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

Frost Giant Studios, Inc.
150 Progress STE 150
Irvine, CA 92618
https://frostgiant.com/

Up to $4,999 992 48 in Series CF Preferred Stock at $8.68
Minimum Target Amount: $14,999.04

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: Frost Giant Studios, Inc.

Address: 150 Progress STE 150, Irvine, CA 92618
state of Incorporation: DE

Date Incorporated: March 06, 2020

Terms:

Equity

Offering Minimum: $14,999.04 | 1,728 shares of Series CF Preferred Stock
Offering Maximum: $4,999,992 48 | 576,036 shares of Series CF Preferred Stock
Type of Security Offered: Series CF Preferred Stock

Purchase Price of Security Offered: $8.68

Minimum Investment Amount (per investor): 5494.76

*The Offering’s Maximum Number of Series CF Preferred Stock subject to adjustment for bonus shares. See “Investment
Incentives and Bonuses.”

Investment Incentives and Bonuses®

Lovalty Bonus

As you are a Kickstarter Super Backer or Emplovee in Frost Giant, you are eligible for 10% bonus shares.

Reservations Bonus

All Reservation Holders in the Testing the Waters Reservations Page will receive 5% bonus shares.

Early Bird

Early Bird 1k - Invest $1,000+ within the first 2 weeks and receive 2% bonus shares + Investor Discord Role,
Early Bird 5k - Invest $5,000+ within the first 2 weeks and receive 5% bonus shares + Investor Discord Role.
Early Bird 10k - Invest $10,000+ within the first 2 weeks and receive 8% bonus shares + Investor Discord Role.
Early Bird 20k - Invest $20,000+ within the first 2 weeks and receive 10% bonus shares + Investor Discord Role.

Mid-Campaign

Flash Perk - Invest 35,000+ between 30-37th Day of the Raise and receive 5% bonus shares + Investor Discord Role.
Blitz Perk - Invest $5,000+ between 60-67th Day of the Raise and receive 5% bonus shares + Investor Discord Role.

Amount-Based Perks

Tier 1 Perk — Invest $1,000+ and receive Investor Discord Role,

Tier 2 Perk — Invest $5,000+ and receive Investor Discord Role + 2% bonus shares.
Tier 3 Perk — Invest 310,000+ and receive Investor Discord Role + 5% bonus shares.
Tier 4 Perk — Invest $25,000+ and receive Investor Discord Role + 7% bonus shares.
Tier 5 Perk — Invest 350,000+ and receive Investor Discord Role + 10% bonus shares.

*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.

*Investors eligible to receive the Discord Role perk will receive an email from Frost Giant upon the completion of the
offering.

The 10% StartEnsine O B



Frost Giant Studios, Inc. ("Frost Giant” or the "Company™) will offer 10% additional bonus shares for all investments that
are committed by investors that are eligible for the StartEngine Crowdfunding Inc. OWNer's bonus.

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 Series CF Preferred Stock at $8.68 per share, you will receive 110 shares of Series CF
Preferred Stock, meaning you'll own 110 shares for $868. 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
time of offering elapsed (if any). Eligible investors will also receive the Owner’'s Bonus, the Loyalty Bonus, and the
Reservation Bonus in addition to the aforementioned bonus.

The Company and its Business

Company Overview
Company Overview

Frost Giant is a corporation organized under the laws of the state of Delaware, based in Orange County, California, that
develops real-time strategy (RTS) games. The Company’s business model consists of games sales focused on all gaming
enthusiasts.

The Company is currently in the R&D stage for Stormgate - a real-time strategy game set in a post-apocalyptic world.
Players concurrently gather resources, build bases and troops, and upgrade assets. The game is planned to be free-to-play
with free and monetized content.

Business Model

Stormgate is in closed testing now. We plan to enter Early Access in 2024. During Early Access, anyone with a Steam
account will be able to play for free while our developers continue adding new content, new features, and polishing the
overall experience. Stormgate is designed to feature free and paid-for content.

Intellectual Property

The Company has proprietary technology with potential future licensing value.
Competitors and Industry

Competitors

Some notable RTS developers include Zero Space by Star Lance Studios, Tempest Rising by Slipgate Ironwork, and
Homeworld 3 by Blackbird Interactive,

Star Lance Studios was founded in 2022 by Marv Gouw, a graphics programmer with prior success in mobile MMOs and
strategy games. Star Lance Studios is comprised of approximately 40 developers. The team is actively developing their first
game, ZerosSpace, which successfully secured funding through a Kickstarter campaign. ZeroSpace is currently in the Early
Alpha phase, with recent playtests conducted for backers.

Slipgate Ironworks, situated in Aalborg, Denmark, is a game development studio consisting of industry veterans and talents
with a collective experience spanning two decades, encompassing both indie and AAA titles. Widely recognized for their
debut title, "Rise of the Triad,” released in 2013, the game is acclaimed as a pivotal contribution to the modern retro shooter
genre. The studio’s portfolio includes diverse projects like Rad Rodgers, Ion Fury, and Ghostrunner, with recent acclaim for
Tempest Rising and Phantom Fury.,

Blackbird Interactive, a game development studio located in Vancouver, Canada, was founded in 2010 by former members of
Relic Entertainment, the developer of the Company of Heroes series of real-time strategy games, as well as the Homeworld
series. Blackbird Interactive is currently developing Homeworld 3, to be published by Gearbox Software. Building upon the
distinctive strategic gameplay of the series, Homeworld 3 offers an even larger scale of epic battles set in open space and on
3D terrain.

Industry

In 2022, strategy games generated $16.3 billion. It is the second most lucrative genre of games, next to role-playing games.
Downloads of strategy games saw a spike of 1.7 billion in 2020 during the pandemic. In 2022, there were 1.5 billion
downloads with approximately 20 million RTS players.



There are several key plavers in the market, like Romance of Three Kingdoms, which earned $504 million in revenue in
2022, and Clash of Clans which earned $472 million.

Source: https://www.businessofapps.com/data/strategy-games-market/
https://web.archive.org/web/ 201008251351 23/http://www.next-gen.biz/news/blizzard -confirms-one-frontline-release-09
https://'www.polygon.com/2012/11,/7/3615054/starcraft-2-heart-of-the-swarm-release-window-2013
https://web.archive.org/web/ 2017030504005 1 /https://www.highbeam.com/doc/1P2-7798788. html

Current Stage and Roadmap
Current Stage

The Company is currently in the pre-revenue R &D stage for Stormgate. The majority of features in our game have not yet
reached technological feasibility. The Company plans to exit the game from its R&D stage and launch into Early Access
around Q3 of 2024. This is when we expect monetization to begin. We executed a pre-sale of our digital bundles called
Founder's Pack and a physical Collector's Edition in December 2023.

We currently have approximately 500,000 Steam users signed up for Stormgate Steam's wishlist.
Future Roadmap

The Company aims on launching Stormgate into Early Access in Q3 of 2024. We plan to develop three playable factions and
a handful of heroes playable at the Early Access launch. We are also expecting to have 1v1 and 3vE (cooperative) modes
availahle at Early Access. After Early Access, we plan to have an ongoing pipeline of content such as campaign chapters
heroes, and War Chests (our version of the battle pass). We are aiming to release this content approximately on a quarterly
basis. Early Access is expected to run for at least one year and then we plan to launch into 1.0. Additional gameplay modes
such as 3v3 are scheduled to be available by 1.0 as well as other game content such as campaigns, heroes, and cosmetics.

