OFFERING MEMORANDUM

PART 11 OF OFFERING STATEMENT (EXHIBIT A TO FORM C}

FidoTV Chanmel, Inc

435 Bantala Place
Castle Rock, CO 80108

http:/fidotvchannel.com/

2000 shares of Series A Preferred Stock

A crowdfunding investment involves risk. Yom shonld not invest any funds in this
offering unless yom can afford to lose your entire investment.

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

The U.8. Securities and Exchange Commission does not pass upon the merits of amy
securities offered or the terms of the offering, nor does it pass upon the accuracy or
completeness of any offering docwment or literature.

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



THE OFFERING

Maximum 214,000* shares of Series A Preferred Stock ($1,070,000)
*Maximum subject to adjustment for bonus shares. See 10% Bonus below

Minimum 2,000 shares of Series A Preferred Stock ($10,000)

Company FidoTV Channel, Inc
Corporate Address 473 Bantala Place, Castle Rock, Colorado 80108

Description of Business FidoTV is a 24 X 7 Television, Mobile, Web Network for Dog

Lovers
Type of Security Offered Series A Preferred Stock
Purchase Price of Security $5.00 per Share
Offered
Minimum Investment $250.00

Amount (per investor)

The 10% Bonus for StartEngine Shareholders

FidoTV Channel, Inc will offer 10% additional bonus shares for all investments that
are committed by StartEngine Crowdfunding Inc. shareholders (with = $1,000
invested in the StartEngine Reg A+ campaign) within 24 hours of this offering going
live.

StartEngine shareholders who have invested $1,000+ in the StartEngine Reg A+
campaign will receive a 10% bonus on this offering within a 24-hour window of their
campaign launch date. This means you will receive a bonus for any shares you
purchase. For example, if you buy 20 shares of Series A Preferred Stock at $5 / share,
you will receive 2 Series A Preferred Stock bonus shares, meaning you'll own 22 shares
for $100. 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 for one year from the time StartEngine Crowdfunding
Inc. investors receive their countersigned StartEngine Crowdfunding Inc. subscription
agreement.

Multiple Closings



If we reach the target offering amount prior to the offering deadline, we may conduct
the first of multiple closings of the offering early, if we provide notice about the new
offering deadline at least five business days prior (absent a material change that
would require an extension of the offering and reconfirmation of the investment
commitment).

THE COMPANY AND ITS BUSINESS
The company's business

Description of Business

FidoTV Channel, Inc. is a new consumer media content provider focused on the lives
of dogs and their relationships with their owners. The business includes a television
network, website, and mobile application. FidoTV is designed to initially target an
underserved USA community of 60+ million dog-owning households, home to 155
million dog enthusiasts and 90 million registered dogs. With USA expenditures on pet-
related products and services surpassing $66 billion in 2016, FidoTV sits squarely in
the middle of an enormous market for “man’s best friend.” (American Pet Products
Association)

Dog-oriented programming has demonstrated broad appeal on TV networks and in
theaters. For example, according to Nielsen Animal Planet’s Annual Puppy Bowl is its
highest rated program, and Cesar Millan's Dog Whisperer is one of the highest rated
shows on the National Geographic Wild Channel, and Marley & Me, 101 Dalmatians
and Lady and The Tramp are among the highest grossing Hollywood movies of all time
(Box Office Mojo). FidoTV’s goal is to capitalize on this insatiable appeal of all-things-
dogs.

FidoTV’s strategy is to focus its media efforts across all sectors web, mobile and social
media as well as traditional cable channel distribution. For brand marketers, FidoTV
will provide a targeted advertising vehicle along community and behavioral lines.
Given the broad appeal of dogs, as well as extensive market research, management
believes there is significant demand for a targeted platform from both advertisers and
content distributors.

Currently, there is no combined media entity comprising television, OTT, mobile, and
web exclusively focused on the canine sector. Worldwide, FidoTV is the first media
outlet dedicated to people owning dogs and the only network featuring 100% canine
programming. Until now, advertisers and content distributors have only had general
networks available to access this large, identifiable dog owning audience, either in the
form of family entertainment networks such as AMC and Disney, or in broader
nature/animal networks such as National Geographic, Animal Planet, and Discovery.

Sales, Supply Chain, & Customer Base

As a start-up television network, FidoTV is currently distributed to 4.5 million
cable/fiber households by AT&T U-verse, CenturyLink Prism, Google fiber, Summit



Broadband, Cincinnati Bell and as video on demand through Amazon Prime Video.

FidoTV’s distribution goals are straight-forward. Provide emotionally compelling
content that enlightens and entertains making it available for consumption to
everyone, everywhere on all video platforms.

To expedite distribution and eliminate one of the significant barriers to entry, the
Company will initially provide distributors with a pro-rata share of FidoTV’s
advertising revenue, with revenue to be generated through five primary sources:

e Advertising sales

e Program sponsorships

e Syndication

e Licensing of FidoTV original and acquired content
e E-commerce

Advertising

Pets are serious business. A recent American Pet Products Association report revealed
that spending on pets hit a record $66.75 billion in 2016, a 10.7% increase over 2015,
with more than $1 billion annually spent on advertising. Strategic endemic advertising
partnerships (food, healthcare, health insurance, products and services) create
significant revenue generating opportunities. Advertising will be offered on both
linear and digital platforms.

Program Sponsorships

Program sponsorships and co-branded content are highly attractive to endemic
advertisers as it provides them with the opportunity to associate their brand with the
values of a FidoTV program on an exclusive basis, and build a deeper affiliation with
the program viewers.

Syndication

Syndication of FidoTV content to other domestic (USA) television broadcast outlets
provides a recurring revenue stream, extends FidoTV’s audience reach, and serves as a
preview of the FidoTV channel.

Content Licensing

FidoTV will continually expand its original content library, which, in addition to being
initially aired on FidoTV, will be available for licensing to distributors outside of the
USA. Long form content will also be edited into short-form video content (1 to 5
minutes) for licensing to entities seeking contemporary dog-related content for their
own digital sites. One of the many benefits of FidoTV content is its ability to continue
to generate revenue for up to 10 years.

E-commerce

In 2016, pet products and pet food generated $42.9 billion in sales, with $3.7 billion



sold online. In 2018, Fido will launch a FidoTV pet products home shopping program
and interstitials in tandem with a robust FidoTV e-commerce platform. (Packaged
Facts)

Distribution & Revenue Growth

FidoTV’s ability to generate advertising and sponsorship revenue is directly tied to its
distribution. While we are confident that FidoTV’s unique exclusive focus and family-
friendly content will be appealing to distributors, historically distributors have been

measured in adding new networks, which we have accounted for in our business plan.

Competition

Currently, there is no directly competitive network offering exclusive programming
like FidoTV, although some dog-related programming can be found on certain cable
networks and broadcast networks. National Geographic Channel, Animal Planet, as
well as ESPN, ESPN2, PetsTV, NBC and CBS, all air some form of dog-related
programming. Such programming interest, while sporadic in nature, underscores
viewers’ appetites for dog-related programming. Alternatively, DOGTV is a
subscription-based digital television channel offering programming scientifically
developed to provide company for dogs when left alone.

Liabilities and Litigation

As of December 31, 2017, FidoTV has approximately $771,260.14 in outstanding trade
payables. There is no known pending litigation.

The team

Officers and directors

Tad Walden Founder
Blake Cherrington Director of Finance
Walker Knight Vice President

Tad Walden

Tad Walden has more than 25 years of television and media experience in marketing,
advertising, content development and production. Since January 2015, Tad has been
exclusively devoted to making FidoTV a reality. Prior to founding FidoTV, he held
executive positions with Quadriga Worldwide, NXTV, On Command Video, Primestar
Satellite TV and Verado. He also spent nearly a decade and a half in the advertising
agency business where he held executive level positions overseeing media,
production, creative and account services. He managed the worldwide marketing and
product services of Quadriga’s $150 million video-on-demand and hotel television and
Internet services platform, including supervision of all marketing and product
operations in 55 countries. His work on the company’s mobile and streaming
application earned the company the prestigious HTNG Most Innovative Technology in
2012. Tad served as Chief Marketing Officer and Senior Vice President of Marketing &



Programming for On Command Corporation, which was a $250 million Liberty Media
subsidiary delivering multichannel video and television services, Internet, and
advertising solutions for the hospitality industry. Tad also held executive-level
marketing positions with Primestar Satellite Television and Verado. Tad is passionate
dog owner who is active with his dogs in conformation and performance events. He
has trained and exhibited his dogs to the top titles available from the AKC, and judge’s
AKC field and conformation events. He can be found on many weekends hiking with
his dogs in the Colorado Rockies.

