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Name of issuer:

Black Sands Entertainment Inc.

Legal status of lssuer:
Form: Cerporation
Jurisgietion of Incarparation/Organization:  DE
Date of organization: 11/16/2016

Physical addiress of Issuer:
298 East Main 5t

944
Middletown DE 1970

Website of issuer:

http://blacksands.com

Name of intermediary through which the offering will be conducted

Wetfunder Portal LLC

CI% number of intermediary:

0001670254

SEC fils number of intermediary.

007-00033

RO numbar, if applicable, of intermediary.

283503

Amount of compensation tc be paid to the intermediary, whether as a dollar amount or a
sercentage of the offering amount, or a geed faith estimate I the exact amount is not
availagle at the time of the filing, for conducting the offering. including the amount of referral
and any cther fees associated with the offering:

7.5% of the offering amount upon & successful fundraise, and be entitled to
reimbursament for out-of-packat third party oxpanses it paye or incurs an behalf
of the Issuer in connaction with the offering.

Any ather d
for the intermediary to acquire such an inte

<t or indirect interast in the issuer held by the intermediary, or any arrangament

No

Type of security offerec

[ Common Stock
Preferred Stock
[ Debt
[lother

If Other, describe the security offered

Target number of securities to ke offered:

15,504

Price:
$7.17000

Mathod for determining price:
Dividing pre-money valuation $39,958,116.03 (or $35,945,585.55 for investors in
the first $500,004.00) by number of shares outstanding on fully diluted basis.

Targat offering amount

$100.000.80

Oversubseriptions accepted:

CNe

If yes, disclose how pversubscriptions will be sllocated.

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

If other, describe how oversubscriptions will be allocatact

As determined by the issuer

Maximum offaring amount (if diffarant from targat affaring amaunt)

$1,099,996.68

Deadling ko raach the target offering amount:
4/29/2024
NOTE: If tha sum of the invastment commitmants doas not aqual or exceed the target

offering amount at the affering deadlins, no securities will be sold in the affering,
investment commitments will be cancelled and cammitted funds will ba raturned.

Cdrrant numar of smp

Most recent fiscal year-end:  Prior fiscal year-end

5895722.00 $1201,939.00
$827,052.00 $788,210.00
50.00 $0.00
$42,957.00 $73,169.00
50.00 5000
Aeverues/Sales $807.509.00 $1,050,818.00
Costof Goods Solg: $224,092.00 $299.117.00
Taxes Paid: $13,141.00 $6.758.00
Nt Income: ($539,742.00) ($310,557.00)

Select the jurisdictions in which the Issuer intends to offer the securities:

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

Offering Statement



Respond to each question in each parageph of this past. Ser forth each question and any notes. Tt not

any instructions theretn, in their entirery. I disclosure i response re any question is ©esponsiva o ane

or nrore other questions, it is nat necessary to repeat fhe disclosuve, 1 a quastion or series of questions
i inapplicaile or the rasponse is available elszwhere in the Form. either stare that it is inapplicable,

include A cross teference to the responsive disclosuse, or omit the question of series of questions

Be very careful and precise in answering all questions, Give full and coraplete answers sothat they are

nol misleading under the cireumstances involved. Do not diseuwss any future performance or other

anticiputed cvent imless you have s neasonable husis (0 belicve that it will aciually ocour within the

foresccable future. 17 any answer requining significunt imformation i materially inaccurate, incomplete

or mislezding, the Camy

L memsgernent and prineips] shareholders muiy he Hable (s investon,

based o that informarion.

THE COMPANY

1. Neme of issuer.

Black Sands Entertainment Ing.

COMPANY ELIGIBILITY

2. % Checl this box to certify that all of the foliowing statements are true for the issuer.

- Organized under, and subject to, the laws of a State or ter
States or the District of Columbia

« Not subject to the requirement to file reports pursuant to Sec
15¢d) of ange Act of 1934

= Mot an investmant company registorad of required to ba ragistarad undar the
Investment Company Act of 1940.

« Net ineligible to rely on this exemption under Secticn 4(a)6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

« Has filed wilh the Commission and provided lo investors, to the extent required, the

ongoing annual reports required by Regulation Crowdfunding during the two years

immediately preceding the filing of this offering statement (or for such shorter
period thal the issuer was required to file such reports).