The Team

Officers and Directors

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

& Position: CEO, CFO, Secretary, Treasurer, Production Director, Board Member
Dates of Service: June, 2020 - Present
Responsibilities: Tim manages the day-to-day business of the Company, communications with the Board's directives
and goals, maintaining the corporate governance books and records of the properties and business transactions of the
Company, maintains a book of the minutes of all meetings of directors and shareholders, and gives notice of all
meetings of shareholders and directors, and oversees the Company's business operations, financial performance,
investments, and ventures. Tim receives an annual salary of 3243 547,00 and owns about 17% of the Company’s
equity.

Name: Tim Campbell
Tim Campbell’s current primary role is with the lssuer.

Positions and offices currently held with the issuer:

e Position: President, Game Director, Board Member
Dates of Service: June, 2020 - Present
Responsibilities: Tim is primarily responsible for internal product development and creative direction. Tim receives an
annual salary of $243,547.00 and owns about 17% of the company's equity.

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

# Position: Financial Controller



Dates of Service: March, 2022 - Present
Responsibilities: Howard manages accounting operations, financial reporting, and assists in developing monetization

and crowdfunding strategies. Howard receives an annual salary of $140,000, has stock options in the Company, and
works 40 hours a week in this role.

Other business experience in the past three years:

s Emplover: New Game LLC
Title: Founder
Dates of Service: January, 2023 - Present
Responsibilities: Howard provides outsourced accounting & finance services to various game development studios.

Other business experience in the past three years:

¢ Emplover: Full Stack Finance
Title: Controller
Dates of Service: March, 2020 - March, 2022
Responsibilities: Howard provides outsourced accounting and controller services to early stage companies.

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:

An investment in the Company (also referred to as “we", “us”, "our”, or 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 securities 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 research thoroughly an
offering before making an investment decision and consider all of the information provided regarding the Company as well
as the following risk factors, in addition to the other information 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, financial, and other risks inherent
in the investment in the Company.

Minority Holder; Securities with No Voting Rights

The Series CF Preferred Stock that an investor is buying has no voting rights attached to it. This means that you will have no
rights to dictate 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 liquidation 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.

We are an early stage company and have not yet generated, and may never generate, any profits.

Frost Giant was founded in 2020 and we have limited operating history upon which vou can evaluate our performance.
Accordingly, our prospects must be considered in light of the risks that any new company encounters. We are still in an
early phase of development and we are constantly evolving our business model and just beginning to implement our
commercial plan. Accordingly, our operating history may not be indicative of future prospects. Since inception, we have not
consistently generated sufficient revenue to cover operational expenses and there is no assurance that we will be able to do
50 in the future. We have never generated an operating profit, and there can be no assurance that we will ever operate
profitably. The likelihood of our success should be considered in light of the problems, expenses, difficulties, complications
and delays usually encountered by early stage companies. We may not be successful in attaining the objectives necessary to
overcome these risks and uncertainties.

Our business projections are only projections.

There can be no assurance that the Company will meet its projections, which are likely to change. We expect to introduce
new products and refine existing products, the plans and timeline for which is likely to change. There can be no assurance
that the Company will be able to find sufficient demand for its products, that people think are better options than a
competing product, or that we will be able to provide our product at a level that allows the Company to make a profit and
still attract business.

Any valuation at this stage is difficult to assess.
The valuation for the offering was established by the Company, and the Company did not obtain a third-party valuation in



connection with this offering. You will be relying solely on the judgment of the Company's management and its board of
directors, and the Company may not have properly valued its business. Unlike listed companies that are valued publicly
through market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess, may not be
exact, and you may risk overpaying for your investment.

The Company may never undergo a liquidity event and your investment could be illiquid for a long time or indefinitely.

The Company may never undergo a liquidity event, such as a sale of the Company or an initial public offering, and you
should be prepared to hold this investment for several vears or indefinitely. 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 markets
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 a strategic investor or a company in the same or a similar industry.
However, that may never happen or it may happen at a price that results in vou losing money on this investment.

The Company might not sell enough securities in this offering to meet its operating needs and fulfill its plans.

If the product fails to come to market on time or fails to generate sufficient revenue to meet its operating needsthe
company may cease operating and result in a loss on your investment. Even if we sell all the Series CF Preferred Stock we
are offering now, the Company may need to raise more funds in the future, and if unsuccessful in doing so, the Company
will fail. Even if we do make a successful offering in the future, the terms of that offering might result in vour investment in
the Company being worth less, if later investors have better terms than those in this offering.

We may never have an operational product.

It is possible that there may never be an operational real-time strategy game 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. In addition, the failure to launch a product or service can result in significant losses of time and resources. Even
if a product or service is launched, low adoption rates can result in lackluster revenue and diminished market share.

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

Developing new products and technologies can be a complex process that involves significant risks and uncertainties.
Technical challenges, design flaws, manufacturing defects, and regulatory hurdles can all impact the success of a product or
service. 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.

Developing new products and technologies entails significant risks and uncertainties.

Competition can be intense in many markets, and a failure to keep up with competitors or anticipate shifts in market
dynamics can lead to revenue declines or market share losses. We are currently in the research and development stage.
Delays or cost overruns in the development of Stormgate and failure of the product to meet our performance estimates may
be caused by, among other things, unanticipated technological hurdles, difficulties in manufacturing, changes to design,
and regulatory hurdles. Any of these events could materially and adversely affect our operating performance and results of
operations.

We are an early stage company operating in a new and highly competitive industry.

The Company operates in a relatively new industry and faces significant market competition from both startups and
established companies. The presence of competitors can impact the Company's ability to attract and retain customers, gain
market share, and generate sustainable revenue. We will compete with larger, established companies that currently have
products on the market and/or various respective product development programs, greater financial resources, brand
recognition, or established customer bases which will have a competitive advantage, making it challenging for the Company
to differentiate itself and achieve long-term success. They may succeed in developing and marketing competing equivalent
products earlier than us, or superior products than those developed by us. As other companies flood the market and reduce
potential market share, Investors may be less willing to invest in a company with a declining market share, which could
make it more challenging to fund operations or pursue growth opportunities in the future. Further, there can be no
assurance that competitors will not render our technology or products obsolete or that the products developed by us will be
preferred to any existing or newly developed technologies.

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.

Our trademarks, copyrights and other intellectual property could be unenforceable or ineffective.

Intellectual property is a complex field of law in which few things are certain. It is possible that competitors will be able to
design around our intellectual property, find prior art to invalidate it, or render the patents unenforceable through some
other mechanism. If competitors are able to bypass our trademark and copyright protection without obtaining a sublicense,
it is likely that the Company's value will be materially and adversely impacted. This could also impair the Company’s ability
to compete in the marketplace. Moreover, it our trademarks and copyrights are deemed unenforceable, the Company will
almost certainly lose any potential revenue it might be able to raise by entering into sublicenses. This would cut off a



significant potential revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing them.

Trademark and copyright litigation has become extremely expensive. Even if we believe that a competitor is infringing on
one or more of our trademarks or copyrights, we might choose not to file suit because we lack the cash to successfully
prosecute a multi-vear litigation with an uncertain outcome; or because we believe that the cost of enforcing vour
trademark(s) or copyright(s) outweighs the value of winning the suit in light of the risks and consequences of losing it; or
for some other reason. Choosing not to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing our ability to enter into sublicenses,
and weakening our attempts to prevent competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in the Company could be significantly and
adversely affected.

