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Nare of issuer:

Gamesafe, Inc

Legal status of issuer;
Form:  Corporation
Juriscliction of Incorporati

Date of organization:  7/27/2020

n/Organization: DE

Physical address of issuar,
4747 Research Forest Dr.
Ste 180-286
The Weodlands TX 77381

Website of issuett

https://gamesafe ai

Narne of intermediary througihi which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermeadiary:

007-00033

CRO number, if applicable, of intermadiary:

283503

Amount of compensation to be paid o 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
avallable at the time of the filing, for conducting the offering, including the smount 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 connection with the offering.

Any other direct of indirect interest in the issuer held by the intermediary, or any arrangement
for the intermediary Lo acquire such an interest;

No

Type of security offered

[ Common Stock
[ Preferred Stock
Debt

If Other, describe the security offerad:

Convertible Note

Target numiber of securities to be offered,

50,000

Price

$1.00000

Method for determining price;
Pra-rated partion of the total principal value of $50,000; interests will be sold in
increments of $1; each investment is convertible to one share as described under
item 13.

Target offering amount:

$50.000.00

Oversubscriptions accepted:

Yes

[INe

It yes, disclose how oversubscriptions will be allocated:

[ Pro-rata basis
[ Firet-camne, first-served basie
Other

If other, describe how evarsubscriptions will be allocated:
As determined by the issuer

Maximum offaring amaunt (if differant from target offering amount):
$249,000.00

Deadling to reach the target offering amount:
4/30/2022
NOTE: If the sum of the investment commitments does not equal or exceed the target
offering amount at the offering deadline, no securities will be sold in the offering,

Investment commitments will be cancelled and committed funds will be returned,

Current number of employecs:

3

Most recent fiscal year-end. Prior fiscal year-end:
Total Assets: $1.728.53 $0.00
Cash & Cash Equivalents: §1.728.53 $0.00
Accounts Receivable; $0.00 $0.00
Short-term Debt. $0.00 $0.00
Long-term Dept: $0.00 $0.00
Revenues/Sales: $0.00 $0.00
€ost of Goods Sold: $0.00 $0.00
Taxes Paick $0.00 $20.00
Net income: ($93,631.55) ($35,694.92)

Select the jurisdictions in which the issuer Intends ta offer the sacurities:

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. NJ, NM. NY, NC, ND, OH. OK. OR. PA, R, SC,
SD. TN, TX. UT, VT, VA, WA, WV, WI, WY, BS, GU, PR, VI. TV

Offering Statement



ond to each question in each paragraph of this part. Set forth each question and

any notes, but not any instructions thereto, in their entirety. losu

response to any question is responsive to ane or more other questions, it is not

necessary to repeat the disclosure. If & question or series of questions is

nepplicable or the respanse is available elsewhere in the Form, either state that it is

inapplicable, include a crossre: = to the responsive disclosure, or omit the

question or series of Guestions.

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 sccur within the foresecable future T
1= materizlly inzccurate, incomplete or

‘able

any answer requiring significant information

misleading, the Company, its management and principal sharehaolders may be

to investors based on that information

THE COMPANY

1 Narme of

suer:

Gamesate, Inc,

COMPANY ELIGIBILITY

2. Check this box to certify that all of the following statements are true for the issuer.
» Organized under, and subject to. the |laws of a State or territory of the United
States or the District of Columbia
Not subject to the requirement to file reports pursuant to Section 13 or Section
15¢d) of the Securities Exchange Act of 1934,
Not an investment company registered or required to be registered under the
Investment Company Act of 1940,
Not ineligible to rely on this exemption under Section 4(2)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.
Has filed with the Commission and providled to investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the twa years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports)
+ Not a developmant stage company that (a) has no spacific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies

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

. Has the issuer or any of its predecassors previously failad to camply with tha o
raporting requiremants of Rula 202 of Regulation Crowdfunding?

[ ves

DIRECTORS OF THE COMPANY

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

Main Year Jained as
Director Princlpal Qccupation g opioyer Diractor
David Everitt Jr CEO Gamesafe 2020

Sean Bair CEO and Founder ZooWho, Inc. 2021

Matt Rosen CEO and Founder Allata 2021

Aaron Sandeen CEO Zuggand 2021

Noal Coon Entrepranuer n/a 2020

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

OFFICERS OF THE COMPANY

5. Provide the followina information akout each officer (and any persons occupying @ similar
status of perfarming a similar function) of the issuer,

Officor Positions Held Voar Joined
David Everitt Jr CEO 2020
Noel Coon Cofeunder 2020
For three years of business i refer to Appendix D: Director & Officer

Work History.
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PRINCIPAL SECURITY HOLDERS

6. Provid the name and ownership level of each persen, as of the most recent practicakile
date, whe is the beneficial owner of 20 percant or mare of the issuers outstanding veting
equity securitis, caleulatad on the basis of vating power.