Not a developmant stage company that (a) has no specific bus

indicated that its business plan is to engage in a merger or acq

uniclentifieel company or companies.

ary of the United

ion 13 or Section

& Securities Exc

ess plan or (b) has
sition with an

INSTRUCTION TO QUESTIGN 2: i any of these statements are not true, then you are NOT
eligible ta rely an this exemption under Section 4(a)(8) of the Securities Act.

3. Has the issuer or any of its predecessors previously failed to comply with the ongeing
reporting requirements of Rule 202 of Reguletion Crowdfunding?

[ Yes [2 No

DIRECTORS OF THE COMPANY

4. Provide the fallawing infarmation abeut each diracior (and any persans accusying a similar
status or performing a similar fumetion) of the issuer.

tain Vear Joined as
Director Principal Occupation  gopioyer Director
CEQ of Black
Black Sands
Manuel Gedoy sands 2016

. Entertainment
Entertainment

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

OFFICERS OF THE COMPANY

5. Provide the fallowing infermatian about sach officar (and any persons accupying a similar
status or performing a similar function) of the issusr.

officer Pasitions Held
Manuel Godoy President
Manuel Godoy CEO
Geiszel Godoy cFo
Geiszel Godoy secretary

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

INSTRUCTION TO QUESTION S: Por pusppose: of this Question 3. the terss afficer msans o presidns, vice president

secreiary. oasurer or princigal finascia! aificer. compmelier ar privcipe accownring officer. swd Gy person tat roxitiely

peciorming sl functions.

PRINCIPAL SECURITY HOLDERS

@ the name and ownership level of each parson, as of the most recent practicable
date, whe s the beneficial owner of 20 percent or more of the ssuer's outstanding vating
‘culatad on the basis of vating power.

Na, and Class % of Voting Pawer
Nainsi st ies of Securities Now Held Prior to Offering
Manuel Godoy 3735000.0 Common stock B33
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cecuririos converted

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Deecribe in cietall the business of the [ssuer and the anticipated business plan of the lssuer.

For a description of our business and our business plan, please rofer to the
attached Appendix A, Business Description & Plan
INSTRLCIION T QLESTION 7
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RISK FACTORS

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

In making an investment decision, investors must rely on thair own examination of
the issuer and the terms of the offering, Including the merits and risks involved.
These have not been or 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.S. Securities and Exchange Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor doss it pass upon the
accuracy or of any offering or literature.

These securities are offered under an exemption from registration; however, the
u.s. and ge C has not made an indepandent
determination that these securities are exempt from registration.




8. Discuss the m

al factors that make an Investment n the issuer speculative or risky

The value of a publishing brand relies heavily on products that require a large
amount of upfront cost, such as films. As such, there may not be funding for such
productions that would help bring the company to explosive growth, causing
growth to stagnate for a period of time,

Competition: The entertainment industry is highly competitive, and the Company
faces competition from established and emerging companies that create and
distribute similar contant. Increased competition may negatively impact the
Company's market share and financial

performance

Dependence on Third-Party Partners: The Company relies on third-party partners
for the development, preduction, and distribution of its content. The failure of
these third-party partners ta perform their obligations may result in delays, cast
ovarruns, or lower-quality contant.

Market Risks: The entertainment industry is subject to changes in consumer
preferences and technological advances, which may lead to decreased demand
for the Cempany's content or render its distribution methods obsolete.

Financial Risks: The Company's financial performance is subject to various risks,
including fluctuations in revenues. changes in operating costs, foreign exchange
rate fluctuations, interest rate fluctuations, and the availability of financing. These
risks may affect the Company's profitability and liquidity.

Qur future success depends on the efforts of a small management team, The loss
of services of the members of the management team may have an adverse effect
on the company. There can be no assurance that we will be suecessful in
attracting and retaining other personnel we reguire to successfully grow our
business.

INSTRUCTION TO QUESTION 8: i generuiizee sianemenis i itk onl those facioes ot ure snigue 1
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The Offering

USE OF FUNDS

9. What s the purpose of this offering?

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

10. How does the issuer intend ta usa the praceeds of this offering?

e raise: $100,001

Use ol We will use 50% of raised funds on new development in the
Procasds:

novel/chapter book space. We will use 42.5% for expansion inta schoal
distribution. 7.5% wefunder fees.

