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

Sports Gambling Guides, Inc.
2934 1/2 Beverly Glen Circle Suite #5173
Los Angeles, CA 90077
https://sportsgamblingguides.com/

Up to $4,999,998.12 in Class B Common Stock at $1.56
Minimum Target Amount: $9,999.60

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.S.
Securities and Exchange Commission has not made an independent determination that
these securities are exempt from registration.



Company:

Company: Sports Gambling Guides, Inc.

Address: 2934 1/2 Beverly Glen Circle Suite #513, Los Angeles, CA 90077
State of Incorporation: DE

Date Incorporated: April 12, 2022

Terms:

Equity

Offering Minimum: $9,999.60 | 6,410 shares of Class B Common Stock
Offering Maximum: $4,999,998.12 | 5,205,127 shares of Class B Common Stock
Type of Security Offered: Class B Common Stock

Purchase Price of Security Offered: $1.56

Minimum Investment Amount (per investor): $249.60

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

Investment Incentives and Bonuses™

Time-Based Perks:

Super Early Bird Bonus

Invest within the first 72 hours and receive an additional 12% bonus shares

Early Bird Bonus

Invest within the first two weeks and receive an additional 10% bonus shares
Amount-Based Perks:

$500+ | Bronze

Invest $500+ and receive 2% bonus shares

$1.000+ | Silver

Invest 51,000+ and receive 4% bonus shares

$5,000+ | Gold

Invest $5,000+ and receive 6% bonus shares

$10,000+ | Platinum

Invest $10,000+ and receive 8% bonus shares + a call with our Founders

$20,000+ | Diamond

Invest $20,000+ and receive 10% bonus shares + meet us for a dinner in LA or NYC**



Investors will only receive a single bonus, which will be the highest bonus rate they are
eligible for, with the exception of “audience-based” bonuses.

If a company offers an “audience-based” bonus, this bonus only will stack with any other
bonus you are eligible for. An “audience-based” bonus is a bonus that is available to a
qualified group of investors based on campaign-specific criteria - such as previous investors,
existing customers, or Testing-the-Waters (TTW) reservation holders. An issuer can only
offer a single audience-based bonus.

For example, a 10% audience-based bonus (i.e. prior investors) + a 10% OWNer’'s bonus
would receive an ageregate of 20% bonus shares.

"All perks occur when the offering is completed.
Al transportation and lodging are not included.

The 10% StartEngine Owners' Bonus

Sports Gambling Guides, 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 Class B Commaon Stock at
$1.56 per share, you will receive 110 Class B Common Stock, meaning you'll own 110 shares
for $156. 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 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.

Insider Investment Notice

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.

The Company and its Business

Company Overview

Sports Gambling Guides, Inc. and our DBAs of SGG Media and CasinoStream.com, (" SGG” or
the "Company”) is a sports social media company, featuring over 750 sports Content Creator
/ Influencers with over 17 million avid sports Followers.

SGG handles social media branding, advertising, and customer acquisitions for some of the
nation’s largest sports, sports gambling, and daily sports fantasy firms including DraftKings,



FanDuel, BetMgm, PointsBet, Prize Picks, Fliff, & Fanatics.

SGG delivers real-time sports and sports gambling content to over 17 million avid sports
fans daily. SGG captures the niche of social media sports culture. Our 17+ million sports fans
follow SGG's 750+ Sports Content Creators hourly for real-time sports content on all the
game action, trades, highlights, and legal sports betting information.

SGG offers advertising partners a cost-effective way to reach the new younger generation
(21-41) of sports fans receiving their sports information solely from social media. SGG
Media has created a community of sports lovers, just like us.

We provided “"Highly Targeted” marketing - our advertisers can cost-effectively target just
one State, just one sport, or even just one team.

The Company was initially formed on April 24, 2020, as Sports Gambling Guides, LLC, a
limited liability corporation under the laws of the state of California. The Company also
does business as Casinostream.com and SGG Media as of November 2021 and June 2022,
respectively. On March 11, 2022, the LLC entity converted to a Delaware c-corporation as
Sports Gambling Guides, Inc.

Competitors and Industry

Industry

The sports gambling industry in rapid growth mode since the U.S. Supreme Court legalized
sports gambling at the state level in 2018. Since then 30 states have legalized sports
gambling with 18 of those allowing online sports wagering.

The legalized U.S. sports betting market doubled in 2021, with more than $52.7 billion
wagered throughout the year.

Sources:
https.'www.forbes.com/sites/willvakowicz/2022/01/07/where-is-sports-betting-legal-
america-2022/?sh=6c8142052542

https;/frontofficesports.com/us-sports-betting-doubled-in-2021-surpassing-52b/7?
utm_source=newsletter&utm medium=email &utm campaign=newsletter axiossports&stream=toy

Competitors

The Company produces revenue in two industry arenas and has competitors in each.

Firstly, we receive advertising commissions for social media advertising to sports fans and
potential sports gamblers. We have competition in advertising to general sports fans from
television and print advertiser “Name Brands” like ESPN, VOX Media, and Sports llustrated,
but they are not especially proficient at social media advertising and are extremely
expensive compared to Sports Gambling Guides' advertising rates.

We do not have substantial competition in the purely social media advertising - sports
gambling industry, as we presently have signed approximately 700 sports content
creators/influencers with 17 million followers and, to our knowledge, no other sports
gambling advertising competitor has over 1 million followers (see attached graphic listing
all competitors and their respective approximate number of followers in the sports and



sports gambling industry).

Qur second revenue avenue is affiliate sports gambling marketing (earning commissions for
generating new gambling customers). The Company has many major competitors in this
sports gambling affiliate marketing industry. Some of the top competitors in our industry
include Gambling.com, Catena Media, Bookies.com, Action Network, and Better Collective.
Action Network is the industry leader and the Company’s primary competition in the sports
gambling affiliate marketing industry. Gambling.com, Catena Media, and Better Collective
also own a significant market share as they own many individually branded sports gambling
affiliate companies. Bookies.com are direct competitors of similar size and development.
Despite the present competitive landscape, the Company stands out in affiliate sports
gambling because we are dominantly better at social media marketing and have
substantially more content creators/influencers and therefore substantially more followers.

A larger competitor - Barstool Sports - was a similar sports social media company before
they were acquired for $450,000,000 by Penn National Gaming and became its own Sports
Book in 2020,

Current Stage and Roadmap

Current Stage

Sports Gambling Guides has entered its third year of operations and now represents the top
Sports Gambling Companies in the U.S., including FanDuel, DraftKings, Fanatics, PrizePicks,
Fliff, and BetMGM. We are now marketing in Canada.

We are fully Operational and revenue producing.

