OFFERING MEMORANDUM
PART II OF OFFERING STATEMENT (EXHIBIT A TO FORM C)

GOTHAM BALLERS, INC.
255 West 34th Avenue, 9th Floor
New York, NY 10022
(646) 383-3636; www.GothamBallers.com

Common Stock Offering
$7.00 Per Share
7,143 Shares Minimum and 142,850 Shares Maximum

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.



THE OFFERING
Common Stock Offering
$7.00 Per Share

7,143 Shares Minimum
142,850 Shares Maximum

Shares will be offered on a continuous basis until either 1) maximum number of shares or sold; 2)
company at its sole discretion withdraws this offering; 3) May 30th, 2017 unless extended by the
company until December 1, 2017.

Company will not accept investments greater than the maximum amount.

Company will accept investments at its sole discretion based upon first come first served acceptance
of completed investment subscriptions.

If the Company reaches its target amount prior to May 30th, 2017, the Company may conduct the
first of multiple closings, provided that investors who have committed funds will be provided notice
five business days prior to the close.

Perks
The company has created a number of perks to compliment the investors investment in our shares.

Draft Pick Package
When you invest over $140 of Shares (20 Shares) in the Gotham Ballers you receive these
Perks:

* Official Gotham Ballers Owners Certificate

* Enter all games using the Owners Only Door and the Owners Only Parking

» Seating in the Owner’s premium seats section at each game - where players meet and greet

pre-game
*  Free Gotham Ballers SuperFan Owners App and Owners only nationwide social network
* 2 Tickets to a 2017 game (can be resold on StubHub*)

All Rookie Team Package
When you invest over $500 in the Gotham Ballers you receive the following additional perks:
* Receive all previous level perks PLUS+
* Attend Gotham Ballers practices at no charge (only Owners can attend practices)
* 4 Tickets to a game (can be resold on StubHub*)
* Receive 4 Owners T-shirts



Rookie of the Year Package
When you invest over $1,000 in the Gotham Ballers you receive the following additional
perks:
* Receive all previous level perks PLUS+
* 2 Official Gotham Ballers Jerseys with custom Owners Designation
* Invitation for 2 to a February Gotham Ballers Owners Only party at Walt Frazier’s
Restaurant with the entire NY Team including the front office: Walt Frazier, Earl Monroe

and John Wallace
* 2 tickets to every Gotham Ballers home game in the 2017 season (can be resold on
StubHub*)
All Star Team Package

When you invest over $5,000 in the Gotham Ballers you receive the following additional
perks:
* Receive all previous level perks PLUS+
* Invitation for 2 more (total of 4 guests) to the Owners Only party at Walt Frazier’s
Restaurant with the NY Team including the front office: Walt Frazier, Earl Monroe and
John Wallace
¢ Team autographed ball — handed to you at center court at a Gotham Ballers Game
* 4 tickets to every home game in the 2017 season (can be resold on StubHub*)

Season MVP Package
When you invest over $10,000 in the Gotham Ballers you receive the following additional
perks:
* Receive all previous level perks PLUS+
* You and your guest join the Players dinner the night before the game and are the guests of
honor seated with the team during the game the following day!
* Receive a post-game team photo of you with the team to be shared on Gotham Ballers and
League’s social media platforms
* You and your guest travel with the team to an away game of your choice.

In the Game Package
When you invest over $25,000 in the Gotham Ballers you receive the following additional
perks:
* Receive all previous level perks PLUS+
* Be an Honorary Assistant Gotham Ballers coach at a game!
* Receive a game jersey from the player of your choice on your coaching day signed by all
players from both teams!
* You and your guest allowed to join us in Spring Training Camp in June with all the
Champions Teams & Players from all 16 cities
* You and 3 guests receive Championship Game and VIP party tickets to the League
Championship weekend in Las Vegas including lodging at the teams official hotel

* Special Investor Note: Gotham Baller tickets are fully transferable and/or sellable on
StubHub during our summer season.



THE COMPANY AND ITS BUSINESS
The company’s business
This team’s business is the operation of its basketball team and its sports marketing operations.

Introduction to Gotham Ballers

Gotham Ballers a Champions League team licensed in New York to play in a competitive summer
basketball league featuring only players who have played in the NBA. The team will play against
other teams located in the United States and overseas.

Gotham Balers will feature and showcase former NBA players, 1-5 years out of the professional
basketball, including NBA All Stars and Hall of Fame members in the front office.

Gotham Ballers anticipates that during the 2017 season, which will be played in July and August of
next year, they will play 7 home games and 7 away games as well as play in the Champions
Basketball League Championship.

Gotham Baller’s season will culminate with a Championship tournament to be played in September.

The Company’s anticipated revenue streams will result from operations of the team as well as
through sport marketing efforts. The business capitalizes on extending the playing and marketing
life of extremely capable athletes and recognized sports celebrities.

The following is a summary of the cities that Champions League expects to have U.S. teams in:

Eastern Division Western Division
New York Boston Chicago Minneapolis
Washington DC Philadelphia Detroit Houston
Atlanta Cleveland Dallas Phoenix
Orlando Miami Los Angeles San Francisco

Further information about the company and its business appears at the “Company” tab on the
company’s profile on StartEngine.com and as Exhibit C to the Form C of which this Offering
Memorandum forms a part.



THE TEAM
Officers and Directors

The names, positions and ages of our directors and executive officers as of the date of this Memorandum, are

as follows:

INAMES TITLE OR POSITION AGE
Carl George Chairman of the Board 55
Mark Aguirre President and Director 57
Brian Kelly EVP Marketing and Director 55

All directors hold office until the next annual meeting of stockholders and the election and
qualification of their successors. Officers are elected annually by the board of directors and serve at
the discretion of the board.

Background of Executive Officers and Directors

The background and professional experience of each of our directors and executive officers are as
follows:

Carl George, Chairman & CEO

Carl George serves as Chairman of the Board of Directors and Chief Executive Officer since
launching the Champions Basketball League. With over 25 years of business development history,
Carl founded four separate companies sold to Fortune 100 companies and spent seven years as CEO
of CGP Technologies. As Chairman, he directs the financial and strategic planning of the team, and
oversees the management on behalf of the Board of Directors for the Champions Basketball League.

Mark Aguirre, President and Director

Mark Aguirre is the President of the Gotham Ballers. As the Naismith College Player of the Year,
Mark was a DePaul University stand out. He was the first overall draft pick by the Dallas
Mavericks in the 1981 NBA draft. During the next 13 seasons, Mark was a 2x NBA Champion and
3x NBA All Star. Post professional play Mark continued to inspire those on the court in Assistant
Coaching positions with DePaul University, as well as, the New York Knicks. And off court, Mark
has been involved with many successful businesses and founded a successful company involved in
aerospace. In his position with Gotham Ballers, Mark will direct all the elements of the basketball
team and management of operations and all details regarding the organization.



Brian Kelly, EVP Marketing and Director

Brian Kelly has over three decades of Marketing and was the Chief Marketing Officer (CMO) for
Time Warner Cable in the highly competitive Cable/Content industry is leading Champions
Basketball League’s Media efforts. In 2000, he spearheaded the nationwide launch of the Digital
Bundle for Time Warner Cable. He was a multi-year recipient of the TWC Chairman’s Award for
Outstanding Achievements and named Time Warner Cable’s Most Innovative Marketer. Brian will
oversee all aspects of the Gotham Ballers team marketing, ticket and group sales, and endorsement
and sponsorship sales.

