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Name of issuer:

PVP International, Inc.

Legal status of issuer
Form: Corporation
Jurisdiction of Incorporation/Qraanization: DE
Date of organization: 1/8/2019

Physical address of issuer:

222 N PACIFIC COAST HWY FL 10
EL SEGUNDO CA 90245

Website of issuer

https://www.pvp.com/

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 amount or &
percentage of the offering amount. or a good faith estimate if the exact amaunt 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:

7.5% of the offering 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 Issuer in connectian with the offering.

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

No

Tyse of security offered:
[ Cemmen Stock
[ Preferred Stock
] Debt
Qther

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered

50,000

Price:

$1.00000

Methad for determining price

Pro-rated portion of the total principal value of $50,000; interests will be sald in
increments of §1: each investment is convertible to one share of stock as
described under ltem 13,

Target offering amount:

$50,000.00

Oversubseriptions ac
Yes
L ne

If yes, disclose how oversubscriptions will be allocated:
[ Pro-rata basis
L First-come, first-servad basis
Qther

If cther, deszcribe how oversubscriptions will be allocated:

As determined by the issuer

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

$500,000.00

Deadline to reach the target offering amount
4/29/2024
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,
i will be and funds will be returned.

Current number of employees

5

Most recent fiscal year-end: Prior fiscal year-end:
Taital Anste $1,049,553.00 $896,127.00



€ash & Cash Equivalents: $50,483.00 $42,652.00

Aczounts Receivable: $0.00 $0.00
Short-term Debit: $239.213.00 $103,980.00
Long-term Debt $3,130,563.00 $1,979,559.00
Revenues/Sales: $0.00 $0.00

Cost of Goods Soid: $0.00 $0.00

Toxes Paid: $0.00 $0.00

($943,883.00) ($516,506.00)

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

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

Offering Statement

Respond to cach question in cach paragraph of this part. Set forth each question and any notcs. but not
any instructions thereto, in their entircty, If disclosure in response to any guestion is responsive o one
or more other questions 1t 1s not necessary Lo repeat the disclosure. 17 u question or series of questions
ix inapplicable or (he response is available elsewhere in the Form, either stile that i s inapplicable,

include a cross-reference to the respansive disclosure, or amit the question er 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
loseseeable Luture. I any answer requiring significant nformation is mulerially inaceurate. incomplete
or misleading, the Company. its managerent and prineipul shareholders may be liable W investors

bused on thal information.

THE COMPANY

1. Name of issuer:

PVP International, Inc.

‘COMPANY ELIGIBILITY

2.4 Cheek this box to certify that all of the following statements are true for the issuer,
« Organized under, and subject Lo, the laws of a Stale or territory of the United

States or the District of Calumbia

Not subject to the reguirement to file reports pursuant te Section 13 or Section

15¢d) of the Securities Exchange Act of 1924.

« Not aninvestment company registered or required to be regist

Investment Company Act of 1940

Not Ineligible to rely on this exemption under Section 4(a)(G) 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
ongeoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter

sriod that the issuer was reguired to file such reparts).

= 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

ed under the

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 falled to comply with the ongoing
reporting requirements of Rule 202 of Regulatien Crewdfunding?
[1Yes ] Neo

DIRECTORS OF THE COMPANY

4. Provide the follewing information about each directar (and any persons accupying a similar
status or performing a similar function) of the issuer.

Hincipat Goaupation. T0 Year Joined as
Director rincipal OECUBaten  Employer Director
PVP International
Chris Gray cT1o 2021
Inc.
PVP International,
Phil Stover cEo ERIPRIENE, wog
Inc.
Eric Baldev Partner, EB Tech ¢ 1och, LLC 2019
LLc
Customer Sales  American
Thomas Looby Manager Transport Group 2019

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 of performing a similar function) of the issuer.

Officer Positions Held Vear Joined
Chris Gray CcTO 2021
Phil Stover CEQ 2019

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

INSTRUCTION TO QUESTION 5: For pusposes of this Quesiion 3. the ierm officer means a president, vice president,

secreiary, treasurer ar principal fiuancial oficer, comptraller ar principal aceounring o

and ainy persor: that raitinely

performing similar junctions.