: §1,999,997

At our maximum goal, we will allocate 25% into education sales
expansion, 5% inte video game development, % into Youtube Content,
10% into novel/chapter book development. 10% into expanding comic
baok development, 10% in developing relationships with private
businesses, 27.5% flexible funds to suppert new initiatives. 7.5% wefunder
fees.
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DELIVERY & CANCELLATIONS

11 Howr will the issuer complata the transaction and deliver securities to the nvesters?

Book Entry and Investment in the Co-Issuor. Investars will make thair investments
by investing in interests issued by one or mare co-issuers, each of whichis a
special purpose vehicle (“SPV"). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in boak entry form. This means that the investor will nat receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPY. In addition, investors' interests in the
investments will be recorded in each investor's “Portfolia” page an the Wefunder
platfarm, All rafarences in this Farm C to an Investar's investmant in the Campany
(or similar phrases) should be interpreted to include investments in @ SPV,

12. Hew can an invester cancel an Investment commitment?

NOTE: Investors may cancel an investmant cammitment until 48 hours prior to the
deadline identified in these offering materials.

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

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

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

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

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

If the Investor cancels his or her investment commitment during the period when

is or does not a in the case of a
material change ta the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

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



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

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

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

Describe the terms of the securities being offered.

Priged Round: $39,958,116.03 pre-mengey valuation
Sea exact sacurity attached as Appendix B, Investor Contracts

Black Sands Entertainment Inc. is offering up to 286,724 shares of Preferred
Stock, at a price per share of $7.17.

Investors in the first $500,004.00 of the offering will receive stack at a price per
share of $6.45, and a pre-money valuation of $35.945,585.55.

The campaign maximum is $1,999,996.68 and the campaign minimum is
$100,000.80.

Securities Issued by the SPY

Instead of issuing its securitics directly to investors, the Company has decided to
issue its securitics to the SPY, which will then issue interests in the SPY ta
investors. The SPV has been formed by Wefunder Admin, LLC and is 2 co-issuer
with the Company of the securities being offered in this offering. The Company’s
usa of the SPV is intended to allow invastors in the SPV to achieve tha sama
economic exposure, voting power, and ability to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Campany’s use of the SPV will not result in any additional foos
being charged to investors.

The SPV has been organized and will be operated for the sole purpose of directly
accjuiring, holding and dispasing of the Company’s securities, will nat barrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result. an investor
investing in the Company threugh the SPY will hava the sama relationship to the
Company’s securities, in terms of number, denomination. type and rights, as if the
investor invested directly in the Company.

Vating Rights

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

Proxy to the Lead Invastor

The SPV securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transferees or assignees (collectively, the “Investor”),
through a power of attorney granted by Investor in the Investor Agreement, has
appainted or will appaint the Laad Investor as the Invester's true and lawful proxy
and attorney (the "Proxy”) with the power to act alone and with full pawer of
substitution, on bohalf of tha Investor to: (i) vete all securitios relatad ta the
Company purchased in an offering hasted by Wefunder Partal, and (ii) execute, in
cannection with such voting power, any instrument or document that the Lead
Investor da is nocassary and appropi in tha axareisa of his or her

authority. Such Proxy will be irrevocable by the Investor unless and until a
successor lead investor (“Replacement Lead Investor”) takes the place of the Lead
Investor. Upen notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the S-day time period, it shall remain in effect.

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agraement and the Limited Liability Company Agreement of
Wefunder SPV, LLC, and may not be transferred without the priar approval of the
Company, on behalf of the SPV.

14. Da the securities offered have voting right:

[ Yes
& Ne

Are there any limitations on any voting or other rights identified above?

See the above description of the Proxy 1o the Lead Investor.

16. How may the terms of the securities being offered be medified?

This Asdreemont constitutes the entire agreemant between tha parties hereto with
respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

Pursuant te authorization in the Investor between cach Investor and
Wefunder Portal, Wefunder Portal is autharized to take the following actions with
respect to the investment cantract betwean the Company and an investor:

A, Wefunder Portal may amend the terms of an investment contract. provided
that the amended terms are more favorable to the investor than the original
terms; and

B. Wafunder Portal may reduce the amount of an investar's investment if the
reasen for the reduction is that the Company’s offering is oversuiscribed,

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

Tha securitias heing offered may it he transferred by any purchaser of such seenriries during the one year

period beginning when the securities were issued, unless such securitias are transterred:

1ta the s

210 an aceredited investor
3. as part of an oftering registered with the U S_ Securities and Exchange Compiission; or
4t @ member of the Gamily of e purchaser or he equivalent. 10 a trust controlled by (e purchaser, 10 a

tnust created fon the b

it of d wexber of the Tamily of (e purchoser or (he cquivalent, or i comestion

hebeath on disence of the purchaser o ol similar circunstanse

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

The term “member of the famlly of the purchaser or the equlvalent” Includes a child,
stepchild, ild, parent, spause or spousal aquivalent, g,
mother-In-law, father-In-law, son-In-law, daughter-In-law, brother-In-law, or sister-In-law of
the purchaser, and includes adoptive relationships. The term “spausal equivalent” means a
cohabltant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17 What other securities or classes of securities of the issuer are ouistanding? Descr
materlal terms of any other outstanding securities or classes of securities of the issuer.

