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Name of Issuer

GameApart Inc

Legal status of issuer:

Form:  Corporation
Juriediction of Incorperation/Organization: CA
Date of organization:  7/7/2020

Physical address af issuer:
9121 Atlanta Ave #1060
Huntington Beach CA 92646
Website of issuar:

https://www.gameapart.com/

Name of intermediary through which the offering will be cenducted:

Wefunder Portal LLC

CIK number of intermediary.

0001670254

SEC file number of intermediary

007-00033

CRD number, if applicable, of intermediary.

283503

Amount cf compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount. or a good faith estimate if the exact amount is not
avalilable at the time of the filing, for conducting the offering, including the amount of referral
and any athet fees associzted with the offering.

7.5% of the affering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-packet third party expenses it pays or incurs on behalf
of the lssuer In connection with the offering

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement
far the Intermediary to acauire such an interese

No

Tyme of security offered:
] Common Stock
[ Preforred Stock
[ Debt
[ other
If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price:

$1.00000

Method for datermining price:

Pro-rated portion of the total principal value of $50,000; interasts will be sold in
increments of $1; each investment is convertible to one share of stock as
descrined under Item 13.

Target offering amount:

$50,000.00

Oversubseriptions accepted:

O No

If yas, disclose how oversubscriptions will be allocated:

L 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)

$250,000.00

Dezdline to reach the target offering amount:
4/30/2022
NOTE: If the sum of the Investment cammitments does not equal or exceed the target

offering amount at the offering deadline, no securities will be sold in the offering,
i will be lled and committed funds will be returned.

Current number of employees:

4

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

Total Assets: $299,660.56 30.00

$299,660.56 $0.00

unts Racalvable $0.00 $0.00

Shart-term Debt: $930.39 $0.00

term Dast: $0.00 $0.00

Revenuss/Sales; $41.28 30.00

Coast of Goods Sold: $0.00 $0.00

Tares Paid $30.00 $0.00

Met Income: ($57,269.83) $0.00

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



AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HL ID, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, Ml, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, CK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, TV

Offering Statement
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THE COMPANY

1. Name of issuer.

GameApart Inc

COMPANY ELIGIBILITY

hack this bax to certify that all of the following statements are true for tha (ssuer.

Organized under. and subject Lo, the laws of a State or territory of the United
States er the District of Columbia,

Not subject to the requirement to file reports pursuant to Section 13 or Section
15(ch) 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)(6) of the Securitles Act
@s aresult of a disqualification specified in Rule S03(a) of Regulation
Crowdiunding.

Has filad with the Commission and provided to investars, to the extent required, the
ongeing annual reperts requirsd by Regulation Crowdfunding during the twe vears
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required o Mile such reports),

Not a development stage company that (a) has no specific business plan or (b) has
indicated that [ts business plan is to engage In a merger or acquisition with an
unidentifiect company o companies.

INSTRUCTION TG QUESTION 2: If any of these statements are not true, then you are NOT
eliglble ta rely on this exemption under Sectlon 4¢a)(6) of the Securlties Act.

3. Has the

ssuer or any of its predecessers previously failed to comply with the angoing
reperting requirements of Rule 202 of Regulation Crowdfundin

O Yes

DIRECTORS OF THE COMPANY

4. Frovide the following information about each director (and any
status or perfarming a similar function) of the issuer.

one oceupying a similar

Main Year Jolned as
Dlrector principal OCCUPAtion  gloyer Dlrector
Devin Johnson Angel Investor  Clydco Holdings 2020
" s Program University of
Eindlgay:Simmions; Coordinator Californla, Irvine 2929
. Co-F cler &
Justin Simmons ounder GameApart 2020
cTO
James Simmans Founder & CEO  GameApart 2020
QOperatin
Jon Krystafik Persing Safeway Elactric 2020
Executive

For three years of business exparience, rafer to Appendix D: Director & Officer
Woaork Histery.

