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

ATFL Inc
9631 Stones River Park Way
Boca Raton, FL 33428
https://www.a7fl.com

Up to $285,000.00 in Common Stock at $2.50
Minimum Target Amount: $10,000.00

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 must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved. These
securities have not been recommended or approved by any federal or state securities
commission or regulatory authority. Furthermore, these authorities have not passed
upon the accuracy or adequacy of this document.

The U.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 accuracy or
completeness of any offering document or literature.

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



Company:

Company: A7FL Inc

Address: 9631 Stones River Park Way, Boca Raton, FL 33428
State of Incorporation: FL

Date Incorporated: May 28, 2014

Terms:

Equity

Offering Minimum: $10,000.00 | 4,000 shares of Common Stock
Offering Maximum: $285,000.00 | 114,000 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $2.50

Minimum Investment Amount (per investor): $250.00

*"Maximum number of shares offered subject to adjustment for bonus shares. See
Bonus info below.

Voting Rights of Securities sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEO™), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1935 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Commeon Stock.

Investment Incentives and Bonuses®
$250+
Start Engine Owners Bonus

Season ticket for any game on the league’s upcoming schedule.



Time-Based:
Friends and Family (Players and Owners) Bonus
Invest within the first 72 hours and receive an additional 15% bonus shares
Super Early Bird Bonus
Invest within the first 7 days and receive an additional 10% bonus shares
Really Early Bird Bonus
Invest within the first 14 days and receive an additional 5% bonus shares
Early Bird Bonus
Invest within the first 30 days and receive an additional 2% bonus shares
Amount-Based:
$500+
Super Fan

Single Season ticket, applies to current season at time of investment on the league’s
upcoming schedule + $25 off coupon from the league store w/ exclusive access to
league owner merch

$2,000+
Honorary League Owner

2 Sideline access ticket for any game on the league’s upcoming schedule + $100 off
coupon from the league store + 5% bonus shares

$4,000+
League Angel

Private league advisor discord channel + 2 Sideline access ticket for any game on the
league’s upcoming schedule (with Championship meet and greet) + $200 off coupon
from the league store + 10% bonus shares

$20,000+
League Sponsor

Official Sponsorship level designation for your company + Private league advisor
discord channel + 8 Sideline access tickets for any game on the league’s upcoming
schedule (with Championship meet and greet) + $1,000 off coupon from the league
store + 15% bonus shares



*All perks will occur after the offering is completed.

The 10% StartEngine Owners' Bonus

ATFL, Inc., will offer 10% additional bonus shares for all investments that are
committed by investors that are eligible for the StartEngine Crowdfunding Inc.
OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Common Stock at
$2.50 / share, you will receive 110 shares of Common Stock, meaning you'll own 110
shares for $250. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investors eligibility period. Investors eligible
for this bonus will also have priority if they are on a waitlist to invest and the company
surpasses its maximum funding goal. They will have the first opportunity to invest
should room in the offering become available if prior investments are canceled or fail.

Investors will receive the highest single bonus they are eligible for among the bonuses
based on the amount invested and time of offering elapsed (if any). Eligible investors
will also receive the Owner’s Bonus in addition to the aforementioned bonus.

The Company and its Business

Company Overview

The American 7s Football League is a unique take on the US' most popular sport: 7-on-
7 tackle football with no helmets or hard shell pads. The A7FL's full contact
excitement appeals to a wide range of fans while our highlights especially resonate
with younger viewers, as evidenced by our growth to over 750k social followers, and
distribution on multiple platforms including Stadium Sports Network, FITE TV,
Atmosphere, Fubo Sports Network, and WAVE.tv.

Not only is our football head-turning, but we’ve tailored the 7-on-7 style of play to
reduce head-to-head contact, one of the biggest problems in traditional American
(NFL) football.

Our business model is comprised of licensing media rights and territories for new
divisions, sponsorship, merchandise, and athlete registration fees. Our parent
company is ATFL Inc., a Florida C-Corporation, which wholly owns our 2 subsidiaries,
ATFL Licensing LLC, a Deleware limited liability company, and A7FL LIVE LLC, a New
Jersey limited liability company.

In 2022, the league is competing in its eighth season and continues to expand rapidly,
with 20 teams and 9 divisions. The ATFL season runs from April to July.

Competitors and Industry



Competitors

Our competitors include the NFL, NFL Flag, NCAA Football, the USFL, Fan Controlled
Football and potentially the XFL (scheduled to start Spring play in 2023).

The NFL is the most successful professional sports league in the US, but it faces
numerous challanges including the loss of younger fans, the well known risk of
players’ brain health, and charges of racial discrimination especially amongst its team
owners and executive staff including coaches. NCAA football is also very polular in the
Fall with a built fan base from the schools that field teams. Both of these competitors
play traditional-style football with helmets and pads, while flag football is not full
contact and we do not consider as entertaining for fans to watch.

The USFL and FCF are relatively new Spring football offerings. The USFL models itself
after the NFL but we believe fans are not attracted to a lesser version of the same
game without a compelling reason (i.e. school affiliation). Fan Controlled Football is
the least like traditional football and targets video gamers with its interactive features
and small indoor field which we believe does not attract other football fans or fans of
other action sports. The XFL is still in the planning stages but based on press coverage
their main asset is their affilation with movie and wrestling star the Rock, while their
football is still TBD but appears to be similar to the USFL.

Industry

The US sports market has been growing at nearly 20% per year and is exepected to
reach $83B by 2023.

https://www.statista.com/statistics/2 14960/ revenue-of-the-north-american-sports-
market/

Current Stage and Roadmap
Current Stage

In just 8 seasons, the Spring (April-July), American 7s Football League has grown to 20
teams and over 750K social media followers with 23 fully produced games distributed
live via Sinclair Broadcast Group owned Stadium Sports Network, FITE TV
(international rights), and other games and highlights distributed via Fubo Sports
Network, Atmosphere (30k bars & restarants) and on social media via WAVE.tv.
Founded in 2014 by CEO Sener Korkusuz and President Ryan DePaul, the league has
added UFC Co-Founder David Isaacs to its ranks and is poised for further growth with
the April launch of its eighth season. Most recently, the A7FL signed for its 2022
season Stadium and FITE TV to distribute 2 live Games of the Week in the US on
Stadium and internationally on FITE TV. For 2022, we added 5 new divisions with
teams in Los Angeles, Las Vegas, Cincinnati, Washington DC, and Boston.

