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Name of issuer.

Overplay Games. Inc.

Legal status of issuer:
Form: Corporation
Jurisdiction of Incorporation/Organization: DE

Date of arganizatian: B/2/2017

cal addrass of issuar:

124 Allen St

Apt 5C

New York NY 10002
Wabsite of issuar:

https://everplay.com/

Nama of intermediary through which the sifering will be canducted:

Wefunder Portal LLC

CIK number of intermediary.

0001670254

SEC file number of intermediary

007-00032

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the Intermediary, whether as a dollar amaunt or a
oarcantaga of the offaring amount, or & good faith estimate If the exact amount is not
available ar the time of the fillng, for conducting the offering, Including the amount of referral
and any other fees astociated with the offering:

7.5% of the offering amount upon & successful fundraise, and be entitled to
reimbursement far out-of-pocket third party expenses it pays or incurs an behalf
of the Issuer in cennection with the offering.

Any other direct or indirect interest in the ssuer held by the Intermediary, o any arrangemant
for the intermediary to acquire such an interect:

No

Type of security offared:

[0 €ommon Steck
[ Preterred Stock
[ bebt

[«] ©ther

If Other, describe the security offered;

Simple Agraement for Future Equity (SAFE)

Target number of sacurities to be offerad:

150,000

Price:

$1.00000

Method for determining orice:

Pro-rated portion of the total principal value of $150,000: interests will be sold in
increments of $1; each investment is convertible to ane share of stock as
described under ltem 13,

Target affering amount:

$150.000.00

Oversubseriptions aceepted

OnNe

If yes. disclose how oversubscriptions will be allocateci:

[ Pro-rata basis
First-come. first-served basis
Other

If other, descrine how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering ameunt (f different from terget offering amount):

$1235.000.00

Deadline to reach the target cffering amount:

4/29/2024

NOTE: If the sum of the investment commitments does not equal or exceed the target
offering amount at the offering deadline, no securltles will be sold In the offering,
Investmant commitmants will ba cancelled and committad funds will be returned.

Current number of employees:

2
Most recent fiscal year-end: Prior fiscal year-and:
Total Assats $1,292,265.00 $1190,823.00
Cash & Cash Equivalents $15,672.00 $767,537.00
ounts Racaivahle: $0.00 30.00
Shorc-term Debt: §20,17.00 $3,346.00
Long-tarm Dest $2,510.000.00 $1,575,000.00
Royvenues /Sales $0.00 $0.00
Cost of Bods Sold $0.00 $0.00

ves Paid $0.00 30.00
Ner Income: ($850,329.00) (8249,337.00)



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

AL, AK. AZ. AR. CA, CO. CT, DE. DC. FL, GA, HL ID. IL. IN, 1A, KS, KY. LA, ME, MD.
MA, MI, MN, MS, MO, MT, NE. NV, NH, NJ, NM, NY, NC, ND. OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, W1, WY, B5, GU, PR, VI. 1V

Offering Statement

Respond to each question in cach paragraph of this part, Set forth each question and any notes. but ot

any insru

s theret, im their entirety, I diselosure in response Lo uny question is responsive (o one

or more osher questions, it is not necessary o repeat the disclosure. If a question or series of questions

iz inapplicable or the response is available elsewhere in the Form, cither state that it is inapglicable,

include 2 cross-reference (o the responsive disclosure, or omil the question or series of questions.

Be very careful and precise in answering all questions. Give full and complete answers 5o that they are
not misleading under the circumstances involved. Do net discuss any future performance or other
anticipated evenl unless you have a reasonable basis o believe (hut il will aetually veear within the
foreseeable future. If any answer requiring significant information is materially inaccurate, incomplete
or mislsading, the Company, its management and prinipal shareholders may be liable to investors

based on that information.

THE COMPANY

1. Nama of Issuar:

Qverplay Games, Inc.

COMPANY ELIGIBILITY

2.7 Check this box to certify that all of the following statements are true for the issuer.

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

- Not sukject to tha requiramant to file reports pursuant to Section 13 or Saction

15(d) of the Securities Exchange Act of 1834

Not an investment company registered or required Lo be registered under the

Investment Campany Act of 1940.

Not incligible to rely on this exemption under Section 4(a)(&) of the Securitics Act

as a result of a disgualification specified in Rule 503(a) of Regulation

Crowdfunding.

