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

MVP Kids Media, Inc
650 E Redwood Place, Suite 5
Chandler, AZ 85286
MVPKids.com

Up to $1,235,000.00 in Class C Non-Voting Common Stock at $2.50
Minimum Target Amount: $20,000.00

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: MVP Kids Media, Inc

Address: 650 E Redwood Place, Suite 3, Chandler, AZ 85286
State of Incorporation: DE

Date Incorporated: October 04, 2022

Terms:

Equity

Offering Minimum: $20,000.00 | 8,000 shares of Class C Non-Voting Common Stock
Offering Maximum: $1,235,000.00 | 494,000 shares of Class C Non-Voting Common
Stock

Type of Security Offered: Class C Non-Voting Common Stock

Purchase Price of Security Offered: $2.50

Minimum Investment Amount (per investor): $100.00

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

Investment Incentives

Time-Based Perks

First Responders Bonus

Invest within the first week and receive 20% bonus shares.
Early Adopter

Invest within the first 15 days and receive 10% bonus shares.
Early Bird

Invest within the first month and receive 5% bonus shares.
Amount-Based:

$100 | Tier 1

MVPKids.com Gift Certificate ($10)

$150 | Tier 2

MVPKids.com Gift Certificate ($20)

$250 | Tier 3

MVPKids.com Gift Certificate ($50)



$500 | Tier 4

5% bonus shares + MVPKids.com Gift Certificate ($100)

$1,000 | Tier 5

10% bonus shares + MVPKids.com Gift Certificate ($200) + 1-year 50% discount
$2,500 | Tier 6

20% bonus shares + MVPKids.com Gift Certificate ($500) + 1-year 50% discount
$10,000 | Tier 7

30% bonus shares + MVPKids.com Gift Certificate ($500) + 1-year 50% discount
$25,000 | Tier 8

40% bonus shares + MVPKids.com Gift Certificate ($500) + 1-year 50% discount

*In order to receive perks from an investment, one must submit a single investment in
the same offering that meets the minimum perk requirement. Bonus shares from perks
will not be granted if an investor submits multiple investments that, when combined,
meet the perk requirement. All perks occur when the offering is completed. Discount
will be valid until December 31, 2025.

The 10% StartEngine O 'B

MVP Kids 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 10 additional 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 investor's 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



Kids are in crisis! Mental health is parents’ number one concern for their children. In
2021, the US Surgeon General declared youth mental health as a public health crisis.

MVP Kids creates a safe space where kids will laugh and learn through powerful
storytelling; and where parents and educators are equipped to support kids mental
health advocacy, and to mentor and inspire them on their journey to character and
virtue.

MVP Kids Media, LLC was formed on May 27, 2016 as an Arizona company. On
October 4, 2022, MVP Kids Media, LLC converted to MVP Kids Media, Inc., a Delaware
C-Corporation.

Competitors and Industry

There is a lot of excitement surrounding children’s content in the world of
entertainment right now. Streamers, cable companies, and networks are acquiring
quality children’s programming as fast as it can be made. The rapid growth of video
streaming and their related subscription service strategies focused on children’s
programming has created what we believe to be an under-fulfilled demand for quality
children’s programming. We believe children’'s programming has become the front
line in the subscription battle between Netflix, Amazon, YouTube, Disney+, Apple
TV+, Hulu, and other major streaming services to boost subscriber numbers. With our
deep MVP Kids library and fully developed cast of characters, we believe that we are in
an excellent position to quickly exploit this growing appetite in the marketplace. The
global total media market was about $1T in 2020, with television, video streaming,
and movies making up about $500 billion or 50%. With our large library of children’s
books, curriculum and puppets featuring the MVP Kids characters is in hundreds of
schoolrooms across the country, fulfilling our goal to entertain and educated kids
while promoting core values of character and diversity. Our books, curriculum, and
puppets are a current entry point into two major kids markets: publishing and toys and
games. With the capital from this raise, we believe that we will be able to expand our
entries into toys and games with toys, games, and additional puppets related to our
television series. We believe that we will also be able to enter the children’s mobile
app market. The global children’s publishing market was $9.1B in 2020, projected to
reach $11.1B by 2027 with a CAGR of 3%. The growth in print books from 2021 to 2022
up 8.9% over the previous year. The global toys and games market was $291.7B in
2021 and is anticipated to expand at a CAGR of 4.7% through 2030. The global mobile
app market is estimated to grow to $935B by 2023 with an estimated app download
growth of nearly 10% per year.

Current Stage and Roadmap

MVP Kids has navigated through the concept, the proof of concept, and the preseed
stages, and is now in what is considered the Seed Stage of the Company. We have
developed a significant relationship with Chick-fil-A in their 2022 and 2023 kids meal
promotions, have received our first major national order from Costco for March 2023,
and have developed partnership relationships with five-time Emmy Award winner,
Jim Castle, and highly regarded kids' television creator, John Semper best known for



Spiderman television, the 2022 DC Comics Green Lantern, Smurfs, Scooby Doo, The
Jetsons, Fraggle Rock, and many more. We have a diverse and accomplished team
comprised of more than 25 talented, highly-trained, and successful creatives, have
rolled out ten children's book series totaling nearly 100 titles, has over 1,000 orders of
our SEL curriculum in multiple schools and homes including the Miami Dade and
Broward County Public Schools and multiple Head Start programs, and is preparing to
launch MVPKids.TV with episodes from our first three series. Our immediate growth
opportunities lie in the reach to millions of families annually through Chick-fil-A kids
meals, exposure and sales through nationwide Costco buildings, the significant SEL
curriculum opportunities due to our society's children’s mental health crisis, and the
opportunities to pursue major networks and streaming services through great
storytelling shows. Our growth roadmap includes launching MVPKids. TV and pitching
to networks and streamers, building upon the success of our Chick-fil-A and Costco
exposure, and investing in increased sales and marketing efforts through social media,
press releases, sales, and marketing efforts.

