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

Vantage Sports Co.
78 SW Tth St
Miami, FL 33130
https://www.vantagesports.com/

Up to $1,069,999.80 in Common Stock at $0.60
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.5.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



Company:

Company: Vantage Sports Co.

Address: 78 SW Tth St, Miami, FL 33130
State of Incorporation: DE

Date Incorporated: February 15, 2021

Terms:

Equity

Offering Minimum: $9,999.60 | 16,666 shares of Common Stock
Offering Maximum: $1,069,999.80 | 1,783,333 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $0.60

Minimum Investment Amount (per investor): $249.60

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

Investment Incentives & Bonuses™

Time-Based:

Friends and Family Early Birds

Invest $100 within the first 72 hours and receive 20% bonus shares
Super Early Bird Bonus

Invest $100 within the first 10 days and receive 15% bonus shares
Early Bird Bonus

Invest $100 within the 20 days and receive an 10% bonus shares
Amount-Based:

$750+ | Tier 1

Invest $750+ and receive exclusive access to our product development road map + 5%
Bonus Shares.

Receive access to our exclusive product roadmap that highlights which product
features will be developed and in which order. This is used by our product team to
prioritize software development based on feedback we receive from our users. This
will help investors understand exactly what our product team is focusing on and what
funds will be invested in.

$1,500+ | Tier 2



Invest $1,500+ and receive 1 Free Training Session with a college athlete near you plus
10% of our product for life! This is a great opportunity to become an investor and get
exclusive discounts to training with a college athlete of vour choice.

$3,000+ | Tier 3

Get exclusive early access to our digital content library upon release. This means
getting beta access to our new library of instructional video content from our first
beta group of college athletes including content from McKenzie Milton, access to the
first collections of the “Master Class of sports lead by college stars “

$7,500+ | Tier 4

5% Bonus shares plus meet with our founders via an in-person dinner or a zoom call.
A great way to get to know the founding team and learn more about the day in the life
of a founder. Dinners can be arranged in the Tri-State area or Florida.

$10,000+ | Tier 5

Get 10% Bonus Shares plus access to our quarterly investor strategy meetings where
existing investors (former Harvard and Boston College Football Players) who have all
invested $50K or greater in the company. These meetings will be used to help share
ideas and formulate the long-term strategy for the company.

Audience Based
Existing Investors & Audience Paying Customers- 25% Bonus
*All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

Vantage Sports 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
$0.60 / share, you will receive 10 additional shares of Common Stock, meaning you'll
own 110 shares for $60. 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 and Audience Based bonus in addition to the



aforementioned bonus.

The Company and its Business

Company Overview

Vantage Sports Co. ("Vantage Sports” or the "Company”) is a C-Corporation organized
under the laws of the state of Delaware. Vantage Sports is a marketplace connecting
college athletes to paid coaching and mentoring opportunities in the $15B industry of
youth sports, in a manner that is compliant under the NCAA's new NIL policy. We
believe we are taking a radically different approach to the new NIL legislation by
creating a platform that enables virtually all colleges to make money by passing down
their skills of the game to youth and high school athletes.

We believe we are currently operating as the current leader in the NIL in the niche of
sports coaching and mentoring. We have a rapidly growing list of over +500 college
athletes (mostly division 1) ranging from JUCO to Division I players such as former
legendary QB at FSU and UCF Mckenzie Milton. Our marketplace model charges a 15%
service fee to the paying customer and we plan to roll out a master-class-like digital
content platform that will allow top college athletes to sell access to instructional
video content, in which we will take a 40% cut.

The company owns all of its Intellectual Property (“IP”). The Company applied for a
US Trademark name Vantage Sports filed with the USPTO on 4/20/21. In addition to
this, Vantage Sports has other IPs that it has developed including video content and
website design.

Competitors and Industry
Industry

The youth sports industry is currently estimated at $15B and has grown by 55% since
2010,

Competitors

The Company has several major competitors in the youth sports market. Some of the
top competitors in our industry include: Coach Up, Obsesh, CoachTube. Coach Up is
the industry leader and the Company’s primary competition in the youth sports
private coaching industry. Obsesh also owns a significant market share and in the
virtual coaching/video coaching segment. Stipend Live is a direct competitor of
similar size and development. No public data is available on these companies as they
are privately listed. Despite the present competitive landscape, the Company stands
out in the youth sports private coaching industry because we are the niche provider of
getting private training and recruiting advice from a more relatable college athlete
turned coach.

