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Convertible Note

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

In making an investment decision, investors muast rely on their own examination of
the issuer and the terms of the offering, inclading the merits and risks involved. These
securities have not been recommended or approved by any federal or state secuarities
comrmission or tegulatory authority. Furthermore, these authorities have not passed

upon the acoaracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of any
securities offered or the terms of the offering, nor does it pass upon the accaracy or
completeness of any offering document or literatuare.

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

that these securities are exempt from registration.



THE OFFERING

Convertible Note | Minimum $100 Investment

Note converts to stock shares when the company raises $15M, including any
previously raised convertible notes and debts.

Maturity Date: July 18, 2022
3% yearly interest rate

10% Discount

What is a Convertible Note?

A convertible note offers you the right to receive shares in Go Fish Marketplace, Inc..
The number of shares you will receive in the future will be determined at the next
equity round in which Go Fish Marketplace, Inc. raises at least $15M in equity
financing, including the conversion of the outstanding convertible notes and any
issued debt. You will receive a 10% discount on the price the new investors are
purchasing. You also receive a 3% interest per year added to your investment. If the
maturity date is reached and the note has not converted to shares of stock then you
are entitled to receive your investment and interest back from the company.

Convertible Note, 10% Discount
Maximum $100,000

Minimum $10,000

Company Go Fish Marketplace, Inc.
Corporate Address 1390 Market St, #1608, San Francisco, CA 94102
Description of Business  Go Fish Marketplace is an online platform that connects

product vendors with independent sales reps whom then
sell products to customers for a large sales commission.

Type of Security Offered "Convertible Note”



Purchase Price of Security
Offered Convertible Note, 10% Discount

Minimum Investment $100
Amount (per investor)

Perks

$1,000 - Up to a 35% discount on any products from the entire marketplace during
one Personal Shopping Session with a Personal Online Shopping Assistant

$5,000 - An open invitation to visit Go Fish's offices across from Twitter and Uber's
headquarters on Market Street in San Francisco and have lunch with the founder

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
Go Fish Marketplace is a new online marketplace (like eBay + Avon).
Go Fish utilizes a viral business model which can allow it to grow at a fast rate.

Vendors list their consumer products and anyone can become an Independent Sales
Rep and sell the products for a high 35% sales commission. Sales Reps use the custom
video interface to sell to customers without ever having to leave their couch. It's
designed to help people earn a viable income regardless of education, credit,
resources, or connections.

Sales & Revenue Generation

Go Fish advertises and recruits Sales Reps to join the platform. It currently costs Go
Fish $30 to recruit a Sales Rep. Sales Reps then are given lead lists to call to generate
customers, and they can also market their products online in many ways, such as by
conducting a product review on a blog and posting a link to their Go Fish products



website. So cost of acquisition for Sales Reps is $30 and each Sales Rep (according to
industry statistics) generates $1,733 gross market sales over a user lifetime of 3.6
years.

(htip://www.dsa. org/docs/default-source/research/growth-outlook/dsa 2016gandofactsheet.pdi?sfvrsn=6 , http://widsa.org/global-statistics/,

hitp:/www. massachusefis-top-hotels.com/direciselling41 1com/for-sellers/mvyihs -facis/a-few-interesting-sials

When a sale is made Go Fish Marketplace charges a 9% transaction fee on all sales
made on the platform.

How We Acquire Customers

Go Fish currently advertises online and recruits 50-75 users per week at a cost of $30
per user. So current planned advertising expenditures are $6,000 per month and
should generates 200 - 300 new Independent Sales Reps per month.

Also, each sales rep is given a down line commission as an incentive to recruiting
other sales reps onto the platform. Go Fish's business model design is special in that
we refer to it as "virility cubed,” meaning that it is designed to grow virally extremely
fast via 3 compounding factors of viral growth. Go Fish recruits Merchants, Merchants
recruit sales reps, then sales reps recruit other sales reps, as well as customers. And
all users, including Merchants, Sales Reps, and Customers each also utilize the virility
of their social media which will increase the rate of growth of the number of users on
the platform.

Liabilities & Litigation

Go Fish currently has no litigation events occurring. With regard to liabilities, Go
Fish's founder has funded the company thus far, and as such Go Fish Marketplace, Inc.
has a 0% loan outstanding with the founder, Joseph M. Baliva in the amount of
$37,224. The loan has no definite pay back date.