Has filed with the Commission and provided to investors, to the extent required, the

engeing annual reperts required by Regulation Crewdlunding during the twoe years

immediately preceding the filing of this offering statement (or for such shorter

period that the issuer was required to file such reports).

Not a development stage company that (a) has no specific business plan or (k) has

indicated that its business plan is to engage in a merger or acquisition with an

unidentified company or companles

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

3. Has the issuer or any of its predecessors previously failed to comply with the ongoing
reporting raquiremants of Ruie 202 of Ragulation Crowdfunding?
[ Yes [] No

DIRECTORS OF THE COMPANY

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

2 s . Main Year loined as
Director Principal Occupation: o iover Girector
Daniel Projansky CEQ Qverplay 2017

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

OFFICERS OF THE COMPANY

5. Provide the fallowing Informatian abeut each officer (and any persons occupying a similar
status or performing a similar function) of the issuer.

Officer Pasitions Held Year Joined
Daniel Projansky CEO 2017
Caraline Stzralka CoQ 2021

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

INSTRECTION O (O

Seerctamy. treasaver ar prinepai praneial affieer. compiolior or prineipal aecouniing agicer, and any persen thar rausinaty

SESTION 5 Fore g e o i Qe

e tevere aliver w4 president, vice presidend,

perfarnitig senilar fenctions.

PRINCIPAL SECURITY HOLDERS

©. Provide the name and ownership level of sach persen, as of the most recent practicable
ho is the beneficial owner of 20 percent o more of the issuer's outstanding veting

y sacurities, caleulated an the basis of vating power.
No. and Class % of Voting Power
Name of Holder Now Held Prior to Offering
Caroline Strzalka 2625000.0 Common Stock  27.5
Daniel Projansky 5250000.0 Common Stock 55.0

INSTRUCTION TO QUESTION 6 Trie above ingormation wies: be prenided as of a dare more thon 120 days prior

s the dare of fiting of shis offering stotement
ele ufl securivics or whecle the persen d

i cwlentute toial coting pou ety ur indireeily has or shares the voling

power, whici incldes e power ra vore or io direat rie voting of such securfsicr, If the perso s the right t0 acquire
it 50 da

comversion of a security, or oher arrangemens, or

voring power of such secur wicliding tirough ae exercise of any oprion, viarrat or rigi, the

securities are held by a mewber of the farmit, g corporanons o

prarteceshing, or mibeen s i o unner ot wosk dfon o pecson o diecd ool the voling of e secariine (ur shan: in

A

sl diercivons or enirial — o5, for el w coteastee) the skaid be vcbaded ay b ity e

shontd metivds o explanarion of thess sireumstaness in o jaoinee 16 1he “Nanwber of and Class of Seeuriiies ¥aw Hotd” fo

cat assumic alf outs: ertible

shaie outstanding voiing equary securit ling oprions are exercised and all oisanding

securities carserted.
BUSINESS AND ANTICIPATED BUSINESS PLAN
7. Bescribe in detail the business of the issuer and the anticipated husiness plan of the [ssuer

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

INSTRUCHION T0 QCESTION 7 Wefunder will provide your company s Wafundar profile as an appenise ‘Appendix A io

Form U in PO format. Te subnsission will incliuds alt Q&A itemes and “road avore" ks in @ an-collapsed fermat, Al

teos will be manseribed

iy infociion provided in e peoile wil e provided b dhe SEC in response o his questicn

auir coparny il b poientially Soble for missiieiens and oiassions in your profiis ander the Seeoritivs Avi

formaton related r

requtives yort 10 provide niaie our busiess and anticipared brusiness plan. Please
review your Weficuder profile carefully to ensure it provides alf material information, is not fulse or misleading, aud does

‘nat omit any information that would cause the infarmation fuchuded io be false or misleading.



RISK FACTORS

A crowdfunding investmant involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved.
These securities have not been recommended or approved by any federal or state
securities commission or regulatoery autharity. Furthermore, these authorities have
not passed upon the or of this

The U.S. Securities and Exchange Commission does not pass upon the merits of
any securities offared or the terms of the offering, nor does it pass upan the
accuracy or completeness of any offering document or literature.

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

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

To generate revenues we must attract users of Overplay in the marketplace.

