Offering Memorandum: Part II of Offering Document (Exhibit A to Form C)

IN71, Inc.
2033 GATEWAY PLACE #5235
San Jose, CA 95110
https://gameflip.com

Up to $3,915,000.00 in Non-Voting Commaon Stock at $0.60
Minimum Target Amount: $9,999.60

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose yvour
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.5. Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms of the
offering, nor does it pass upon the accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.5. Securities and Exchange Commission
has not made an independent determination that these securities are exempt from registration.

In the event that we become a reporting company under the Securities Exchange Act of 1934, we intend to take advantage of
the provisions that relate to "Emerging Growth Companies” under the JOBS Act of 2012, including electing to delay
compliance with certain new and revised accounting standards under the Sarbanes-Oxley Act of 2002,



Company:

Company: IJ]1, Inc.

Address: 2033 GATEWAY PLACE #523, San Jose, CA 95110
state of Incorporation: DE

Date Incorporated: December 22, 2014

Terms:

Equity

Offering Minimum: $9,999.60 | 16,666 shares of Non-Voting Common Stock
Offering Maximum: $3,915,000.00 | 6,525,000 shares of Non-Voting Common Stock
Type of Security Offered: Non-Voting Common Stock

Purchase Price of Security Offered: 80,60

Minimum Investment Amount (per investor): $300.00

Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below,
Investment Incentives

Lovyalty Bonus | 20% Bonus Shares

As you are a follower (as of 08/08,/2025) or investor from Gameflip's Reg CF, vou are eligible for additional bonus shares.

Time-Based Perks

Early Bird Tier 1

Invest $500+ within the first 2 weeks, 20% bonus shares.

Early Bird Tier 2

Invest 1000+ within the first 2 weeks, 30% bonus shares.

Level Up Campaign Perks

Level Up Perk Tier 1

Invest 3500+ between days 76-90 and receive 20% bonus shares.

Level Up Perk Tier 2

Invest $1000+ between days 76-90 and receive 30% bonus shares.

Amount-Based Perks

Tier 1

Invest 500+ and receive 4% bonus shares+ $25 Gameflip Credits.

Tier 2

Invest $1,000+ and receive 6% bonus shares+ $50 Gameflip Credits.

Tier 3

Invest $2,500+ and receive 8% bonus shares+ $125 Gameflip Credits.

Tier4

Invest 55,000+ and receive + 10% bonus shares + $250 Gameflip Credits.

Tier 5

Invest 10,000+ and receive 20% bonus shares+ $500 Gameflip Credits.

In order to receive perks from an investment, one must submit a single investment in the same offering that meets the
minimum perk requirement. Bonus shares from perks will not be granted if an investor submits multiple investments that,
when combined, meet the perk requirement. All perks occur when the offering is completed.

Crowdfunding investments made through a self-directed IRA cannot receive non-bonus share perks due to tax laws. The



Internal Revenue Service (IRS) prohibits self-dealing transactions in which the investor receives an immediate, personal
financial gain on investments owned by their retirement account. As a result, an investor must refuse those non-bonus
share perks because they would be receiving a benefit from their IRA account.

The 10% StartEngine Venture Club Bonus

1111, Inc. (Gameflip) will offer 10% additional bonus shares for all investments that are committed by investors that are
eligible for the StartEngine Venture Club.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Non-voting Common Stock at $0.60 / share, you will receive 110 shares of Non-voting
Commeon Stock, meaning you'll own 110 shares for $60. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investor's eligibility period. Investors eligible for this bonus will also have priority if
they are on a waitlist to invest and the company surpasses its maximum funding goal. They will have the first opportunity to
invest should room in the offering become available if prior investments are canceled or fail. Investors will receive the
highest single bonus they are eligible for among the bonuses based on the amount invested and the time of offering elapsed
(if any). Eligible investors will also receive the Venture Club bonus and the Loyalty Bonus in addition to the aforementioned
bonus.

Service Program Fee: For this offering, the issuer pays StartEngine Primary a fixed monthly Service Program Fee for investor
outreach. Our representatives may contact investors and recommend this offering, and they may be compensated for that
outreach. Any such compensation comes from the StartEngine Primary's existing placement fee and does not increase the
investor's costs.

The Company and its Business

Company Overview
Company Overview

1111, Inc. {"Gameflip” or the * Company”) is a digital commerce platform for global gamers. The Company is fully operational
and has safely facilitated $180M+ in lifetime sales through our platform and generated $2 1M+ in lifetime revenue.

Team

The team is composed of experienced members in the technology and gaming industries, each with 10 to 20 years of start-
up experience. The founders, |T and Terry, graduated from Stanford and have a track record of success, having previously
built and sold Aeria Games, a Free-to-Play games publisher, to ProSieben, a top European media company.Past ventures do
not guarantee Gameflip will have the same result and investors should not expect returns on investments.

Business Model

The Company employs a marketplace business model, generating revenue from both Buyers and Sellers for each completed
transaction on its platform.

Revenue Streams

Buyer Purchase Fees = fixed fee ($1) + variable fee (6% to 7%)
seller Commission = variable fee (12%)

Seller Cashout Fees = fixed fee ($1 to $2) + variable fee (1% to 3%)
Corporate Structure

The Company is a Corporation organized under the laws of the state of Delaware and incorporated in December of 2014.
The Company has raised over $10 million from venture capitalists including Bullpen Capital, GoAhead Ventures, Lightbank
and PlayNext.

The Company has one wholly-owned subsidiary, AdvanceClub, Inc., a Delaware Corporation. AdvanceClub, a product in the
alpha stage, is an eLearning subscription platform for esports gamers powered by the Company’'s commerce platform. The
Company shutdown the operations of AdvanceClub in Q2 of 2024 to focus on the growth of Gameflip.

Competitors and Industry
Competitors and Industry

According to research from Straits Research, the video games industry is forecasted to grow from $221B in 2024 to $424B in



2033, a CAGR of 6.5%.

Free-to-Play (F2P) games, where gamers play a game for free and purchase digital gaming items to enhance their gaming
experience, is the dominant business within the video games industry, generating over 70% of total global revenue.

Sources:
https://venturebeat.com/2021,/07/04/newzoo-game-market-will-hit-200b-in- 2024/

https://www.globenewswire.com/news-release/2024,/10/08,2960033/0/en/Global-Gaming-Market-Size-to-Hit-USD-424-23-
Billion-by-2033-5traits-Research.html

Competitors

The Company’s competitors can be classified into 2 main categories, digital gaming marketplaces, and general
marketplaces.

Digital Gaming Marketplaces

Examples include GZA, Kinguin, and G2G. These marketplaces generally focus on categories such as game codes, in-game
currencies, and game accounts. Their technology platforms are limited because they don't support the fast-growing digital
gaming assets category.

General Marketplaces

Examples include Amazon, eBay and Facebook. These marketplaces generally focus on a wide variety of categories such as
fashion, mobile devices, automotive, health, home, crafts, games and more. These are established marketplaces for the
mainstream audience.

In our opinion, when compared to the competitors, Gameflip has the most comprehensive technology platform that
provides the simplest and safest commerce experience for mainstream gamers.

Current Stage and Roadmap
Current Stage

The Company’'s commerce platform is fully operational and available in the market, facilitating lifetime sales (GMV) of
$180M+, demonstrating a strong appetite from its 7 million mainstream gamers and validating the product-market fit.

The Company’'s commerce platform was built to be both flexible and comprehensive by including these major features:
account & profile management, payment in multiple currencies, fraud detection & prevention, real-time messaging &
notifications, blockchain & web3 integration, and anytime accessibility with mobile apps and dispute management &
resolution.

Future Roadmap

The Company’s efforts over the next 12 months will be to expand its core commerce platform by investing in key initiatives
including: Shopping Integration (Google, Facebook, Microsoft, TikTok), Product Catalog, Search Engine Optimization
(SED), Advanced Search, Customer Relationship Management (CRM) and Advanced Seller Tools.

The Team
Officers and Directors

Name: Tuan Nguyen
Tuan Nguyen's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

& Position: Co-founder, CEO, Director and principal accounting officer
Dates of Service: January, 2015 - Present
Responsibilities: Oversees the overall strategy and operations of the Company. His salary is $180k per vear and he
owns 7.6% of the Company including shares and stock options. He functions as the Company’s principal accounting
officer.

Name: Terry Ngo

Terry Ngo's current primary role is with the Issuer.



Positions and offices currently held with the issuer:

+ Position: Co-founder and CTO
Dates of Service: January, 2015 - Present
Responsibilities: Oversees the overall technology and product development of the Company. His salary is 3180k per
year and he owns 7.6% of the Company including shares and stock options.

Other business experience in the past three vears:

* Employer: AdvanceClub
Title: Founder & CTO
Dates of Service: January, 2020 - Present
Responsibilities: Responsible for all product and technical strategy, planning, development and operations.

Name: Lan Hoang

Lan Hoang's current primary role is with PlayNext. Lan Hoang currently services 1 hours per week in their role with the
lssuer.

Positions and offices currently held with the issuer:

+ Position: Chairman of the Board
Dates of Service: January, 2015 - Present
Responsibilities: Advises on the strategy of the Company. He does not receive a salary and owns 1.0% of the company
on a fully diluted basis including shares and stock options.

Other business experience in the past three yvears:

* Employer: PlayNext
Title: Co-founder and CEO
Dates of Service: January, 2014 - Present
Responsibilities: Oversees overall strategy and investments

Other business experience in the past three yvears:

¢ Employer: Game Changer
Title: Co-Founder & Board Member
Dates of Service: January, 2017 - Present
Responsibilities: Game Changer, www.gamechanger.ai, is a marketing and influencer platform, focusing mainly on the
gaming industry.

