it currently does
not carry key persan life insurance. However, the Company plans to secure key
person life insurance when such coverage is deemed financially prudent. Also, the
Company's future success may further depend on the Company’s ability to attract
and retain additional key personnel and third party contractual relationships. If
the Company is unable to attract and retain key personnel and third party
contractors, this could adversely affect our business, financial condition, and
operating results.

Reliance on third party for match data. We currently use a company called Abios
for our match data. This data provides key information in regards to our match
schedules and scores. In the case Abios is no longer in business, there are also
other data providers for this information but would require time to migrate over
to a new data provider.

We are subject to income taxes as well as non-income based taxes, such as
payroll, use, value-added, net worth, in the US. Changes in employment laws or
regulation could harm our performance.

We intend to add new services on our mobile and and website, such as host live
chats and video. These or other new services could result in new costs of doing
business. There could be new expenses associated with tackling new and different
campetition, meeting new infrastructure requirements and solving new legal and
regulatory challenges. We can’t guarantee revenues earned from providing new
services will cover potential expenses.

Expanding our international presence is an important aspect of our plans for
growth. With those efforts come potential costs and risks that could affect our
business success. We do not have experience operating abroad and working with
different languages, cultures, government regulations and legal systems. We may
need to devote substantial time and resources to opening branch offices in
foreign countries, learning to satisfy the preferences and needs of foreign
markets, understanding and complying with local laws and regulations applicable
to our business, protecting our intellectual property rights beyond the reach of
U.S. protections, and navigating foreign tax laws that could be financially
detrimental. We may not be able to meet our goals for international expansion.

We're currently projected to start generating revenue in the first half of 2023. This
will depend heavily on our ability to grow the platform to the point where
building monetization features will be a cost effective decision for us.

The Company’s revenue model may be impaired or change. The Company’s
success depends mainly on its ability to grow and execute on revenue channels
like advertising and offering monthly subscriptions. The company may generate
but retain some or all of the earnings for growth and development of its business
and accordingly, not make distributions to the shareholders. If the Company does
not generate revenue, its business, financial condition, and operating results will
be materially adversely affected.

The Company has made certain assumptions about the esports market and
growth in order to create financial projections for the business. There is risk
associated with the accuracy of these projections due to continuous changes in
technology, new feature introductions by competitars, changes in user
preferences and shifts in user demographics. In order to mitigate this risk, the
Company has taken great care to ensure the reliability and source quality of key
assumptions used in the business plan. The company diligently researches
publicly-available information and initiatives of competitors. changes in the
marketplace and changes in user preferences. We pride ourselves on being
innovative and ahead of the curve whenever possible.

We may provide certain projected results of operations to prospective investors

in connection with this offering. Projections are hypothetical and based upon
present factors thought by management to influence our operations. Projections
do not, and cannot, take into account such factors as market fluctuations,
unforeseeable events such as natural disasters, the terms and conditions of any
possible financing, and other possible occurrences that are beyond our ability to
control or even to predict. While management believes that the projections reflect
the possible outcome of our operation and performance, results depicted in the
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In terms of revenue, it could be that our financial projections are not accurate or
that it takes longer (if at all) to meet projections. If this is the case, our investors
may experience a lengthy period on their rate of return or lack of return that is
well below that of other investment opportunities. We are a start-up company
with no historical revenues to date.

Esports is still a young industry and the success of the The Campany will be
dependent on whether esports is viable and continues to grow. Entities like
teams, players, league operators, and developers have direct impact on the
esports they are operating which in turn can affect the success and viability of
The Company. This also means there can be new competitors come into the space
as it grows as well.

The Company may never receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may never
undergo a liquidity event such as a sale of the Company or an IPOQ. If neither the
conversicn of the Securities nor a liquidity event occurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly non-liquid, with no secondary market on
which to sell them. The Securities are not equity interests, have no ownership
rights, have no rights to the Company’s assets or profits and have no voting rights
or ability to direct the Company or its actions.

Our future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business.

INSTRUCTION TO QUESTION 8: Avoid generalized statements and include only those factors thar

; : " Ly . . o 2 . ;
are unique to the issuer. Discussion should be tailored to the issuer’s business and the offering and

should not repeat the factors addressed in the legends set forth above. No specific number of risk

factors is required to be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described abaove, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer intend to use the proceeds of this offering?