PRINCIPAL SECURITY HOLDERS

6. Provida the name and ownership |evel of each persen, as of the most recent practicable
date, who is the beneficial owner of 20 percent or more of the issuer's outstanding vating
equity securities, calculated on the basis of voting power.

] o Securiles Now Hele Priorvo Oferng.
EB Toch, LLC (managed and 4417500.0 Class A Common 484

owned 99% by Eric Baldev) Stack .

Blue Skies Unlimited, LLC

(Managed by Phil Stover. B1% 4325000.0 Class A Commen 474

cwned by Phil Stove and 19% Stock



owned by Brian Scott Taylor)

INSTRUCTION T QUESTION 6: The abave infarmarion muest be provided as of a dave tiat s no wore iban 120 days prior

io the date of jiling of this offermg statemeni.

Tocalendate total voting pawer, inciude ail securities for which the person divecily or indivecthy has or shares the voting

pener which includes e power 10 vote or to diveci the voting of such securities, If the person jas e right b acquire
i ar vighi the

vaiing paiver of such sec vithin 60 deavs, éncluding theaugh the cvere

o any oppic, werren

conversion of a security, or otiier arvangement, or if securities are held by & nizmber of the family, ihworgl corparations or

i ot wlbiervise i w maaner trel wold allow a person to ol the vuling of the secaritees (o1 sheae i

par

such direction or coniiol — as, for example, a co-trustee) they should be included ay being “beneficially owned.” You

should include an explenation of these circumsiances i o fooinote io the "Nuber of and Clss of Securitics Now lield,” To
caticalase assamag VTR Aquity securinics, assiame all oussianding apions ave searsised and ail oustanding coverribla

securities comverted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describa in detail the business of the i

ar and the anticipated business plan of the issuer.

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRUCTION TO QUESTION 7: Wefiunder will pravide

wpany's Wejiinder profile as an appendix (Appendic 4] to

oy

ahe Form C in PDT for

at. The submission will includ ol tems and “read more

ks in i wi-coliapyed formar. All

viedzas vifl be mravscribed

This means that any wformation provided in your Wefuider projile will be provided to ihe SEC in response o this question.

s reslt, your company will be poventially fiable ji ments and missions in yaur projile under the Securisies Act

of 1933, which requires o o provide material information reiated ta your brusiness and aniicipated business plan. Please

review your Wefunder profile carefully to ensure it provides all naterial information, is not false or misleading, and does

ot anit any i ion that world carse the i ion included to be false or misleading.

RISK FACTORS

A g risk. You should not invest any funds in this
offering unless you can affard 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 upen the
accuracy or completeness of any offering document or literature.

These securities are offered under an fromr . the
U.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

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

Our company is still in its early stages and has limited operating history.

The company was formed ss a corporation in 2019. We have no established
business operations and it is unclear at this point which, if any, of cur current and
intended plans may came into fruition and, if they do, which anes will

be a success. The company has incurred a net loss and has had not generated any
revenue since inception. There is no assurance that the company will ever be able
to establish successful business operations, become profiteble or

generate sufficient ravenues to operate our business or pay dividends.

The auditor has issued and included a "going concern” note in the audited
financials.

We may not have enough funds to sustain the business until it becomes
profitable. Even if we raise funds through a crowdfunding reund. we may not
accurately anticipate how quickly we may use the funds and if it is sufficient to
bring the business ta profitability.

If the company cannet raise sufficient funds, it will not succeed. Even if the
maximum amount is raised, the company is likely to need additional

funds in the future in order to grow, and if it cannot raise those funds for
whatever reasen, including reasons relating to the company itself or to the
broader economy, it may not survive. If the company manages to raise only the
minimum amount of funds sought, it will have teo find other sources of funding for
some of the plans outlined in "Use of Proceeds.”

Any valuation at this stage ic difficult to assess

The valuation for the offering was established by the company. Unlike listed
companies that are valued publicly through markat-driven stock prices, the
valuation of private companies, especially startups, is difficult to assess and you
may risk cverpaying for your investment.

The company depends on key personnel and facas challengas recruiting needad
personnel.