CoachUp - Legacy private coaching platform with older coaches on the platform.



Obsesh - Online replay review platform for Olympic, professional, and college
athletes. Coaches give feedback on a video clip that users submit

Coachtube - A video-only platform offering instructional videos mostly created by
high school and college coaches.

Stipend Live - The closest pure competitor to Vantage Sports offering live experiences
with college athletes. As of June, 26th the company appears to have 0 college athletes
on the platform.

Current Stage and Roadmap
Current Stage:

Vantage Sports is an early revenue company with a live product for over 450 college
athletes and over 200 active sessions occurring each month. Key website features
critical to scale such as the scheduling feature and Google maps filter are currently
being added. The company has set up a few key partnerships including INFLCR which
provides access to 70,000 college athletes and a few sports organizations including the
largest lacrosse club in Florida and Baseball Blue Books.

This fundraising will allow Vantage Sports to activate partnerships funnels and paid
digital marketing channels, develop a mobile application and make a few key hires to
build out partnerships and develop relationships with universities.

Future Roadmap:

The Company’s efforts for the next few years will be focused on expanding market
share into new geographies and sports, and expanding into new product lines such as
virtual coaching and paid instructional video content (the masterclass model). We
have new products/services launches planned over the next 12 months, including our
mobile application with video content angle as well as expansion into the central
region into a plethora of new sports including but not limited to soccer, field hockey,
and tennis

The Team

Officers and Directors

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

e Position: Co-Founder, CEQ and Director
Dates of Service: February 15, 2021 - Present
Responsibilities: CEO of Vantage Sports responsibilities: Oversee the general
operations of the business including sales, marketing and fundraising Salary and



compensation: Currently no salary moving to $60K annually

Other business experience in the past three years:

e Employer: Co Founder and CFO - n] Yard Work
Title: CFO
Dates of Service: September 15, 2012 - Present
Responsibilities: Founded and built a landscaping company from scratch that
today does $1M+ in annual revenue

Other business experience in the past three years:

¢ Employer: Becton Dickinson
Title: Financial Leadership and Development Program - Analyst
Dates of Service: June 15, 2017 - June 15, 2019
Responsibilities: Participated and a 2 year leadership development for top
graduating business majors where I did 6 month roles in Corporate Treasury,
Financial Planning and Analysis, Investor Relations and Internal Audit

Other business experience in the past three years:

¢ Employer: Justworks
Title: Financial Analyst
Dates of Service: July 18, 2019 - June 18, 2021
Responsibilities: Served as lead financial analyst while reporting directly to the
interim CFO. Lead the company’s cash flow and 3 statement modeling,
budgeting and forecasting processes.

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

¢ Position: Board Member
Dates of Service: March 01, 2021 - Present
Responsibilities: To help where possible with the operations of Vantage Sports.
No Salary or Equity Comp for having board seat

Other business experience in the past three years:

e Employer: BrandShare
Title: CEO
Dates of Service: June 15, 1982 - June 18, 2022



Responsibilities: Led and oversaw the operations of Brandshare inc.

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

e Position: Technical Co Founder
Dates of Service: May 15, 2022 - Present

Responsibilities: Lead the day-to-day product and engineering functions. salary
and comp: Salary $80K

Other business experience in the past three years:

e Employer: Finite Automata LLC
Title: CEO
Dates of Service: November 15, 2020 - May 01, 2022
Responsibilities: Responsible for all work oversight, architecture, and
deliverables of software

Other business experience in the past three years:

e Employer: BAE Systems
Title: Software Engineer
Dates of Service: July 01, 2018 - November 15, 2020
Responsibilities: Working in teams for improvements, software developmental
changes, and module creation for specialized aircraft. Hands on experience
working with several programming languages as well as dealing with hardware
for testing and software configuration.