OFFICERS OF THE COMPANY

5. Pravide the following infarmation shout each officer {and any persans accupying a similar

status or performing a similar function) of the issuer

Officer Positions Held Year Joined
Justin Simmons Vice President 2020
Justin Simmons cTC 2020
James Simmons Secretary 2020
President 2020
Treasurer 2020
CFO 2020
James Simmons CEQ 2020

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

INSTRITCTION T0 QURSTION &: Tor purposes of rhis Question 5, the term officer means o presiden,

ptrolier ar princioal

couiling

PRINCIPAL SECURITY HOLDERS

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

No. and Class % of Voting Power
Hiame.af Holder of Securlties Now Held PHor to Ottering
Clydco Holdings 213780.0 Preferred Shares 257

James Simmons 370000.0 Common Shares 44.52

U formation raust be provided as of a dare tha
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equity sscurities, assume all ourstanding corions are exercised and ail nding convertible

securinies corverted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe (n detall the business of the issuer and the anticipated business plan cf the issuer,
For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRIICTION TO QUESTION

Weftinderwill pravide ynur compriny’s Wefunder proftisas an
DT form
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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, investars 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 or of this

ities and C ission does not pass upon the merits of
es offered or the terms of the offering, nor does it pass upon the
accuracy or completeness of any offering decument 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 factars that make an investment in tha issuer speculative or risky

Uneertain Risk

A crowdfunding investment involves a high degree of risk and should only be
considered by those who can affard the loss of their 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 besn recommended or approvad by any faderal or state
securities commission or regulatory autharity. Furthermare, 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 offerad 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.

The Company has an absence of operating histary, absence of profits, and
minimal revenues

The company has a limited aperating history upon which you can evaluate its
performance and has not yet generated profits. Accordingly, the company’s
prespects must be considered in light of the risks that any new company
encounters. The company has incurred operating losses since its inception in Jui
2020. The likelihood of the company’s creation of a viable business must be
considered in light of the problems, expenses, difficulties, complications, and
delays frequently encountered in connection with the growth of a business,
operation in a competitive industry, and the continued development of its
technology platform and content. The company anticipates that its operating
expenses will increase for the near future, and there is no assurance that it will be
profitable in the near future. The company’s financial model does not anticipate
paying dividends an shares in the near future. The company has incurred a net
less and has had limited revenues generated since inception. There is no
assurance that the company will be profitable in the next five years or generate
sufficient revenues to pay dividends to shareholders. You should consider the
business, operations and prospects in light of the risks, expenses and challenges
faced as an emerging growth company,

Changes in consumer behavior are inharently unpredictable

The Company was founded largely based on changing consumer and kbusiness
behavier observed immediately prior to and since its formation in July 2020,
While the Company expects such behaviors to continue, they are by nature
subject to change due to factors outside the Company’s control. Changes in
cansumer behavior and evolving technologies may adversely affect the
company's business, financial condition and results of operations. The ways in
which consumers view technology and business models in the Company's
industry continues to rapidly evelve and new collaboration platforms and

s have added
to the complexity of maintaining predictable revenue streams. Technological
advancements have driven changes in consumer behavior as consumers sesk
mere control over when, where and how they engage with one another.

increased campetition from new entrants and emerging technalo:

We are dependent on licensed content and partnerships

We face risks, such as unforeseen costs and potential liability in connection with
cantent we acquire, produce, license and/or distribute through our platform. A< a
content marketplace and distributor of content, we face potential liability for
negligence, copyright and trademark infringement, or other claims based on the
nature and content of materials that we acquire, produce, license and/or
distribute. We alsa may face potential liability for content used in promoting our
service, including marketing materials. To the extent we do not accurately
anticipate costs or mitigate risks. including for content that we abtain but
ultimately daes not appear on or is removed from our service, or if we become
liable for content we acquire, produce, license and/or distribute, our business may
suffer. Litigation to defend these claims could he costly and the expenses and
damages arising from any liakility or unforeseen preduction risks could harm our
results of operations. We may not be indemnified against claims or costs of these
types and we may not have insurance coverage for these types of clalms. If the
technology we use in operating our business fails. is unavailable, or does not
operate to expectations, our business and results of operaticn could be adversely
impacted.

The business depends on maintaining high service levels and availability

‘We utilize a combination of proprietary and third-party technclogy to cperate our
business. We use third party technology to help market our service, process
payments, and otherwise manage the daily eperations of our business. if our
technology or that of third parties we utilize in our eperations fails or otherwiss
operates improperly, including as a result of “bugs” in our development and
deployment of software, our ability to operate our service, retain existing
members and add new membears may be impaired. Any harm to our mambers’
personal computers, personal phones, business computers, business phones, or
other devices caused by software used in our operations could have an adverse
effect on our business, results of operations and financial canditian.

The Camnanu’s valuation is difficult fn assass



The valuation for the offering was established by the Company. The valuation of
this offering was established based on a combination of methodologies and
factors and represents information available to the Company at the time of the
offering, but unlike listad companies that are valued publicly through market-
driven stock prices, the valuation of private companies, especially startups, is
difficult to assess and you may risk overpaying for your investment.