Competition

There are many "individual” direct sales companies such as Amway, Avon, Herbalife,
but Go Fish is the first and only marketplace for the direct sales industry, and because
of that we can offer many things to the sales reps that the individual companies can
not offer, such as the ability to sell any product from the entire marketplace, and the
ability to leave one vendor and join another one without loosing the customers or
revenue that they have built over time. Reps at Go Fish also don’t have to "pound the
pavement” or hold awkward product parties with strangers at their home, they can
interface with customers via Go Fish's innovative face--to-face video Personal
Shopping Session Interface where sales reps can search the marketplace and drag &



drop products onto the customer's screen, and the customer can then drag those
products into their shopping cart to make a purchase.

The team

Officers and directors

Joseph M. Baliva Founder & CEO

Joseph M. Baliva

Just after turning age 18, Mr. Baliva's first professional job was a marketing assistant
role that grew into a junior financial advisor position on an investment team at
Morgan Stanley Dean Witter in 1998, and he pioneered as possibly the youngest
person to ever hold a junior financial advisor position in the history of the
international firm. Joseph then left Morgan Stanley Dean Witter in 2000 to take the
role of operations manager at his family’s 70 year old manufacturing plant in
Rochester, NY, and by doing so raised revenues 32% over an 18 month period by
streamlining operations, reducing redundancies and waiting periods through better
planning, and increasing output productivity. It was safe to say that at 20 years old
Joseph had a head start on life, but in December of 2002, at age 22, he severely injured
his spine at the manufacturing plant, and barely being able to walk, had no choice but
to leave the family business to recover. After a full year of mostly bed stricken
recovery, Joseph went back to college to finish his associates degree, and bachelor
degree in Business Management at RIT, a college ranked 7th in the North according to
US News. It was there, in his last semester in 2006 that Joseph started his first
company, SenSee Kiosks, which he bootstrapped through the Great Recession to
success of closing repeat quarter of a Million dollar orders using only a website and a
cell phone. In 2013 Joseph started Go Fish Marketplace. It is his vision that Go Fish
will not only help Millions of low income people right here in the US and across the
world not only develop an income, but become self-sustainable, and have a path to
grow into not only into the middle class, but the upper class as well. Summary: SenSee
Kiosks, A Kiosk Systems Company, Founder & CEO, 2006 - 2015 Go Fish Marketplace,
Founder & CEO, 2015 - Present

Related party transactions

The founder, Joseph M. Baliva has issued an ongoing credit line to Go Fish
Marketplace, Inc., as of December 31, 2016 in the amount was $43,891.00. As of July
19th, 2017, the debt is currently $85, 174.00.

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

e Our business and Financial projections are only estimates. There can be no
assurance that the company will meet those projections. There can be no
assurance that the company (and you will only make money) if there is sufficient



demand for product, people think its a better option than the competition and
Go Fish Marketplace has priced the services at a level that allows the company to
make a profit and still attract business.

e Hacking The company’'s main operations are operated via the website, and
though websites can deploy excellent cyber security measures, websites may be
hacked.

e Credit might not be available when we need it; issuing more equity to raise
working capital may dilute your ownership interest or may not be possible We
anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit
when we need it, we could be forced to raise additional equity capital, modify
our growth plans, or take some other action. Issuing more equity could require
bringing on additional investors. Securing these additional investors could
require pricing our equity below its current price. If so, your investment could
lose value as a result of this additional dilution.

e Our current or future products could have a latent design flaw Although we have
done extensive testing on our current products and services and intend to do
similar testing on future products and services, it is possible that there is a
design flaw that will require us to take time to repair it. A major software repair
could delay revenue generation and thus shareholder value.

e Our new products could fail to achieve the sales traction we expect It is possible
that our new product will not gain as much of market acceptance as we expect
for any number of reasons. If that occurs revenue generation can be effected and
adversely impact the value of your investment.

e We may face technological challenges We may discover that the optimal price
points for Go Fish Marketplace services are lower than we expect and if that
occurs revenue generation can be effected and adversely impact the value of
your investment.