The company’s future succass depends on the efforts of a small number of key
personnel. In additien, due to its limited financial resources and the specialized
expertise reguired, it may not be able to recruit the individuals needed for its
business needs. There can be no assurance that the company will be sucecassful in
attracting and retaining the personnel the company requires to operate and be
innovative.

Competitars may be able to call on more resources than the company.

‘While the company baliaves that its social madia platform is unigue, it is not the
only way that gamers can connect with gach online, and the company has to
compete with a number of other companies, including existing social

media platforms and companies in the video game industry. Additionally,
competitors may replicate our business ideas and produce directly competing
products. These competitors may be better capitalized than us, which would give
them a significant advantage.

Expansion of aur platform to larger number of users will pose challanges.

As the number of gamers using our platferm grows, we will face challenges
associated with managing our growth. For example, we may need to license rights
from content developers. There is no guarantee that we will be able to license
such rights at prices that advantageous to the company.

Our new praduct could fail to achleve the sales prajections we expected

Our growth projections are besed on an assumption that with en increased
advertising and marketing budget our social media platform will be able to gain
traction in the marketplace. It is possible that our platform will fail to

gain market acceptance for any number of reasons. If our platform fails to achieve
significant traction and acceptance in the marketplace, this could materially and
adversely impact the value of your investment.

The company only just started to monetize the platform.

As of the date of this offaring, the company has only minimal revenues that do
not cover its expense. While the company is optimistic about its ability to further
monetize the platform, there is uncertainty if any of their planned future



MoNetiZation strategios Wil Work.

The company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may be vulnerable to hackers who may access
the data of aur investors the users of our platform. Further, any significant
disruption in service on PVP or in its computer systems could reduce the
attractiveness of the platform and result in a loss of investors and users interested
in using our platform. Further, we rely on a third-party technology provider to
provide samea of our back-up technalagy. Any disruptions of services ar cyber-
attacks cither on our technology provider or on PvP could harm our reputation
and materially negatively impact our financial condition and business.

Any breach of cur user's data could impose liability upon the company.

If we or third parties with which we do business were ta fall victim to successful
cyber-attacks or experience other cybersecurity incidents, including the loss of
individually identifiable customer or other sensitive data, we may incur substantial
costs and suffer other negative consequences, which may include increased
cybersecurity and

other insurance premiums

Control by few shareholders

A substantial majority of the company's outstanding securities and votes carried
by them are held by two shareholders and can therefore control the company.
There are no guarantees that the pesition of these

shareholders will always coincide with the opinion and interests of the other
shareholders of the company.

No guarantee of return on investment.

There is ne assurance that a purchascr will realize a return on its investment or
that it will not lose its entire investment. For this reason, each purchaser should
read the Form C and all Exhibits carefully and should consult with its own
attorney and business advisor prior to making any investment decision,

Yeu can't easily resell the securities.

There are restrictions on how you can resell your securities for the next year. More
importantly, there is no market for these securities, and there might never be one.
It's unlikely that the company will ever go public or get acquired by a bigger
campany. That means the money yau paid for these securitics could be tied up for
along time.

The company’s management has discretion as to use of proceeds. The nat
proceeds from this offering will be used for the purposes described under "Use af
Proceeds.” The company reserves the right to use the funds obtained from this
offering for other similar purpases not presently contemplated which it deems to
be in the best interests of the company and its investors in order to

address changed circumstances or opportunities. As a result of the foregoing, the
success of the company will be substantially dependent upon the discretion and
judgment of management with respect to application and allocation of the net

proceeds of this offering.

Future fundraising may affect the rights af investars.

In order to expand, the company is likely to raise funds again in the future, either
by offerings of securities or through borrowing from banks or other sources. The
terms of future capital raising, such as loan agreements, may

include covenants that give creditors greater rights over the financial resources of
the company.

The company’s results of operations may be negatively impacted by the
coronavirus outbreak.