We can be found via our social media handles:

-@sgg_hq

-@SGG _hg

-@sgghg
-https://sportsgamblingguides.com/

Roadmap

In 2022 we have two important new launches:

First, as of July 7, 2022, we have grown our Influencer / Followers database to exceed 24
million unique sports fans. Major national companies are interested in advertising with us as
we are one of the most cost-effective ways to advertise to our demographic of sports fans
and sports gamblers (see attached graphic SGG Advertising Cost in the above section).

$488 million was spent on Sports Betting advertisements in 2021 (Mike Lukas WSN
12/31/2021 https://www.wsn.com/betting/sports-betting-ad-spend-booming/) and this is
not sustainable. Sports gambling companies must find more cost-efficient ways to advertise.
from public gambling and media companies as we can market via social media at a cost
discount of 75% or more via our SGG social media follower database.

Instagram, Twitter, TikTok, and Twitch are beneficiaries of the way vounger sports fans
receive their daily sports content. Something must change to bring current sports gambling



advertising costs down to a sustainable price point - social media advertising is the future.

We anticipate launching our new online casino marketing programs via our additional DBA:
CasinoStream.com

The future of online U.S. gambling remains huge. However, the public is seldom aware of
where the largest gambling industry profit potential exists — online casino gaming and
online poker. Sports gambling is hugely important, but the history in the U.K. and Europe,
where legal online sports betting and online casino betting have operated for over a decade,
clearly shows the lion’s share of the profit is in online casino and poker marketing,
https://www.casino.org/news/uk-online-gaming-revenue-totals-759m-in-march/
https://www.ibtimes.co.uk/future-gambling-sports-betting-uk- 1688205
https://www.usbets.com/state-lawmakers-love-sports-betting-fear-igaming/

SGG will plan to ramp up online casino social media marketing campaigns in late 2022 to
early 2023, especially on the Twitch live streaming platform (under our Sports Gambling
Guides, Inc. DBA "CasinoStream.com”.

The Team
Officers and Directors

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

e Position: C.E.O.
Dates of Service: April 29, 2020 - Present
Responsibilities: The CEO reports to the Board of Directors and Shareholders. The role
of the CEO is to direct the company forward in a professional manner, making sure the
company is on sound legal ground, and focused on sustainable growth. The CEO must
insure the company’s ethical behavior in all aspects of operations, dealings with the
public, and with the company’s employees and shareholders. Takes a salary of
$10,000/month. It is the job of the CEO to ensure that all compliance related
categories are met, from state license requirements, corporate filings, human
resources handling, and tax compliance, the CEO takes accountability for these actions
and ensures that they are completed on time and correctly. In addition to compliance
tasks, it is the responsibility of the CEO to ensure the business is funded with the right
amount of capital needed to meet our expenses In addition to this, it is the role of the
CEO to raise capital for Sports Gambling Guides (if needed). As SGG expands our
business operations, it is the role of the CEO to ensure we have the necessary capital
to do so. Additional roles of the CEO include assistance with “big picture” ideas — it is
his job to help plan out the future of SGG with the President. Lastly the CEO will be an
executive with a deep and long history with entrepreneurial start-ups, and guide the
company with an experienced hand, avoiding the common mistakes of new firms.

¢ Position: Secretary
Dates of Service: April 29, 2021 - Present
Responsibilities: Document the Meetings of the Board of Directors



e Position: Board Member
Dates of Service: May 23, 2022 - Present
Responsibilities: Lead Board of Directors

Other business experience in the past three vears:

¢ Employer: U.S. Private Vaults
Title: Investor / Director
Dates of Service: January 01, 2012 - March 22, 2021
Responsibilities: Investor

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

e Position: President
Dates of Service: April 29, 2020 - Present
Responsibilities: The role of the President consists of a few primary daily tasks — run
the day to day business operations, manage all marketing employees, and run point of
the personal relationship side of the marketing business. Day to day operations will
include weekly meetings, review / editing of all work submitted by employees,
delegating additional tasks to staff, and ensuring that all aspects of the business are
running smoothly. Employee management revolves around weekly checkups, proofing
and approving of all work submitted by employees, and training of all personal hired
by SGG. The President will be managing the productivity of each manager and
employee within the company. In addition to these managerial tasks, it will be the
duty of the President to run the “personal relationship” side of the business
marketing. This role will reside around online marketing to potential 21+ customers
that reside in a state wherein SGG holds a license. It will be the duty of the President to
ensure that SGG’s marketing plan is being executed efficiently, and to make any
decisions regarding this side of the business. The president will be working day to day
with ambassadors and organizations, in order to ensure the success of the personal
relationship marketing plan. He will be tasked with creating the system in which the
marketing plan can be replicated state by state — and he will have final decision to
make changes. Currently takes a salary of $10,000/month.

¢ Position: Board of Directors
Dates of Service: May 23, 2022 - Present
Responsibilities: Board Member

Name: Chris Nordling

Chris Nordling's current primary role is with Whitcoff Group LLC. Chris Nordling currently
services 20 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:



e Position: C.F.O.
Dates of Service: August 20, 2021 - Present
Responsibilities: The CFO is responsible for managing the financial actions of the
company. Duties include tracking cash flow, analyzing strengths and weaknesses to
propose corrective action plans when necessary and preparing accurate forecasts so
that management can make informed decisions about future investments. The CFO is
in charge of the financial side of a business, responsible for building models, analyzing
data, and preparing statements to reconcile income with expenses to keep track of the
company’'s earnings and projected cash flow. Currently takes a salary of $5,000/month,

e Position: Board Member
Dates of Service: May 23, 2022 - Present
Responsibilities: Board Member

Other business experience in the past three years:

¢ Employer: Whitcoff Group LLC
Title: Consultant
Dates of Service: January 08, 2020 - Present
Responsibilities: Financial Consultant

Other business experience in the past three years:

e Employer: The Drew
Title: Consultant
Dates of Service: January 02, 2020 - January 08, 2022
Responsibilities: Financial Consultant

Other business experience in the past three years:

e Employer: Resorts World Las Vegas
Title: CFO
Dates of Service: January 07, 2019 - January 02, 2020
Responsibilities: CFO

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 B 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 yvou are buying is limited

Any Class B Commaon 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 plaver in
the online sports betting industry. However, that may never happen or it may happen at a
price that results in you losing money on this investment.

We may not have enough capital as needed and may be reguired 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, vour 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
mvestment.

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 Class B 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.

We are reliant on one main type of service
We generate revenue primarily from advertising revenue, and affiliate commissions for new
customer acquisitions.

Minority Holder; Securities with No Voting Rights

The Class B 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.

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 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

Sports Gambling Guides was formed on 4,/24/2020. 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. Sports Gambling Guides 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.

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
gualified 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 your
investment.

