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

AEXLAR, Inc.
4300 Biscayne Blvd, Suite 203
Miami, FL 33137
https://aexlab.com/

Up to $4,940,2435.00 in Class A Common Stock at $36.52
Minimum Target Amount: $9,969.96

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: AEXLAE, Inc.

Address: 4300 Biscayne Blvd, Suite 203, Miami, FL 33137
state of Incorporation: DE

Date Incorporated: January 15, 2021

Terms:

Equity

Offering Minimum: $9,969.96 | 273 shares of Class A Common Stock
Offering Maximum: $4,940,243.00 | 135,275 shares of Class A Common Stock
Type of Security Offered: Class A Common Stock

Purchase Price of Security Offered: £36.52

Minimum Investment Amount (per investor): $292.16

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

Investment Incentives & Bonuses®

Testing the Waters Reservations Page Bonus
Reservation Holders in AEXLAB are eligible for 5% additional bonus shares
Loyalty Bonus

As you are a Previous Investors & Pre-Identified Potential Investors in AEXLAB, you are eligible for 5% additional bonus
shares.

Time-Based Perks

Early Bird 1

Invest 3438+ in the first 2 weeks of the offering and receive 2% bonus shares.
Early Bird 2

Invest 3500+ in the first 2 weeks of the offering and receive 4% bonus shares.
Early Bird 3

Invest $1,000+ in the first 2 weeks of the offering and receive 6% bonus shares.
Early Bird 4

Invest $2,500+ in the first 2 weeks of the offering and receive 8% bonus shares.
Early Bird 5

Invest 55,000+ in the first 2 weeks of the offering and receive 10% bonus shares.
Early Bird &

Invest $10,000+ in the first 2 weeks of the offering and receive 12% bonus shares.
Amount-Based Perks

Tier 1 Perk

Invest 3438+ and receive an Investor Discord Role, Early Access to Testing Builds, In-Game Investor Certification, and In-
Game Helm Cosmetic.

Tier 2 Perk

Invest 3500+ and receive an Investor Discord Role, Early Access to Testing Builds, 2 Game Keys, In-Game Investor
Certification, and In-Game Helm Cosmetic + In-Game Glove and Body design + 2% Bonus Shares.

Tier 3 Perk

Invest $1,000+ and receive an Investor Discord Role, Early Access to Testing Builds, 2 Game Keys, Chance to Participate in



Next Game Trailer and In-Game Investor Certification, and In-Game Helm Cosmetic + In-Game Glove and Body design + In-
Game Primary and Secondary Cosmetic + 4% Bonus Shares.

Tier 4 Perk

Invest $2,500+ and receive an Investor Discord Role, Early Access to Testing Builds, 2 Game Keys, Merch Box®, Chance to
Participate in the Next Game Trailer and In-Game Investor Certification + In-Game Helm Cosmetic + In-Game Glove and

Body design + In-Game Primary and Secondary Cosmetic + In-Game Knife Cosmetic and 6% Bonus Shares.
Tier 5 Perk

Invest £5,000+ and receive an Investor Discord Role, Early Access to Testing Builds, 2 Game Keys, Merch Box®, Chance to
Participate in the Next Game Trailer and Collaborate on In-Game Easter Egg in the Game + In-Game Investor Certification +
In-Game Helm Cosmetic + In-Game Glove and Body design + In-Game Primary and Secondary Cosmetic + In-Game Knife
Cosmetic and 8% Bonus Shares.

Tier 6 Perk

Invest $10,000+ and receive an Investor Discord Role, Early Access to Testing Builds, 2 Game Keys, Merch Box®, Chance to
Participate in the Next Game Trailer and Collaborate on In-Game Easter Egg in the Game + In-Game Investor Certification +

In-Game Helm Cosmetic + In-Game Glove and Body design + In-Game Primary and Secondary Cosmetic + In-Game Knife
Cosmetic + Collaborate with us on Custom In-Game Cosmetic + Invitation to AEXLAB office for lunch with CEO and 10%

Bonus Shares.
*Merch Box is eligible in the USA Only

*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 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 perks because they would be receiving a benefit from their
[RA account.