The Team

Officers and Directors

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

* Position: President and Founder
Dates of Service: July, 2015 - Present
Responsibilities: Founder, ultimately responsible for the company; Equity
Ownership: 46.27%; Voting Power: 58.1%. Please note that Mel does not
currently take a salary. The company plans on paying Mel an annual salary of
$96,000 following this fundraising campaign. Please refer to the 'Risk Factors'
section for more details.

e Position: Director
Dates of Service: May, 2016 - Present
Responsibilities: Oversight as a director

Name: John Semper

John Semper's current primary role is with Secret Media Empire. John Semper
currently services 30-40 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service; October, 2022 - Present



Responsibilities: Oversight as a director

e Position: President of MVPKids. TV Group
Dates of Service: January, 2022 - Present
Responsibilities: Oversight as a President

Other business experience in the past three years:

e Employer: Secret Media Empire
Title: Writer/ Story Editor/ Producer/Development
Dates of Service: February, 2016 - Present
Responsibilities: This is Mr. Semper's company to work non-MVP Kids projects

Name: Michele Carlin

Michele Carlin's current primary role is with The Center on Executive Compensation,
a division of HR Policy Association. Michele Carlin currently services 0 hours per week
in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: October, 2022 - Present
Responsibilities: Oversight as a director

¢ Position: Author
Dates of Service: May, 2020 - Present
Responsibilities: Writing

Other business experience in the past three years:

e Employer: The Center on Executive Compensation, a division of HR Policy
Association
Title: Executive Vice President
Dates of Service: December, 2013 - Present
Responsibilities: Provides thought leadership on the program of work for HR
Policy Association and its Center On Executive Compensation. Leads the
development of the Association's educational offerings. Conducts analysis of key
and emerging issues that will impact the workplace and workforce, and assists in
developing the Association's public policy agenda, meeting with legislators and
regulators on issues of importance to Association members.

Name: Andrew Titus

Andrew Titus's current primary role is with the Issuer.



Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: October, 2022 - Present
Responsibilities: Oversight as a Director

e Position: Chief Operating Officer
Dates of Service: November, 2019 - Present
Responsibilities: Operations and Sales

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

¢ Position: Director
Dates of Service: October, 2022 - Present
Responsibilities: Oversight as a director

e Position: MVPKids.TV Group Chief Operating Officer
Dates of Service: January, 2022 - Present
Responsibilities: Producer

Name: Al Schmeiser

Al Schmeiser's current primary role is with Schmeiser, Olsen, & Watts. Al Schmeiser
currently services 0 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

® Position: Director
Dates of Service: October, 2022 - Present
Responsibilities: Oversight as a director

Other business experience in the past three years:

o Emplover: Schmeiser, Olsen, & Watts
Title: Partner
Dates of Service: September, 1983 - Present
Responsibilities: Al is the Senior Partner

Name: Jennifer Haslip

Jennifer Haslip's current primary role is with Jennifer Haslip, Consulting and Realtor
Services. Jennifer Haslip currently services 0 hours per week in their role with the



Issuer.
Positions and offices currently held with the issuer:

¢ Position: Director
Dates of Service: October, 2022 - Present
Responsibilities: Oversight as a director

Other business experience in the past three years:

e Employer: Jennifer Haslip, Consulting and Realtor Services
Title: Owner, consultant, real estate agent
Dates of Service: February, 2013 - Present
Responsibilities: Independent consultant providing high level leadership,
project management, sales oversight, investor relations and financial aid
support for privately held and publicly traded companies.

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 Class C
Non-Voting 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
overpaying for your investment.

The transferability of the Securities you are buying is limited

Any Class C Non-Voting 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 your 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 you 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 publishing, education, or entertainment industries. 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 Class C Non-Voting Common Stock in the amount of up to
1.235M 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

QOur 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.

Minority Holder; Securities with No Voting Rights
The Class C Non-Voting Common Stock that an investor is buying has no voting rights
attached to them. This means that you will have no rights in dictating on how the



Company will be run. 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 your 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
uncommon 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 an early stage company and have not yet generated any profits

MVP Kids Media, Inc was formed on 07/15/2015. 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. MVP Kids
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 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's
owns 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.

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 patents 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.

Economic Downturn
We could be negatively impacted from a serious economic downturn,

Increases in Costs

Significant increases in costs for printing, paper, transportation, and exchange rate
fluctuations, among other potential cost increases, could adversely impact our
financial results. Additionally, much of our printing and manufacturing is outside the
U.S. and is subject to the risks of doing business in foreign countries.

Seasonal Cash Flow
Books, curriculum, and television sales are seasonal as is the cash flow related to such
seasonality.

We may lose favor with customers and potential distributors.
We may lose favor with consumers, educators, or with television networks.



Industry Risk

We operate in the publishing, education and entertainment industry, and as such,
share the industry risks of the decline of book readership and the risks related to
competition with alternate forms of media such as e-books, video streaming, videos,
games, etc.

Variable finances
Our revenues and financial results will vary from quarter to quarter

Potential Liability
Qur business is subject to potential liability hazards due to its direct contact with the
public.

Suppliers, strategic partners, or creative team members.
We could lose relationships with our suppliers, strategic partners, or creative team
members.

