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

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 heen recommended or approved by any federal or state securities
commission or regulatory authority. Furthermore, these authorities have not passed upon
the accuracy or adequacy of this document.

The US. Securities and Exchange Conunission does not pass upon the merits of any
securities offered or the terms of the offering, nor does it pass upon the accuracy or
completeness of any offering document or literature.

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

THE OFFERING

This Offering 15 being conducted on a best efforts basis and the Company must reach its
target amount of $10,000 by June 30, 2017, Ifthe Company does not raise its target amount by
June 30, 2017, no secunties will be z0ld in thiz offering, investment commitments wall he
cancelled, and committed funds wall be returned. The Compaty will accept oversubscriptions in
excess of the target amount up to $1,000,000 on a first come, first served basiz [fthe Company
reaches its target amount priorto June 30, 2017, the Company may conduct the first of multiple

closings, provided that investors who have comrmitted funds will be provided notice five huainess
daysz prior to the close.



THE COMPANY AND ITS BUSINESS
The Company’s business

GLN Holdings, Inc., dba Game Loot Network, is a mobile gaming platform that offers
exclusive games developed by Game Loot Studios or by partner developers on 10S and Android
devices. We offer games for free to all users. However, participants can upgrade to become a
premium gamer by paying a monthly subscription that allows them access to special perks such
as the Loot Cove, the ability to compete with other premium gamers and universal Game Loot
Tokens. We also offer an incentivized mobile gaming network where users can become Game
Ambassadors and receive referral commissions for signing up other Game Ambassadors and
premium gamers. We have an online marketing and guerilla marketing strategy, and a
competitive referral program to market the mobile gaming network to millions of users around
the world. Our operations are conducted through Game Loot, .1.C, our wholly owned
subsidiary. The Company currently has four employees.

Further information about the company and its business appears at the “Company” tab on
the company’s profile on StartEngine.com and as Exhibit C to the Form C of which this Offering
Memorandum forms a part.

THE TEAM

Officers and directors

Lance D. Baker President and Director

Douglas A. Kinney Chief Executive Officer and Director
S. Patrick Baggette 11 Chief Financial Officer and Director
Christopher Hussey Chief Marketing Officer

Lance D. Baker, has served as our President and a director since January 25, 2017.
Between December 15, 2014 and January 25, 2017, Mr. Baker served as the Founder and Chief
Executive Officer of Game Loot, LLC, a Kansas corporation, and our wholly owned subsidiary.
Between March 1, 2010 and August 1, 2014, Mr. Baker served as the Executive Vice President
to iWhim. Mr. Baker is a successful entrepreneur, having more than 20 years of experience in
building companies and management teams and driving innovation.

Douglas A. Kinney, has served as our Chief Executive Officer and a director since
January 23, 2017, and served as Chief Executive Officer for Game Loot, LLC between January
1, 2017 and January 25, 2017. Between July 1, 2010 and the present, Mr. Kinney has also served
as Chief Executive Officer for DAK Investment. Mr. Kinney has unwavering determination,
leadership and market vision that has guided the past companies he has been a Chief Executive
Officer for to reach prodigious growth. He has a Bachelor’s of Science in Business, Accounting
and Finance from the University of Central Missouri.



S. Patrick Baggette 11, has served as our Chief Financial Officer, General Counsel and a
director, since January 235, 2017. Between May 15, 2015 and January 25, 2017, Mr. Baggette
served as the Chief Financial Officer for Game Loot, LLC. Between March 1, 2012 and May 15,
2015, Mr. Baggette served as a private Attorney at Law. He also served as Chief Financial
Officer and General Counsel for Taggart International, Ltd between April 1, 2014 and June
2014. Mr. Baggette is a talented Chief Financial Officer and General Counsel. He has managed
his own law firm for the past two and one-half decades, gaining immense experience working as
CFO and General Counsel in the fields of eCommerce, manufacturing and retail. Mr. Baggette
earned a Bachelor of Science in accounting from Auburn University. He went on to earn his 1.D.
from the University of Missouri-Kansas City, School of Law.

Christopher Hussey, has served as our Chief Marketing Officer since January 25, 2017.
Between April 15, 2016 and January 25, 2017, Mr. Hussey served as the Chief Marketing
Officer for Game Loot, LLC. Between January 1, 2009 and April 15, 2016, Mr. Hussey was a
self-emploved marketing consultant. Mr. Hussey has decades of experience in online and
traditional marketing. He has been a featured speaker for numerous digital and network
marketing organizations and has served as a consultant and strategist for several Fortune 100
organizations.

Related party transactions

1. On February 16, 2016, Game Loot, LLC, issued Douglas Kinney, our Chief Executive
Officer and a director, a Promissory Note in the principal amount of $100,000, accruing
interest at a rate of 10% per annum. All principle and accrued interest is due on March 1,
2018. As of February 1, 2017, $109,580 in principle and interest were outstanding under
this Note.

2. On November 7, 2016, Game Loot, LLC, issued Douglas Kinney a Convertible
Promissory Note in the principle amount of $500,000, with interest accruing thereon at
12% per annum. The Note, at the Company’s option, is convertible into 50,526 shares of
Class A Common Stock. In addition, the Note has an exit fee of $100,000 which is
payable on the scheduled maturity date of May 7, 2017. Upon payment of the exit fee
and accrued interest, at the Company’s option, the maturity date of this note can be
extended to November 7, 2017.