Blake Cherrington

Since October 2015 Blake Cherrington has served as the Director of Finance for
FidoTV and is responsible for the financial reporting and accounting functions for the
company. From 2013 to 2015 Blake served as Controller for Quadriga Americas. Blake
has worked as a Controller, Accounting Manager and Financial Analyst-II in industries
such as Technology and Entertainment. Some of the companies he has worked for
include NBC Universal, FOX Latin American Channel. He holds an MBA from the
Keller Graduate School of Management and a B.A. degree in Finance & Management
from Augustana College.

Walker Knight

Serving as Vice President of Content Acquisition and Operations since August of 2015
Walker brings more than 30 years experience in programming, acquisition and
contract negotiations with major Hollywood studios and independent programming
sources. From 2008 to 2015 Walker served as an independent Media Consultant. From
2004 to 2007 Walker worked for OnCommand Corporation as vice president of
programming, and led the day-to-day teams in charge of product development,
content acquisition, product pricing, and marketing efforts for the company's full line
of on demand movies, music, short form content, video games, and Internet service.
Walker also negotiated all revenue splits and royalties for all acquired content. Walker
has a BA in English Literature and Film History from Yale University.

Number of Employees: 3
Related party transactions

The Inspirational Network, Inc. is a digital cable and satellite television channel
available to 80 million U.S. households, that provides family-friendly programming.
The Inspirational Network, Inc’s subsidiary MediaComm Inc maintains a broadcast
facility in Charlotte, N.C., and provides third-party television production and
distribution services. The Inspirational Network, Inc. and the company entered into a
5-year agreement whereby The Inspirational Network, Inc. through its subsidiary
MediaComm Inc provides satellite transmission services to the company for $77,000
per month. From October 2015 through July 31, 2018, The Inspirational Network, Inc.
receives on a monthly basis 15,400 shares of Series A Convertible Preferred Stock at a
valuation of $5.00 per share, in lieu of a cash payment. As of February 28, 2018 The
Inspirational Network, Inc. owns 440,142 Series A Convertible Preferred Shares.
During 2017, the Company entered into a deferred salary arrangement with 3



employees of the Company, Blake Cherrington, Suzanne Doss, and Walker Knight, the
arrangement bears no interest and no maturity date. The amount due to these 3
employees as of December 31, 2017 totals $271,790.

RISK FACTORS
These are the principal risks that related to the company and its business:

e New Unproven Network The Company has only two (2) years operating history
and there is no assurance that the Company will achieve its goals or the
assumptions contained herein will prove out. The idea for the Company’s
business was conceived more than ten (10) years ago by founder, Tad Walden.
Although Mr. Walden started the Company with his own funds, the Company
has raised approximately $7,201,000 in cash and in-kind investments from a
single round of investors in January 2015. The Company’s prospects must be
considered in light of the risks, expenses and difficulties frequently encountered
by companies in their early stage of development. There is no assurance that the
Company will be able to enter into agreements with cable, satellite, and OTT
providers with respect to the Company’s proposed network and no assurance
that it will be able to achieve revenue goals without additional distribution.
There is no assurance that the Company will generate material revenues or ever
be profitable. Since the Company has limited distribution, it has generated or
booked roughly $1,100,000 in revenue for 2016 and 2017 and there is no
assurance that it will be able to generate material revenue from advertising or
other sources. The Company’s risks include but are not limited to, an unproven
network, an unproven business model; and the hurdle of convincing cable,
satellite, and OTT providers to distribute the Company’s programming, attract a
significant audience, and obtain material advertising or other revenue. To
address these risks, the Company must, among other things, implement and
successfully execute its business and marketing strategy, continually enhance its
content, technical platform, and services, maintain effective relationships with
reputable providers in its industry and attract and retain highly qualified
personnel. There is no assurance that the Company will be successful in
addressing the risks that it will encounter and its failure to do so could have a
material adverse impact on the Company’s business prospects, financial
condition and results of operations. The Company will experience a significant
operating loss through at least 2018. The Company may never generate material
revenues or achieve profitability. The Company may be unable to manage its
rapid growth effectively. The Company anticipates future rapid growth. To
manage its growth, the Company will need to attract, hire and retain highly
skilled and motivated officers and employees and improve existing systems
and/or implement new systems for (1) operational and financial management;
and (2) training, integrating and managing its growing employee base.

e Dependent on Distribution The Company’s ability to convince cable, DBS, telco,
fiber, and OTT providers to carry the Company’s programming is critical to the
success of the Company. The Company can give no assurance that the Company
will be able to obtain carriage with cable, DBS, telco, fiber, and OTT providers in



the future. There is no guarantee that distributors will complete carriage
agreements. The Company spent 2015 - 2017 completing distribution
agreements and launching the channel. It will be necessary for the Company to
enter into agreements and discussions with additional distributors and content
providers. There is no assurance that any new distributor(s) will carry the
Company’s content. The loss of any major distibutor(s), or the inability to
maintain or negotiate at renewal or otherwise favorable contractual terms with
these distributors, could have a material adverse effect on the Company’s
financial position and results of operations. The Company expects to enter into
distribution agreements with multiple system cable operators (“MSOs™), direct
broadcast satellite (“DBS”), telco, fiber, and OTT providers. These agreements
can typically be terminated without penalty and with little advance notice, and
as a result are sometimes subject to renegotiation during their stated term. If
one or more of these cable MSO or DBS operators terminates or does not renew
agreements, or negotiates mid-term or agrees only to renew the agreements on
terms less favorable, the Company’s financial position and projected financial
results could be materially adversely affected, as the majority of the Company’s
projected revenue in the next five years is expected to come from advertising
and sponsorships, which is directly tied to total distribution.

Competitive Risk If the Company is unable to compete effectively with other
networks it will not be able to sustain or increase revenue. The Company’s
ability to generate, increase or sustain revenue is impacted by its ability to
compete effectively with other forms of programming offered on other networks
and the Internet. The Company faces competition from other providers of dog-
focused programming, websites, video/DVD rentals and sales, books and
magazines aimed at consumers. To a lesser extent, the Company also faces
general competition from other forms of dog-focused programming, including
sporting and cultural events, other television networks, feature films, and other
programming and entertainment options. The Company’s ability to compete
depends on a variety of factors, many of which are outside of the control of the
Company. These factors include: the quality and appeal of competitors' content
relative to the Company’s offerings; the willingness of advertisers to advertise
on the Company’s network; the effectiveness of competitors' sales, marketing
efforts and the attractiveness of their program and content offerings; general
consumer and advertiser behaviors; and preferences on how companies choose
to spend their marketing and advertising budgets. Existing competitors, as well
as potential new competitors, that have significantly greater financial, technical
and marketing resources, greater ability to obtain content, as well as better
name recognition. The media industry has several large companies that offer
competing programming and content offerings. These competitors also have
large marketing and advertising departments and better and deeper
relationships with advertisers than the Company does. These competitors may
also engage in more extensive technology research and development, and adopt
more aggressive pricing policies for advertising and other revenue opportunities.
This competition could result in advertising or other fee reductions, lower
margins and negatively impact the Company’s financial position and results of



operations.

Regulatory Risk Government regulation in the United States and abroad could
impede the Company’s ability to deliver content and expand its business. New
laws or regulations, or the new application of existing laws could prevent the
Company from making its content available in various jurisdictions or otherwise
have a material adverse effect on the business, financial position and/or
operating results. These new laws or regulations may relate to liability for
information retrieved from or transmitted over the Internet, taxation, user
privacy and other matters relating to the Company’s products and services.
Moreover, the application of Internet related laws governing issues such as net
neutrality, intellectual property ownership and infringement, libel, employment,
and personal privacy is still developing. The Company also expects to expand its
service offerings to international markets at some point in the future which
would require the Company to comply with diverse and evolving international
regulations. New application of regulations related to the Company’s operations
internationally and its ability to comply with these regulations could have a
material adverse impact on the Company’s financial position and results of
operations.

Production & Intellectual Property Risk If the Company’s content is not well-
received by its customers, the Company may not be able to recover the
investments made in programming. The Company expects to expend significant
resources on the development of video content and other programming for its
network. The Company also expects to acquire content and obtain rights to
content from third parties. If the programming that is produced, acquired or
obtained by the Company is not well received by its viewers and the public, the
Company may not be able to generate material revenue, recover its investment
in content and ever be profitable. The Company may be unable to protect their
intellectual property rights or others may claim that they are infringing on their
intellectual property. Third parties could assert infringement claims against the
Company’s business in the future. Claims for infringement of all types of
intellectual property rights are a common source of litigation. Infringement
claims may require the Company to modify its content, services and
technologies or require the Company to obtain a license to permit the continued
use of those rights. The Company may not be able to perform either of these
actions in a timely manner or upon reasonable terms and conditions. Failure to
do so could harm the Company’s financial position and results of operations. In
addition, future litigation relating to infringement claims could result in
substantial costs to the Company and a diversion of management resources.
Adverse determinations in any litigation or proceeding could also subject the
Company to significant liabilities and could prevent it from providing some of its
content. The loss of intellectual property protection or the inability to secure or
enforce intellectual property protection could harm the Company.