The President currently does not take a salary

Mel Sauder, the President of MVP Kids Media, Inc. ("the Company”), does not
currently receive a salary for their work at MVP Kids Media, Inc., and has not received
a salary from the Company for the past year. Although Mel Sauder owns equity in
MVP Kids Media, Inc., there is some level of risk in investing in a company whose day-
to-day operations are managed by an individual who does not receive a salary. The
Company currently plans to pay Mel Sauder a salary of $96,000 per year on a monthly
basis with funds raised from this StartEngine campaign.

Seasonal
« Books, curriculum, and television sales are seasonal as is the cash flow related to
such seasonality

Competitive Markets
QOur products compete in highly competitive markets such as the publishing,
education, and television industries.

Industry Risks

We operate in the publishing, education and entertainment industry, and as such,
share the industry risks of the decline of book readership and the risks related to
competition with alternate forms of media such as e-books, video streaming, videos,
games, etc.

Printing

Significant increases in costs for printing, paper, transportation, and exchange rate
fluctuations, among other potential cost increases, could adversely impact our
financial results. Additionally, printing and manufacturing outside the U.S. are subject
to the risks of doing business in foreign countries.

Relationships
We could lose relationships with our suppliers, strategic partners, or creative team



members. We may lose favor with consumers, educators, or with television networks.



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 Number of Securities )
Nafig Owned Type of Security Owned Percentage
Mel Sauder 300,000 Class B Voting Common Stock
Mel Sauder 500,000 Class A Voting Common Stock 68.64%
Mel Sauder 310,400 Class C Non-Voting Common
Stock

The Company's Securities

The Company has authorized Class A Voting Common Stock, Class B Voting Common
Stock, Class C Non-Voting Common Stock, Convertible Note, and Convertible Note.

As part of the Regulation Crowdfunding raise, the Company will be offering up to
494,000 of Class C Non-Voting Common Stock.

Class A Voting Common Stock
The amount of security authorized is 500,000 with a total of 500,000 outstanding.
Voting Rights
Two votes per share
Material Rights
There are no material rights associated with Class A Voting Common Stock.
Class B Voting Common Stock
The amount of security authorized is 1,000,000 with a total of 894,000 outstanding.
Voting Rights
One vote per share
Material Rights
There are no material rights associated with Class B Voting Common Stock.
Class C Non-Voting Common Stock
The amount of security authorized is 2,500,000 with a total of 1,006,000 outstanding.

Voting Rights




There are no voting rights associated with Class C Non-Voting Common Stock.

Material Rights

Except as otherwise required by the General Corporation Law of Delaware, holders of
Class C Non-Voting Common stock shall have no voting power, and the holders
thereot, as such, shall not be entitled to vote on any matter that is submitted to a vote
or for the consent of the stockholders of the corporation.

Convertible Note

The security will convert into Class b voting common stock and the terms of the
Convertible Note are outlined below:

Amount outstanding: $125,000.00
Maturity Date: April 01, 2023

Interest Rate: 5.0%

Discount Rate: 20.0%

Valuation Cap: None

Conversion Trigger: Qualified Financing

Material Rights

The Company received a convertible $125,000 bridge loan in April. The April loan
matures on April 1, 2023, with a 5% interest rate accrued monthly. It is convertible
into Class B common shares based on a $2.50 per share value and if converted, will
receive an additional 12,500 Class C common shares.

Convertible Note

The security will convert into Class b voting common stock and the terms of the
Convertible Note are outlined below:

Amount outstanding: $50,000.00
Maturity Date: July 01, 2023

Interest Rate: 10.0%

Discount Rate: 20.0%

Valuation Cap: None

Conversion Trigger: Qualified Financing

Material Rights

The Company received a $50,000 convertible bridge loan in July 2022 from one of its
shareholders. The July loan matures July 1, 2023, with a 10% interest rate accrued
monthly. It is convertible into Class B common shares based on a $2.50 per share
value. The July loan offers the shareholder the option to convert into the share offered
in the Regulation CF at a 20% discount rather than the Class B common shares at $5
per share.



What it means to be a minority holder

As a minority holder of Class C Non-Voting Common Stock of the company, yvou will
have limited rights in regards to the corporate actions of the company, including
additional issuances of securities, company repurchases of securities, a sale of the
company or its significant assets, or company transactions with related parties.
Further, investors in this offering may have rights less than those of other investors,
as holder of Class C Non-Voting Common Stock do not have the ability to vote, and
will have limited influence on the corporate actions of the company.

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. 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:

¢ Name: Common Stock



Type of security sold: Equity

Final amount sold: $805,000.00

Number of Securities Sold: 161,000

Use of proceeds: The use of proceeds was for working capital, product
development, and marketing.

Date: November 01, 2019

Offering exemption relied upon: Section 4(a)(2)

¢ Type of security sold: Convertible Note
Final amount sold: $125,000.00
Use of proceeds: The use of proceeds was for working capital, product
development, and marketing.
Date: April 01, 2022
Offering exemption relied upon: Section 4(a)(2)

¢ Type of security sold: Convertible Note
Final amount sold: $50,000.00
Use of proceeds: The use of proceeds was for working capital, product
development, and marketing.
Date: July 01, 2022
Offering exemption relied upon: Section 4(a)(2)

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:
Revenue
Revenue for fiscal year 2020 was $108,070 compared to $249,573 in fiscal year 2021.

The increase in revenue was a result of our growing library of books and puppets and
our early success in schools with our Instill SEL curriculum.



Cost of sales

Cost of Sales for fiscal year 2020 was $56,622 compared to 94,589 in fiscal year 2021.
The increase in Cost of Sales resulted from our growth in sales.

Gross margins

Gross margins for fiscal vear 2020 were $51,448 compared to $154,984 in fiscal year
2021.