If we raise: $100,000

Use of 849% Salaries towards hiring 2 Sr. Engineers, 1 Content Director, 1 Social
Proceeds: Media Mgr/ Graphics Designer, 3 Founders

10% Operations Cost- Server costs (Firebase, GCP), ABIOS API, Software
development tools (CI, Github)

6% Wefunder fee

If we raise: $535,000

Use of Raising the full amount will allow us to expand out team and spend some
Proceeds: pharketing money. Only raising $50K would just be about maintaining the
current team and operations.

80% Salaries - 2 Sr. Engineers, 1 Content Director, 1 Social Media Mgr/
Graphics Designer, 3 Founders

10% Operations Cost, Server costs (Firebase, GCP), ABIOS API, Software
development tools (Cl, Github

4% Marketing - Ad campaigns with esports influencers and
podcasts, Sponsoring and hosting our own esports events.

6% Wefunder fee

INSTRUCTION TO QUESTION 10: An issuer must provide a reasonably detailed description of any
intended use of proceeds, such that investors are provided with an adequate amount of information

to understand how the offering proceeds will be used. If an issuer has identified a range of possible

uses, the issuer should identify and describe each probahle use and the factors the issuer may
consider in allocating proceeds among the potential uses. If the issuer will accept proceeds in excess

of the target offering amount, the issuer must describe the purpase, method for allscating
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Appendix B, Investor Contracts.
The main terms of the SAFEs are provided below.

The SAFEs. We are offering securities in the form of a Simple Agreement for
Future Equity ("SAFE™),

which provides Investars the right to preferred stock in the Company (“Preferred
Stock™),

when and if the Company sponsors an equity offering that involves Preferred
Stock, on the standard terms offered to other Investors.

Conversion to Prelerred Equity. Based on our SAFEs, when we engage in an offering
of equity interests involving preferred stock, Investors will receive a number of
shares of preferred stock calculated using the method that results in the greater
number of preferred stock:

i. the total value of the Investor’s investment, divided by the price of preferred
stock issued to new Investors, or

ii. if the valuation for the company is more than $12,000,000.00 (the “Valuation
Cap™), the amount invested by the Investor divided by the quotient of

a. the Valuation Cap divided by

b. the total amount of the Company’s capitalization at that time.

iii. for investors up to the first $200,000.00 of the securities, investors will
receive a valuation cap of $10,000,000.00.

Additional Terms of the Valuation Cap. For purposes of option (ii) above, the
Company's capitalization calculated as of immediately prior to the Equity
Financing and (without double-counting, in each case calculated on an as-
converted to Common Stock basis):

- Includes all shares of Capital Stock issued and cutstanding;
- Includes all Converting Securities;
- Includes all (i) issued and outstanding Options and (ii) Promised Options; and

- Includes the Unissued Option Pool, except that any increase to the Unissued
Option Pool in connection with the Equity Financing shall only be included to
the extent that the number of Promised Options exceeds the Unissued Option
Pool prior to such increase.

Liquidity Events. If the Company has an initial public offering or is acquired by,
merged with, or otherwise taken over by another company or new owners prior to
Investors in the SAFEs receiving preferred stock, Investors will receive

- proceeds equal to the greater of (i) the Purchase Amaount (the “Cash-Out
Amount") or (ii) the amount payable on the number of shares of Common Stock
equal to the Purchase Amount divided by the Liquidity Price (the "Conversion
Amount”)

Liquidity Priority. In a Liquidity Event ot Dissolution Event, this Safe is intended to
operate like standard nonparticipating Preferred Stock. The Investor’s right to
receive its Cash-Out Amount is:

1. Junior to payment of outstanding indebtedness and creditor claims, including
contractual claims for payment and convertible promissory notes (to the extent
such convertible promissory notes are not actually or notionally converted into
Capital Stock);

2. On par with payments for other Safes and/or Preferred Stock, and if the
applicable Proceeds are insufficient to permit full payments to the Investor and
such other Safes and/or Preferred Stock, the applicable Proceeds will be
distributed pro rata to the Investor and such other Safes and/or Preferred
Stock in proportion to the full payments that would otherwise be due; and

3. Senior to payments for Common Stock.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securities being offered in this offering. The Company’s
use of the SPV is intended to allow investors in the SPV to achieve the same
economic exposure, voting power, and ability to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company’s use of the SPV will not result in any additional fees
being charged to investors.