Patential players and content creators must be aware we exist and be able to fin
us. We nead to demonstrate how our platform can be useful to them. That could
require us to devote meore resources to marketing efforts, including advertising
and other expenses, to build public awarcness of our brand. Even with an
enhanced marketing effort, there is no guarantee that we will be able to attract a
large number of users to download our app and in turn, convert them into users.
Any number of conditions could affect the success of our marketing efforts,
including a poorly exccuted campaign. the failure to build a compelling product,
or an inability to keep up with new technolagies, which could have a negative
impact on user experience with our website and adversely affect our results of
operations and future growth.

The Company is an early stage company incorperated in 2077, Accordingly. the
Company’s operations are subject to all the risks inherent in the establishment of
a new business enterprise, including potential operating losses. Any investment in
the Company must be considerad in light of the risks, expenses and difficulties
frequently encountered by companies in an early stage of development in new
technologies and rapidly evolving markets. These risks include the Campany's
substantial dependence on consumer acceptance of 3 new technolagical product,
our need to conduct product development, and our need to expand our sales and
support organizations, manage changing operations, develop strategic
ralationships, control costs and sxpenses, maintain and enhance our brand,
attract, integrate, retain and motivate qualified personnel, and rely upon
acceptance and growth in our targeted markets. In addition to being subject to all
of the risks asseciated with the creation of a new business, the Company will be
subject to factors affecting business generally, such as general economic
conditions, increasing government regulatory activity, consumer sentiments and
competition, The Company beliaves that the estimates prepared by them as to
capital and personnel requirad for their operations are reasonabls, but until their
operations have continued for a period of time, it will be impossible to datermine
the accuracy of such estimates. No assurance can ke given as to the ultimate
success of the Company. The likelihood of the success of the Company must be
considered in light of the problems, expenses, difficulties, complications and
delays frequently encountered in connection with the formation of a new business
and thd development of a new technology.

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

The Cempany might not sell enough securities in this offering to meet its
operating needs and fulfill its plans. in which case the Company might need to
reduce sales & marketing, engineering. or other expenses. Qur planned product
launch could be delayed as a result. Even if the Company raises the entire round
successfully, we may need to raise more capital in the future in order to continue.
Even if we do make successful offering(s) in the future, the terms of that offering
might result in your investment in the company being worth less because of the
terms of future investment rounds.

We may provide certain projected results of operations to prospective investors in
connection with this offering. Projections are hypothetical and based upon
present factors thought by management to influence our operations. Projections
do not, and cannot, take into account such factors as market fluctuations,
unforeseeakble events such as natural disasters, the terms and conditions of any
possible financing, and other possible occurrences that are beyond our ability to
control or even to predict. While management believes that the projections reflect
the possible outcome of eur operation and performance, results depicted in the
projections cannot be guarantesd,

The company has not yet authorized the preferred stock that investors in this
SAFE may receive upon conversion

We can provide no assurance that potential competitors will not provide products
or services comparable or superior to those provided by us or adapt mare guickly
than we do to evolving industry or market trends. Increasad competition may
result in revenue reductions, reduced gross margins and loss of market share, any
of which would materially and adversely affect our business, prospects, financial
condition or results of operations. We cannot assure investors that we will be able
to compete effectively against potential competitors,

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

Our future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. There can be ne assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business.

INSTRUCHION T0 QUESTION 8 Avoid generalizad

ratemonis and meltdo onfy those farions that e wnigite v she fesuer

Discussion shoutd be tailored 1o the issuer’s business and the offering ond shouid not repeat the focaors addressed in the

Tegends set forih above. No specific nuanber of risk factars is required 10 be idendified,

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

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

10. How dees the issuar intend to use the proceeds o

is offering?



it weraise: $150,000

75% towards product development, 10% towards infrastructure costs,

15% towards marketing and general corperate expenses (including 7.5%
Wefunder fee)

If weraise: $1,235,000

Useof 60% towards product development, 15% towards infrastructure costs
Froseed® (majority upon the launch of the sroduct), 25% towards marketing upon
launch of the product and general corporate expenses (including
7.5% Wefunder fee)

INSTRUCTION TO 0

TION 10: A iccuer musst provide a veasanably detciled description of am intended use of

wvestors are proy

el desiriber ek probulile mse

e wsed, i issues b idetifer it vaye of pss Lihenify

aonel e fircnes the i s ieler o i

vy cmng e proind e 1] A basieor il e prveshs i

he iscuer imitss s, and

e targer efjering amewn, rib the purpase. mathod for ailocaring eersib

invended use of the excess proceeds vih shnitar specifciry. Please include afl porentiai tses af the proceeds of the offering.