The 10% StartEngine Venture Club Bonus

AEXLAB, Inc. 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 Class A Common Stock at $36.52/ share, vou will receive 110 shares of Class A Common
Stock, meaning you'll own 110 shares for $3,652. 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, the Loyvalty Bonus and the
Testing the Waters Reservations Page Bonus in addition to the aforementioned bonus.

The Company and its Business
Company Overview

Company Overview

AEXLAB, Inc. ("TAEXLAB", "we", "us”, "our”, or the "Company”) is a virtual reality studio developing meaningful technologies
and next-generation games.

Our principal product, "VAIL VR", is an online, multiplayer, VR shooter franchise.

AEXLAR's business plan is to continue developing VAIL VR as a live service game which evolves through game updates.
New updates will add value to the core game engine, the [P, and the game through additional features, game maps, game
modes, and social area improvements including functionality and mini games. Revenue will primarily be generated through
subscriptions, as well as through in-game sales such as cosmetics and add-ons.

AEXLAB, Inc. was incorporated under the laws of the State of Delaware on January 15, 2021. We began informal operations



in 2015, when the founders of the Company first began working on the concept for VAIL VR, In 2018, we formed an LLC,
which was then succeeded by the recently formed AEXLAR, Inc. Delaware corporation.

Our Principal Product - VAIL VR

AEXLABR's principal product is VAIL VR - an online, multiplayer, virtual reality (VR) tactical shooter set in a dismal near-
future world. As of the date of this Form C Offering Memorandum (this "Offering Memorandum”), we have launched VAIL

VR 1.5 on Meta Quest and Steam. VAIL VR is fully functional and live as version 1.0 but still under development as a live
game as a service. The game will continue to be developed with new content, features, and quality of play improvements.

Distribution
VAIL VR, is available on Meta Quest and Steam for download.
Competitors and Industry

Industry Overview

AEXLAB is in the video game development industry and specializes in virtual reality video games and technology.

The global virtual reality (VR) gaming market size was USD 17.96 billion in 2023.* The market is projected to grow from USD
22.63 billion in 2024 to USD 189.17 billion by 2032 at a CAGR of 30.4% over the forecast period.

*Source: https://'www fortunebusinessinsights.com/industry-reports/virtual-reality-gaming-market- 100271
Maior Trends in the Virtual Reality Market:

The global virtual reality (VR) gaming market is experiencing significant growth, driven by factors such as increasing
adoption of advanced VR gaming technologies and rising demand for immersive gaming experiences. A key trend is the
rising popularity of standalone VR headsets, which offer greater accessibility and affordability compared to PC-tethered
systems. This aligns with AEXLAB's strategy of developing games for platforms like Meta Quest, tapping into a rapidly
expanding user base.

Further fueling this expansion within the gaming market — and reflecting a broader trend of VR adoption across various
sectors — are continuous technological advancements in areas such as display resolution, motion tracking, and haptic
feedback, all contributing to a more immersive and engaging user experience. These advancements, coupled with the
development of innovative content, are essential for attracting and retaining players in the evolving VR gaming market.
AEXLAB recognizes these trends and focuses its efforts on delivering high-quality, engaging VR games.

@& Oculus (Meta Platforms, Inc.) (U.5.)

@ Apple (Apple, Inc.) (U.5.)

@ Google LLC (Alphabet Inc.) (U.5.)

@ Microsoft Corporation (U.5.)

@ Sony Interactive Entertainment LLC (Japan)
@ HTC Corporation (Talwan)

@ Samsung Electronics Co., Ltd. (South Korea)
@ Unity Software Inc. (U.5.)

@ Qualcomm Incorporated (U.5.)

@ Nvidia Corporation (U.5.)

@ HaptX Inc. (U.5.)

Our strategy for addressing the growing VR market is to build a first-in-class VR native game franchise that will lead the
industry and set the standard for customer expectations.

. it

The video game industry is intensely competitive on a global scale, with players ranging from small independent studios to
large multinational corporations with significant resources. AEXLAB's flagship VR game, VAIL VR, directly competes with
established franchises in the first-person shooter genre, including those developed by companies like Valve Corporation
(Counter-5trike), Activision/Blizzard (Call of Duty), and Ubisoft (Rainbow 5ix Siege).