No. and €lass % of Voting Power
Home of Holder of securities Now Held Prler to Offering
Noal Coon 46500.0 Common 46.5
David Everitt Jr 46500.0 Common Stock 46.5
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Deseribe in dietail the business of the issuer and the anticipated business plan of the issuer.

For a description of our business and our business plan, please refer ta the
attached Appendix A, Business Description & Plan
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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, investors must rely on their own examination of

the issuer and the terms of the offering, including the merits and risks involved.
These ities have not been or approved by any fedaeral or state
securities ission or reg: y authority. these ities have

not passed upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the maerits of
any securities offered or the terms of the offering, nor does it pass upen the
accuracy or of any offering ot literature.

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




us. ana excnange nas not maae an Inaepenaent
determination that these securities are exempt from registration.

s the material factors that make an investment in the issuer speculative of risky

Existing console game competitors embarking on the same technology. We have
a patent pending but that may not inhibit gaming providers frem providing a
similar solution,

The market research and initial feasibility studies might not have accurately
astimated the potential for conversion fram frae to pay.

Thete could be unforeseen circumstances that we did not plan for. For example,
the COVID pandemic or a change in technology requirements.

The Company’s revenue model may be impaired or change. The Company’s
success depends mainly on its ability to receive revenue as earnings from the
Company's software as a Service platform. The company may generate but retain
some or all of the earnings for growth and development of its business and
accordingly, net make distributions to the shareholders, If the Company does not
generate revenue, its business. financial condition. and operating results will be
materially adversely affected.

We rely heavily on our technology and intellectual property, but we may be
unable to adeguately or cost-effectively protect or enforce our intellectual
property rights. thereby weakening our competitive position and increasing
operating costs.

Technical developments, client requirements, programming languages. and
industry standards change frequently in our markets. As a result, success in
current markets and new markets will depend upon our ability to enhance current
products, address any product defects or errors, acquire or develop and
introduce new products that meet client needs. keep pace with technology
changes, respond to competitive products, and achieve market acceptance.
Product development recuires substantial investments for research, refinement,
and testing. We may not have sufficient resources to make necessary product
development investments. We may experience technical or other difficulties that
will delay or prevent the su ful L int ion, o impl

of new or enhanced products. We may alse experience technical or other
difficulties in the integration of acquired technologies into our existing platform
and applications. Inability to introduce or implement new or enhanced products in
a timely manner could result in loss of market share if competitors are able to
provide solutions to meet customer needs before we do, give rise to
unanticipated expenses related to further development or modification of

acquired technologies as a result of integration issues, and adversely affect future

performance.

QOur 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
underge a liquidity event such as a sale of the Company or an IPO. If neither the
conversion of the Securities 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 secondary market on which to
sell ther. The Securities are not equity interests, have no ewnership rights, have
no rights to the Company's assets or profits, and have no voting rights or ability
to direct the Company or its actions.
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The Offering

USE OF FUNDS

9. What is the purpose of this offering?

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

10. Haw does the issuiet intend to Use the praceeds of this offerina?

IFwe ralse: $50,000

et 92.5% towards technology development. 7.5% for WeFunder fee.
roceeds

$248,000

Use oF 26% towards marketing (ad spend), 35% towards technoloay
Proseeds Gevelopment, 2.5% towards internal staff, and 30% towards cloud
operational costs. 7.5% for WeFunder fee.
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DELIVERY & CANCELLATIONS

N, Haw will the issuer complete the transaction and deliver securities to the investors?

Book Entry and Investment in the Co-lssuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
spacial purposa 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 representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investers' interests in the
investrnents will be recorded in each investor's “Portfolio” page on the Wefunder
platform. All references in this Form C to an Investor's investment in the Company
(or similar phrases) should be interpreted to include investments in a SPV.

can an investor caneel an investment commitment

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline 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 rec of the )

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
of her investment.