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.

Our business depends on our ability to attract, retain, and develop highly skilled and qualified employees. As we grow, we
will need to continue to attract and hire additional employees in various areas, including sales, marketing, design,
development, operations, finance, legal, and human resources. However, we may face competition for qualified candidates,
and we cannot guarantee that we will be successful in recruiting or retaining suitable employees. Additionally, if we make
hiring mistakes or fail to develop and train our employees adequately, it could have a negative impact on our business,
financial condition, or operating results. We may also need to compete with other companies in our industry for highly
skilled and qualified employees. If we are unable to attract and retain the right talent, it may impact our ability to execute
our business plan successfully, which could adversely affect the value of your investment. Furthermore, the economic
environment may affect our ability to hire qualified candidates, and we cannot predict whether we will be able to find the
right employees when we need them. This would likely adversely impact the value of your investment.

The Company is vulnerable to hackers and cyber-attacks.

As an internet-based business, we may face risks related to cybersecurity and data protection. We rely on technology
systems to operate our business and store and process sensitive data, including the personal information of our investors.
Any significant disruption or breach of our technology systems, or those of our third-party service providers, could result in
unauthorized access to our systems and data, and compromise the security and privacy of our investors. Moreover, we may
be subject to cyber-attacks or other malicious activities, such as hacking, phishing, or malware attacks, that could result in
theft, loss, or destruction of our data, disruption of our operations, or damage to our reputation.Vie may also face legal and
regulatory consequences, including fines, penalties, or litigation, in the event of a data breach or cyber-attack. Any
significant disruption or downtime of our platform, whether caused by cyber-attacks, system failures, or other factors, could
harm our reputation, reduce the attractiveness of our platform, and result in a loss of investors and issuer customers.
Moreover, disruptions in the services of our technology provider or other third-party service providers could adversely
impact our business operations and financial condition. This would likely adversely impact the value of your investment.

If the Company cannot raise sufficient funds it will not succeed.

The Company is offering Series CF Preferred Stock in the amount of up to $5,000,000 in this offering, and may close on any
investments that are made. Even if the maximum amount is raised, the Company expects 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.”

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

We may need to access credit in order to support our working capital requirements as we grow. Interest rates fluctuate and
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. 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, yvour 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 yvour 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 Company. Interest on debt securities could increase costs and negatively impact operating
results, A series of preferred stock could be issued from time to time with such designation, rights, preferences, and
limitations as needed to raise capital. The terms of any series of preferred stock could be more advantageous to those
investors than to the holders of Series CF Preferred Stock, common stock or other securities. In addition, if we need to raise
more equity capital from the sale of securities, 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.

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.

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

The Company may change its business, management or advisory team, intellectual property portfolio, location of its
principal place of business, or other change that may result in adverse effects on your investment. Additionally, the
Company may alter its corporate structure through a merger, acquisition, consolidation, or other restructuring of its current
corporate entity structure. Should such a future change occur, it would be based on management's review and
determination that it is in the best interests of the Company.

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 heyond
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 product.

All of our current services are variants of one type of product. Relying heavily on a single product can be risky, as changes in
market conditions, technological advances, shifts in consumer preferences, or other changes can adversely impact the
demand for the product or service, potentially leading to revenue declines or even business failure.

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

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

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.

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.

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 majeurs 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.

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. 0 or 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.

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 you receive, More importantly, there are limited established
markets for these securities. As a result, if you decide to sell these securities in the future, yvou may not be able to find a
buyer. The Company may be acquired by an existing player in the same or a similar industry. However, that may never
happen or it may happen at a price that results in you losing money on this 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.

Stockholder Name[Number of Securities Owned Type of Security Owned|Percentage
Tim Morten 3,000,000 Class A Common Stock |17.3%
Tim Campbell 3,000,000 Class A Common Stock |17.3%

The Company's Securities

The Company has authorized Class A Common Stock, Class B Common Stock, Series Seed Preferred Stock, Series A-1
Preferred Stock, Series A-2 Preferred Stock, and Series CF Preferred Stock. As part of the Regulation Crowdfunding raise, the
Company will be offering up to 576,036 of Series CF Preferred Stock.

Class A Common Stock
The amount of security authorized is 18,970,000 with a total of 8,090,628 outstanding.
Voting Rights
One vote per share.
Material Rights
The total amount outstanding includes 506,007 shares to be issued pursuant to stock options, reserved but unissued.
The total amount outstanding includes 1,015,158 shares to be issued pursuant to stock options issued.

The Company currently has 506,007 shares of Class A Common Stock available to be issued pursuant to the Company's 2020
Stock Option and Grant Plan (the "Plan”). The Company has issued options under its Plan to acquire an additional 1,015,158
shares of Class A Common Stock.

Class B Common Stock
The amount of security authorized is 777,980 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Class B Common Stock resulting from the conversion of any shares of Series CF
Preferred Stock.

Material Rights

There are no material rights associated with Class B Common Stock.
Series Seed Preferred Stock

The amount of security authorized is 4,188,570 with a total of 4,188,570 outstanding.
Voting Rights

The holder of each share of Series Seed Preferred Stock Shall have the right to one vote for each share of Class A Common
Stock into which such Series Seed Preferred Stock could then be converted, and with respect to such vote, such holder shall
have full voting rights and powers equal to the voting rights and powers of the holders of Class A Common Stock.

Material Rights

The holders of each share of Series Seed Preferred Stock are entitled to a 6% dividend if and when declared by the Board of
Directors prior to any dividend payment to the holders of the Company’s Class A Common Stock or Class B Common Stock.
The holders of each share of Series Seed Preferred Stock have a liquidation preference ahead of the holders of the
Company's Class A Commaon Stock or Class B Common Stock equal to 1x the Original Issue Price (as defined in the
Company’s Amended and Restated Certificate of Incorporation) of the Series Seed Preferred Stock. The Company is required
to obtain the approval of the holders of Voting Preferred Stock (as defined in the Company’'s Amended and Restated
Certificate of Incorporation), which includes the holders of the Series Seed Preferred Stock, in order to take certain actions
such as amending the Company’s organizational documents, issue new shares of stock, creating a new class of Preferred
Stock senior to the existing Preferred Stock, increase the number of directors, and other items as detailed in Article IV Part
B Section 6 of the Company’s Amended and Restated Certificate of Incorporation. Each share of Series Seed Preferred Stock



is convertible into shares of Class A Common Stock,
Series A-1 Preferred Stock

The amount of security authorized is 3,457,713 with a total of 3,457,713 outstanding.
Voting Rights

The holder of each share of Series A-1 Preferred Stock shall have the right to one vote for each share of Class A Common
Stock into which such Series A-1 Preferred Stock could then be converted, and with respect to such vote, such holder shall
have full voting rights and powers equal to the voting rights and powers of the holders of Class A Common Stock.