Interruption of Service If the Company experiences system failures the services
provided could be delayed or interrupted. The Company’s ability to provide
reliable service largely depends on the efficient and uninterrupted operations of
digital broadcast technologies and related systems. Any significant interruptions



could severely harm the Company’s network, business and reputation and result
in a loss of revenue, advertisers and viewers. The Company’s systems and
operations could be exposed to damage or interruption from fire, natural
disaster, unlawful acts, power loss, telecommunications failure, unauthorized
entry, computer viruses, or similar events. Although the Company expects to
take steps to prevent system failures, the Company cannot be certain that its
measures will be successful and that it will not experience service interruptions.
Further, the Company’s property and business interruption insurance may not
be adequate to compensate it for all losses or failures that may occur. Portions of
the Company’s property, plant and equipment may be located on property
owned by third parties. It is common in the media industry to locate equipment
on property or at locations owned by third parties. In addition, the Company
may rely on agreements and other authorizations granted by governmental
bodies and other third parties to locate the Company’s equipment on their
respective properties. If any of these authorizations terminate or lapse, the
Company’s operations could be adversely affected. All of the Company’s
domestic transport services are provided by Media-Comm, a subsidiary of
Inspiration Networks. If Inspiration Networks / Media-Comm fails to provide the
contracted services, the Company’s programming operations would in all
likelihood be suspended resulting in a materially adverse impact to the
Company’s financial position and results of operations. The Company’s
continued access to satellite transponders is critical to the successful delivery of
the Company’s programming and will require continued access to satellite
transponders to transmit programming to cable and DBS customers. Limitations
to satellite transponder capacity could materially adversely affect the Company’s
financial position and results of operations.

Uncertainty of Additional Financing The Company's future liquidity and capital
requirements will depend upon numerous factors, including the costs and timing
of expansion, the success of the Company's existing and new service offerings
and competing technological and market developments. The Company's forecast
of the period of time through which its financial resources will be adequate to
support its operations is a forward-looking statement that involves risks and
uncertainties, and actual results could vary. The factors described herein may
impact the Company's future capital requirements and the adequacy of its
available funds. The Company may be required to raise additional funds through
public or private financing, strategic relationships or other arrangements. There
can be no assurance that such additional funding if needed, will be available on
terms attractive to the Company, or at all. Furthermore, any additional financing
may be dilutive to investors, and debt financing, if available, may involve
restrictive covenants. Strategic arrangements, if necessary to raise additional
funds, may require the Company to relinquish its rights to its programming
and/or equity. There can be no assurance that additional financing will be
available when needed on terms favorable to the Company, if at all. If adequate
funds are not available on acceptable terms, the Company may be unable to
develop or enhance its services and products, take advantage of future
opportunities or respond to competitive pressures or unanticipated



requirements, any of which could have a material adverse effect on the
Company's business, financial condition and operating results.

e Forward Looking Statements This Offering and the information incorporated by
reference include forward-looking statements. The financial forecasts included
herein (the “Forecasts”) were prepared by the Company based on assumptions
made as of December 31, 2017 regarding future events. In addition, some of the
forward-looking statements can be identified by the use of forward-looking
words such as “believes,” “expects,” “may,” “will,” “should,” “seeks,”
“approximately,” “intends,” “plans,” “estimates,” or “anticipates” or the
negative of those words or other comparable terminology. Forward-looking
statements involve risks and uncertainties. A number of important factors could
cause actual results to differ materially from those in the forward-looking
statements. These factors include systems failures, technological changes,
government regulations, and economic conditions and competition in the
geographic and the business areas in which the Company conducts its
operations. Future results are impossible to predict and no representation or
assurance can be given that the actual future events will conform to the
forecasted results for any or all of the indicated periods. Accordingly, the
possible outcome of these events may differ significantly from the Forecasts and
other forward-looking statements. No prospective investor should rely on the
information contained in the Forecasts or forward-looking statements to
evaluate the merits of purchasing the securities offered herein. The statements
contained herein that are not historical facts, including but not limited to, the
Forecasts and forward-looking statements, are forward-looking statements and
as such involve a number of risks and uncertainties.

e Going Concern The Company’s ability to continue as a going concern in the next
twelve months is dependent upon its ability to produce revenues and/or obtain
financing sufficient to meet current and future obligations and deploy such to
produce profitable operating results. Management has evaluated these
conditions and plans to generate revenues and raise capital as needed to satisfy
its capital needs. No assurance can be given that the Company will be successful
in these efforts.

e Current Payables As of December 31, 2017 the company has $771,260.14 in
payables for production of content, distribution, and operating expenses

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership

e American Kennel Club, 22.0% ownership, Series A Convertible Preferred Stock
e Tad Walden, 46.0% ownership, Common Stock

Classes of securities

e Series A Preferred Stock: 1,440,200

Series A Convertible Preferred Stock



The Company is authorized to issue up to 1,704,000 shares of Series A Preferred
Stock. There are a total of 1,440,200 shares currently outstanding.

Voting Rights (of this security)

The Series A will have the right to vote on all matters that come before the
common shareholders of the Company on an as converted basis. For so long as at
least 750,000 shares of the Series A remains outstanding, the consent of the
holders of greater than 50% of the Series A shall be required for any of the
following actions:

(i) a merger, consolidation or sale of all or substantially all of the Company's
assets (a “Liquidation”);

(ii) the authorization or issuance of any equity securities senior to or pari passu
with the Series A;

(iii) any increase or decrease in the total number of authorized shares of the
Series A;

(iv) the Company’s redemption, acquisition or other purchase of any share of
Preferred or Common Stock except as set forth under “Redemption” above and
for repurchases of shares at or below cost upon termination of employment or
consulting or as otherwise as approved by the Board;

(v) amendments to the Company’s charter or by-laws that adversely change the
rights of the Series A;

(vi) any dividend or distribution paid to holders of capital stock (except for
dividends to the Series A);

(vii) incurring any indebtedness other than in the ordinary course of business,
provided that no consent is required if all indebtedness of the Company does not
exceed $1,000,000;

(viii) the creation, incurring or assumption of any lien or encumbrance of any
kind upon the assets of the Company, whether now owned or hereafter acquired,
except for (A) liens or encumbrances underlying total debt of less than
$1,000,001 or (B) purchase money security interests;

(ix) material changes to the Company’s option plan; and
(x) transactions with affiliates.

Election of Directors. The size of the Board of Directors shall be nine (9). The
holders of record of the shares of the Series A Preferred Stock, exclusively and as
a separate class shall be entitled to elect five (5) Directors, one (1) of which is
appointed by Inspiration Networks. The holders of record of the shares of
Common Stock, exclusively and as a separate class shall be entitled to elect four
(4) Directors.



Dividend Rights (include if applicable )

The Series A will receive a 6% per annum non-cumulative, non-accruing
dividend, if and when declared by the Company’s Board of Directors. In addition,
the Series A shall participate with the Common Stock and all other outstanding
securities on an as-converted basis in any dividend declared by the Board of
Directors.

The Company has never declared a dividend and does not intend to pay
dividends in the foreseeable future, which means that shareholders may not
receive any return on their investment from dividends.

Rights to Receive Liquidation Distributions

In the event of any liquidation, dissolution or winding up of the Company,
holders of the Series A will be entitled to receive a liquidation preference at a
price which equals the original purchase price plus an amount equal to any
declared and unpaid dividends (the “Liquidation Preference”), prior and in
preference to any distribution of any of the assets of the Company to holders of
the Common Stock and any other Preferred Stock or other equity security
outstanding prior to closing hereunder. All remaining proceeds shall be paid to
the Common Stock.

Rights and Preferences

The Series A Convertible Preferred Shares rank senior to the Common Stock and
there are no other classes or series of capital stock of the Company.

Optional Conversion

The holders of the Series A shall have the right to convert the Series A, in whole
or in part, at any time, into shares of Common Stock of the Company. Any such
conversion shall be based upon an initial $5 share of conversion price
(“Conversion Price”), which conversion initially reflects one share of Series A for
one share of Common Stock basis. The Conversion Price is subject to adjustment
under the anti-dilution protection described below.