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk



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

Our business projections are only projections

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

Any valuation at this stage is difficult to assess

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

The transferability of the Securities you are buying is limited

Any common stock purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock/note that you purchase cannot be
resold for a period of one year. The exception to this rule is if you are transferring the
stock back to the Company, to an “accredited investor,” as part of an offering
registered with the Commission, to a member of 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 vou 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 educational software development industry. However, that
may never happen or it may happen at a price that results in you losing money on this
investment.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering common stock in the amount of up to 1,000,000 in this
offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons



relating to the Company itself or the broader economy, it may not survive. If the
Company manages to raise only the minimum amount of funds, sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”

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.

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or
operational performance are hypothetical and are based on management's best
estimate of the probable results of our operations and will not have been reviewed by
our independent accountants. These projections will be based on assumptions which
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyond management's
control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

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

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

page.

We are reliant on one main type of service

All of our current services are variants on one type of service, providing a platform for
online capital formation. Our revenues are therefore dependent upon the market for
online capital formation.

Minority Holder; Securities with Voting Rights

The common stock that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and therefore
will have a limited ability to influence management’s decisions on how to run the
business. You are trusting in management discretion in making good business
decisions that will grow your investments. Furthermore, in the event of a liquidation
of our company, you will only be paid out if there is any cash remaining after all of the
creditors of our company have been paid out.

You are trusting that management will make the best decision for the company



You are trusting in management discretion. You are buying securities as a minority
holder, and therefore must trust the management of the Company to make good
business decisions that grow 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 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

Vantage Sports Co. was formed on February 15th, 2021 . 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. Vantage Sports has incurred a net loss and has had limited revenues generated
since inception. There is no assurance that we will be profitable in the next 3 years or
generate sufficient revenues to pay dividends to the holders of the shares.

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

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

QOur 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-vear 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 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

Qur ability to sell product is dependent on the outside government regulation such as
US Congress and other relevant government laws and regulations. The laws and
regulations concerning the selling of product 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. While this is extremely unlikely US
congress may make additional restrictions on the NCAA's Name, Image and Likeness
policy which could restrict private coaching.



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
Patrick Johnson (4,500,000 Common Stock 55.65%
Matthew Perper (2,130,000 Common Stock 26.34%

The Company's Securities

The Company has authorized Common Stock, and Simple Agreement for Future
Equity. As part of the Regulation Crowdfunding raise, the Company will be offering up
to 1,783,333 of Common Stock.

Common Stock

The amount of security authorized is 10,000,000 with a total of 8,266,792 outstanding.
Voting Rights

1 vote per share
Material Rights

The total amount outstanding includes 180,000 shares to be issued pursuant to an
emplovee incentive program, reserved but unissued.

Simple Agreement for Future Equity

The security will convert into Common equity and the terms of the Simple Agreement
for Future Equity are outlined below:

Amount outstanding: $360,000.00

Interest Rate: 0.0%

Discount Rate: 20.0%

Valuation Cap: $3,000,000.00

Conversion Trigger: Priced Round - This round

Material Rights
There are no material rights associated with Simple Agreement for Future Equity.
What it means to be a minority holder

As a minority holder of 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 year, the securities can only be resold:

e InanIPO;

e Tothe company;

® Toan accredited investor; and

* To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

Recent Offerings of Securities

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

e Type of security sold: SAFE
Final amount sold: $360,000.00
Use of proceeds: Mostly for software development
Date: May 15, 2022
Offering exemption relied upon: 506(b)



¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $45.00
Number of Securities Sold: 4,500,000
Use of proceeds: Equity grant to founders
Date: July 08, 2022
Offering exemption relied upon: 506(b)

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $22.00
Number of Securities Sold: 22,000,000
Use of proceeds: Stock Grant to Founders
Date: June 15, 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

How long can the business operate without revenue:

Our company is currently generating revenue, we are raising funds to accelerate our
product development and for marketing which will help to ramp our revenue. With
revenue levels and current funds and committed investments we have 5 months of
runway left to operate the business.

Foreseeable major expenses based on projections:

The major expenses for our business are 1) Digital Marketing and 2) Software
Developlement. To date we have spent the most of our funds on software
development which has allowed us to build out our we application. The next
investment will be used for marketing to really get the word out about Vantage Sports
and to allow us to penetrate and get liquidity in key markets.



Future operational challenges:

The major operational challenges will be with the seasonality of the business. For
example we tend to be strongest in baseball where both sides of the marketplace tend
to pause extra instrucution during the spring season. To offset this we will grow to
dozens of sports in spring, winter and fall.