Other business experience in the past three years:

* Employer: TalentHub
Title: Co-Founder and Board Member
Dates of Service: January, 2017 - Present
Responsibilities: TalentHub, www.talenthub.jp, is a leading HR service for foreign IT engineers working in Japan. Its
strategic shareholder is TechnoPro Holdings, the largest IT HR company in Japan, with 15,000 personnel.

Other business experience in the past three years:

* Employer: SamuraiLand
Title: Co-Founder
Dates of Service: January, 2017 - Present
Responsibilities: Samurailand.com is a real estate portal created as a joint venture between PlayNext's Japan
subsidiary and Tosei, a listed real estate company in Japan.

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its financial condition. The company is
still subject to all the same risks that all companies in its business, and all companies in the economy, are exposed to, These
include risks relating to economic downturns, political and economic events and technological developments (such as



hacking and the ability to prevent hacking). Additionally, early-stage companies are inherently more risky than more
developed companies. You should consider general risks as well as specific risks when deciding whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as "we’, "us”, "our”, or "Company”) involves a high degree ofrisk and should
only be considered by those who can afford the loss of their entire investment. Furthermore, the purchase of any of the
shares should only be undertaken by persons whose financial resources are sufficient to enable them to indefinitely retain
an illiquid investment. Each investor in the Company should consider all of the information provided to such potential
investor regarding the Company as well as the following risk factors, in addition to the other information listed in the
Company's Form C. The following risk factors are not intended, and shall not be deemed to be, a complete description of the
commercial and other risks inherent in the investment in the Company.

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be no assurance that the Company will be
able to find sufficient demand for our product, that people think it's a better option than a competing product, or that we
will able to provide the service at a level that allows the Company to make a profit and still attract business.

Any valuation is difficult to assess

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

The transferability of the Securities you are buying is limited

Any shares purchased through this crowdfunding campaign is subject to SEC limitations of transfer. This means that the
stock/note that you purchase cannot be resold for a period of one year. The exception to this rule is if you are transferring
the stock back to the Company, to an "accredited investor,” as part of an offering registered with the Commission, to a
member of vour family, trust created for the benefit of your family, or in connection with your death or divorce.

Your investment could be illiguid for a long time

You should be prepared to hold this investment for several yvears or longer. For the 12 months following vour investment
there will be restrictions on how you can resell the securities you receive. More importantly, there is no established market
for these securities and there may never be one. As a result, if vou decide to sell these securities in the future, you may not
be able to find a buyer. The Company may be acquired by an existing plaver in the video games or blockchain industry.
However, that may never happen or it may happen at a price that results in you losing money on this investment.

The Company may undergo a future change that could affect your investment

The Company, is offering shares in the amount of up to $1.07M in this offering, and may close on any investments that are
made. 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 reason, including reasons relating to the Company itself or the broader
economy, it may not survive. If the Company manages to raise only the minimum amount of funds, sought, it will have to
find other sources of funding for some of the plans outlined in "Use of Proceeds.”

Your information rights are limited with limited post-closing disclosures

The Company is required to disclose certain information about the Company, its business plan, and its anticipated use of
proceeds, among other things, in this offering. Early-stage companies may be able to provide only limited information
about their business plan and operations because it does not have fully developed operations or a long history to provide
more disclosure. The Company is also only obligated to file information annually regarding its business, including financial
statements. In contrast to publicly listed companies, investors will be entitled only to that post-offering information that is
required to be disclosed to them pursuant to applicable law or regulation, including Regulation CF. Such disclosure
generally requires only that the Company issue an annual report via a Form C-AR. Investors are generally not entitled to
interim updates or financial information.

Some early-stage companies may lack professional guidance

Some companies attribute their success, in part, to the guidance of professional early-stage advisors, consultants, or
investors (e.g., angel investors or venture capital firms). advisors, consultants, or investors may play an important role in a
company through their resources, contacts, and experience in assisting early-stage companies in executing their business
plans. An early-stage company primarily financed through Regulation Crowdfunding may not have the benefit of such
professional investors, which may pose a risk to your investment.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering shares in the amount of up to $2M in this offering, and may close on any investments that are
made. 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 reason, including reasons relating to the Company itself or the broader
economy, it may not survive. If the Company manages to raise only the minimum amount of funds, sought, it will have to
tind other sources of funding for some of the plans outlined in "Use of Proceeds.”



We may not have enough capital as needed and may be required to raise more capital.

We anticipate needing access to credit in order to support our working capital requirements as we grow. It is a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when we need it, we could be forced to raise
additional equity capital, modify our growth plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our equity below its current price. If so, your
investment could lose value as a result of this additional dilution. In addition, even if the equity is not priced lower, your
ownership percentage would be decreased with the addition of more investors. If we are unable to find additional investors
willing to provide capital, then it is possible that we will choose to cease our sales activity. In that case, the only asset
remaining to generate a return on your investment could be our intellectual property. Even if we are not forced to cease our
sales activity, the unavailability of credit could result in the Company performing below expectations, which could
adversely impact the value of your investment.

Terms of subsequent financings may adversely impact vour investment

We will likely need to engage in common equity, debt, or preferred stock financings in the future, which may reduce the
value of your investment in the Common Stock. Interest on debt securities could increase costs and negatively impact
operating results. Preferred stock could be issued in series from time to time with such designation, rights, preferences, and
limitations as needed to raise capital. The terms of preferred stock could be more advantageous to those investors than to
the holders of Common Stock. In addition, if we need to raise more equity capital from the sale of Common Stock,
institutional or other investors may negotiate terms that are likely to be more favorable than the terms of your investment,
and possibly a lower purchase price per share.

Management's Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

Any projections or forward-looking statements regarding our anticipated financial or operational performance are
hypothetical and are based on management's best estimate of the probable results of our operations and may not have been
reviewed by our independent accountants. These projections are based on assumptions that management believes are
reasonable. Some assumptions invariably will not materialize due to unanticipated events and circumstances beyond
management's control. Therefore, actual results of operations will vary from such projections, and such variances may be
material. Any projected results cannot be guaranteed.

The amount raised in this offering may include investments from company insiders or immediate family members
Officers, directors, executives, and existing owners with a controlling stake in the Company {or their immediate family
members) may make investments in this offering. Any such investments will be included in the raised amount reflected on
the campaign page.

Reliance on a single service or product
All of our current services are variants on one type of service, providing a platform for online commerce. Our revenues are
therefore dependent upon the market for online commerce for the video games market.

Some of our products are still in the prototype phase and might never be operational products

It is possible that there may never be an operational product or that the product may never be used to engage in
transactions. It is possible that the failure to release the product is the result of a change in business model upon the
Company's making a determination that the business model, or some other factor, will not be in the best interest of the
Company and its stockholders.

Minority Holder; Securities with No Voting Rights

The Non-Voting Commaon Stock that an investor is buying has no voting rights attached to them. This means that you will
have no rights in dictating on how the Company will be run. You are trusting in management discretion in making good
business decisions that will grow your investments. Furthermore, in the event of a liquidation of our company, you will only
be paid out if there is any cash remaining after all of the holders of senior securities (e.g., debt and preferred stock, etc.)
have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management discretion. You are buying securities as a minority holder, and therefore must trust the
management of the Company to make good business decisions that grow your investment.

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating needs and fulfill its plans, in which case
it will cease operating and you will get nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can't get them, we will fail. Even if we do make a successful
offering in the future, the terms of that offering might result in yvour investment in the company being worth less, because
later investors might get better terms.



This offering involves “rolling closings,” which may mean that earlier investors may not have the benefit of information
that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine instruct the escrow agent to disburse
offering funds to us. At that point, investors whose subscription agreements have been accepted will become our investors.
All early-stage companies are subject to a number of risks and uncertainties, and it is not uncommeon for material changes
to be made to the offering terms, or to companies’ businesses, plans, or prospects, sometimes with little or no notice. When
such changes happen during the course of an offering, we must file an amendment to our Form C with the SEC, and
investors whose subscriptions have not yet been accepted will have the right to withdraw their subscriptions and get their
money back. Investors whose subscriptions have already been accepted, however, will already be our investors and will have
no such right.

Non-accredited investors may not be eligible to participate in a future merger or acquisition of the Company and may lose a
portion of their investment

Investors should be aware that under Rule 145 under the Securities Act of 1933 if they invest in a company through
Regulation CrowdFunding and that company becomes involved in a merger or acquisition, there may be significant
regulatory implications. Under Rule 145, when a company plans to acquire another and offers its shares as part of the deal,
the transaction may be deemed an offer of securities to the target company's investors, because investors who can vote (or
for whom a proxy is voting on their behalf) are making an investment decision regarding the securities they would receive.
All investors, even those with non-voting shares, may have rights with respect to the merger depending on relevant state
laws. This means the acquirer's "offer” to the target's investors would require registration or an exemption from registration
(such as Reg.Dor Reg. CF), the burden of which can be substantial. As a result, non-accredited investors may have their
shares repurchased rather than receiving shares in the acquiring company or participating in the acquisition. This may
result in investors' shares being repurchased at a value determined by a third party, which may be at a lesser value than the
original purchase price. Investors should consider the possibility of a cash buyout in such circumstances, which may not be
commensurate with the long-term investment they anticipate.

Our new product could fail to achieve the sales projections we expect

Our growth projections are based on an assumption that with an increased advertising and marketing budget our products
will be able to gain traction in the marketplace at a faster rate than our current products have. It is possible that our new
products will fail to gain market acceptance for any number of reasons. If the new products fail to achieve significant sales
and acceptance in the marketplace, this could materially and adversely impact the value of your investment.

We face significant market competition

We will compete with larger, established companies who currently have products on the market and/or various respective
product development programs. They may have much better financial means and marketing/sales and human resources
than us. They may succeed in developing and marketing competing equivalent products earlier than us, or superior products
than those developed by us. There can be no assurance that competitors will render our technology or products obsolete or
that the products developed by us will be preferred to any existing or newly developed technologies. It should further be
assumed that competition will intensify.