Automatic Conversion

The Series A shall be automatically converted into Common Stock at the then
applicable conversion rate in the event of the closing of a “Qualified
Underwritten Public Offering” of shares of Common Stock by the Company. As



used herein, a Qualified Underwritten Public Offering means a firm commitment
underwritten public offering in which (i) the aggregate gross cash proceeds to
the Company equals or exceeds $30 million and (ii) the offering price per share is
at least then $15 per share (subject to adjustment for stock splits and the like). In
addition, the holders of a majority of the Series A Preferred can force the
conversion of all Series A Preferred into Common Stock.

Redemption Rights

After December 31, 2019, the holders of a majority of the Series A shall have the
option to cause the Company to redeem all of the Series A equal to 100% of the
aggregated Liquidation Preference of the Series A.

Common Stock: 1,280,000
Common Stock

The Company is authorized to issue up to 5,000,000 shares of Common Stock.
There are a total of 1,280,000 shares currently outstanding.

The voting rights, dividend and liquidation rights of the holders of the Common
Stock are subject to and qualified by the rights, powers, and preferences of the
holders of the Preferred Stock.

Voting Rights (of this security)

The holders of the Common Stock are entitled to one vote for each share of
Common Stock held at all meetings of shareholders (and written actions in lieu
of meetings); provided, however, that except as otherwise required by law,
holders of Common Stock, as such, shall not be entitled to vote on any
amendment to the Articles of Incorporation that relates solely to the terms of
one or more outstanding series of Preferred Stock if the holders of such affected
series are entitled, either separately or together with the holders of one or more
other such series, to vote thereon as a seperate class pursuant to the Articles of
Incorporation or pursuant to the Act. There shall be no cumulative voting.

Election of Directors. The size of the Board of Directors shall be nine (9). The
holders of record of the shares of Common Stock, exclusively and as a separate
class shall be entitled to elect four (4) Directors. The holders of record of the
shares of the Series A Preferred Stock, exclusively and as a separate class shall be
entitled to elect five (5) Directors, one (1) of which is appointed by Inspiration
Networks.

Dividend Rights (include if applicable )

Holders of capital stock of the Company are entitled to dividends when, as , and
if declared by the Board of Directors, in the following order of preference, with



the stock described in clause (i) being the highest priority stock and the stock
described in clause (II) being the lowest priority capital stock; (i) Series A
Preferred Stock and (II) Common Stock. The holders of the Series A Preferred
Stock shall be entitled to receive dividends but only when declared by the Board
of Directors, out of any assets legally available therefor, equal to six percent (6%)
of the Series A Original Issue Price, and these dividends shall not accrue nor be
cumulative nor be payable unless and until declared by the Board of Directors.
No dividend shall be paid to holders of a lower priority stock unless an equal or
greater dividend is paid to holders of shares of all classes or series of capital
stock with a higher priority stock, calculated on an as-converted to Common
Stock basis. The "Series A Original Issue Price” shall mean $5.00 per share,
dividend, stock split, combination or other similar recapitalization with respect
to Series A Preferred Stock.

The Company has never declared a dividend and does not intend to pay
dividends in the foreseeable future, which means that shareholders may not
receive any return on their investment from dividends.

Rights to Receive Liquidation Distributions

In the event of our liquidation, dissolution, or winding up, holders of Common
Stock are entitled to share ratably in all of the Company assets remaining after
payment of liabilities and the liquidation preference of any then outstanding
preferred stock.

Rights and Preferences

The rights, preferences, and privileges of the holders of the company’s Common
Shares are subject to and may be adversely affected by, the rights of the holders
of shares of any new series of our common shares, Class A Preferred Convertible
Shares and any additional classes of preferred stock that we may designate in the
future.

What it means to be a Minority Holder

As a minority holder of Series A Convertible Preferred Stock, you will have limited
ability, if any, to influence our policies or any other corporate matter, including the
election of directors, changes to the Company's governance documents, additional
issuances of securities, company repurchases of securities, a sale of the Company or of
assets of the Company, or transactions with related parties.

Dilution

The Series A convertible preferred shares include customary anti-dilution provisions,
including a broad-based weighted average adjustment to the Conversion Price in the



event the Company issues new equity or convertible securities at an issue price or
conversion price below the then applicable Conversion Price. The foregoing does not
apply to any equity securities issued pursuant to the Company’s employee option or
stock incentive plan approved by the Board of Directors or pursuant to public
financings or acquisitions, or securities issued in connection with services, leases,
loans or strategic agreements. In addition, the stockholders have agreed not to
approve any actions that would dilute the Founder’s ownership of the Company’s
capital stock on a fully diluted basis below 6.7% without obtaining his prior written
consent.

Investors should understand the potential for dilution. Each Investor's stake in the
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
you own will decrease, even though the value of the Company may increase. You will
own a smaller piece of a larger company. This increases in 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
notes, preferred shares or warrants) into stock.

If we decide 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 (although this typically
occurs only if we offer dividends, and most early-stage companies are unlikely to offer
dividends, preferring to invest any earnings into the Company).

The type of dilution that hurts early-stage investors mostly occurs when the company
sells more shares in a "down round,” meaning at a lower valuation than in earlier
offerings.

If you are making an investment expecting to own a certain percentage of the
Company or expecting each share to hold a certain amount of value, it is important to
realize how the value of those shares can decrease by actions taken by the Company.
Dilution can make drastic changes to the value of each share, ownership percentage,
voting control, and earnings per share.

Transferability of securities
For a year, the securities can only be resold:

In an IPO;

To the company;

To an accredited investor; and

To a 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.

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial Statements

Our financial statements can be found attached to this document. The financial
review covers the period ending in 2017-12-31.

Financial Condition
Results of Operation

The company was launched in November of 2015 and has incurred significant start-up
costs since inception, specifically to hire staff, secure distribution, create and acquire
original programming. The company generates revenue through advertising sales,
which directly correspond to the company's distribution, i.e. ability for consumers to
access FidoTV. FidoTV is currently distributed to 4.5 million households. In Q3 2018
FidoTV will launch a live-stream to Roku's +15 million subscribers increasing
company's national reach to +20 million.

With the additional funding the company will invest in four core areas of the business:
increasing distribution, ramping up national advertising sales, social media
marketing, and the acquisition of new original programming. The direct correlation
between increased distribution, national advertising, and bottom line revenue is
outlined in the Financial Milestone section below.

Financial Milestones

The company will continue to invest to increase distribution with a goal to reach +50
million households within the next 5 years. Annual distribution, net advertising
revenue, and EBITDA projections are outlined below and are denoted in thousands.

Income
Statement



2017 2018

Subscrib

ubscribers 4,600 44,961
Net
Revenue ¢/ 0990 $0.0161
per
Subscriber
Revenue
Advertising,
net of $485 $ 1,878
agency fees
OTT $- $138
Licensing $ - $-
Total $485 $2,016
Revenue
Revenue
Share to $(30) $(1,293)
Distributors
Net
Revenue $455 $723
Total
Cost of
Goods Sold $322 $275
Gross
Profit* $133 $448
G Profit

ross TIOME - 975%  22.2%
Margin
Operating ¢ 519 $1,841
Expenses

EBITDA*  $(1,408) $(1,393)
EBIT].)P; -290.2% -69.1%
Margin

*does not

include

value of in-

kind

services

2019

55,642

$0.1141

$14,178

$247
$122
$14,546

$ (8,200)

$ 6,346

$468

$5,878

40.4%

$4,407

$1,471
10.1%

2020

56,923

$0.1379

$15,456

$318
$278
$16,052

$(8,200)

$7,852

$950

$6,902

43.0%

$4,154

$2,749
17.1%

2021

57,576

$0.1570

$16,409

$319
$511
$17,238

$(8,200)

$9,038

$1,755

$7,284

42.3%

$4,321

$2,962
17.2%

2022

57,576

$0.1811

$17,421

$319
$888
$18,628

$(8,200)

$10,428

$2,641

$7,787

41.8%

$4,492

$3,295
17.7%



Statement of Cash Flows

2017 2018 2019 2020 2021 2022

Cash Flow from

Operations
$ $
Net Income (Loss) (1A17) (1,403) $1,454 $2,731 $2,941 $2,109
Depreciation $9 $9 $17 $17 $21 $25
Programming Expense $284  $251  $396  $854 $1,630 $2,509
; ; $

Uplink Services 994 $462 $ - $ - $ - $ -
Interest Expense $1 $2 $ - $ - $- $ -
Net Cash f 0 ti

© Ash TOMUPEIHIS ¢ 200) $(679) $1,867 $3,602 $4,592 $4,643
Activities

Cash Flow from Investing

Activities

CapEx $ - $ - $20) SO $@R0)  $R20)
Programming

Expenditares $(200) $(200) $(922) $(2,035) $(2,903) $(3,555)
Net Cash from Investing

Activities $(200) $(200) $(942) $(2,055) $(2,923) $(3,575)

Cash Flow from Financing

Activities

Private Placement - Equity  $ - $ 2,000 $- $- $- $-
Business LOC $58  $(58) $- $- $ - $-
Capital Financing $(1) $(2) $- $- $- $-
Net. C.a.sh from Financing §57 $1,940 - - - -
Activities

Cash Flow

Surplus/(Deficit $(343) $1,062  $925 $1,548 $1,669 $1,068
Opening Cash Balance 384 41 1103 2,028 3,576 5,245
Closing Cash Balance $41 $1,103 $2,028 $3,576 $5,245 $6,313

Liquidity and Capital Resources

The company is currently generating operating losses and requires the continued
infusion of new capital to continue business operations. Commensurate with Reg CF
funding campaign to raise $1,070,000, the company is thereafter seeking to raise up to
an additional $1,000,000 through StartEngine under the company's Reg D 506C SEC
filing. The $2,070,000 equity raise in combination with advertising revenues is
projected to provide adequate resources enabling the company to become EBITDA



positive within three (3) years.