Related Party Transactions

License Fee

Effective May 1, 2016, the Company has licensed (the “License”), from Champions Basketball
League LLC (“CBLLC”), the right to operate a professional basketball team to play in the CBL.
Pursuant to the license, the Company shall pay CBLLC an initial fee of $1,725,000 plus annual
license fees, in the amount of $500,000, commencing May 1, 2018. The annual license fees will
increase annually by the greater of 5% or the year over year increase in the Consumer Price Index.
The license also requires annual payments of certain base player and coach costs and visiting team
fees, currently $1,120,000 and payable by May 1, 2017. Pursuant to the License, the Company shall
pay CBLLC annual license fees that will be expense pro ratably over the license period.

CBLLC has waived the requirement for the Company to maintain a $500,000 letter of credit.
CBLLC reserves the right to require a letter of credit as required by the License.

One of the shareholders has deposited its subscription money of $475,000 in one of the Company
affiliate bank account which was used for the payment of license fees to CBLLC.

The Company has assigned the Note of $500,000 to CBLLC towards license fees, which was
received from one of its shareholder towards its share subscription money.

Two of the shareholders has directly paid their subscription money in total of $750,000 to CBLLC
on behalf of the Company as Company obligation towards license fees. The Parent of CBLLC
owns approximately 22% of the Company’s shares.

The terms of any of these arrangements with related parties may not be the same as those that would
otherwise exist or result from agreements and transactions among unrelated parties.



RISK FACTORS

The Common Shares, offered hereby are highly speculative in nature, involve a high degree of risk
and should be purchased only by persons who can afford to lose their entire investment.
Accordingly, prospective Investors should carefully consider, along with other matters referred to
herein, the following risk factors in evaluating our business before purchasing any Common Shares.
This Circular contains forward-looking statements which involve risks and uncertainties. Our
actual results could differ materially from those anticipated in these forward-looking statements as a
result of certain factors, including but not limited to those set forth in the following risk factors and
elsewhere in this Circular.

RISKS RELATING TO THIS OFFERING AND AN INVESTMENT IN THE COMMON
SHARES

THERE WILL BE RESTRICTIONS ON RESALE OF THE SECURITIES AND THE SHARES
AND THERE IS NO ASSURANCE OF THE REGISTRATION OF THE SECURITIES.

The Common Shares may not be sold unless at the time of such intended sale there is a current
registration statement covering the resale of the Securities or there exists an exemption from
registration under the Securities Act, and such Securities have been registered, qualified, or deemed
to be exempt under applicable securities or “blue sky” laws in the state of residence of the seller or
in the state where sales are being effected.

If no registration statement is filed with the Securities and Exchange Commission and declared
effective covering the resale of any of the Securities sold pursuant to this Offering, investors will be
precluded from disposing of such securities unless such securities may become eligible to be
disposed of under the exemptions provided by Rule 144 under the Securities Act without restriction.
If the Securities are not registered for resale under the Securities Act, or exempt therefrom, and
registered or qualified under applicable securities or “blue sky” laws, or deemed exempt therefrom,
the value of the such Securities will be greatly reduced. Investors should note that the exemption
under Rule 144 is not available until on or after one year (1) from the date of closing.

NO MARKET FOR SECURITIES

There is currently no market through which any of the Company’s Securities may be sold and there
is no assurance that any Securities of the Company will be listed for trading on a stock exchange, or
if listed, will provide a liquid market for such Securities. Until Securities are listed on a stock
exchange, holders of the Securities may not be able to sell them. Even if a listing is obtained, there
can be no assurance that an active public market for the Company’s listed Securities will develop or
be sustained after completion of the Offering. The price of the Securities was determined by
negotiation between the Company and the Placement Agent and was based upon several factors,
and may bear no relationship to the price that will prevail in the public market. The holding of the
Common Shares (including the Common Shares) involves a high degree of risk and should be
undertaken only by investors whose financial resources are sufficient to enable them to assume such
risks and who have no need for immediate liquidity in their investment. Common Shares should not
be purchased by persons who cannot afford the possibility of the loss of their entire investment.

SHOULD OUR SECURITIES BECOME QUOTED ON A PUBLIC MARKET, SALES OF A
SUBSTANTIAL NUMBER OF SHARES OF OUR COMMON STOCK MAY CAUSE THE
PRICE OF OUR COMMON STOCK TO DECLINE.



Should a market develop and our stockholders sell substantial amounts of our common stock in the
public market, shares sold may cause the price to decrease below the current offering price.

These sales may also make it more difficult for us to sell equity or equity-related securities at a time
and price that we deem reasonable or appropriate.

THERE WILL BE RESTRICTIONS ON RESALE OF THE SECURITIES, AND THERE IS NO
ASSURANCE OF THE REGISTRATION OF ANY SECURITIES.

The Securities when issued, may not be sold unless, at the time of such intended sale, there is a
current registration statement covering the resale of the Securities (or any securities issuable upon
Common or exercise thereunder) or there exists an exemption from registration under the Securities
Act, and such securities has been registered, qualified, or deemed to be exempt under applicable
securities or “blue sky” laws in the state of residence of the seller or in the state where sales are
being effected. If no registration statement is filed and declared effective covering the resale of any
of the securities, subscribers will be precluded from disposing of such securities unless such
securities may become eligible to be disposed of under the exemptions provided by Rule 144 under
the Securities Act without restriction. If the Securities sold pursuant to this Offering are not
registered for resale under the Securities Act, or exempt therefrom, and registered or qualified under
applicable securities or “blue sky” laws, or deemed exempt therefrom, you may not be able to
dispose of any of your securities.

WE HAVE SIGNIFICANT DISCRETION OVER THE NET PROCEEDS.

We estimate that the net proceeds to the Company from the Offering will be approximately
$925,950, (too this from the table at the end — not sure if this is correct to place it here) if the
Maximum Offering is sold, after deduction of (a) placement agent commission and fees and (b)
offering and transaction expenses, other than placement agent expenses. The net proceeds from the
Offering will be used to launch the Company and to expand its basketball operations and to launch
related sports marketing lines of business and to fund its operations, marketing and working capital.

As is the case with any business, particularly one without a proven business model, it should be
expected that certain expenses unforeseeable to management at this juncture, will arise in the future.
There can be no assurance that management’s use of proceeds generated through this Offering will
prove optimal or translate into revenue or profitability for the Company. Investors are urged to
consult with their attorneys, accountants and personal investment advisors prior to making any
decision to invest in the Company.

THE OFFERING PRICE FOR THE COMMON SHARES HAS BEEN DETERMINED BY THE
COMPANY.

The price at which the Common Shares are being offered has been arbitrarily determined by the
Company. There is no relationship between the offering price and our assets, book value, net
worth, or any other economic or recognized criteria of value. Rather, the price of the Common
Shares was derived as a result of our negotiations with the investors based upon various factors
including prevailing market conditions, our future prospects and our capital structure. These prices
do not necessarily accurately reflect the actual value of the Common Shares or the price that may be
realized upon disposition of the Common Shares.



AN INVESTMENT IN THE SECURITIES IS SPECULATIVE AND THERE CAN BE NO
ASSURANCE OF ANY RETURN ON ANY SUCH INVESTMENT.