Material Rights

The holders of each share of Series A-1 Preferred Stock are entitled to a 6% dividend if and when declared by the Board of
Directors prior to any dividend payment to the holders of the Company’s Class A Common Stock or Class B Common Stock.
The holders of each share of Series A-1 Preferred Stock have a liquidation preference ahead of the holders of the Company's
Class A Common Stock or Class B Common Stock equal to 1x the Original Issue Price (as defined in the Company’s
Amended and Restated Certificate of Incorporation) of the Series A-1 Preferred Stock. The Company is required to obtain
the approval of the holders of Voting Preferred Stock (as defined in the Company's Amended and Restated Certificate of
Incorporation), which includes the holders of the Series A-1 Preferred Stock, in order to take certain actions such as
amending the Company's organizational documents, issue new shares of stock, creating a new class of Preferred Stock
senior to the existing Preferred Stock, increase the number of directors, and other items as detailed in Article IV Part B
Section 6 of the Company’s Amended and Restated Certificate of Incorporation. Each share of Series A-1 Preferred Stock is
convertible into shares of Class A Common Stock.

Series A-2 Preferred Stock
The amount of security authorized is 1,551,660 with a total of 1,551,660 outstanding.
Voting Rights

The holder of each share of Series A-2 Preferred Stock shall have the right to one vote for each share of Class A Common
Stock into which such Series A-2 Preferred Stock could then be converted, and with respect to such vote, such holder shall
have full voting rights and powers equal to the voting rights and powers of the holders of Class A Common Stock.

Material Rights

The holders of each share of Series A-2 Preferred Stock are entitled to a 6% dividend if and when declared by the Board of
Directors prior to any dividend payment to the holders of the Company’s Class A Common Stock or Class B Common Stock.
The holders of each share of Series A-2 Preferred Stock have a liguidation preference ahead of the holders of the Company’s
Class A Common Stock or Class B Common Stock equal to 1x the Original Issue Price (as defined in the Company’s
Amended and Restated Certificate of Incorporation) of the Series A-2 Preferred Stock. The Company is required to obtain
the approval of the holders of Voting Preferred Stock (as defined in the Company’s Amended and Restated Certificate of
Incorporation), which includes the holders of the Series A-2 Preferred Stock, in order to take certain actions such as
amending the Company’s organizational documents, issue new shares of stock, creating a new class of Preferred Stock
senior to the existing Preferred Stock, increase the number of directors, and other items as detailed in Article IV Part B
Section 6 of the Company’s Amended and Restated Certificate of Incorporation. Each share of Series A-2 Preferred Stock is
convertible into shares of Class A Common Stock.

Series CF Preferred Stock

The amount of security authorized is 777,980 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Series CF Preferred Stock.
Material Rights

The holders of each share of Series CF Preferred Stock are entitled to a 6% dividend if and when declared by the Board of
Directors prior to any dividend payment to the holders of the Company’s Class A Common Stock or Class B Common Stock.
The holders of each share of Series CF Preferred Stock have a liquidation preference ahead of the holders of the Company’s
Class A Common Stock or Class B Common Stock equal to 1x the Original Issue Price (as defined in the Company’s
Amended and Restated Certificate of Incorporation) of the Series CF Preferred Stock. Each share of Series CF Preferred
Stock is convertible into shares of Class B Common Stock.

For further information on material rights please see the Company's Amended and Restated Certificate of Incorporation
attached to the Offering Memorandum as Exhibit F.



What it means to be a minority holder

As a minority holder of Series CF Preferred Stock of the Company, vou 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).

Transferahility of securities

For a year, the securities can only be resold:
& [nanlPO;
* To the company;

* Toan 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 vears:

& Name: Series A-1 Preferred Stock
Type of security sold: Equity
Final amount sold: $24,999 956.58
Number of Securities Sold: 1,152,571
Use of proceeds: Development of Stormgate
Date: January 04, 2022
Offering exemption relied upon: Section 4(a)(2)

« Name: Convertible Note Conversion to Series A-2 Preferred
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 517,220
Use of proceeds: Game development
Date: January 04, 2022
Offering exemption relied upon: Section 4(a)()

e Type of security sold: Convertible Note
Final amount sold: $5,025,000.00
Use of proceeds: Game development
Date: March 16, 2021
Offering exemption relied upon: Section 4{a)(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:
Year ended December 31, 2023 compared to year ended December 31, 2022
Revenue

We have not begun generating revenue yet in 2023. We plan to release Stormgate into Early Access in Q3 of 2024, In 2024,
we plan to launch a few pre-sale campaigns including Kickstarter, indiegogo and on the Steam platform. All revenues from
the pre-sale will be recorded as deferred revenue until it is recognized at Early Access.

Gross margins

We have not yet generated revenue, and therefore have not yet achieved profitability. We aim to achieve operational
profitability by the end of 2024, Revenue will begin once Stormgate is released, but operating costs will also increase at that
time. Any pre-sales in 2024 will be recorded to deferred revenue and recognized as revenue at Early Access.

Expenses

The Company's expenses consist of, among other things, salaries, stock-based compensation, and lease liability. Expenses
in 2023 totaled $13,515,937, a $2,900,000 increase from 2022,

Most of this increase was due to increased contractors, salaries, and advertising. For example, advertising expenses
increased from $535,000 to $1,200,000.

Historical results and cash flows:
The Company is currently in pre-revenue,

We are of the opinion the historical cash flows will not be indicative of the revenue and cash flows expected for the future
because we plan to release Stormgate in 2024, and will thus begin generating revenue.

Past cash was primarily generated through equity investments. Our goal is to become operationally profitable by the end of
2024, We expect platform fees will net against the positive cash flows. The early access game will generate revenue,
however, there will be an increase in server load cost associated with this.

Liquidity and Capital Resources

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

As of February 2024, the Company has $6.8M on hand.

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

The funds are not critical to the Company’s operation. We could launch into early access and operate without another raise.
We view these funds as supplemental capital that we can put toward headcount and runway security, as well as expenses
related to marketing and self-publishing. We have also contemplated another traditional priced round, and have $2M of
venture debt we could draw down if needed.

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?)

We believe the funds from this campaign are not necessary to the viability of the company to reach Early Access launch in
Q3 2024, We anticipate 45% of the funds of these funds will be put towards operating capital that provides the Company
with breathing room at Early Access launch and 39.5% will be put towards paid media. Of the total funds that our Company
has, about 73.5% will be made up of funds raised from the crowdfunding campaign if it raises its maximum funding goal.



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

If the Company raises the minimum offering amount, we anticipate the Company will be able to operate for 5 months
(without revenue generation). The company plans to close a regional publishing deal and has access to $2M in venture debt
which would further extend the operational runway by an additional 3 months for a total of 8 months of runway. Any
revenue generated from pre-sales on Steam prior to Early Access launch will further extend this runway. This is based on a
current monthly operational burn rate of $1M for expenses related to compensation, server costs, marketing, etc.

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

[f the Company raises the maximum offering amount, we anticipate the Company will be able to operate for an additional 3
months, on top of the runway previously mentioned. We anticipate no significant change in our gross expenses, regardless
of the amount raised, as we begin to generate revenue. Our goal is to reach positive cash flow in 2024.

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

Currently, the Company has contemplated additional future sources of capital including a traditional priced round, another
crowdfunding round, or perhaps drawing down the $2M venture debt available.

The Company is also exploring regional distribution deals and may consider the potential to provide work-for-hire services.

Indebtedness

e Creditor: Operating Leases
Amount Owed: $220,000.00
Interest Rate: 0.0%
Maturity Date: June 30, 2025
The Company leases its facility under long-term non-cancelable operating lease with a termination date of June 2024.
However, in August 2023, the Company has extended the lease through June 2025, On August 31, 2023 the Company
renewed their lease, classifying the renewal as a modification to the existing contract under ASC 842-10-25-8. Upon
modification, the Company adjusted the right-of-use asset and lease liability on its balance sheet by approximately
$212,000. The renewed lease asset and liability were calculated utilizing the risk-free discount rate (4.94%), according
to the Company's elected policy.