We are competing against other recreational activities
Although we are a unique company that caters to a select market, we do compete against other recreational activities. Our
business growth depends on the market interest in the Company over other activities,

Intense Market Competition

The market in which the company operates may be highly competitive, with established players, emerging startups, and
potential future entrants. The presence of competitors can impact the company's ability to attract and retain customers,
gain market share, and generate sustainable revenue. Competitors with greater financial resources, brand recognition, or
established customer bases may have a competitive advantage, making it challenging for the company to differentiate itself
and achieve long-term success.

Vulnerability to Economic Conditions

Economic conditions, both globally and within specific markets, can significantly influence the success of early-stage
startups. Downturns or recessions may lead to reduced consumer spending, limited access to capital, and decreased demand
for the company’s products or services. Additionally, factors such as inflation, interest rates, and exchange rate fluctuations
can affect the cost of raw materials, operational expenses, and profitability, potentially impacting the company’s ability to
operate.

Uncertain Regulatory Landscape

Due to the unestablished nature of the market the business operates within, the potential introduction of new laws or
industry-specific standards can impose additional costs and operational burdens on the company. Non-compliance or legal
disputes may result in fines, penalties, reputational damage, or even litigation, adversely affecting the company's financial
condition and ability to operate effectively. The loss of one or more of our key personnel, or our failure to attract and retain
other highly qualified personnel in the future, could harm our busines.

We rely on third parties to provide services essential to the success of our business
We rely on third parties to provide a variety of essential business functions for us, including accounting, legal work, public



relations, advertising, technology and payments. It is possible that some of these third parties will fail to perform their
services or will perform them in an unacceptable manner. It is possible that we will experience delays, defects, errors, or
other problems with their work that will materially impact our operations and we may have little or no recourse to recover
damages for these losses. A disruption in these key or other suppliers’ operations could materially and adversely affect our
business. As a result, your investment could be adversely impacted by our reliance on third parties and their performance.

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 our investors and the issuer
companies that utilize our platform. Further, any significant disruption in service on Gameflip or in its computer systems
could reduce the attractiveness of the platform and result in a loss of investors and companies interested in using our
platform. Further, we rely on a third-party technology provider to provide some of our back-up technology. Any disruptions
of services or cyber-attacks either on our technology provider or on Gameflip could harm our reputation and materially
negatively impact our financial condition and business.

Economic and market conditions

The Company’s business may be affected by economic and market conditions, including changes in interest rates, inflation,
consumer demand, and competition, which could adversely affect the Company’s business, financial condition, and
operating results.

Force majeure events

The Company’s operations may be affected by force majeure events, such as natural disasters, pandemics, acts of terrorism,
war, or other unforeseeable events, which could disrupt the Company's business and operations and adversely affect its
financial condition and operating results.

Adverse publicity
The Company's business may be negatively impacted by adverse publicity, negative reviews, or social media campaigns that
could harm the Company's reputation, business, financial condition, and operating results.

To be successful, the Company requires capable people to run its day to day operations.

As the Company grows, it will need to attract and hire additional employees in sales, marketing, design, development,
operations, finance, legal, human resources and other areas. Depending on the economic environment and the Company's
performance, we may not be able to locate or attract qualified individuals for such positions when we need them. We may
also make hiring mistakes, which can be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are unable to attract, hire and retain the
right talent or make too many hiring mistakes, it is likely our business will suffer from not having the right employees in the
right positions at the right time. This would likely adversely impact the value of your investment.

Regulation of Digital Assets

Regulation of digital assets, offerings of digital assets, blockchain technologies, and digital asset exchanges are currently
undeveloped and likely to rapidly evolve, and vary significantly among U.5. federal, state and local jurisdictions, as well as
foreign jurisdictions, and are subject to significant uncertainty. Various legislative and executive bodies in the U.5. and
other countries are currently considering, or may in the future consider, laws, regulations, guidance, or other actions, which
may severely impact the Company and digital assets. Failure by the Company to comply with any laws, rules and
regulations, some of which may not exist yet or are subject to interpretation and may be subject to change, could result in a
variety of adverse consequences, including criminal and civil penalties and fines. New or changing laws and regulations or
interpretations of existing laws and regulations could have material adverse consequences on the Company, its business
and future plans. Regulatory determinations may make certain digital assets, or their transfers, illegal in some jurisdictions.
It is possible that current or future regulations could make certain digital assets illegal in some jurisdictions. Additionally,
digital assets might be classified as a “security” under U.5. federal, U.5. state and/or non-L.5. securities laws. Any such
development would have material adverse consequences on the Company, its business and future plans. The Company is
developing and designing its marketplace and future service offerings under the assumptions that the relevant digital assets
would not be classified as a “security”, but such design has not yet been subjected to rigorous analysis by any governmental
authority. If our assumptions prove to be incorrect, the Company may not be able to operate the marketplace as planned,
and;/or may be subject to extremely high compliance costs, and/or may face legal disputes, enforcement actions, damages
and fines.

Non-accredited investors may not be eligible to participate in a future merger or acquisition of the Company and may lose a
portion of their investment

Investors should be aware that under Rule 145 under the Securities Act of 1933 if they invest in a company through
Regulation CrowdFunding and that company becomes involved in a merger or acquisition, there may be significant
regulatory implications. Under Rule 145, when a company plans to acquire another and offers its shares as part of the deal,
the transaction may be deemed an offer of securities to the target company's investors, because investors who can vote
(orfor whom a proxy is voting on their behalf) are making an investment decision regarding the securities they would
receive. All investors, even those with non-voting shares, may have rights with respect to the merger depending on relevant
state laws. This means the acquirer's "offer” to the target's investors would require registration or an exemption from
registration (such as Reg.Dor Reg. CF), the burden of which can be substantial. As a result, non-accredited investors may



have their shares repurchased rather than receiving shares in the acquiring company or participating in the acquisition.
This may result in investors’ shares being repurchased at a value determined by a third party, which may be at a lesser value
than the original purchase price. Investors should consider the possibility of a cash buyout in such circumstances, which
may not be commensurate with the long-term investment they anticipate. This may result in investors' shares being
repurchased at a value determined by a third party, which may be at a lesser value than the original purchase price.
Investors should consider the possibility of a cash buyout in such circumstances, which may not be commensurate with the
long-term investment they anticipate.

We may be subject to legal claims from time to time.

We may be subject to legal claims, disputes, lawsuits, and other proceedings from time to time, for issues that may include
intellectual property, commercial disputes, content generated by our users, our services, and other matters. The outcome
and impact of such claims, disputes, lawsuits, and other proceedings cannot be predicted with certainty. Regardless of the
outcome, they can have a material adverse impact on us because of legal costs, diversion of management resources, and
other factors. If one or more matters were resolved against us, the impact on our business could be material. They could also
result in reputational harm, orders preventing us from offering certain products or services, or requiring a change in our
business practices in costly ways. Any of these consequences could materially harm our business.

To be successful, the Company requires capable people to run its day to day operations.

As the Company grows, it will need to attract and hire additional employees in sales, marketing, design, development,
operations, finance, legal, human resources and other areas. Depending on the economic environment and the Company's
performance, we may not be able to locate or attract qualified individuals for such positions when we need them. We may
also make hiring mistakes, which can be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are unable to attract, hire and retain the
right talent or make too many hiring mistakes, it is likely our business will suffer from not having the right employees in the
right positions at the right time. This would likely adversely impact the value of your investment.



Ownership and Capital Structure; Rights of the Securities

Ownership
The following table sets forth information regarding beneficial ownership of the company’s holders of 20% or more of any
class of voting securities as of the date of this Offering Statement filing.

Number of Type of Security  [Percent
ScKiOMdEt Hame Securities Owned Owned age
GoAhead Ventures LLC {via (i) GoAhead Ventures I, L.P. & (ii) GoAhead | _ Series Seed
Ventures | Parallel Fund, L.P. A 166,060 Preferred Stock AL
GoAhead Ventures LLC (via (i) GoAhead Ventures [, L.P. & (ii) GoAhead - Series Seed-1
Ventures | Parallel Fund, L.P. 11,374,475 Preferred Stock 30.49%

The Company's Securities

The Company has authorized Common Stock, Mon-Voting Common Stock, Series PN Preferred Stock, Series Seed Preferred
Stock, and Series Seed-1 Preferred Stock. As part of the Regulation Crowdfunding raise, the Company will be offering up to
6,525,000 of Non-Voting Common Stock.

Common Stock

The amount of security authorized is 70,000,000 with a total of 19,898,458 outstanding.
Voting Rights

One vote per share
Material Rights

The amount of Common Stock outstanding includes 16,961,486 shares to be issued pursuant to stock options outstanding.
Non-Voting Common Stock

The amount of security authorized is 12,500,000 with a total of 5,860,772 outstanding.
Voting Rights

There are no voting rights associated with Non-Voting Common Stock.
Material Rights

There are no material rights associated with Non-Voting Common Stock.
Series PN Preferred Stock

The amount of security authorized is 6,500,000 with a total of 6,500,000 outstanding.
Voting Rights

Each holder of Preferred Stock is entitled to the number of votes equal to the number of shares of Common Stock into which
the shares of Preferred Stock held by such holder could be converted as of the record date. The holders of shares of the
Preferred Stock are entitled to vote on all matters on which the Commeon Stock is entitled to vote and, in addition, have
Preferred Stock approval rights and other rights as described in the Company's Restated Certificate of Incorporation. The
Board of Directors of the Company consists of three (3) members. So long as any shares of Series PN Preferred Stock remain
outstanding, the holders of Series PN Preferred Stock, voting as a separate class, shall be entitled to elect one (1) member of
the Company's Board of Directors. So long as any shares of Series Seed Preferred Stock remain outstanding, the holders of
Series Seed Preferred Stock, voting as a separate class, shall be entitled to elect one (1) member of the Company's Board of
Directors. The holders of Common Stock, voting as a separate class, shall be entitled to elect one (1) member of the
Company’'s Board of Directors.