e We currently rely on third parties to provide services essential to the current
success of our business We rely on third parties to provide essential business
functions for us, including Media Streaming. It is possible that some of these
third parties will fail to perform their services or will perform them in an
unacceptable manner. It is possible that we will experience delays, defects,
errors, or other problems with their work that will temporarily impact our
operations and we may have little or no recourse to recover damages for these
losses. If this occurs we will change the partner to another provider and work to
continue after a possible temporary delay occurs.

e Your investment could be illiquid for a long time You should be prepared to hold
this investment for several years or longer. For the 12 months following your
investment there will be restrictions on how you can resell the securities you
receive. More importantly, there is no established market for these securities and
there may never be one. As a result, if you decide to sell these securities in the
future, you may not be able to find a buyer in a reasonable time period. It is
however the company's goal to reach a sizable exit for investors, particularly a
sizable IPO within 3-5 years.



OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership
e Joseph M. Baliva, 100.0% ownership, Common Stock
Classes of securities

e Common Stock: 9,500,000
Voting Rights (of this security)

The holders of shares of the Company's common stock, no par value per share
("Voting Common Stock” and, collectively with the Non-voting Common Stock,
the "Common Stock™), are entitled to one vote for each share held of record on
all matters submitted to a vote of the shareholders. The holders of Non-voting
Common Stock are not entitled to vote on any matter except as required under
applicable law.

Rights and Preferences

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

e Convertible Notes: 0
Note converts to equity when company raises more than $15M.
10% discount.
$100 Min Investment.
Maturity Date is July 18, 2022.
The note has a 3% Interest Rate.
What it means to be a Minority Holder

In our Company, the class and voting structure of our stock has the effect of
concentrating voting control with a few people, specifically the founders along with a
small number of shareholders. As a result, these few people collectively have the
ability to make all major decisions regarding the Company. As a minority holder of
common stock, you will have limited ability, if all, 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

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 increase, 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, referring 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

QOur financial statements can be found attached to this document. The financial
review covers the period ending in 2016-12-31.



Financial Condition
Results of Operation

The results of operations is as follows:

Go Fish Marketplace has been loaned $85,174.00 from the Founder, Joseph M. Baliva
to conduct software development and establish initial operations, market tests, and a
software beta test.

We have not yet generated any revenues but we are now in full operation and do
anticipate revenue generation to begin within 4 weeks of closing this funding round.
The expenditures thus far have mostly been spent on software development, which
cost $18,000 of the total $85,174.00 spent thus far. Go Fish also spent approximately
$10,000 on marketing fees to test different marketing campaigns and learn the best
practices for recruiting the different user bases on the platform, including Merchants,
Sales Reps, Sales Team Managers, and Customers. The remaining was spent toward
office rent, server hosting fees, third party software licenses, software tools, online
security storage, program costs associated with being in the Batchery accelerator, and
other miscellaneous costs associated with establishing initial operations.

The results of these expenditures are very positive and Go Fish Marketplace has
proven to be very efficient in spending money while working to drive results.

1. Software Development:

For example, Version 2.0 of the Go Fish Marketplace software platform is now
complete and is furthermore "hardened” after being thoroughly tested and refined
over the past two full years, and the total expenditure to accomplish that was only
approximately $18,000, with the typical cost of the amount of software development
that took place being $270,000.00. And instead of incurring that $270,000.00 cost Go
Fish Marketplace completed the same work for only $18,000.00. To accomplish this
94% lower cost of software development Go Fish Marketplace hired programmers
which were supervised by Go Fish's founder directly, and Go Fish's founder also acted
as the primary software architect and designer of the entire platform, working at $0
cost.

2. Marketing Efficiency Learning Curve:

Once Go Fish Marketplace was live on December 24th, 2015 Go Fish then started
marketing efforts, trying different marketing channels and strategies to engage with
potential new users of the platform to learn which practices are the most effective and
most efficient. Go Fish discovered how to bring new Merchants onto the platform at a
cost of $80 per Merchant at a rate of 1 every two days. More importantly, Sales Reps
are the most important user base on the platform because they are the ones that drive
revenue via their direct marketing methods using the Go Fish platform. Go Fish
initially experienced high costs associated with recruiting Sales Reps, spending $100
to recruit one Sales Rep per week, but after refinement of the marketing strategy Go



Fish learned how to recruit Sales Reps at a cost of acquisition of only $10 - $30 per
Sales Rep and at a rate of 75 per week. It took Go Fish about 1 month to reach this
capability.