An investment in the Securities is speculative and there is no assurance that investors will obtain
any return on their investment. Investors will be subject to substantial risks involved in an
investment in the Company, including the risk of losing their entire investment.

FUTURE SALES AND ISSUANCES OF OUR COMMON STOCK OR RIGHTS TO PURCHASE
COMMON STOCK COULD RESULT IN ADDITIONAL DILUTION OF THE PERCENTAGE
OWNERSHIP OF OUR STOCKHOLDERS AND COULD CAUSE OUR SHARE PRICE TO
FALL.

We expect that significant additional capital will be needed in the future to continue our planned
operations. To the extent we raise additional capital by issuing equity securities, our stockholders
may experience substantial dilution. We may sell common stock, convertible securities or other
equity securities in one or more transactions at prices and in a manner we determine from time to
time. If we sell common stock, convertible securities or other equity securities in more than one
transaction, investors may be materially diluted by subsequent sales. Such sales may also result in
material dilution to our existing stockholders, and new investors could gain rights superior to our
existing stockholders.

THE SECURITIES WILL BE OFFERED BY US ON A “BEST EFFORTS” BASIS, AND WE
MAY NOT RAISE THE MAXIMUM OFFERING.

We are offering the Common Shares on a “best efforts” basis. In a best efforts offering such as the
one described in this Circular, there is no assurance that we will sell any of this offering including
any amount up to the Maximum Offering. Accordingly, we may close upon amounts less than the
Maximum Offering, which may not provide us with sufficient funds to fully implement our business
plan.

IF THE MAXIMUM OFFERING IS NOT RAISED, IT MAY INCREASE THE AMOUNT OF
LONG-TERM DEBT OR THE AMOUNT OF ADDITIONAL EQUITY WE NEED TO RAISE.

There is no assurance that the maximum number of Common Shares offered in this Offering will be
sold. If the Maximum Offering amount is not sold, we may need to incur additional debt or raise
additional equity in order to finance our operations. Increasing the amount of debt will increase our
debt service obligations and make less cash available for distribution to our shareholders.
Increasing the amount of additional equity we are required to raise will further dilute investors
participating in this Offering.

INVESTOR FUNDS WILL NOT ACCRUE INTEREST WHILE IN ESCROW PRIOR TO
CLOSING.

All funds delivered in connection with subscriptions for the Securities will be held in a non-interest
bearing escrow account with until the closing of the Offering, if any. If we fail to close prior to the

Termination Date, investor subscriptions will be returned without interest or deduction. Investors in
the Securities offered hereby may not have the use of such funds or receive interest thereon pending
the completion of the Offering.



WE HAVE NOT PAID DIVIDENDS IN THE PAST AND DO NOT EXPECT TO PAY
DIVIDENDS IN THE FUTURE. ANY RETURN ON INVESTMENT MAY BE LIMITED TO
THE VALUE OF OUR COMMON STOCK.

We have never paid cash dividends on our common stock and do not anticipate paying cash
dividends in the foreseeable future. The payment of dividends on our common stock will depend on
earnings, financial condition and other business and economic factors affecting it at such time as the
board of directors may consider relevant.

If we do not pay dividends, our common stock may be less valuable because a return on your
investment will only occur if its stock price appreciates.

RISKS RELATING TO GOTHAM BALLERS OWNING A CHAMPIONS BASKETBALL
LEAGUE LICENSE

ADDITIONAL FINANCING MAY BE NECESSARY FOR THE IMPLEMENTATION OF OUR
GROWTH STRATEGY.

The team may require additional debt and/or equity financing to pursue our growth and business
strategies. These include, but are not limited to:

* enhance our operating infrastructure
* otherwise respond to competitive pressures.

Given our limited operating history and existing losses, there can be no assurance that additional
financing will be available, or, if available, that the terms will be acceptable to us. Lack of
additional funding could force us to curtail substantially our growth plans. Furthermore, the
issuance by us of any additional securities pursuant to any future fundraising activities undertaken
by us would dilute the ownership of existing shareholders and may reduce the price of our common
stock.

GOTHAM BALLERS SUMMER SEASON COMPETES WITH OTHER PROFESSIONAL
SPORTING EVENTS.

Our season focuses primarily on the summer months when the Major League Baseball (MLB)
season is in full swing. Our season comes at a time when spectators might normally prefer to be
outdoors rather than indoors in an arena. These factors may some impact on the teams’ overall
attendance.

GOTHAM BALLERS RELIES ON COOPERATION WITH THIRD PARTY LOCATIONS AND
VENDORS.

Team success is reliant on the use of certain venues and/or locations to host events. If you are
unable to secure beneficial deals with those venues and/or locations, our business, financial
condition, and results of operations would be adversely affected.

GOTHAM BALLERS MAY ENCOUNTER SUBSTANTIAL COMPETITION FROM VARIOUS
SOURCES.
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In order to attract fans and market team-related merchandise and other products and services offered
by the Company and the League, the Company and the League must successfully compete with (i)
other basketball teams, including those in the National Basketball Association (“NBA”), to a certain
extent the Women’s National Basketball Association (“WNBA?”) and the National Collegiate
Athletic Association (“NCAA”), (ii) other professional and NCAA sports teams (iii) the National
Basketball Developmental League (“NBDL”), and (iv) other sporting and non-sporting sources of
entertainment. Given the established nature of many of those competitors, there can be no
guarantee that the Company and the League will attract enough revenue from fans and other sources
to be profitable. If sales in any period fall significantly below anticipated levels, our financial
condition and results of operations could suffer.

GOTHAM BALLERS DEPENDENCE ON SUCCESS OF TEAMS AND LEAGUE.

The Company and the League are dependent upon the continued operation of individual teams. The
Company has limited control over other teams’ management, team funding and sponsorship and
may not be able to assure compliance with play, promotion and other commitments required.

If a substantial number of the teams do not operate, the Company’s and the League’s merchandising
sponsorships and other revenue-generating possibilities will be materially harmed, which, as a result
would adversely affect our business, financial condition, and results of operations.

OUR EMPLOYEES, EXECUTIVE OFFICERS, DIRECTORS AND INSIDER STOCKHOLDERS
BENEFICIALLY OWN OR CONTROL A SUBSTANTIAL PORTION OF OUR
OUTSTANDING COMMON STOCK,

Which may limit your ability and the ability of our other stockholders, whether acting alone or
together, to propose or direct the management or overall direction of our company.

Additionally, this concentration of ownership could discourage or prevent a potential takeover of
our Company that might otherwise result in an investor receiving a premium over the market price
for his shares. All of our currently outstanding shares of common stock is beneficially owned and
controlled by a group of insiders, including our employees, directors and executive officers.
Accordingly, our employees, directors, executive officers and insider shareholders may have the
power to control the election of our directors and the approval of actions for which the approval of
our stockholders is required. If you acquire shares of our common stock, you may have no effective
voice in the management of our Company. Such concentrated control of our Company may
adversely affect the price of our common stock. Our principal stockholders may be able to control
matters requiring approval by our stockholders, including the election of directors, mergers or other
business combinations. Such concentrated control may also make it difficult for our stockholders to
receive a premium for their shares of our common stock in the event we merge with a third party or
enter into different transactions which require stockholder approval. These provisions could also
limit the price that investors might be willing to pay in the future for shares of our common stock.