If the company cannot raise sufficient capital, it will not succeed

The Company is raising up to $250,000 in this Offering and may increase that
amount to $2,500.000 during the campaign upon providing audited financials.
These funds are being raised on a best-efforts basis and we may not raise the
complete amount, Even if the maximum amount is raised, the company’s financial
model indicates that additional funds will be needed to achieve profitability, and if
it cannot raise those funds for whatever reason, including reasons relating to the
company itself or to the broader aconomy, it may not survive. |f the company
manages ta raise a substantially Iesser amount than the maximum amount that it
seeks, it will have to find other sources of funding for same of the plans outlined
in “Use of Proceeds.” The Company is actively seeking to complement this
Offering with additional capital investment on terms that are materially similar,
but does not make any guarantees as to the nature or structure of terms that may
be offered elsewhere.

Future fundraising may affect the rights of investors. In order to cxpand, the
company is likely to raise funds again in the future, either by offerings of
securities or thraugh barrowing from banks or other sources. The tarms of future
capital-raising, such as debt securities or loan agreements, may include covenants
that give creditors greater rights over the financial resaurces of the company.

The company operates in a new and highly competitive industry

The Company competes in a new and rapidly growing sub-niche within the
gaming, cantent, and collabaration spaces against larger more established
companies. The Company’s business plans depend on a combination of successful
partnerships and tying into existing ecosystems, and while there are early
indications and examples of those partnerships being workable as intended and
the ecosystems being open and available without cost. should either of these not
come to fruition or materially change over time the Company's business model|
may become impractical or impessible to sustain. There can be no assurance that
the company will be able to compete successfully in the future against existing or
potential competitors or that competition or consolidation in the marketplace will
net have a material adverse effect on its business, financial condition or results of
operations.

This cffering involves "rolling closings,” which may mean that earlier investors
may not have the benefit of information that later investors have

Once we meet our target amount for this offering, we may request that Wefunder
instruct the escrow agent to disburse affering funds to us. At that point, investors
whose have been will become . All carly-stage
companies are subject to a number of risks and uncertainties, and it is not
uncommon for material changes to be made to the offering terms, or ta
companics' businesses, plans or prospects, sometimes on short notice. When such
changes happen during the course of an offering, we must file an amendment to
our Form C with the SEC, and investors whose agreements have not yet baen
accepted will have the right to withdraw their commitments and receive the
return of their moneys. Investars whose agreements have already been accepted,
hewever, will already be our noteholders and will have no such right.

We are not Subject to Sarbanes-Oxley Regulations and lack the Financial Controls
and Safeguards Required of Public Companies

‘Wa do not have the internal infrastructure necessary, and are not required, to
complete an attestation about our financial contrels that would be required of
public companies under Section 404 of the Sarbanes-Oxley Act of 2002, There
can be no assurance that thera ara ne significant deficiencies or material
weaknesses in the quality of cur financial controls. Furthermore, we expect to
incur additional expenses and diversion of management's time if and when it
becomes necessary to perform the system and process evaluation, testing and
remediation required in erder to comply with the management certification and
auditer attestation requirements.

Management Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discraticn and judgment of
our management team with respect to the application and allocation of the
proceeds of this Offering. The use of proceeads described below is an estimate
based en our current business plan. We, however, may find it necessary or
advisable to significantly re allocate portions of the net proceeds reserved for one
category to ancther, and we will have broad discretion in doing so.

Projections: Forward Looking Information Any projections or forward looking
statements regarding our anticipated financial or operational performance are
hypethetical and are based en management's best estimate of the probable
resuits of our operations and will not have been reviewed by our independent
accountants. These projections will be based on assumptions which management
beliavas are reasonable. Some assumptions invariably will not materialize due to
unanticipated events and circumstances beyand management's contral.
Therefore, actual results of operations will vary from such prajections, and such
variances may be material. Any projected results cannot be guaranteed.

Conversion te equity may not happen, and investment could be illiquid for a long
time

The Company may never receive a future equity financing or elect to convert the
Securities upen such future financing. In additien, the Company may never
undergo a liquidity event such as a sale of the Company or an IPO. If neither the
canversion of the Securil nor a liquidity event accurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secendary market on which to
sell them. The Securities are not equity interests. have no ownership rights, have
ne rights to the Company's assets or profits and have no voting rights or ability to
direct the Company or its actions.