ineluding any thar wiay apply only in the case of eversubseriptions. Jf vou do net do 5, yoi me later be vequired 1o amend

wour Form C. Wefunder s nox sesponsible for any faiters b vou 10 descaibe o potential use of effering proveeds

DELIVERY & CANCELLATIONS

11 How will the issuer eamplate the transaction and deliver securities to the investors?

Book Entry and Investment in the Co-lssuer. Investors will make their investments
by investing in interests issued by one or mare co-issuers, each of whichis a
special purpose vehicle (“SPV”). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPY will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors' interests in the
investments will be recorded in each investor's “Portfolio™ page on the Wefunder
platform. All references in this Form C to an Investor’s investment in the Company

(or similar phrases) should be interpreted to include investments in a SPV.

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

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

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

If an investor does not his or her after a
material change is made to the offering, the investor’s investment commitment will
be cancelled and the committed funds will be returned.

An Investor's right to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the infarmation
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering Is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Invastar cancels his or her investmant commitmeant during the periad when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

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

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

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

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Descrlbe the terms of the securities being offered

To view a copy of the SAFE you will purchase, please see Appendix B, Investor
Contracts. The main terms of the SAFEs are provided below.

The SAFEs. We are offering securities in the form of a Simple Agreement for
Future Equity ("SAFE"), which provides Investors the right to preferred stock in
the Company (“Preferred Stock™. when and if the Company sponsors an eguity
offering that involves Praferred Stock, on the standard terms offered to other
Investors.

Conversion 1o Preforred Equiry. Based on our SAFEs, when we engage in an offering of
equity interests invelving preferred stock, Investors will receive a number of
sharaes of preferred stock calculated using the method that results in the greater
number of preferred stock:

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

a. the price of preferred stock issucd to new Investors multiplied by

b. the discount rate (85%), or

if the valuation for the company is more than $15,000,000.00 (the “Valuation

Cap"), the amount invested by the Investor divided by the quotient of

a. the Valuation Cap divided by

b. the total amount of the Company's capitalization at that time.
. for investars up ta the first $250,000.00 of the securities, investors will receive

a valuation cap of $13,000,000.00 and a discount rate of 85.0%.

Addisional Terms af the Valuation Cep. FOr purpases of option (ii) abave, the Company's
lization calculated as of immediately prior to the Equity Financing and
(without double-counting, in each case calculated on an as-converted to Common

Stock basis):

= Includes all shares of Capital Stock issued and outstanding:






st created for the benefit of @ member of the famuly of the purchaser or the equivilent. or in connection

with the death ar divorce of the purchaser or ather similar cirewmstance.

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

The term “member of the family of the purchaser or the equivalent™ includes a child,

stepchild, parent, 9 spouse or spousal equivalent, sibling,
her-in-law, father-in-law, son-in-iaw, daughter-in-law, brother-in-law, or sister-in-law of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a
i ing a relationship generally equi to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17, What other securities or classes of securities of the
neterial terms of any other cutstanding securities or

uer are outstanding? Describe the

asses of securities of the issuer.

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common
Stock 10,000,000 9,544,406 Yes ~

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Describe any other rights:

The company has not yet authorized preferred stock which investors in the SAFE
if convertad as part of an Equity Financing, will receive. Preferred stock has a
liquidation preference over common stock.

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

oy th

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

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

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

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

Additional risks related to the rights of other security holders are discussed

below, in Question 20.

19, Are there any differences not reflected above between the securi
each other class of secu of the issuer?

ities being offered and

No.

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

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

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

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

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

21. How are the secur ties being offered being valued? Include examples of methads for how
such securities may be valued by the issuer in the future, inclucing during subsequent
corporate actions,

The offering price for the securities offered pursuant to this Form C has been
determined arbitrarily by the Company. and does not necessarilty bear any
relationship to the Company’s book value. assets, earnings or other generally
accepted valuation criteria. In determining the offering price, the Company did
not employ investment banking firms or other outside organizations to make an
independent appraisal or evaluation. Accordingly, the offering price should not be
censidered to be indicative of the actual value of the securities offered hereby.

The initial amount invested in 8 SAFE is determined by the investor, and we do
not guarantee that the SAFE will be converted into any particular number of
shares of Preferred Stock. As discussed in Question 13, when we engage in an
offering of equity interests involving Preferred Stock, Investors may receive a
number of shares of Preferred Stock calculated as either (i) the total value of the
Investor's investment, divided by the price of the Preferred Stock being issued to
new [nvestors, or (ii) if the valuation for the company is more than the Valuation
Cap, the amount invested divicded by the quotient of (a) the Valuation Cap divided
by (b} the total amaunt of the Company’s capitalization at that time.