3. On December 29, 2016, Game Loot, LLC, issued Douglas Kinney a Promissory Note in
the principle amount of $100,000 which does not accrue interest and which is due and
payable upon completion of this Offering.

4. On Januvary 30, 2017, we issued Douglas Kinney a Promissory Note in the amount of
$50,000, which does not accrue interest, and which matures on the earlier of the
completion of this Offering or March 31, 2017. In addition, at the completion of the first
subsequent Offering, Mr. Kinney shall be due an additional $50,000 as a finder’s fee for
his services.



5. On February 23, 2016, Game Loot, LLC, issued Douglas Kinney 5% of its Class A Units
in exchange for $100,000. On April 19, 2016, Game Loot, LLC, issued Douglas Kinney
5% of its Class A Units in exchange for $100,000, and on July 15, 2016, Game Loot,
LLC, issued Douglas Kinney 10% of the outstanding Class A Units in exchange for
$100,000.

RISK FACTORS

An investment in our shares involves a high degree of risk and many uncertainties. You
should carefully consider the specific factors listed below, together with the other information
included in this offering circular, before purchasing our shares in this offering. If one or more of
the possibilities described as risks below actually occur, our operating results and financial
condition would likely suffer and the trading price, if any, of our shares could fall, causing you to
lose some or all of your investment. The following is a description of what we consider the key
challenges and material risks to our business and an investment in our securities.

We have a limited operating history and have not vet generated any revenues.

Our limited operating history makes evaluating our business and future prospects difficult,
and may increase the risk of your investment. We are a new entity formed in January 2017, In
January 2017, in exchange for all of the issued and outstanding membership interests of Game
Loot, LI.C, we issued all of our outstanding shares of common stock to the holders of Game Loot,
LLC, whereby the members of Game Loot, LLC, became our shareholders and Game Loot, LLC,
became our wholly owned subsidiary. However, the Company has limited operating history, and
minimal revenue to date.

We may not be able to obtain adequate financing to continue our operations.

The design, development and maintenance of our technology platform, marketing and
other aspects of our business is capital-intensive. Even if we successfully raise $1,000,000 from
this offering, we estimate that we will need to raise an additional $14,000,000 to grow our presence
domestically and internationally. We will need to raise additional funds through the issuance of
equity, equity-related, or debt securities or through obtaining credit from financial mstitutions.
This capital will be necessary to fund ongoing operations, continue development and acquire and
license content. We cannot assure you that we will be able to raise additional funds when needed.

Terms of subsequent financings may adversely impact your investment.

We will likely need to engage in common equity, debt, or preferred stock financing in the
future, which may reduce the value of your investment in the Class A Common Stock. Interest on
debt securities could increase costs and negatively impacts operating results. Preferred stock could
be issued in series from time to time with such designation, rights, preferences, and limitations as
needed to raise capital. The terms of preferred stock could be more advantageous to those investors
than to the holders of Class A Common Stock. In addition, if we need to raise more equity capital
from the sale of Class A Common Stock, institutional or other investors may negotiate terms at
least as, and possibly more, favorable than the terms of your investment.



Demand is uncertain.

We are uncertain whether consumers will accept our service and, therefore, of the actual
demand for our service. The lack of demand may materially and adversely affect our business
prospects, operating results and financial condition.

Our ability to attract and retain users.

Our ability to attract users will depend in part on our ability to consistently provide our
users with compelling mobile game choices and our marketing strategy. Furthermore, the relative
service levels, content offerings, pricing and related features of competitors to our service may
adversely impact our ability to attract and retain users. If consumers do not perceive our service
offering to be of value, we may not be able to attract and retain users.

Our success is highly dependent on our current management.

Our success depends on the skills, abilities and performance of the executive officers and
key employees, especially Lance Baker, Douglas A. Kinney and Patrick Baggette. The death,
incapacity, resignation or loss of services of Mr. Baker, Mr. Kinney or Mr. Baggette could
seriously harm our business.

Our success also depends in significant part on our ability to attract and retain additional
management and other personnel. The inability to attract and retain such key personnel, or losing
one or more of our existing management team, would seriously impair our ability to, or could cause
us to fail to, successfully implement our business plan. This would have a material adverse effect
on our business, results of operations and financial condition and the investors could lose their
investment.

Certain members of our management team are not full time employees.

A certain member of our management team, Douglas A. Kinney, is not a full time employee
and has a full time position with another company. In addition, other members of our management
team are consultants and have duties for other companies. Therefore, certain members of our
management team will not initially be devoting their full-time efforts to our business.

We may not be able to produce compelling content.

Our business involves the development of a mobile gaming ecosystem called the Game
Loot Network. The games we are able to create, develop or license may be perceived as being of
poor quality, offensive or otherwise not compelling to consumers. If we are unable to offer
entertaining mobile games, we may be unable to acquire enough free gamers, premium gamers or
game ambassadors to maintain a profitable business.



Failure to Establish a Positive Reputation.

We believe that a positive reputation with consumers concerning our service and the
products we offer on the Game Loot Network is important in attracting and retaining users who
have a number of choices from which to play mobile games. To the extent our content is
perceived as low quality, offensive or otherwise not compelling to consumers, our ability to
establish and maintain a positive reputation may be adversely impacted.