You shauld be prepared to hold this investment for several years or longer. Even if
converted to equity, there is no established market for these securities and there
may never be one. As a result, if you decide to sell these securities in the future,
you may not be able to find a buyer. While the Company may be acquired by an
established player in the industry, that may never happen or it may happen at a
price that results in you losing meney on this investment.

There is significant dependency on the management team

Our future success depends on the efforts of a small management team. Tha
company depends on the skill and experience of James Simmons, Founder, CEO,
and Director and Justin Simmans, Co-Founder, CTO, and Director. The company's
success is dependent on their ability to manage all aspects of the business
effectively. Because the company relies on its small executive management team,
it lacks certain business development resources that may hurt its ability to grow
its business. Any loss of James Simmaons, Justin Simmaons, or any other key
members of the executive team could have a negative impact on the company’s
akility to manage and grow its business effectively.

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.
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The Offering

USE OF FUNDS

8. What i the purpose of this offering?

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

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

IHwe rase $50,000

Use sl 70% towards product development and ongoing operations, 22.5%
Proeeeds towards paid marketing initiatives, 7.5% Wefunder fees.

it we rase $250,000

Use ol Bridge to aur full seed round. 50% toward marketing expenses to acquire
Pracaed
15289 100K users (at our current cost of ~1.40-1.50 per sign-up), 42.5% to
operating costs/runway and continued product development, 7.5% to

Wefunder fees.
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DELIVERY & CANCELLATIONS

1. How will the issuer complete the transaction and deliver securities to the investors?

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by one or more ce-issuers, each of which is a
special purpose vehicle (“SPV"). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in book entry form. This means that the investor will not receive a
certificate rep ng his er her Each 1 will be in

the backs and records of the SPV. In addition, investors' interests in the
investments will be recorded in each investor's “Portfolio” page on the Wefunder
platfarm. All referances in this Form C to an Investor's investment in the Company
(or similar phrases) should be interpreted te include investments in a SPV.

12, How can an investor canzel an Investment commitment?

nvestors may cancel an investment commitment until 48 hours priar to the
e identified in these offering materials.

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and i ion of the i i ).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his
or her investment.

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.

An Investor's right to cancel. An Investor may cancel his or her investment
g deadline.

commitment at any time until 48 hours prior to the off

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive ic ati i ing that the

was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when

is per il or does not irma in the case of a
material change to the investment, or the offering does nat close, all of the
Investor's funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor's funds.

The Company’s right to cancel. The Investment Agreement you will execute with
us provides the Company the right ta cancel for any reason befare the offering
deadline.

If the sum of the from all does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, i i will be

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Bescribe the terms of the securities being offered.

To view a copy of the SAFE you will purchase, please see 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 Investors the right to preferred stack in
the Company (“Preferred Stock™), when and if the Company sponsors an equity
offering that involves Preferred Stock, on the standard terms offercd to other
Investors.

Conversion to Preferred 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 caleulated using the methed that results in the greater
number of preferred stock:
i. the total value of the Investar's investment, divided by
a. the price of preferred stock issued to new Investors multiplied by
b. the discount rate (80%), or
i if the valuation for the company is more than $10,000,000.00 (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 tima,
iii. for investars up to the first $200,000.00 of the securitics, investors will receive
a valuation cap of $8,000,000.00 and a discount rate of 80.0%.

Additional Terms of the Valuation Cap For purposes of option (ii) above, the
Company's capitalization calculated as of il ly prior to the Equity
Financing and (without double-caunting. in cach case calculated on an as-

converted to Common Stock basis)

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

- Includes the Unissued Optien Peol, 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 Cption
Paol prior to such increase.

Liquidiey Fyenss. If the Company has an injtial 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

- procecds equal to the greater of (i) the Purchase Amount (the "Cash-Qut
Amount™) or (ii) the amount payable on the number of shares of Commen Stock
egual to the Purchase Amount divided by the Liquidity Price (the "Conversion
Amount”)

Liquidiy Pricrire. In a Liquidity Event or Dissolution Event, this Safe is intended to
operate like standard nonparticipating Preferred Stock. The Investor's right to
receive its Cash-Out Amount is:
i. 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 inte
Capital Stock);

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

iii. Senior to payments for Common Stock.

Securities Issued by the SPY

Instead of issuing its securities directly to investors. the Company has decidad to
issue its securities to the SPV, which will then issue intarasts in the SPV to
investors. The SPV has baen 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, vating 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 SPY will not result in any additional fees
being charged ta investors.