The increase in gross margin increased as a result of both increased sales and an
improved profit margin percentage. The increased profit margin percentage resulted
from a larger proportion of sales in 2021 from a higher profit margin product segment.

Expenses
Expenses for fiscal year 2020 were $566,227 compared to $514,779 in fiscal yvear 2021.

The key factor in the decrease in expenses was the reduction in new product
development costs as our key library and curriculum were developed and we are now
incrementally introducing new products.

Historical results and cash flows:

The Company is currently in the growth stage and is revenue generating. We are of the
opinion the historical cash flows will not be indicative of the revenue and cash flows
expected for the future because of expected sales growth and the expected addition of

future television revenues. Past cash was generated through a combination of sales
and equity infusion. Our goal is to create positive cash from sales by increasing sales
as we invest in marketing and awareness campaigns with the capital generated by this
offering. We also expect over time to generate additional revenue through our
television shows.

Liquidity and Capital Resources

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

As of October 2022, the Company has capital resources available in the form of over
$450,000 in inventory available for sale.

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?)

We believe the funds of this campaign are critical to our company operations.

These funds are required to support continuing operations and development of new



products, sales and marketing campaigns, and the launch of MVP Kids TV.

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 believe the funds from this campaign are necessary to the viability of the
Company. Of the total funds that our Company has as of December 2022, 90% will be
made up of funds raised from the crowdfunding campaign, if it raises its maximum
funding goal.

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

If the Company raises the minimum offering amount, the Company will be required to
continue to seek out additional forms of capital from Safe Notes, a new Reg D
Offering, or Working Capital loans.

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

If the Company raises the minimum offering amount, we anticipate the Company will
be able to become profitable and cash flow positive, and will be able to operate for the
foreseeable future. This is based on a current monthly burn rate of $25,000 for
expenses related to salaries, operating expenses, and inventory replenishment.

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

Currently, the Company has contemplated additional future sources of capital
including revenue from MVP Kids TV series and if necessary, will re-open additional
Reg D Offerings to provide additional capital.

Indebtedness

¢ Creditor: SBA
Amount Owed: $26,700.00
Interest Rate: 3.75%
Maturity Date: May 01, 2050
In 2020, the Company received a $26,700 SBA loan with a 3.75% interest rate to
be repaid on a monthly basis beginning October 2023 with a maturity date of
May 2050. The remaining balance of this loan is $26,700 as of December 31,



2021.

e Creditor: Payroll Protection Plan
Amount Owed: $55,411.00
Interest Rate: 1.0%
Maturity Date: January 31, 2027
In 2020, The Company received $124,577 of Payroll Protection Plan funds, of
which $76,253 were later deemed by the SBA to be non-forgivable. The interest
rate on this debt is 1.0% with payments beginning during 2022 based on a 60-
month maturity. The remaining balance of this loan is $55,411 as of February 6,
2023.

e Creditor: Rich Fairservis Convertible Bridge Loan
Amount Owed: $125,000.00
Interest Rate: 5.0%
Maturity Date: April 01, 2023
Convertible bridge loan matures on April 1, 2023, with a 5% interest rate accrued
monthly. It is convertible into Class B common shares based on a %5 per share
value and if converted, will receive an additional 12,500 Class C common shares.

e Creditor: Rich Fairservis Convertible Bridge Loan
Amount Owed: $50,000.00
Interest Rate: 10.0%
Maturity Date: July 01, 2023
Convertible bridge loan matures July 1, 2023, with a 10% interest rate accrued
monthly. It is convertible into Class B common shares based on a $5 per share
value. This loan offers the shareholder the option to convert into the share
offered in the Regulation CF at a 20% discount rather than the Class B common
shares at $5 per share.

Related Party Transactions

e Name of Entity: Mel Sauder
Relationship to Company: Director
Nature / amount of interest in the transaction: The Company made advances to
the CEO prior to 2020 to cover out-of-pocket expenses incurred by the CEO
through starting up the Company. The CEO has also loaned the Company money
on occasion to meet certain expenses to keep the Company moving forward
Material Terms: The balance of the net amount the CEO owed to the Company as
of 12/31/20 was $18,809. The net amount that the Company owed the CEO as of
12/31/21 was $12,875.

e Name of Entity: MVPK Intangible Properties, LLC
Names of 20% owners: Mel Sauder
Relationship to Company: The Company pays MVPK Intangible Properties, LLC



a 6% rovyalty on net sales to be distributed to the authors, creators, illustrators,
and other creative people to develop the Company's products

Nature / amount of interest in the transaction: MVPK Intangible Properties, LLC
is a separate entity and is owned by many of the same shareholders as the
Company. The majority control of MVPK Intangible Properties, LLC is held by
the CEQ, Mel Sauder.

Material Terms: The Company pays MVPK Intangible Properties, LLC a 6%
rovyalty on net sales to be distributed to the authors, creators, illustrators, and
other creative people to develop the Company's products.

Valuation

Pre-Money Valuation: $6,000,000.00
Valuation Details:

The Company determined its pre-money valuation based on an analysis of multiple
factors including 1) Comparable Competitors, 2) Team Experience, 3) Intellectual
Property, 4) Owned Inventory, and 5) a Valuable Personnel and Distribution Network.

Comparable Competitors

Reese Witherspoon’s Hello Sunshine Production Company ~ sold for $900M (Aug
2021)

Peppa Pig - sold for $3.8B (Dec 2019)
SpongeBob SquarePants - revenue through 2019 exceeded $13B

These franchises are similar to MVP Kids Media in that Peppa Pig and SpongeBob are
current kids® IP franchises; Hello Sunshine is also a media-IP-focused company. They
are of course different in that they have achieved success and a significant following.
We are not at the level of these companies at the time of their acquisitions however we
use them as comparables in the industry to show the popularity and interest in
children's entertainment.