The continued spread of COVID-12 has led to severe disruption and volatility in
the global capital markets, which could increase the company's cost of capital
and adversely affect its ability to access the capital markets in the future. It is
possibla that the continued spread of COVID-18 could cause a further econamic
slowdown or recession or cause other unpredictable events, each of which could
adversely affect the company’s business, results of cperations, or financial
condition. The extent to which COVID-19 affects the company's financial results
will depend on future developments, which are highly uncertain and cannot be
predicted, including new information

which may emerge concerning the severity of the COVID-19 outbreak and the
actions to contain the outbreak or treat its impact, among others. Moreover, the
COVID-19 outbreak has had and may continue to have indeterminable adverse
effects on general commercial activity and the world economy, and the
company’s business and results of operations could be adversely affected to the
extent that COVID-18 or any other pandemic

harms the global ecanomy generally.

Actual or threatenad epidemics, pandemics, outbreaks, or other public health
crises may adversely affect the company’s business. The company’s business
could be materially and adversely affected by the risks, or the public perception
of the risks, related to an epidemic, pandemic, authreak, or other public health
crisis, such as the recent outbreak of COVID-18. The risk, or public perception of
the risk, of a pandemic or media coverage of infectious diseases could adversely
affect the value of the stock and the financial condition of the company's
investors or prospective investcrs, resulting in reduced demand for the raise
generally. Further, such risks could result in persons avoiding appearing at in-
person health care appointments. “Shelter-in-place” or other such orders by
government entities could also disrupt the company's operations, if those
employees of the company who cannot perferm their duties from home are
unable to report to work. Mcreover, as cur business model involves in-person
events to promote our products, any disruption to such events due to a public
health crisis could materially affect our ability to grow our business

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.

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 IRPO. If neither the
conversion 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 illiquid, with no secondary 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 na vating rights or ability to
direct the Company or its actions.

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 & liquidity event such as a sale of the Company or an IPO. If neither the
conversion 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 illiquid, with no secondary market on which to



Sl tnam. |ne Securites are Not BquIty INTEFASTS, Nave NO OWNErsNIp rgnts, nave
ne rights to the Company's assets or profits and have no vating rights or ability to
direct the Company or its actions.

INSTRUCTION TO QUESTION X Avnird govieraiized saatements and {ncluds anty tiose ficiors ha ave waigue 1 the jssues

Discussion shoule be icilored 1o e isstier s business and the offerizg and shoutd net repea the jacors edressed i the

i gendds won et abave. Nospocific numhey af visk farors is eequived 1o e ideniified

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 purpesas, which includes the specific items listed in Iltem 10
below. Whila the Company axpects to use the net proceads fram the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive 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: $50,000

Use of 92.5% towards markeling, media, and ad spend, 7.5% towards Wefunder
Proceads: )
intermediary fee

If we raise: $500,000

Uss of 72 5% towards Marketing, Media, and Ad Spend, 20% towards G&A
Precesds (lagal, overhead, operations), 7.5% towards Wefunder intermadiary fee

INSTRIICTION T0 QUESTION 10: An issuer mewse provida o reasonahly denailed descviprion of amy invendod

proceeds, such that investors are provided with ar adequare amouzt of informarion to undersiand how the offers

Wil be wsedd. If un isseer heas identified 4 range of possibie wses, tee issucr stould idendify und deseribe ek probuble use

and the fectors the i consider inailoceting procesds amang ihe parential uses. I the issuer w

ier

accepi pro

excess of the target offering amount. the isster st describe the purpese, niethod for allocating oversitbscriptions, u

insionlod i lar spee

Ploase ineiude all parensial uses of thi pracocds of the ngievisg,

af the orenss praceeds wi

including am pphy anly in she case of oversubscriptions. If you do ror de sa, you ma larer he regiired 1o amend

veeds.

sonr Form €. Wejunder is not responsible jur any fadure by sou o deseribe a potensial use of offering

DELIVERY & CANCELLATIONS

T1. Hew will the issuar complete the transaction and dellver 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 co-issuers, each of which is a
special purpose vehicle ("SPV”). The SPY will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in baok antry form. This means that the investor will nat racaive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors’ interests in the
investments will be recorded in each investor's “Portfolio” page on the Wefunder
platform. All references in this Form C to an Invester's investment in the Company
(or similar phrases) should be interpreted te include investments in a SPV.

12. How can an Investor cancel an investment commitmeant?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these offering materials.