Our ability to sell our product or service is dependent on outside government regulation
which can be subject to change at any time

Our ability to sell product is dependent on the outside government regulation such as state
gaming licensing agencies, and other relevant government laws and regulations. The laws
and regulations concerning the selling of services may be subject to change and if they do
then the selling of product may no longer be in the best interest of the Company. At such
point the Company may no longer want to sell product and therefore your investment in the
Company may be affected.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may be vulnerable to hackers who may access the data of
our investors and the issuer companies that utilize our platform. Further, any significant
disruption in service on Sports Gambling Guides 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 Sports Gambling Guides could harm our reputation and materially
negatively impact our financial condition and business.

Acquisition of Sports Influencers

The Company intends to utilize a substantial portion of the funding from this round for the
purchase and acquisition of the Sports Influencers ("Content Creators”™) in our database. The
Company does not know if this acquisition plan will be successful, or be able to be
accomplished for the costs anticipated. If the Company cannot purchase the Influencers the
potential increased valuation of the Company could be substantially reduced.

The amount raised in this offering may include investments from officers and directors of
the company or their immediate family members.

Once the total amount of funds raised in this offering exceeds the minimum funding goal,
officers and directors (and immediate family members) of the company may make
investments in this offering. Any such investments will be included in the raised amount
reflected on the campaign page.



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
Mark Paul 3,917,903 Unknown £0.0%
Mark Paul 3,917,903 Series Seed-1 Preferred Stock

Troy Paul 3,917,903 Series Seed-1 Preferred Stock|50.0%

The Company's Securities

The Company has authorized Class B Common Stock, Class A Common Stock, Series Seed-1
Preferred Stock, Series Seed-2 Preferred Stock, Series Seed-3 Preferred Stock, and Series
Seed-4 Preferred Stock. As part of the Regulation Crowdfunding raise, the Company will be
offering up to 3,205,127 of Class B Common Stock.

Class B Common Stock

The amount of security authorized is 20,000,000 with a total of 1,400,000 outstanding.
Voting Rights

There are no voting rights associated with Class B Common Stock.
Material Rights

The total amount outstanding includes 1,400,000 Class B Commaon Stock shares to be issued
pursant to stock options issued,

Please see the Company's Amended & Restated Articles of Incorporation attached to the
Offering Memorandum as Exhibit F for more information.

General. The voting, dividend, and liquidation rights of the holders of the Common Stock are
subject to and qualified by the rights, powers and preferences of the holders of the Preferred
Stock set forth herein. Except as expressly provided in this Part A, Class A Common Stock
and Class B Common Stock shall have the same rights and privileges and rank equally, share
ratably and be identical in all respects as to all matters.

Voting. The Class B Common stock shall be non-voting stock and shall have no right to vote
on any matter submitted to a vote or for the consent of the stockholders of the Corporation,
except as required by law.

Restrictions on Transfers of Shares. No stockholder shall sell, assign, pledge or in any
manner transfer any of the shares of Common Stock of the corporation without shall first
give written notice thereof to the Company for the option to purchase the shares on the
same terms as offered to the potential non-shareholder buyer,

Class A Common Stock



The amount of security authorized is 10,000,000 with a total of 0 outstanding.
Voting Rights

1 vote per 1 share. Please see Other Material Rights below for more information.
Material Rights

Please see the Company s Amended & Restated Articles of Incorporation attached to the
Offering Memorandum as Exhibit F for more information.

General. The voting, dividend, and liquidation rights of the holders of the Common Stock are
subject to and qualified by the rights, powers and preferences of the holders of the Preferred
Stock set forth herein. Except as expressly provided in this Part A, Class A Common Stock
and Class B Common Stock shall have the same rights and privileges and rank equally, share
ratably and be identical in all respects as to all matters.

Voting. Each holder of shares of Class A Common Stock shall be entitled to one (1) vote for
each share of Class A Common Stock held as of the applicable date on any matter that is
submitted to a vote or for the consent of the stockholders of the Corporation. There shall be
no cumulative voting.

Restrictions on Transfers of Shares. No stockholder shall sell, assign, pledge or in any
manner transfer any of the shares of Common Stock of the corporation without shall first
give written notice thereof to the Company for the option to purchase the shares on the
same terms as offered to the potential non-shareholder buver.

Series Seed-1 Preferred Stock
The amount of security authorized is 7,835,806 with a total of 7,835,806 outstanding.
Voting Rights

Holders of outstanding shares of Preferred Stock may cast the number of votes equal to the
number of whole shares of Class A Common Stock or Class B Common Stock into which the
applicable shares of Preferred Stock held by such holder are convertible as of the record date
for determining stockholders entitled to vote on such matter. of Preferred Stock shall vote
together with the holders of Common Stock as a single class on an as-converted basis, and
shall be entitled, notwithstanding any provision of this Certificate of Incorporation, to
notice of any stockholder meeting in accordance with the Bylaws of the Corporation

Material Rights

Please see the Company's Amended & Restated Articles of Incorporation attached to the
Offering Memorandum as Exhibit F for more information,

Voting. Holders of outstanding shares of Series Preferred Stock Seed 1 may cast the number
of votes equal to the number of whole shares of Class A Common Stock or Class B Common
Stock into which the applicable shares of Preferred Stock held by such holder are convertible
as of the record date for determining stockholders entitled to vote on such matter. of
Preferred Stock shall vote together with the holders of Common Stock as a single class on an
as-converted basis, and shall be entitled, notwithstanding any provision of this Certificate
of Incorporation, to notice of any stockholder meeting in accordance with the Bylaws of the



Corporation,

Conversion. Each shareholder of Series Seed-1 Preferred Stock shall be convertible, at the
option of the holder thereof, into one share of Class A Common Stock.

Dividends. The Corporation shall declare all dividends pro rata on the Common Stock and
the Preferred Stock on a pari passu basis according to the number of shares of Common
Stock held by such holders. For this purpose each holder of shares of Preferred Stock will be
treated as holding the greatest whole number of shares of Common Stock then issuable upon
conversion of all shares of Preferred Stock held by such holder pursuant to Section 3.

Series Seed-2 Preferred Stock

The amount of security authorized is 1,119,409 with a total of 1,119,409 outstanding.
Voting Rights

There are no voting rights associated with Series Seed-2 Preferred Stock.
Material Rights

Please see the Company's Amended & Restated Articles of Incorporation attached to the
Offering Memorandum as Exhibit F for more information.

Voting. Holders of outstanding shares of Series Preferred Stock Seed 1 may cast the number
of votes equal to the number of whole shares of Class A Common Stock or Class B Common
Stock into which the applicable shares of Preferred Stock held by such holder are convertible
as of the record date for determining stockholders entitled to vote on such matter. of
Preferred Stock shall vote together with the holders of Common Stock as a single class on an
as-converted basis, and shall be entitled, notwithstanding any provision of this Certificate
of Incorporation, to notice of any stockholder meeting in accordance with the Bylaws of the
Corporation.

Conversion. Each shareholder of Series Seed-2 Preferred Stock shall be convertible, at the
option of the holder thereof, into one share of Class B Common Stock.