Inability to License or Acquire Compelling Mobile Games on Favorable Terms or at All

Our ability to provide our users with mobile games is reliant, in part, on our ability to
license entertaining mobile application games. The license periods and revenue splits between
developers and the terms and conditions of such relationships may vary. If the studios, mobile
game providers and other rights holders are not able or willing to license us content upon terms
acceptable to us, or at all, our ability to stream content to our users will be adversely affected
and/or our costs could increase.

Technology Failures.

We use a combination of proprietary and third party technology to operate our business.
If we experience difficulties in the operation of this technology, our ability to efficiently and
effectively deliver mobile games to our users could be adversely impacted and our business and
results of operation could be adversely affected. If our technology or that of third parties we
utilize in our operations fails or otherwise operates improperly, our ability to operate our service,
retain existing users and add new users may be impaired. Also, any harm to our users' personal
computers or other devices caused by software used in our operations could have an adverse
effect on our business, results of operations and financial condition.

Competition.

The mobile gaming market is highly competitive and we may not be able to compete
effectively. Competition in the industry is increasingly intense. While we believe that our platform
is distinctive and unique to the industry, we cannot assure vou that other companies will not adopt
similar concepts or be more successful in establishing products and services using similar
concepts. Many of our competitors are well established and some of their competitors have
substantially greater financial, marketing and other resources than we do, all of which may affect
our ability to successfully compete. Many of the organizations that we will compete against have
significantly greater financial, management, marketing and other resources than us. Our ability to
compete effectively depends upon our ability to distinguish our products and services from those
of our competitors and include such factors as:

. market acceptance of our products and services;
. the quality of our products and services; and
. success and timing of development and introduction of new products and services.



Our industry is characterized by frequent introductions of new products and services,
accompanied by substantial promotional campaigns. Many of our competitors may be able to
respond more quickly to new or emerging changes in consumer preferences and demands and to
devote greater financial resources to the development, management and promotion of their
products and services than we do. Therefore, we cannot assure you that we will be able to compete
successfully against current and future competitors, or that competitive pressures faced by us will
not have a material adverse effect on our business, results of operations and financial condition.

Risks of Borrowing.

We may have to seck loans from financial institutions. Typical loan agreements might
contain restrictive covenants which may impair our operating flexibility. A default under any
loan agreement could result in a charging order that would have a material adverse effect on our
business, results of operations or financial condition.

Management Discretion as to Use of Proceeds.

Our success will be substantially dependent upon the discretion and judgment of our
management team with respect to the application and allocation of the proceeds of this Offering.
The use of proceeds described below is an estimate based on our current business plan. We,
however, may find it necessary or advisable to re-allocate portions of the net proceeds reserved
for one category to another, and we will have broad discretion in doing so.

Limited Transferability and Liquidity.

Each Investor agrees that it will acquire our Class A Common Stock for investment purposes
only and not with a view towards distribution. Certain conditions imposed by the Securities Act
must be satisfied prior to any sale, transfer or other disposition of our Class A Common Stock.
No public market exists for our Class A Common Stock and no market is expected to develop.

Control by Holders of Class B Common Stock.

Each share of Class A Common Stock has one vote, whereas each share of Class B
Common Stock has 17 votes. There are currently, 959,999 shares of Common Stock outstanding,
including 225,691 shares of Class A Common Stock, and 734,308 shares of Class B Common
Stock. Ifthis offering is fully subscribed there will be 265,691, shares of Class A Common Stock
outstanding. Therefore, the holders of Class A Common Stock, will not be able to control our
management.

Projections: Forward Looking Information.

Any projections or forward looking statements regarding our anticipated financial
performance are hypothetical and are based on management’s best estimate of the probable results
of our operations, and will not have been reviewed by our independent accountants. These
projections will be based on assumptions which management believes are reasonable. Some
assumptions invariably will not materialize due to unanticipated events and circumstances beyond



management’s control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

Debt holders have priority over shareholders in the event of the Company's bankruptcy or
liquidation.

In the event of our bankruptcy or liquidation, debt holders, will have priority to the
Company's assets prior to any preferred or common sharcholders receiving any assets upon
liquidation. After repayment of all indebtedness, the Company may not have any assets to
distribute to shareholders.

There are other unforeseen business risks that could harm the Company’s businesses.

The foregoing is not an all-inclusive list of the business risks facing us in our plans to
develop, manage and promote our business and products and services. As with any business
entity, we cannot predict with certainty all the possible problems which may confront our business
in future years. It is possible that events or conditions not foreseeable at present and/or which
may not be subject to our control may occur in the future and have an adverse impact on our
ability to carry out the profitable development, management and promotion of our products and
serviees.

Our intellectual property rights are valuable, and any inability to protect them could reduce
the value of our products, services and brand.

The Company’s trademarks, trade secrets, business processes, copyrights and all of its
other intellectual property rights are important assets. There are events that are outside of our
control that pose a threat to these intellectual property rights. For example, effective intellectual
property protection may not be available in every country in which our products and services are
distributed or made available through the Internet. Also, our efforts to protect our proprietary
rights may not be sufficient or effective. Any significant impairment of our intellectual property
rights could harm our business or ability to compete. Also, protecting our intellectual property
rights is costly and time consuming. Any increase in the unauthorized use of our intellectual
property could make it more expensive to do business and harm our operating results.

Privacy concerns relating to elements of our technology could damage our reputation and
deter current and potential users from using our products and services.

From time to time, concerns may be expressed about whether our products and services
compromise the privacy of clients, investors, lenders, users and others. Concerns about our
collection, use or sharing of personal information or other privacy-related matters, even if
unfounded, could damage our reputation and operating results.