Future Roadmap

The league's efforts for the new few years will be focused on continuing our national



expansion and further developing league revenue streams. Specific plans include
operating a Fall schedule (potentially a tournament to coincide with college bowls),
expanding with new divisions in markets across the country (for 2023 we have Reno
and Columbus already planned and are evaluating other opportunities), and upgrading
our production, marketing and branding to support larger media rights licensing and
sponsorship sales efforts. In addition, we will be exploring high growth revenue
opportunities including sports betting, NFTs (non fungible tokens) and interactive
video technologies both for our librarey as well as our live games. We plan to use the
proceeds from our StartEngine campaign to continue our national expansion growth
and further develop league revenue streams.

The Team

Officers and Directors

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

e Position: CEO; Director, Secretary
Dates of Service: May 28, 2014 - Present
Responsibilities: Business operations, marketing, tech. Sener does not currently
take any compensation and has 37.917% voting power at ATFL.

Name: Ryan DePaul
Ryan DePaul’s current primary role is with the Issuer.
Positions and otfices currently held with the issuer:

¢ Position: President
Dates of Service: May 28, 2014 - Present
Responsibilities: Football operations and video production. This is Ryan's
primary job where he works full-time. Ryan does not currently take any
compensation and has 37.917% voting power at A7FL.

Other business experience in the past three years:

¢ Employer: RD Plex
Title: Founder
Dates of Service: March 01, 2012 - Present
Responsibilities: This is not Ryan's primary job. Ryvan spends 10% or less time
actively working on the business (4 hours per week or less).



Risk Factors

The SEC requires the company to identify risks that are specific to its business and its
financial condition. The company is still subject to all the same risks that all
companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and
technological developments (such as hacking and the ability to prevent hacking).
Additionally, early-stage companies are inherently more risky than more developed
companies. You should consider general risks as well as specific risks when deciding
whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the common
stock should only be undertaken by persons whose financial resources are sufficient to
enable them to indefinitely retain an illiquid investment. Each investor in the
Company should consider all of the information provided to such potential investor
regarding the Company as well as the following risk factors, in addition to the other
information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product,
that people think it’s a better option than a competing product, or that we will able to
provide the service at a level that allows the Company to make a profit and still attract
business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly through market-driven stock prices, the valuation
of private companies, especially startups, is difficult to assess and you may risk
overpaving for your investment.

The transferability of the Securities you are buying is limited

Any common stock purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock/note that you purchase cannot be
resold for a period of one year. The exception to this rule is if you are transferring the
stock back to the Company, to an “accredited investor,” as part of an offering
registered with the Commission, to a member of vour family, trust created for the
benefit of your family, or in connection with your death or divorce.

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 yvou decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the educational software development industry. However, that
may never happen or it may happen at a price that results in you losing money on this
investment.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering common stock in the amount of up to $1,070,000 in this
offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons
relating to the Company itself or the broader economy, it may not survive. If the
Company manages to raise only the minimum amount of funds, sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.
We 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 may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership
percentage would be decreased with the addition of more investors. If we are unable
to find additional investors willing to provide capital, then it is possible that we will
choose to cease our sales activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not forced
to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of your
investment.

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment in the Common Stock.
Interest on debt securities could increase costs and negatively impact 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 Common Stock. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to
be more favorable than the terms of your investment, and possibly a lower purchase
price per share.

Management 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.

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or
operational performance are hypothetical and are based on management's best
estimate of the probable results of our operations and 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.

The amount raised in this offering may include investments from company insiders or
immediate family members

Officers, directors, executives, and existing owners with a controlling stake in the
company (or their immediate family members) may make investments in this offering.
Any such investments will be included in the raised amount reflected on the campaign

page.

We are reliant on one main type of service

All of our current services are variants on one type of service, providing a league for no
pads no helmets tackle football. Our revenues are therefore dependent upon the
market for such type of football.

Minority Holder; Securities with Voting Rights

The common stock that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and have
agreed to appoint the Chief Executive Officer of the Company (the “CEO™), or his or
her successor, as your voting proxy. Therefore, you will have a limited ability to
influence management's decisions on how to run the business. You are trusting in
management discretion in making good business decisions that will grow your
investments. Furthermore, in the event of a liquidation of our company, you will only
be paid out if there is any cash remaining after all of the creditors of our company
have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management discretion. You are buying securities as a minority
holder, and therefore must trust the management of the Company to make good

business decisions that grow vour investment.

Insufficient Funds
The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get



nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
Even if we do make a successful offering in the future, the terms of that offering might
result in your investment in the company being worth less, because later investors
might get better terms.

This offering involves “rolling closings, ” which may mean that earlier investors may
not have the benefit of information that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine
instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our investors. All
early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommeon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amended to our Form C with
the SEC, and investors whose subscriptions have not yet been accepted will have the
right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our investors and
will have no such right.

Our new product could fail to achieve the sales projections we expected

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

We face significant market competition

We will compete with larger, established companies who currently have products on
the market and/or various respective product development programs. They may have
much better financial means and marketing/sales and human resources than us. They
may succeed in developing and marketing competing equivalent products earlier than
us, or superior products than those developed by us. There can be no assurance that
competitors will render our technology or products obsolete or that the products
developed by us will be preferred to any existing or newly developed technologies. It
should further be assumed that competition will intensify.