If an investor does not his or her 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
<ommitment 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 Campany, 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 i 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
cancellation is permissible, or does not recenfirm 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 invester 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 te cancel. The A you will execute with
us provides the Company the right to cancel for any reason before the offering
deadline.

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

and committed funds will be returned.

Ownership and Capital Structure
THE OFFERING

13. Deseribe the terms of the securities being offered,

Convertible note with $10,000,000.00 valuation cap; 20.000% discount; 6.0%
interest. See exact security attached as Appendix B, Investor Contracts.

Type of Secus

= Convertible Promissory Notes ("Notes”)

Amount to be Offered: The goal of the raise is $50,000.00

Valuation Cap: $10,000,000.00

Discount Rate: BO%

Maturity Date: 24 months from the Effective Date.

Interest Rate: 6.0%. Interest shall commence with the date of the convertible note
and shall continue on the outstanding principal ameunt until paid in full or
converted. Interest shall be computed on the basis of a year of 365 days for the

actual number of days elapsed. All unpaid interest and principal shall be due and
payable upon request of the Majority Holders on or after the Maturity Date.

Conversion and Repayment

(a) C Upon Qualified g Conversion upon a Qualified Financing.
In the event that the Company issues and sells its equity securities to investors
(the “Investars™) while this Note remains outstanding in an equity financing with
total proceeds to the Company of not less than $1000000 (excluding the
conversion of the Notes or other convertible securities issued for capital raising
purpeses (.. Simple Agreements for Future Equity)) (a “Qualified Financing™),
then the outstanding principal amount of this Note and any unpaid accrued
interest shall automatically canvert in whole without any further action by the
Holder into Equity Securities sold in the Qualified Financing at a conversion price
equal to the lesser of (i} the price paidl per share for Equity Securities by the
Investors in the Qualified Finaneing multiplied by 0.8, and (ii) the quotient
resulting from dividing $10000000 by the number of outstanding shares of
common stock of the Company immediately prior to the Qualified Financing
(assuming conversion of all securities convertible into common stock and exercise
of all outstanding options and warrants, but excluding the shares of equity
securities of the Company issuable upon the conversion of the Notes or other
convertible securities issued for capital raising purpeses (¢.9., Simple Agreements
for Future Equity)). The issuance of Equity Securities pursuant to the conversion
of this Note shall be upon and subject to the same terms and conditions
applicable to Equity Securities sold in the Qualified Financing. Notwithstanding
this paragraph, if the conversion price of the Notes as determined pursuant to this
paragraph (the “Conversion Price”) is less than the price per share at which Equity
Securities are issued in the Qualified Financing, the Company may, solely at its
option, elect to convert this Note inta shares of a newly created series of
preferred stock having the identical rights, privileges, preferen: and r
as Equity Securities issued in the Qualified Financing, and otherwise on the same
terms and conditions, other than with respect to (if applicable): ¢i) the per share
liquidation preference and the conversion price for purposes of price-based anti-
dilution protection, which will equal the Conversion Price; and (ii) the per share
dividend, which will be the same percentage of the Conversion Price as applied to
determine the per share dividends of the Investors in the Qualified Financing
relative to the purchase price paid by the Investors.

(b) Conversion upon a Change of Control. If the Company consummates a
Change of Control (as defined in the Convertible Note) while this Note remains
outstanding, the Company shall repay the Helder in cash in an amount equal to
the outstanding principal amount of this Note plus any unpaid accrued interest on
the original principal. For purposes of this Note, a “Change of Control” means (1) 2
consolidation or merger of the Company with or into any other corporation or
other entity or person, or any other corporate rearganization, other than any such
erger or reorganization in which the shares of capital stock of the
Company immediately prior to such idation, merger or reor ization
continue to represent a majority of the voting power of the surviving entity
immediately after such merger of reorganization; (i) any
transaction or series of related transactions to which the Company is & party in
which in excess of 50% of the Company's voting power is transfarred; or (iii) the
sale or transfer of all or substantially all of the Company’s assets, or the exclusive
license of all or substantially all of the Company’s material intellectual property;
provided that a Change of Control shall nat include any transaction or series of
transactions principally for bona fide equity financing purposes in which cash is
received by the Company or any successor. indebtedness of the Company is
cancelled or converted or a combination thereof. The Company shall give the
Holder notice of a Change of Control not less than 10 days prior to the anticipated
date of consummation of the Change of Control. Any repayment pursuant to this
paragraph in connection with a Change of Cantral shall be subject to any required
tax withholdings, and may be madie by the Company (or any party 1o sueh
Change of Cantrol or its agent) following the Change of Control in connection
with payment procedures established in connection with such Change of Contral.