Because there will likely be no public market for our securities prior to an initial
public offering or similar liquidity event, the price of the Preferred Stock that
Investors will receive, and/or the total value of the Company’s capitalization, will
be determined by our beard of directors. Amang the factors we may consider in
determinina the orice of Preferred Stock are prevailina market conditions. our









ONDITI




Because of the complexities and uncertainties in establishing a new business
strateqy, it is not possiole to adequately project whether the proceeds of this
offering will be sufficient to enable us ta implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
tha future from investers. Although capital may be available for early-stage
companies, there is ne guarantee that the Company will receive any investments

from investors.
Runway & Short/Mid Term Expenses

Overplay Games, Inc. cash in hand is $107,663, as of March 2023. Over the last
three months, revenues have averaged $0/month, cost of goods sold has
averagad $0/month, and operational expenses have averaged $120,000/month,
for an average burn rate of $120,000 per month. Our intent is to be profitable in
24 months

Since the date our inancial statements caver we have raised additianal ca
SAFEs as well as founder loans te the company. The company is still in the
product development phase and has not begun to generate revenue.

Overplay will begin to generate revenue by Q4 2023. Pricr to preduct launch, we
expect monthly expenses to be approximately $115,000. We believe Overplay
requires approximately $700,000 in order ta begin generating revenue.

Overplay is not currently profitable. We belicve that we can become profitable by
2024. We believe Overplay requires approximately $15 million to reach that
point.

Overnlay has continued tao raise funds from early-stage angel investors and
venture capital funds and may continue to do so for additional capital. We may
be able to raise an additional $200k / month until the close of the Wefunder
campaign. If needed the company can also recuce expenses in the short term.

These future projections cannot be guarantced.
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FINANCIAL INFORMATION

29. Incluce financlal statements covering the twa most recently completed fiscal vears or the

period(s) since inception, If snorter:

| Statements

Refer to Appendix C, Finan:

1, Daniel Projansky, centify that

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

(2) the financial information of Overplay Games, Inc. included in this Form reflects
accurately the infermation reported on the tax return for Qverplay Games, Inc.

filed for the mast recently completed fiscal year.

Dantel ’Projansﬁq
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STAKEHOLDER ELIGIBILITY

30. With raspect to the issuer, any predecassor of the Issuar, any afiliatad (ssuer, any director,
officer, general partner or managing member of the issuer, any beneficial swner of 20 percant
or more suer's outstanding voting equity securities, any promoter connected with the.
uer In any capacity at the time of such sale, any person that has been or will be paid
cdirectly or indirectiy) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
selitor, prict te May 16, 2016:

the

(1) Mas any such oerson been convicted, within 10 years (or five yaars, In the case of issuers,
their predecessors and affiliated issuers) before the filing of this effering statement, of any
falony or misdamaanor.

I. in connection with purchase or sale of any security? [ Yes 4 No

ii. involving the making of any false filing with the Commission? [ Yes

. arising out of the conduct of the business of an underwr ter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid soliciter of purchasers af
securities? [ Yes FINe

(2) Is any such person subject to any order. judgment or decree of any court of competent
jurisdiction, entered within five yaars befare the filing of the information required by Section
44(b) of the Securities Act that, st the time of filing of this cffering statement, restrains or
enjoins such person from engaging or continuing ta engage in any conduct or practice

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

ii. involving the making of any false filing with the Carmmission? ] Ye:
ii. arising out of the conduct of the business of an underwriter, broker, cealer, municipal

securities dealer. investment adviser, funding portal or paid seliciter of purchasers of
securities? [ Yes [ No

(%) Is any such person subject to a final order of a state securities commission (or an agency or
afficer of a state performing like functions); a state authority that supervises or examines
oanks, savings associstions or credit unions; a stete insurance commission (or an agency of
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commedity Futures Trading Commissior; or the National Credit Unien Adm nistration that:
i. at the time of the filing of this oering statement bars the person from:
A, association with an entity regulated by such commission, authority, agency er
afficer? [ Yes [ No