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights

Preferred
Stock 1,615,000 787,959 No v



Commaen
Stock 7,323,530 4,485,000 Yes v

Securities Reserved for

Class of S ity I upon ise or Conversion
Warrants:
Option 300.000

Deserioe any other rights.

Proferred stock is non-veting and has a 1x liquidation preferanee over comman
stock.

18. Haw may the rights of the tecurities heing affereel be materially limited. diluted or qualified
5y tha rlghts of any othar class o

sacurity identifiad abova?

The holders of a majority-in-interest of veting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vote to change the terms of the agreaments governing the Company's operatians
or cause the Company to engage in additional afferings {including potentially a
public offering).

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

To the axtont applicable, in cascs whera tho rights of holdars of convertibla dabt,
SAFES, or other cutstanding options or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata porticn of the Company
represented by the Investor's securities will decrease, which could also diminish
the Investor's voting and/or economic rights. In addition, as discussed above, if a
majarity-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor's interest will typically also be diluted,

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

Additional risks related to the rights of other security holders are discussed
belaw, in Question 20.

18. Are there any differences not reflected abx
@ach ather class of sacurity of the issuer?

e between the securities being offered and

No.

20, How coud the exercise af rights nald by the princinal
above affest the purchasers of the securities being offered?

arshalgers identifisd in Question &

As holders of & majotity-in-interest of voting rights in the Company, the
shareholders may rmake decisions with which the Investor disagrees, or that
nagatively affect the value of the Invester's securities in the Company, and the
Investor will have no recourse to change these decisions. The Investor’s interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is optimal far or advantageous to the Investor.

Far cxample, the shareholders may change the terms of the Articles of
Incarporation for the company, change the terms of securities issued by the
Company, change the managament of the Company, and even force out minarity
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable to
them. They may also vote to engage in new offerings and/or to register certain of
the Company's securities in a way that negatively affects the value of the
securities the Invastor awns. Other holders of securities of the Company may also
have access to mare information than the Investor, leaving the Investor at a
disadvantage with respact to any decizions regarding the securities he or she
owns. The shareholdaers have the right to redeem their securities at any

time. Shareholders could decide to force the Company to redeem

their securities at a time that is not favorable to the Investor and is damaging to
the Company. Investors' exit may affact the value af the Company and/or its
viability. In cases whare the rights of halders of convertible debt, SAFES, or othar
outstanding options or warrants are exercised, or if new awards are granted under
our equity compensation plans, an Investor's interasts in the Company may be
diluted. This means that the pro-rata portion of the Company represented by the
Investor's securitics will decrease, which could alsa diminish the Investor's voting
and/or economic rights. In addition, as discussed above, if a majority-in-interest of
holders of securities with voting rights cause the Company to issue additional
stock, an Investar's interest will typically also be diluted

Based on the risks described above, the Investor could lose all or part of his or her
investment in the securities in this offering, and may never see positive retums.

21 How are the securities being offered baing valu,
such szeurities may be valuzd by the issus
corparate actions.

> Include Bxamples of methads for naw
elugiing during sussaauent

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

In the future, we will perform valuations of our common stock that take into
account factors such as the fallowing:

1. unrelated third party valuations of our common stock:
2, the price at which we sell ather securities, such as canvertible debt or
preferrad Stock, in light of the rights, preferences and privileges of our those
securities relative to those of our common stock:
sur results of operations, financial position and capital resources;
current business conditions and projeetions;
the lack of marketability of our commeon stock;
the hiring of key personnel and the experience of our management;
the introduction of naw products;
the risk inherent in the development and expansion of our products;
our stage of development and material risks related to our business;
the likelihoad of achieving a liquidity event, such as an initial public offering or
a sale of our company given the prevailing market conditions and the nature
and history of our business;
11 indlustry trends and competitive environment;
12, trends in consumetr spending, including consumer confidence;
3. ovorall cconomic indicators, including gross domestic product, amployment,
inflation and intarest rates; and
14. the general aconomic outlook.