Dividends. The Corporation shall declare all dividends pro rata on the Common Stock and
the Preferred Stock on a pari passu basis according to the number of shares of Common
Stock held by such holders. For this purpose each holder of shares of Preferred Stock will be
treated as holding the greatest whole number of shares of Common Stock then issuable upon
conversion of all shares of Preferred Stock held by such holder pursuant to Section 3.

Series Seed-3 Preferred Stock

The amount of security authorized is 1,044,785 with a total of 1,044,785 outstanding.
Voting Rights

There are no voting rights associated with Series Seed-3 Preferred Stock.
Material Rights

Please see the Company's Amended & Restated Articles of Incorporation attached to the
Offering Memorandum as Exhibit F for more information.



Voting. Holders of outstanding shares of Series Preferred Stock Seed 1 may cast the number
of votes equal to the number of whole shares of Class A Common Stock or Class B Common
Stock into which the applicable shares of Preferred Stock held by such holder are convertible
as of the record date for determining stockholders entitled to vote on such matter. of
Preferred Stock shall vote together with the holders of Common Stock as a single class on an
as-converted basis, and shall be entitled, notwithstanding any provision of this Certificate
of Incorporation, to notice of any stockholder meeting in accordance with the Bylaws of the
Corporation.

Dividends. The Corporation shall declare all dividends pro rata on the Common Stock and
the Preferred Stock on a pari passu basis according to the number of shares of Common
Stock held by such holders. For this purpose each holder of shares of Preferred Stock will be
treated as holding the greatest whole number of shares of Common Stock then issuable upon
conversion of all shares of Preferred Stock held by such holder pursuant to Section 3.

Series Seed-4 Preferred Stock

The amount of security authorized is 3,333,333 with a total of 2,750,001 outstanding.
Voting Rights

There are no voting rights associated with Series Seed-4 Preferred Stock.
Material Rights

Please see the Company s Amended & Restated Articles of Incorporation attached to the
Offering Memorandum as Exhibit F for more information.

Voting. Holders of outstanding shares of Series Preferred Stock Seed 1 may cast the number
of votes equal to the number of whole shares of Class A Common Stock or Class B Common
Stock into which the applicable shares of Preferred Stock held by such holder are convertible
as of the record date for determining stockholders entitled to vote on such matter. of
Preferred Stock shall vote together with the holders of Common Stock as a single class on an
as-converted basis, and shall be entitled, notwithstanding any provision of this Certificate
of Incorporation, to notice of any stockholder meeting in accordance with the Bylaws of the
Corporation.

Dividends. The Corporation shall declare all dividends pro rata on the Common Stock and
the Preferred Stock on a pari passu basis according to the number of shares of Common
Stock held by such holders. For this purpose each holder of shares of Preferred Stock will be
treated as holding the greatest whole number of shares of Common Stock then issuable upon
conversion of all shares of Preferred Stock held by such holder pursuant to Section 3.

What it means to be a minority holder

As a minority holder of Class B Common Stock of the company, you 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, 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 vear, the securities can only be resold:
e [nanlPO;
¢ To the company;
e 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 vears:

® Name: Preferred Stock
Type of security sold: Equity
Final amount sold: $1,250,000.00
Number of Securities Sold: 10,000,000
Use of proceeds: Company Expansion
Date: June 01, 2021
Offering exemption relied upon: 3.9 Accredited Investor. The Purchaser is an
accredited investor as defined in Rule 501(a) of Regulation D promulgated under the
Securities Act.

¢ Name: Preferred Stock
Type of security sold: Equity
Final amount sold: $2,000,000.00
Number of Securities Sold: 3,333,333
Use of proceeds: Growth Capital and Reserves



Date: April 29, 2022
Offering exemption relied upon: The Purchaser is an accredited investor as defined in
Rule 501(a) of Regulation D promulgated under the Securities Act.

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:

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

Revenue

Revenue for fiscal year 2021 was $109,042, versus zero in 2020 as that was our start up vyear.

Revenue increased as a result of signed agreements with some of the largest gaming
compaines in the U.S Market. This includes deals with FanDuel, DraftKings and BetMgm.

Cost of sales

Cost of sales in 2021 was $209,258 compared to $18,565 in 2020. The cost of sales is the
direct amount of spend for our influencers and direct marketing initiatives.

Expenses

The Company’s expenses consist of, among other things, compensation and benefits,
marketing and sales expenses, fees for professional services. Expenses in 2021 increased
$309,910 from 2020. Approximately $31,000 of this increase was due to Management fees.
The company also invested $68,000 in Website Development and 92,000 on compensation
for Marketing executives .

Historical results and cash flows:

Year ended December 31, 2021 compared to yvear ended December 31, 2020

Revenue

Revenue for fiscal year 2021 was $109,042, versus zero in 2020 as that was our start-up vyear.

Revenue increased as a result of signed agreements with some of the largest zaming
companies in the U.S Market. This includes deals with FanDuel, DraftKings and BetMgm.



Cost of sales

Cost of sales in 2021 was $209,258 compared to 18,565 in 2020. The cost of sales is the direct
amount of spend for our influencers and direct marketing initiatives.

Expenses

The Company’s expenses consist of, among other things, compensation and benefits,
marketing and sales expenses, and fees for professional services. Expenses in 2021 increased
$309,910 from 2020. Approximately $31,000 of this increase was due to Management fees.
The company also invested $68,000 in Website Development and $92,000 on compensation
for Marketing executives.

Liquidity and Capital Resources

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

The company's cash on hand as of June 30 2022 is $1,201,386.21

At this time the company does not have any outstanding debt and does not have a credit
line.

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 campaign are not critical to the company's operations, if we fail to raise
the maximum we have $1.2m available to the company.

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?)

Funds are not necessary for the viability of the company but are needed for continued
growth of SGG - if we raise the full $1.07M this will constitute 40% of the company's total
funds.

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

If we raise the minimum $10k, the company can operate for 24 months, with a burn rate of &
60,000 per month. This will sustain SGG thru 2023, The main expenses over the next 4
months are advertising and promotion, and payroll. Both of these expenses can be managed
in the event cash flow becomes critical.

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

If we raise the maximum $5.0m, the company can operate for 36 months, with a burn rate of



$140,000 per month. This will sustain SGG thru 2024 and main expenses are still expected to
be advertising, promotion, and payroll. As mentioned, these expenses can be managed in
the event cash flow becomes critical.

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

We have raised $3.25M to date and can likely raise additional capital if required (but this can
not be guaranteed).

Indebtedness

The Company does not have any material terms of indebtedness.

Related Party Transactions

¢ Name of Entity: Troy Paul
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: $5,000 Loan to Troy Paul
Material Terms: In 2020 the Company Loaned its President $5,000 bearing no interest
rate, no security, and no maturity date. The loan receivable balance was $5,000 as of
December 31, 2020 and has been paid back in full in 2021.