Our business is subject to a variety of US and foreign laws, which could subject us to claims
or other remedies based on the nature and content of our products and services.

We may be threatened with claims under both U.S. and foreign law for defamation, libel,
invasion of privacy and other data protection claims, tort, unlawful activity, copyright or trademark
infringement, or other theories based on the nature and content of the materials generated by us or
others. It is also possible we could be held liable for misinformation provided over the Internet if
that information appeared on one of our websites. If any such complaints result in liability to us,
it could be potentially costly, encourage similar lawsuits, distract management and harm our
reputation and possibly our business.

In addition, existing or new legislation could expose us to substantial liability, restrict our
ability to deliver services to our users, limit our ability to grow and cause us to incur significant
expenses in order to comply with such laws and regulations. Failure to comply with either state or
federal laws could have an impact on our business and compliance with these laws and regulations
is complex and may impose significant additional costs on us.

Additional Disclosures.

Because this transaction is a private offering and not registered under the U.S. Securities
Act of 1933 or state securities laws, it has not been reviewed by the Securities and Exchange
Commission (the “SEC™) or the state securities regulators. Review may have resulted in additional
disclosures by us.

WE ARE OFFERING THE SHARES PURSUANT TO AVAILABLE EXEMPTIONS
FROM REGISTRATION UNDER FEDERAL AND STATE SECURITIES LAWS. WE ARE
UNDER NO OBLIGATION AND HAVE NO INTENTION, TO REGISTER THE
SECURITIES AND ARE UNDER NO OBLIGATION TO ATTEMPT TO SECURE AN
EXEMPTION FOR ANY SUBSEQUENT SALE. THE SHARES, WHEN ISSUED, WILL BE
RESTRICTED SECURITIES AND GENERALLY MUST BE HELD INDEFINITELY. THEY
MAY NOT BE TRANSFERRED UNLESS PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT OR AN AVAILABLE EXEMPTION FROM
REGISTRATION WITH AN OPINION FROM LEGAL COUNSEL TO THAT EFFECT
SATISFACTORY TO US.

GENERALLY, IN ADDITION TO THE ABOVE RISKS, BUSINESSES ARE OFTEN
SUBJECT TO RISKS NOT FORESEEN OR FULLY APPRECIATED BY MANAGEMENT.
IN REVIEWING THIS INVESTMENT, POTENTIAL INVESTORS SHOULD KEEP IN
MIND OTHER POSSIBLE RISKS THAT COULD BE IMPORTANT.



OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES

Ownership
Persons holding twenty percent (20%) or more of our outstanding securities are listed
below:
Name of Holder No. and Class of Securities Ileld % of Voting Power
Prior to Offering
Lance D. Baker 372,064 Class B Common 37.21%
Douglas A. Kinney 239,362 Class B Common(1) 23.94%

(1) Does notinclude Convertible Promissory Note in the principle amount of $500,000, which is convertible,at our
option, into 50,526 shares of Class A Common Stock.

Classes of securities

Our authorized capital stock consists of 10,000,000 shares of Class A Common Stock,
par value $0.00001 per share and 1,000,000 shares of Class B Common Stock, par value $0.00001
per share. As of the date of this Offering Circular, 960,000 shares of Common Stock are
outstanding, including 225,692 shares of Class A Common Stock, and 734,308 shares of Class
B Common Stock. There is also a Convertible Promissory Note held by Douglas Kinney, our
Chief Executive Officer and a director, which is convertible, at our option, into 50,526 shares of
Class A Common Stock. Thefollowing is asummary of the rights of our capital stock as provided
in our certificate of incorporation and bylaws.

Common Stock

Voting Rights. The holders of shares of Class A Common Stock and Class B Common
Stock shall at all times vote together as one class on all matters (including the election of
directors) submitted to a vote or for the consent of our stockholders.

. Class A Stock: Each holder of shares of Class A Common Stock shall be entitled
to one (1) vote for each share of Class A Common Stock held as of the applicable
date on any matter that is submitted to a vote or for the consent of the stockholders.

. Class B Stock: Each holder of shares of Class B Common Stock shall be entitled
to seventeen (17) votes for each share of Class B Common Stock held as of the
applicable date on any matter that is submitted to a vote or for the consent of the
stockholders.

Dividends. Subject to preferences that may be granted to any then outstanding preferred
stock, holders of Common Stock are entitled to receive ratably such dividends as may be declared
by the board of directors out of funds legally available therefor as well as any distributions to the
stockholders. The payment of dividends on the Common Stock will be a business decision to be
made by our board of directors from time to time based upon the results of our operations and
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our financial condition and any other factors that our board of directors considers relevant.
Payment of dividends on the Common Stock may be restricted by law and by loan agreements,
indentures and other transactions entered into by us from time to time.

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

Conversion of Class B Common Stock. Each share of Class B Common Stock shall
automatically convert into one share of Class A Common Stock upon certain transfers of such
Class B Common Stock. Each share of Class B Common Stock shall be convertible into one
share of Class A Common Stock at any time, at the option of the holder.

Absence of Other Rights or Assessments. Except as set forth above, holders of Common
Stock have no preferential, preemptive, conversion or exchange rights. There are no redemption
or sinking fund provisions applicable to the Common Stock. When issued in accordance with our
certificate of incorporation and Nevada General Corporation Law, shares of our Common Stock
will be fully paid and not liable to further calls or assessments by us.