Bowmaudumbw

We will analyze tactors such as those described above using a combination of
financial and mar| dm to determine our business enterprise
value. For example, we may use methodologies that assume that businesses
operating in the same industry will share similar characteristics and that the
Company’s value will correlate to those characteristics, and/or i

that compare transactions in similar securities issued by us that were conducted
in the market.

22 What are tha risks to purchasers of the securities relating (o minority ownership in the
ssuer?

An Investor in the Company will likely hold a minority pos

n in the Company.
and thus be limited as to its ability to centrol or influence the governance and
operations of the Company.

The marketability and value of the Investor's interest in the Company will depend
upon many factors outside tha contral of tha Investor. The Company will be
manaaed by its officers and be governed in accordance with the strategic
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Overview
The most pepular independent black comic book publisher in the natian!

Personally, | decided to tell these stories because | was sick and tired of agenda-
driven media coverage of the black experience, The industry is extremely risk-
averse when it comes ta our content sa we needed a bold new experiance to
break through those clear barriars. Thankfully, we did it.

We create African American content for an under-served community. Qur focus is
comics, manga, and animations, with an emphasis on history prior to slavery.
Every person deserves a legacy they can be proud of.

We want ta suecessfully launch our animated properties, and expand into scheal
distribution. If this is achiaved, we hope ta have a manthly income of $200,000
prior to the films dropping. Projections cannot be guaranteed.

Milestones

Black Sands Entertainment Inc. was incorporated in the State of Delaware in
November 2016.

Since the date of our financials, we have;

- Over thousands of Investors and hundreds of thousands of social media
followers.

- 33 million in lifetime sales

- 200,000 units sold

- Thousands of 5 star reviews online
- Parents and Educators approved
Historical Results of Operations

= Revewues & Grows Margin. FOY the period anded December 31, 2022, the Company
had revenues of $807,509 compared to the year ended December 31, 2021, when
the Company had revenues of $1,050,818. Qur gross margin was 72.25% in fiscal
year 2022, compared to 71.53% in 2021,

- Assers, As of December 31, 2022, the Company had total assets of $895,792,
including $827,052 in cash. As of December 31, 2021, the Company had
$1,201,939 in total assets, including $788.210 in cash,

= Net Lexs. The Company has had net losses of $539,74Z and net losses of $310,557
for the fiscal years ended December 31, 2022 and December 31, 2021,
respectively.

- Lighitirics, The Company's liakilities totaled $42,957 for the fiscal year ended
December 31, 2022 and $73,169 for the fiscal year ended December 31, 2021

Liquidity & Capital Resources

To-date, the company has been financed with $1,012,999 in equity. Black Sands
Publishing Inz., a wholly-ewned subsidiary of Black Sands Entertainment Inc,, has
been financed with an additional $999,317 in equity.

After the conclusion of this Otfering, should we hit our minimum funding target,
aur projected runway is 12 manths before we need to raise further capital

We plan to usa the proceeds as set farth in this Form C under "Use of Funds”. We
don't have any other seurces of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from the
Gffering in arder to perform aperations over tha lifetime of the Company. We plan
to raise capital in 12 menths. Except as otherwise deseribed in this Form C, we do
not have additional sources of capital cther than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Gompany intends ta raise additional capital in
the future from invastors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investars.

Runway & Short/Mid Term Expenses

Black Sands Entertainment Inc. cash in hand is $685,000, as of April 2023. Over
the last three months, revenues have averaged $64.000/manth, cost of goods
sold has averaged $6,000/month, and oparational expenses have averaged
$20,000/month, for an average net margin of $38,000 per menth,

We have no material changes or trends as of the dates the financials cover. We
expect to have more wholesale accounts, but this is normal operations. Our
revenue went down from 2021 to 2022 mostly due to negotiating with investors
on Shark Tank and deprioritizing Facebaok advertising.

We expect our revenue to exceed $500,000 in the next 6 months and our
expenses ta be $300,000.

We are currently profitable. We have very good margins for our products and are
extremely popular with a target audience that has expendable income.