As of December 31, 2017 the company had $732,494 in total assets mostly comprised
of original programming, and fixed assets. The company's current liabilities are
$771,260.14 comprised of trade payables and deferred compensation.

Indebtedness

During 2017, the company entered into two individual note payable agreements with
Randy Yaroch in the amount of $7,500 and $50,000 which remain unpaid and
outstanding. The notes bear interest of 6% per year, accruing monthly in arrears, both
loans bear interest at 6% and are due on April 30, 2018.

Recent offerings of securities

e 2015-01-15, Reg D 506B, 1440200 Series A Convertible Preferred Shares. Use of
proceeds: Securing distribution, production and acquisition of original content,
working capital and general operating expenses.

Valuation

$13,601,000.00

We have not undertaken any efforts to produce a valuation of the Company. The price
of the shares merely reflects the opinion of the Company as to what would be a fair
market value (FMV). This FMV is based on the Company's opinion of the value of the
content library, distribution agreements, business plan and capital that has already
been raised. In January 2015 the company completed an exempt offering under Rule
506(b) of the Securities Act of 1,440,200 shares of its Series A Convertible Preferred
Stock at a price of $5.00 per share, for total proceeds of $7,201,000. Series A
Convertible Preferred Stock at a price of $5.00 per share is also being offered to
investors under this Reg CF raise. In addition, the 1,280,000 shares of Common Stock
acquired by the founder was purchased for consideration that was substantially below
the offering price of the Series A Shares. Such transactions were not affected pursuant
to arm’s length negotiations.

USE OF PROCEEDS
Minimum Offering |Offering Amount
Sold Sold
Total Proceeds: $10,000 $1,070,000
Less: Offering Expenses $35,000
StartEngmeﬂf:)es (6% total $600 §64,200




Net Proceeds $9,400 $970,800
Use of Net Proceeds:
Content Acquisition
$200,000
Working Capital $9,400 $295,800
Sales & Marketing $100,000
Distribution $150,000
Current Liabilities $225,000
Total Use of Net Proceeds $9,400 $970,800

We are seeking to raise $970,800 in offering through Regulation Crowdfunding, with a
minimum target raise of $10,000. We have agreed to pay Start Engine Capital LLC
(Start Engine), which owns the intermediary funding portal StartEngine.com, a fee of
6% on all Reg CF funds raised. We will pay Start Engine $600 if we only raise the
minimum target amount or $64,200 if we raise the maximum offering amount. The net
proceeds of this offering, whether the minimum target amount or the maximum
amount is reached, will be used to cover part of the $2 million that we project we will
need in 2018 to 2023 to grow and sustain operations.

The company is also conducting a concurrent private placement of up to $1 million
(additional) of its Series A Preferred Stock at the same price and with and the same
rights as the Series A Preferred Stock we are offering through Regulation
Crowdfunding.

The identified uses of proceeds are subject to change at the sole discretion of the
executive officers and directors based on the business needs of the Company.

Funding will be utilized to increase national distribution, advance national advertising
sales, create and acquire additional content, implement marketing, and support
operations.

Distribution. The company's goal is to be available to everyone, everywhere. Funds
will be utilized to secure additional distribution through over the top (OTT)
platform(s), cable, direct broadcast satellite (DBS), fiber and telco.

Advertising. Funds will be used to establish strategic endemic advertising
partnerships and program sponsorships within the Pet food, healthcare, health
insurance, products, and services sectors.



Content Acquisition and Production. The company will continually expand its original
content library, which, in addition to being initially aired on FidoTV, will be available
for licensing to international distributors. One of the many benefits of the company's
content is its ability to continue to generate revenue for up to 10 years. Long form
content will also be edited into short-form video content (1 to 5 minutes) for licensing
to entities seeking contemporary dog-related content for their own digital site.

Marketing. The company has not yet marketed FidoTV to the masses. Funds will be
used to build FidoTV's brand awareness and market its unique programming.

Current Liabilities. A portion of the funds raised will be allocated to current liabilities,
which were incurred in securing distribution, content acquisition, and supporting day-
to-day operations of the company.

Funds will also be used to sustain day-to-day business operations going forward.

The identified uses of proceeds are subject to change at the sole discretion of the
executive officers and directors based on the business needs of the Company.

Irregular Use of Proceeds

The company will not incur any irregular use of proceeds.

REGULATORY INFORMATION
Disqualification

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

Compliance failure
The company has not previously failed to comply with Regulation CF.
Annual Report

FidoTV will make annual reports available at www.fidotvchannel.com on the
"Investors page" labelled "FidoTV Annual Reports™. The annual reports will be
available within 120 days of the end of the issuer's most recent fiscal year. FidoTV's
fiscal year is January - December.
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artesian
CPA, LLC

To the Stockholders of
FidoTV Channel, Inc.
Castle Rock, Colorado

INDEPENDENT ACCOUNTANT'S REVIEW REPORT

We have reviewed the accompanying financial statements of FidoTV Channel, Inc. (the “Company”),
which comprise the balance sheets as of December 31, 2017 and 2016, and the related statements of
operations, changes in stockholders’” equity, and cash flows for the years then ended and the related notes
to the financial statements. A review includes primarily applying analytical procedures to management's
financial data and making inquiries of company management. A review is substantially less in scope than
an audit, the objective of which 1s the expression of an opinion regarding the financial statements as a
whole. Accordingly, we do not express such an opmion.

Management’s Responsibility 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 Urnited States of America; this includes
design, implementation, and mantenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material musstatement whether due to fraud or
Error.

Accountant’s Responsibility

Our responsibility 1s to conduct the review in accordance with Statements on Standards for Accounting
and Review Services promulgated by the Accounting and Review Services Comumuttee of the AICPA.
Those standards require us to perform procedures to obtain limited assurance as a basis for reporting
whether we are aware of any matenal modifications that should be made to the financial statements for
them to be in accordance with accounting principles generally accepted in the United States of Amernica.
We believe that the results of our procedures provide a reasonable basis for our conclusion.

Accountant’s Conclusion

Based on our review, we are not aware of any matenial modifications that should be made to the
accompanying financial statements in order for them to be in conformuty with accounting principles
generally accepted in the United States of America.

Going Concern

As discussed in Note 3, certain conditions indicate that the Company may be unable to confinue as a
going concern. ‘The accompanying financial statements do not mclude any adjustments that might be
necessary should the Company be unable to continue as a gomg concern.