The Intermediary will notify investars when the target affering 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 axtansion
of the offering and reconfirmation of the investment commitment).

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 investmant commitment aftar 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
commitment at any time until 48 hours prior to the offering deadline.

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
within five days of receipt of the notice. If the Investar does
not reconfirm, he or she will receive notifications disclosing that the i
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 ta
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellatian is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not 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 of the 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 to cancel for any reascn before the offering
deadline.

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

Ownership and Capital Structure



THE OFFERING

13. Describe 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 stock in the Company ("Preferred
Stock”),

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

Cemversion (o Prefecred Eguity. 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:

the total value of the Investor’s investment, divided by

1. the price of preferred stock issued ta new Investars multiplied by
2. the discount rate (30%), or

if the valuation for the company Is mora than $20,000,000.00 (the "Valuation
Cap'), the amount invested by the Investor divided by the quctient of

1. the Valuation Cap divided by
2. the total amount of the Company's capitalization at that time.

for investors up to the first $300,000.00 of the securities, investors will receive a
valuation cap of $17,000,000.00 and a discaunt rate of 80.0%.

Addtirional Terns of the Valuarion Cap. For purpases of aption (i) 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 outstanding;

- Includes all Converting Securities;

- Includes all (i) issuad and outstanding Options and (ii) Promised Options; and

- Includes the Unissuod Option Poal, except that any increase to the Unissucd
Ogption Pool in connection

with the Equity Financing shall anly be included to the extent that the number of
Promised Opticns

exceeds the Unissued Option Pool prior to such increase.

Liguidiry Evenrs. |f there is a Liguidity Event before the termination of this Safe.

this Safe will autcmatically be entitled (subject to the liquidation priority set forth
in Section 1(d) in the SAFE) to receive a portion of Proceeds. due and pavable to
the Invester immediately prior to, or concurrent with, the consummation of such
Liquidity Evant, equal to the greater of (i) the Purchase Amount (the “Cash-

Qut Amount™) or (ii) the ameunt payable on the number of shares of Common
Stock equal to the Purchase Ameunt divided by the Liguidity Price (the
“Conversion Amount”). If any of the Company’s securityholders are given a choice
as to the form and amount of Proceeds to be received in a Liquidity Event, the
Invastor will be givan the same choice, provided that the Investor may not choose
to receive a form of consideration that the Investor would be ineligible to receive
as a result of the Investor's failure to satisfy any requirement or limitation
gencrally applicable to the Company's securityholders, or under any applicable
laws

Liguidation Preority In a Liquidity Event or Dissclution Event, this Safe is intended to
operate like standard non-participating Preferred Stock. The Investor's right to
receive its Cash-Qut Amount

is:

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

(i) On par with payments for other Safes and/or Preferred Stack, and if the
applicable Proceeds are insufficient to permit full payments to the Invester and
such ather Safes and/ar Preferred Stock, the applicable Proceads will be
distributed pro rata to the Investor and such other Safes and/or Preferred Stock in
prcporticn to the full payments that weuld otherwise be due; and

(iii) Senior to payments far Commen Stock.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issuc 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 SPY to achieve the same
econamic exposure, voting power, and ability to assert State and Federal law
rights, and receive the same disclasures, 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 invastors.

The SPY has been organized and will be operated for the sale purpose of directly
acquiring, holding and disposing of the Company's securities, will not borrow
money and will use all of the proceeds fram 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 secul

es, 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 investor or his or her
proxy. The applicable proxy is the Lead Invester, if the Proxy (described below) is
in effect.

Proxy to the Lead Investor

The SPV securities have vating rights. With respect to those voting rights, the
investor and his, her, or its transferees or assignees (collectively, the "Investor™),
thraugh a pawer of attarnay granted by Investor in the Investor Agreement, has
appointed or will appeint the Lead Investor as the Invester's true and lawful praxy
and attorney (the “Proxy”) 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
Company purchased in an offering hosted by Wefunder Portal, and (i) execute, in
connection with such vating power, any instrument or documant that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevacable by the Investor unless and until &
successor lead investor (“Replacement Lead Investor”) takes the place of the Lead
Investor. Upon netice that a Replacement Lead Investor has taken the place of the



Lead Investor, the Invastor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the S-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 hehalf of the SPV.