The SPV has becn organized and will be operated for the sole purpose of directly
acquiring. holding and disposing of the Company’s securities, will not borrow
moneay and will use all of tha proceads from the sale of its securities salely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company thraugh the SPV will have the same relationship ta 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, thase voting rights may be exercised by the investor or his or her
proxy. The applicable proxy is the Lead Investor, if the Proxy (described below) is
In effect.

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transferees or assignees (collectively, the “Investor”),
through a power of attorney granted by Investor in the Investor Agreemant, has
appointed or will appeint the Lead Investor as the Investor’s true and lawful proxy
and attorney (the "Froxy™) with the power to act alone and with full power of
substitution, on behalf of the Investor to: (i) vote all securities related to the
Cempany purchased in an offering hosted by Wefunder Portal, and (ii) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is nacessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until a
successor lead investor ("Replacement Lead Investor”) takes the place of the Lead
Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
Wefunder SPV, LLC, and may not be transferred without the prior approval of the
Company, on behalf of the SPV.

14. Do the securities offered have voting rights?

O ves
2 No

15. Are there eny limitations on any voting or other nights ientified above?

Sea the ak

descrinrion of the Praxy to the Lead Investor.

16. Haw may the terms of the securities being offered be modified?

Any provision of this Safe may be amended, waived or modified by written
consent of the Company and cither:

i. the Investor or

ii. the majority-in-interest of all then-outstanding Safes with the same “Post-
Money Valuation Cap” and “Discount Rate” as this Safe (and Safes lacking one
or both of such terms will be considered to be the same with respect to such
term(s)), provided that with respect to clause (ii):



A. the Purchase Amount may not be amended, waived or moditied in this
manner,

B. the consent of the Investor and each holder of such Safes must be solicited!

(even if not cbtained), and

such amendment, waiver or modification treats all such holders in the same

manner. “Majority-in-interest” refers to the holders of the applicable group

of safes whose Safes have a total Purchase Amount greater than 50% of the

total Purchase Amount of all of such applicable group of Safes.

o

Pursuant to authorization in the Investar Agreement betwean each Investor and
Wefunder Portal, Wefunder Portal is authorized to take the following actions with
respect to the investment contract between the Company and an investor:

A. Wefunder Portal may amend the terms of an investment contract, previded
that the amended terms are more favorable to the investar than the original
terms; and

. Wefunder Portal may reduce the amaount of an investor’s investment if the
reason for the reduction is that the Company’s offering is oversubscribed.

]

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

"6 securities heing offered may rot he transferred by any purchaser of such securities

Guring the one year perind baginning when the securitien were issed, nnlass euch

securilies are lranslecced:

1 o the issuer;

= to an accreditad invaster,

rart of an affering registarad with the 115, Securtias and [xcharge Commission, or

4 to amember of the family of the g ser arthe ecnivalent, to a triaf control'ed hy

Led [or Lhe senslil of a memoer ol the lumnily cf the

the purchaser, to a lrus

purchaser or Lhe ey.ivelent, oz nneelion wilh the death or divorce of the

purchaser or other simlar circumslance,

NOTE: The term “accredited Invastor” means any parsen who comes within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person,

Tha term “mambar of the family of tha purchasar er the equivalant” ineludas a child,
stepchild, ild, parent, stepp: 3 spouse or spousal equivalent,
sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent”
means a i ing a i ‘generally to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Deseribe 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
Preferred
Stock 500,000 213,780 Yes v
Common
Stock 2,000,000 617,382 Yes -
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
12,820
authorized;
Options: 8,546

outstanding

Describe any other rights,

Preferred stock has a Ix liquidation preference and voting rights. It alsc has pro
rata rights on the next round.

In 2021, we authorized 2M shares of common stock. We also baught back around
7k shares of common stock, bringing our issued common stock down from
625,000 shares to 617,382 shares.

Newchip accelerator has a warrant to buy S250K of shares at a 20% discount in
our next financing round

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 identifizd 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 axample, those interast holders could
vote to change the terms of the agreements governing the Company's operatiens
or cause the Company to engage in additional offerings {including potentially a
public offering)

These changes could result in further limitaticns 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.

Te the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or ether cutstanding 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 pra-rata portion of the Cempany
represented by the Investor's securities will decrease, which could also diminish
the Investor's voting and/or economic rights. In addition, as discussed above, if a
majarity-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 Investar’s rights could be limited, diluted or otherwise
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
aach othar class of security of the lssues

ove between the securities being offered and

No.