Artesian CPA, LL.C

Denver, Colorado
March 25, 2018

Artesian CPA, LL.C
1624 Market Street, Suite 202 | Denver, CO 80202
pr 877.968.3330 f 720.634.0905
info@ArtesianCPA.com | www. ArtesianCPA.com



FIDOTV CHANNEL, INC.
BALANCE SHEETS (UNAUDITED)
As of December 31, 2017 and 2016

2017 2016
ASSETS
Current Assets:
Cash and cash equivalents $ 41,020 % 107,003
Accounts receivable 114,484 156,884
Prepaid expenses - current 02,423 32,593
Program nghts - current 256,995 300,299
Investment in onginal programming - 205,321
Total Current Assets 504,922 802,100
Non-Current Assets:
Property and equipment, net 9,359 15,598
Software development, net 15,962 26,602
Prepaid expenses - long-teon 76,306 164,000
Program nights - long-term 125,945 241,438
Total Non-Current Assets 22572 447,638
TOTAL ASSETS i 732,494 § 1,249,738
LIABILITIES AND STOCKHOLDERS' EQUITY
Liabilities:
Current Liabilities:
Accounts payable i 248,609 % 236,850
Due to related parties 271,790 -
Accrued expenses 113,361 62,046
Note payable 57,500 -
Total Liabilities 691,260 298,896

Stockholders' Equity:

Series A Preferred Stock, $0.0001 par, 1,704,000 shares
authonzed, 1,341,342 and 1,156,542 shares 1ssued and
outstanding, liquidation preferences of $6,706,710
and $5,782,710 as of December 31, 2017 and 2016,

all respectively. 133 115
Common Stock, $0.0001 par, 5,000,000 shares authonzed
1,280,000 and 1,280,000 shares issued and outstanding,

as of December 31, 2017 and 2016, respectively. 128 128
Additional paid-in capital 6,912,988 5,906,746
Accumulated deficit (6,872,015) (4,956,147)

Total Stockholders' Equity 41,234 050,842
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 732,494 § 1,249,738

See Independent Accountant’s Review Report and accompanying notes, which are an integral

part of these financial statements.
%



FIDOTV CHANNEL, INC.
STATEMENTS OF OPERATIONS (UNAUDITED)
For the years ended December 31, 2017 and 2016

2017 2016
Net revenues $ 310,257 § 493962
Costs of net revenues (1,362,948) (4,373,339)
Gross loss (1,052,691) (3,879,377)
Operating Expenses:
General & administrative 668,871 1,607,607
Sales & marketing 161,879 198,127
Travel 31,853 125,519
Total Operating Expenses 862,603 1,931,253
Loss from operations (1,915,294) (5,810,630)
Other Income/(Expense):
Interest income 11 1,692
Gain on debt restructunng = 2,672,739
Interest expense (585) .
Total Other Income /(Expense) (574) 2,674,431

Provision for income taxes

Net loss

$ (1,915,868)

$ (3,136,199)

See Independent Accountant’s Review Report and accompanying notes, which are an integral
part of these financial statements.
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FIDOTYV CHANNEL, INC.

STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY (UNAUDITED)

For the years ended December 31, 2017 and 2016

Series A Preferred Stock Common Stock Retained
EBarmngs Total
Additional {Accumulated Stockholders'
Shares Amount Shares Amount Paid-In Capital Deficit) Equity
Balance at January 1, 2016 821,742 $ 32 1,280,000 $ 128 $ 4,150,519 $ (1,819,948) § 2,330,781
Sale of common stock - - (16,452) (2) - - (2)
Issuance of common stock in exchange for services 2 = 16,452 2 82,260 e 82,262
Issuance of Senes A preferred stock 150,000 15 - - 749,985 - 750,000
Issuance of Senes A preferred stock mn
exchange for services 184,800 18 - - 923,982 » 924,000
Net loss - - - . - (3,136,199) (3,136,199)
Balance at December 31, 2016 1,156,542 $ 115 1,280,000 $ 128 $ 5,906,746 $  (4,956,147) § 950,842
Sale of common stock $ - (16,452)  § 2y % - $ - % (2)
Issuance of common stock in exchange for services - - 16,452 2 82,260 - 82,262
Issuance of Series A preferred stock in
exchange for services 184,800 18 & 4 923,982 = 924,000
Net loss - - . . - (1,915,868) (1,915,868)
Balance at December 31, 2017 1,341,342 $ 133 1,280,000 $ 128 $ 6,912,988 $ (6,872,015) § 41,234

See Independent Accountant’s Review Report and accompanying notes, which are an integral part of these financial statements.
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FIDOTV CHANNEL, INC.
STATEMENTS OF CASH FLOWS (UNAUDITED)
For the years ended December 31, 2017 and 2016

Cash Flows From Operating Activities
Net Loss
Adjustments to reconcile net loss to net cash used in
operating activities:
Depreciation and amortization
Services provided in exchange for preferred stock
Services provided in exchange for common stock
Changes in operating assets and liabilities:
(Increase) /Decrease in accounts recervable
(Increase)/Decrease in prepaid expenses
(Increase)/Decrease in program rights
(Increase)/Decrease in investment in onginal programming
Increase/(Decrease) in accounts payable
Increase/(Decrease) in due to related parties
Increase /(Decrease) in accrued expenses

Net Cash Used In Operating Activities

Cash Flows I'rom Investing Activities
Purchase of property and equipment
Net Cash Used In Investing Activities

Cash Flows From Financing Activities
Proceeds from note payable
Proceeds from 1ssuance of preferred stock

Net Cash Provided By Financing Activities

Net Change In Cash

Cash at Beginning of Period
Cash at End of Pericd

Supplemental Disclosure of Cash Flow Information
Cash paid for interest

Cash paid for income taxes

2017

2016

$ (1,915,868)

$ (3,136,199)

16,879 11,559
924,000 924,000
82,260 82,260
42,400 (24,469)
27,864 (83,085)
158,797 (330,552)
205,321 (81,571)
11,759 73,079
271,790 .
51,315 (15,269)
(123,483) (2,580,247)

" (31,922)

= (31,922)

57,500 2

. 750,000

57,500 750,000
(65,983) (1,862,169)
107,003 1,969,172

$ 41,020 § 107,003
$ 585  § .
$ - 3 -

See Independent Accountant’s Review Report and accompanying notes, which are an integral part

of these financial statements.
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FIDOTV CHANNEL, INC.
NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
As of December 31, 2017 and 2016 and for the years then ended

NOTE 1: NATURE OF OPERATIONS

FidoTV Channel, Inc. (the “Company™), 1s a corporation organized December 24, 2007 under the
laws of Colorado. The Company 1s a TV network that broadcasts oniginal and acquired content and
movies orientated towards individuals and households that own a dog in the USA, as well as all other
dog enthusiasts. The Company is distributed on a 24/7 basis through cable, fiber, telco, and over-the-

top (OTT) platforms.

NOTE 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally
accepted 1n the United States of America (GAAP).

The Company adopted the calendar year as its basis of reporting.

Use of Estimates

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

Cash Equivalents and Concentration of Cash Balance

The Company considers all highly liquid securities with an original maturity of less than three months
to be cash equivalents. The Company’s cash and cash equivalents in bank deposit accounts, at times,
may exceed federally insured limuats.

Accounts Recewvable and Allowance for Doubtful Accounts

Accounts recewvable are carried at their estimated collectible amounts. Accounts recervable are
periodically evaluated for collectability based on past credit history with clients and other factors.
Provisions for losses on accounts recetvable are determined on the basis of loss experience, known
and inherent risk in the account balance, and current economic conditions. As of December 31, 2017
and 2016, the Company carried recevables of $114,484 and $156,884 and no allowances against such.

Program Rights

Program rights as of December 31, 2017 and 2016 consist of costs incurred toward the development
of programs, once production is complete and the content 1s ready to be aired, program rights are
amortized over the expected term of the program. As of December 31, 2017 and 2016, program rights
totaled of $382,940 and $541,737, respectvely.

Production costs (which include direct production costs, production overhead, and acquisition costs)
are stated at the lower of unamortized cost or net realizable value. The Company then estimates total
revenues to be earned and costs to be incurred throughout the life of each television program. For

See accompanying Independent Accountant’s Review Report
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FIDOTV CHANNEL, INC.
NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
As of December 31, 2017 and 2016 and for the years then ended

television programming, estimates for remaining total lifetime revenues are limited to the amount of
revenue contracted for each episode m the mitial market. Accordingly, television programming costs
and participation costs incurred in excess of the amount of revenue contracted for each episode in the
mnitial market are expensed as incurred on an episode by episode basis. Estimates for all secondary
market revenues such as domestic and foreign syndication, basic cable, digital streaming, home
entertainment, and merchandising are mcluded mn the estimated lifetime revenues of such television
programming once it can be demonstrated that a program can be successfully licensed 1n such
secondary market. Television programming costs mcurred subsequent to the establishment of the
secondary market are mitially capitalized and amortized, and estimated liabilities for participants are
accrued, based on the proportion that current period revenues bear to the estimated remaining total
lifetime revenues.

The costs incurred 1n acquiring television series and feature film programming are capitalized when
the program 1s accepted and available for airing. These costs are amortized over the period in which
an economic benefit 15 expected to be derived based on the tuning of the Company’s usage of and
benefit from such programming.

Lifetime revenue estiunates for internally produced television programming, and the estimated
economic benefit for the acquired programming are periodically reviewed. Adjustments, if any, will
result in changes to amortization rates, future net realizable value adjustments and/or estimated
accruals for participation expense.