14. Do the securities offerad have voting rights?

[ ves
No

15. Are there any limitaticns on any voting or other rights Identified above?

See the above description of the Proxy to the Lead Investor.

16, How 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 either (i) the Investor or (i) the majority-in-interest
of all then-outstanding Safes with the same “Past-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
modified in this manner, (B) the consent of the Investor and each holder of such
Safes must be solicited (aven if not abtained), and (C) 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.

Pursuant to authorization in the Investor Agreement between 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;

1. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
terms: and

2. wefunder Portal may reduce the amount of an investor's investment if the
reason for the reduction is that the Company’s offering is aversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may ot be tran:

erred by any purchaser of such se

rities during the one year
periud beginning when Uhe securities were issued, unless such seourities are wansferred:

1.to the issuer:

2. 10 an aceredited investor;

3.4s part of an offering registered with the U.S, Securities and Exchange Commission. o

.10 @ member of the Fanily of the purchaser or the equivaent. (o & tust controlled by the purcliaser, (o @

wrust creaéed for the bencit of a member of the family of the purchaser or the equivalent, or in connection

with the death or divorce of the purchaser or other similar circumstance.

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

The term “member of the famlly of the purchaser or the equivalent” Includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,

ther-In-law, father-In-law, in-law, daug In-law, brother-In-law, or sister-in-law of
the purchaser, and includes adoptive relationships. The term “spausal equivalent™ means a
occupylng & g ly to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the [ssuer 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 Qutstanding Rights
Class B
Common
Stock 7,550,000 5,216,032 No v
Class A
Common
Stock 9,750,000 9,125,000 Yes ~
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants: mzez7
Options: 1,500,000

Describe any other rights:

The company has not yet autharized preferrad stock. which investars in tha SAFE
will receive if it converts as part of an equity financing. Preferred stock has a
liquidation preference over common stock,

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 Investar's rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company's oparations
or cause the Company to engage In additional offarings (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 themn to certain types of cvents ar consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, ar ather outstanding options or warrants are excrcised, 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 voting 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.












- 140K users, growing quickly.

- Gaming market is bigger than all other media categories combined: 3.2 bi
gamers worldwide.

The Company is subject to risks and uncertainties comman to early-stage
companies. Given the Company's limited operating history, the Company cannot
reliably estimate how much revenue it will reczive in the future.

Histarical Results of Operations

= Revenues & Gross Margin. For the period ended December 31, 2022, the Company
had revenues of SO compared to the year ended December 31, 2021, when the
Company had revenues of $0

= Assews. As of December 31, 2022, the Company had total assets of $1,049,553,
including $50,483 in cash. As of December 31, 2021, the Company had $896,127
in total assets, including 542,652 in cash.

- Nei Loss. The Company has had net losses of $343,883 and net losses of 3516,506
for the fiscal years ended December 31, 2022 and December 31, 2021,
respectively,

« iiabsitiex. The Company's liabilities totaled $3,369,776 for the fiscal year ended
December 31, 2022, and $2.083,539 for the fiscal year ended December 31, 2021.

Liquidity & Capital Resources

To-date, the campany has been financed with $1,671,410 in deht, $2,004,334 in
equity, and $1,637,719 in SAFEs.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 20 months before we need to raise further capital.

We plan to use the proceeds as set forth in this Farm € under "Use of Funds'.
Other sources of capital may not develop as expected or may not be availakle for
futura use.

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 again in 6 months. Except as otherwise described in this Ferm C,
we da 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 offerad in this offering is sald. The Company intends to raise additional
capital in the future from 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

PVP International, Inc. cash in hand is $49,396, as of February 2023. Over the last
three months, revenues have averaged $30,000/month, cost of goods sold has
averaged $0/month, and operational expenses have averaged $59,580/month, for
an average burn rate of $29,580 per month. Our intent is to be profitable in 2
months,

There have been some material changes in our financial statements since the date
our financials cover. We are now generating revenue and have some additional
expenses.