() Procedure for Conversion. Pracedure for Conversion. In cannection with any
conversion of this Note into capital stock, the Holder shall surrender this Note to
the Company and deliver to the Company any documentation reasonably required
by the Company (including, in the case of a Qualified Financing, all financing
documents executed by the Investors in connection with such Qualified
Financing). The Company shall not be required to issue or deliver the capital stock
into which this Note may convert until the Helder has surrendered this Note to the
Company and delivered to the Company any such documentation. Upon the
conversion of this Note into capital stock pursuant to the terms hereof, in lieu of
any fractional shares to which the Holder would otherwise be entitled, the
Company shall pay the Holder cash equal to such fraction multiplied by the price
at which this Nate converts.

(dl) Interest Accrual. If a Change of Contral or Qualified Financing is
consummated, all interest on this Note shall be deemed to have stopped aceruing
as of a date selacted by the Company that is up to 10 days prior to the signing of
the definitive agreement for the Change of Control or Gualified Financing.

Senior Indebtedness

The indebtedness evidenced by this Note is subordinated in right of payment to
the prior payment in full of any Senior Indebtedness in existence on the date of
this Note or hereafter incurred. "Senior Indebtedness™ shall mean, unless expressly
subordinated to or made on a parity with the amounts due under this Note, all
amounts due in connection with (i) indebtedness of the Company to banks or
other lending institutions regularly engaged in the business of lending money
(excluding vanture capital, investment banking or similar institutions and their
affiliates, which sometimes engage in lending activities but which are primarily
engaged in investments in equity securities), and (if) any such indebtedness or
any debentures, notes or other evidence of indebtednass issuad in exchange for
such Senior Indebtedness, or any indebtedness arising from the satisfaction of
such Senior Indebtedness by a guarantor.

Securities Issued by the SPV

Instead of issuing its securities directly to invastors, the Company has decided ta
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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 SPY 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 5PV will not result in any additional fees
being charged to investors.

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

Veting Rights

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

Proxy to the Lead Investor

The SPY securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transfereesor assignees (collectively, the “Investor”),
through a power of attorney granted by Investor in the Investor Agreement, has
appeinted or will appoint the Lead Investor as the Investor's true and lawful proxy
and attorney (the "Proxy) with the pawer 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 hested by Wefunder Portal, and (i) execute. in
connection with such voting pewer, any instrument or document that the Lead
Investor determines is necessary 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 S-day time pericd, 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 Agresment of
Wefunder SPYV, 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?

5. Are there any limitations on any voting or other rights dentified above?

Sea the above description of the Proxy to the Lead [avestor,

6. How may the terms of the securities being offered be modified?

Any term of this Note may be amended or waived with the written consent of the
Company and the Holder. In addition, any term of this Note may be amended or
waived with the written consent of the Company and the Majority Holders. Upon
the effectuation of such waiver or amendment with the consent of the Majority
Holders in conformance with this paragraph, such amendment or waiver shall be
effective as to, and binding against the holders of, all of the Notes, and the
Company shall promptly give written notice theresf to the Holder if the Holder
has not praviously consented to such amendmeant or waiver in writing; provided
that the failure to give such notice shall not affect the validity of such amendment
or waiver.

Pursuant to autharization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is authorized te 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, provided
that the amended terms are more favorable to the investor than the original
torms; and

B. Wefunder Portal may reduce the amount 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:
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NOTE: The term “sccredited investor” means any person 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, st the time of the sale of the securities to that person

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, ild, parent, 2 iparent, spouse or spousal equivalent,
sibling, mother-in-law, i , 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 cohabitant occupying a relationship generally equlvalent ta that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

7. What ather securities or classes of securities of the issuer are outstanding? Dascribe the

material terms of any other cutstanding securities or ¢

s of securitias of the issuar

Securities Securities

(or Amount)  (or Amount)  Voting
Class of Secul Authorized Outstanding Rights
Common 1,000,000 100,000 Yes  ~

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants

Options:

Describe any other rignts,

The company has only authorized one type of stock, Common.