What it means to be a minority holder

As aminority holder you will have limited ability, if at all, to influence our policies or any
other corporate matter, including the election of directors, changes to our 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

Investors should understand the potential for dilution. The investor’s stake in a company
could be diluted due to the company issuing additional shares. In other words, when the
company issues more shares, the percentage of the company that you own will decrease, even
though the value of the company may increase. You will own a smaller piece of a larger
company. This increase 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 (though 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).
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The type of dilution that hurts early-stage investors most 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’s 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:
e Inan IPO;
¢ To the company:;
s To an accredited investor; and

¢ To amember 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 for the periods ending December 31, 2015 and December 31,
2016 can be found in Exhibit B to the Form C of which this Offering Memorandum forms a part.

Financial condition
Operations
In 2016 we had revenues of $5.33 million and a loss of approximately $611,000.

We intend to achieve profitability in the next 12 months by having an aggressive
marketing plan in place as well as signing new deals with several game developers.

We currently require $100,000.00 a month to sustain operations.
Liquidity and Capital Resources

We plan to use the proceeds as set forth under "use of proceeds" which will have a
beneficial effect on our liquidity and allow us to execute our business strategy more quickly.
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Capital Expenditures and Other Obligations

Within the last two vears, we have invested approximately $900,000 into our community-
based game platform, tournament-enabled games, affiliate facing marketing tools and CRM
functionality.

Plan of Operations

Upon completion of this offering, we plan to invest heavily to improve the gaming
platform, adding mobile games to the network, online marketing strategies and gain strategic
partnerships with key industry players to achieve new milestones such as domestic and global
expansion. Additional management, finance and administrative staff will be required to execute
our business plan. Legal, insurance and other administrative expenses will be incurred in the
normal course of start-up and operation.

Initially, we intend to implement a strong online and traditional marketing campaign to
the 40,000 game ambassadors within the Game oot Network to gain more free gamers,
premium users and game ambassadors. The marketing strategy was developed to combine the
strengths of three (3) global mega industries: multi-level marketing, the mobile gaming and the
entertainment industry. The key to success in any business model is to achieve sustained revenue
and profitability by serving a mass market through consumable products or services; therein lies
the opportunity for us both domestically and internationally. The strategy includes a direct sales
approach using weekly home office presentations from Game Ambassadors, hotel meeting room
presentations, company website presentations via traditional and web-based marketing
campaigns, one-on-one presentations, live web-based presentations and home business
presentation to explain our business opportunity and the exclusive mobile games on the platform
gamers can play.

Indebtedness
Currently, we have the following debt outstanding:

1. We have a factoring line with a vendor in the principle amount of $100,000, which is
accruing interest at a rate of 12% per annum, and is due November 10, 2017. As of
February 1, 2017, $75,023 in principal and interest remains outstanding.

2. We have a second factoring line with a vendor in the principle amount of $75,000, which
is accruing interest at a rate of 20% per annum, and is due November 7, 2017. As of
February 1, 2017, $62,146 in principal and interest remains outstanding,

3. We have a third factoring line with a vendor in the principle amount of $150,000, which
is accruing interest at a rate of 15% per annum, and is due November 27, 2017. As of
February 1, 2017, $101,816 in principal and interest remains outstanding.

4. We previously accepted loans from three individuals in the aggregate amount of $10,000,
accruing interest at a rate of 3% per annum, and which were due on September 1, 2016.
As of February 1, 2017, an aggregate of $5,907 in principal and interest remains
outstanding to those three individuals.

5. We are obligated to Douglas Kinney, our Chief Executive Officer, under a Promissory
Note in the principal amount of $100,000, which accrues interest at a rate of 10% per
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annum, and is due and payable on February 12, 2018. As of February 1, 2017, $109,580
in principal and interest remains outstanding under that note.

6. We are obligated to Douglas Kinney, our Chief Executive Officer and a director, under a
Promissory Note in the principal amount of $500,000, which accrues interest at a rate of
12% per annum, and is due and payable on May 7, 2017. As of February 1, 2017,
$515,090 in principal and interest remains outstanding under that note. The Note, at the
Company’s option, is also convertible into 50,526 shares of Class A Common Stock. In
addition, the Note has an exit fee of $100,000 which is payable on or about May 7, 2017.

7. We remain obligated to Douglas Kinney, our Chief Executive Officer and a director,
under a Promissory Note in the principal amount of $100,000, which does not accrue
interest, and is due and payable upon completion of this Offering.

8. We are obligated to Douglas Kinney, our Chief Executive Officer and a director, in the
amount of $30,000, which does not accrue interest, and which matures on the earlier of
the completion of this Offering or March 31, 2017.

9. We are obligated to a third party in the amount of $370.000, which does not accrue
interest, and which is due for final payment on November 1, 2017.

Recent offerings of securities

In January 2017, in exchange for all of the issued and outstanding membership interests
of Game Loot, LLC, we issued 225,692 shares of Class A Common Stock and 734,308 shares of
Class B Common Stock to the holders of Game Loot, LLC, and the members of Game Loot,
LLC, became our shareholders, and Game Loot, LLLC, became our wholly owned subsidiary.

Valuation

We have not undertaken any efforts to produce a valuation of the company. The price of
the Common Stock merely reflects the opinion of our Chief Executive Officer as to what a fair
value would be. There are a number of methodologies that may be used to value our securities in
the future, including, but not limited to, a valuation by an independent third party valuation firm.