Previous Success of Management/Founders

Our team includes more than 25 accredited, experienced, award-winning, and
passionate individuals. Our seven directors represent more than 250 years of
leadership, financial, legal, sales, marketing, television, and human resource
experience in all sizes and types of companies and organizations. Qur Creative team is
comprised of men and women from wide-ranging backgrounds and levels of education
and experience including mental health experts, Emmy Award winners, championship
athletes, writers, illustrators, developers, designers, producers, and even translators.

Intellectual Property



MVP Kids has many valuable registered trademarks including MVP Kids, Real MVP,
Real MVP Kids, Inspire Character, Inspire, MVP Kids Media, Sophia Day,
Entertainment with Purpose, Instill, Instill Character, Expand Education, Enrich
Entertainment.

Further, MVP Kids IP includes 89 published and copyrighted children’s book titles, 16
copyrighted MVP Kids characters, eight MVP Kids puppets, a preschool SEL
curriculum, and a homeschool curriculum.

As of today, MVP Kids owns 22 registered trademarks, 5 more "allowed and awaiting
certificate of registration,” 3 "pending allowance,” and 2 more "in process.” The
"applications in process” are the 4 that have been allowed but are awaiting the
certificate of registration (MVP Kids television series, "Blue Ghost Mysteries,” "Aspire
Character,” and the renewal of "Inspire Character”). One other ("Sophia Day") has been
approved by the Examiner, and we are currently waiting for the formal notice of
allowance.

Our trademarks provide significant protection around "MVP Kids," "Inspiring and
Instilling Character,” and Social and Emotional Learning. Additionally, we have
received notice of registration on 10 additional trademarks where we are simply
waiting on the registration certificate.

Owned Inventory

MVP Kids physical inventory includes more than $450,000 of current books,
curriculum, and puppets valued at more than $2.5M at suggested retail prices.

Valuable Personnel and Distribution Networks

MVP Kids has valuable relationships with several successful and well-known
individuals and entities including Chick-fil-A, 5-time Emmy Award winner Jim Castle,
successful kids television creator and writer John Semper, Jr. (Spider-Man), and
successful kids television creator and writer Jim Jinkins (Doug).

Our three successful television partners John Semper, Jim Castle, and Jim Jinkin have
already been a part of creating content for MVP Kids.

John Semper has personally worked with industry icons, Jim Henson, George Lucas,
and Stan Lee. He is best known as the producer and head writer for Spider-Man: The
Animated Series for Fox Kids TV. He has also written and produced for episodes for
Fragele Rock, Scooby-Doo, Smurfs, The Jetsons, My Little Pony, Disney's Duck Tales,
Alvin and the Chipmunks, Clifford the Red Dog, Pink Panther, Static Shock, The Real
Ghost Busters, and many more. His most recent release was as a co-writer for DC
Comics' The Green Lantern, Beware of the Power released a couple of months ago.

Jim Castle has won numerous awards including five national Emmy Awards. He is a
producer, director, writer, designer, and visual effects master, producing shows for
PBS, National Geographic, and Discovery Channel, among others, as well as feature
films. He has more than 400 prime time series, TV movies, mini-series, and theatrical



films to his credit.

Jim Jinkins is best known for creating and producing Doug, one of Nickelodeon's most
popular and successful series. He also developed Disney's Doug as part of their "One
Saturday Morning" lineup. He has produced many other shows including PB &J Otter,
101 Dalmatians, JoJo's Circus, Stanley, Hoopdogz, Pinky Dinky Doo, and many others.

We have our first pilot episode for "Howland and Whyland," created and written by
John Semper, completed and ready to make available as soon as we launch MVP Kids
TV.

We have our first two episodes of our Movie Books written by John Semper and
produced by Jim Castle completed and ready to launch subsequent to our MVP Kids
TV launch.

We launched our pilot episode for a third series in the First Quarter of 2023, which was
also created and written by John Semper.

Additionally, our agreement with Chick-fil-a to place MVP Kids prizes and promotions
in three months of their kids' meals in both 2022 and 2023 has the potential to put
MVP Kids products in millions of homes

Our first Costco placement nationwide is expected in March 2023.

MVP Kids currently has 89 published and copyrighted children's book titles that are on
the market, in schools, homes, and libraries nationwide including significant
placements in Broward County and Miami Dade public schools and Head Start
classrooms.

Revised Valuation

We previously launched a Regulation Crowdfunding campaign on StartEngine in Q4 of
2022 at a valuation of $12M with a price per share of $5. We subsequently terminated
that campaign with the intention of re-launching with a revised valuation. We have
since reduced the Company's valuation to $6M with a price per share of $2.50 due to
market changes that occurred in the midst of our previous launch, and feedback from
potential investors that the price was too high given market conditions.

SE Valuation Disclaimer

The Company set its valuation internally, without a formal-third party independent
evaluation. The pre-money valuation has been calculated on a fully diluted basis. In
making this calculation, we have assumed: (i) all stock is common stock; (i1) 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 pre-money valuation does not take into account any convertible securities
currently outstanding. The Company currently has $175,000 in Convertible Notes
outstanding. Please refer to the Company Securities section of the Offering



Memorandum for further details regarding current outstanding convertible securities
which may affect your ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $20,000.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e StartEngine Service Fees
94.5%
Fees for certain services provided by StartEngine. $20,000 one time fee, payable
to StartEngine Crowdfunding, Inc.; for the avoidance of doubt, in the event the
Company decides to terminate its Offering after reaching the Minimum Offering
Amount and prior to disbursing any funds from escrow, the Company shall still
be obligated to pay to StartEngine Crowdfunding, Inc. this $20,000 one time fee.