Related Party Transactions

The Company has not conducted any related party transactions

Valuation
Pre-Money Valuation: $150,064,796.28

Valuation Details:

The pre-money valuation has been calculated on a fully diluted basis. In making this calculation, we have assumed: (i) all
preferred stock is converted to common stock; (ii) all outstanding options, warrants, and other securities with a right to
acquire shares are exercised; and (iii) any shares reserved for issuance under a stock plan are issued.

The Company set its valuation internally, without a formal third-party independent evaluation.

THE OFFERING MATERIALS MAY CONTAIN FORWARD-LOOKING STATEMENTS AND INFORMATION RELATING TO,
AMONG OTHER THINGS, THE COMPANY, ITS BUSINESS PLAN AND STRATEGY, AND ITS INDUSTRY. THESE FORWARD-
LOOKING STATEMENTS ARE BASED ON THE BELIEFS OF, ASSUMPTIONS MADE BY, AND INFORMATION CURRENTLY
AVAILABLE TO THE COMPANY'S MANAGEMENT. WHEN USED IN THE OFFERING MATERIALS, THE WORDS
“ESTIMATE,” "PROJECT,” "BELIEVE,” "ANTICIPATE,” “INTEND," "EXPECT" AND SIMILAR EXPRESSIONS ARE
INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS, WHICH CONSTITUTE FORWARD LOOKING STATEMENTS.
THESE STATEMENTS REFLECT MANAGEMENT"S CURRENT VIEWS WITH RESPECT TO FUTURE EVENTS AND ARE
SUBJECT TO RISKS AND UNCERTAINTIES THAT COULD CAUSE THE COMPANY"5 ACTUAL RESULTS TO DIFFER
MATERIALLY FROM THOSE CONTAINED IN THE FORWARD-LOOKING STATEMENTS. INVESTORS ARE CAUTIONED NOT
TO PLACE UNDUE RELIANCE ON THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK ONLY AS OF THE DATE ON
WHICH THEY ARE MADE. THE COMPANY DOES NOT UNDERTAKE ANY OBLIGATION TO REVISE OR. UPDATE THESE
FORWARD-LOOKING STATEMENTS TO REFLECT EVENTS OR CIRCUMSTANCES AFTER SUCH DATE OR TO REFLECT THE



OCCURRENCE OF UNANTICIPATED EVENTS.
Overview

Frost Giant has calculated a valuation of $150,000,000 for the Start Engine crowdfunding in 2024, This amount was
calculated based on the valuation of the prior Series A priced round at $21.69 PPS, derived from our EBITDA Multiple
Revenue Projection Scenario Analysis, plus an incremental valuation assessment from the achievement of development

milestones and Key Performance Indicators such as Steam Wishlist Growth, Beta Sign-up Growth, and Kickstarter
performance,

EBITDA Multiple Revenue Projection Scenario Analysis

We ran multiple revenue projection scenarios for 12 months post- Early Access launch. The valuation is based on the
historical performance of our prior product, StarCraft 2 Wings of Liberty at 50% monthly active users. Since our product
most closely resembles StarCraft 2 and many team members at Frost Giant worked on StarCraft 2, we believe 50%
performance is a reasonable estimate. We also projected COGS based on known platform fees such as Steam and built
engineering infrastructure expense projections variable to monthly active users. We projected 12 months of operating
expenses based on our fully staffed headcount, including bonuses, payroll tax, benefits, facilities, equipment/software,
travel, and other operating expenses. At a 4X EBITDA multiple of our 12 months post Early Access, our valuation is $150M
which lines up with our $150M target valuation for the Start Engine raise.

Additional Milestones

We achieved 13 development milestones from the prior valuation to January 2024. Some of the major development
milestones include Closed Pre-Alpha, Closed Alpha, and Closed Beta. Throughout these milestones, we've successfully
prototyped two gameplay modes, 2 factions and 2 heroes.

Steam Wishlists increased 861% and Beta Sign-ups increased 480% since the last valuation during the Series A round.
Additionally, Stormgate has increased from #1534 to #40 on Steam Wishlist ranks. Steam Wishlists directly correlate with the
chances of a successful Early Access launch as they drive the algorithm that promotes a new game during its Early Access
launch period.

Stormgate also launched a Kickstarter in December 2023 that has amassed 28,143 backers and $2,380,701. Stormgate was
the most successful game Kickstarter in 2023 and is projected to be one of the best Real-Time Strategy crowdfunding
campaigns ever.

Conclusion

We believe that the achievement of milestones and Key Performance Indicators between February 2022 and January 2024
justify the 20% valuation increase from $124,999,826 for the previous priced round to $150,000,000 for the Start Engine

campaign.

Valuation History

(1) Seed Valuation Post-Money: 513,778,488 Valuation

(2) Convertible Notes Valuation Cap: $40,000,000

(3) Series A Valuation: $125,000,000

Qualitative Events between Seed and Series A

(1) We created a multiplayer prototype that demonstrated a key gameplay mode and features

{2) We hired the core team and the Chief Architect, [ames Anhalt, responsible for developing Snowplay
{3) Secured the Epic License Buvout to use its Unreal Engine

(4) Announced the studio and began building a social following for the studio

(5) Did a content creator summit and began building anticipating within the community

Use of Proceeds

If we raise the Target Offering Amount of $14,999.04 we plan to use these proceeds as follows:

e StartEngine Platform Fees
5.5%

= StartEngine Service Fees



04.5%
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 $4,999,992 48, we plan to use these proceeds as follows:

& StartEngine Platform Fees
5.5%

& Company Employment
10.0%

We intend for 10% of the funds to be put towards headcount. Specifically, we plan to bring on a brand manager,
community manager, performance marketer, influencer manager, and additional development headecount.

= Marketing
39.5%
We plan to use 39.5% of the funds from this raise towards ad assets, paid media spend, performance marketing,
influencer marketing, esports tournaments, external agency support, external PR support, regional support, and a
Gamescom booth.

& Operating Capital
45.0%
Frost Giant has sufficient cash on hand to cover operations through the expected Q3 2024 launch of Stormgate into
Early Access. Additional access to capital is expected from regional distribution deals, venture debt, and pre-sales of
Stormgate. We intend to use 45% of these funds towards additional operating capital that provides the Company with
breathing room at Early Access launch, with a more reasonable time to spin up live operations and hit operational
profitability.

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

Mo 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://frostgiant.com/ ( https:/frostgiant.com/).

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;

(3) 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)(&) 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/frostgiant

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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m aza'rs Mazars USA LLP
1875 Century Park East
Suite B850
Los Angeles, California 90067

Tel: 323.763.6200
WWW.mazars.us

Independent Auditors’ Report

To the Stockholders of
Frost Giant Studios, Inc

Opinion

We have audited the financial statements of Frost Giant Studios, Inc (the "Company”), which comprise the
balance sheets as of December 31, 2023 and 2022, and the related stalements of operations, changes in
stockholders’ equity (deficit), and cash flows for the years then ended, and the related notes to the financial
statements.

In our opinion, the accompanying financial staterents present fairly, in all material respects, the financial position
of the Company as of December 31, 2023 and 2022, 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.

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 Auditors'
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 audit. We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our audit opinion.