USE OF PROCEEDS

Assuming the offering is fully subscribed, we estimate that, at a per share price of $25.00,
the net proceeds from the sale of the 40,000 shares in this offering will be approximately
$926,000, after deducting the estimated offering expenses of approximately $74,000.

We expect to use the net proceeds as follows:

If Target Offering If Maximum Offering
Amount Sold Amount Sold*
Total Proceeds: $10,000 31,000,000
Less: Offering Expenses
(a) StartEngine Fees 51,250 $50,000
(b) FundAmerica Fees(1) 200 4,000
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(¢) Professional Fees(2) $7.000 $7.000
Net Proceeds 5330 $939.000
Use of Net Proceeds:

(b) Platform Improvements 50 5200,000

(¢) Marketing expenses 50 $375,000

(d) Operations 50 $220,000

(e) Professional fees $0 568,000

(g) Working Capital 5530 $76,000
Total Use of Net Proceeds 3330 $939,000

*Figures rounded to the nearest whole number, columns may not add due to rounding.

(1) FundAmerica’s fees will vary based on the total number of investors and the
method of each investor’s payment.

(2) Includes estimated legal, accounting and marketing expenses associated with the
Oftering.

The foregoing information is an estimate based on our current business plan. We may
find it necessary or advisable to re-allocate portions of the net proceeds reserved for one category
to another, and we will have broad discretion in doing so.

Irregular Use of Proceeds

We may incur Irregular Uses of Proceeds which may include but are not limited to the
following: vendor fees and salaries and/or expenses paid to the Company’s directors or officers
or their friends or family, any “Administration Expenses™ that are not strictly for administrative
purposes, any “Travel and Entertainment” expenses, and any repayment of inter-company debt
or back payments.

REGULATORY INFORMATION
Disqualification

Neither us nor any of our officers or directors is disqualified from relying on Regulation
Crowdfunding.

Annual reports

We have not filed annual reports to date. Any annual reports will be posted on our
website, at www.gamelootnetwork.com.

Compliance failure
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We have not previously failed to comply with the requirements of Regulation
Crowdfunding,.

INVESTING PROCESS

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.

Updates

Information regarding the progress of the offering appears on our profile page on
StartEngine.com.

[END OF EXHIBIT A]
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Grigsby Forensics & Valuation

CPA/ABV/CFF, CVA, ABAR, MAFF, CFE, CPCM, CM & AA, CITP
>~ 8020 West Sahara Avenue, Unit 205, Las Vegas, NV 89117
Email: grigsbyvaluation@gmail.com
Cell: (702)612-5159 | Office: (702)629-0112

INDEPENDENT ACCOUNTANT’S REVIEW REPORT

To Management and Stockholders
Game Loot, LLC
Lee’s Summit, MO

| have reviewed the accompanying financial statements of Game Loot, LLC a Kanas Corporation which
comprises the balance sheets as of December 31, 2016 and December 31, 2015,, and the related
statement of operations and other comprehensive 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 is the expression of an opinion
regarding the financial statements as a whole. Accordingly, | do not express such an opinion.

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with accounting principles generally accepted in the United States of America, and for
designing, implementing, and maintaining internal control relevant to the preparation and fair
presentation of the financial statements that are free from material misstatement whether die to fraud
or error.

My responsibility is to conduct the review in accordance with Statements on Standards for Accounting
and Review Services issued by the Accounting and Review Services Committee of the American Institute
of Certified Public Accountants. Those standards require me to perform procedures to obtain limited
assurance asa a basis for reporting whether | am aware of any material modifications that should be
made to the financial statements. | believe that the results of my procedures provide a reasonable basis
for my report.

Based on my reviews, | am not aware of any material modifications that should be made to the
accompanying financial statements in order for them to be in conformity with accounting principles
generally accepted in the,

. 7. s
Gri orensits & Valuation

January 30, 2017
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GAME LOOT, LLC

BALANCE SHEETS
DECEMBER 31, 2015 AMD DECEMBER 31, 2016
{unaudited)
Assets 2016 2015
Current Assets:
Cash-in-Bank $317,324 $22,313
Accounts Receivable 22,996 1,040
Deposit 5,000 0
Due from Related Party ( Note 6) 55,000 0
Prepaid Expense 12,725 0
Total Current Assets 413,045 23,353
Property and Equipment-net 26,033 29,123
Mobile Gaming Platform Costs ( Note 1) 760,891 104,665
Organization Costs (Note 1) 18,237 13,237
Trademarks and Software-net (Note1) 17,077 6,909
Total Assets $1,133.482 $164,143
Liabilities ans Stockholders' Equity
Current Liabilities:
Accounts Payable 47,563 373
Accrued Payroll Tax 8,139 1,500
Accrued Commissions 224,213 1,028
Accrued Interest Payable 8,333 0
Accrued Merchant Expense 33,251 0
Merchant Financing ( Note 6) 225,251 0
Deferred Convention Revenue 34,681 0
Total Current Liabilities 581,431 2,901
Notes Payable-Long-term, net of Current Portion (Note 5) 613,483 53,370
Total Liabilities 1,194,914 56,271
Commitments and Contingencies (Note 7) 0 0
Members' Equity: (Note 8)
Class A Members' Equity 57,763 -108,925
Class B Member's Equity 502,500 227,500
Class C Members' Equity 0 0
Accumulated Deficit -621,695 -10,703
Total Members' Equity -61,432 107,872
Total Liabilities and Members' Equity $1,133,482 $164,143