The SPV has been organized and will be operated for the sole purpose of directly
acquiring, holding and disposing of the Company’s securities, will not borrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SPV will have the same relationship to the
Company's securities, in terms of number, denomination, type and rights, as if the
investor invested directly in the Company.

Voting Rights

If the securities offered by the Company and those offered by the SPV have
voting rights, those voting rights may be exercised by the investoar or his or her
proxy. The applicable proxy is the Lead Investor, if the Proxy (described below) is
in effect.



DESGRIPTION OF ISSUER'S SECURITIES.




17. What other securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer.

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Class A
Common 10,000,000 9,588,800 Yes 9
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 1,200,000

Describe any other rights:

If these SAFEs convert, they will convert to preferred stock which has liquidation
preferences over common stock. The Company hasn't authorized any preferred
stock yet.

18. How may the rights of the securities being offered be materially limited, diluted or qualified
by the rights of any other class of security identified above?

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor’s rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company’s cperations
or cause the Company to engage in additional offerings (including potentially a
public offering).

These changes could result in further limitations on the voting rights the Investor
will have as an owner of equity in the Company, for example by diluting those
rights or limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investor’s interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor’'s securities will decrease, which could also diminish
the Investor’'s vating and/or economic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor’s interest will typically also be diluted.

Based on the risk that an Investor’s rights could be limited, diluted ar atherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns.

Additional risks related to the rights of other security holders are discussed
below, in Question 20.

19. Are there any differences not reflected above between the securities being offered and
each other class of security of the issuer?

No.

20. How could the exercise of rights held by the principal shareholders identified in Question 6
above affect the purchasers of the securities being offered?

As holders of a majority-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor's securities in the Company, and the
Investor will have no recourse to change these decisions. The Investor’s interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investor.

For example, the shareholders may change the terms of the articles of
incorporation for the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minarity
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable to
them. They may also vote to engage in new offerings and/or to register certain of
the Company’s securities in a way that negatively affects the value of the
securities the Investor owns. Other holders of securities of the Company may also
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
owns.

The shareholders have the right to redeem their securities at any time.
Shareholders could decide to force the Company to redeem their securities at a
time that is not favorable to the Investor and is damaging to the Company.
Investors’ exit may affect the value of the Company and/or its viability.

In cases where the rights of halders of convertible debt, SAFES, or other
outstanding options or warrants are exercised, or if new awards are granted under
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gamers come to meet, play, and discuss games and esports together, reaching
tens of millions of users every day. Forward locking projections cannct be
guaranteed.

Given the Company’s limited operating history, the Company cannot reliably
estimate how much revenue it will receive in the future, if any.

Milestones
Buffd, Inc. was incorporated in the State of Delaware in April 2020.

Since then, we have:

- ® Raised $2.5M to date from 500 Startups & C-Suite execs from Twitch, Discord,
& Blizzard

- ~ Userbase 10x'd to 15,000 users in first 5 months post-launch with minimal
marketing spend

- [ Total Addressable Market of over 1.5b core/competitive gamers and esports
fans

- & CEO was the first gaming hire at Justin.ty, and founding team at Twitch
- . 15+ esports teams and g2 600+ esports insiders/influencers already use Juked

- % Mission to build a more inclusive and less toxic social platform for gamers

Historical Results of Operations

Our company was organized in April 2020 and has limited operations upon which
prospective investors may base an evaluation of its performance.

= Revenues & Gross Margin. For the period ended December 31, 2021, the Company
had revenues of $0 compared to the year ended December 31, 2020, when the
Company had revenues of $0.

- Assets. As of December 31, 2021, the Company had total assets of $573,252,
including $566,795 in cash. As of December 31, 2020, the Coampany had $197,651
in total assets, including $195,465 in cash.

- Net Loss, The Company has had net losses of $1,034,628 and net losses of
$613,242 for the fiscal years ended December 31, 2021 and December 31, 2020,
respectively.

- Liabilities. The Company's liabilities totaled $86,384 for the fiscal year ended
December 31, 2021 and $80,158 for the fiscal year ended December 31, 2020.