POTENTIAL LABOR DISPUTES IN PROFESSIONAL SPORTS COULD ADVERSELY
AFFECT THE PROFITABILITY OF OUR BUSINESS.

Professional sports have a significant impact on the market conditions for each individual sport.
Collective bargaining, labor disputes, lockouts or strikes by a professional sport, particularly Major
League Baseball (MLB), National Football League (NFL), National Hockey League (NHL) the
National Basketball Association (NBA), or international soccer leagues, could have a negative
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impact on our revenues. This may result in fewer page views that result in commercial activities by
our users, and may cause advertisers to reduce the amount they spend on online advertising, thus
having a significant negative impact on our website in 2016 and beyond.

THE OWNERSHIP BY OUR CHIEF EXECUTIVE OFFICER AND OUR DIRECTORS OF
SHARES OF CHAMPIONS LEAGUE COMMON STOCK AND RIGHTS TO PURCHASE
CHAMPIONS LEAGUE COMMON STOCK MAY CREATE, OR MAY CREATE THE
APPEARANCE OF, CONFLICTS OF INTEREST.

The ownership by our chairman, president and our directors of shares of Champions League
common stock, options to purchase shares of Champions League common stock, or other equity
awards of Champions League may create, or may create the appearance of, conflicts of interest. Our
chief executive officer currently serves as the chief executive officer of Champions League. Our
chairman also currently serves on the board of directors of Champions League. Ownership by our
chairman, president and our directors of common stock or options to purchase common stock of
Champions League, or any other equity awards, whether prior to, or following the consummation
of, this offering, creates, or, may create the appearance of, conflicts of interest when these
individuals are faced with decisions that could have different implications for Champions League
than the decisions have for us. Any perceived conflicts of interest resulting from investors
questioning the independence of our management or the integrity of corporate governance
procedures may materially affect our business and results of operations.

ANY DISPUTES THAT ARISE BETWEEN THE TEAM AND CHAMPIONS LEAGUE WITH
RESPECT TO OUR PAST AND ONGOING RELATIONSHIPS COULD HARM OUR
BUSINESS OPERATIONS.

Disputes may arise between Champions League and us in a number of areas relating to our past and
ongoing relationships, including:

. intellectual property, technology and business matters, including failure to make
required technology transfers and failure to comply with non-compete provisions applicable to us;

. labor, tax, employee benefit, indemnification and other matters;

. distribution and supply obligations;

. employee retention and recruiting;

. business combinations involving us;

. sales or distributions by Champions League of all or any portion of its ownership

interest in us;

. the nature, quality and pricing of services Champions League has agreed to provide
us; and

. business opportunities that may be attractive to both of us.
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If we have any disputes with Champions League, we may not be able to achieve the full strategic
and financial benefits we expect to receive, or the benefits may be delayed or not occur at all.

OUR OPERATING RESULTS FORECAST RELIES IN LARGE PART UPON ASSUMPTIONS
AND ANALYSES DEVELOPED BY US. IF THESE ASSUMPTIONS AND ANALYSES
PROVE TO BE INCORRECT, OUR ACTUAL OPERATING RESULTS MAY BE
MATERIALLY DIFFERENT FROM OUR FORECASTED RESULTS.

Whether actual operating results and business developments will be consistent with our
expectations and assumptions as reflected in our forecast depends on a number of factors, many of
which are outside our control, including, but not limited to:

. whether we can obtain sufficient capital to sustain and grow our business;

. whether we can manage relationships with key suppliers;

. demand for our products;

. the timing and costs of new and existing marketing and promotional efforts;

. the market response to our products, and our ability to introduce new teams in a timely, cost-

effective basis, and in a manner that does not detract from our existing teams;

. our ability to manage our growth;
. competition;
. our ability to retain existing key management, to integrate recent hires and to attract, retain

and motivate qualified personnel;
. the overall strength and stability of domestic and international economies; and
. consumer spending habits.

Unfavorable changes in any of these or other factors, most of which are beyond our control, could
materially and adversely affect our business, results of operations and financial condition.

WE ARE DEPENDENT UPON THE SERVICES OF OUR CHAIRMAN, CARL GEORGE.

Our success is heavily dependent on the continued active participation of Carl George, our chief
executive officer. Loss of the services of Carl George could have a material adverse effect upon our
business, financial condition or results of operations. Further, our success and achievement of our
growth plans depend on our ability to recruit, hire, train and retain other highly qualified technical
and managerial personnel.

Competition for qualified employees among companies in the technology industry is intense, and an
inability to attract, retain and motivate any additional highly skilled employees required for the
expansion of our activities, could have a materially adverse effect on the Company. Our inability to
attract and retain the necessary personnel and consultants and advisors could have a material
adverse effect on our business, financial condition or results of operations.
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RISKS RELATING TO GOTHAM BALLERS, INC.

Gotham Ballers, INC. was formed own and operate the New York Team License in the Champions
Basketball League. The following risk factors are those of Gotham Ballers, Inc.

GOTHAM BALLERS, INC. (GBI) IS A DEVELOPMENT STAGE COMPANY AND GBI HAS
A LIMITED OPERATING HISTORY UPON WHICH YOU CAN BASE AN INVESTMENT
DECISION.

GBIl is in the development stage and has a limited operating history for you to consider in
evaluating GBI’s business and prospects. GBI has not yet generated any sales and has no net
income. GBI initially anticipates incurring operating losses. There can be no assurance that GBI
will be able to generate significant revenues from sales. GBI’s ability to achieve profitability will
depend upon, among other things, GBI’s success in securing sponsorship and marketing support for
athletes and event operations, managing GBI’s expense levels and quickly integrating newly hired
personnel and technology, including management. GBI’s failure to achieve profitability would have
a material adverse effect on GBI’s business, financial condition and results of operations.

TO DATE GBI HAS HAD SIGNIFICANT OPERATING LOSSES, AND AN ACCUMULATED
DEFICIT. GBI HAS HAD NO REVENUES AND DOES NOT EXPECT TO BE INTIALLY
PROFITABLE FOR AT LEAST THE FORESEEABLE FUTURE, AND CANNOT
ACCURATELY PREDICT WHEN IT MIGHT BECOME PROFITABLE, IF EVER.

GBI has been operating at a loss since GBI’s inception, and GBI expects to continue to incur
substantial losses for the foreseeable future. GBI had no revenue for the calendar year ended
December 31, 2015. Further, GBI may not be able to generate significant revenues in the future. In
addition, GBI expects to incur substantial operating expenses in order to fund the expansion of
GBI’s business. As a result, GBI expects to continue to experience substantial negative cash flow
for at least the foreseeable future and cannot predict when, or even if, GBI might become profitable.

GBI’S AUDITORS ARE EXPECTED TO EXPRESS SUBSTANTIAL DOUBT ABOUT GBI’S
ABILITY TO CONTINUE AS A GOING CONCERN.

GBI’s auditors have yet to conduct the Company’s first audit but are expected to state that GBI’s
ability to continue as a going concern is an issue as a result of GBI’s losses from operations if GBI
continues to experience net operating losses. GBI’s ability to continue as a going concern is subject
to GBI’s ability to generate a profit.

ADDITIONAL FINANCING MAY BE NECESSARY FOR THE IMPLEMENTATION OF GBI’S
GROWTH STRATEGY.