Material Rights

Rights under Restated Certificate of Incorporation

Unless otherwise defined, capitalized terms in this section have the meaning set forth in the Restated Certificate of
Incorporation. Please see Exhibit F for a full description.

ividen

In any calendar year, the holders of outstanding shares of Preferred Stock shall be entitled to receive dividends, when, as



and if declared by the Board of Directors, out of any assets at the time legally available therefor, at the Dividend Rate
specified in the Company's Restated Certificate of Incorporation for such shares of Preferred Stock, pavable in preference
and priority to any declaration or payment of any distribution on Common Stock of the Company in such calendar vear. No
distributions shall be made with respect to the Common Stock until all declared dividends on the Preferred Stocks have
been paid or set aside for payment to the Preferred Stocks holders.

Liguidation

In the event of any liquidation, dissolution or winding up of the Company, either voluntary or involuntary, the holders of
the Preferred Stock shall be entitled to receive, prior and in preference to any Distribution of any of the assets of the
Company to the holders of the Common Stock by reason of their ownership of such stock, an amount per share for each
share of Preferred Stock held by them equal to the sum of (i) the Liguidation Preference specified for such share of Preferred
Stock and (ii) all declared (if any) but unpaid dividends (if any) on such share of Preferred Stock. If upon the liquidation,
dissolution or winding up of the Company, the assets of the Company legally available for distribution to the holders of the
Preferred Stock are insufficient to permit the payment to such holders of the full amounts specified above, then the entire
assets of the Company legally available for distribution shall be distributed with equal priority and pro rata among the
holders of the Preferred Stock in proportion to the full amounts they would otherwise be entitled to receive as described in
this paragraph.

After the payment or setting aside for payment to the holders of Preferred Stock of the full amounts specified in Section 3(a)
above, the entire remaining assets of the Company legally available for distribution shall be distributed pro rata to holders
of the Common Stock of the Company in proportion to the number of shares of Common Stock held by them. For clarity,
shares of Preferred Stock shall be entitled to either (i) the liquidation preference set forth above or (ii) be converted into
shares of Common Stock in order to participate in any Distribution, or series of Distributions, as shares of Common Stock,
but not both.

Conversion

Each share of Preferred Stock shall be convertible, at the option of the holder thereof, at any time after the date of issuance
of such share, into that number of fully-paid, nonassessable shares of Common Stock determined by dividing the Original
[ssue Price for the relevant series by the Conversion Price for such series. (The number of shares of Common Stock into
which each share of Preferred Stock of a series may be converted is hereinafter referred to as the "Conversion Rate” for each
such series.) Upon any decrease or increase in the Conversion Price for any series of Preferred Stock, as described in the
Restated Certificate of Incorporation (e.g., for stock splits. ete.), the Conversion Rate for such series shall be appropriately
increased or decreased. All shares or Preferred Stock also have broad-based weighted average anti-dilution protection upon
certain future dilutive issuances, as set forth in the Restated Certificate of Incorporation, that could adjust the Conversion
Price and, in turn, the Conversion Rate.

Rights of under Stockholders Agreement
The Company has entered into a Stockholders Agreement with the holders of Preferred Stock that confer them with

additional rights, including the right to first offer to purchase, on a pro rata basis, new securities that the Company may
propose to sell and issue, as well as information rights.

Series Seed Preferred Stock
The amount of security authorized is 15,164,636 with a total of 15,164,636 outstanding.
Voting Rights

Each holder of Preferred Stock is entitled to the number of votes equal to the number of shares of Common Stock into which
the shares of Preferred Stock held by such holder could be converted as of the record date. The holders of shares of the
Preferred Stock are entitled to vote on all matters on which the Commeon Stock is entitled to vote and, in addition, have
Preferred Stock approval rights and other rights as described in the Company's Restated Certificate of Incorporation. The
Board of Directors of the Company consists of three (3) members. So long as any shares of Series PN Preferred Stock remain
outstanding, the holders of Series PN Preferred Stock, voting as a separate class, shall be entitled to elect one (1) member of
the Company's Board of Directors. So long as any shares of Series Seed Preferred Stock remain outstanding, the holders of
Series Seed Preferred Stock, voting as a separate class, shall be entitled to elect one (1) member of the Company's Board of
Directors. The holders of Common Stock, voting as a separate class, shall be entitled to elect one (1) member of the
Company's Board of Directors.

Material Rights

Rizhts under Restated Certificate of Incorporation

Unless otherwise defined, capitalized terms in this section have the meaning set forth in the Restated Certificate of
Incorporation. Please see Exhibit F for a full description.



Dividends

In any calendar vear, the holders of outstanding shares of Preferred Stock shall be entitled to receive dividends, when, as
and if declared by the Board of Directors, out of any assets at the time legally available therefor, at the Dividend Rate
specified in the Company's Restated Certificate of Incorporation for such shares of Preferred Stock, pavable in preference
and priority to any declaration or payment of any distribution on Common Stock of the Company in such calendar vear. No
distributions shall be made with respect to the Common Stock until all declared dividends on the Preferred Stocks have
been paid or set aside for payment to the Preferred Stocks holders.

Liguidation

In the event of any liquidation, dissolution or winding up of the Company, either voluntary or involuntary, the holders of
the Preferred Stock shall be entitled to receive, prior and in preference to any Distribution of any of the assets of the
Company to the holders of the Common Stock by reason of their ownership of such stock, an amount per share for each
share of Preferred Stock held by them equal to the sum of (i) the Liquidation Preference specified for such share of Preferred
Stock and (ii) all declared (if any) but unpaid dividends (if any) on such share of Preferred Stock. If upon the liquidation,
dissolution or winding up of the Company, the assets of the Company legally available for distribution to the holders of the
Preferred Stock are insufficient to permit the payment to such holders of the full amounts specified above, then the entire
assets of the Company legally available for distribution shall be distributed with equal priority and pro rata among the
holders of the Preferred Stock in proportion to the full amounts they would otherwise be entitled to receive as described in
this paragraph.

After the payment or setting aside for payment to the holders of Preterred Stock of the full amounts specified in Section 3(a)
above, the entire remaining assets of the Company legally available for distribution shall be distributed pro rata to holders
of the Common Stock of the Company in proportion to the number of shares of Common Stock held by them. For clarity,
shares of Preferred Stock shall be entitled to either (i) the liquidation preference set forth above or (ii) be converted into
shares of Common Stock in order to participate in any Distribution, or series of Distributions, as shares of Common Stock,
but not both.

Conversion

Each share of Preferred Stock shall be convertible, at the option of the holder thereof, at any time after the date of issuance
of such share, into that number of fully-paid, nonassessable shares of Common Stock determined by dividing the Original
[ssue Price for the relevant series by the Conversion Price for such series. (The number of shares of Common Stock into
which each share of Preferred Stock of a series may be converted is hereinafter referred to as the "Conversion Rate” for each
such series.) Upon any decrease or increase in the Conversion Price for any series of Preferred Stock, as described in the
Restated Certificate of Incorporation (e.g., for stock splits. ete.), the Conversion Rate for such series shall be appropriately
increased or decreased. All shares or Preferred Stock also have broad-based weighted average anti-dilution protection upon
certain future dilutive issuances, as set forth in the Restated Certificate of Incorporation, that could adjust the Conversion
Price and, in turn, the Conversion Rate.

Rights of under Stockholders Agreement
The Company has entered into a Stockholders Agreement with the holders of Preferred Stock that confer them with

additional rights, including the right to first offer to purchase, on a pro rata basis, new securities that the Company may
propose to sell and issue, as well as information rights.

Series Seed-1 Preferred Stock
The amount of security authorized is 28,000,000 with a total of 27,999,999 outstanding.
Voting Rights

Each holder of Preferred Stock is entitled to the number of votes equal to the number of shares of Common Stock into which
the shares of Preferred Stock held by such holder could be converted as of the record date. The holders of shares of the
Preferred Stock are entitled to vote on all matters on which the Commeon Stock is entitled to vote and, in addition, have
Preferred Stock approval rights and other rights as described in the Company's Restated Certificate of Incorporation. The
Board of Directors of the Company consists of three (3) members. So long as any shares of Series PN Preferred Stock remain
outstanding, the holders of Series PN Preferred Stock, voting as a separate class, shall be entitled to elect one (1) member of
the Company's Board of Directors. So long as any shares of Series Seed Preferred Stock remain outstanding, the holders of
Series Seed Preferred Stock, voting as a separate class, shall be entitled to elect one (1) member of the Company's Board of
Directors. The holders of Common Stock, voting as a separate class, shall be entitled to elect one (1) member of the
Company's Board of Directors.

Material Rights

Rights under Restated Certificate of Incorporation




Unless otherwise defined, capitalized terms in this section have the meaning set forth in the Restated Certificate of
Incorporation. Please see Exhibit F for a full description.

Dividends

In any calendar yvear, the holders of outstanding shares of Preferred Stock shall be entitled to receive dividends, when, as
and if declared by the Board of Directors, out of any assets at the time legally available therefor, at the Dividend Rate
specified in the Company's Restated Certificate of Incorporation for such shares of Preferred Stock, pavable in preference
and priority to any declaration or payment of any distribution on Common Stock of the Company in such calendar vear. No
distributions shall be made with respect to the Common Stock until all declared dividends on the Preferred Stocks have
been paid or set aside for payment to the Preferred Stocks holders.