If we raise the over allotment amount of $1,235,000.00, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

o Research & Development
10.4%
We will use 10.4% of the funds raised for market and customer research, new
product and curriculum development, subscription campaigns for parents,
creating and recording additional MVP Kids TV episodes, and market testing.

e [nventory
9.5%
We will use 9.5% of the funds raised to purchase inventory for the Company’s
products in preparation of expansion.

e Company Employment
10.0%
We will use 10% of the funds to hire key personnel for daily operations,
including the following roles: Office Administration, Sales and Marketing. Wages
to be commensurate with training, experience and position.

e Convertible Debt Repavment & Accrued Expenses
25.0%
We will reserve 25% of the funds for potential convertible debt repayment and
accrued expenses.

o Working Capital
30.0%



We will use 30% of the funds for working capital to cover expenses for launching
MVP Kids TV as well as sales and marketing efforts, the expansion of
distribution, and ongoing day-to-day operations of the Company.

o President's Salary
8.0%
We will use 8% of funds towards the President’'s compensation. We intend to
compensate President Mel Sauder with an annual salary of $96,000 (payments to
be made on a monthly basis) following this raise with funds raised from this
campaign.

e StartEngine Platform Fees
1.6%
$20,000 one time fee, payable to StartEngine Crowdfunding, Inc.; for the
avoidance of doubt, in the event the Company decides to terminate its Offering
after reaching the Minimum Offering Amount and prior to disbursing any funds
from escrow, the Company shall still be obligated to pay to StartEngine
Crowdfunding, Inc. this $20,000 one time fee.

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 29 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at MVPKids.com
(www.mvpkids.com/investors).

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 anvy payment in full of debt securities or any
complete redemption of redeemable securities; or

(5) it liguidates or dissolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at:
www.startengine.com/mvpkidsmedia

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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MVP Kids Media, LLC (the “Company™) an Arizona Limited Liability Company

Financial Statements (unaudited) and
Independent Accountant’s Review Report

Years ended December 31, 2020 & 2021
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INDEPENDENT ACCOUNTANT’S REVIEW REPORT
To Management
MVP Kids Media, LLC.

We have reviewed the accompanying financial statements of the Company which comprise the statement
of financial position as of December 31, 2020, & 2021 and the related statements of operations, statement
of changes in shareholder equity, and statement of 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 internal controls 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 procedures 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 our review, we are not aware of any material modifications that should be made to the
accompanying financial statements in order for them to be in accordance with accounting principles
generally accepted in the United States of America.

Going Concern

As discussed in Mote 8, certain conditions indicate that the Company may be unable to continue as a going
concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern. Management has evaluated these conditions
and plans to generate revenues and raise capital as needed to satisfy its capital needs.

Vince Mongio, CPA, CIA, CFE, MACC
Miami, FL
August 23, 2022

VM&%W



Statement of Financial Position

As of December 31,
2021 2020
ASSETS
Current Assets
Cash and Cash Equivalents 0,854 2475
Accounts Receivable 15,872 1,188
Accounts Receivable - Related Party - 18,809
Inventory 405,005 300,835
Total Current Assets 430,731 323,307
Mon-current Assets
Furniture, Equipment, and Leasehold Improvements, net of
Accumulated Depreciation 18,381 1,062
Security Deposits 9,895 1,236
Total Mon-Current Assets 28,276 2,298
TOTAL ASSETS 459,007 325,605
LIABILITIES AND EQUITY
Liabilities
Current Liabilities
Accounts Payahle 166,483 111,188
Accounts Payahle - Related Party 12,875 -
Accrued Interest 2,721 1,049
Accrued Expenses 76,259 89,223
Other Liabilities
Total Current Liabilities 258,338 201,460
Long-term Liabilities
PPP Loan 713,272 73,272
SBA Loan 26,700 26,700
Total Long-Term Liabilities 99,972 99,972
TOTAL LIABILITIES 358,309 301,432
EQUITY
Capital Invested 1,650,100 1,300,100
Accumulated Deficit (1,549.403) (1,275,926)
Total Equity 100,697 24,174
TOTAL LIABILITIES AND EQUITY 459 007 325,605




Statement of Operations

Year Ended December 31,

2021 2020
Revenue 249573 108,070
Cost of Revenue 94,589 56,622
Gross Profit 154 984 51,448
Operating Expenses
Advertising and Marketing 147,888 154,813
General and Administrative 183,892 156,883
Research and Development 167,533 226,971
Depreciation 245 163
Warehouse Distribution 14,884 27,397
Total Operating Expenses 514,442 566,227
Operating Income (loss) (359,458) (514,779)
Other Income
Other 96,492 56,205
Total Other Income 96,492 56,205
Other Expense
Interest Expense 10,510 6,128
Total Other Expense 10,510 6,128
Provision for Income Tax - -
Met Income (loss) (273,477) (464,702)