We are competing against other recreational activities

Although we are a unique company that caters to a select market, we do compete
against other recreational activities. Our business growth depends on the market
interest in the Company over other activities.

We are an early stage company and have not yet generated any profits

ATFL Inc was formed on 5/28/2014. Accordingly, the Company has a limited history
upon which an evaluation of its performance and future prospects can be made. Our
current and proposed operations are subject to all business risks associated with new



enterprises. These include likely fluctuations in operating results as the Company
reacts to developments in its market, managing its growth and the entry of
competitors into the market. We will only be able to pay dividends on any shares once
our directors determine that we are financially able to do so. A7FL Inc has incurred a
net loss and has had limited revenues generated since inception. There is no assurance
that we will be profitable in the next 3 years or generate sufficient revenues to pay
dividends to the holders of the shares.

We are an early stage company and have limited revenue and operating history

The Company has a short history, few customers, and effectively no revenue. If you
are investing in this company, it’s because you think that the Company is a good idea,
that the team will be able to successfully market, and sell the product or service, that
we can price them right and sell them to enough peoples so that the Company will
succeed. Further, we have never turned a profit and there is no assurance that we will
ever be profitable.

We have existing patents that we might not be able to protect properly

One of the Company's most valuable assets is its intellectual property. The Company
owns, amongst its intellectual property, multiple trademarks, copyrights, Internet
domain names, and trade secrets. We believe one of the most valuable components of
the Company is our intellectual property portfolio. Due to the value, competitors may
misappropriate or violate the rights owned by the Company. The Company intends to
continue to protect its intellectual property portfolio from such violations. It is
important to note that unforeseeable costs associated with such practices may invade
the capital of the Company.

We have pending patent approval’s that might be vulnerable

One of the Company's most valuable assets is its intellectual property. The Company's
intellectual property, including but not limited to, trademarks, copyrights, Internet
domain names, and trade secrets may not be registered with the proper authorities.
We believe one of the most valuable components of the Company is our intellectual
property portfolio. Due to the value, competitors may misappropriate or violate the
rights owned by the Company. The Company intends to continue to protect its
intellectual property portfolio from such violations. It is important to note that
unforeseeable costs associated with such practices may invade the capital of the
Company due to its unregistered intellectual property.

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

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



be able to raise by entering into sublicenses. This would cut off a significant potential
revenue stream for the Company.

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

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

The loss of one or more of our key personnel, or our failure to attract and retain other
highly qualified personnel in the future, could harm our business

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of yvour
investment,

We rely on third parties to provide services essential to the success of our business
We rely on third parties to provide a variety of essential business functions for us,
including manufacturing, shipping, accounting, legal work, public relations,
advertising, retailing, and distribution. 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 materially impact our operations and we may have little or no recourse
to recover damages for these losses. A disruption in these key or other suppliers’
operations could materially and adversely affect our business. As a result, your
investment could be adversely impacted by our reliance on third parties and their
performance.

The Company is vulnerable to hackers and cyber-attacks
As a sports business, we produce live events which we record and then distribute via



traditional linear networks but also via the internet. We may be vulnerable to hackers
who mayv access the data of our investors and the issuer companies that utilize our
platform. Further, any significant disruption in Company's computer service or in its
computer systems could reduce the attractiveness of the platform and result in a loss
of investors and companies interested in using our platform. Further, we rely on a
third-party technology provider to provide some of our back-up technology. Any
disruptions of services or cyber-attacks either on our technology provider or on
Company could harm our reputation and materially negatively impact our financial
condition and business.

Increased Competitive Pressures May Reduce Company Revenues or Increase Costs
ATFL competes with larger and more established sports leagues and may compete in
the future with other leagues and sports that have vet to be established and may try to
imitate our rules or style of play. The principal competitors in the sports
entertainment industry have longer operating histories, larger fan bases, greater name
recognition, and significantly greater financial, technical, marketing, customer
service, public relations, distribution and other resources. Either they or newly
established leagues or teams may attempt to imitate our rules, recruit our talent or
otherwise create a similar product. Increased competition may divert consumers to
other sporting events and entertainment, which could reduce A7FL’s revenue,
including licensing or sponsorship fees, or increase its costs, including marketing and
personnel.

Risk Associated with Managing Sports Leagues

The Company’s management of a sports league creates a risk of liability for the
Company, including but not limited to claims of bodily injury, property damage,
intellectual property infringement, or breach of contract arising from league and team
operations, venues, products and services, advertising, as well as participant or
spectator injuries. The Company maintains general liability coverage that includes
coverage for our events and we require all athletes to sign liability waivers and
maintain their personal health insurance. Additionally, the Company has conducted
research and developed practices and strategies to minimize harm and promote safety
and require players to agree to a variety of terms including those developed to
minimize the causes and/or contributing factors which often form the basis of lawsuits
associated with a sports team, including the league in which the teams participate.
However, the Company cannot guarantee that these or any other strategies will
successfully prevent liability. The defense and prosecution of these claims may be
costly, time consuming and adversely impact the Company's brand even if the
outcome is favorable to the Company while an adverse outcome could subject the
Company to significant financial liabilities that could result in decreased profitability
for the Company and loss of your investment.

Sports-Related Injury Risks

All forms of sports and athletics are inherently dangerous to athletes. As a result, the
Company, as well as the teams that compete in the A7FL, face unique risks for liability
regarding sports-related injuries. As previously stated, the Company has conducted
research and developed practices and strategies to minimize harm and promote safety



and ensure compliance with state and federal sports safety regulations. In addition,
we require all players to sign a liability waiver in favor of the Company and require
players agree to rules and terms including those developed to minimize the causes
and/or contributing factors that can lead to athletic injuries. However, the Company
cannot guarantee that these or any other strategies will successfully prevent liability.
The defense and prosecution of these claims may be costly, time consuming; the
publicity may adversely impact the Company’s brand even if the outcome is favorable
to the Company; and an adverse outcome could subject the Company to significant
financial liabilities and any of these potential effects could result in decreased
profitability for the Company and loss of your investment.