Liguidation

In the event of any liquidation, dissolution or winding up of the Company, either voluntary or involuntary, the holders of
the Preferred Stock shall be entitled to receive, prior and in preference to any Distribution of any of the assets of the
Company to the holders of the Common Stock by reason of their ownership of such stock, an amount per share for each
share of Preferred Stock held by them equal to the sum of (i) the Liquidation Preference specified for such share of Preferred
Stock and (ii) all declared (if any) but unpaid dividends (if any) on such share of Preferred Stock. If upon the liquidation,
dissolution or winding up of the Company, the assets of the Company legally available for distribution to the holders of the
Preferred Stock are insufficient to permit the payment to such holders of the full amounts specified above, then the entire
assets of the Company legally available for distribution shall be distributed with equal priority and pro rata among the
holders of the Preferred Stock in proportion to the full amounts they would otherwise be entitled to receive as described in
this paragraph.

After the payment or setting aside for payment to the holders of Preterred Stock of the full amounts specified in Section 3(a)
above, the entire remaining assets of the Company legally available for distribution shall be distributed pro rata to holders
of the Common Stock of the Company in proportion to the number of shares of Common Stock held by them. For clarity,
shares of Preferred Stock shall be entitled to either (i) the liguidation preference set forth above or (ii) be converted into
shares of Common Stock in order to participate in any Distribution, or series of Distributions, as shares of Common Stock,
but not both.

Conversion

Each share of Preferred Stock shall be convertible, at the option of the holder thereof, at any time after the date of issuance
of such share, into that number of fully-paid, nonassessable shares of Common Stock determined by dividing the Original
[ssue Price for the relevant series by the Conversion Price for such series. (The number of shares of Common Stock into
which each share of Preferred Stock of a series may be converted is hereinafter referred to as the "Conversion Rate” for each
such series.) Upon any decrease or increase in the Conversion Price for any series of Preferred Stock, as described in the
Restated Certificate of Incorporation (e.g., for stock splits. ete.), the Conversion Rate for such series shall be appropriately
increased or decreased. All shares or Preferred Stock also have broad-based weighted average anti-dilution protection upon
certain future dilutive issuances, as set forth in the Restated Certificate of Incorporation, that could adjust the Conversion
Price and, in turn, the Conversion Rate.

Rights of under Stockholders Agreement
The Company has entered into a Stockholders Agreement with the holders of Preferred Stock that confer them with

additional rights, including the right to first offer to purchase, on a pro rata basis, new securities that the Company may
propose to sell and issue, as well as information rights.

What it means to be a minority holder

As a minority holder of Non-Voting Common Stock of the Company, you will have limited rights in regard to the corporate
actions of the Company, including additional issuances of securities, company repurchases of securities, a sale of the
Company or its significant assets, or company transactions with related parties. Further, investors in this offering may have
rights less than those of other investors and will have limited influence on the corporate actions of the Company.

Dilution

Investors should understand the potential for dilution. The investor's stake in a company could be diluted due to the
Company issuing additional shares. In other words, when the Company issues more shares, the percentage of the Company
that vou own will go down, even though the value of the Company may go up. You will own a smaller piece of a larger
company. This increase in the number of shares outstanding could result from a stock offering (such as an initial public
offering, another crowdfunding round, a venture capital round, or angel investment), employees exercising stock options, or
by conversion of certain instruments {e.g. convertible bonds, preferred shares or warrants) into stock. If the Company
decides to issue more shares, an investor could experience value dilution, with each share being worth less than before, and
control dilution, with the total percentage an investor owns being less than before. There may also be earnings dilution,



with a reduction in the amount earned per share {though this typically occurs only if the Company offers dividends, and
most early-stage companies are unlikely to offer dividends, preferring to invest any earnings into the Company).

Transferability of securities

For a vear, the securities can only be resold:
« [nan[PO;
¢ Tothe company;

e To an accredited investor; and

¢ Toa member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a trust created
for the benefit 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.

Recent Offerings of Securities

We have made the following issuances of securities within the last three years:

* Name: Non-Voting Common Stock
Type of security sold: Equity
Final amount sold: $1,816,228.30
Number of Securities Sold: 4,017,289
Use of proceeds: Marketing, R&D, Operations, and Company Employment
Date: December 16, 2023
Offering exemption relied upon: Regulation CF

* Name: Non-Voting Common Stock
Type of security sold: Equity
Final amount sold: $11,560.00
Number of Securities Sold: 23,120
Use of proceeds: Shares issued to StartEngine
Date: December 16, 2023
Offering exemption relied upon: Section 4{a)(2)

« Name: Non-Voting Common Stock
Type of security sold: Equity
Final amount sold: $25,418.00
Number of Securities Sold: 50,836
Use of proceeds: Shares issued to StartEngine
Date: December 23, 2023
Offering exemption relied upon: Section 4(a)(2)

= Name: Non-Voting Common Stock
Type of security sold: Equity
Final amount sold: $14,383.00
Number of Securities Sold: 28,766
Use of proceeds: Shares issued to StartEngine
Date: December 16, 2023
Offering exemption relied upon: Section 4(a)(2)

& Name: Non-Voting Common Stock
Type of security sold: Equity
Final amount sold: $439,202.36
Number of Securities Sold: 1,185,961
Use of proceeds: Marketing, R&D, Operations, and Company Employment
Date: April 29, 2024
Offering exemption relied upon: Regulation CF

& Name: Non-Voting Common Stock
Type of security sold: Equity
Final amount sold: $12,730.50
Number of Securities Sold: 25,461
Use of proceeds: Shares issued to StartEngine



Date: April 29, 2024
Offering exemption relied upon: Section 4(a)(2)

* Name: Non-Voting Common Stock
Type of security sold: Equity
Final amount sold: $211,940.85
Number of Securities Sold: 517,779
Use of proceeds: Marketing, R&D, Operations, and Company Employment
Date: January 10, 2025
Offering exemption relied upon: Regulation CF

* Name: Non-Voting Common Stock
Type of security sold: Equity
Final amount sold: $6,358.00
Number of Securities Sold: 11,560
Use of proceeds: Shares issued to StartEngine
Date: March 10, 2025
Offering exemption relied upon: Section 4a)2)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and results of our operations together with
our financial statements and related notes appearing at the end of this Offering Memorandum. This discussion contains
forward-looking statements reflecting our current expectations that involve risks and uncertainties. Actual results and the
timing of events may differ materially from those contained in these forward-looking statements due to a number of factors,
including those discussed in the section entitled "Risk Factors™ and elsewhere in this Offering Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:

The Company employs a marketplace business model and top-line performance is measured by key performance indicators
including GMV and Revenue. Gross Merchandise Value (GMV)

GMV represents the total dollar value of all items sold within the Company's commerce platform. Based on the Company's
unaudited financials, the yearly GMV is as follows: 2015 GMV of $542k, 2016 GMV of $5.8M, 2017 GMV of $15.8M, 2018
GMV of $25.2M, 2019 GMV of $28.7TM, 2020 GMV of $32.2M, 2021 GMV of $27.3M, 2022 GMV of $25.8M, 2023 GMV of
$21.4M and 2024 CMV of $29.4M.

In 2024, we: (i) focused on key initiatives that would prepare Gameflip for long-term growth including SEQ, product
development (product catalog, search & funnel improvements, CRM), and shopping integration with Google, Facebook,
Tiktok and (ii) increased marketing. Hence, the GMV grew by 37% in 2024 to $29.4M vs. $21.4M in 2023,

In 2025, we will focus on the following initiatives: product search and suggestion improvements, CRM and scaling our high
ROI marketing channels. Our goal is to power top line growth and remain at a cash flow break-even level throughout 2025.

Revenue

Revenue is generated from fees, both fixed and variable, from Buyers and Sellers for each completed transaction within the
Company's commerce platform.

Revenue for 2024 was $4.17M from GMV of $29.4M and revenue for 2023 was $2.57M from GMV of $21.4M.

In line with the increase to GMV, the Company's Revenue grew by 62% in 2024 vs. 2023 and this was driven both by top line
growth in GMV as well as increased fees. Revenue as a percentage of net GMV grew to 18.8% in 2024 vs. 15.5%.

Cost of Goods Sold

COGS consists of fees paid to our payment partners who process payments for our Buyers and process payouts for our
Sellers.

COGS for 2024 was $1.00M or 3.4% of GMV ($29.4M) and COGS for 2023 was 3646k or 3.0% of GMV ($21.4M).

Expenses



The Company’s expenses consist of, among other things, compensation & benefits, sales & marketing, and general &
administrative.

Total operating expenses were $3.93M in 2024 and $3.38M in 2023, We increased marketing for our high ROI channels in
2024 in order to power top line growth in GMV and Revenue.

Historical results and cash flows:

The Company has raised over $10M from venture capitalists and has invested it to build a leading digital commerce
platform for gamers, generating lifetime sales of $180M+ and lifetime revenue of $21M+ and supported by a community of 7
million gamers.

As a typical vertical marketplace, continued investments into product development and community growth are required to
enable the Company to scale and capture valuable network effects that will make our marketplace more valuable as usage
increases. Hence, we expect to incur losses in 2025 as we invest further into our business. However, we expect for the losses
to be smaller in 2025 vs. 2024,

Liquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand, existing lines of credit, shareholder loans,
etc...)

As of March 31, 2025, the Company had $1.033M in total assets. The Company is preparing to raise additional capital from
its fourth Reg CF Crowdfunding financing.

How do the funds of this campaign factor into your financial resources? (Are these funds critical to your company
operations? Or do yvou have other funds or capital resources available?)

The Company’s commerce platform is fully operational and facilitated sales of $29.4M and generated revenue of $4.17M in
2024,

We plan to utilize the proceeds of our fourth crowdfunding campaign to accelerate the growth of the Company's sales and
revenue by investing in product development, business development and marketing. Qur goal is to power top line growth
and remain at a cash flow break-even level throughout 2025,

Are the funds from this campaign necessary to the viability of the company? (Of the total funds that your company has, how
much of that will be made up of funds raised from the crowdfunding campaign?)