20. How could the exercise of rights held by the principal sharsholders (dentified in Question &
above affect the purchasers of the securities oeing 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
incorparation for the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minority
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

tham Thaw mawu alen iabn ba anascn in neis Affarinme anedar ba eanickor covtain af









Issue date 07/18/20

Relationship Founding Team / Board

Name James Simmons
Amount Invested $2,500.00
Transaction type Other

Issue date 07/30/20

Relationship Founder

Capizal contriburian

James Simmons, Jon Krystafik, Clydeo Holdings {Devin

hams Johnsan)
Amount
Invested $20,000.00

Transaction Convertible note

type
Issue date 06/15/21
Interest rate 4.0% per annum

Discount rate 20.0%
Maturity date 06/15/23
Valuation cap $10,000,000.00

Relationship Board Members / Ownership

Name James Simmons, Devin Johnson
Amount Invested $60,000.00

Transaction type Loan

Issue date 09/30/21

Outstanding principal plus interest $60,000.00 as of 11/04/2]

Interest rate 4.0% per annum
Maturity date 09/30/22
Current with payments Yes
Relationship Board Members
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FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an operating history?

[ ves
no

28. Describe the financial condition of
capital resources and historical rasults of

er, including, to the extent material, liquidity,
erations

Management’s Discussion and Analysis of Financial Condition and Results of
Operations

You should read the following discussion and analysis of our financial condition
and results of operations together with aur financial statements and the related
notes and other financial information included alsewhere in this offering. Seme of
the information ined in this discussion and analysis, includling informaticn
regarding the strategy and plans for our business, includes forward-locking
statements that invelve risks and uncertainties. You should review the "Risk
Factors” section for a discussion of important factors that could cause actual
results to differ materially from the results described in or implied by the forward-
looking statements contained in the following discussion and analysis.

Qverview

GameApart is a 2-sided marketplace that connects board/party game makers to
remote workers & digital natives

We've spent this year building our platform, figuring out how to acquire users,
sian partners, and implement their games. Next year we'll start ramping up. with
over 200K monthly active users (MAU) and just uncier $Imm in revenue, and we
plan to become profitable in mid-2023. Then we combine our outstanding long-
term unit economics and viral growth potential to build a very profitable business
aver the next four years, targeting $89.6mm in revenue st 28% EBITDA. These are
forward looking projections and are not guaranteed

Given the Company's limited operating history, the Company cannot reliably
estimate how much revenus it will receiva in the future, if any.

Milestones
GameApart Inc was incorporated in the State of California in July 2020,

Since then, we have:
- & Raised 5500k to date

- ~ 10k carly adopters and some of the world's biggest companies signed up;
CAC of §1.45/new user

- @ 5 game rnakers (partners) enboard; had to stop signing more until funds are
raised

- ¥ Founder has a prior successful exit (M&4 Advisor's "Deal of the Year” for

2018)

Former VP of Revenua & Zynga advising on monetization/arowth

- & Partis

ipating in accelerator program (Newchip)

- # 300M people meeting on Zoom daily, Google Meet has around 100M

Historical Results of Operations



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

- Revenues & Cross Margin. For the pericd ended Decemnber 31, 2020, the Company
had revenues of 541.28.

- Assers. As of December 31, 2020, the Company had total assets of $299,660.56,
including $299,660.56 in cash.

- Mer iass The Company has had net losses of $57,269.83 for 2020.

= Liabfiities. The Company's liabilities totaled $930.39 for 2020.

Related Party Transaction
Refer ta Question 26 of this Form € for disclosure of all related party transactions.
Liquidity & Capital Resources

To-date, the cempany has been financed with $60,000 in debt, $353,500 in
equity, $151,756 in convertibles, and $2,500 in capital contributions

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 3 months before we need to raise further capital.

We plan to use the proceeds as set forth in this Form € 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 3 months. Except as otherwise described in this Form C, we do
not have additicnal 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 fram investors. Althcugh 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

GameApart Inc cash in hand is $5,744 as of November 2021. Over the |ast three
months, revenues have averaged $18/month, cost of goeds sold has averaged
$15/month, and operational expenses have averaged $41,012/month, for an
average burn rate of $41.009 per month. Our intent is to be profitable in 18
months.