3. Revenue Generation:

Go Fish's last step to fully complete the platform's effectiveness is to teach, guide, and
help the Sales Reps that are being recruited to get to the point of being productive
revenue generators. Sales Reps are the key revenue driver in the Direct Sales industry.
The more Sales Reps, the more revenue is generated. And Go Fish is already on a
"staggering” rate of acquisition with regard to Sales Reps. If each Sales Rep reaches
their industry average of $1,807.00 per year then by Go Fish recruiting 75 new Sales
Reps per week, Go Fish will be able to forecast an additional $487,890.00 per week in
additional marketplace gross sales. Surprisingly, the typical industry practice in this
area is not to make any meaningful attempt to help Sales Reps sell products beyond
only providing them marketing materials and helpful training videos. Go Fish has
already gone beyond the industry standard by creating a system that gives each Sales
Rep targeted leads for them to contact and pitch their Go Fish Marketplace website
and products. Go Fish has many future plans to help Sales Reps become successful,
including introducing helpful training videos, guides, programs, and processes that
leverage the Go Fish platform to help the Sales Reps. For example, we can allow
Merchants, Sales Team Managers, and Upline Sales Reps access to each Sales Rep's
contact information so that each of them can call the Sales Reps on the phone or send
them a message to engage them and help them get on track. Go Fish also plans to hire
an employee whom has the primary role of engaging the recruited Sales Reps, getting
them acclimated with the platform, and helping them get on track to being successful
on the Go Fish platform, hence, generating revenue.

Financial Milestones

The company is investing for continued growth of the brand and direct revenue
generation, as has taken a loan from the founder to continue operations in the current
amount of $85,174. Management currently forecasts 2018 revenue of $3 Million or
more which is forecaster to generate positive net income mid 2018.

The following are the Direct Sales Industry metrics which we expect to experience in
the future:

$7 - $18 Cost of Sales Rep Acquisition, which then produces $1807 /Year Gross Market
Volume (Sales) On Avg Per Sale Rep (~100x)



Go Fish Marketplace charges 9% on every transaction which equals Return on
Advertising & Marketing (~10x)

With calculations conservatively taking into account the possibility that it may take 3-
6 months for momentum to reach 100% until cost of user acquisition and revenue
numbers reach industry standard, if Go Fish Marketplace raises $1M in a Safe Note,
with $775k spent directly into Advertising & Marketing, it is projected to drive
$30,000,000 in Gross Market Volume & $3M in revenue for Go Fish Marketplace.

At that point Go Fish Marketplace would have the following valuation:

Using the Gross Market Volume Method:

$30M in GMV x 1.5 multiple to 2.0 multiple = $45M to $60M Valuation At End of Y1
Using Earnings Multiple of EBIT x 82 as shown by NYU Stern School of Business:

$2.7M In Revenue & 58% Estimated EBIT =$1.56M x 82 = $127M Valuation At End of
Y1

Assuming a $90M Valuation at the Series A Round, Go Fish Marketplace can raise an
additional $4M Capital

That $4M Capital, based on industry metrics can drive $400M in GMV & $40M in
Revenue for Go Fish (Y2)

Driving a $600M - $1.32B Valuation at End of Y2

Go Fish would then be self sustainable and use $20M to drive the next phase of growth
a $200M Revenue & $2.0B in Gross Market Volume Driving A $3.0B to $8.2B Valuation
at Year End of Y3

(None of These Estimates Took Organic Growth Into Account, Which Is The Hallmark
Of The Direct Sales Industry)

(And The Cost of Acquisition Number Used Was The Higher End $18 COA Instead of
The Lower $7 COA Per User)

Liquidity and Capital Resources

The company is currently generating operating losses and requires an infusion of new
capital to expand current business operations. If the company is successful in this
offering, we will likely seek to continue to raise capital under crowdfunding offerings,
equity or debt issuances, or any other method available to the company to raise the
value of the company and thus raise the value of each stock owner's share of stock.

The proceeds from the offering, if $100,000.00 is raised, will allow Go Fish
Marketplace to have enough funds to proceed with modest boldness in expanding the
company. Go Fish needs to raise $1.07 Million to fully expand at a rate in which can be
profit maximizing to all shareholders, and Go Fish does plan to continue to raise



funds even beyond the $100,000.00 goal of this offering to continue to give Go Fish
the funding that it needs to be most successful.