Given that our steady state operating loss is < $10k per month on average (January and February of 2025), the funds from
this crowdfunding campaign are not essential for the Company, however, the campaign is attractive to onboard thousands
of new valuable community members for Gametlip as well as to fund accelerated top line growth.

How long will you be able to operate the company if you raise your minimum? What expenses is this estimate based on?

The Company has consistently lowered operating losses across 2024 with total operating loss of -758k in 2024 vs, -1.45M in
2023. Given that our steady state operating loss is < $10k per month on average (January and February of 2025), the
Company is self-sustaining moving forward assuming we raise the minimum and continue to actively manage our expenses.

How long will you be able to operate the company if you raise your maximum funding goal?

As explained in the section above, the Company is operating at a minimal monthly operating loss of < $10k (January and
February of 2025) so we are self sustaining assuming we continue to actively manage our expenses. The proceeds will be
invested into further growing the business with the goal of being profitable for 2025.

Are there any additional future sources of capital available to vour company? (Reguired capital contributions, lines of credit,
contemplated future capital raises, etc...)

Depending upon market conditions, the Company plans to raise additional capital from crowdfunding campaigns and/or
venture capitalists in 2026.

Indebtedness



The Company does not have any material terms of indebtedness.

Related Party Transactions

« Name of Entity: PlayNext, Inc
Names of 20% owners: Lan Hoang
Relationship to Company: Investor
Nature / amount of interest in the transaction: PlayNext provides operational and financial professional services to
Gameflip
Material Terms: In 2024, 2023 and 2022, PlayNext, Inc., a related party through common ownership, provided services
to the Company. During the years ended December 31, 2024, 2023 and 2022 the Company incurred $230,028, $265,445
and $335,8534 to the entity, respectively, which is included in sales and marketing and general administrative expenses
in the statements of income and comprehensive income. Payables to the same related party as at December 31, 2024,
2023 and 2022, amounted to $18,091, $22,635 and $21,190, respectively.

Valuation

Pre-Money Valuation: $45,254,319.00
Valuation Details:

We set the valuation internally without any formal third-party independent valuation. The pre-money valuation has been
calculated on a fully diluted basis. In making this calculation, we have assumed all preferred stock is converted to common
stock; all outstanding options, warrants, and other securities with a right to acquire shares are exercised; and all shares
reserved for issuance under a stock plan are issued.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.60 we plan to use these proceeds as follows:

e StartEngine Platform Fees
7.5%

= StartEngine Service Fees
92.5%

Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

If we raise the over allotment amount of $3,915,000.00, we plan to use these proceeds as follows:

e StartEngine Platform Fees
7.5%

& StartEngine Service Fees
1.0%
Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

e Marketing
50.0%
Acquire new users for the Gametlip marketplace across the top global online channels.

o Research & Development
12.5%
Continue to develop and expand the Gameflip commerce platform by leveraging new innovative technologies

+ Working Capital
15.0%
Working capital to ensure the marketplace operations scale efficiently and effectively.

¢ Company Employment
14.0%
Strategically hire for key roles such as business development and international expansion

The Company may change the intended use of proceeds if our officers believe it is in the best interests of the company.

Regulatory Information



Disqualification

No disqualifying event has been recorded in respect to the company or its officers or directors.

Compliance Failure

The company has not previously failed to comply with the requirements of Regulation Crowdfunding.
Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the report on its website no later than April 30
(120 days after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at
https://gameflip.com (gameflip.com/invest).

The Company must continue to comply with the ongoing reporting requirements until:
(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and has fewer than three hundred (300)
holders of record and has total assets that do not exceed $10,000,000;

(%) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

{4) it or another party repurchases all of the securities issued in reliance on Section 4{a)(6) of the Securities Act, including
any payment in full of debt securities or any complete redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.
Updates
Updates on the status of this Offering may be found at: www.startengine.com/gameflip

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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INDEPENDENT AUDITORS' REPORT

To the Board of Directors
1131, Inc.
San Jose, California

Opinion

We have audited the financial statements of i1Ji, Inc. (the "Company,”), which comprise the balance sheets as of
December 31, 2024, and 2023, the related statements of operations, changes in stockholders’ equity, and cash
flows for the years then ended, and the related notes to the financial statements.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position
of the Company as of December 31, 2024, and 2023, and the results of its operations and its cash flows for the
years then ended in accordance with accounting principles generally accepted in the United States of America.

Going Concern

As discussed in Note 12, certain conditions indicate that the Company may be unable to continue as a going
concern. The accompanying financial statements do not include any adjustments that might be necessary should
the Company be unable to continue as a going concern.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United States of America
(GAAS). Our responsibilities under those standards are further described in the Auditor's Responsibilities for the
Audit of the Financial Statements section of our report. We are required to be independent of the Company and
to meet our other ethical responsibilities in accordance with the relevant ethical requirements relating to our
audits. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance
with accounting principles generally accepted in the United States of America and for the design, implementation,
and maintenance of internal control relevant to the preparation and fair presentation of financial statements that
are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is required to evaluate whether there are conditions or events
considered in the aggregate that raise substantial doubt about the Company’s ability to continue as a going
concern for a period of twelve months from the date of issuance of these financial statements.

Auditor's Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our
opinion. Reasonable assurance is a high level of assurance, but is not absolute assurance and therefore is not a
guarantee that an audit conducted in accordance with GAAS will always detect a material misstatement when it
exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal controls. Misstatements are considered material if, individually or in the aggregate, they could reasonably
be expected to influence the economic decisions of users made on the basis of these financial statements.
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In performing an audit in accordance with GAAS, we:
» Exercise professional judgment and maintain professional skepticism throughout the audit.

» Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or
error, and design and perform audit procedures responsive to those risks. Such procedures include examining,
on a test basis, evidence regarding the amounts and disclosures in the financial statements.

» Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company's internal control. Accordingly, no such opinion is expressed.

» Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluate the overall presentation of the financial statements.

* Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise
substantial doubt about the Company's ability to continue as a going concern for a reasonable period of time,

We are required to communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit, significant audit findings, and certain internal control-related matters that
we identified during the audit.

SetApart Accountancy Corp.

May 22, 2025
Los Angeles, California



I INC.
BALANCE SHEETS

As oF DECEMBER 31, 2024 AND 2023

As of December 31, 2024 2023

(USD S in Dollars)

ASSETS

Current Assets:
Cash & Cash Equivalents 5 764,562 5 593,843
Acccounts Receivable, net 154,012 422,597
Prepaids and Other Current Assets 14,257 102,834

Total Current Assets 932,831 1,119,274
Property and Equipment, net - 1,464
Crypto Assets 5,116 114,411

Total Assets $ 937,946 $ 1,235,149

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:

Accounts Payable S 29,455 5 27,954
Due to Related Party 18,092 22,635
Other Current Liabilities 536,634 679,450
Total Current Liabilities 584,181 730,038
Total Liabilities 584,181 730,038
STOCKHOLDERS EQUITY
Common Stock, $0.0001 par, 70,000,000 shares authorized 2,936,972
shares issued and outstanding as of December 31, 2024 and 2023 294 294

Mon-Voting Commaon Stock, $0.0001 par, 12,500,000 shares authorized

5,653,019 and 3,804,066 shares issued and outstanding as of December

31,2024 and 2023 565 380
Series PN Preferred Stock, $0.0001 par, 6,500,000 shares authorized

6,500,000 shares issued and outstanding as of December 31, 2024 and

2023 650 650
Series Seed Preferred Stock, 50.0001 par, 15,164,636 shares authorized

15,164,636 shares issued and outstanding as of December 31, 2024 and

2023 1516 1,516
Series Seed-1 Preferred Stock, 50.0001 par, 28,000,000 shares

authorized 28,000,000 shares issued and outstanding as of December

31,2024 and 2023 2,800 2,800
Additional Paid in Capital 13,477.276 12,742 958
Equity Issuance Costs (208,903) (81,850)
Accumulated Deficit (12,920,433) (12,161,637)
Total Stockholders' Equity 353,766 505,111
Total Liabilities and Stockholders' Equity 5 937,946 5 1,235,149

See accompanying notes to financial statements.



I INC.
STATEMENTS OF OPERATIONS

FOR THE YEARS ENDED DECEMBER 31, 2024 AND 2023

For Fiscal Year Ended December 31, 2024 2023
(USD 5 in Dollars)
Met Revenue 5 4,178,640 5 2,571,791
Cost of Revenue 1,002,183 646,082
Gross profit 3,176,456 1,925,709

Operating expenses

General and Administrative 2,300,939 2,482,195
Sales and Marketing 1,632,713 896,711
Total operating expenses 3,933,652 3,378,906
Net Operating Loss (757,195) (1,453,197}

Interest Expense - -

Other Income/{Loss) (1,600) 420
Loss before provision for income taxes (758,795) (1,452,776}
Benefit/(Provision) for income taxes - -
Net Loss 5 (758,795) 5 (1,452,776)

See accompanying notes to financial statements.



IUIINC.