See accompanying independent accountant's review report

and notes to financial statements
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GAME LOOT, LLC
STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED DECEMBER 31, 2016 AND 2015

(unaudited)
2016 2015
REVENUES $5,328,834  $172,319
COST OF REVENUES 5,384,981 99,535
GRQOSS MARGIN -56,147 72,784
OPERATING EXPENSES:
Generral and Administrative 257,474 53,020
Sales and Marketing 186,543 16,703
Depreciation and Amortization 95,103 13,515
Total Operating Expenses 539,120 83,238
Other Expense: :
Interest Expense 15,725 249
Income (Loss) Before Income Tax -610,992 -10,703
Provision for Income Tax 4] 0
Net Loss -5610,992 -510,703

See accomnpanying independent accountant's review report
and notes to financial statements
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GAME LOOT, LLC
STATEMENT OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2016 AND 2015

(unaudited)

2016 2015
Cash Flows from operating activities:
Net (Loss) -$610,992 -$10,703
Items not requiring the use of cash-
Depreciation and amortization 95,103 13,515
Total items not requiring the use of cash 95,103 13,515
Net cash provided by changes in components of working capital:
(Increase) in accounts receivable -21,956 -1,040
Increase in accounts payable 47,190 373
Increase in accrued commissions 223,185 1,018
Increase in accrued payroll tax 6,639 1,500
(Increase) decrease in due form related party -54,357 3,709
{Increase) in deposit -5,000 0
Increase in accrued interest 8,333 0
Increase in deferred convention revenue 34,681 0
Increase in accrued merchant processing fee 33,251 0
(increase) in prepaid expenses -12,725 0
Total cash provided by changes in components of working capital . 259,241 5,560
Cash flows from investing activities:
Purchase of equipment -3,356 -4,433
Acquisition of leasehold improvements -25,061
Acquisition of trademarks and software -7,398 -6,909
Acquisition of organization costs -5,000 -13,237
Increase in mobile gaming platform costs -656,226 -104,655
Total cash (used) in investing activities -671,980 -154,295
Cash flows from financial activities
Increase in merchant financing 225,251 0
Member Contribution to Class A-net of distributions 166,688 -108,925
Member Contribution to Class B 275,000 227,500
Increase in note payable 556,700 49,661
Total cash provided from financing activities 1,223,639 168,236
Increase in cash-in-bank 295,011 22,313
Cash-in-bank beginning of year 22,313 0

Cash-in-bank end of year $317,324 223

See accompanying independent accountant's review report
and notes to financial statements
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GAME LOOT, LLC
STATEMENT OF MEMBERS' EQUITY CHANGES
FOR THE YEARS ENDED DECEMBER 31, 2016 AND 2015

(unaudited)
CLASS A CLASS B CLASS C
Voting & Dilutible Non-Voting & Dilutible Voting & Non-Dilutible
January 1, 2015 $0 S0 S0
INCREASE DURING 2015 YEAR 20,000 227,500 0
DISTRIBUTIONS DURING 2015 YEAR -128,925 0 0
BALANCE DECEMBER 31, 2015 -108,925 227,500 0
INCREASE DURING 2016 YEAR 300,000 275,000 0
DISTRIBUTIONS DURING 2016 YEAR -133,312 0 ) 0
BALANCE DECEMBER 31, 2016 $57,763 $502,500 o]

See accompanying independent accountants’ review report
and notes to financial statements
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GAME LOQT, LLC
NOTES TO FINANCIAL STATEMENTS
(unaudited)

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES AND METHOD

Game Loot, LLC is a Kansas Limited Liability Company formed on December 16, 2014 and is in good
standing as of the balance sheet date.

Game Loot, LLC is a business that has a direct connection with the online gaming industry. The business
consists of providing a web-based gaming site for those who seek to have access to various games that
can be played by logging in to the website of Game Loot, LLC with a tradename of Loot Hoot.

This summary of significant accounting policies of Game Loot, LLC is presented to assist in understanding
the Company’s financial statements. The financial statements and notes are representations of the
Company’s management, who is responsible for the integrity and objectivity of the financial statements.
These accounting policies conform to accounting principles generally accepted in the United States of
America and have been consistently applied in the presentation of the financial statements.

a) Nature of the business-The Company has proprietary information and security of its website and
applications is required to maintain the security of the revenue stream. The Company is located
in an office-type building where it keeps the secured computer equipment necessary for
maintaining the integrity and security of confidential information.

b) Use of Estimates-The preparation of financial statements in conformity with accounting
principles generally accepted in the United States of America requires management to make
estimates and assumptions that affect 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.

c) Cash-in Bank- the Company maintains its cash balances in three financial institutions. The
balances are insured up to $250,000 by the Federal Deposit Insurance Corporation. At times, the
balances may exceed federally insured limits. The Company has not experienced any losses in
such accounts, and believes it is not exposed to any significant credit risk on cash.
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d)

e)

f)

g

h)

GAME LOOT, LLC
NOTES TO FINANCIAL STATEMENTS
(unaudited)

Income taxes-the Company is not taxable on its income at the entity level however, the tax is
payable by the members individually. The amount of federal income tax for the year ended
December 31, 2016 was not applicable due to the taxable loss incurred during the year.

Mobile Gaming Platform Costs- is the term used to describe the costs related to acquire all of
the various game technologies, and the rights associated with the dissemination of these rights
in use on the website for use by customers of the Company. These costs are being amortized
over a fine-year life.