However, AEXLAB operates at the forefront of a rapidly emerging market: virtual reality gaming. This sector is attracting
significant investment from industry giants such as Meta, Microsoft, and Apple, signaling a powerful belief in VR's future
potential. AEXLAB benefits from a significant first-mover advantage in this evolving landscape, having already launched
VAIL VR and estahlished a presence in the market.

We believe this early entry, combined with a highly skilled team, positions AEXLAB to capitalize on the opportunities
within VR gaming. Our founders and programmers have been involved in the VR industry since its early stages, recognizing
that specialized talent is essential for success in this technically demanding and rapidly evolving field. This team combines
a passion for pushing the boundaries of VR with a deep understanding of its technical demands, driving them to create
innovative and immersive gaming experiences that set AEXLAB apart.

Current Stage and Roadmap

Current Stage

AEXLAB's flagship game, VAIL VR, is currently live and available on both the Meta Quest and Steam platforms. VAIL VR has
already achieved significant milestones, including launching the 1.0 version, releasing The Citadel 1.2 update, releasing The
Training Grounds 1.5 update, earning a People’s Voice Webby Award for Best VR Game, earning a VRDBE Best
Social/Interactive game in 2024, and garnering over 1,000,000 lifetime unique users. The successful completion of an
Esports season with VRML further demonstrates the game's growing popularity and potential within the VR gaming market.
AEXLAB is actively developing new content and features to further enhance the plaver experience and expand the game's
reach.

Future Roadmap

The next phase of development will include adding major game modes such as extraction, battle roval, campaign, and more.
All of which will add to the VAIL VR franchise.

The Team

Officers and Directors

Name: Jonathan Ovadia
[onathan Ovadia's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Co-founder, Chief Executive Officer, and Principal Accounting Officer
Dates of Service: January, 2021 - Present
Responsibilities: Business, finance, partnerships, community, marketing, public relations, capital raising, etc.

Name: Albert Ovadia
Albert Ovadia'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, 2021 - Present
Responsibilities: Developing the Company's strategy for using technological resources. Ensuring technologies are used
efficiently, profitably and securely. Evaluating and implementing new systems and infrastructure.

Name: |effrey Scott Ransdell

Jeffrey Scott Ransdell's current primary role is with Fuel Venture Capital. Jeffrey Scott Ransdell currently services .5 hours
per week in their role with the Issuer.

Positions and offices currently held with the issuer:

* Position: Director
Dates of Service: February, 2022 - Present
Responsibilities: Member of the Board of Directors. |effrey does not receive salary or equity compensation for this
role.

Other business experience in the past three years:



& Emplover: Fuel Venture Capital
Title: Founding Partner and Managing Director
Dates of Service: October, 2016 - Present
Responsibilities: Founding Partner and Managing Director of Fuel Venture Capital Partners who manages four funds
34 global startups.

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 involves a high degree of risk and should only be considered by those who can afford the
loss of their entire investment. Furthermore, the purchase of any of the Class A Common Stock 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 Company determined the per-share price from an internal valuation analysis that includes a comparison of companies
in the same industry and the price of the last capital raise of the Company. Therefore, the offering price does not necessarily
bear any simple relationship to the Company's assets, earnings, book value, net tangible value, or other generally accepted
criteria of value for investment, and it is higher than the net tangible book value per share of the Company’s two classes of
common stock (collectively, the "Common Stock™) immediately before the commencement of this Offering. Because of the
uncertainty of the Company’'s valuation, we cannot assure vou that you would be able to resell the Shares at the offering
price {or at any other price), and you risk overpaying for your investment.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following your investment
there will be restrictions on how you can resell the securities vou receive. More importantly, there is no established market
for these securities and there may never be one. As a result, if yvou 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 gaming industry. However, that may
never happen or it may happen at a price that results in you losing money on this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company is offering Class A Common Stock in the amount of up to $5,000,000 in this offering, and may close on any
investments that are made assuming that the Company reaches the Target Amount of 310,000 in proceeds from this
offering. Even if the maximum amount is raised, the Company is likely to need additional funds in the future in order to
erow, 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.”