COVID-19 Pandemic Risk

Qur results of operations may be negatively impacted by the COVID-19 pandemic. In
December 2019, a coronavirus identified designated as SARS-CoV-2, surfaced in
Wuhan, China and caused a pandemic of respiratory illness, called COVID-19. The
World Health Organization declared a global emergency on January 30, 2020. The
impacts of the pandemic are unknown and rapidly evolving. We played a shortened
tournament-style season in 2020 due to Federal and State health and safety
guidelines. Further developments could restrict or eliminate our ability to hold games
or sell tickets to live games or require expensive testing and mitigation measures. In
addition, this outbreak has resulted in the extended shutdown of certain businesses in
China and elsewhere, which may in turn result in disruptions or delays to our supply
chain or supply chains of parties with whom we contract and adversely impact our
sales and operating results. Furthermore, any widespread health crisis could adversely
affect the global economy, resulting in an economic downturn that could impact
demand for our programming or products.



Ownership and Capital Structure; Rights of the Securities

Ownership

The following table sets forth information regarding beneficial ownership of the
company’s holders of 20% or more of any class of voting securities as of the date of
this Offering Statement filing.

Stockholder Name|Number of Securities Owned |Type of Security Owned|Percentage
Sener Korkusuz (2,730,000 Common Stock 55.02%
Ryan DePaul 2,730,000 Common Stock 35.02%

The Company's Securities

The Company has authorized equity stock. As part of the Regulation Crowdfunding
raise, the Company will be offering up to 114,000 of Common Stock,

Common Stock

The amount of security authorized is 10,000,000 with a total of 7,794,919 outstanding.
Voting Rights

One vote per share. Please see voting rights of securities sold in this offering below.
Material Rights

Voting Rights of Securities sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the "CEQO™), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

Options



The Amount Outstanding includes the shares on a fully diluted basis which is a
combination of:

1. Current Amount Issued: 7,044,019

2. Current Outstanding Options: 750,000

What it means to be a minority holder

The security type that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and have
agreed to appoint the Chief Executive Officer of the Company (the "CEQ”), or his or
her successor, as your voting proxy. You are trusting in management discretion in
making good business decisions that will grow your investments. Furthermore, in the
event of a liquidation of our Company, you will only be paid out if there is any cash
remaining after all of the creditors of our Company have been paid out.

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 go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock.<br></p> <p>If the company decides to
issue more shares, an investor could experience value dilution, with each share being
worth less than before, and control dilution, with the total percentage an investor
owns being less than before. There may also be earnings dilution, with a reduction in
the amount earned per share (though this typically occurs only if the company offers
dividends, and most early stage companies are unlikely to offer dividends, preferring
to invest any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e Inan IPO;
e 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.

Recent Offerings of Securities

We have made the following issuances of securities within the last three years:

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $674,697.44
Number of Securities Sold: 594,919
Use of proceeds: Staffing, league expansion to five new territories, elevating
LIVE game productions
Date: January 17, 2022
Offering exemption relied upon: Regulation CF

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our financial statements and related notes
appearing at the end of this Offering Memorandum. This discussion contains forward-
looking statements reflecting our current expectations that involve risks and
uncertainties. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including

those discussed in the section entitled “Risk Factors” and elsewhere in this Offering
Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:
Results of operations

Year ended December 31, 2021, compared to year ended December 31, 2020
Revenue

2021 was a vear of significant growth for the Company. After a COVID-19 pandemic
shortened season in 2020, the league bounced back in 2021 and expanded from 2 to 4
divisions - adding Orlando and San Diego - and played a full season including national
plavoffs, with revenues increasing from just $12,693 in 2020 to $244,908 in 2021.

$169,125 of that revenue came from establishing 5 new A7FL divisions - in Boston,
Cincinnati, Las Vegas, Los Angeles and Washington - giving the league a total of 9
divisions and a nationwide footprint. In each market, a licensee paid the league a
license fee and/or invested in the league’s StartEngine equity crowdfunding campaign



in return for a 3-year license with the opportunity for an automatic 3-year extension if
the division remains in good standing. Those divisions are slated to begin play in 2022
and 2023,

In 2021, the league’s expansion to 4 markets as well as its return to a normal April to
July schedule as well as increasing investment in production and marketing led to
media rights deals with new partners FITE and fubo Sports Network, and a continuing
relationship with highlight-focused distribution partner WAVE.tv, whose social media
posts featuring the Company's content exceeded 100M views in 2021. In total, the
Company’s media rights revenues from all sources grew to $28,989 in 2021 vs $3,692
in 2020,

After COVID-19 significantly impacted live sports and restricted our 2020 season, in
2021 we were able to return to a more normal schedule across our entire league
without player testing requirements. Thus, we no longer required the services of
2020’s leading sponsor Oz Technologies (and its Salus COVID-19 mobile testing
solution and physical tests), which had provided $55,000 of in-kind sponsorship in
2020. However the Company added sponsorship sales agency Precision Sports
Marketing at the end of 2020, enabling overall sponsor revenues (without in-kind) to
reach $18,800 in 2021.

The company also recognized $31,019 in player registration fees in 2021 as a new
online registration, waiver and uniform ordering system was implemented.

Cost of Sales

2021°s cost of sales rose to $222,134 up from $35,565 in fiscal year 2020, largely due to
increases in live production expenses including prize money as well as advertising and
professional fees related to our equity crowdfunding campaign, and retainer payments
to sponsor sales, marketing and communications vendors.

Gross margins

Gross profit was $22,772 in 2021 compared to $22,872 in 2020, as we increased both
revenues and expenses due to expansion to 4 divisions and increased production and
marketing spending. However our Net Loss was -$194,056 and -$223,651 for 2021 and
2020 respectively.