GBI may require additional debt and/or equity financing to pursue GBI’s growth strategy. Given
GBI’s limited operating history and existing losses, there can be no assurance that GBI will be
successful in obtaining additional financing. Lack of additional funding could force GBI to curtail
substantially GBI’s growth plans or cease operations.

In addition, debt financing, if available, will require payment of interest and may involve restrictive
covenants that could impose limitations on GBI’s operating flexibility. GBI’s failure to successfully
obtain additional future funding may jeopardize GBI’s ability to continue GBI’s business and
operations.
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GBI MAY BE UNABLE TO MANAGE THEIR GROWTH OR IMPLEMENT THEIR
EXPANSION STRATEGY.

GBI may not be able to expand GBI’s product and service offerings, GBI’s markets, or implement
the other features of GBI’s business strategy at the rate or to the extent presently planned. GBI’s
projected growth will place a significant strain on GBI’s administrative, operational and financial
resources. If GBI is unable to successfully manage GBI’s future growth, establish and continue to
upgrade GBI’s operating and financial control systems, recruit and hire necessary personnel or
effectively manage unexpected expansion difficulties, GBI’s financial condition and results of
operations could be materially and adversely affected.

GBI RELIES UPON TRADE SECRET PROTECTION TO PROTECT THEIR INTELLECTUAL
PROPERTY; IT MAY BE DIFFICULT AND COSTLY TO PROTECT GBI’S PROPRIETARY
RIGHTS AND GBI MAY NOT BE ABLE TO ENSURE THEIR PROTECTION.

GBI currently relies on trade secrets. Trade secrets are difficult to protect and while GBI use
reasonable efforts to protect GBI’s trade secrets, GBI cannot assure that GBI’s employees,
consultants, contractors or advisors will not, unintentionally or willfully, disclose GBI’s trade
secrets to competitors or other third parties. In addition, courts outside the United States are
sometimes less willing to protect trade secrets. Moreover, GBI’s competitors may independently
develop equivalent knowledge, methods and know-how. If GBI is unable to defend GBI’s trade
secrets from others use, or if GBI’s competitors develop equivalent knowledge, it could have a
material adverse effect on GBI’s business.

Any infringement of GBI’s proprietary rights could result in significant litigation costs, and any
failure to adequately protect GBI’s proprietary rights could result in GBI’s competitors’ offering
similar products, potentially resulting in loss of a competitive advantage and decreased revenue.
Existing patent, copyright, trademark and trade secret laws afford only limited protection. In
addition, the laws of some foreign countries do not protect GBI’s proprietary rights to the same
extent as do the laws of the United States. Therefore, GBI may not be able to protect GBI’s
proprietary rights against unauthorized third party use. Enforcing a claim that a third party illegally
obtained and is using GBI’s trade secrets could be expensive and time consuming, and the outcome
of such a claim is unpredictable. Litigation may be necessary in the future to enforce GBI’s
intellectual property rights, to protect GBI’s trade secrets or to determine the validity and scope of
the proprietary rights of others. This litigation could result in substantial costs and diversion of
resources and could materially adversely affect GBI’s future operating results.

GBI LACKS SALES, MARKETING AND DISTRIBUTION CAPABILITIES AND DEPEND ON
THIRD PARTIES TO MARKET GBI SERVICES.

GBI has minimal personnel dedicated solely to sales and marketing of GBI’s games, events and
endorsements and therefore GBI must rely primarily upon third parties to market and sell GBI’s
games, events and endorsements. These third parties may not be able to market GBI’s games,
events and endorsements successfully or may not devote the time and resources to marketing GBI’s
games, events and endorsements that GBI require. GBI also rely upon third party carriers to
distribute and deliver GBI’s games, events and endorsements.

If GBI choose to develop GBI’s own sales, marketing or distribution capabilities, GBI will need to
build a marketing and sales force with games, events and endorsements expertise and with
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supporting distribution capabilities, which will require a substantial amount of management and
financial resources that may not be available. If GBI or a third party are not able to adequately sell
and distribute GBI’s games, events and endorsements, GBI’s business will be materially harmed.

IF GBI IS UNABLE TO ESTABLISH SUFFICIENT SALES AND MARKETING
CAPABILITIES OR ENTER INTO AND MAINTAIN APPROPRIATE ARRANGEMENTS
WITH THIRD PARTIES TO SELL, MARKET AND DISTRIBUTE GBI’S GAMES, EVENTS
AND ENDORSEMENTS, GBI’'S BUSINESS WILL BE HARMED.

GBI has limited experience as a company in the sale, marketing and distribution of GBI’s products
and services. GBI depends upon third parties to sell GBI’s games, events and endorsements both in
the United States and internationally. To achieve commercial success, GBI must develop sales and
marketing capabilities and enter into and maintain successful arrangements with others to sell,
market and distribute GBI’s games, events and endorsements.

If GBI is unable to establish and maintain adequate sales, marketing and distribution capabilities,
independently or with others, GBI may not be able to games, events and endorsements revenue and
may not become profitable. If GBI’s current or future partners do not perform adequately, or GBI is
unable to locate or retain partners, as needed, in particular geographic areas or in particular markets,
GBUI’s ability to achieve GBI’s expected revenue growth rate will be harmed.

GBI’S SUCCESS IS DEPENDENT ON MARKET ACCEPTANCE OF THE GBI’S GAMES,
EVENTS AND ENDORSEMENTS.

GBUI’s ability to gain market acceptance and to grow will largely depend upon GBI’s success in
effectively and efficiently communicating games, events and endorsement benefits to the key buyer
groups and distinguishing GBI’s games, events and endorsement from other games, events and
endorsements. To gain market share, GBI also must brand the GBI’s players as highly competitive.
GBI cannot assure you that GBI will be able to achieve success, to gain market acceptance and
grow. GBI’s failure to achieve market acceptance would have a material adverse effect on GBI’s
business, financial condition and results of operations.

GBI’S OPERATING RESULTS FORECAST RELIES IN LARGE PART UPON ASSUMPTIONS
AND ANALYSES DEVELOPED BY GBI. IF THESE ASSUMPTIONS AND ANALYSES
PROVE TO BE INCORRECT, GBI’S ACTUAL OPERATING RESULTS MAY BE
MATERIALLY DIFFERENT FROM GBI’'S FORECASTED RESULTS.

Whether actual operating results and business developments will be consistent with GBI’s
expectations and assumptions as reflected in GBI’s forecast depends on a number of factors, many
of which are outside GBI’s control, including, but not limited to:

. whether GBI can obtain sufficient capital to sustain and grow GBI’s business;
. whether GBI can manage relationships with key suppliers;

. demand for GBI’s games, events and endorsements;

. the timing and costs of new and existing marketing and promotional efforts;
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. the market response to GBI’s games, events and endorsements, and GBI’s ability to
introduce new games, events and endorsements in a timely, cost-effective basis, and in a manner
that does not detract from GBI’s existing games;

. GBI’s ability to manage GBI’s growth;
. competition from other leagues;
. GBUI’s ability to retain existing key management, to integrate recent hires and to attract,

retain and motivate qualified personnel;
. the overall strength and stability of domestic and international economies; and
. consumer spending habits.

Unfavorable changes in any of these or other factors, most of which are beyond GBI’s control,
could materially and adversely affect GBI’s business, results of operations and financial condition.