Investment in Oneinal Programming

Investment in television content as of December 31, 2017 and 2016 consist of costs incurred toward
the development of television content, once the content 1s complete 1t 1s moved to program rights. As
of Decermnber 31, 2017 and 2016, mnvestment in television content totaled $0 and $205321,
respectively.

Property and Equipment

Property and equipment are recorded at cost when purchased. Depreciation 1s recorded for property
and equipment using the straight-line method over the estimated useful lives of assets. The Company
reviews the recoverability of all long-lived assets, including the related useful lives, whenever events
or changes in circumnstances mdicate that the carrying amount of a long-lived asset might not be
recoverable. The balances at December 31, 2017 and 2016 have estimated useful lives ranging from
3 to 5 years. The Company’s property and equipment consisted of the following as of December 31,
2017 and 2016:

2017 2016
Property and equipment, at cost $ 24,003 $ 24,003
Accumulated depreciation (14,644) (8,405)
Property and equipment, net $ 9,559 $ 15,598
Depreciation expense $ 6,239 $ 6,238

See accompanying Independent Accountant’s Review Report
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FIDOTV CHANNEL, INC.
NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
As of December 31, 2017 and 2016 and for the years then ended

Software Development

The software development costs are recorded at cost. Amortization on the software development 1s
recorded using the straight-line method over the estumated useful hives, which the Company estimated
as 3 vears. The Company reviews the recoverability of all long-lrved assets, including the related useful
lives, whenever events or changes 1n circumstances indicate that the carrying amount of a long-lived
asset might not be recoverable. The Company’s software development consisted of the following as

of December 31, 2017 and 2016:

2017 2016
Software development, at cost $ 31,923 $ 31,923
Accumulated amortization (15,961) (5,321)
Software development, net $ 15,962 $ 26,602
Amortization expense $ 10,640 $ 5,321

Fair Value of Financial Instruments

Financial Accounting Standards Board (“FASB”) guidance specifies a hierarchy of wvaluation
techniques based on whether the inputs to those valuation techniques are observable or unobservable.
Observable inputs reflect market data obtained from independent sources, while unobservable mnputs
reflect market assumptions. The hierarchy gives the highest priority to unadjusted quoted prices m
active markets for identical assets or labilities (Level 1 measurement) and the lowest priority to
unobservable mputs (Level 3 measurement). The three levels of the fair value hierarchy are as follows:

Level 1 - Unadjusted quoted prices in active markets for identical assets or labilities that the
reporting entity has the ability to access at the measurement date. Level 1 primarily consists of
tinancial mnstruments whose value 1s based on quoted market prices such as exchange-traded
mnstruments and listed equities.

Level 2 - Inputs other than quoted prices included within Level 1 that are observable for the asset
ot liability, either directly or indirectly (e.g., quoted prices of similar assets or liabilities in

active markets, or quoted prices for identical or similar assets or liabilities 1n markets that are not
active).

Level 3 - Unobservable mputs for the asset or liability. Financial mstruments are considered Level
3 when their fair values are determined using pricing models, discounted cash flows or similar
techniques and at least one significant model assumption or input 1s unobservable.

The carrying amounts reported i the balance sheets approxmmate their fair value.

Revenue Recognition

The Company recognizes revenue when: (1) persuasive evidence exists of an arrangement with the
customer reflecting the terms and conditions under which products or services will be provided;
(2) deltvery has occutred or services have been provided; (3) the fee is fixed or determinable; and
(4) collection 1s reasonably assured.

See accompanying Independent Accountant’s Review Report
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FIDOTV CHANNEL, INC.
NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
As of December 31, 2017 and 2016 and for the years then ended

The Company generates advertising revenue primarly from television advertisements atred on the
channel. The prumary source of advertising revenue 1s generated from arrangements with advertising
agencies and brokers. The Company reports this revenue net of amounts due to agencies and brokers
as the Company 1s not the primary obligor under these arrangements, and therefore, the Company
does not set the pricing and does not establish or maintain the relationship with the advertisers.
Amounts paid to agency commissions totaled $147,129 and $225,788, for the years ended December
31, 2017 and 2016, respectively. The Company also incurs revenue share costs, which are paid to
distributors, which are reported as revenue net of these costs. Amounts paid to distributors for
revenue share costs totaled $85,335 and $90,577 for the years ended December 31, 2017 and 2016,
respectively.

Costs of Net Revenue & Gain on Debt Restructuring

Costs of revenues include the cost of programming, programming fees, and costs of labor.

During December 2016, Dish Network (“Dish™) terminated their distribution agreement for the
Company's failure to pay Dish’s then outstanding fees totaling $3,072,739. The difference between
outstanding fees and the amount paid represents a gain on debt restructuring of $2,672,739 and had
been included n the other income section of the statement of operations for the year ended December

31, 2016. The termination was effective as of December 31, 2016.

Income Taxes

The Company uses the liability method of accounting for income taxes as set forth in ASC 740, Income
Taxces. Under the liability method, deferred taxes are determined based on the temporary differences
between the financial statement and tax basis of assets and labilities using tax rates expected to be 1n
effect during the years mn which the basis differences reverse. A valuation allowance 15 recorded when
it 1s unlikely that the deferred tax assets will be realized.

The Company assesses its income tax positions and records tax benefits for all years subject to
examination based upon its evaluation of the facts, circumstances and information available at the
reporting date. In accordance with ASC 740-10, for those tax positions where there 1s 2 greater than
50% likelihood that a tax benefit will be sustained, our policy 1s to record the largest amount of tax
benefit that 1s more likely than not to be realized upon ultimate settlement with a taxing authority that
has full knowledge of all relevant mformation. For those income tax positions where there is less than
50% likelthood that a tax benefit will be sustained, no tax benefit will be recognized in the financial
statements. The Company has determined that there are no material uncertain tax positions.

The Company accounts for income taxes with the recognition of estimated income taxes payable or
refundable on mcome tax returns for the current period and for the estimated future tax effect
attributable to temporary differences and carryforwards. Measurement of deferred income items 1s
based on enacted tax laws including tax rates, with the measurement of deferred income tax assets
being reduced by available tax benefits not expected to be realized mn the immediate future. The
Company had net operating loss carryforwards of $6,912,847 and $4,986,622 as of December 31, 2017
and 2016, respectively, which together with other book-to-tax differences resulted 1n net tax assets of
$2,575,257 and $1,856,963 as of December 31, 2017 and 2016, respectively. Deferred tax assets are
determined using the Company’s effective blended Federal and state tax rate of 37.1%.

See accompanying Independent Accountant’s Review Report
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FIDOTV CHANNEL, INC.
NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
As of December 31, 2017 and 2016 and for the years then ended

Due to uncertainty as to the Company’s ability to generate sufficient taxable income 1n the future to
utilize the net operating loss carryforwards before they begin to expire 1n 2035, the Company has
recorded a full valuation allowance to reduce the net deferred tax asset to zero.

The Company files U.S. federal and state income tax returns. All previous tax returns have been filed.
All tax peniods since mnception remain open to examination by the taxing jurisdictions to which the
Company 15 subject.

NOTE 3: GOING CONCERN

The accompanying financial statements have been prepared on a going concern basis, which
contemplates the realization of assets and the satisfaction of labilities 1 the normal course of
business. The Company 1s a business that has not generated profits in recent years, has sustained net
losses 0f $1,915,868 and $3,136,199 during the years ended December 31, 2017 and 2016, respectively,
and has an accumulated deficit of $6,872,015 and $4,956,147 as of December 31, 2017 and 2016,
respectively, has negative gross margins on its revenues for the years ended December 31, 2017 and
2016, has limited hiquidity with just $41,020 of cash as of December 31, 2017, and current liabilities
exceed current assets by $186,338 as of December 31, 2017.

The Company’s ability to continue as a going concern in the next twelve months following the date
the financial statements were available to be 1ssued 1s dependent upon its ability to produce revenues
and/or obtain financing sufficient to meet current and future obligations and deploy such to produce
profitable operating results. Management has evaluated these conditions and plans to generate
revenues and raise capital as needed to satisty its capital needs. No assurance can be given that the
Company will be successful in these efforts.

These factors, among others, raise substantial doubt about the ability of the Company to continue as
a going concern for a reasonable period of time. The financial statements do not include any
adjustments relating to the recoverability and classification of recorded asset amounts or the amounts
and classification of liabilities that might be necessary should the Company be unable to continue as
a going concernn.

NOTE 4: STOCKHOLDERS® EQUITY

Common Stock

The Company has authorized 5,000,000 shares of common stock at $0.0001 par value. As of
December 31, 2017 and 2016, 1,280,000 and 1,280,000 shares of common stock were 1ssued and

outstanding, respectively.