Currently, all operations are funded by the company's founder, and he does have the
money to maintain operations of Go Fish without the absolute need of funding,
however, Go Fish desires to expand at a rate that is acceptable and exceeds the
expectations of shareholders, and thus requires an infusion of funding capital to
accomplish that. This means that Go Fish does not need to set a date with regard to
how long the company can survive by utilizing the funds raised in this offering
because they are not critical to the survival of the company.

If the full funding goal of $100,000.00 is not reached Go Fish Marketplace will still
enjoy an ongoing line of credit from the company's founder, Joseph M. Baliva, which
has no stated upper limit, expiration, or definite payback date.

Indebtedness

The company has an outstanding promissory note for $85,174.00 to the founder,
Joseph M. Baliva. The notes bears interest of 0.0% per year with the balance due at no
set date.

Recent offerings of securities
None
Valuation

We have not undertaken any efforts to produce a valuation of the Company. The
valuation merely reflects the opinion of the Company as to what would be fair market
value.

USE OF PROCEEDS

We are seeking to raise a minimum of $10,000 (target amount) and up to $100,000
(overallotment amount) in this offering through Regulation Crowdfunding.If we
manage to raise our overallotment amount of $100,000, we believe the amount will
last us 1 year and plan to use the net proceeds of approximately $100,000 over the
course of that time as follows:

Offering Amount| Offering Amount




Sold Sold
Total Proceeds: $10,000.00 $100,000
Less: Offering Expenses
A. StartEngine Fees (x% $600.00 $6,000.00
total fee)
B. Escrow Fees $500.00 $1000.00
C. Professional Fees $0.00 $3,000.00
Net Proceeds $9,400.00 $91,000.00
Use of Net Proceeds:
1. Administrative Costs
$0.00 $10,000.00
2. Marketing $5,000.00 $45,000.00
3. Working Capital $1,400.00 $10,000.00
4. Software Development $2,000.00 $21,000.00
5. Miscellaneous $500.00 $4,000.00
Total Use of Net Proceeds $9,400.00 $91,000.00

Explanation For Use of Proceeds:

A. Go Fish Marketplace plans to incur a 6% fee from StartEngine upon close of overall
funds raised.

B. Go Fish Marketplace plans to incur a $500 escrow fee if funds raised is $10,000 and
incur a $1,000 escrow fee if funds raised is $100,000

C. Professional Fees include $0.00 for Accountant and $0.00 for Lawyer fees if funds
raised totals $10,000. If funds raised totals $100,000 Go Fish plans to incur
Accountant Fees in the amount of $2,000.00 and Lawyer Fees in the amount of
$1,000.00



Explanation For Use of Net Proceeds:

1. Go Fish Marketplace plans to allocate $0.00 toward Administration Costs over the
next two years if funds raised equals $10,000.00

Go Fish Marketplace plans to allocate $10,000.00 toward Administration Costs over
the next one year if funds raised equals $100,000.00. Administration costs include
hiring 1 employee for Customer Service/Sales Rep Relations, which would be a person
whom will be in charge of engaging newly signed up Sales Reps and helping them get
acclimated with the program.

2. Go Fish Marketplace plans to allocate $5,000.00 toward Marketing Costs over the
next year if funds raised equals $10,000.00. The marketing dollars will be spent on
recruiting Sales Reps onto the platform.

Go Fish Marketplace plans to allocate $45,000.00 toward Marketing Costs over the
next year if funds raised equals $100,000.00. The marketing dollars will be spent on
recruiting Sales Reps onto the platform.

3. Go Fish Marketplace plans to allocate $1,400.00 toward Working Capital Costs over
the next year if funds raised equals $10,000.00. The Working Capital dollars will be
spent on overhead costs such as Office Rent, Employee Training, and Programs to help
Sales Reps be successful on the platform.

Go Fish Marketplace plans to allocate $1,400.00 toward Working Capital Costs over
the next year if funds raised equals $10,000.00. The Working Capital dollars will be
spent on overhead costs such as Office Rent, Employee Training, and Programs to help
Sales Reps be successful on the platform.