¢ Name of Entity: SGG Management, LLC
Names of 20% owners: 50% - Mark Paul Holdings ( Mark Paul Holdings is 100% owned
by Mark Paul) 50% -Troy Paul
Relationship to Company: SGG Management LLC is a Management Company solely
owned by the Company President (Troy Paul) and CEO (Mark Paul). It is the entity that
is paid their compensation from the company.
Nature / amount of interest in the transaction: SGG Management, LLC performs
executive management serves for the Company - in the roles of Co. President and CEO.
Material Terms: Presently 7/29/2022 SGG Management, LLC receives $10,000 each
month for each Mark Paul and Troy Paul (320,000 total monthly) plus bonuses as
approved by the Board of Directors (if any). Annual Bonuses approved for 2022 total
$30,000 each to Mark Paul and Troy Paul ($60,000 total 2022).

Valuation

Pre-Money Valuation: $522,074,001.56
Valuation Details:

Sports Gambling Guides (SGG) has completed extensive research analyzing the billions of
dollars spent on sports gambling industry mergers and acquisitions completed in the last
three years to determine SGG's current and potential future valuations.

After analysis of all these completed transactions in the Sports Gambling and Media



Industry, we believe a current valuation of $22,000,000 is fair and reasonable. Additionally,
below is an overview of SGG’s plans to grow our social media platform and acquire
ownership of the Influencers and Followers. SGG has spent our first 2.5 years building our
powerful social media platform. As of May 2022, we now have signed over 700 Sports
Influencers - representing over 17 million Followers (Instagram & Twitter). SGG is signing
new Sports Influencers, (Content Creators) with their respective new sports fan Followers, at
a pace of 1,000,000 new Followers monthly. Today's younger fans are getting their sports
information exclusively on social media platforms like TikTok, Twitter, and Instagram, and
not in the newspaper or via radio talk shows. SGG now reaches over 17 million avid sports
fans with the content they want.

Prior Capital Raised

SGG has completed two prior Funding Rounds, totaling §3,250,000.00. ($100,000 is presently
committed but not yet received as of 7/29/2022 and the Company elected to keep $250,000
of the second round in company shares). Prior to the SGG Start Engine Crowd Funding
Round, we presently have in excess of $1,000,000.00 in reserve capital. Our investors
include Astralis Capital, a venture capital firm with a focus on investing in the digital
transformation of the global gaming industry, including casino, sports wagering, and social
and amusement gaming. Astralis” partners include seasoned venture capital and gambling
industry veterans. Our first two SGG funding rounds of $3,250,000.00 were quickly sold out
to experienced investors - including several gaming executives with history and experience
as executives with the nation’s largest casinos. The primary goal in the 2022 Crowd Funding
Round will be for SGG to begin acquiring ownership of the Social Media Influencer Accounts
themselves. By acquiring and owning these accounts, SGG can increase the assets owned by
the company.

Executives with Experience

SGG has a dynamic executive team - blending our young, energetic social media staff of 17,
led by our CoFounder and President Troy Paul, with our experienced CEO Mark Paul, who
has previously raised over $1 Billion of private equity capital, and our CFO, Chris Nordling,
whom has over three decades of experience as a President of MGM Resorts International
(69,000 employees and 15 hotel and casino properties) and was the former Chief Financial
Officer for Bellagio Hotel, a 4,000-room hotel and casino, and Mirage Resorts whose
Properties includes Bellagio, Mirage, Golden Nugget. Our Start Engine Crowd Funding
investment round offers investors the opportunity to participate in a developing company
aiming to become a national sports media powerhouse.

SGG has experienced growth while being very economical with our capital and we plan to
continue to apply stringent cost controls as we seek to expand our footprint. Below is an
overview of SGG's plans to dynamically grow our social media platform and acquire
ownership of the SGG Influencers and Followers.

The primary goal in the 2022 Crowd Funding Round #1 ($5M) will be for SGG to begin
acquiring ownership of the Social Media Influencer Accounts themselves. By acquiring and
owning these accounts, SGG can increase the assets owned by SGG, while expanding our
content creation and distribution of sports and sports gambling content to our database of
over 17 million avid sports fans. The number one current expense to SGG is paying the
Influencers for each SGG social media posting. By potentially purchasing and owning these
Influencer accounts SGG may reduce our advertising costs and may bring additional



revenues to our income statement.
Comparable Competitors

Please view the information below detailing the two best historical examples of the potential
benefits to our SGG valuation - via completion of our Influencer acquisition goals. Vox
Media & Barstool Sports both completed similar acquisition paths and have grown their
valuations.

#1: Plan to expand the SGG Influencer / Follower database from our existing 17 million
Social Media Followers to exceed 30 million (currently 24 million + as of 7/6/2022 and 30
million anticipated by 6/1,/2023).

#2: Plan to expand our advertiser customer base while producing advertising revenue from
sports gambling companies and hundreds of other national and local advertisers interested
in cost-effective marketing to the SGG social media demographic - sports fans aged 20-40.,

SGG has existing advertising contracts in place with the sports and sports gambling largest
companies, including Draft Kings, FanDuel, and Fanatics.

#3: Plan to continue to obtain national gambling licenses as new states come online (such as
California on the Ballot in November 2022, Florida ( anticipated 2024), and Texas (possible
ballot initiative 2023) while signing additional major Sports Books (we presently represent
FanDuel, DraftKings, BetMGM, and six of the nation’s largest operators).

#4: SGG plans plan to expand into online casino marketing in early 2023, and advertising as
states begin to add online casino gambling to their licensing approvals, along with their
sports gambling and lottery licensing. The future of online U.S. gambling remains huge, yet
the public is seldom aware of where the largest gambling industry profit potential exists -
online casino gaming and online poker. Sports gambling is hugely important, but the history
in the U.K. and Europe, where legal online sports betting and online casino betting have
been operating for over a decade, clearly shows the lion’s share of the profit is in online
casino and poker marketing. Results in New Jersey (up 32.3% in 2021), where sports
gambling and online casinos are both permitted, further evidence of the profit potential of
online casinos.

#5: Plan to purchase and acquire ownership of the Influencer companies themselves. Please
view the information below detailing the two best historical examples of the potential
benefits to our SGG valuation via completion of our Influencer acquisition goals. Vox Media
& Barstool Sports both completed similar acquisition paths and have grown their valuations
to over $1 billion cumulatively.

Example #1: Vox Media -Valued -$600 Million to $1 Billion

Vox Media is a good example of an early ageregator (2011) of digital sports (they acquired
over 300 sports websites) and other digital magazine content. Vox Media was formally
formed in 2011, but it began with the creation of SB Nation (short for SportsBlogNation), a
network of more than 300 fan-run sports blogs, many of them dedicated to a particular
team... SB Nation had a staff of about 70 as of late 2011, with its blogging contributors paid
monthly....in June 2010, SB Nation began rolling out 20 regional sports sites covering all the
sports teams in a particular city. Vox Media has since expanded to cover sports franchises
on a national scale, including all Major League Baseball, National Basketball Association,
National Football League, and National Hockey League teams, as well as college and soccer



teams, totaling over 300 community sites. SB Nation has developed content-sharing
partnerships with Yahoo Sports, CBS Sports, USA Today, Comcast, and NHL.com.