Trade Names and Software- these costs are for proprietary purposes that enable the Company
to achieve its unique ability to sponsor a web-based application that can be accessible by a user
and provide a deliverable gaming experience. These costs are being amortized over a five-year
period.

Organization Costs- these are the legal fees and filing fees paid to set up the limited liability
company and are being amortized over a 15-year period.

The 2016 depreciation expense was $4,656 and the 2015 depreciation expense was $371.
Depreciation method and lives used for financial reporting purposes are as follow:

ASSET DESCRIPTION

COST

DEPRECIATION METHOD

LIFE APPLICABLE

FURNITURE

$2,542

STRAIGHT LINE

7 YEARS

COMPUTERS

5,247

STRAIGHT LINE

5 YEARS

LEASEHOLD
IMPROVEMENTS

25,061

STRAIGHT LINE

15 YEARS

The 2016 amortization expense was $90,447 and the 2015 amortization was $13,144. Amortization
method and lives for financial reporting purposes are as follows:

ASSET DESCRIPTION COST AMORTIZATION LIFE
MOBILE GAMING PLATFORM COSTS | $760,891 5 YEARS
ORGANIZATION COSTS 18,327 15 YEARS
TRADEMARKS & SOFTWARE 14,307 5 YEARS
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GAME LOOT, LLC
NOTES TO FINANCIAL STATEMENTS
(unaudited)

2. LEASE ON PREMISES

The Company pays $2,500 per month on the office space it occupies. The lease is for a period of two
years expiring on September 30, 2018. The rent becomes $3,500 for January 2017 through March 2017.
The rent becomes $10,000 monthly in April of 2017. There is no security deposit required on this space.
There is an automatic extension of this lease if notice is not received by the Landlord prior to September
30, 2018. Subsequent to this date a 30-day termination can be made by either party.

3. INSURANCE COVERAGE

The requirement for workmen compensation insurance is that employers with over 5 employees must
have workmen compensation insurance. The Company has 2 employees and as such is not required to
have workmen compensation insurance. The general liability insurance is covered through self-
insurance by the Company.

4. EQUIPMENT LEASE

There was an equipment lease at the December 31, 2015 balance sheet date. This lease consisted of
office furniture and workstations. The lease term is 2 years and the monthly payment is $1,573 which
commenced on October 1, 2015. The lease payments are not capitalized due to the short lease term in
relation to the useful life of this furniture.

The lease termination provision of the equipment lease was exercised on September 26, 2016 at the
first year anniversary date of the lease. The furniture was no longer needed since the new location for
the Company included all the furniture in place before the move-in of the corporate offices.

5. NOTES PAYABLE

Notes are payable to a number of individuals in what is termed the Parrot Group having a maturity date
of one-year after the notes were signed. Interest is determined to be 3% of the outstanding balance and
is payable three months subsequent to the origination of the notes. The amount of the notes as of
balance sheet date is $5,798. There were various origination dates in 2015 and the interest due was paid
as per the terms of each note. There is one note to an individual dated February 16, 2016 having a
principle amount of $100,000 which requires interest at 10% secured by collateral of the cash balances
at three merchant processing accounts of the Company of which the total combined amounts of cash
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GAME LOOQT, LLC
NOTES TO FINANCIAL STATEMENTS
(unaudited)

balances at balance sheet date was $290,974. This noteholder has the right to place a UCC filing on the
assets of the Company. Another note with the same individual for $500,000 requires interest at 12% and
includes a grant of 5% of equity in the Company. Upon the maturity date of this note of November 7,
2017, the note holder may elect to convert the principle amount into Class A shares of the Company. If
this election is not made to convert the principle into Class A shares, the entire principle as well as an
exit fee of $100,000 along with any unpaid interest will become due and payable on November 7, 2017.

6. MERCHANT FINANCING (LOAN) AGREEMENTS

There are three merchant financing agreements (loans) and all of which have accounts receivable of the
Company. The first loan amount of $150,000 was received on November 16, 2016 and had interest due
of 15% payable in daily amounts on each business day of $1,824. There were 29 payments at $1,824
made during the year and of the total amount paid of $52,896. Of this total, $3,375 was allocated to
interest and $49,521 was allocated to principle. The second loan amount of $100,000 commenced on
November 10, 2016 and had an interest due of 12% payable in daily amounts on each business day of
$1,190. There were 29 payments made during the year which totaled $29,750. Of this total, $1,680 was
allocated to interest and $28,070 was allocated to principle. The third loan amount of $75,000 received
on November 16, 2016 had an interest rate of 16% payable in daily amounts on each business day of
$672. There were 27 payments made during the year which totaled $18,146. Of this total, $1,475 was
allocated to interest and $16,671 was allocated to principle.

NOTE 7 CONTINGENCIES AND COMMITMENTS

There were no contingent liabilities at the end of December 31, 2016 or December 31, 2015 on behalf of
the Company. There was a commitment as mentioned in note 2 regarding the office space lease at the
end of 2016 and at the end of 2015.

NOTE 8 MEMBERS’ EQUITY

There are three classes of members’ equity which are: Class A- voting and dilutible equity; Class B-non-
voting and dilutible; and Class C-voting and non-dilutible. The schedule for new issue during each year
and the applicable distributions are in the financial statements.

NOTE 8 SUBSEQUENT EVENTS

There were no additional Class A, Class B or Class C member