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. Even if interest
rates are lowered, it is still 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. [ssuing
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 will not have been
reviewed by our independent accountants. These projections will be based on assumptions which 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
Ofticers, directors, executives, and existing owners with a controlling stake in the Company (or their immediate family
members) may make investments in this offering. Anv such investments will be included in the raised amount reflected on
the campaign page.

Developing new products and technologies entails significant risks and uncertainties

While AEXLAB's flagship VR game, VAIL VR, is fully functional and currently available in its version 1.5 release on the Meta
Quest Store and Steam, it remains under continuous development as a live service game, which presents inherent risks.
Unforeseen technical challenges, resource constraints, or shifts in market demand could necessitate adjustments to our
development roadmap and timeline for future updates. These adjustments might include delaying planned updates,
prioritizing certain features over others, or releasing updates with fewer features or refinements than initially planned. Any
such delays or modifications to our development plan could negatively impact our operating performance, financial results,
and market reception.

Minority Holder; Securities with No Voting Rights

The Class A Common Stock that an investor is buying has no voting rights attached to them. This means that you will have
no rights in dictating how the Company will be run. You are trusting in management’s discretion in making good business
decisions that will grow your investments. Furthermore, in the event of a liguidation of our company, you will only be paid
out if there is any cash remaining after all of the creditors of our company have been paid out.

Insufficient Funds

Even if we sell all the Class A 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, the Company will fail. Even if we do make a successful offering in the future, the terms of
that offering might result in your 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 Deal Maker 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 uncommon for material changes
to be made to the offering terms, or to companies’ businesses, plans or prospects, sometimes on short notice. When such
changes happen during the course of an offering, we must file an amended 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.

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

The shares of Class A Common Stock being sold in this Offering are non-voting.
Investors will be holders of Class A Common Stock. These shares are non-voting. Therefore, investors in this Offering will
have a limited ability to influence our policies or any other corporate matter, including the election of directors, changes to



our company's governance documents, approving a stock option plan, and any merger, consolidation, sale of all or
substantially all of our assets, or other major action requiring stockholder approval.

If we are required to register any Securities under the Exchange Act, it would result in significant expense and reporting
requirements that would place a burden on our management.

subject to certain exceptions, Section 12(g) of the Exchange Act requires an issuer with more than $10 million in total assets
to register a class of its equity securities with the Commission under the Exchange Act if the securities of such class are held
of record at the end of its fiscal vear by more than 2,000 persons or 500 persons who are not “accredited investors.” To the
extent the Section 12(g) assets and holders limits are exceeded, we intend to rely upon a conditional exemption from
registration under Section 12(g) of the Exchange Act contained in Rule 12g6 under the Exchange Act (the “Reg. CF
Exemption™), which exemption generally requires that the issuer (i) be current in its Regulation CF filings as of its most
recently completed fiscal year end; (ii) engage a transfer agent that is registered under Section 1TA(c) of the Exchange Act
to perform transfer agent functions; and (iii) have less than 525 million in assets as of the last business day of its most
recently completed fiscal year. If the number of record holders of any Securities exceeds either of the limits set forth in
Section 12(g) of the Exchange Act and we fail to qualify for the Reg. CF Exemption, we would be required to register such
Series with the Commission under the Exchange Act. If we are required to register any Securities under the Exchange Act, it
would result in significant expense and reporting requirements that would place a burden on our management and may
divert attention from management of the Company.

We have established Preferred Stock which can be designated by the Company’s Board of Directors without shareholder
approval.