We completed a pre-seed/angel funding round near the end of last year (20209,
which we've since spent in developing our platform, releasing it to market,
licensing early content, and acquiring sarly access users. Due to the the timing of
the raise, spend was only starting in earnest in the final month of the year 2020,
suggesting a stronger cash position than we currently have. The general burn rate
of $40-50K/month has held through 2021

We do not expect to generate meaningful revenue in the next 3 months. If we are
able to secure our full seed round financing of $1.7M - $2.5M, and consequently
expand our user acquisition and monetization efforts, we expect to achieve an
MRR ef >$6K within & months. Qur manthly expenses will increase significantly te
approximately $150-3180K. We are just barely revenuc generating at this peint,
and our focus is almost entirely on user acquisition rather than revenue at this
point in the Company's life eyele.

We expect to need to raise a total of around $3-3.5M to achieve profitahility.
We're targeting getting there in about 18 manths, or mid-2023 per our current
plan.

The current investors and beard are funding the Company's day-to-day
operations and will continue to do so as nceded through the campaign.
Additionally, the management team is participating in a startup accelerator and
actively meeting with accredited angel and institutional investors for direct
funding in addition to our Wefunder campaign. We are planning to reduce our
burn rate where we can if we only raise our campaign minimum on Wefunder;
however, we have funding sources from our existing angels to cover working
capital while raising funds.

Any projections made in the above narrative are forward-looking and cannot be
guaranteed.
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FINANCIAL INFORMATION

29. Include financial statements covering the twa most recently completed fiscal years or the
perlod(s) since Inception, If sharter:

This offering is being conducted on an expedited basis due to circumstances
relating ko COVID-19 and pursuant to Rag. CF Temporary Rule 201(z)(3), which
provides temporary relief from certain financial information requirements by
allowing issuers to provide financial information certified by the principal
executive officer of the issuer instead of financial statements reviewed by a public

accountant that is independent of the issuer.>

Refer to Appendix €, Financial Statements

1, Jurnes Simmo:s, certily
(1) the financial statements of GameApart Inc included in this Form are true and
complete in all material respects ; and

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

the most recently completed fiscal year.

James Simmons
Founder & CEO———

STAKEHOLDER ELIGIBILITY

30 With respect to the issuer, any predecessor of the [ssuer, any afflliated |ssuer, any director,



aificer, general partner or managing member of the issuer, any beneficial awner of 20 percent
or more of the issuer’s outstanding voling 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 solicitation of purchasers in connection with such sale
of securities, or any general partner, direciar, officer or managing member of any such

ar, priar to May 16, 2016:

(1) Has any such persen heen convicted, within 10 years (ar five yaars, in the caze of issuers,
their predecessors and affilizted issuers) before the filing of this offering stacement, of any
felony or misdemeanor,

20 Yes

i involving the making of any faise filing with the Commission? [] Yes [ No

i in connection with the purchase or sale of any secur)

iii. arising aut of the conduct of the business of an underwriter. broker, dealer, municipal
sacurities dealer, Investment adviser, funding portal or paid solicitor of purchasers of
securities? [] ves & No

(2) Is any such person subject to any arder, judgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the information reauired by Section
4A(D) of the Securities Act that. at the time of filing of this offering statement, restrains or
anjoins such parson from engaging ar continuing to angage In any canduct or practice:

i.in connecticn with the purchase or sale of any security? [] Yes

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

the concuct of the business of an underwriter, broker, dealer, municipal
purchasers of

i arising out o
securities dealer, Invastment adviser, funding portal or pid ssliciter
securities? [ Yes & No

(%) Is any such person supject to a final order of a state sacurities commission (or an agenzy 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 (er an agency or
afficer of a state parforming like functionsy; an appropriate federal banking agency; the U5
Carmmaodity Futures Trading Commission: of the National Credit Union Administration that

i at the Hme of the filing of this offering statement hars the person from:
A assaciation with an entity ragulatad by such commission, autharity, agency or
officer? [ Yes ¥ No
B. engaging in the business of securities, insurance or banking? [ Yes & No
€. angaging in savings association or credit unian actlvities?[] ves i No
i constitutes a final order basad on 2 violation of any law or ragulation 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?
O vesENe