B. engaaing in the business of securities. insurance or banking® [ e

€. engaaina in savings association or credit union activities?( ] Yes [/ No

il. constitutes a final order based on a violation of any law er regulation that prohibits
fraudulent. manipulative or deceptive conduct and for which the arder was entered
within the 10=year period ending an the date of the filing of this offering statement?

o

O ves

€4) Is any such person subject to an order of the Commission entered pursuant to Section
15(b) or 158(c) of the Exchange Act or Section 203(e) or (f) of the Investment Adwisers Act of

1240 that, at the time of the filing cf this offering statemant:
I suspands or revokes such parson's registration as a broker, dealar, municipal securities
dealer, investment adviser or funcing portal? (] Yes

il. pleces limitations on the activities, functions or operations of such persen?
O ves

Jii. bars such person from being associated with any entity or from participating in the
wffering of any penny stock? [ Yes [ No

(5) Is any such person subjact to any order of the Commission enterad within fiva years before
2t the timea of the fillng of this affering sratement,

ng statement ta

the flling of this off



arders the person to cease and d
n of

t from committing o causing a vilatien or future
viel

. any scienter-hased antl-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c3(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? []Yes i No

. Section & of the Securities Act? [] Yes

€63 Is any such person suspended or expelled from membership in, or susoended or barred
from sssociation with a member of, a registered national securities exchange or s registered
national or affiliated securities association for any act or omission to act constituting cenduct
neansistent with just and aquitasle principles of traca?

L] ¥es 2 Ne.

(7) Has any such persan filed (s a realstrant of [ssuer), oF was any such person or Was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commissicn that. within five years before the filing of this effering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation

A exempticn, or is any such person, at the time of such filing, the susiect of an investigation er
oroceeding to determine whether a stoo arder or suspension erder should be issued?

Oves ENo

€8 Is any such persen subject to a United States Postal Service false representztion order
entered within five years befere the filing of the information required by Section 4A(o) of the
Securities Act, or s any such person, at the time of filing of this offering statement, subject to
a temporary restraining crder or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining meney or property
through the mall by means of falsa reprasantatians?

IF you would have answered “Yes” o any of these guestions had the conviction, order,
Judgment, decrae, suspension, sxpulsion or bar occurred or baen Issuad after May 16, 2016,
then you are NOT ellgible to rely on this exempton under Sectlon 4(a)(6) of the Securlties
Act.
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OTHER MATERIAL INFORMATION

31 In addition

the information expressly required to be included in this Form, include:
- {1y any other materlal informatian presented to investors; and

- (2) such further material information, if any, as may be necessary ta make the required
statemants, in the light of ths clreumstances undar which they are mada, not mislsacing.

The Lead Investor, As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investar (the "Proxy ™). The Proxy is irrevocahle
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period ta revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
degisions and take any other actions in connection with the voting on Investors’
behalf.

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

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

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

Although the Lead Investor may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for some of its
services, the Lead Investor's goal is to maximiza the value of the Company and
therefore maximize the value of securities issued by or related ta the Company.
As a result, the Lead Investor's interests should always be aligned with those of
Investors. It is, however, pessiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investors that wish to purchase securities related to the Company through
Woefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revokad during thic S-day pariod, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor's taxpayer identification number (*TIN") (a.g., social
security number or employer identification number). To the extent they have nat
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (i) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable sstimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor’s failure te provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.
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ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the report on its website, no later than.
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Pursuani 1o the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
227.100 ¢t seq.), the issuer certifies that i has veasonable grounds o believe that it meets all of the requirenients for

filing om Form C and has duly caused this Form to he signed on s beholf by the duly authorized undersigned.

Overplay Games, Inc.

By

Daniel CijLms@

Co-founder & CEO

Pursuant to the requirements of Seetions 4(a)(6) and 44 of the Securities Act of 1933 and Regulation Crowdfunding
(§ 227100 ol e, this Form € and Transfer Agenl A grecment has heen signed by the following persons in (he

capacities and an the dales indicalod

Caroline Strzalka
Co-Founder & COO
4/24/2023

Chao Shen

CFO
4/24/2023

Dandel (Projansﬁy
Co-founder & CEQ
4/24/2023




and at leass a v

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

uthorized representative of the company, | appoint Wefunder Portal as the
campany’s true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sigh, acknowledge, swear to and file a Form C on the
company's behalf. This power of attorney is coupled with an interest and is irrevocable
The company hereby waives any and all defenses that may be available to contest, negate

or disaffirm t ions of Wefunder Portal ta in good faith under or in reliance upon
this power of attorney.