4. Go Fish Marketplace plans to allocate $2,000.00 toward Software Development
Costs over the next year if funds raised equals $10,000.00. The Software Development
dollars will be spent on contractors that can help Go Fish Marketplace refine and
further develop the platform.

Go Fish Marketplace plans to allocate $21,000.00 toward Software Development Costs
over the next year if funds raised equals $100,000.00. The Software Development
dollars will be spent to hire an on-site Full Stack developer that can help Go Fish
Marketplace refine and further develop the platform.

5. Go Fish Marketplace plans to allocate $500.00 toward Miscellaneous Costs over the
next year if funds raised equals $10,000.00. The Miscellaneous costs will be spent on
petty cash, office equipment, increases in rent, or other Miscellaneous costs over the
next 1 year.

Go Fish Marketplace plans to allocate $4,000.00 toward Miscellaneous Costs over the
next year if funds raised equals $100,000.00. The Miscellaneous costs will be spent on
petty cash, office equipment, increases in rent, or other Miscellaneous costs over the
next 1 year.



Note: Whether Go Fish Marketplace raises $10,000.00 or $100,000.00 no proceeds will
be used to pay off Go Fish's existing debt to Go Fish's Founder, which is the only
outstanding debt that Go Fish Marketplace currently has.

Irregular Use of Proceeds

"The Company does not intend to incur any irregular use of proceeds.”

REGULATORY INFORMATION
Disqualification

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

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

The company will make annual reports available on its website in the
https://www.GoFishMarketplace.com/InvestorRelations labeled annual report. The
annual reports will be available within 120 days of the end of the issuer's most recent
fiscal year.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Go
Fish Marketplace, Inc.

[See attached]



|, Joseph M. Baliva, the President & CEQO of Go Fish Marketplace, Inc., hereby certify that the
financial statements of Go Fish Marketplace, Inc. and notes thereto for the periods between
September 23, 2016 and December 31, 2016 included in this Form C offering statement are
true and complete in all material respects and that the information below reflects accurately the

information reported on our federal income tax returns.

For the year 2016 the amounts reported on our tax returns were total income of $0; taxable
income of $0 and total tax of $0.

IN WITNESS THEREOF, this Principal Executive Officer's Financial Statement Certification has
executed as of the 19" of July, 2017.

ignature)

rS|den[/&CEO ( z (Title)

71917 (Date)
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Go Fish Marketplace, Inc.
BALANCE SHEETS
DECEMBER 31, 2016
(unaudited)

Balance Sheet

December 31, 2016

ASSETS LIABILITIES

Current Assets Current Liabilities
Cash $500 Accounts payable
Accounts receivable Short-term notes $44, 391
{less doubtful accounts) Current portion of long-term notes
Inventory Interest payable
Temporary investment Taxes payable
Prepaid expenses Accrued payroll
Total Current Assets $500 Total Current Liabilities $44, 391
Fixed Assets Long-term Liabilities
Long-term investments Mortgage 30
Land Other long-term liabilities 0
Buildings Total Long-Term Liabilities 30

{less accumulated
depreciation)

Plant and equipment
(less accumulated

depreciation) Shareholders’ Equity

Furniture and fixtures Capital stock $0
(less accumulated
depreciation) Retained earnings ($43,891)
Total Net Fixed Assets 30 Total Shareholders' Equity ($43,891)

TOTAL LIABILITIES &
TOTAL ASSETS $500 EQUITY $500




FOR THE YEARS ENDED DECEMBER 31, 2016

2016 Fiscal Year End Income Statement

Go Fish Marketplace, Inc.
STATEMENTS OF OPERATIONS

(unaudited)