We have only raised capital through Wefunder. In times of development, we may
use campaigns on Kickstarter, but those campaigns are more preorders, than

capital

All prejections in the above narrative are forward-looking and not guaranteed.
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FINANCIAL INFORMATION

29, Include financial statements covering the two most recently completed fiscal vears or the
eriocits) since inception, if shorter:

Refer to Appendix €, Financial Statements

1, Manuel Godoy. cectify that:
(1) the financial statements of Black Sancis Entertainment Inc. included in this
Form are true and complete in all material respects ; and

(2) the financial information of Black Sands Entertainment Inc. included in this
Form reflects accurately the information reported on the tax return for Black
Sands Entertainment Inc. filed far the most recently completed fiscal year.

Manuel Godoy

CEO of Black Sands Entertainment

STAKEHOLDER ELIGIBILITY

the |ssuer, any predecessar of the issuer, any affiliated issuer, any director,
ar managing member of the Issuer, any beneficial owner of 20 percent
nected with the

Q. With raspact t
Ficer, general partrs

ar more of the issuer’s cutstanding voting equity securities, any promoter



ISSUEF I ANy £APACITY AF I8 TIMe Of SUCH §a18, ANY PEFSN INAT Kas DEEN &r will BB pals
tdivestly or inclirectly) rei for of in with such sale
o securitias, or any general partner, diractor, officer or managing mamber of any such
selicitor, prior to May 16, 2016

(1) Has any such person ceen canvicted, witnin 10 years {or five years, in the tase of issuers,
thelr predecessers and affiliated iesuers) befors the filing of this offering statamant. of any
felony ar miscemeanar:

i.In connection with the purchase or sale of any security? [ ves & Mo
il invalving the making af any falsa filing with the Commission? (] Yas [ No
il arising out of the conduct of the business of an underwritar, broker, dealer, municipal
securities dealar, investment adviser, funding portal or paid solicitor of purchasers of
securities?[] yes ¥ No

€21 Is any such person subject to any order. judament or decree of any court of comoete:
junisdiction, entered within five years before the filing of the information required by Section
aa(o) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing to engage in any conduct or practice:

y? [ Yes & No

il involving the making of any faise filing with the Commission® (] Yes & Mo

i.In connection with the ourchase or sale of any secur

& conduct of the business of an underwriter, breker, dealer, municipal
securities dealer, Investment adviser, funding pertal or paid solicitor of purchasers of
securities? [] Yes Z No

£3) Is any such parson subject to a final ordur of A stale securties commission (o an aganey or
officar of a state performing like fungtions); 3 state authority that supervises of examines
Banks, savings associations or credit unicns: o (or an agancy or
officer of & stats performing like functions); an spercpriate federal barking agency; the US.
Commadity Futures Trading Commissian; or the Mational Credit Union Administration that

| 2t the time oF the flling of this offering statament hars the nereen from:

A, association with an entity regulated by such commission, autharity, agency or
officer? (] Yes @ No
8. engaging In the business of securities, insurance or banking? [ Yes

€. engaging In savings association or credit union activities?] Yes [ Mo
ii. constitutes & final order based an a violation of any law of regulation that pronibits
fraudulent, manipulative or deseptive conduct and for which the arder was entered
within the 10-year period ending an the date of the flling of thic affering statement?
OyesZEno

£4) Is 2ny such person subject to an order of the Commissian enter
18(b) or ISB(c) of tha Exchange Act ar Saction 205(a) or (f) of the |
1940 that, at the time of the fillng of Enls offering statement:
i suspends or revokes such person’s registration as a broker, dealer, murnicipal securities
dealer, investment adviser or funding portal? [ Yes [ No.

d pursuant to Section
vestment Advisars Act of

ii. places imitations on the activities. functions or operations of such persan?
OYesHENo

il bars such person from being associated with any entity of from participating in the
offering of 2my penny stock? [ Yes

€5) Is any such person sublect 1o any order of the Commission entered within five years before
ng of this offering statement that, at the time of the filing of this offer
orders the persan ta cease and desist from committing or causing 2 vialation or future
wiolation of:

i any scienter-based anti-fraud prouision of the faderal securities laws, including
without limitetion Section 17(a)1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(2XT) of the Exchange Act and Sectian 20601) of the Investment
Advisers Act of 1940 of any other rule or regulation thereunder? [ Yer

Il Saction 5 of the Securitios Act? [] Ye

No

(8) 1 any such person suspended or expalied fram mambership in, or suspandad ar barred
from asseciation with 2 member of, a registerad natianal securities exchange of a registared
natienal or affiliated seeurftias assaciation for any act o omi g eanduct
neonsistent with just and squitzble principles of trade?