Expenses

Our 2021 expenses totaled $210,150 compared to $200,184 in 2020 as we continued to
pay the commissions, advertising, legal and accounting expenses related to our
StartEngine crowdfunding campaign; operated new subsidiaries for live event
production and intellectual property licensing; and maintained our increases in social
media marketing including graphic design, reporting and highlight production.

Historical results and cash flows:

Our historical results and cash flows are not representative of what investors should



expect in the future.

During 2020, we launched our StartEngine campaign and began investing the proceeds
into the league and specifically our production and marketing. This investment has
helped legitimize our unique style of football and put our league on a strong growth
trajectory that has and will continue to result in increased revenues. Moving forward,
we plan to continue this investment as we expand our viewership and establish an
exciting foundation for future partnership and revenue opportunities.

Liquidity and Capital Resources

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

Current cash on hand is $30,080 as of 6/7/2022.

The company currently has a revolving credit line with Chase, for a total amount
available of $10,300. This line of credit currently has an outstanding balance of $8,778
as of 6/13/2022. The company has a second revolving credit line with Chase, for a total
amount available of $3,000. This line of credit currently has an outstanding balance of
$1,518 as of 6/7/2022. The company has a third revolving credit line with USBank, for a
total amount available of $17,000. This line of credit currently has an outstanding
balance of $15,439 as of 6/7/2022. The company has a fourth revolving credit line with
Chase, for a total amount available of $16,000. This line of credit currently has an
outstanding balance of $13,129 as of 6/7/2022.

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

The funds from this crowdfunding campaign are critical to our Company's operations.
However, we can manage our expenses based upon the capital available and will
continue to do so as we have shown over the previous eight seasons of operations.

Are the funds from this campaign necessary to the viability of the company? (Of the
total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

We forecast that funds raised in this crowdfunding campaign will account for 87.4% of
the total funds the Company has on hand for operations for the 2025 season. However,
if necessary, we can manage our expenses based upon the capital available.

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

If we only raise the minimum amount, we will be able to continue to operate the



company for 7 months to the start of the 2025 season (April 2023), if necessary, by
decreasing planned expenditures in order to operate the company based on income
generated.

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

If we raise the maximum amount, we will be able to invest pursuant to our plans and
continue to operate the Company through the 2023 season to January 2024,

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

As of now, we are planning for one potential future source of capital, an additional
$5,000,000 round of financing in Fall 2023.

Indebtedness

e Creditor: Sener Korkusuz
Amount Owed: $35,000.00
Interest Rate: 0.0%
Maturity Date: December 31, 2022
This debt does not accrue interest and is payable at a future date to be
determined by management.

Related Party Transactions

¢ Name of Entity: Sener Korkusuz
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: Shareholder loans made to
Company totaling $20,000,
Material Terms: No interest shareholder loan to Company payable at a future
date to be determined by management.

Valuation

Pre-Money Valuation: $19,487,297.50
Valuation Details:

The company determined its pre-money valuation based on an analysis of multiple



factors:
Previous Sale of Securities

We previously raised over $600,000 from 882 investors via StartEngine at a pre-money
valuation of $9 million (share price of $1.25). Our business has advanced significantly
since then including (1) 19.3X YoY revenue growth; (2) Sold 5 new expansion divisions
(for a total of 9 divisions nationwide)

Partnerships

Added new distribution partners to expand reach and viewership including Sinclair
Broadcast Group’s Stadium Sports Network and out-of-home distributor Atmosphere
TV which reaches over 30k bars, restaurants, and other establishments.

Industry & Comparable Competitors
The long-term outlook for sports leagues and teams remains extremely positive.

“The global sports industry is riding the converging tailwinds of macro market trends
to soaring valuations. Teams & leagues are the fountainheads of all value creation in
this ecosystem.” https./www.toptal.com/finance/mergers-and-acquisitions/sports-
franchise-valuation

A. North American media rights are estimated to reach nearly $24B in revenue in 2022
as the limited supply and increasing competition from new digital and OTT platforms
drives up the price for live sports.

https:/www.businessinsider.com/media-rights-propel-sports-revenue-2018-11

B. ~%20 billion of investment capital has gone to sports leagues, teams, and media
assets since 2020 — from incumbents to challengers. (Toptal)

https:/www.toptal.com/finance/mergers-and-acguisitions/sports-franchise-valuation

C. Sports leagues and teams are highly desirable acquisition targets as evidenced by
recent transactions:

(i) Formula 1 (league) acquired by Liberty Media for $4.4B in 2016 (Toptal)
(11) UFC (league) acquired by WME for $4.2B in 2016 (CNBC)

(iii) New York Mets acquired for $2.5B in 2021 (ESPN)

(iv) Denver Broncos acquired for $4.65M in 2022 (NY Post)

https./www.cnbec.com/2022/04/07/formula- 1-wwe-ufc-potential-acquisition-targets-
for-streaming-services.htm/

https.www.espn.comy/mlib/story/ /id/30267912/sale-new-york-mets-new-owner-
steve-cohen-now-official



https://nypost.com/2022/06/08 denver-broncos-sold-for-record-4-65-billion-to-
walmart-heir-rob-walton/

Other comparable “challenger” leagues have raised money at significantly higher
valuations including:

(1) Fan Controlled Football: $175M valuation (Jan "22) (Toptal)

(2) Premier Lacrosse League: $140M valuation (Jun ‘21) (Toptal)

(3) Drone Racing League: $80M raised (Front Office Sports)
https./frontofficesports.com/newsletter/how-drone-racing-league-took-flight/

Conclusion;

The Company determined its pre-money valuation of $19,487,297.50 based on the

above analysis. Our target was based on other sports league acquisitions, the live
sports fees market as well as our relative stage of development and growth since our

prior offering.
Disclaimers

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed: (i) the company only has one class of security, common
stock; (ii) all outstanding options, warrants, and other securities with a right to
acquire shares are exercised; and (iii) any shares reserved for issuance under a stock
plan are issued. The company currently does not have any outstanding convertible
securities. The company set it s valuation internally, without a formal-third party

independent valuation.