Future challenges related to capital resources:

We are fortunate to be a relaletivley capital light business model. The challenges will
be related to building out and maintaining a best in class mobile app for both Android
and [0S. To start we will leverage React Native to create a mobile app for 10S and
Android together. As our users grow we will need to build out two seperate apps for
seperately to maintain the best in class user experience and prevent slow-downs. To
mitigate the capital needs we have implemented a stellar group of overseas engineers
who are lead by our technical Co-Founder Matt Perper. Matt has extensive experience
leading overseas teams and we are confident our group will continue to be an unfair
advantage on the software side... our team includes ex. Atlassian and Goldman Sachs
engineers.

Future milestones and events:

The next milestone will be reaching $25K in monthly GMV which we expect to occur
in the next 3 to 6 months. Once that occurs we will have the option to raise a larger
funding round of $2M+ with some of the Venture Capitalists we have established
relationships with.

Additionally, we are in talks with SidelineSwap a potential partner thatis a
marketplace for used sporting goods. This potential partnership could give us access
to thousands of youth sports participants.

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 has $37K in cash on hands an expects to close another $25K in funding
before August 1st.

We will look to establish a line of credit with a bank once we have.

Mo line of credits or loans have been established at this time.

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?)

These Start Engine campaign funds are critical to the growth and operations of



Vantage Sports. If we are unable to raise the funds via start engine we will look to
raise with a handful of Angel investors and then complete a subsequent round with a
VC firm once we hit the $25K milestone.

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?)

Yes. These funds will constitue about 90% of the funds once complete.

We believe the funds from this campaign are necessary to the viability of the
Company. Of the total funds that our Company has, 88% 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 we raise our minimum of $300K we will be able to operate the company for 8
months with a smaller cost basis due to less hiring.

This would mean operatting on less marketing spend both less digital spend and not
hiring and FTE (we would contract the work to someone part-time or an agency). We
would also scale back considerably on the software side and delay the buildout of a
mobile app until the next round of funding.

If the Company raises the minimum offering amount, we anticipate the Company will
be able to operate for 8 months. This is based on a current monthly burn rate of
$37,500 for expenses related to describe to salaries ($10K) and contracted software
developement ($15), marketing ($10K) and miscellaneous ($2.5K)

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

We would be able to operate for 18 months based on the $1M raised. We are confident
this would give us more than enough time to reach the milestone needed to grow to
$25K in GMV and raise a VC round.

If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate for [# of months / years]. This is based on a current monthly burn
rate of $55K for expenses related to salaries ($10K) and contracted software
developement ($25K), marketing ($15K) and miscellaneous ($5K)

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



Yes we will be sourcing future funding via capital raises from instuitional investors
such, mostly likely a tech focused venture capital firm. We have established
relationships with a number of firms in the sports tech space.

Additionally, we will look to establish a line of credi with a bank to ensure we have
necessary liquidity.

Currently, the Company has contemplated additional future sources of capital
including Venture Capital.

Indebtedness

e Creditor: SAFE
Amount Owed: $360,000.00
Interest Rate: 0.0%
If there is an Equity Financing before the termination of this SAFE, on the initial
closing of such Equity Financing, this SAFE will automatically convert into the
number of shares of SAFE Preferred Stock equal to the purchase amount divided
by the Conversion Price. If there is a Liquidity Event before the termination of
this SAFE, this SAFE will automatically be entitled to receive a portion of
proceeds, due and payable to the investor immediately prior to, or concurrent
with, the consummation of such Liquidity Event, equal to the greater of (i) the
purchase amount (the "Cash-Out Amount”) or (ii) the amount payable on the
number of shares of Common Stock equal to the purchase amount divided by the
Liguidity Price. If there is a Dissolution Event before the termination of this
SAFE, the investor will automatically be entitled to receive a portion of proceeds
equal to the Cash-Out Amount, due and payable to the Investor immediately
prior to the consummation of the Dissolution Event. In a Liquidity Event or
Dissolution Event, this SAFE is intended to operate like standard non-
participating Preferred Stock. The investor’s right to receive its Cash-Out
Amount is: (i) Junior to payment of outstanding indebtedness and creditor
claims, including contractual claims for payment and convertible promissory
notes (to the extent such convertible promissory notes are not actually or
notionally converted into Capital Stock); (i) On par with payments for other
SAFEs and/or Preferred Stock, and if the applicable proceeds are insufficient to
permit full payments to the Investor and such other SAFEs and/or Preferred
Stock, the applicable proceeds will be distributed pro rata to the investor and
such other SAFEs and/or Preferred Stock in proportion to the full payments that
would otherwise be due; and (iii) Senior to payments for Common Stock. Since
the SAFEs are potentially settleable in cash, the Company has decided to classify
them as a liability.