In 2017, the Company issued 16,452 shares of common stock to the American Kennel Club in
exchange for office space in New York City and marketing support. These shares were 1ssued at $5.00
per share, resulting in a $82,260 valuation for the goods and services rendered. In 2016, the Company
ssued 16,452 shares of common stock to the American Kennel Club in exchange for office space in
New York City and marketing support. These shares were issued at $5.00 per share, resulting in a
$82,260 valuation for the goods and services rendered.

See accompanying Independent Accountant’s Review Report
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FIDOTV CHANNEL, INC.
NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
As of December 31, 2017 and 2016 and for the years then ended

Stock Plan

The Company has adopted the 2014 Stock Incentive Plan (the “Plan™), which provides for the grant
of shares of stock options to employees and service providers. Under the Plan, the number of shares
reserved for grant was 731,556 and 331,556 shares of common stock as of each December 31, 2017
and 2016. Shares available for grant under the Plan amounted to 731,556 and 331,556 as of each
December 31, 2017 and 2016.

Series A Preferred Stock

The Company has authorized 1,704,000 shares of Series A Preferred Stock at $0.0001 par value. As
of December 31, 2017 and 2016, 1,341,342 and 1,156,542 shares of Series A Preferred Stock were

issued and outstanding, respectrvely.

In 2016, the Company 1ssued 150,000 shares of Series A Preferred Stock at $5.00 per share resulting
in total proceeds of $750,000.

In October 2015, the Company entered into an agreement with a service provider to recewe satellite
uplink and transmission services along with other services 1n exchange for 15,400 shares of Series A
Preferred Stock per month. In 2016, the Company 1ssued 184,800 shares of Series A Preferred Stock
valued at $5.00 per share resulting in total services receved of $924,000. In 2017, the Company 1ssued
184,800 shares of Series A Preferred Stock valued at $5.00 per share resulting in total services receved
of $924,000. This agreement has an initial five-year term and 1s subject to automatic renewals for two-
year periods until the agreement s terminated by the parties. Under the agreement terms, an additional
94,658 shares of Sertes A Preferred Stock are committed for 1ssuance m 2018. In 2018, the payments

become payable in cash under the agreement terms, as further discussed in Note 5.

The holders of the Series A Preferred Stock are entitled to recewe dividends when declared by the
Company’s Board of Directors with preference over dividends to common stockholders, equal to 6%
of the original purchase price ($5.00 per share). The dividends shall not accrue nor be cumulative,
nor be payable unless or until declared by the Company’s Board of Directors.

The holders of the Series A Preferred Stock are entitled to a liquidation preference over common
stockholders at the amount of $5.00 per share (subject to adjustment for certain dilution protections).
The total liquidation preferences as of December 31, 2017 and 2016 was $6,706,710 and $5,782,710,

respectively.

Each holder of Series A Preferred Stock 1s entitled to vote on all matters submitted to a vote of the
common stockholders of the Company and shall be entitled to that number of votes equal to the
number of shares of Common Stock into which the holder's shares of Series A Preferred Stock could
then be converted at the record date for the determination of stockholders entitled to vote on such
matters. Preferred stockholders also have certain other protective provisions requiring an atfirmative
vote of preferred stockholders for certain matters

Fach share of Series A Preferred Stock 1s convertible into common stock at the at the holders’ option
at a 1:1 rate, subject to adjustment for certain dilution protections.

See accompanying Independent Accountant’s Review Report
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FIDOTV CHANNEL, INC.
NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
As of December 31, 2017 and 2016 and for the years then ended

Upon the consummation of an underwritten public offering resulting in at least $30,000,000 of gross
proceeds to the Company at a price per share of at least $15.00 per share or the date and time, or the
occurrence of an event, specified by vote or written consent of the holders of a majority of the then
outstanding shares of Series A Preferred Stock, all outstanding shares of Preferred Stock shall be
automatically converted into shares of Common Stock, at the then effective conversion rate and such
shares may not be reissued by the Corporation.

The preferred stock 1s redeemable, at the holders” election (upon a majority vote of the preferred
stockholders) on or after December 31, 2019 at a rate of $5.00 per share, subject to adjustment for
certain dilution protections.

NOTE 5: COMMITMENTS AND CONTINGENCIES

Agreement

In October 2015, the Company entered into an agreement with a service provider to recewve satellite
uplink and transmission services along with other services in exchange for 15,400 shares of Series A
Preferred Stock per month. This agreement has an mitial five-year term and 1s subject to automatic
renewals for two-year periods until the agreement 1s terminated by the parties. Under the agreement
terms, an additional 94,658 shares of Series A Preferred Stock are commutted for 1ssuance in 2018, In
2018, the payments become payable in cash under the agreement terms at a rate of $77,000 per month
through the expiration of the agreement. Future minimum payments under this agreement are as

follows:
Shares
(Series A
Preferred
Cash Stock)
2018 $ 483,000 94,658
2019 924,000 -
2020 693,000 -
Total Future Commitments $ 2,100,000 94,658

The agreement also entitles the counterparty the right to purchase all shares issuable under this
agreement (an additional 94,658 shares of Series A Preferred Stock) at a price per share of $5.00 at

any poimnt or if an upon a change mn control event (as defined in the agreement).

Legal Proceedings

The Company may be subject to pending legal proceedings and government regulatory actions in the
ordinary course of business. The results of such proceedings cannot be predicted with certainty, but
the Company does not anticipate that the final outcome, if any, anising out of any such matter will
have a material adverse effect on its business, financial condition or results of operations.

See accompanying Independent Accountant’s Review Report
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FIDOTV CHANNEL, INC.
NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
As of December 31, 2017 and 2016 and for the years then ended

NOTE 6: CONCENTRATIONS

The Company’s accounts recewable sources carry significant concentrations. As of December 31,
2017, there were two customers that represented over 10% of accounts recetvable and each
represented a concentration of nisk, which were approximately 58% and 16% of total accounts
recetvable. As of December 31, 2016, there were four customers that represented over 10% of
accounts receivable and each represented a concentration of risk, which were approximately 20%,
19%, 18%, and 11% of total accounts recewvable.

The Company's revenue sources carty significant concentrations due to reliance on several large
customers. For the yvear ended December 31, 2017, there were two customers that represented over
10% of total revenue and represented a concentration of risk which were approximately 46% and 16%
of total revenues. For the year ended December 31, 2016, there were three customers that represented
over 10% of total revenue and represented a concentration of risk which were approximately 23%,
12%, and 10% of total revenues.

NOTE 7: RELATED PARTY TRANSACTIONS

During 2017, the Company entered into a deferred salary arrangement with three employees of the
Company, the arrangement bears no interest and no maturnty date. The amount due to these

employees as of December 31, 2017 and 2016 totaled, $271,790 and $0, respectively.
NOTE 8: NOTE PAYABLE

During 2017, the Company entered into two individual note payable agreements in the amount of
$7.,500 and $50,000, which remained unpaid and outstanding as of December 31, 2017, both loans
bear interest at 6% and are due on April 30, 2018,

NOTE 9: RECENT ACCOUNTING PRONOUNCEMEN'TS

In May 2014, the FASB 1ssued ASU 2014-09, "Revenue from Contracts with Customers" (Topic
606). This ASU supersedes the previous revenue recognition requirements in ASC Topic 605—
Revenue Recognition and most industry-specific guidance throughout the ASC. The core principle
within this ASU 1s to recognize revenues when promised goods or services are transferred to
customers 1 an amount that reflects the consideration expected to be received for those goods or
services. In August 2015, the FASB 1ssued ASU 2015-14, "Revenue from Contracts with Customers",
which deferred the effective date for ASU 2014-09 by one year to fiscal years beginning after
December 15, 2017, while providing the option to early adopt for fiscal years beginming after
December 15, 2016. Transition methods under ASU 2014-09 must be through either (1) retrospective
application to each prior reporting period presented, or (1) retrospective application with a cumulative
effect adjustment at the date of imtial application. We are continuing to evaluate the impact of this
new standard on our financial reporting and disclosures, mcluding but not limited to a review of
accounting policies, mternal controls and processes. We mtend to adopt the new standard in January

of 2018.

See accompanying Independent Accountant’s Review Report
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In June 2014, the FASB issued Accounting Standards Update No. 2014-12, “Compensation - Stock
Compensation (Topic 718): Accounting for Share-Based Payments when the terms of an award
provide that a performance target could be achieved after the requusite service period,” (“ASU 2014-
127).Current U.S. GAAP does not contain explicit guidance on whether to treat a performance target
that could be achieved after the requisite service period as a performance condition that affects vesting
or as a nonvesting condition that affects the grant-date fair value of an award. The new guidance
requires that a performance 