STATEMENTS OF CHANGES IN STOCKHOLDERS' EQuUITY

For THE YEARS ENDED DECEMBER 31, 2024 AND 2023

Han-Wating Comman

Sarles PN Preferrad

Saries Sead Proforrod

Sorkes Send-1 Proferred

Commaon Stock Sock Sock Stk Sfack Equity lisuance  Additional Paid n Accumulated  Total Sharehalder

_I;i_l'l  FLISH Shares Ama Ut Shares A ient Shares AMaunt Shares Arnaiant Shares A ount Codls {m Defich E\gu_ll:-.-
Balance —December 31, 2022 2,956,072 204 &4, 741 S8 6,500,000 650 15,164,636 1,516 2, 000,000 2,800 - 11484811 & [10,70B861] & TH1,300
Issuance of stock on Crawdfunding 2919335 22 |81 8507 1,250,147 1,176,574
Mok loss 5 = s s = ] e = ] ] |].-I:I!|],.'-"."E] 11,452, 7TE]
Balance=—Decembsr 31, 023 29364972 & 294 3, R04, 086 5 E4:21] 5,500,000 5 L 15 164,636 & 1516 28,000,000 5 Z.800 5 |I1_.3511] g 12,742 958 5 [11".15] .53.?] 5 505,111
Issuance of stock an Crawdfunding - 1,848,953 155 - - - - - - {127,053 734,318 - GO7A50
Pt leass : - - . i : - - - : (758,795 (P5E.795]
Balance —December 31, 2024 2,036,872 § 204 5653019 § 565 6500000 5 650 2 15464536 % 1516 B o000 £ REOD 4 (20BA0N) & A3ATFETE 5 (12020433 & 153,766

Ser arcompanying notes to finonclhal stofements.



11 INC.
STATEMENTS OF CASH FLows

FOR THE YEARS ENDED DECEMBER 31, 2024 AND 2023

For Fiscal Year Ended December 31, 2024 2023

(USD S in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES

Met loss 5 (758,795) & (1,452,776)
Adjustments to reconcile net income to net cash used by operating activities:
Depreciation of Property 1,464 2,267
Changes in operating assets and liabilities:
Acccounts receivable, net 268,585 165,622)
Inventory - 6,168
Prepaids and Other Current Assets BB, 578 (72,676)
Accounts Payable 1,501 3,311
Due to Related Party (4,543) 1,445
Other Current Liabilities (142,816) 102,296
Security Deposit - -
Net cash used by operating activities (546,026) (1,475,586)

CASH FLOW FROM INVESTING ACTIVITIES
Sales/(purchases) of intangibles 109,295 (67,457

Net cash provided/{used) in investing activities 109,295 (67,457)

CASH FLOW FROM FINANCING ACTIVITIES

Issuance of stock on Crowdfunding 607,450 1,176,579
Net cash provided by financing activities 607,450 1,176,579
Change in Cash 170,719 (366,464)
Cash—beginning of year 593,843 960,307
Cash—end of year s 764,562 5 593,843

See accompanying notes to financial statements.



I INC.
MNOTES TO FINANCIAL STATEMENTS

FORr YEAR ENDED TO DECEMBER 31, 2024 AND Decemper 31, 2023

1. NATURE OF OPERATIONS

i1Ji Inc. was incorporated on December 22, 2014, in Delaware. The financial statements of i1Ji Inc. (which may be

referred to as the “Company”, “we", “us”, or “our”) are prepared in accordance with accounting principles generally
accepted in the United States of America ("U.5. GAAP"), The Company's headquarters are located in San Jose, California.

Gameflip is an innovation-focused technology company creating the commerce engine for the gaming metaverse,
enabling all ecosystem participants, including gamers, creators, brands, and developers, to connect, safely conduct
commerce, and mutually share the benefits. Led by serial entrepreneurs and veterans in the technology and gaming
industries, the team specializes in building safe, secure and highly scalable platforms for transacting digital assets, digital
goods and services. Since launching in 2015, its 7 million loyal community members have safely transacted over 5180M
on the Gameflip platform.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The summary of significant accounting policies is presented to assist in understanding the Company's financial
staterments. The accounting policies conform to accounting principles generally accepted in the United States of America
(“GAAP” and “US GAAP").

Basis of Presentation

The accompanying financial statements have been prepared on the accrual basis of accounting in accordance with US
GAAP, and the Company has adopted the calendar year as its basis for reporting.

Use of Estimates

The preparation of financial statements in conformity with US GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities
at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period.
Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash in banks. The Company's cash is deposited in demand accounts at financial
institutions that management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit
accounts, at times, may exceed federally insured limits. As of December 31, 2024, and December 31, 2023, the
Company's cash and cash equivalents exceeded FDIC insured limits by 5294,442 and 593,843, respectively.

Concentration of Credit Risk

The Company is subject to concentrations of credit risks primarily from cash, cash eguivalents and accounts receivable,
At various times during the years, the Company may have bank deposits in excess of Federal Deposit Insurance
Corporation insurance limits. Management believes any credit risk is low due to the overall financial strength of the
financial institutions. Accounts receivable consist of uncollateralized receivables from customers/clients primarily
located throughout the United States of America.

Accounts Receivable

Accounts receivable are carried net of allowance for expected credit losses. The allowance for expected credit losses is
increased by the provision charged to expense and reduced by accounts charged off, net of recoveries. The allowance
is maintained at a level considered adeguate to provide for potential account losses based on management's evaluation



I INC.
MNOTES TO FINANCIAL STATEMENTS

FORr YEAR ENDED TO DECEMBER 31, 2024 AND Decemper 31, 2023

of the anticipated impact on the balance of current economic conditions, changes in character and size of the balance,
past and expected future loss experience and other pertinent factors.

In June 2016, the FASB issued ASU No. 2016-13, “Financial Instrument — Credit Losses.”. This ASU, and the related ASUs
issued subsequently by the FASB, introduce a new model for recognizing credit loss on financial assets not accounted
for at fair values through net income, including loans, debt securities, trade receivables, net investment in leases and
available-for-sale debt securities. The new ASU broadens the information that an entity must consider in developing
estimates of expected credit losses and requires an entity to estimate credit losses over the life of an exposure based
on historical information, current information and reasonable supportable forecasts,

The Company adopted this ASU on January 1, 2023, using the modified retrospective approach. The adoption of this
ASU did not have a material impact on financial statements, as the Company's customers are direct consumers and pay
at the time of purchase. As of December 31, 2024, and 2023, the Management deemed allowance for expected credit
losses to not be material to the financial statements.

Property and Equipment

Property and equipment are stated at cost. Normal repairs and maintenance costs are charged to earnings as incurred,
and additions and major improvements are capitalized. The cost of assets retired or otherwise disposed of and the
related depreciation are eliminated from the accounts in the period of disposal, and the resulting gain or loss is credited
or charged to earnings.

Depreciation is computed over the estimated useful lives of the related asset type or term of the operating lease using
the straight-line method for financial statement purposes. The estimated service lives for property and equipment are
as follows:

Category Useful Life
Computer & Office Equipment 5 years

Impairment of Long-lived Assets

Long-lived assets, including property and equipment and intangible assets, are reviewed for impairment whenever
events or changes in circumstances indicate that the carrying amount of such assets may not be recoverable. An
impairment loss is recorded in the period in which it is determined that the carrying amount is not recoverable, The
determination of recoverability is made based on an estimate of undiscounted future cash flows resulting from the use
of the asset and its eventual disposition. The measurement of the impairment for long-lived assets is based on the
asset's estimated fair value. No such impairment was recorded for the years ended December 31, 2024, and 2023,

Revenue Recognition

The Company recognizes revenue when it transfers promised goods or services to customers in an amount that reflects
the consideration to which the Company expects to be entitled in exchange for those goods or services. In determining
when and how revenue is to be recognized from contracts with customers, the Company performs the following five-
step analysis laid under Accounting Standard Codification ("ASC") 606, Revenue from Contracts with Customers: (1)
identification of contract with customers, (2) determination of performance obligations, (3] measurement of the
transaction price, (4) allocation of transaction price to the performance obligations, and (5) recognition of revenue when
or as the company satisfies each performance obligation.



I INC.
MNOTES TO FINANCIAL STATEMENTS

FORr YEAR ENDED TO DECEMBER 31, 2024 AND Decemper 31, 2023

The Company earns revenues from the commission and processing fee from selling video games, gift cards, NFTs, etc.
Gross merchandise value (GMV), which represents the dollar value of items sold in our marketplaces (does not represent
revenue earned by the Company), consists of:

For Fiscal Year Ended December 31, 2024 2023

Sales 29467 872 21,494,413
Cancelled sales (7,152,476) (3,788,859)
NET GMV $ 2231539 5 17,705,554

Cost of revenues
Costs of goods sold include merchant fees, royalties, etc.

Income Taxes

illi Inc. is a C corporation for income tax purposes. The Company accounts for income taxes under the liability method,
and deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences
between the financial statement carrying values of existing assets and liabilities and their respective tax bases. Deferred
tax assets and liabilities are measured using enacted tax rates in effect for the year in which those temporary differences
are expected to be recovered or settled. A valuation allowance is provided on deferred tax assets if it is determined that
it is more likely than not that the deferred tax asset will not be realized. The Company records interest, net of any
applicable related income tax benefit, on potential income tax contingencies as a component of income tax expense,
The Company records tax positions taken or expected to be taken in a tax return based upon the amount that is more
likely than not to be realized or paid, including in connection with the resolution of any related appeals or other legal
processes, Accordingly, the Company recognizes liabilities for certain unrecognized tax benefits based on the amounts
that are more likely than not to be settled with the relevant taxing authority. The Company recognizes interest and/or
penalties related to unrecognized tax benefits as a component of income tax expense.

Crypto Assets

On December 13, 2023, the FASB issued ASU 2023-08, Accounting for and Disclosure of Crypto Assets, which addresses
the accounting and disclosure requirements for certain crypto assets. The new guidance requires entities to
subsequently measure certain crypto assets at fair value, with changes in fair value recorded in net income in each
reporting period. In addition, entities are required to provide additional disclosures about the holdings of certain crypto
assets, For all entities, the ASU's amendments are effective for fiscal years beginning after December 15, 2024, including
interim periods within those years.

Crypto assets are accounted for in accordance with ASU 2023-08, Accounting for and Disclosure of Crypto Assets, which
addresses the accounting and disclosure requirements for certain crypto assets. Purchases of cryptocurrency are
recorded at cost and subsequently measured at fair value, with changes in fair value recorded in net income in each
reporting period.