(Nieman Lab -2014: https://www.niemanlab.org/encyclo/vox-media/)
Example #2: Barstool Sports -Acquired 2020 -$450 Million

Barstool Sports offers the best comparable company for SGG to model financially. Barstool
acquired 700 social accounts in 2018 and they have grown into the #1 social media company
in sports gambling-becoming their own branded “Sports Book” in conjunction with their
acquisition by Penn National Gaming in 2020. Barstool has a dedicated group of followers
that love their irreverent content and humorous social media postings. (Sports Money 2018 )
Barstool Sports is difficult to explain, in the sense that the company itself is somewhat of an
enigma. The company was originally founded by Dave Portnoy in 2003 as a print-only
publication focused on fantasy sports and betting.

What Vox Media did for sports websites in 2012, and Barstool Sports did for social media in
2018, mirrors SGG’s plan for sports social media influencers in 2022, If successful, our
business is projected for additional growth and gains.

Disclaimers:

The Company set its valuation internally, without a formal-third party independent
evaluation.

The pre-maoney valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed.: (i) all preferred stock is converted to common stock; (i) all
outstanding options, warrants, and other securities with a right to acquire shares, if any, are
exercised; and (iii) any shares reserved for issuance under a stock plan are issued.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.60 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.

If we raise the over allotment amount of $4,999,998.12, we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e (Operations
88.0%
This percentage of the offering funds will sustain the company through 2024 and will
be used for our main expenses, which are expected to be advertising, promotion, and
payroll expenses.



e Working Capital
6.5%
Reserves

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://sportsgamblingguides.com/
(https://sportsgamblingguides.com/).

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) it 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,/sports-
gambling-guides

Investing Process

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



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Sports
Gambling Guides, Inc.

[See attached]
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INDEPENDENT AUDITORS® REPORT

To the Board of Directors
Sports Gambling Guides, LLC

Opinion

We have audited the accompanying financial statements of Sports Gambling Guides, LLC (the
“Company”), which comprise the balance sheets as of December 31, 2021 and 2020, and the
related statements of operations, members’ equity (deficit), and cash flows for the year ended
December 31, 2021 and for the period from inception, April 24, 2020, through December 31, 2020,
and the related notes to the financial statements.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of the Company as of December 31, 2021 and 2020, and the results of its
operations and its cash flows for the year ended December 31, 2021 and for the period from
inception, April 24, 2020, through December 31, 2020, in accordance with accounting principles
generally accepted in the United States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United
States of America (“GAAS™). Our responsibilities under those standards are further described in
the Auditors’ Responsibilities for the Audit of the Financial Statements section of our report. We
are required to be independent of the Company and to meet our other ethical responsibilities in
accordance with the relevant ethical requirements relating to our audits. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Responsibilities of Management for the Financial Statements

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

In preparing the financial statements, management is required to evaluate whether there are
conditions or events, considered in the aggregate, that raise substantial doubt about the Company’s
ability to continue as a going concern within one year after the date that the financial statements
are available to be 1ssued.
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INDEPENDENT AUDITORS® REPORT (CONTINUED)
Auditors’ Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditors” report
that includes our opinion. Reasonable assurance is a high level of assurance but is not absolute
assurance and therefore is not a guarantee that an audit conducted in accordance with GAAS will
always detect a material misstatement when it exists. The risk of not detecting a material
misstatement resulting from fraud 1s higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.
Misstatements, including omissions, are considered material if there is a substantial likelihood that,
individually or in the aggregate, they would influence the judgment made by a reasonable user
based on the financial statements.

In performing an audit in accordance with GAAS, we:

« Exercise professional judgment and maintain professional skepticism throughout the audit.

e |dentify and assess the risks of material misstatement of the financial statements, whether
due to fraud or error, and design and perform audit procedures responsive to those risks.
Such procedures include examining, on a test basis, evidence regarding the amounts and
disclosures in the financial statements.

« Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the Company’s internal control. Accordingly, no such
opinion is expressed.

« FEvaluate the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluate the overall
presentation of the financial statements.

« Conclude whether, in our judgment, there are conditions or events, considered in the
agoregate, that raise substantial doubt about the Company’s ability to continue as a going
concern for a reasonable period of time,

We are required to communicate with those charged with governance regarding, among other
matters, the planned scope and timing of the audit, significant audit findings, and certain internal
control related matters that we 1dentified during the audit.

HASKELL & WHITE LLP
Irvine, California

July 7, 2022



SPORTS GAMBLING GUIDES, LLC

Balance Sheets
As of December 31, 2021 and 2020

2020

3 64,479

2021
ASSETS
Current assets
Cash $ 468,646
Accounts receivable 250
Total current assets 468,896
MNon-current assets
Intangible assets, net (Note 4) 47,629
Security deposits 7,000
Total assets $ 523525

LIABILITIES AND MEMBERS' EQUITY (DEFICIT)

Current hiabilities
Accounts payable and accrued expenses $ 25,937
State franchise taxes payable -
190,000

64,479

18,883

Management fees payable (Note 7)
Total current liabilities 215,937
Commitments and contingencies (Note 5)
Members™ equity (deficit) (Note 6) 307,588

3 83,362

5 16,246
800
150,000

Total liabilities and members” equity (deficit)y $ 523,525

167,046

(83,684)

$ 83,362

See accompanying notes to financial statements.
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SPORTS GAMBLING GUIDES, LLC

Statements of Operations

For the Year Ended December 31, 2021 and Period from Inception (April 24, 2020)

through December 31, 2020

2021 2020

Revenue $ 109,042 $ -
Cost of revenue 209,258 18,565
Gross loss before operating expenses and

provision for state franchise taxes (100,2186) (18,565)
Operating expenses 262,712 259,319
Met loss from operations (662,928) (277,884)
Provision for state franchise taxes 600 800
Net loss $ (663,728) $ (278,684)

See accompanying notes to financial statements.
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SPORTS GAMBLING GUIDES, LLC

Statements of Members’ Equity (Deficit)

For the Year Ended December 31, 2021 and Period from Inception (April 24, 2020) through December 31, 2020

Balance as of April 24, 2020, inception
Contributions

Advances to member, net

Met loss

Balance as of December 31, 2020
Contributions

Repayment of advances to member, net
Net loss

Balance as of December 31, 2021

Advances to
\oting Units Non-Voting Units Member Accumulated  Total Members'
# of Units $ Amount # of Units $ Amount (Note 7) Deficit Equity (Deficit)
- 3 - $ $ $ $ -
800,000 200,000 - 200,000
(5,000) (5,000)
- - : (278,684) (278,684)
800,000 200,000 - - (5,000) (278,684) (83,684)
200,000 50,000 276,193 1,000,000 - - 1,050,000
5,000 5,000
- - - (663,728) (663,728)
1,000,000 & 250,000 276,193  $1,000000 § $ (942412) % 307,588

See accompanying notes to financial statements.