We anticipate $500,000 in revenue over Q1. As revenue begins tc come in we
anticipate monthly burn to increase from $60k per month te $100k per month.

We are not currently profitable. However we are projecting that the company will
be profitable in Q1 2023,

The company has access to potential debt and lines of credit and it can also
access additional equity capital through its existing shareholder base and

network.

All projections in the above narrative are forward-laoking and not guaranteed.

INSTRUCTIONS T0 GUESTION 28: The discwssion wst cover cark year for which financial sistements are provided For

issuters with no prior operating wistory, the discrrssion showld focus on financial mitestones and operational. iguidity and

wiber chollenges. For ésswers with un opeading histury, the discussion showle fircias am whether historice! resufis wnd cash

s are representaiive of what investors shauid expect in the furure. Take into account the proceeds of the offering ard any

er knmvrs or e sources of copital. Disciss hanw the proceeds from the offering whetiier

! affect ligud
Sabiliry o the businicss, and bow quickiy ihe issuer

ing ihese fonds and addivicrial fuds is neeessary v n

v arcr

s of credit or
the issuer

anticipates using its availuble cash, Deseribe the other available sowrces of capital 1o the business, such as

required coniribelions by sharcholders. References tw the wsier indius Quesiion 28 and ifese iwnsiruciions reje

and its predecessars. if any.

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

1, Phil Stover, centify that:

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

(2) the financial information of PVP International, Inc. included in this Form
reflects accurately the information reperted on the tax return for PVP
International, Inc. filed for the mest recently completed fiscal year.

Phil Stover

CEO

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 cutstanding voting equity securities, any promater conne d 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 salicitation of purchasers in connection with such sale
of securlties, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016




the case of issuers

(1) Has any such person been canvicted, within 10 years Cor five years
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felony or misdzmeanor,

i. in connection with the purchase or sale of any security? [] Yes
i involving the making of any false filing with the Commission? [] Yes.

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 [-|Na

(2 Is 2ny such parson subject ta 2ny order, judgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the information required by Section
44:p) of the Securities Act that, at tha time of filing of this offering statement, rastrains ar
oins such person from engaging or continuing to engage in any conduct or practice:

i.in connection with the purchase or sala of any security? [ Ye:

i. involving the making of any false filing with the Cammission? [ Ye

i 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

{3 Is any such person subject to a final order of a state securities commission (or 2n agency er
officer of a state perfarming like functions); a state authority that supervises or examines
Ibanks, 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 LS.
Commedity Futures Trading Commission; or the National Credit Union Administration that:

i. at the time of tha filing of this offaring statement bars the p n from

A association with an entity regulated by such commission, authority, agency or
officer? [ Yes [l No
B, engaqing in the business of securities, insurance or banking? [ ] Yas

€. engaging in savings 1 or eredit union activitias? ] Ye!

. constitutes a final order based on a viclation of any law or regulation that prohibits
fraugulent, man pulative or deceptive conduct and for which the order was antered
within the 10-year petiod ending on the date of the filing of this offaring statement?

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15¢h) or 15B(c) of the Exchange Act or Section 203te) 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 person's registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [ Ye:

aces limitations on tha activ
[yesFno

iii. bars such person from being asscciated with any entity or from participating in the
affering of any penny stock? [] Ye

ies, functions or operations of such person?

{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.
orders the person to cease and desist from committing of causing & violation or future
violation of:

i. any scienter-based anti-fraud provision of the federal securities laws, including
withaut limitation Section 77(a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Sectian 15(c)(1) of the Exchange Act and Section 208(1) of the Investment
Advisers Act of 1940 cr any other rule or regulation thereunder? [ ] Yes ¥ No

i. Section 5 of the Securities Act? ] Yes £ No

(6) Is any such person suspended or expelled from membership in, or suspended or barred
from assaciation with s member o, a registered naticnal securities exchange or a registered
national or affiliated securities association for any act or emissian to act constituting conduct
inconsistent with just and ecuitable principles of trade?

(7) Has any such person filed (as a registrant or issuer), or was any such person or was any
such person nemed 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 exemotion, or is any such person, at the time of such filing, the subject of an investioation or
proceeding ta determine whether a stop order or suspension order should be issued?