(4) Is any such persen subject to an crder of the Commission enterzd pursuznt to Section
15¢h) or 15B(c) of the Exchange Act or Sectian 203(e) ar (F) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:

i suzpends or Fevokes such parson’s registration 25 a broker, dealer, municipal securities
desler, investment adviser or funding portal? [ Ye:

places limitations on the activities, functicns or cperaticns of such person?
[ Yes ¥ Ne

ili. bars such person from being associated with any ent
offering of any penny stack? [] ves [« No

y ar from participating in the

(5) Is any such person sudject to any order of the Commissicn entered within five years before
the filing of this offering statement that. at the time of the filing of this offering statement
orders the person io cease and cesist from commitiing or causing 2 vielation ar future
viclation of.
i any scienter-based anti-fraud provision of the federal sacurities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10¢b) of the Excheange
Act, Section 15(c)T) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1240 or any other rula or regulation thereundar? [ Yes & Ne

i. Section 5 of the Securities Act? (] Ves [ No

(&) Is any such person or expelled from P in, or sus or barred
from association with 2 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?

(7) Has any such persen filed (as a registrant of |ssuer), or was any such person or was any
such person namad as an underwriter In. any ragistration statament or Ragulation A affering
statement filed with the Commission that, within five years before the filing of this cffering
statemant, was the subject of » refusal arder, stop order, oF order suspending the Regulation
A examption, or is any such person, at the time of such filing, the subject of an investigation or
Brocesding to detarmine whether 3 stop order or SUSPEnsion order should be issued?

[ Yes [ No

(8) 5 any such person subject to a United States Pastal Service false representation order
entered within five years befere the filing of the information requirec by Section 4ACa) of the
Securities Act, 07 s any such person, at the time of filing of this offering statement. subject to

a temporary restraining arder or preliminary injuncticn with respect to conduct alleged by the
United States Pastal Service to constitute a scheme or device for obtaining maney or property
through the mail by means of false representations?

If you would hava answerad "Yas" to any of thesa quastions had tha conviction, srder,
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.
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OTHER MATERIAL INFORMATION

31, In zddition to the information expressly required to be Included in this Form, inciude:
- (1) any other material information presented ta investors; and

- (2) such further material infarmartian, if any, as may be nacessary 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 inte the
Investor Agreement will grant a pewer of attorney to make voting deeisions on
behalf of that Investor to the Lead Investor (the “Proxy™). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in connection with the voting on Investors’
behalf,

The Lead Invastor is an experienced investor that is chosen ta act in the role of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant Lo a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
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that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if. in the future, Wefunder
Advisors LLC forms a fund (“Fund”) for accredited investors for the purpose of
investing in @ non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfelio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Invester may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for some of its
services, the Lead Investor's goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As a result, the Lead Inve:

r's interests should always be aligned with those of
Investers. It is, however, pessiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investers that wish to purchase securities related te the Company through
Wefunder Portal must agrec to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day period, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor’s taxpayer identification numker (“TIN") (e.g, social
security number or employer identification number). To the extent they have not
already done sa, each investor will be required ta provide their TIN within the
earlier of (i} two (2) years of making their investment or (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investar does not provide
their TIN within this time, the SPV reserves thae right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation

of any penalties that may be charged by the IRS or ather relevant autharity as a
result of the investor’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subseription Agreement fer additienal infermatien
about tax filings
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ONGOING REPORTING

32. The issuer will file a rencrt el

ranically with the

urities & Exchange Commission
annually and post the report on its website, no later than:

120 days after the end of each fiscal year covered by the report.

33. Once posted. the annual report m

be found on the issuer's website at;

https://www gameapart.comy/invest

The issuer must continue to comply with tae ongoing reperting

requirements until.

1 the s under Exchanc
15(d)
2. the i t are annual report and kas fewer than 300

holders of recar

the issuer has filed at least thres annual reports and has total a

w

do not exceed §10 million;

? the securities

4. the issuer or ancrher party nurchases or repurchases al

issued pursuant to Section 4(a)(8), including any payment in full of debt

securities or any complete redemption of radeemable securities; ar the

issuer liquidates or dissolves in accordan
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s that it has reasonable grounds to believe that it meets all of the

requiremnents for filing cn Form € and hes duly caused this Form to &

signed on its behalf by the duly authorized undersigned.

GameApart Inc

By

James Stmmons

Founder & CEO

ions 4(a)(5) and 4A of the Securities
nding (§ 227.100 et seq.), this Torm C
and Transfer Ag an s been signed by the fo Jersons in

the capacities and on the dates indicated.

Justin Stmmons

Co-Founder & CTO
11/1/2021

Jon K rystqﬁﬁ
Board Member
/1172021

James Simmons

Founder & CEO
1/1/2021

The Form Qaasst b

fire & ar o milar func
durectors or p mlar func

| 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 attorney 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.