Stock-Based Compensation

The Company accounts for stock-based compensation to both employees and non-employees in accordance with ASC
718, Stock-Based Compensation. Under the fair value recognition provisions of ASC 718, stock-based compensation
cost is measured at the grant date based on the fair value of the award and is recognized as an expense ratably over the



I INC.
MNOTES TO FINANCIAL STATEMENTS

FORr YEAR ENDED TO DECEMBER 31, 2024 AND Decemper 31, 2023

requisite service period, which is generally the option vesting period. The Company uses the Black-5choles option pricing
model to determine the fair value of stock options.

Fair Value of Financial Instruments

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such as cash
and cash equivalents, restricted cash and cash equivalents, accounts receivable, accounts payable and accrued
expenses) approximates fair value due to the short-term nature of such instruments.

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs used
in valuation technigues. These levels, in order of highest to lowest priority, are described below:

Level 1 — Quoted prices (unadjusted) in active markets that are accessible at the measurement date for identical
assets or liabilities.

Level 2 — Observable prices that are based on inputs not quoted on active markets but corroborated by market
data.

Level 3 — Unobservable inputs reflecting the Company's assumptions, consistent with reasonably available
assumptions made by other market participants. These valuations require significant judgment.

Advertising and Promotion
Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the years ended
December 31, 2024, and December 31, 2023, amounted to 51,632,713 and 896,711, which are included in sales and

marketing expenses,

Subsequent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements, to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subseguent events have been evaluated through May 22, 2025, which is the date the financial
staterments were available to be issued.

Recently Issued and Adopted Accounting Pronouncements

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date that
amend the original text of ASC. Management believes that those issued to date either (i) provide supplemental guidance,
(i) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have a significant impact on our
financial statements.

- 10 -



LJIINC.
NOTES TO FINANCIAL STATEMENTS

FORr YEAR ENDED TO DECEMBER 31, 2024 AND Decemper 31, 2023

3. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Accounts receivable consist primarily of trade receivables, and accounts payable consist primarily of trade payables.
Prepaid and other current assets consist of the following items:

As of Year Ended December 31, 2024 2023

Escrow Receivable 7.255 96,553
Prepaid Expense 7,002 6,281
Total Prepaids and Other Current Assets 5 14,257 5 102,834

Other current liabilities consist of the following items:

As of Year Ended December 31, 2024 2023

Accrued Liabilities 449 466 543,817
Payroll Liabilities 43,724 62,970
Accrued PTO 43 444 72,663
Total Other Current Liabilities 3 536,634 5 679,450

4. PROPERTY AND EQUIPMENT

As of December 31, 2024, and December 31, 2023, property and equipment consist of:

As of Year Ended December 31, 2024 2023
Computer & Office Equipment 5 27,955 5§ 27,955
Property and Equipment, at Cost 27,955 27,955
Accumulated depreciation (27,955) (26,491}
Property and Equipment, Net 5 - 5 1,464

Depreciation expenses for property and equipment for the fiscal years ending December 31, 2024, and 2023 were
51,464 and 2,267, respectively.

5. CRYPTO ASSETS

As of December 31, 2024, and December 31, 2023, crypto assets consist of the following:

As of Year Ended December 31, 2024 2023

ETH 1,144 1,144
UsD 3,972 113,267
Total 5 5116 $ 114,411

6. CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock
The Company is authorized to issue 70,000,000 shares of Common Stock with a par value of 50.0001. As of December
31, 2024, and December 31, 2023, 2,936,972 shares have been issued and are outstanding.

-11 -



I INC.
MNOTES TO FINANCIAL STATEMENTS

FORr YEAR ENDED TO DECEMBER 31, 2024 AND Decemper 31, 2023

Common Stock- Non-Voting

The Company is authorized to issue 12,500,000 shares of Non-Voting Common Stock with a par value of $0.0001. As of
December 31, 2024, and December 31, 2023, 5,653,019 and 3,804,066 shares have been issued and are outstanding,
respectively.

Series PN Preferred Stock

The Company is authorized to issue 6,500,000 shares of Series N Preferred Stock with a $0.0001 par value. As of
December 31, 2024, and December 31, 2023, 6,500,000 shares of Series PN Preferred Stock have been issued and are
outstanding.

Series Seed Preferred Stock

The Company is authorized to issue 15,164,636 shares of Series Seed Preferred Stock with a 50.0001 par value. As of
December 31, 2024, and December 31, 2023, 15,164,636 shares of Series Seed Preferred Stock have been issued and
are outstanding.

Series Seed-1 Preferred Stock

The Company is authorized to issue 28,000,000 shares of Series Seed-1 Preferred Stock with a 50,0001 par value. As of
December 31, 2024, and December 31, 2023, 28,000,000 shares of Series Seed-1 Preferred Stock have been issued and
are outstanding.

7. SHARE-BASED COMPENSATION

During 2015, the Company authorized the Stock Option Plan (which may be referred to as the "Plan”). The Company
reserved 16,961,486 shares of its Common Stock pursuant to the Plan, which provides for the grant of shares of stock
options, stock appreciation rights, and stock awards (performance shares) to employees, non-employee directors, and
non-employee consultants,

The option exercise price generally may not be less than the underlying stock's fair market value at the date of the grant
and generally has a term of four years. The amounts granted each calendar year to an employee or non-employee are
limited, depending on the type of award.

Stock Options

The Company granted stock options. The stock options were valued using the Black-5choles pricing model with a range
of inputs indicated below:

As of Year Ended December 31, 2024 2023

Expected life (years) 10,00 10,00
Risk-free interest rate 4.23% 2.50%
Expected volatility 75% 75%
Annual dividend yield 0% 0%

The risk-free interest rate assumption for options granted is based upon observed interest rates on the United States
government securities appropriate for the expected term of the Company's employee stock options.

The expected term of employee stock options is calculated using the simplified method, which takes into consideration
the contractual life and vesting terms of the options.

-12 -



LJIINC.
NOTES TO FINANCIAL STATEMENTS

FORr YEAR ENDED TO DECEMBER 31, 2024 AND Decemper 31, 2023

The Company determined the expected volatility assumption for options granted using the historical volatility of a
comparable public company's Commaon Stock. The Company will continue to monitor peer companies and other relevant
factors used to measure expected volatility for future stock option grants until such time that the Company’s Common
Stock has enough market history to use historical valatility.

The dividend yield assumption for options granted is based on the Company's history and expectation of dividend
payouts. The Company has never declared or paid any cash dividends on its Common 5tock, and the Company does not

anticipate paying any cash dividends in the foreseeable future.

Management estimated the fair value of Common Stock based on recent sales to third parties. Forfeitures are
recognized as incurred.

A summary of the Company’s stock options activity and related information is as follows:

Weighted Average Weighted Average
Mumber of Awards Exercise Contract Term

Outstanding at December 31, 2022 15,603,613 S 0.20 3.77
Granted - - -
Execised - - -
Expired/Cancelled (1,688,071) {0.19) -
Outstanding at Decernber 31, 2023 13915541 5 0.20 2.74
Exercisable Options at December 31, 2023 13915541 & 0.20 2.74
Granted - - -
Execised - - -
Expired/Cancelled - - -
Outstanding at December 31, 2024 13915541 5 0.20 1.73
Exercisable Options at December 31, 2024 13,915,541 5 0.20 1.73

8. RELATED PARTY TRANSACTIONS

In 2024 and 2023, PlayMNext, Inc., a related party through common ownership, provided services to the Company. During
the years ended December 31, 2024, and 2023, the Company incurred $230,028 and 5265,445 to the entity,
respectively, which are included in sales and marketing and general administrative expenses in the statements of income
and comprehensive income,

Payables to the same related party as of December 31, 2024, and December 31, 2023, amounted to 518,092 and
522,635, respectively.

9. INCOME TAXES

The provision for income taxes for the year ended December 31, 2024, and December 31, 2023, consists of the following:

As of Year Ended December 31, 2024 2023

Net Operating Loss 5 (591,408) S (433,508)
Valuation Allowance 591,408 433 508
Net Provision for income tax 5 - 5 -

-13 -



I INC.
MNOTES TO FINANCIAL STATEMENTS

FORr YEAR ENDED TO DECEMBER 31, 2024 AND Decemper 31, 2023

Significant components of the Company’s deferred tax assets and liabilities on December 31, 2024, and December 31,
2023, are as follows:

As of Year Ended December 31, 2024 2023

MNet Operating Loss 5 (2,556,199) S (1,964,791)
Valuation Allowance 2,556,199 1,964,791
Total Deferred Tax Asset 5 - S -

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of December 31, 2024,
and December 31, 2023. The amount of the deferred tax asset to be realized could be adjusted if estimates of future
taxable income during the carry-forward period are reduced or increased.

For the fiscal year ending December 31, 2024, the Company had federal cumulative net operating loss ("NOL")
carryforwards of 58,566,349, Utilization of some of the federal and state NOL carryforwards to reduce future income
taxes will depend on the Company's ability to generate sufficient taxable income prior to the expiration of the
carryforwards. The federal net operating loss carryforward is subject to an 80% limitation on taxable income, does not
expire, and will carry on indefinitely.

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not
to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the

position. As of December 31, 2024, and December 31, 2023, the Company had no unrecognized tax benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of December
31, 2024, and December 31, 2023, the Company had no accrued interest and penalties related to uncertain tax positions.

10. COMMITMENTS AND CONTINGENCIES

Operating leases

Due to the nature of the business, the Company has no long-term leases in place and all leases are on a short-term basis.
Rent expenses were in the amount of 57,313 and 56,646 as of December 31, 2024, and December 31, 2023, respectively.

Contingencies

The Company’'s operat