Use of Proceeds

If we raise the Target Offering Amount of $10,000.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

o Working Capital
96.5%
Additional production resources for games and to increase social media

capabilities.

If we raise the over allotment amount of $285,000.00, we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%



o Marketing
15.0%
Branding, social media marketing, and PR.

e (Operations
17.0%
Video production.

e Company Employment
52.0%
Hire key positions to expand operations.

o Working Capital
12.5%
Cash flow for other operations.

The Company may change the intended use of proceeds if our officers believe it is in
the best interests of the company.

Regulatory Information

Disqualification

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 the requirements of Regulation
Crowdfunding.

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
https://www.a7fl.com (https:/www.a7fl.com/annualreports).

The Company must continue to comply with the ongoing reporting requirements
until:

(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange
Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and
has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;



(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) it or another party repurchases all of the securities issued in reliance on Section
4(a)(6) of the Securities Act, including any payment in full of debt securities or any
complete redemption of redeemable securities; or

(5) 1t liquidates or dissolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at:
www.startengine.com/american-7s-football-league-a7fl-cf2

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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-< Jason M. Tyra

CPA

INDEPENDENT ACCOUNTANT’'S REVIEW REPORT

To Management
ATFL, Inc.
Boca Raton, FL

We have reviewed the accompanying financial statements of A7FL, Inc. (a corporation), which comprise the balance sheets as of
December 31, 2021 and 2021, and the related statements of income, changes in shareholders’ 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, We do not express
such an opinion.

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance with accounting
principles generally accepted in the United States of America; this includes the design, implementation, and maintenance of inter-
nal control relevant to the preparation and fair presentation of financial statements that are free from material misstatement
whether due to fraud or error.

Accountant’s Responsibility

Our responsibility is to conduct the review engagement in accordance with Statements on Standards for Accounting and Review
Services promulgated by the Accounting and Review Services Committee of the AICPA, Those standards require us to perform pro-
cedures to obtain limited assurance as a basis for reporting whether We are aware of any material modifications that should be
made to the financial statements for them to be in accordance with accounting principles generally accepted in the United States
of America. We believe that the results of Our procedures provide a reasonable basis for Our conclusion.

Accountant's Conclusion

Based on QOur review, We are not aware of any material modifications that should be made to the accompanying financial state-
ments in order for them to be in accordance with accounting principles generally accepted in the United 5States of America.

Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As dis-
cussed in Note B, certain conditions raise an uncertainty about the Company's ability to continue as a going concern. Manage-
ment's plans in regard to these matters are also described in Note B. The accompanying financial statements do not include any
adjustments that might result from the outcome of this uncertainty, Our conclusion is not modified with respect to this matter,

P

%)

Jasan M. Tyra, CPA, PLLC
Dallas, TX
June 30, 2022

1700 Pacific Avenue, Suite 4710
Dallas, T¥ 75201

{P) 972-201-2008

(F) 972-201-9008
info@tyracpa.com

whww.tyracpa.com



ATFL, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)
DECEMBER 31, 2021 & 2020

MOTE A- ORGANIZATION AND NATURE OF ACTIVITIES

ATFL, Inc. [“the Company”) is a corporation organized under the laws of the State of Florida. The Company
is a production company that focuses on the sports entertainment market.

In 2020, subsidiary entities were founded by the Company to aid in the company’s operations. The
financial statements have been consolidated to show the operations of both the Company and its
subsidiary entities, A7FL Live, LLC and A7FL Licensing, LLC.

MNOTE B- GOING CONCERN MATTERS

The financial statements have been prepared on the going concern basis, which assumes that the
Company will continue in operation for the foreseeable future. However, management has identified the
following conditions and events that created an uncertainty about the ability of the Company to continue
as a going concern. The Company sustained net operating losses of 5194,056 in 2021 and 5223,651 in
2020 respectively.

The following describes management’s plans that are intended to mitigate the conditions and events that
raise substantial doubt about the Company's ability to continue as a going concern. The Company plans
to raise additional funds needed to continue operations through a Reg CF offering. The Company's ability
to meet its obligations as they become due is dependent upon the success of management's plans, as
described above.

These conditions and events create an uncertainty about the ability of the Company to continue as a going
concern through June 30, 2022 (one year after the date that the financial statements are available to be
issued). The financial statements do not include any adjustments that might be necessary should the
Company be unable to continue as a going concern,

NOTE C- SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accompanying financial statements have been prepared in accordance with accounting principles
generally accepted in the United States of America ("US GAAP”). The Company's fiscal year ends
December 31.

Basis of Consolidation

The consolidated financial statements include the accounts of the Company and its wholly owned
subsidiaries operating in the State of Florida. In preparing the consolidated financial statements, the
Company has eliminated all significant inter-company balances and transactions from the statements.



ATFL, INC.
CONSOLIDATED BALANCE SHEET
DECEMBER 31, 2021 AND 2020

2021 2020
ASSETS
CURRENT ASSETS
Cash S 170,199 45,294
Deposits in Transit 34,188 16,211
Related Party Receivable 33,590 -
TOTAL CURRENT ASSETS 237,977 61,505
NON-CURRENT ASSETS
Intangible Assets 125 125
Accumulated Amortization (10) (2)
TOTAL NON-CURRENT ASSETS 115 123
TOTAL ASSETS 5 238,093 61,628
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts Payable 22,969 8,512
TOTAL CURRENT LIABILITIES 22,969 8512
NON-CURRENT LIABILITIES
Related Party Loan-A 13,900 19,179
Related Party Loan-B 37,000
Accrued Interest 434
TOTAL LIABILITIES 74,303 27,691
SHAREHOLDERS' EQUITY
Common Stock (10,000,000 shares authorized; -
7,794,919 issued; no par value)
Additional Paid in Capital 614,536 290,627
Retained Deficit (450,745) (256,689)
TOTAL SHAREHOLDERS' EQUITY 163,791 33,938
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY S 238,093 S 61,628

See Independent Accountant's Review Report and accompanying notes, which are an integral part of these financial 1
statements.