Substantial Doubt About the Company's Ability to Continue as a Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going
concern. As discussed in Note 1 to the financial statements, the Company's significant operating losses and
negative cash flows from operations raise substantial doubt about its ability to continue as a going concern. To
date, the Company has utilized the proceeds from debt and from the issuance of equity to fund its operations.
Management's evaluation of the events and conditions and management’s plans regarding those matters are also
described in Note 1. The financial statements do not include any adjustments that might result from the outcome
of this uncertainty. Our opinion is not modified with respect to that matter.

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 within one year after the date that the financial statements are available to be issued.

Auditors’ 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 auditors’ 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
control. Misstatements are considered material if there is a substantial likelihood that, individually or in the
aggregate, they would influence the judgment made by a reasonable user based on the financial statements.

Mazars USA LLP is an Independent rmember firm of Mazars Group
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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 audits, significant audit findings, and certain internal control related matters that
we identified during the audit.

Haém USA LLP

February 15, 2024



Frost Giant Studios, Inc

Balance Sheets
December 31, 2023 and 2022

2023 2022
Assets
Current assets
Cash and cash equivalents $ 6,806,364 $ 19,410,743
Prepaid expenses and other current assets 129,504 90,668
Total current assets 6,935,868 19,501,411
Property and equipment, net 112,372 169,302
Right-of-use asset 325,585 327,480
Other assets 55,040 55,040
Total assets $ 7428865 § 20,053,233
Liabilities and Stockholders’ Equity
Current liabilities
Accounts payable and accrued expenses b 226,669 5 81.088
Current portion of lease liability 226,957 240,826
Total current liabilities 453,626 321,915
Lease liability, net of current portion 114,113 122,694
Unvested shares liability 624 5,627
Total liabilities 568,363 450,236
Stockholders' equity
Common stock - $0.00001 par value; 6,050,000 shares authorized
and 2,189,821 issued and outstanding as of December 31, 2023;
6,050,000 shares authorized, and 2,174,821 shares issued
and outstanding as of December 31, 2022 20 15
Series Seed preferred stock - $0.00001 par value; 1,396,190 shares authorized,
issued and outstanding as of December 31, 2023 and 2022 14 14
Series A-1 preferred stock - $0.00001 par value; 1,152,571 shares authorized,
issued and outstanding as of December 31, 2023 and 2022 12 12
Series A-2 preferred stock - $0.00001 par value; 517,220 shares authorized,
issued and outstanding as of December 31, 2023 and 2022 5 5
Additional paid-in capital 35,058,824 34,917,261
Stockholders' notes receivable (10,010) (10.010)
Accumulated deficit (28,188,363) (15,304,300)
Total stockholders’ equity 6,860,502 19,602,997
Total liabilities and stockholders' equity $ 7,428,865 $ 20,053,233

The accompanying notes are an integral part of these financial statements.
3
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Statements of Operations

For the Years Ended December 31, 2023 and 2022

Operating expenses
Salaries and related expenses
Depreciation
Other operating expenses
Total operating expenses

Loss from operations

Interest income
Interest expense

Total other income
Loss before provision for income taxes
Provision for income taxes

Met loss

The accompanying notes are an integral part of these financial statements.
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2023 2022

$ 8676182 $ 6,619,214
102,404 87,423
4,737,351 3,898,355
13,515,937 10,604,992
(13,515,937) (10,604,992)
639,991 314,570
(7,317) (5,599)
632,674 308,971
(12,883,263) (10,296,021)
800 800

S (12.884,063)

S (10.296.821)
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Statement of Changes in Stockholders’ Equity (Deficit)
Years Ended December 31, 2023 and 2022

Senas Soed Senias A-1 Sanes A-2 Additional Total

Commaon Stock Preferned Siock Prefamed Slock Praferred Stock Faid-in Slockhobfers”  Accumulabed Stockholders'

Shares Amournt Sharas Armnount Shares Amoaurtd Shares Amournt Capital Motes Racehable Diedicit {Deficit) equity
Balance al Jamsary 1, 2022 437 500 & a9 1,386,180 L 14 L] - - & £ 4BEZET4 % (10,010) 5 (5007473) & (3o, FHE)
A e o - | sou | e
Westing of restricled shares 588,789 ] . . . ' . . 4,982 . . 4,996
oo Efn:mas;j;k nEm A - : : 1,152,571 = #4.550.960 - - 24956611
Comversion of noles 1o Series &-2 Preferred slock . = = ST 250 5 5,181,340 = = 2161545
Slock-based compensalion expenses - = - 104, 756 - - 104, 7EE
Met loss = - - . . = = - (10,296,821) (10,258 821}
Balance at December 31, 2022 1,541,285 15 1,396,190 14 1.152.571 iz BT, ZH) G 34,917,261 (10,010 (15,304,300) 19602 9497
peiisiotbeec o - S e - -
Westing of resiricled shares 23,274 5 - 4,956 = - 5,001
Slock-tased compensalion expense - - - 128667 - - 128,667
Met loss . . . . {12,884,063) (12.B64,063)
Batence al December 31, 2023 2,109,563 § 20 1,396,180 L 14 1,182,531 L] 12 BMrEm § 5§ % 35058824 % (10,010) 5 (28,186,363) & &.B80.502

The accompanying notes are an integral part of these financial statements.
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Statements of Cash Flows
Years Ended December 31, 2023 and 2022

Cash flows from operating activities
Met loss
Adjustments to reconcile net loss to net cash used in
operating activities:
Depreciation
Non cash interest expense
Stock-based compensation
Changes in operating assets and liabilities:
Prepaid expenses and other current assets
Accounts payable and accrued expenses
Right-of-use asset
Operating lease liability

Met cash used in operating activities

Cash flows from investing activities
Acquisition of property and equipment

Met cash used in investing activties

Cash flows from financing activities
Proceeds from issuance of common stock for share-based plans
Met proceeds from issuance of preferred stock

Net cash provided by financing activities
MNet (decrease) increase in cash and cash equivalents

Cash and cash equivalents
Beginning of year

End of year

Supplemental disclosures of cash flow information
Cash paid during the period for:

Income taxes

Supplemental disclosures of non-cash investing activities:
Conversion of notes to Series A-2 preferred stock

Modification of right of use asset and associated lease liability

The accompanying notes are an integral part of these financial statements.

B

2023 2022
S (12,884,063)  $ (10.296,821)
102,404 87.423
- 5,599
129,667 104,756
(38,838) (29,468)
145,580 54,657
214,147 216,923
(234,702) (232,616)
(12,565,805) (10,089,547)
(45,474) (64,224)
(45,474) (64,224)
6,900 6,900
: 24,956,611
6,900 24,963,511
(12,604,379) 14,809,740
19,410,743 4,601,003
S 6,806,364  $ 19,410,743
$ 800 $ 800
3 - $ 5,181,345
§ 212,252 § :




Frost Giant Studios, Inc

Notes to Financial Statements
Years Ended December 31, 2023 and 2022

1.

Organization and Nature of Business

Frost Giant Studios, Inc ("the Company”), a Delaware Corporation, was incorporated on March 6, 2020. The
Company is on a mission to make the next great PC real-time strategy game. The game is expected to
launch in 2024.

For the year ended December 31, 2023, the Company had a net loss of $12,801,366, used $12,565,805 of
cash in operations, and had an accumulated deficit of $28,105,666. The Company’s forecasts and
projections of working capital reflect significant judgment and estimates, and there are inherent risks and
uncertainty associated with such forecasts and projections. The Company plans to launch its game in the
third quarter of 2024 which is expected to generate revenues to fund operations. During February 2024, the
Company raised approximately $2,380,000 through crowdfunding.