Related Party Transactions



Valuation

Pre-Money Valuation: $4,960,075.20
Valuation Details:

Vantage Sports Co. ("Vantage Sports” or the "Company”) determined its pre-money
valuation based on an analysis of the following factors:

Comparable Valuations

To determine valuation we looked at other early-stage pre-seed companies to
determine what market valuations were looking like for pre-seed. We felt confident
being in the mid-range of valuations given the solid Revenue Traction and Growth we
have built.

One of our competitors, Cameo, has recently completed a Series C funding round at a
valuation of $1b. Cameo has a Gross Revenue of $100M, accounting for a 10X revenue
multiple. Based on the company's current 2022 revenue, the Company expects to exit
2022 in $45K in Gross Revenue range on our current trajectory ($540K Annual Run
rate). Utilizing the same 10X multiple, this would place us in the $4.5M valuation
range.

Partnerships

The Company's valuation analysis includes progress on key partnerships, athletes
onboarded, technology and great reviews from early users. We believe that our
partnership and relationships have the potential to set us up for years, primarily
driven by low-cost access to some of the nation's top college athletes through the
INFLCR partnership. Our relationship with other sports goods companies such as
sidelineswap and statstak.io should help drive customer acquisition in the long run as
well with our liberal bonus incentive on a number of criteria we feel that $4,960,075.20
pre-money valuation is fair. At this growth trajectory, we have been engaging in
conversations with venture capitalists to explore our options for a seed round of
fundraising.

See below how we value each of these factors.
Partnership with INFLCR $1.5M

Technology $1M

Brand recognition and Logo $1M

Current Traction, revenue relationships with teams, brands and potential partner
relationships $1.5M

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 all outstanding options with a right to acquire shares
dre exercised.

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 Platform Fees
94.5%
StartEngine Platform Fees

If we raise the over allotment amount of $1,069,999.80, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

o Marketing
43.0%
Marketing will fuel growth via paid digital marketing, sponsorships with local
sports organizations, influencer marketing with key athletes and high quality
content. This will also include 1 Head of Growth FTE and SEO consultant.

o Research & Development
40.0%
We will use these proceeds to further develop our product and built a mobile app
as well as for marketing. Our in-house engineering team will leverage a
development shop to convert the react mobile application into a reactive native
mobile app compatible for [0S and android.

o Company Employment
6.0%
60K Salary for Patrick Johnson - Co-Founder and CEO

® Operations
5.5%
This will be used to hire or bring FT a Operations/Customer Support Analyst.
This person will handle customer facing requests such as refunds, questions and
exploration calls.

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



Regulatory Information

Disqualification

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

Compliance Failure

The company has not previously failed to comply with the requirements of Regulation
Crowdfunding.

Ongoing Reporting

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

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/vantage-sports

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 Vantage Sports
Co.

[See attached]



VANTAGE SPORTS CO.

FINANCIAL STATEMENTS
FROM INCEPTION (FEBRUARY 15, 2021) YEAR ENDED DECEMBER 31,
2021

(Unaudited)



INDEX TO FINANCIAL STATEMENTS

(UNAUDITED)

INDEPENDENT ACCOUNTANT'S REVIEW REPORT ...ooveiiiciecis s s s ssmssms s sass s s s ssms s s s samssams s s s s mssn s s 1
FINANCIAL STATEMENTS:
T L] 1T T
Y gy Lo = Lo LSOO
Statement of Changes in Stockholders’ EQUItY ...t s s 4
Statement of Cash Flows

S L0 FiNanCia ] S Al i IS oouvniiisiuursesus s esssssss e ssmsss s sess oo e ssmsms oo se e85 888 58 5 500088 £ 80808804 8000 58 58 508088 01 80008004 0000 00005000 &



INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Directors
Vantage Sports Co.
Miami, Florida

We have reviewed the accompanying financial statements of Vantage Sports Co. (the "Company,”), which
comprise the balance sheet as of December 31, 2021, and the related statement of operations, statement of
shareholders’ equity (deficit), and cash flows for the period from Inception (February 15, 2021) to December 31,
2021, and the related notes to the financial statements. A review includes primarily applying analytical procedures
to management's financial data and making inguiries 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 control relevant to the preparation and fair presentation of financial
statements that are free from material misstatement, whether due to fraud or error.