Related Party Transaction
Refer to Question 26 of this Form C for disclosure of all related party transactions.
Liguidity & Capital Resources

To-date, the company has been financed with $8,918 in debt, and $2,349,992 in
SAFEs, $71,240 in capital contribution from the founders, and $150,000 from a
KISS Agreement.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 4 months before we need to raise further capital.

We plan to use the proceeds as set forth in this Form C under "Use of Funds". We
don't have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 2 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Buffd, Inc. cash in hand is $195,008.14, as of June 2022. Over the last three
manths, revenues have averaged $0/month, cost of goods sold has averaged
$0/month, and operational expenses have averaged $68,178.44/month, for an
average burn rate of $68,178.44 per month. Our intent is to be profitable in 24
months.

Since the date our financials cover, we launched a mobile app on iOS and Android
during February and March. This has lead to user growth and an increase of
operational server expenses. We also sunsetted our relationship with a dev house
and hired 2 Sr. Engineers, a social marketing manager, and a director of content.



We project we will start generating revenue in 12 months. We will need $1M in
capital to become revenue generating. We anticipate our expenses will be
at $225,000 in the next 3 months, and our revenues will be at $166,490 in the

next 3 months.

We are not profitable. We believe we need 24 months of funding before we be
profitable. We will start generating revenue in 12 months and we believe 12
months after that we will become profitable. We estimate we will need to
raise $1,070,000 to become profitable.

Outside of funds raised on Wefunder, we currently still have 4 months of runway
to cover our the duration of our campaign. We are talking te VCs and angel
investors as well.

The above projections are forward looking and cannot be guaranteed.

INSTRUCTIONS TO QUESTION 28: The discussion must cover each year for which financial
statements are provided, For issuers with no prior operating history, the discussion should focus on
finaneial milestones and operational, liquidity and other challenges. For issuers with an operating
history, the discussion should focus on whether historical results and cash flows are representative of
what investors should expect in the future. Take into account the proceeds of the offering and any
other known or pending seurces of capital. Discuss how the proceeds from the offering will affect
liquidity, whether receiving these funds and any other additional funds is necessary to the viability
of the business, and how quickly the issuer anticipares using its available cash. Describe the other
available sources of capital to the business, such as lines of credit or required contributions by
shareholders. References ro the issuer in this Question 28 and these instructions refer ro the issuer

and its predecessars, if any.

FINANCIAL INFORMATION

29. Include financial statements covering the two most recently completed fiscal years or the
period(s) since inceptian, if shorter:

Refer to Appendix C, Financial Statements

1, Benjamin Goldhaber, cerlily that:

(1) the financial statements of Buffd, Inc. included in this Form are true and
complete in all material respects ; and

(2) the tax return information of Buffd, Inc. included in this Form reflects
accurately the information reported on the tax return for Buffd, Inc. filed for the

most recently completed fiscal year.

Berg’amin (jofc(ﬁaﬁer

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer’'s outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration for saolicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitar, prior to May 16, 2Q16:

(1) Has any such person been convicted, within 10 vears (or five years, in the case of issuers,
their predecessars and affiliated issuers) before the filing of this offering statement, of any

felony or misdemeanor:

in connection with the purchase or sale of any security? [] Yes No

. involving the making of any false filing with the Commission? [ ] Yes [¥] No

iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes [¥] No

(2) Is any such person subject to any order, judgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing to engage in any conduct or practice:
i. in connection with the purchase or sale of any security? [ ] Yes [#] No
ii. involving the making of any false filing with the Commission? [] Yes [¥]No
iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes (4 No

(3) Is any such persen subject to a final order of a state securities commission (or an agency or



officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state perfarming like functions); an appropriate federal banking agency; the U.S.
Commodity Futures Trading Commission; or the National Credit Union Administration that:
i. at the time of the filing of this offering statement bars the person from:
A. association with an entity regulated by such commission, authority, agency or
officer? [] Yes ©]No
B. engaging in the business of securities, insurance or banking? [ ] Yes [/] No
C. engaging in savings assaociation or credit union activities?[ | Yes [] No
ii. constitutes a final order based on a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?
[1Yes M No

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15¢b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
i. suspends or revokes such persen’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes [] No
ii. places limitations on the activities, functions or operations of such person?
[ Yes [« No
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yes [v] No

(5) Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
arders the person to cease and desist from committing or causing a violation or future
violation of:
i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes ¥] No

ii. Section 5 of the Securities Act? [ Yes [+ No

(B) Is any such person suspended or expelled from membership in, or suspended or barred
from association with a member of, a registered national securities exchange or a registered
national or affiliated securities association for any act or omission to act constituting conduct
inconsistent with just and equitable principles of trade?