GBI IS DEPENDENT UPON KEY PERSONNEL AND CONSULTANTS.

GBI’s success is heavily dependent on the continued active participation of GBI’s current executive
officers listed under “Management.” Loss of the services of one (1) or more of GBI’s officers could
have a material adverse effect upon GBI’s business, financial condition or results of operations.
Further, GBI’s success and achievement of GBI’s growth plans depend on GBI’s ability to recruit,
hire, train and retain other highly qualified technical and managerial personnel. Competition for
qualified employees among companies in the sports entertainment industry is intense, and the loss
of any of such persons, or an inability to attract, retain and motivate any additional highly skilled
employees required for the expansion of GBI’s activities, could have a materially adverse effect on
us. The inability on GBI’s part to attract and retain the necessary personnel and consultants and
advisors could have a material adverse effect on GBI’s business, financial condition or results of
operations.

GBI’S BUSINESS MODEL IS EVOLVING AND UNPROVEN.

GBI’s business model is unproven and is likely to continue to evolve. Accordingly, GBI’s initial
business model may not be successful and may need to be changed. GBI’s ability to generate
significant revenues will depend, in large part, on GBI’s ability to successfully market GBI’s
products to potential users who may not be convinced of the need for GBI’s products and services
or who may be reluctant to rely upon third parties to develop and provide these products. GBI
intend to continue to develop GBI’s business model as GBI’s market continues to evolve.

IF GBI FAILS TO MAINTAIN AND ENHANCE AWARENESS OF GBI’S BRAND, GBI’S
BUSINESS AND FINANCIAL RESULTS COULD BE ADVERSELY AFFECTED.

GBI believe that maintaining and enhancing awareness of GBI’s brand is critical to achieving
widespread acceptance and success of GBI’s business. GBI also believe that the importance of
brand recognition will increase due to the relatively low barriers to entry in GBI’s market.
Maintaining and enhancing GBI’s brand awareness may require GBI to spend increasing amounts
of money on, and devote greater resources to, advertising, marketing and other brand-building
efforts, and these investments may not be successful.
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Further, even if these efforts are successful, they may not be cost-effective. If GBI is unable to
continuously maintain and enhance GBI’s website, GBI’s traffic may decrease and GBI may fail to
attract advertisers, which could in turn result in lost revenues and adversely affect GBI’s business
and financial results.

GBI NEEDS TO INCREASE BRAND AWARENESS.

Due to a variety of factors, GBI’s opportunity to achieve and maintain a significant market share
may be limited. Developing and maintaining awareness of GBI’s brand name, among other factors,
is critical. Further, the importance of brand recognition will increase as competition in GBI’s
market increases. Successfully promoting and positioning GBI’s brand will depend largely on the
effectiveness of GBI’s marketing efforts and GBI’s ability to develop industry-leading products at
competitive prices. Therefore, GBI may need to increase GBI’s financial commitment to creating
and maintaining brand awareness. If GBI fail to successfully promote GBI’s brand name or if GBI
incur significant expenses promoting and maintaining GBI’s brand name, it would have a material
adverse effect on GBI’s results of operations.

GBI FACES COMPETITION IN GBI’'S MARKETS FROM A NUMBER OF LARGE AND
SMALL COMPANIES, SOME OF WHICH HAVE GREATER FINANCIAL, RESEARCH AND
DEVELOPMENT, PRODUCTION AND OTHER RESOURCES THAN GBI HAS.

The industry competitors with which GBI competes in most cases have longer operating histories,
established ties to fans or athletes, and greater brand awareness. Many of GBI’s competitors in the
market space have greater financial, technical and marketing resources. GBI’s ability to compete
depends, in part, upon a number of factors outside GBI’s control, including the ability of GBI’s
competitors to develop alternatives that are competitive. If GBI fails to successfully compete for
athletes or fans, or if GBI incurs significant expenses competing for athletes or fans, it would have a
material adverse effect on GBI’s results of operations.

A DATA SECURITY BREACH COULD EXPOSE GBI TO LIABILITY AND PROTRACTED
AND COSTLY LITIGATION, AND COULD ADVERSELY AFFECT GBI’S REPUTATION
AND OPERATING REVENUES.

To the extent that GBI’s activities involve the storage and transmission of confidential information
such as online fan clubs and other Internet offerings, GBI and/or third-party processors will receive,
transmit and store confidential customer and other information. Encryption software and the other
technologies used to provide security for storage, processing and transmission of confidential
customer and other information may not be effective to protect against data security breaches by
third parties. The risk of unauthorized circumvention of such security measures has been heightened
by advances in computer capabilities and the increasing sophistication of hackers. Improper access
to GBI’s or these third parties’ systems or databases could result in the theft, publication, deletion or
modification of confidential customer and other information.

A data security breach of the systems on which sensitive account information are stored could lead
to fraudulent activity involving GBI’s products and services, reputational damage and claims or
regulatory actions against us. If GBI is sued in connection with any data security breach, GBI could
be involved in protracted and costly litigation. If unsuccessful in defending that litigation, GBI
might be forced to pay damages and/or change GBI’s business practices or pricing structure, any of
which could have a material adverse effect on GBI’s operating revenues and profitability. GBI

1R



would also likely have to pay fines, penalties and/or other assessments imposed as a result of any
data security breach.

GBI DEPENDS ON THIRD PARTY PROVIDERS FOR A RELIABLE INTERNET
INFRASTRUCTURE AND THE FAILURE OF THESE THIRD PARTIES, OR THE INTERNET
IN GENERAL, FOR ANY REASON WOULD SIGNIFICANTLY IMPAIR GBI’S ABILITY TO
CONDUCT ITS BUSINESS.

GBI will outsource all of its data center facility management to third parties who host the actual
servers and provide power and security in multiple data centers in each geographic location. These
third party facilities require uninterrupted access to the Internet. If the operation of the Company’s
servers is interrupted for any reason, including natural disaster, financial insolvency of a third party
provider, or malicious electronic intrusion into the data center, its business would be significantly
damaged. As has occurred with many Internet-based businesses, the Company may be subject to
"denial-of-service" attacks in which unknown individuals bombard its computer servers with
requests for data, thereby degrading the servers' performance. The Company cannot be certain it
will be successful in quickly identifying and neutralizing these attacks. If either a third party facility
failed, or the Company’s ability to access the Internet was interfered with because of the failure of
Internet equipment in general or the Company becomes subject to malicious attacks of computer
intruders, its business and operating results will be materially adversely affected.

GBI’'S EMPLOYEES MAY ENGAGE IN MISCONDUCT OR IMPROPER ACTIVITIES.

GBI is exposed to the risk of employee fraud or other misconduct. Misconduct by employees could
include intentional failures to comply with regulations, provide accurate information to regulators,
comply with applicable standards, comply with federal and state laws and regulations, report
financial information or data accurately or disclose unauthorized activities to us. In particular, sales,
marketing and business arrangements are subject to extensive laws and regulations intended to
prevent fraud, misconduct, kickbacks, self-dealing and other abusive practices. These laws and
regulations may restrict or prohibit a wide range of pricing, discounting, marketing and promotion,
sales commission, customer incentive programs and other business arrangements. Employee
misconduct could also involve the improper or illegal activities, which could result in regulatory
sanctions and serious harm to GBI’s reputation. GBI has adopted a Code of Business Conduct and
Ethics, but it is not always possible to identify and deter employee misconduct, and the precautions
GBI take to detect and prevent this activity may not be effective in controlling unknown or
unmanaged risks or losses or in protecting GBI from governmental investigations or other

GOVERNMENTAL REGULATION.