Accountant’s Responsibility

Our responsibility is to conduct the review in accordance with Statements on Standards for Accounting and Review
Services promulgated by the Accounting and Review Services Committee of the ATCPA. 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 conformity with accounting principles generally accepted in the
United States of America.

Going Concern

As discussed in Note 9, 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.

ethpart rS

July 8, 2022
Los Angeles, California




VANTAGE SPORTS CO.
BALANCE SHEET

(UNAUDITED)

As of December 31, 2021

(USD & in Dollars)
ASSETS
Current Assets:
Cash & cash equivalents 5 7,173

Total current assets 7.173

Total assets S 7,173

LIABILITIES AND STOCKHOLDERS' EQUITY

Current Liabilities:

Credit Cards 5 4,326
Total current liabilities 4,326
Simple Agreement for Future Equity [SAFEs) 105,000
Total liabilities 109,326
STOCKHOLDERS EQUITY
Common 5tock 81
Additional Paid in Capital 2,419
Retained earnings/{Accumulated Deficit) (104,653)
Total stockholders' equity (102,153)
Total liabilities and stockholders' equity 5 7,173

See accompanying notes to financial statements,



VANTAGE SPORTS CO.
STATEMENTS OF OPERATIONS

(UNAUDITED)
Inception (February 15, 2021) December 31, 2021
(USD S in Dollars)
Net revenue 5 17,313
Cost of goods sold -
Gross profit 17,313

Operating expenses

General and administrative 110,097
Sales and marketing 12,298
Total operating expenses 122,396
Operating income/(loss) (105,082)

Interest expense -
Other Loss/{Income) {430)

Income/(Loss) before provision for income taxes (104,653)
Provision/(Benefit) for income taxes -

Net income/{Net Loss) 5 (104,653)

See accompanying notes to financial statements.



VANTAGE SPORTS CO.
STATEMENTS OF CHANGES IN STOCKHOLDERS” EQuUITY

(UNAUDITED)

Commoaon Stock Additional Paid In Retained earnings/ Total Shareholders'
[in, 5US) Shares Amount Capital (Accumulated Deficit) Equity
Inception date February 15, 2021 -
Issuance of Common Stock 3,086,792 5 Bl & 2,419 5 2,500
Met income/{loss) = = 5 [104,653) [104,653)
Balance—December 31, 2021 8086792 & Bl & 2419 & (104,653) & (102,153)

See occompanying notes to financial statements.



VANTAGE SPORTS CO.
STATEMENTS OF CaAsH FLows

(UNAUDITED)

As of inception (February 15, 2021)

December 31, 2021

(USD 5 in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Met income/({loss)
Adjustments to reconcile net income to net cash provided/{used) by operating activities:
Changes in operating assets and liabilities:
Credit Cards
Net cash provided/(used) by operating activities

CASH FLOW FROM INVESTING ACTIVITIES
Purchases of tangible assets
MNet cash provided/{used) in investing activities

CASH FLOW FROM FINANCING ACTIVITIES
Issuance of Common 5Stock

Borrowing on Simple Agreement for Future Equity (SAFEs)
Net cash provided/(used) by financing activities

Change in cash
Cash—beginning of year
Cash—end of year

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest
Cash paid during the year for income taxes

OTHER NONCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for

lssuance of equity in return for note

Issuance of equity in return for accrued payroll and other liabilities

5 (104,653)
4,326
(100,327)
2,500
105,000
107,500
7,173
5 7,173
5 .
5 -
4 i
5 -
5 .