O ves

on to ast constitat

7) Has any such person filed (a5 a redistrant of Issuerl, of was any such person of was any
such persan named as an underwriter in, any registration statemant or Regulation A offering
statement flled with the Cemmission that, within Five years befors the 1iling of this sffering
statement, was the subject of a refusal order, stop order, or order suspending the Regulaticn
A exerption. of is any such parsan, at the time of such filing, the subject of an Investigation or
nraceading to determine whether a stap arder ar suspension arder should be Issuec?

[ ves 7 No

@) Is any such persan subject to a Unitad States Postal Service false representation order
entered within five years betore the filing of the Information required by Section 4A(b) of the:
Securities Act, or is any such persan, a e of filing of this offering statement, subject to
a temporary restraining order o preliminary injunction with respect to conduct alleged by the
United States Postal Service te constitute a scheme or device for vbtaining money or oroperty
throush the mail by means of false representations?

[ Yes [ Mo

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

31 In addition ta the information exprassly required te be includad in this Form, include;
- (1) any other material information presented to investars; and

- (2) such further material infarmation, if any. as may be necessary to make the required
statements, in the light of the circumstancs ich they are made, nct misleading.

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make veting decisions on
behalf of that Investor to the Lead Investor (the “Proxy"). The Proxy is irrevocable
uniess and until a Successor Lead Investor takes the place of the Lead Investor,
which case, the Investar has a five (5) calendar day patied ta revake the Proxy.
Fursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actians in eonnecticn with the voting on Investors’
behalf.

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

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

The Lead Investor will not receive any compensation for his or her services to the
SPV. Tho Lead Investor may raceive compensation if, in tha future, Wafunder
Advisors LLC forms & fund ("Fund"} for accredited investors for the purpose of
investing in & non-Regulation Crowdfunding affering of the Company. In such as.
circurnstance, the Lead Investor may act as 2 portfelic manager for that Fund
(and as & supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Load Investor may act in multipla rolas with raspact to the
Company’s offerings and may potentially be compensated for some of its

caricne tha | Aad Inuscrare anal ic fa mavimiTa tha walin Af tha Camnani and
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therefore maximize the value of securities issued by o related to the Company.
As a result, the Lead Investor's interests should always be aligned with those of
Investors. [t is, however, possiblethat in some limited circumstances the Lead
Investar's interasts could diverge from the interests of Investars, as
section 8 above,

fiscussed in

Investors that wish to purchase securities related to the Company through
Wafunder Fortal must agroe to give the Proxy t0 the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revaked during this S-day period, it will remain in effect.

2scribed 2bow

Tax Filings. In order to complete necs

ry tax filings, the SPV is required to
include information about each investor who holds an interest in the SPY,
incluging cach invastor's taxpayer identification number (“TIN" (a.., social
security number or employer identitication number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
ean

r of (i) two (2) years of making their investment or (ii) twenty (20) days
prior ta the date of any distribution from the SBY. If an investar does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPY to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.
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ONGOING REPORTING

he issuer will fi

Ily and post the r

repor

lectronically with the Securities & Exchange Commission
on its website, no later than

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

1, tha annual repart may ba foun

suar's wabsita at

http://blacksandsentertainment.com/invest

‘The issuer nuist continue o comply with the ongaing reporting requirements until:

he issuer is required 1o lile reports under Exchange Act Sections 13(a) or 15(d);
r than 300 holders of record;
. the issuer has filed at least three annual reports and has total asser

fer

. the issuer has filed at least one annual report and ha

that do not exceed $10
million;

4, the issuer or snother party purchases or repurchases all of the securilies issued purswant lo
Section 4(2)(6), including any pavment in full of debr securities or any complete

redemplion of Tedeemable securities; or U

suer liguidies or dissolves in accordance

with st

law.
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it £t has reason

s eliely caused this Form to be i,
Black Sands Entertainment Inc

By

Manuel Godoy

CEO

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

uthorized representative of the company. | appoint Wefunder Portal as the
s true and lawful representative and attorney-in-fact, in the company’s name
d to m: a ge, swear to and file a Form C on th

company's behalf. This power of attorney is coupled with an interest and is irrevocab

The company hereby waives any and all defenses that may be available to contest, n:
s of Wefunder Portal taken in good faith under or in reliance upon

this power of attorney.