5



SPORTS GAMBLING GUIDES, LLC

Statements of Cash Flows

For the Year Ended December 31, 2021 and Period from Inception (April 24, 2020)

through December 31, 2020

Cash flows from operating activities
Net loss
Adjustments to reconcile net loss to net cash
used In operating activities:
Amartization of intangible assets
Changes in operating assets and liabilties:
Accounts receivable
Security deposits
Accounts payable and accrued expenses
State franchise taxes payable
Management fees payable

Met cash used in operating activities

Cash flows from investing activities
Purchase of intangible assets

Met cash used in investing activities

Cash flows from financing activities
Proceeds from capital contributions
Repayment of advances to member, net

(advances to member, net)

Net cash provided by financing activities

Met change In cash
Cash, beginning of year
Cash, end of year

Supplemental disclosure of cash flow information
State franchise taxes paid

See accompanying notes to financial statements.
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2021 2020
$ (663728)  $(278,684)
11,419 1,717
(250) .
(7,000) -
9,691 16,246
(800) 800
40,000 150,000
(610,668) (109,921)
(40,165) (20,600)
(40,165) (20,600)
1,050,000 200,000
5,000 (5,000)
1,055,000 195,000
404,167 64,479
64,479 :
$ 468646  $ 64,479

$ 1600 S



SPORTS GAMBLING GUIDES, LLC

Motes to Financial Statements
December 31, 2021 and 2020

Description of Business

Sports Gambling Guides, LLC (*the Company”™ or “SGG”) is a sports social media
advertising company that was formed in the State of California on April 24, 2020. The
Company also does business as Casinostream.com and SGG Media as of November 2021 and
June 2022, respectively. As of December 31, 2021, the Company had aggregated over 650
sports "Content Creators/Influencers™ with over 15 million avid sports fan "Followers”. As
of July 7, 2022, these numbers have increased to more than 1,000 Content
Creators/Influencers and more than 24 million Followers. By aggregating these Content
Creator/Influencer accounts, the Company sends advertising in a strategic way, via social
media postings, to a highly targeted audience of avid sports fans ages 21 to 41,

As of December 31, 2021, the Company had obtained gaming licenses in eight states,
therefore permitting advertising for new gambling customers with state-legal sports books,
including FanDuel, Draft Kings, MGM Casino, and other legal sports book operators
nationally.

As discussed further in Note 8, in March 2022 the Company converted into a corporation in the
State of Delaware.

Going Concern

The accompanying financial statements have been prepared on a going concern basis, which
contemplates the realization of assets and the satisfaction of liabilities in the normal course
of business. The entity has realized losses since inception, may continue to generate losses,
and has experienced negative cash flows from operations.

The Company’s ability to continue as a going concern in the next twelve months following
the date that these financial statements were available to be issued is dependent upon its
ability to produce revenues and/or obtain financing sufficient to meet current and future
obligations and deploy such to produce profitable operating results. No assurance can be
given that the Company will be successful in these efforts.

Management has evaluated the conditions and plans to generate revenues and raise capital as
needed to satisfy its capital needs. As discussed further in Note 8, between April and June
2022, the Company raised an additional $1,750,000 through the issuance of Preferred Stock
and plans to initiate a crowdfunding in August 2022 to raise additional capital. Management
believes that these funds, the cash currently held by the Company, and the potential cash
flows from operations will be sufficient to fund the Company’s current working capital needs
and capital expenditures through at least the next 12 months. The financial statements do not
include any adjustments relating to the recoverability and classification of recorded asset
amounts or the amounts and classification of liabilities.



SPORTS GAMBLING GUIDES, LLC

Motes to Financial Statements (continued)
December 31, 2021 and 2020

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 (*U.S. GAAP).

Cash

The Company maintains all of its cash accounts with banks located in the United States.
Cash balances at each bank are insured by the Federal Deposit Insurance Corporation
(“FDIC™) up to $250,000. The Company had cash balances with one bank at December 31,
2021 that exceeded the balance insured by the FDIC in the amount of $283,123. The Company
had no cash balances in excess of amounts insured by the FDIC as of December 31, 2020.

Concentrations of Credit Risks

The Company’s financial instruments that are exposed to concentrations of credit risk
primarily consist of its cash. The Company places its cash with financial institutions of high
credit worthiness. 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 services in accordance with Financial Accounting
Standards Board (“FASB™) Accounting Standards Codification (“ASC™) 606, Revenue
Recognition following the five-step approach:

Step 1: Identify the contract(s) with customers

Step 2: Identify 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 generates revenue from third-party sports betting platforms. The Company’s
primary performance obligation is to promaote the sports betting platform so that eligible new
users will be induced to register for an account with the sports betting platform, deposit the
minimum funds reqguired, and make at least one paid sportsbook wager on the betting
platform within a certain period of time (typically 30 days after the registration date). At that
point in time, the performance obligation is satisfied, revenue is recognized, and cash is
received within 30-45 days.



SPORTS GAMBLING GUIDES, LLC

Motes to Financial Statements (continued)
December 31, 2021 and 2020

Significant Accounting Policies (continued)

Accounts Receivable

Accounts recervable due from customers are uncollateralized customer obligations due under
normal trade terms and are stated at the amount billed to the customer.

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. As of December 31, 2021 and 2020, no allowance for doubtful accounts was deemed
necessary.

Income Taxes

The Company is a limited liability company (“LLC™). Under federal and applicable state laws,
taxes based on income of an LLC are payable by the LLC’s members individually. The
Company is not subject to income taxes but is, however, subject to annual LLC franchise taxes
and LLC fees (see Note 8).

The Company is currently not under income tax examination by any taxing agency, and
management is currently unaware of any pending examinations by such agencies. The Company
does not believe it has any material uncertain tax positions as of December 31, 2021 or 2020.

Impairment of Long-Lived Assets

Management reviews long-lived assets, including identifiable intangible assets with definite
lives, for impairment whenever events or changes in business circumstances indicate the
carrying amount of the assets may not be fully recoverable. An asset is impaired when the
estimated undiscounted future cash flows expected to result from the use of the asset and its
eventual disposition is less than the carrying amount. Impairment, if any, is determined when
the carrying amount exceeds the fair value. For the year ended December 31, 2021 and the
period ended December 31, 2020, management recognized no impairment losses.

Advertising Expense

Advertising costs incurred to promote the Company are charged to operating expense during
the period in which they are incurred. For the year ended December 31, 2021 and the period
ended December 31, 2020, advertising expenses of this nature were not significant.