The Company has authorized unlimited shares of preferred stock authorized. The shares of preferred stock of the Company
may be issued from time to time in one or more series, each of which shall have a distinctive designation or title as shall be
determined by the board of directors of the Company prior to the issuance of any shares thereof, The preferred stock shall
have such voting powers, full or limited, or no voting powers, and such preferences and relative, participating, optional or
other special rights and such qualifications, limitations or restrictions thereof as adopted by the board of directors. Because
the board of directors is able to designate the powers and preferences of the preferred stock without the vote of a majority of
the Company’s shareholders, shareholders of the Company will have no control over what designations and preferences the
Company’s preferred stock will have. The issuance of shares of preferred stock or the rights associated therewith could
cause substantial dilution to our existing shareholders. Additionally, the dilutive effect of any preferred stock which we may
issue may be exacerbated given the fact that such preferred stock may have voting rights and/or other rights or preferences
which could provide the preferred shareholders with substantial voting control over us and/or give those holders the power
to prevent or cause a change in control, even if that change in control might benefit our shareholders. As a result, the
issuance of shares of preferred stock may cause the value of our securities to decrease.

There may be deficiencies with our internal controls that require improvements, and if we are unable to adequately evaluate
internal controls, we mayv be subject to sanctions.

As a Regulation CF issuer, we will not need to provide a report on the effectiveness of our internal controls over financial
reporting, and we will be exempt from the auditor attestation requirements concerning any such report. We do not know
whether our internal control procedures are effective and therefore there is a greater likelihood of undiscovered errors in
our internal controls or reported financial statements as compared to issuers that have conducted such evaluations.

The transferability of the Securities yvou are buying is limited.

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

Investors will not be entitled to any inspection or information rights other than those required by law.

Investors will not have the right to inspect the books and records of the Company or to receive financial or other
information from the Company, other than as required by law. Other security holders of the Company may have such rights.
Regulation CF requires only the provision of an annual report on Form C and no additional information. Additionally, there
are numerous methods by which the Company can terminate annual report obligations, resulting in no to limited
information rights owed to Investors.

The Company’'s Board of Directors and executives have significant flexibility with regard to the Company’s operations and
investments.

The Company’s agreements and arrangements with its management have been established by the Board of Directors and
may not be on an arm’s-length basis. The Board of Directors and our executives have considerable discretion with respect to
all decisions relating to the terms and timing of transactions.

The liability of the management is limited.

As a result of certain exculpation and indemnification provisions in the Certificate of Incorporation and Bylaws, the
Company’s Board of Directors and officers may not be liable to the Company or its investors for errors of judgment or other
acts or omissions not constituting fraud, intentional misconduct, criminal act, or gross negligence. A successful claim for



such indemnification would deplete the assets of the Company by the amount paid.

Insufficient Funds.
Even if we sell all the Class A 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, the Company 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.

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 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. Our success is dependent on our management's ability to manage all
aspects of our business effectively. Because we are relying on our small management team, we lack certain business
development resources that may hurt our ability to grow our business. Any loss of key members of our executive team could
have a negative impact on our ability to manage and grow our business effectively. We do not maintain a key person life
insurance policy on any of the members of our management team. As a result, we would have no way to cover the financial
loss if we were to lose the services of our directors or officers. Additionally, our management team is voung, and therefore
has limited experience compared to other video game companies that have seasoned management teams with years of
experience running video game companies. This could present challenges that other Companies do not face, which may
harm the value of your investment.

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 technology, accounting, legal
work, public relations, advertising, and distribution. 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, which 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.

Protection of electronically stored data and other cybersecurity is costly, and if our data or systems are materially
compromised in spite of this protection, we may incur additional costs, lost opportunities, damage to our reputation,
disruption of service or theft of our assets.

We maintain information necessary to conduct our business, including confidential and proprietary information as well as
personal information regarding our customers and employees, in digital form. We also use computer systems to develop our
products and services and operate our businesses, Data maintained in digital form is subject to the risk of unauthorized
access, modification, exfiltration, destruction or denial of access and our computer systems are subject to cyberattacks that
may result in disruptions in service. We use many third-party systems and software, which are also subject to supply chain
and other cyberattacks. Identifying and mitigating cyber risks is costly and requires ongoing monitoring and updating as
technologies change and efforts to overcome security measures become more sophisticated. Accordingly, despite our
efforts, the risk ot unauthorized access, moditication, exfiltration, destruction, or denial of access with respect to data or
systems and other cybersecurity attacks cannot be eliminated entirely, and the risks as