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

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company's operations
or cause the Company to engage in additional offerings (including potentially a
public offering). These changes could result in further limitations on the voting
rights the Investor will have as an owner of equity in the Company, for example by
diluting those rights or limiting them to certain types of events or consents. To the
extent applicable, in cases where the rights of holders of convertible debt, SAFES,
or other outstanding cpticns or warrants are exercised, or if new awards are
granted under our eguity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata partion of the Company
represented by the Investor's sacurities will decrease, which could also diminish
the Investor's voting and/or aconomic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
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Historical Results of Operations

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

Patents (pending) will be owned by Gamesafe Inc. if approved

Reveniies & Gross Margin. For the perieds ended December 31, 2019 and
December 31,2020, the Company had revenues of $O.

= Assets. As of December 31, 2020, the Company had total assets of $1.728,
including $1.728.53 in cash, compared to December 31, 2019 when the company
had total assets of $0. including $0 in cash.

- Net Loss The Company has had net loss of $93,631.55 for 2020, compared to a
net loss of $35,694.92 for 2019

- Linbuities. The Company’s liabilities totaled $0 for 2020 and $0 in 2019,
Liguidity & Capital Resources

To-date, the company has been financed with $53,000 in SAFEs and $131,055 in
equity,

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

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

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifatime of the Company. We plan
to raise capital in 3 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum armount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantes that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

GameSate, Inc. cash in hand is $7.884 86, as of October 2021. Over the last three
months, revenues have averaged $0/month, cast of goods sold has averaged
§0/month, and operaticnal expenses have averaged $25,000/month, for an
average burn rate of $25,000 per month. Our intent is to be profitable in 9
months.

Since the date our financials cover, additional investment from private equity
firms has come in. We are in a development cycle with additional expenses as we
approach our beta release date in August 2020

In the next 3-6 months, gross revenue is estimated to be $1,170,000 (total) ancl
expenses are expected te be $1,946,000 (total). This is based on a percentage of
market share that is generated by our partnership base, as well as a targeted
social media advertising campaign. To get to §1.17M gross revenue in 6 menths,
we need ta secure ~28k monthly users, Our projecticns show that we can achieve
that with a 1/10th of a percent market share in 3 game platform threat detection
coverage

We expect that our breakeven will happen between Jan/Feb 2022. This is also
based on the research and go to market strategy outlined above. We need $870k,
of which we have secured $25k, We are in discussions with several private equity
firms to raise that as well. These projections cannot be guaranteed.

Outside of funds raised from this offering, we are currently reviewing term sheets
for further capital investment, which will help us cover short term burn while
fundraising. Negotiations in the amount of $2,195,000.00 for an equity position of
common stock is underway, but not guaranteed
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FINANCIAL INFORMATION

29, Include financial statements covering the two most recently completed fiscal years or the

periodtsh since inception, if shorter

This offering is being conducted on an expedited basis due to circumstances
relating to COVID-13 and pursuant to Reg. 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.>

inancial Statements

Refer to Appendix

1, David Everitt Jr, eartify t+

Q) the financial statements of GameSafe, Inc. included in this Form are true and
complete in all material respects | and

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

the most recently completed fiscal year.

David Everitt Jr
CEO

STAKEHOLDER ELIGIBILITY

30. With respect ta tha issuer, any predacessor of the issuer, any affiliated issuer, any director,
officer. general partner or managing member of the issuer, any beneficial owner of 20 percent
or mare of the issuer's outstanding voting equity securities, any promoter comnected with the
issuer inany capacity at the time of such sale, any person that has been ar will be paid
(lirectly or indirectly) remuneration for salicitation of purchasers in connection with such sale
af securities, or any general partner, directer, officer or managing member of any such
soliciter, priar to May 16, 2016

(1) Has any sueh person baan convietad, within 10 yaars (or fiva years, in the case of [ssusrs,
thair predacessors and affiliated issuers) bafora tha filing of this offering statemant, of any
falany or misdamaanor
i in connection with the purchase or sale of any security? [ Yes B No
ii. involving the making of any false filing with the Cemmission? T Ves B2 No-
il arising out of the conduct of the business of an underuriter, brokar, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers af
securities? [] Yes /1 No

€2) Is any such person subject 1o any order, judament of decree of any court of compatent
Jurisefiction, entered within five years before the filing of the information required by Seetion
AA(D) of the Securities Act that, at the time of fillng of this offering statement, restrains or
enjoins such person from engaging of continuing to engage in any conduct of practi

i. in cannection with the purchase or sale of any security? [ Yes [ No

i, invalving the making of any false filing with the Cammission? _ Yas [ No-

iil arising out of tha concluct of the business of an undervriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid salicitor of purchasers of
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(3) Is any such person subject (o a final arder of a state securities commission €or an agency or
afficer of a state performing like functions): a state authority that supervises or examines
benks, 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 1S
nal Credit Union Administration that:

Commedity Futures Trading Commission; or the N
i, at the time of the filing of this offering statement bats the person fram:
4. association with an entity reguiated by such commission, authority, agency or
officer? [ Yes B2 Na
B. engaging in the business of securities, insurance or bank

?[]Ves[Z] No
€. engaging in savings association or credit union activities | Yes [ No
. eonstitutas a final arder based on a vislation of any law or raguiation 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 staternent?