See gccompanying notes to financial statements,



VANTAGE SPORTS CO.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2021

1. NATURE OF OPERATIONS

Vantage Sports Co. was incorporated on February 15, 2021, in the state of Delaware. The financial statements of
Vantage Sports Co. (which may be referred to as the "Company”, “we”, "us”, or “our”) are prepared in accordance with
accounting principles generally accepted in the United States of America ("U.5. GAAP"). The Company's headquarters
are located in Miami, Florida.

Vantage Sports is a marketplace connecting college athletes to paid coaching and mentoring opportunities in the 5158
industry of youth sports, in a manner that is compliant under the NCAA's new NIL policy. Vantage Sports main service is
getting private instruction from college athletes in which Vantage Sports charges a service fee for the transaction.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the United
States of America ("US GAAP"). The Company has adopted the calendar year as its basis of reporting.

Use of Estimates

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

Cash and Cash Equivalents

Cash and cash equivalents include all cash in banks. The Company’s cash is deposited in demand accounts at financial
institutions that management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit
accounts, at times, may exceed federally insured limits. As of December 31, 2021, the Company’'s cash and cash
equivalents did not exceed FDIC insured limits.

Income Taxes

Vantage Sports Co. is a C corporation for income tax purposes. The Company accounts for income taxes under the
liability method, and deferred tax assets and liahilities are recognized for the future tax consequences attributable to
differences between the financial statement carrying values of existing assets and liabilities and their respective tax
bases, Deferred tax assets and liabilities are measured using enacted tax rates in effect for the year in which those
temporary differences are expected to be recovered or settled. A valuation allowance is provided on deferred tax assets
if it is determined that it is more likely than not that the deferred tax asset will not be realized. The Company records
interest, net of any applicable related income tax benefit, on potential income tax contingencies as a component of
income tax expense. The Company records tax positions taken or expected to be taken in a tax return based upon the
amount that is more likely than not to be realized or paid, including in connection with the resolution of any related
appeals or other legal processes.



VANTAGE SPORTS CO.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2021

Accordingly, the Company recognizes liabilities for certain unrecognized tax benefits based on the amounts that are
more likely than not to be settled with the relevant taxing authority. The Company recognizes interest and/or penalties
related to unrecognized tax benefits as a component of income tax expense.

Concentration of Credit Risk
The Company maintains its cash with a major financial institution located in the United States of America which it
believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to $250,000. At

times, the Company may maintain balances in excess of the federally insured limits.

Revenue Recognition

The Company recognizes revenues in accordance with FASB ASC 606, Revenue from Contracts with Customers, when
delivery of services is the sole performance obligation in its contracts with customers. The Company typically collects
payment upon sale and recognizes the revenue when the service has been performed and has fulfilled its sole
performance obligation.

Revenue recognition, according to Topic 606, is determined using the following steps:

1) Identification of the contract, or contracts, with the customer: the Company determines the existence of a
contract with a customer when the contract is mutually approved; the rights of each party in relation to the
services to be transferred can be identified, the payment terms for the services can be identified, the customer
has the capacity and intention to pay, and the contract has commercial substance.

2) Identification of performance obligations in the contract: performance obligations consist of a promised in a
contract (written or oral) with a customer to transfer to the customer either a good or service (or a bundle of
goods or services) that is distinct or a series of distinct goods or services that are substantially the same and
that have the same pattern of transfer to the customer.

3} Recognition of revenue when, or how, a performance obligation is met: revenues are recognized when or as
control of the promised goods or services is transferred to customers.

The Company will earn revenues from the sale of its coaching and mentoring services.

Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the period from
inception to year ended December 31, 2021, amounted to 512,298, which is included in sales and marketing expenses.

Fair Value of Financial Instruments

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such as cash
and cash equivalents, restricted cash and cash equivalents, accounts receivable, accounts payable and accrued expenses
approximate fair value due to the short-term nature of such instruments).



VANTAGE SPORTS CO.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2021

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs used
in valuation technigues. These levels, in order of highest to lowest priority, are described below:

Level 1—CQuoted prices (unadjusted) in active markets that are accessible at the measurement date for identical assets
or liabilities.

Level 2—0bservable prices that are based on inputs not quoted on active markets but corroborated by market data.

Level 3—Unobservable inputs reflecting the Company’s assumptions, consistent with reasonably available assumptions
made by other market participants. These valuations reguire significant judgment.