8) Is any such person subject to a United States Fostal Service false representation order
entered within five years before the filing of the informatian required by Section 4A(k) of the
Securities Act, or is any such person, at the time of filing of this affering statement, subject ta
a temporary restraining erder or preliminary injuncticn with respect to conduct alleged by the
United States Postal Service to canstitute a scheme ar device for obtaining maney or property
through the mail by means of false recresentations?

[IvesINa

If you would have answered "Yes" to any of these questions had the conviction, order,

decree, or bar occurred or been Issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(8) of the Secu
Act,

INSTRUCTIONS TG QUESTION 30: Final arder means a writien divective ar declaraary statement issied by a jederal or

st wency, descrabed in Rele 303N of Regulativn Crowdfunding. under appliceble statutary authority that provides

jow notice and an opportuniny for hearing, which constisures ¢ final disposision or action by that federal ar state ageney.

Novwasecrs are required e he diselosed with respect ta events relasing 10 any ifitiared fsswer thar accurred befare the

affliarion arose if the &

tated eniity is nat (ifin conirel of the fssuer ar (i wrder common conerof wih the isser by a third

party it was in control of the il

i the titme o sucl evenls

OTHER MATERIAL INFORMATION

51 In addition to the information expressly required ta be included in this Farm, include
- (13 any other material infarmation presented to investors; and

- (21 such further materlal information, if any, as may be necassary to make the reculred
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 attarney to make voting decisians on
behalf of that Investor to the Lead Investor (the “Proxy”). The Prexy is irrevecable
unless and until @ Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investar 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 cannection with the voting on Investors’
behalf.

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investar on behalf of Investors that have a Praxy 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 guit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor guits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc, The



identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a S5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his er her services to the
on if, in the future, Wefunder

SPV. The Lead Investor may receive compen:
Advisors LLC forms a fund (“Fund") for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a partfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that rale.

Although the Lead Investor 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 aresult, the Lead Investor's interests should always be aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
saction 8 above

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy descrided above to the Lead
Investor, provided that if the Lead Investaor 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 whe holds an interest in the SPV,
including each investar's taxpayer identification number (“TIN") (e.g., sacial
security number or employer identification number). To the extent they have not
already done so, each invastar will be required to pravide their TIN within the
carlier of (i) two (2) years of making their investment or (i) twenty (20) days
priot to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhald from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding okligations as well as the SPY’s reasonable estimaticn
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
ahout tax filings.

i ather means not able ta
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ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the report on its website, na later than:

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

2. Once posted, the annual report may be found on the issuer's website at

http://pvp.com/p/investor-relations

The issuer must continue to comply with the ongoing reporting requirements until:

. the issuer is required to file reports under Exchange Act Sections 13(a) or 13(d);

N

(he issuer has filed al least one annual reporl and has fewer than 300 holders of record;

=

the issuer has filed al least hree annual reports und has totul assels that do not exceed S10

million;

=

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 liguidates or dissolves in accordance

with state law
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Appendix E: Supporting Documents

Pursuant 1o the requirements of Seetions 4(a)(6) and 44 of the Securities Act of 1933 and Regulation Crowdfunding (§
227.100 et seq.), the issuer certifies that it has reasonable grounds 1o believe that it meets all of the requiresments for

Jiling o1 Form C and has duly caused this Form (0 be signed on ifs bekalf by the duly authorized wndersigned

PVP International, Inc.

By

Phil Stover

Co-faunder & CEO

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(§ 227.100 et sey.), this Form C and Trunsler Agent Agrecment has been signed by the [ollowing persons in the

capacities und on the dates indicated,

Thomas Loofﬁy
Boardmember
4/27/2023

Chyris Gray
Co-Founder & CTO
4/27/2023

Fric Baldev
Chairman of the Board
4/27/2023

Phil Stover
Co-founder & CEO
4/27/2023

The Farm C miest be signed by the issiucs, its principal exeeni r v ffiers, i al financinl officer, its conivollor ax principal aeeaumting officer

and at least a majoriy of the hoard of direetors o persons perfar

| authorize Wefundler 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 ar in reliance upon
this power of attorney.