ATFL, INC.
CONSOLIDATED INCOME STATEMENT
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020

2021 2020

Operating Income

Sales 5 244 468 S 12,693

Cost of Goods Sold 222,134 35,565
Gross Profit 22,334 (22,872)
Operating Expense

Legal & Professional 84,883 102,495

General & Administrative 57,888 19,700

Advertising & Marketing 35,684 63,795

Rent 17,814 9,684

Salaries & Wages 13,863 3,863

Amortization & 2

Formation Expenses - b45

210,150 200,184

Net Loss from Operations (187,816) (223,055)
Other Expense

Taxes (2,965] -

Interest Expense (3,275) (595)
Net Loss S (194,056) 5  (223,651)
Net Loss Per Share
Weighted average common shares outstanding - Basic 7,794,919 6,510,725
Net Loss per share S (0.02) S (0.03)

See Independent Accountant's Review Report and accompanying notes, which are an integral part of these financial
statements. 2



ATFL, INC.
CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020

2021 2020
Cash Flows From Operating Activities
Net Loss For The Period S (194,056) & (223,651)
Change in Accounts Payable 14,457 2,200
Amortization 8 2
Change in Deposit Transit (17,978) (16,211)
Change in Related Party Receivable (33,590) -
Net Cash Flows From Operating Activities (231,159) (237,660)
Cash Flows From Investing Activities
Acquisition of Intangible Assets - (125)
Net Cash Flows From Investing Activities - (125)
Cash Flows From Financing Activities
Increase of Additional Paid In Capital 323,909 289,296
Issuance of Related Party Loan-B 37,000 -
Capitalization of Accrued Interest 434
Repayment of Borrowings (5,279) (6,736)
Net Cash Flows From Financing Activities 356,064 282,560
Cash at Beginning of Period 45,294 520
Net Increase In Cash 124,905 44,775
Cash at End of Period 5 170,199 S 45,294

See Independent Accountant's Review Report and accompanying notes, which are an integral part of these financial
statements. 3



Balance at December 31, 2019
Issuance of Stock

MNet Loss

Balance at December 31, 2020
Issuance of Stock

Met Loss

Balance at December 31, 2021

ATFL, INC.
CONSOLIDATED STATEMENT OF CHANGES IN SHAREHOLDERS' EQUITY
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020

Common Stock Additional Paid Retained Deficit Total Shareholders'
Number Amount in Capital Equity

6,270,000 S S 1,331 § (33,038) $ (31,707)

240,725 289,296 289,296

(223,651) (223,651)

6,510,725 5 - § 290,627 S (256,689) S 33,938

1,284,194 - 323,905 323,909

(194,056) (194,056)

7,794919 S - S 614,536 S (450,745) 5 163,791

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



ATFL, INC.
MOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (UNUADITED) (CONTINUED)

Significant Risks and Uncertainties

The Company is subject to customary risks and uncertainties associated with development of new
technology including, but not limited to, the need for protection of intellectual property, dependence on

key personnel, costs of services provided by third parties, the need to obtain additional financing, and
limited operating history.

Intangible Assets

Intangible assets are stated at their historical cost and amortized on a straight-line basis over their
expected useful lives, which usually varies from 3 to 10 years and up to 20 years for patents. An
adjustment is made for any impairment. Intangible items acquired must be recognized as assets
separately from goodwill if they meet the definition of an asset, are either separable or arise from
contractual or other legal rights, and their fair value can be measured reliably. The Intangible asset
recorded on the books is comprised of capitalized trademark expenses the company incurred in 2020 and
will be tested for impairment in following years.

Use of Estimates

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

Cash and Cash Equivalents

Cash and cash equivalents include all cash balances, and highly liquid investments with maturities of three
months or less when purchased.

Revenue
Revenue is recognized when control of the promised goods or services is transferred to customers, in an
amount that reflects the consideration the Company expects to be entitled to in exchange for those
goods or services.

The company earns revenue through the sale of merchandise and media events hosted by the client.

Related Party Receivable

Since 2021, the Company grants credit to related parties to cover certain expenses. The receivable does
not accrue interest and has no scheduled repayment due date. As of December 31, 2021, the Company
has accrued a reserve of S0 for doubtful accounts.

Accounts Receivable

The Company grants trade credit to certain customers when business conditions warrant. Management’'s
experience suggests that losses on accounts receivables are likely to be infrequent. As of December 31,
2021, the Company has accrued a reserve of $0 for doubtful accounts,



ATFL, INC.
MOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (UNUADITED) (CONTINUED)

Leases

The Company occupies multiple facilities under an as-needed basis. The leases may be renewed at the
option of the Company at the then current market rate.

Advertising
The Company records advertising expenses in the year incurred.

Equity Based Compensation

The Company accounts for stock options issued to employees under ASC 718 (Stock Compensation).
Under ASC 718, share-based compensation cost to employees is measured at the grant date, based on
the estimated fair value of the award, and is recognized as an item of expense ratably over the employee’s
requisite vesting period. The Company has elected early adoption of ASU 2018-07, which permits
measurement of stock options at their intrinsic value, instead of their fair value. An option’'s intrinsic value
is defined as the amount by which the fair value of the underlying stock exceeds the exercise price of an

option. In certain cases, this means that option compensation granted by the Company may have an
intrinsic value of 50.

The Company measures compensation expense for its non-employee stock-based compensation under
ASC 505 (Equity). The fair value of the option issued or committed to be issued is used to measure the
transaction, as this is more reliable than the fair value of the services received. The fair value is measured
at the value of the Company’s common stock on the date that the commitment for performance by the
counterparty has been reached or the counterparty’s performance is complete. The fair value of the
equity instrument is charged directly to expense and credited to additional paid-in capital.