Subseguent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through July 8, 2022, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

In February 2019, FASB issued ASU No. 2019-02, leases, that requires organizations that lease assets, referred to as
"lessees”, to recognize on the balance sheet the assets and liabilities for the rights and obligations created by those
leases with lease terms of more than twelve months. ASU 2019-02 will also require disclosures to help investors and
other financial statement users better understand the amount, timing, and uncertainty of cash flows arising from leases
and will include gualitative and quantitative reguirements. The new standard for nonpublic entities will be effective for
fiscal years beginning after December 15, 2021, and interim periods within fiscal years beginning after December 15,
2022, and early application is permitted. We are currently evaluating the effect that the updated standard will have on
the financial statements and related disclosures.

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

3. CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock

The Company is authorized to issue 10,000,000 shares of Common Stock with a par value of $0.00001. As of December
31, 2021, 8,086,792 shares have been issued and are outstanding.



VANTAGE SPORTS CO.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2021

4. DEBT

SAFE(s)

The details of the Company’s Simple Agreements for Future Equity ("SAFE") and the terms are as follows:

SAFE(s) Borrowing Period Valuation Cap Discount Rate  As of December 31, 2021
Safes | -IV Fiscal Year 2021 s 3,000,000 80% S 105,000
Total SAFE(s) 5 105,000

If there is an Equity Financing before the termination of this SAFE, on the initial closing of such Equity Financing, this
SAFE will automatically convert into the number of shares of SAFE Preferred Stock equal to the purchase amount divided
by the Conversion Price. If there is a Liquidity Event before the termination of this SAFE, this SAFE will automatically be
entitled to receive a portion of proceeds, due and payable to the investor immediately prior to, or concurrent with, the
consummation of such Liquidity Event, equal to the greater of (i) the purchase amount (the “Cash-Out Amount”) or (ii)
the amount payable on the number of shares of Common Stock equal to the purchase amount divided by the Liquidity
Price. If there is a Dissolution Event before the termination of this SAFE, the investor will automatically be entitled to
receive a portion of proceeds egual to the Cash-Out Amount, due and payable to the Investor immediately prior to the
consummation of the Dissolution Event. In a Liguidity Event or Dissolution Event, this SAFE is intended to operate like
standard non-participating Preferred Stock. The investor’s right to receive its Cash-Out Amount is: (i) Junior to payment
of outstanding indebtedness and creditor claims, including contractual claims for payment and convertible promissory
notes (to the extent such convertible promissory notes are not actually or notionally converted into Capital Stock); {ii)
On par with payments for other SAFEs and/or Preferred Stock, and if the applicable proceeds are insufficient to permit
full payments to the Investor and such other SAFEs and/or Preferred Stock, the applicable proceeds will be distributed
pro rata to the investor and such other SAFEs and/or Preferred Stock in proportion to the full payments that would
otherwise be due; and (iii) Senior to payments for Commaon Stock. Since the SAFEs are potentially settleable in cash, the
Company has decided to classify them as a liability.

5. INCOME TAXES

The provision for income taxes for the year ended December 31, 2021, consists of the following:

As of Year Ended December 31, 2021

MNet Operating Loss S (27,733)
Valuation Allowance 27,733
Net Provision for income tax 5 -

Significant components of the Company’s deferred tax assets and liabilities on December 31, 2021 are as follows:

As of Year Ended December 31, 2021

MNet Operating Loss S (27,733)
Valuation Allowance 27,733
Total Deferred Tax Asset 5 -




VANTAGE SPORTS CO.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2021

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of December 31, 2021,
and December 31, 2019. The amount of the deferred tax asset to be realized could be adjusted if estimates of future
taxable income during the carryforward period are reduced or increased.

For the fiscal year ending December 31, 2021, the Company had federal cumulative net operating loss ("NOL")
carryforwards of 5104,653, and the Company had state net operating loss ("NOL") carryforwards of approximately
5104,653. Utilization of some of the federal and state NOL carryforwards to reduce future income taxes will depend on
the Company's ability to generate sufficient taxable income prior to the expiration of the carryforwards. The federal net
operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will carry on
indefinitely.

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not
to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the

position. As of December 31, 2021, the Company had no unrecognized tax benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expen