Summary of Significant Accounting Policies

Basis of Presentation
The accompanying financial statements have been prepared on the accrual basis in accordance with
accounting principles generally accepted in the United States of America ("GAAP").

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States of America requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure 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

The Company considers all highly liquid investments with original maturities, when purchased, of three
months or less to be cash equivalents. The Company maintains cash accounts in bank deposit accounts
that are insured by the Federal Deposit Insurance Corporation (the “FDIC") up to a limit of $250,000 per
depositor, per institution. Such deposits periodically exceed the FDIC insured limit of $250,000 for balances
held at each bank. The Company's total uninsured cash balance retained in FDIC-insured institutions was
approximately $6,056,000 at December 31, 2023.

Property and Equipment, Net

Property and equipment are stated at cost less accumulated depreciation. Expenditures for additions and
major improvements are capitalized; repairs and maintenance are expensed as incurred. Depreciation of
property and equipment is recorded using the straight-line method over the estimated useful lives of the
assets. Leasehold improvements are depreciated over the lesser of the lease term or useful life. Upon
retirement or disposal, the cost of the asset disposed of, and the related accumulated depreciation are
removed from the accounts and any gain or loss is reflected in the statement of operations.

Impairment of Long-Lived Assets

The Company periodically evaluates whether changes have occurred that would require revision of the
remaining estimated useful life of the property and other long-lived assets as well as intangible assets
subject to amortization or render them not recoverable. An impairment loss would be recognized when
estimated undiscounted future cash flows expected to result from the use of the asset and its eventual
disposition are less than its carrying amount.
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Income Taxes

The Company is taxed as a "C" corporation under the Internal Revenue Code. Income taxes are accounted
for under the asset and liability method. Deferred tax assets and liabilities are recognized for the future tax
consequences attributable to differences between the financial statement carrying amounts of existing
assets and liabilities and their respective tax bases, and tax operating loss carryforwards. Deferred tax
assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the
years in which those temporary differences are expected to be recovered or settled. The effect on deferred
tax assets and liabilities of a change in tax rates is recognized in the results of operations in the period that
includes the enactment date. Valuation allowances are established when necessary to reduce deferred tax
assets to the amount that is more-likely-than-not expected to be realized.

The Company recognizes the tax benefit from uncertain tax positions only if it is more-likely-than-not that
the tax positions will be sustained on examination by the tax authorities, based on the technical merits of
the position. The tax benefit is measured based on the largest benefit that has a greater than 50% likelihood
of being realized upon ultimate settlement. The Company recognizes interest and penalties related to
income tax matters in income tax expense.

The Company files federal and California income tax returns. The Company's income tax returns are
subject to examination generally for a period of three years after they are filed for federal and four years
after they are filed for state.

Stock-Based Compensation

The Company calculates the value of options using the Black-Scholes-Merton option pricing model and
recognizes the compensation expense on a straight-line basis over the requisite service period, which
agrees to the performance period, for each separately vesting portion of the award.

The amount of compensation expense recognized using the Black-Scholes-Merton model requires the
Company fo exercise judgment and make assumptions relating to the factors that determine the fair value
of its stock option grants. The fair value calculated by this model is a function of several factors, including
the grant price, the expected future volatility, the expected term of the option, and the risk-free interest rate
of the option. The expected term and expected future volatility of the options require judgment. Forfeitures
are recorded as incurred.

Advertising Costs
The Company expenses advertising costs as incurred. Advertising expense for the years ended December
31, 2023 and 2022, was approximately $1,200,000 and $535,000, respectively.

3. Property and Equipment, Net

Property and equipment, net consisted of the following at December 31,:

Estimated
Useful Lives 2023 2022
Fumiture and fixtures 5 years $ 53,363 3 53,363
Computer equipment 3 years 281,275 235,801
Leasehold improvements 3 years 14,412 14,412
Total cost 349,050 303,576
Less: accumulated depreciation (236,678) (134,274)

B 112,372 $ 169,302

Depreciation expense was approximately $102,000 and 387,000 for the years ended December 31, 2023
and 2022,
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4.

Stockholders’ Equity (Deficit)

Under the Company’s amended and restated certificate of incorporation dated January 5, 2022, the
Company was authorized to issue 6,050,000 shares of common stock and 3,065,981 shares of preferred
stock of which 1,396,190 shares are designated "Series Seed Preferred Stock”, 1,152,571 shares are
designated “Series A-1 Preferred Stock” and 517,220 shares are designated "Series A-2 Preferred Stock™,
both classes of stock with a par value of $0.00001. On January 4, 2022, the Company closed the Series A
Convertible Preferred Stock financing. Under the terms of the financing arrangement, the Company issued
1,152,571 shares of Series A-1 Preferred Stock at $21.6906 per share for gross proceeds of approximately
$25,000,000.

The preferr'ed stock rights and preferences are described below:

Voting

Holders of preferred stock have the right to one vote for each share of common stock into which such
preferred stock could then be converted, and with respect to such vote, such holder shall have full voting
rights and powers equal to the voting rights and powers of the holders of common stock. Holders of
common stock have one voting right.

Dividends

Holders of convertible preferred stock, in preference to the holders of common stock, shall be entitled to
receive cash dividends at the applicable dividend rate, payable when, as and if declared by the Board of
Directors. The dividend rate shall mean $0.2020 per annum for each share of Series Seed preferred stock,
$1.3014 per annum for each share of Series A-1 Preferred Stock and $0.6007 per annum for each share of
Series A-2 Preferred Stock (as adjusted for stock splits, stock dividends, combinations, or the like). As of
December 31, 2023, there have been no dividends declared by the Board of Directors.

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 such number of fully paid and nonassessable shares of common stock
as is determined by dividing the applicable original issue price by the applicable conversion price. The
conversion price shall initially be equal to $3.3663 per share for each share of Series Seed preferred stock,
$21.6906 for each share of Series A-1 preferred stock and $10.0112 for each share of Series A-2 preferred
stock. Each share of preferred stock shall automatically be converted into shares of common stock at the
conversion rate at the time in effect for such series of preferred stock immediately upon the earlier of (i) the
closing of this corporation’s sale of its common stock in a firm commitment underwritten public offering
pursuant to a registration statement on Form S-1 under the Securities Act of 1933, as amended, that results
in at least $30,000,000 of gross proceeds, or (i) the date and time, or occurrence of an event, specified by
vote or written consent of the holders of a majority of the then-outstanding shares of preferred stock.