Statement of Cash Flows

Year Ended December 31,

2021 2020
OPERATING ACTIVITIES
Net Income (Loss) (273,477) (464,702)
Adjustments to reconcile Net Income to Net Cash provided by
operations:
Depreciation 245 163
Accounts Payable 55,295 107,017
Accounts Payable - Related Party 12,875 -
Accrued Liabilities (11,293) 90,272
Inventory (104,169) (48.761)
Accounts Receivahle (14,685) (1,188)
Accounts Receivable - Related Party 18,809 (18,809)
Total Adjustments to reconcile Net Income to Net Cash
provided by operations: (42,922) 128,695
Net Cash provided by (used in) Operating Activities (316,399) (336,007)
INVESTING ACTIVITIES
Equipment (9,914) -
Furniture & Fixtures (2,092) (1,225)
Leasehold Improvements (5,557) -
Lease Deposit (8,659) (1,236)
Met Cash provided by (used by) Investing Activities (26,223) (2,461)
FINANCING ACTIVITIES
SBA Loan - 26,700
PPP Loan - 73,272
Capital Invested 350,000 240,972
Met Cash provided by (used in) Financing Activities 350,000 340,944
Cash at the beginning of period 2,475 0
Met Cash increase (decrease) for period 7,378 2475
Cash at end of period 9 854 2475



Statement of Changes in Member Equity

Class A Units Class B Units Common Units Member Capital
Total
# of units # of units # of units $ Amount Accump Irated Member
Deficit .

Equity
Beginning Balance at 1/1/20 500,000 755,000 524,500 1,025,100 (811,224) 213,876
Sale of Units - 55,000 141,500 275,000 - 275,000
Net Income (Loss) - - - - (464,702) (464,702)
Ending Balance 12/31/2020 500,000 810,000 666,000 1,300,100 (1,275,926) 24.174
Sale of Units - 70,000 717,000 350,000 - 350,000
Net Income (Loss) - - - - (273,477) (273,477)
Other . - - - - -

Ending Balance 12/31/2021 200,000 880,000 743,000 1,650,100 (1,549,402) 100,698




MVP Kids Media, LLC
Motes to the Unaudited Financial Statements
December 31st, 2021
SUSD

NMOTE 1 - ORGANIZATION ANMD NATURE OF ACTIVITIES

MWVP Kids Media, LLC (the "Company”) has operated as an Arizona Limited Liability Company since July 2016, It
is converting to a Delaware C Corp effective September 1, 2022, to effectively conduct a crowdfunding campaign
uncer regulation CF to raise operating capital. The Company has been formed to profitably create, produce, market,
and distribute entertainment through all types of media with the common purpose of helping raise Real MVPs through
inspiring character development in kids.

The Company will conduct a crowdfunding campaign under regulation CF in 2022 to raise operating capital.

MOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

Chur financial statements are prepared i accordance with US. generally accepted accounting principles (“"GAAP™).
Our fiscal year ends on December 31. The Company has no interest in variable interest entities and no predecessor
entities.

Use of Estimates and Assumptions

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions that affect 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. Actual results could differ from those estimates.

Cash and Cash Eguivalents

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

Fair Value of Financial Instruments

ASC 820 “Fair Value Measurements and Disclosures™ establishes a three-tier fair value hierarchy, which prioritizes
the inputs in measuring fair value. The hierarchy prioritizes the inputs into three levels based on the extent to which
Inputs used in measuring fair value are observable in the market.

These tiers include:

Level 1: defined as observable inputs such as quoted prices in active markets;

Level 2. defined as inputs other than quoted prices in active markets that are either directly or indirectly observable;
and

Level 3: defined as unobservable inputs in which little or no market data exists, therefore requiring an entity to develop
its own assumptions.

Concentrations of Credit Risks

The Company’s financial instruments that are exposed to concentrations of eredit risk primarily consist of its cash and
cash equivalents. The Company places its cash and cash equivalents with financial institutions of high credit
warthiness. The Company’s management plans to assess the financial strength and credit worthiness of any parties to
which it extends funds, and as such, it believes that any associated credit risk exposures are limited.



Revenue Recognition

The Company recognizes revenue from the sale of products and services in accordance with ASC 606, “Revenue
Recognition™ following the five steps procedure:

Step 1: Identify the contract(s) with customers

Step 2: ldentify the performance obligations in the contract

Step 3: Determine the transaction price

Step 4: Allocate the transaction price to performance obligations

Step 5: Recognize Revenue When or As Performance Obligations Are Satisfied

The Company’s primary performance obligation is the delivery of products. Revenue is recognized at the time of
shipment. The Company has experienced almost no returns, so does not recognize a liability for expected returns.

Concentrations of Revenue

The Company had 2 customers accounting for 61% and 30% each in 2020 and 82% and 9% each in 2021.

Property and Equipment

Property and equipment are recorded at cost. Expenditures for renewals and improvements that significantly add to
the productive capacity or extend the useful life of an asset are capitalized. Expenditures for maintenance and repairs
are charged to expense. When equipment is retired or sold, the cost and related accumulated depreciation are
eliminated from the accounts and the resultant gain or loss is reflected in income. Depreciation is provided using the
straight-line method, based on useful lives of the assets.

The Company reviews the carrying wvalue of property and eguipment for impairment whenever events and
circumstances indicate that the carrying value of an asset may not be recoverable from the estimated future cash flows
expected to result from its use and eventual disposition. In cases where undiscounted expected future cash flows are
less than the carrying value, an impairment loss is recognized equal to an amount by which the carrying value exceeds
the fair value of assets. The factors considered by management in performing this assessment include current operating
results, trends and prospects, the manner in which the property is used, and the effects of obsolescence, demand,
competition, and other economic factors. Based on this assessment there was no impairment for December 31, 2021,

A summary of the Company’s property and equipment is below.