SPORTS GAMBLING GUIDES, LLC

Motes to Financial Statements (continued)
December 31, 2021 and 2020

Significant Accounting Policies (continued)

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management
to make estimates and assumptions that affect the amounts reported in the financial
statements and accompanying notes. The Company is subject to uncertainties such as the impact
of future events, economic and political factors and changes in the Company’s business
environment; therefore, actual results could differ from these estimates. Accordingly, the
accounting estimates used in the preparation of the Company’s financial statements will
change as new events occur, as more experience iIs acquired, as additional information 1s
obtained and as the Company’s operating environment changes. Changes in estimates are
made when circumstances warrant. Such changes in estimates and refinements in estimation
methodologies are reflected in reported results of operations; if material, the effects of
changes in estimates are disclosed in the notes to the financial statements.

Significant estimates and assumptions by management affect the carrying value of long-lived
assets (including intangible assets) and the amortization period of those long-lived assets.

Fair Value Measurements

The Company applies a framework for determining fair value with a hierarchy of information
used in measuring fair value. Fair value is defined as the “exit price™ to value an asset or
liability, which is the price at which an asset could be sold or a liability could be transferred
in an orderly process that is not a forced liguidation or distressed sale at the measurement date.

Management estimates fair values on the following three-level hierarchy that prioritizes
market inputs.

Level 1.  Quoted prices in active markets for identical assets or liabilities.

Level 2. Inputs other than guoted prices that are observable for the asset or liability,
either directly or indirectly for substantially the full term of the financial
instrument.

Level 3; Unobservable inputs for the asset or liability.

As of December 31, 2021 and 2020, there were no assets or liabilities recorded at fair value on
the balance sheets that are re-measured on a recurring basis.
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SPORTS GAMBLING GUIDES, LLC

Motes to Financial Statements (continued)
December 31, 2021 and 2020

Intangible Assets

Intangible assets consist of website development costs that are capitalized in accordance with
FASB ASC 350, Intangibles—Goodwill and Other. The gross carrying amounts and
accumulated amortization of the Company’s intangible assets as of December 31, 2021 and
2020 are as follows:

2021 2020
Gross carrying value $ 60,765 $ 20,600
Accumulated amortization (13,136) (1,717)
Net book value $ 47629 $ 18,883

Amortization expense related to intangible assets was $11,419 and $1,717 for the year ended
December 31, 2021 and the period ended December 31, 2020, respectively. The estimated
amortization expense related to intangible assets for each of the five succeeding years as of
December 31, 2021 is as follows, which is expected to be amortized over a weighted-average period
of 2.4 years:

Year ending December 31,

2022 $ 20,255
2023 18,538
2024 8,836
Total 3 47,629

Commitments and Contingencies

Operating Leases

The Company leases a New York office under an operating lease arrangement expiring in
September 2022,

Future minimum payments under this non-cancelable lease are as follows:

Year ending December 31,
2022 $ 63,000
Total $ 63,000

11



SPORTS GAMBLING GUIDES, LLC

Motes to Financial Statements (continued)
December 31, 2021 and 2020

Commitments and Contingencies

Operating Leases (continued)

Rent expense was $31,635 and $0 for the year ended December 31, 2021 and the period ended
December 31, 2020, respectively, and is included in operating expenses in the accompanying
statements of operations.

Litigation

The Company may be subject to claims and lawsuits that arise primarily in the ordinary
course of business. Management currently is not aware of any claims or lawsuits against the
Company.

Members’ Equity (Deficit)

During the year ended December 31, 2021 and the period ended December 31, 2020, the
Company was a multi-member LLC with a two classes of ownership interest, Voting Units and
Mon-Voting Units. As of December 31, 2021 and 2020, 800,000 and 1,000,000 Voting Units
and 276,193 and no Non-Voting Units were issued and outstanding, respectively. Distributions
from the Company to the members and the Company’s profits and losses are allocated to
members in accordance with the operating agreement of the LLC.

In March 2022, the Company converted into a corporation in the state of Delaware, at which
time the Voting and Non-Voting Units were converted to Preferred Stock, as discussed further
in Note 8.

Related Party Transactions

Advances to Member

During the year ended December 31, 2021 and the period ended December 31, 2020, the
Company made advances to its President. As of December 31, 2020, the outstanding advances
amounted to $5,000, which 1s included in the accompanying statements of members’ equity
(deficit). This advance was paid back in full during the year ended December 31, 2021, and there
were no outstanding advances as of December 31, 2021.

Management Fee Expense and Management Fees Payable

The Company pays a management fee to SGG Management LLC, a related entity owned by the
President and a holding company owned by the Chief Executive Officer, in accordance with the
terms of the operating agreement of the LLC. During the year ended December 31, 2021 and the
period ended December 31, 2020, management fee expense was $181,485 and $150,000,
respectively, of which $190,000 and $150,000 was payable as of December 31, 2021 and 2020,
respectively, and included in management fees payable in the accompanying balance sheets.

12



SPORTS GAMBLING GUIDES, LLC

Motes to Financial Statements (continued)
December 31, 2021 and 2020

Subsequent Events

Management evaluated subsequent events through July 7, 2022, which is the date these
financial statements were available to be issued.

Conversion from LLC to Corporation and Subseguent Issuance of Series Seed-4 Preferred Stock

In March 2022, the Company converted into a corporation in the state of Delaware. At that time,
the Company had authorized 15,000,000 shares of Common Stock at a par value of $0.0001 per
share, and 10,000,000 shares of Preferred Stock at a par value of $0.0001 per share. Of the
15,000,000 shares of Common Stock, 10,000,000 were designated as Class A Common Stock
with one vote per share, and 5,000,000 were designated as Class B Common Stock with no
voting rights. The 1,000,000 outstanding Voting Units of the LLC converted into 7,835,806
shares of Series Seed-1 Preferred Stock, and 142,858 and 133,335 of the Non-Voting Units of
the LLC converted into 1,119,409 shares of Series Seed-2 Preferred Stock and 1,044,785 shares
of Series Seed-3 Preferred Stock, respectively.

In April 2022, the Company increased the authorized shares of Common Stock from 15,000,000
to 20,000,000, with the additional 5,000,000 shares authorized being designated as Class B
Common Stock. The Company also increased the authorized shares of Preferred Stock from
10,000,000 to 13,333,333,

Between April and June 2022, the Company issued 2,916,667 shares of Series Seed-4 Preferred
Stock for proceeds of $1,750,000, of which $1,300,000 has been received to date, and the
remaining $450,000 is expected to be received by July 31, 2022.

In July 2022, the Company further increased the authorized shares of Class B Common Stock
from 10,000,000 to 20,000,000, whereby the total authorized shares of Common Stock is
30,000,000, consisting of 10,000,0