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 liabilities 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.

The Company is subject to tax filing requirements as a corporation in the federal jurisdiction of the United
States. The Company sustained net operating losses during fiscal years 2021 and 2020. Net operating
losses will be carried forward to reduce taxable income in future years. Due to management’s uncertainty
as to the timing and valuation of any benefits associated with the net operating loss carryforwards, the
Company has elected to recognize an allowance to account for them in the financial statements, but has
fully reserved it. Under current law, net operating losses may be carried forward indefinitely.

The Company is subject to franchise and income tax filing requirements in the State of Florida.



ATFL, INC.
MOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (UNUADITED) (CONTINUED)

Met Income Per Share

Met earnings or loss per share is computed by dividing net income or loss by the weighted-average number
of common shares outstanding during the period, excluding shares subject to redemption or forfeiture.
The Company presents basic and diluted net earnings or loss per share. Diluted net earnings or loss per
share reflect the actual weighted average of common shares issued and outstanding during the period,
adjusted for potentially dilutive securities outstanding. Potentially dilutive securities are excluded from
the computation of the diluted net loss per share if their inclusion would be anti-dilutive.

REcEntIg lssued Accounting Pronouncements

From time to time, new accounting pronouncements are issued by the Financial Accounting Standards
Board, or FASB, or other standard setting bodies and adopted by the Company as of the specified effective
date. The Company believes that the impact of recently issued standards that are not yet effective will
not have a material impact on its financial position or results of operations upon adoption.

In February 2016, the Financial Accounting Standards Board ("FASB") issued ASU No. 2016-02, Legses
(Topic 842), to increase transparency and comparability among organizations by recognizing lease assets
and lease liabilities on the balance sheet for most leases previously classified as operating leases.
Subsequently, the FASBE has issued amendments to clarify the codification or to correct unintended
application of the new guidance. The new standard is required to be applied using a modified
retrospective approach, with two adoption methods permissible: (1) apply the leases standard to each
lease that existed at the beginning of the earliest comparative period presented in the financial
statements or (2) apply the guidance to each lease that had commenced as of the beginning of the
reporting period in which the entity first applies the new lease standard.

In June 2016, the FASB issued ASU NMNo. 2016-13, Financial Instruments - Credit Losses (Topic 326):
Measurement of Credit Losses on Financial Instruments. The pronouncement changes the impairment
model for most financial assets and will require the use of an "expected loss" model for instruments
measured at amortized cost. Under this model, entities will be required to estimate the lifetime expected
credit loss on such instruments and record an allowance to offset the amortized cost basis of the financial
asset, resulting in a net presentation of the amount expected to be collected on the financial asset.
Subsequently, the FASB issued an amendment to clarify the implementation dates and items that fall
within the scope of this pronouncement. This standard is effective beginning in the first quarter of 2020.
The adoption of ASU 2016-13 is not expected to have a material effect on the Company's financial
position, results of operations or cash flows.

In January 2017, the FASB issued ASU No. 2017-04, Intangibles - Goodwill and Other (Topic 350):
Simplifying the Test for Goodwill Impairment, which simplifies the accounting for goodwill impairments
by eliminating step two from the goodwill impairment test. Under this guidance, if the carrying amount
of a reporting unit exceeds its estimated fair value, an impairment charge shall be recognized in an amount
equal to that excess, limited to the total amount of goodwill allocated to that reporting unit. This standard
is effective beginning in the first quarter of 2019, with early adoption permitted. The adoption of ASU
2017-04 is not expected to have a material effect on the Company’s financial statements.

In June 2018, the FASB issued ASU MNo. 2018-07, Compensation - Stock Compensation (Topic 718):
Improvements to Nonemployee Share-Based Payment Accounting, which simplifies the accounting for
share-based payments granted to nonemployees for goods and services. Under the ASU, most of the
guidance on such payments to nonemployees would be aligned with the requirements for share-based
payments granted to employees. As a result, most of the guidance in ASC 718 associated with employee
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share-based payments, including most requirements related to classification and measurement, applies
to nonemployee share-based payment arrangements. This standard is effective beginning in the first
quarter of 2019, with early adoption permitted. The adoption of ASU 2018-07 is not expected to have a
material effect on the Company's financial statements.

MNOTE D- DEBT

Related Party Loan-A

Since 2017, the company issued a series of notes to a related party in exchange for cash for the purpose
of funding continuing operations (“the Related Party Loan-A"). The notes do not accrue interest and are
payable at a future date to be determined by management.

Related Party Loan-B

In 2021, the company issued a promissory note to a related party in exchange for cash for the purpose of
funding continuing operations (“the Related Party Loan-B"). The note accrues interest at the rate of 2%
per annum and is payable at a future date to be determined by management. During 2021, the company
capitalized 5434 in interest related to the note,

NOTE E- EQUITY

Under the Company's Articles of Incorporation filed on May 28, 2019, the Company is authorized to issue
up to 10,000,000 shares at no par value Commaon Stock.

Common Stock: Common shareholders have the right to vote on certain items of Company business at
the rate of one vote per share of stock. Common Stock ranks behind all issues of Preferred 5tock in
liguidation preference.

As of December 31, 2021, the number of shares issued and outstanding by class was as follows:

Common Stock 7,794,919

MNOTE F- FAIR VALUE MEASUREMENTS

Fair value is an exit price, representing the price that would be received to sell an asset or paid to transfer
a liability in an orderly transaction between market participants based on the highest and best use of the
asset or liability. As such, fair value is a market-based measurement that should be determined based on
assumptions that market participants would use in pricing an asset or liability. The Company uses
valuation techniques to measure fair value that maximize the use of observable inputs and minimize the
use of unobservable inputs. These inputs are prioritized as follows:

Level 1 - Observable inputs, such as quoted prices for identical assets or liabilities in active markets;
Level 2 - Inputs, other than the gquoted prices in active markets, that are observabl<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>