GBI is subject to certain standard employment and event regulations at both State and Federal
Levels. The Federal regulations are those regarding fair employment practices and safe working
conditions, both of which the Company intends to follow. The State and City regulations are those
standard regulations related to arena capacity, fire code and safe concerts and events including
permitting and staffing requirements. While these requirements will vary from State to State and
city to city, it is the Company’s intent to manage each event so that it is regulatory compliant. In
certain cities GBI’s events will require permitting and special taxes and in others there are no such
requirements. The Company plans to utilize checklists for each event to ensure compliance with
such regulations.
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GBI will continue to comply with all applicable regulations affecting the markets in which it
operates however, such regulation may become overly burdensome and therefore may have a
negative effect on the Company’s ability to perform as planned. These regulations including
necessary permits, ticket sales rules and taxes and regulations including fire and employment
regulations for events, will differ from city to city and state to state will require GBI to comply will
all applicable rules and permits and should GBI fail to maintain compliance subject GBI to fines or
the inability to hold GBI’s events in that city or state.

RELIANCE ON MARKET RESEARCH.

A substantial portion of the market research conducted for this endeavor is based upon
management’s prior business experience as well as personal discussions with industry leaders.

While the initial response has been positive, such information is highly subjective, with no
independent statistics to rely upon. While the Company considers these indicators to be very
favorable for the development of its business, there is no definitive proof of the size of the potential
market or that the Company can achieve all its stated goals.

GBI’'S EMPLOYEES, EXECUTIVE OFFICERS, DIRECTORS, FOUNDERS AND INSIDER
STOCKHOLDERS BENEFICIALLY OWN OR CONTROL A SUBSTANTIAL PORTION OF
GBI’S OUTSTANDING COMMON STOCK, WHICH MAY LIMIT GBI’S ABILITY AND THE
ABILITY OF GBI’S OTHER STOCKHOLDERS, WHETHER ACTING ALONE OR
TOGETHER, TO PROPOSE OR DIRECT THE MANAGEMENT OR OVERALL DIRECTION
OF GBI’'S COMPANY.

Additionally, this concentration of ownership could discourage or prevent a potential takeover of
GBI’s Company that might otherwise result in an investor receiving a premium over the market
price for its shares. Approximately 70% of GBI’s outstanding shares prior to this Offering of
common stock is beneficially owned and controlled by a group of insiders, including GBI’s
employees, directors and executive officers. Accordingly, GBI’s employees, directors, executive
officers and insider shareholders may have the power to control the election of GBI’s directors and
the approval of actions for which the approval of GBI’s stockholders is required. If you acquire
shares of Common Stock, you may have no effective voice in the management of GBI’s Company.
Such concentrated control of GBI’s Company may adversely affect the price of GBI’s Common
Stock. GBI’s principal stockholders may be able to control matters requiring approval by GBI’s
stockholders, including the election of directors, mergers or other business combinations. Such
concentrated control may also make it difficult for GBI’s stockholders to receive a premium for
their shares of GBI’s Common Stock in the event GBI merge with a third party or enter into
different transactions which require stockholder approval. These provisions could also limit the
price that investors might be willing to pay in the future for shares of GBI’s Common Stock

LIMITATION OF DIRECTOR LIABILITY.

GBI’s Articles of Incorporation and Bylaws provide for the indemnification of directors to the
fullest extent permitted by the New York Business Corporation Act and to the extent permitted by
such law, eliminate or limit the personal liability of directors to GBI and its shareholders of
monetary damages for certain breaches of fiduciary duty. Such indemnification may be available for
liabilities arising in connection with this Offering. Insofar as indemnification for liabilities arising
under the Securities Act may be permitted to directors, officers or persons controlling GBI pursuant
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to the foregoing provisions, GBI has been informed that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Securities
Act and is therefore unenforceable.

These are the principal risks that relate to the company and its business:

Gotham Ballers, Inc. (GBI) is a development stage company and GBI has a limited operating
history upon which you can base an investment decision.

Additional financing may be necessary for the implementation of GBI’s growth strategy.
GBI may be unable to manage their growth or implement their expansion strategy.

GBI lacks sales, marketing and distribution capabilities and depend on third parties to market GBI
services.

If GBI is unable to establish sufficient sales and marketing capabilities or enter into and maintain
appropriate arrangements with third parties to sell, market and distribute GBI’s games, events and
endorsements, GBI’s business will be harmed.

GBI’s success is dependent on market acceptance of the GBI’s games, events and endorsements.

GBI’s operating results forecast relies in large part upon assumptions and analyses developed by
GBI. If these assumptions and analyses prove to be incorrect, GBI’s actual operating results may be
materially different from GBI’s forecasted results.

GBI is dependent upon key personnel and consultants.
GBI’s business model is evolving and unproven.

If GBI fails to maintain and enhance awareness of GBI’s brand, GBI’s business and financial results
could be adversely affected.

GBI needs to increase brand awareness. GBI faces competition in GBI’s markets from a number of
large and small companies, some of which have greater financial, research and development,
production and other resources than GBI has.
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OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES

Common Stock Ownership.

The following table lists the percentage and shares of the current ownership prior to this offering.

Name Number of Shares Percentage of Shares

New York Star Champs, LLC 2,000,000 22.2%
AASKI Sports, LLC 2,000,000 22.2%
NY Team Holdings 1,000,000 11.1%
Champions League Partners, Inc. 2,000,000 22.2%
Champions League, Inc. 2,000,000 22.2%

Grants of Plan-Based Awards

The following table sets forth information regarding stock option awards to our executive officers under our
stock option plans.

Name Title Number of Grant Date Vesting Exercise Expiration
Stock Options Period Price Date
Mark Aguirre President 150,000 June 1, 2016 36 Months $1.00 | June 1,2019
Brian Kelly Marketing 100,000 June 1, 2016 36 Months $1.00 | June 1, 2019
Jill Miyato VP Operations 100,000 June 1, 2016 36 Months $1.00 | June 1, 2019
Mark Dagostino | VP Finance 100,000 June 1, 2016 36 Months $1.00 | June 1,2019

Classes of Securities
The Company only has common shares outstanding.

Common shares are entitled to one vote per share on all Company matters that call for a shareholder
vote including the election of members of the Company’s Board of Directors.

What it means to be a minority holder

Insider stockholders beneficially own or control a substantial portion (the majority) of our
outstanding common stock.

Which may limit your ability and the ability of our other stockholders, whether acting alone or
together, to propose or direct the management or overall direction of our company.

Additionally, this concentration of ownership could discourage or prevent a potential takeover of
our Company that might otherwise result in an investor receiving a premium over the market price
for his shares. All of our currently outstanding shares of common stock is beneficially owned and
controlled by a group of insiders, including our employees, directors and executive officers.
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Accordingly, our employees, directors, executive officers and insider shareholders may have the
power to control the election of our directors and the approval of actions for which the approval of
our stockholders is required. If you acquire shares of our common stock, you may have no effective
voice in the management of our Company. Such concentrated control of our Company may
adversely affect the price of our common stock. Our principal stockholders may be able to control
matters requiring approval by our stockholders, including the election of directors, mergers or other
business combinations. Such concentrated control may also make it difficult for our stockholders to
receive a premium for their shares of our common stock in the event we merge or are acquired.