Description Iri Service Dale fimount Method | kanths 2020 Dep At Dep 1233720 2021 Dep fung Deep 12031021
Canfererce Table/Chairs 05,/ 0/ 2020 1.325.40 5L &0 163.34 163.3% 24508 408.47
Warahpuie Cquipment Depedit 01,/ 0y 2002 S914.25 &L [ -
G50 E Redwand Pl 83 Improvements 01/ 0 202 555719 5L 1]
Crffice Fusmibure 01/ 200x 209245 SL [5]
Txtals 18,7R%.39 153.39 163.3% 24508 40847

Accounts Receivable

Trade receivables due from customers are uncollateralized customer obligations due under normal trade terms. Trade
receivables are stated at the amount billed to the customer. Payments of trade receivables are allocated to the specific
invoices identified on the customer's remittance advice or, if unspecified, are applied to the earliest unpaid invoices.
Payments are generally collected upfront, but some of the merchants that products are sold through have a delay
between collecting from the customer and sending to the Company.

The Company estimates an allowance for doubtful accounts based upon an evaluation of the current status of
receivables, historical experience, and other factors as necessary. It is reasonably possible that the Company’s estimate
of the allowance for doubtful accounts will change.



Advertising Costs

Advertising costs associated with marketing the Company’s products and services are generally expensed as costs are
incurred.

General and Administrative

General and administrative expenses consist of payroll and related expenses for employees and independent
contractors involved in general corporate functions, including accounting, finance, tax, legal, business development,
and other miscellaneous expenses,

Equity-based compensation

The Company does not have an equity-based incentive plan as of the date of these financial statements.

Income Taxes

The Company is a pass-through entity therefore any income tax expense or benefit is the responsibility of the
company’s owners, As such, no provision for income tax is recognized on the Statement of Operations.

Recent accounting pronouncements

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date that
amend the original text of ASC. Management believes that those issued to date either (i) provide supplemental
guidance, (1i) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have a significant impact
on our financial statements.

MOTE 3 - RELATED PARTY TRANSACTIONS

The Company follows ASC 850, “Related Party Disclosures,” for the identification of related parties and disclosure
of related party transactions.

The Company made advances to the CEO prior to 2020 to cover out-of-pocket expenses incurred by the CEO through
starting up the Company. The CEO has also loaned the Company money on occasion to meet certain expenses to keep
the Company moving forward. The balance of the net amount the CEQ owed to the Company as of 12/31/20 was
$18,809. The net amount that the Company owed the CEO as of 12/31/21 was $12,875.

The Company pays MVPK Intangible Properties, LLC a 6% royalty on net sales to be distributed to the authors,
creators, illustrators, and other creative people to develop the Company’s products. MVPK Intangible Properties, LLC
Is a separate entity and is owned by many of the same unit holders as the Company. MVPK Intangible Properties,
LLC has the same number of A and B Units as the Company and in the same ratio as the Company's A and B Unit
Holders. The majority control of MVPK Intangible Properties, LLC is held by the CEO, Mel Sauder.

NOTE 4 - COMMITMENTS, CONTINGENCIES, COMPLIANCE WITH LAWS AND REGULATIONS

We are currently not involved with or know of any pending or threatening litigation against the Company or any of
its officers. Further, the Company is currently complying with all relevant laws and regulations.

Sec “Note 3 — Related Party™ for Rovalties.
The Company leases its office space. The Mesa, Arizona office space lease expired in December 2021.

See “MNote 7 — Subsequent Events™ for new lease terms.



MOTES5-DEBT

Loans —

In 2020, the Company received a $26,700 SBA loan with a 3.75% interest rate to be repaid on a monthly basis
beginning October 2023 with a maturity date of May 2050. The remaining balance of this loan is $26,700 as of
December 31, 2021.

In 2020, The Company received $124,577 of Payroll Protection Plan funds, of which $76,253 were later deemed by
the SBA to be non-forgivable. The interest rate on this debt is 1.0% with payments beginning during 2022 based on
a 60-month maturity. The remaining balance of this loan is $73,271 as of December 31, 2021.

Debt Principal Maturities 5

Years Subsequent to 2021

Year Amount

2022 -

2023 -

2024 -

2025 73,271

2026 -
Thereafter 26,700

NMOTE 6 -EQUITY

The Company has authorized 1,000,000 of Class A Units, and 500,000 Class A Units were issued and outstanding as
of 2021.

Voting: Class A Units have 1 vote per unit. Class A Units are weighted at 50% of the overall voting power.

The Company has authorized 1,5000,000 of Class B Units, and 880,000 Class B Units were issued and outstanding as
of 2021.

Yoting: Class B Units have 1 vote per unit. Class B Units are weighted at 50% of the overall voting power.

The Company has authorized 1,000,000 of Common Units, and 743,000 Common Units were issued and outstanding
as of 2021,

Voting: Commaon Units are non-voting units.

Member interest in the company is representative of the number of units the member holds divided by the total number
of units outstanding. Capital distributions are done so with respect to a member's percentage interest as outlined in
Schedule A of the Company's Operating Agreement, and losses are passed to Class B Units proportionately as long
as they have a positive capital balance.

NOTE 7 =SUBSEQUENT EVENTS

The Company has evaluated events subsequent to December 31, 2021, to assess the need for potential recognition or
disclosure in this report. Such events were evaluated through August 23, 2022, the date these financial statements
were available to be issued,

The Company is converting to a Delaware C Corporation in September 2022.



The Company entered a new 66-month lease for a new 3,100 square foot office and warehouse space in Chandler,
Arizona effective January 2022 with a monthly lease payment of $0 for the first six months, 34,062 for the next twelve
months, $4,164, $4,268, $4,375, and $4,484 for each subsequent twelve-month period.

The Company received a convertible $125,000 bridge loan in April 2022 and an additional $50,000 convertible bridge
loan in July 2022 from one of its shareholders. The April loan matures on April 1, 2023, with a 5% interest rate accrued
monthly. It is convertible into Class B common shares bas