Liquidation

In the event of a voluntary or involuntary liquidation, dissolution or winding up of the Company or deemed
liguidation event, the holders of each series of preferred stock shall be entitled to receive out of the
proceeds or assets of this corporation available for distribution to its stockholders, prior and in preference to
any distribution of the proceeds of such liquidation event to the holders of common stock by reason of their
ownership thereof, an amount per share equal to the sum of the applicable original issue price for such
series of preferred stock, plus declared but unpaid dividends on such share. If, upon the occurrence of such
event, the proceeds thus distributed among the holders of the preferred stock shall be insufficient to permit
the payment to such holders of the full aforesaid preferential amounts, then the entire proceeds legally
available for distribution shall be distributed ratably among the holders of the preferred stock in proportion to
the full preferential amount that each such holder is otherwise entitled to receive. The original issue price
shall mean $3.3663, per share for each share of the Series Seed Preferred Stock, $21.6906 for each share
of the Series A-1 Preferred Stock and $10.0112 for each share of the Series A-2 Preferred stock, subject to
appropriate adjustment in the event of any stock dividend, stock split, combination, subdivisions or other
similar recapitalization with respect to such series of preferred stock. The liquidation preference at
December 31, 2023 and 2022, amounted to approximately $34 878,000,
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Common stock

The Company issued 2,189 821 shares of common stock to various employees and consultants of the
Company for aggregate proceeds of approximately $20,000. Upon issuance, these shares were subject to
a repurchase option by the Company at the original purchase price of the shares. The repurchase rights
generally lapse as to 25% of the shares on the first anniversary of the vesting commencement date, and the
repurchase right lapses as to 1/48th of the shares each one-month period thereafter, subject to the
purchaser remaining continuously an employee, consultant or director of the Company. As of December 31,
2023, 80,258 restricted shares remain available for repurchase by the Company and will vest over the next
0.5 year.

Stockholders’ notes receivable
In connection with the issuance of common stock, the Company loaned its founders $10,010. The notes
bear no interest.

5. Stock-Based Compensation

The Company's 2020 Stock Option Plan (the “Plan”) has reserved 537,055 shares of common stock for
issuance under this Plan. Options granted under this Plan, upon vesting and exercise, allow the holder to
purchase shares of the Company’s common stock. All options granted under the Plan are composed of
time-based options which vest over a specified period of time.

As of December 31, 2023, 168,669 options are available for grant under the Plan. Options granted under
the Plan expire 10 years after the grant date, and generally vest with respect to the first 25% of shares
when the optionee completes 12 months of continuous service after vesting start date and the option vests
with respect to an additional 1/48" of the shares when the optionee completes each full month of
continuous service thereafter, so that the shares subject to the option will be fully vested on the four-year
anniversary of the vesting start date.

The fair value of options granted to employees is estimated on the grant date using the Black-Scholes-
Merton option pricing model. The assumptions used to calculate the fair value of options granted are
evaluated and revised, as necessary, to reflect market conditions and the Company's experience. The
Black-Scholes-Merton option pricing model requires inputs such as expected term, expected volatility and
risk-free interest rate. These inputs are subjective and generally require significant analysis and judgment to
develop. The dividend yield is 0%, since the Company has not paid, and does not expect to pay dividends.
The risk-free interest rate is based on the implied yield available on U.5. Treasury issues with an equivalent
remaining term. The expected life of the options was calculated using the "simplified method” under SAB
(Staff Accounting Bulletin) Topic 14. The volatility factor was based on the volatility of a peer group of public
companies. Forfeitures are recorded as they occur.

The following assumptions were used in the Black-Scholes-Merton option pricing model to estimate the fair
value of the awards granted during year ended December 31, 2022:

Expected wolatility 57%
Dividend yield 0%
Expected term (years) 5.80
Risk-free rate 2.70%

10
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The following table summarizes the stock option activity:

Weighted Awverage

Weighted Weighted Average Remaining
Mumber of Average grant-date fair Contractual Term
Stock Options Exercise Price value (Years)

Outstanding at January 1, 2022 248912 5 0.46 5 - 9.16
Exercised (15,000) 0.46 -

Granted 139 3B7 4 48 2.44

Outstanding at December 31, 2022 373,209 $ 1.95 3 - 8.50
Exercised (15,000) 0.46 -

Forfeited (12,031) 4 .48 -

Expired (7,BBZ) 4 46 -

Granted - - = B
Dutstanding at December 31, 2023 338,386 3 1.87 b - 7.55
Exercisable at December 31, 2023 222 B46 5 1.56 5 - 7.43

Stock-based compensation expense of approximately $130,000 and $105,000 was recorded for the years
ended December 31, 2023 and 2022, respectively. The remaining expense to be incurred for the unvested
portion of options outstanding at December 31, 2023 was approximately $107,000 and is expected to be
recognized over the weighted average remaining vesting period of approximately 1.9 years.

6. Income Taxes

The provision for income taxes was 3800 for the years ended December 31, 2023 and 2022 which was
related to state minimum income tax.

The components of the deferred tax assets consisted of the following:

2023 2022
Deferred tax assets :
Met operating loss carryovers $ 5,662,650 $ 3,001,437
Fixed asset 10,151 1,989
Research credit 733,440 304,431
Intangibles 5,971 134,973
Chantable contribution 9.117 5,730
Sec 174 R&D capitalization 1,917,553 1,054,933
Total deferred tax assets 8,338,883 4 503,493
Deferred tax liabilities:
Lease liability (5,753) (4,391)
Valuation allowance (8,333,130) (4,499,102)
Net deferred tax assets 3 - 5 -

As of December 31, 2023 and 2022, the Company had federal net operating loss carryforwards of
approximately $17,891,000 and $9,916,000 and state net operating loss carryforwards of approximately
$27,286,000 and $13,161,000, respectively. The federal net operating loss carryforwards will not expire,
and the state net operating loss carryforwards will begin to expire in 2040.

The Company's ability to utilize a portion of its net operating loss carryforwards to offset future taxable
income is subject to certain limitations under Section 382 of the Internal Revenue Code due to changes in
the equity ownership of the Company. If an ownership change under Section 382 has occurred, future
utilization of net operating losses may be limited. The Company has not performed an analysis to determine
if an ownership change has occurred.

11
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The Company established a full valuation allowance against its deferred tax assets, which the Company
has determined are not more likely than not to be realized. Realization of deferred tax assets is dependent
upon sufficient future taxable income during periods when deductible temporary differences and
carryforwards are expected to be available to reduce taxable income.

T. Retirement Plan

The Company has a qualified deferred compensation 401(k) plan, under which employees may defer a
portion of their salaries subject to the limitations of the Internal Revenue Code. The Company may make
discretionary contributions. The Company made discretionary contributions of approximately $126,000 and
$101,000 for the years ended December 31, 2023 and 2022, respectively.

8. Commitments and Contingencies

Operating Leases
The Company leases its facility under long-term non-cancelable operating lease with a termination date of June
2024. However, in August 2023, the Company has extended the lease through June 2025,

On August 31, 2023 the Company renewed their lease, classifying the renewal as a modification to the
existing contract under ASC 842-10-25-8. Upon modification, the Company adjusted the right-of-use asset
and lease liability on its balance sheet by approximately $212,000. The renewed lease asset and liability
were calculated utilizing the risk-free discount rate (4.94%), according to the Company's elected policy.

Approximate future minimum rental payments under long-term non-cancelable operating lease for the next
two years, are as follows:

Years Ending December 31,

2024 S 238,625

2025 115,762

Total 354,387

Less: present value discount (13,317)
Operating lease liability $ 341,070
Weighted-awerage remaining lease term (in years) 1.5
Weighted-average risk-free discount rate 4.94%

Years Ending December 31,

2024 $ 238,625
2025
115,762
Total
354,387
Less: present value discount
(13,317)
Operating lease liability S 341,070
Weighted-average remaining lease term (in years) 1.5
Weighted-average risk-free discount rate 4.94%

Total lease cost for the years ended December 31, 2023 and 2022 amounted to approximately $221,000
and $220,000, respectively.
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9.

Subsequent events

The Company has evaluated subsequent events from Decem