[ Yes [<] No

(7) Has any such person filed (as a registrant or issuer), or was any such person or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this offering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

[]Yes [¥]No

(8) Is any such person subject to a United States Postal Service false representation arder
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, or is any such person, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Pestal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

[]Yes [¥]No

If you would have answered “Yes” to any of these questions had the conviction, order,
judgment, decree, suspension, expulsion or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

INSTRUCTIONS TO QULSTION 30: I'inal order means a written directive or declaratory statement
issued by a federal or state agency, described in Rule 503(a)(3) of Regulation Crowdfunding, under
applicablz statutory authority that provides for notice and an opportunity for hearing, which

constitutes a final disposition or action by that federal or state agency.

No matters are required to be disclosed with respect to events relating to any affiliated issuer that
occurred hefore the affiliation arose if the affiliated entity is not (1) in cantrol of the issuer or (i)
under common control with the issuer by a third party that was in control of the affiliated entity at

the time of such events.

OTHER MATERIAL INFORMATION

31, In addition to the information expressly required to be included in this Form, include:
- (1) any other material information presented to investors; and

- (2) such further material information, if any, as may be necessary to make the required
statements, in the light of the circumstances under which they are made, not misleading.

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy™). The Proxy is irrevocable

1inlace and nintil a Surrcacear | aad Inviackar talcac tha miara Af tha | asd Invactar in
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holders of recard;

. the issuer has filed at least three annual reports and has total assets that

o

do not exceed $10 milliorn;

4. the issuer or another party purchases or repurchases all of the securities
issued pursuant to Section 4(a)(6), including any payment in full of debt
securities or any complete redemption of redeemable securities; or the

issuer liquidates or dissolves in accordance with state law.
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Signatures

Intentional misstatements or omissions of facts constitute federal criminal

violations. See 18 U.S.C. 1001.

The following documents will be filed with the SEC:
Cover Page XML

Offering Statement (this page)
Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement - Early Bird

Early Bird SAFE (Simple Agreement for Future Equity)
SPV Subscription Agreement

SAFE (Simple Agreement for Future Equity)

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History

Alex Poon

Benjamin Goldhaber
Christopher Chan
Nathaniel Goldhaber

Appendix E: Supporting Documents

ttw_communications_108990_162101.pdf




Pursuant to the requirements of Sections 4(a)(6) and 44 of the Securities
Act 0f 1933 and Regulation Crowdfunding (§ 227.100 et seq.), the issuer
certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form C and has duly caused this Form to be

signed on its behalf by the duly auihorized undersigned.

Buffd, Inc.

By

‘Ben go(cfﬁaﬁer

Co-Founder & CEO

Pursuant to the requirements of Sections 4(2)(8) and 4A of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq.), this Form C
and Transfer Agent Agreement has been signed by the following persons in

the capacities and on the dates indicated.

Amos Nathaniel goﬁfﬁaﬁer

Dr.
7/15/2022

C ﬁﬂ'snyoﬁer Chan

Co-founder, COO
7/15/2022

‘Ben goﬂﬁaﬁer

Co-Founder & CEOQ
7/15/2022

The I'orm C must be signed by the issuer, its principal executive officer or officers. its principal
financial officer, its controller or principal accounting officer and at least a majority of the board of

directors or persons performing similar functicns.

| authorize Wefunder Portal to submit a Form C to the SEC based on
the information | provided through this online form and my company’s
Wefunder profile.

As an authorized representative of the company, | appoint Wefunder
Portal as the company’s true and lawful representative and attorney-
in-fact, in the company’s name, place and stead to make, execute, sign,
acknowledge, swear to and file a Form C on the company’'s behalf. This
power of attarney is coupled with an interest and is irrevocable. The
company hereby waives any and all defenses that may be available to
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attorney.