[¥esEINe

{4) Is any such persen subject to an order of the Cormmission entered pursuant to Section
15(b) or 15B(c) of the Exchange Act ar Section 203(e) or ¢f} of the Invastment Advisars Act of
1940 that, at the time of the filing of this offering statement:

i. suspends or ravokes such person’s ragistration as 2 broker, daaler, Municipal sacurities

diealer, investment adviser or funding portal? [ Yes [ No

ii. places limitations an the activities, functions or operations of such person?
[ Yes [ Na
bars such person from being asseciated with any entity or from participating in the
offering af any penny stock? [] ves [ No

(5) 15 any such parson subjeet (o any order of the Commission entared within five years befara
the filing of this affering statament that, at the time of the filing of this sffaring statemant,

ordars the person to cease and desist from cammilting or causing a violation or future

vislation of
i. any scienter-based anti-fraud provisin of the federal securities laws, including
without limitation Section 17¢a)1) of the Securities Act, Section 10(b) of the Enchange
Act, Section 15(e)(1) of the Exchangs Act and Section 206(1) of the Investmant
Advisers Act of 1840 or any other rule o regulation thereunder? [ Yes (2] No

i Section 5 of the Securities Act? [1Yes [ No

(B) Is any such person suspended or expelied from membership in, of suspended or barred
from association with a member of, a registered national securities exchance of a registered
national or affiliated securities association for any act of omission to act constituting enduct
ineonsistent with just and aquitable principles of trade?

Oves

(7) Has any such person filed (as a registrant or issuer), or was any such person or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commissicn that, within five years before the filing of this offering
statement, was the subject of 4 refusal ordsr, step order, ar order suspending the Regulation A
exemption, or is any such persen, at the time of such filing, the subject of an investigation or
proceeding to detarmine whether a stop order or suspension order should be issued?

[1¥es [ bo

£8) Is any such person subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Sectian 44(b) of the
Securities Act, of is any such person, at the time of filing of this offering statement, subject to
& temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining maney or property
through the mail by means of false representations?

O ves

1f you would have answered “Yes" to any of these questions had the conviction, order,
judgment, decree, suspension, expulsion or bar occurred of been issued after May 16, 2016,
then you are NOT eligible o rely on this exemption under Section 4¢a)(6) of the Securi
Act.
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OTHER MATERIAL INFORMATION

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

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

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney ta make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy”). The Proxy is irravocable
unless and until a Successor Lead Investor takes the place of the Lead Invester, in
which case, the Investor has a five (5) calendar day period to reveke 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 an Investors’
behalf.

The Lead Investor is an experienced investor that is chosen to 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 to 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
identity of the Successor Lead Investor will be disclosed ta Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a S-clay pariad beginning with notice of the
replacement of the Lead Investor

The Lead Invester 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 a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

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 a result, 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
section 8 above.

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree 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
reveked during this S-day period, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
includa information about each investor who holds an intarest in the SPV,
including each investor's taxpayer identification number (“TIN") (e.g.. social
security number or employer identification number). Ta the extent they have nol
already done so, each investor will be required to provide their TIN within the
carlier of (i) two (2) years of making their investment.or (i) twenty (20) days
prior 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 withhold from any
proceeds otherwise payable to the Investor an ameunt 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 other relevant authority as a
result of the investor's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subseription Agreement for additional information




about tax filings.
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ONGOING REPORTING

32, Th

issuer will file a report electronically With the Securities & Exchange Commission
nnually and post the report on its website, no |ater

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

33, Once posted, the annual report may be found on the issuar's

website at

https://gamesafe.ai/invest
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Co-Founder/ Board member
10/21/2021

Sean Bair
Board Member
10/20/2021

id Everitt
Chief Executive Officer
10/19/2021

| 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 upen this pewer of attorney.