Expenses September October November December Total
Office Rent & Utilities 3,750 3,750 3,750 3,750 $15,000
Founder, CEO, Chairman 0] 0 0 0 $0
Highly Experienced Vice Chairman &
Consultant 0] 0 0 0 $0
Full Time Office Manager 0 0 0 0 $0
Software Development 8,500 3,600 3,600 3,600 $19,300
Specialty Software Tasks 0 0 750 0 $750
Chief Operating Officer 0 0 0 0 $0
User Recruiter & Operations Coordinator 0 0 0 0 $0
Product Manager 1: User Recruiter 0 0 0 0 $0
User Recruiter & Customer Service 0 0 0 0 $0
Brand Manager: Quality Cont & Fraud
Prev 0 0 0 0 $0
Chief Marketing Officer 0 0 0 0 $0
Sales Engineer & Cust Acg Analyst 0 0 0 0 $0
Public Relations Officer 0 0 0 0 $0
Marketing/Advertising (Mostly
Traditional) 0 0 0 281 $281
Other Advisors & Consultants $0
Phone Bill 100 100 100 100 $400
Server, Internet 210] a0 a0 90 $360
Office Supplies 1,800 0 0 0 $1,800
Lawyers Fees 5,000 1,000 0 0 $6,000
CPAJCFO Fees 0 0 0 0 $0
Unknown Miscellaneous 0 0 0 0 $0
Total Expenses $19,240 $8,540 $8,290 $7,821 | $43,891
Revenue 0 0 0 0 || 50
Net Income -$19,240 -58,540 -58,290 -57,821 -543,891




Go Fish Marketplace, Inc.
STATEMENTS OF STOCKHOLDERS’ EQUITY
FOR THE YEARS ENDED DECEMBER 31, 2016

(unaudited)
Go Fish Marketplace, Inc.
December 31, 2016
Beginning of Year $0.00
Add:
Net Income ($43,891.00)
Contributions $0.00
Other $0.00 ($43,891.00)
Deduct:
Distributions $0.00 $0.00
End of Year ($43,891.00)




GO FISH MARKETPLACE, INC.
STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2016 AND 2015

(unaudited)
December 31, 2016 September October November December Total
Beginning Cash Balance 0 S0 S0 S0
Cash Collections 0 0 0 0 50
Credit Collections 0 0 0 0 S0
Investment Income 0 0 0 0 S0
Other 0 0 0 0 S0
Total Cash Inflows 19,240 8,540 8,290 8,321 $500
Available Cash Balance 0 0 0 5500 5500
Cash Outflows (Expenses):
Office Rent & Utilities 3,750 3,750 3,750 3,750 $15,000
Founder, CEQ, Chairman 0 0 0 0 $0
Highly Experienced Vice Chairman &
Consultant 0 0 0 0 $0
Full Time Office Manager 0 0 0 0 $0
Software Development 8,500 3,600 3,600 3,600 $19,300
Specialty Software Tasks 0 0 750 0 $750
Chief Operating Officer 0 0 0 0 $0
User Recruiter & Operations
Coordinator 0 0 0 0 $0
Product Manager 1: User
Recruiter 0 0 0 0 $0
User Recruiter & Customer Service 0 0 0 0 $0
Brand Manager: Quality Cont &
Fraud Prev 0 0 0 0 $0
Chief Marketing Officer 0 0 0 0 $0
Sales Engineer & Cust Acqg
Analyst 6] 0 0 0 $0
Public Relations Officer 0 0 0 0 $0
Marketing/Advertising (Mostly
Traditional) 0 0 0 281 $281
Other Advisors & Consultants $0
Phane Bill 100 100 100 100 $400
Server, Internet 20 920 920 90 $360
Office Supplies 1,800 0 0 0 1 ,800
Lawyers Fees 5,000 1,000 0 0 $6,000
CPA/CFO Fees 0 0 0 0] $0
Unknown Miscellaneous 0 0 0 0 $0
Capital Purchases 0 0 0 0 $0
Loan Principal 0 0 0 0 $0
Owner's Draw 6] 0 0 0 $0
Total Cash Outflow $19,240 $8,540 $8,290 $7,821 $43,891
Net Income -$19,240 -$8,540 -$8,290 -$7,821 -$43,891




NOTE 1 — NATURE OF OPERATIONS

Go Fish Marketplace, Inc. was formed on September, 23 2016 (“Inception”) in the State of Delaware. The
financial statements of Go Fish Marketplace, Inc. (which may be referred to as the "Company", "we." "us,"
or "our") are prepared in accordance with accounting principles generally accepted in the United States of

America (“U.S. GAAP”). The Company’s headquarters are located in San Francisco, California.

Go Fish Marketplace, Inc is a new online marketplace (like eBay + Avon). It is the 1st marketplace for the rapid
growing $189 Billion Direct Sales Industry htip://www.widsa.org/global -statistics/), and it utilizes a viral business model allowing
it to grow at a very fast rate. Vendors list their consumer products and anyone can become an Independent Sales Rep
and sell the products for a high 35% sales commission. Sales Reps use the custom video interface to sell to customers
without ever having to leave their couch, and they can also recruit other sales reps, which drives the viral growth. It's
designed to help people eamn a viable income regardless of education, credit, resources, or connections.

NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make
certain estimates and assumptions that affect the reported amounts of assets and liabilities, and the reported
amount of expenses during the reporting periods. Actual results could materially differ from these
estimates. It is reasonably possible that changes in estimates will occur in the near term.

Fair Value of Financial Instruments

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability
(an exit price) in the principal or most advantageous market for the asset or liability in an orderly transaction
between market participants as of the measurement date. Applicable accounting guidance provides an
established hierarchy for inputs used in measuring fair value that maximizes the use of observable inputs
and minimizes the use of unobservable inputs by requiring that the most observable inputs be used when
available. Observable mputs are inputs that market participants would use in valuing the asset or liability
and are developed based on market data obtained from sources independent of the Company. Unobservable
inputs are inputs that reflect the Company’s assumptions about the factors that market participants would
use in valuing the asset or liability. There are three levels of inputs that may be used to measure fair value:

Level 1 - Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities
in active markets.

Level 2 - Include other inputs that are directly or indirectly observable in the marketplace.
Level 3 - Unobservable inputs which are supported by little or no market activity.

The fair value hierarchy also requires an entity to maximize the use of observable inputs and minimize the
use of unobservable inputs when measuring fair value.

Fair-value estimates discussed herein are based upon certain market assumptions and pertinent information
available to management as of December 31, 2016. The respective carrying value of certain on-balance-
sheet financial instruments approximated their fair values.

Cash and Cash Equivalents
For purpose of the statement of cash flows, the Company considers all highly liquid debt instruments
purchased with an original maturity of three months or less to be cash equivalents.



Revenue Recognition

The Company will recognize revenues from transaction fees based on all sales transactions that occur on
the online marketplace when (a) persuasive evidence that an agreement exists; (b) the service has been
performed; (c) the prices are fixed and determinable and not subject to refund or adjustment; and (d)
collection of the amounts due is reasonably assured.

Income Taxes

The Company applies ASC 740 Income Taxes (“ASC 740°"). Deferred income taxes are recognized for the
tax consequences in future years of differences between the tax bases of assets and liabilitics and their
financial statement reported amounts at each period end, based on enacted tax laws and statutory tax rates
applicable to the periods in which the differences are expected to affect taxable income. Valuation
allowances are established, when necessary, to reduce deferred tax assets to the amount expected to be
realized. The provision for income taxes represents the tax expense for the period, if any and the change
during the period in deferred tax assets and liabilities.

ASC 740 also provides criteria for the recognition, measurement, presentation and disclosure of uncertain
tax positions. A tax benefit from an uncertain position is recognized only if it is “more likely than not™ that
the position is sustainable upon examination by the relevant taxing authority based on its technical merit.

The Company 1s subject to tax in the United States (“U.S.”") and files tax returns in the U.S. Federal
jurisdiction and Delaware state jurisdiction. The Company is subject to U.S. Federal, state and local income
tax examinations by tax authorities for all periods since Inception. The Company currently is not under
examination by any tax authority.

Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America
which it believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation
up to $250,000. At times, the Company may maintain balances in excess of the federally insured limits.

Recent Accounting Pronouncements

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs
to date, including those above, that amend the original text of ASC. Management believes that those issued
to date either (i) provide supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us
or (iv) are not expected to have a significant impact our financial statements.

NOTE 3 - DEBT
There is a related party note, refer to Note 6 for detail.
NOTE 4 - COMMITMENTS AND CONTINGENCIES

We are currently not involved with or know of any pending or threatening litigation against the Company
or any of its officers.

NOTE 5 - STOCKHOLDERS’ EQUITY

Common Stock

We have authorized the issuance of 10,000,000 shares of our common stock with par value of $0.001, and
have issued 9,500,000 to the Founder & President, Joseph M. Baliva, and have reserved 500,000 for the
employee option pool.



NOTE 6 — RELATED PARTY TRANSACTIONS

The founder, Jo