Dilution

Future sales and issuances of our common stock or rights to purchase common stock could result in
additional dilution of the percentage ownership of our stockholders and could cause our share price
to fall.

We expect that significant additional capital will be needed in the future to continue our planned

operations. To the extent we raise additional capital by issuing equity securities, our stockholders
may experience substantial dilution which means they will own a smaller percentage of the total

shares outstanding due to the issuance of the new shares and securities.

We may sell common stock, convertible securities or other equity securities in one or more
transactions at prices and in a manner we determine from time to time. If we sell common stock,
convertible securities or other equity securities in more than one transaction, investors may be
materially diluted by subsequent sales. Such sales may also result in material dilution to our existing
stockholders, and new investors could gain rights superior to our existing stockholders.

Transferability of securities

For a year, the securities can only be resold:
e InanIPO;
e To the company;
o To an accredited investor; and

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

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial statements

Our financial statements for the period ending November 30", 2016 can be found in Exhibit B to
the Form C of which this Offering Memorandum forms a part.
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Financial condition
Results of Operations

The Company is launching operations after this offering and has no prior operating history.
Financial Milestones

Financial milestones will include the completion of this offering, the first sales of tickets to fans, the
first sales of sponsorships to endorsement and sponsorship partners, the first broadcast of the
Company’s games and the first revenue received from high school camps and other community
based events.

Liquidity and Capital Resources

The Company is solely dependent on its ability to raise capital including this offering until it
reaches profitability which cannot be assured.

Indebtedness

The Company has not debt but may in the future take on debt to finance its operations or
acquisitions. Terms of any future debt cannot be predicted and debt may not be available on terms
that are attractive.

Recent offerings of securities

The Company was founded in 2016 and each subscriber to the Company’s founding paid a price
between 0 and $.25 cents per share. In total the Company has issued 9,000,000 shares of its
common stock to its existing shareholders.

Valuation

The Company’s valuation is completely subjective and was arrived at by its Board of Directors after
consulting with and discussing the Company with its advisors in the legal, accounting, and
securities industries.
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USE OF PROCEEDS

Assuming the offering is fully subscribed, we estimate that, at a per share price of $7.00, the net
proceeds from the sale of the 142,850 shares in this offering will be approximately $926,000, after
deducting the estimated offering expenses of approximately $74,000.

The net proceeds of this offering will be used primarily to fund the launch of the basketball
operations of the Gotham Ballers team. Accordingly, we expect to use the net proceeds as follows:

If Target Offering If Maximum Offering
Amount Sold Amount Sold*
Total Proceeds: $50,000 $999,950
Less: Offering Expenses
(a) StartEngine Fees $3,500 $50,000
(b) FundAmerica Fees (1) $2,400 $4,000
(¢) Professional Fees (2) $20,000 $20,000
Net Proceeds $24,100 $925,950
Use of Net Proceeds:
(a) Launch of Gotham Ballers Front Office $5,000 $5,000
(b) Social Media Marketing $5,000 $75,000
(c) Salaries and General Admin (3) $0 $175,000
(d) Pre Season Group Sales $0 $75,000
(e) Promotions and Event Marketing $0 $75,000
(e) Pre Season Team Launch Events $1,000 $150,000
(e) Build out of Owners Club App $3,000 $25,000
(e) Professional Fees $5,000 $25,000
(f) Working Capital $5,100 $320,950
Total Use of Net Proceeds $24,100 $925,950

Irregular Use of Proceeds

No intended irregular use of proceeds is reportable as none of the following examples will exceed $10,000:
vendor payments and salary made to related parties, friends or relatives; any expense labeled “Administration
Expenses” that is not strictly for administrative purposes; any expense labeled “Travel and Entertainment”;
or any expense that is for the purposes of inter-company debt or back payments.
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REGULATORY INFORMATION
Disqualification

No Director, officer or employee is disqualified for any reason under any law or SEC ruling from
participating in this offering.

Annual Reports

Annual reports on the Company’s business operations including its accounting financial
statements will be made available each January on the Company's website
www.GothamBallers.com. The Company’s fiscal year starts on January 1* and closes on December
31, each year.

Compliance Failure

The Company has never failed to comply with any provision in Regulation CF. The Company has
never raised or attempted to raise capital under Regulation CF.

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

Information regarding the progress of the offering appears on the company’s profile page on
StartEngine.com.

[END OF EXHIBIT A]
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EXHIBIT B TO FORM C
FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT’S REVIEW
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INDEPENDENT ACCOUNTANT’S REVIEW REPORT

To the shareholders of
Gotham Ballers, Inc.

We have reviewed the accompanying balance sheet of Gotham Ballers, Inc., which comprise the balance sheet
as of November 30, 2016 and the related statements of operations, changes in stockholders’ equity, cash flows
and related notes for the period from February 26, 2016 (date of inception) to November 30, 2016. A review
includes primarily applying analytical procedures to management’s financial data and making inquiries of
company management. A review is substantially less in scope than an audit, the objective of which is the
expression of an opinion regarding the financial statements as a whole. Accordingly, we do not express such an
opinion.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance
with accounting principles generally accepted in the United states of America; this includes 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 engagement in accordance with Statements on Standards for
Accounting and Review Services promulgated by the Accounting and Review Services Committee of the
American Institute of Certified Public Accountants (AICPA). Those standards require us to perform procedures
to obtain limited assurance as a basis for reporting whether we are aware of any material modifications that
should be made to the financial statements for them to be in accordance with accounting principles generally
accepted in the United States of America. We believe that the results of our procedures provide a reasonable
basis for our conclusion.

Accountants’ Conclusion

Based on our reviews, 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 2, 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.

//s// RBSM LLP K@ St LLP

New York, New York
December 20, 2016
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Gotham Ballers, Inc.

Balance Sheet
(UNAUDITED)
November 30, 2016

Assets
Current assets:
Due from affiliate
Prepaid license fee, net of accumulated amortization of $503,125
Total current assets

Total assets

Liabilities and Stockholders' Equity

Current liabilities:
Note payable, net of unamortized deferred finance costs of $2,084
Accounts payable and accrued expenses
Total current liabilities

Total liabilities

Stockholders' equity
Common stock, $.001 par value, 50,000,000 shares authorized
9,000,000 shares issued and outstanding
Additional paid in capital
Accumulated deficit
Total Stockholders' equity

Total liabilities and stockholders' equity

$ 210
1,221,875

1,222,085

§ 1,222,085

$ 47916
41,800

89,716

89,716

9,000
2,070,574

(947,205)
1,132,369

$ 1,222,085

The accompanying notes are an integral part of these unaudited financial statements.
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Gotham Ballers, Inc.

Statement of Operations
(UNAUDITED)
For the Period February 26, 2016 (date of inception) through November 30, 2016

Operating expenses

Consulting costs - vested stock options $ 351,074
Amortization of license fee - affiliate 503,125
Professional fees 85,000
Other 6,840
Total operating expenses 946,039
Loss from operations (946,039)
Other expenses
Interest expense 750
Finance cost 416
Total other expenses 1,166

Loss before income taxes (947,205)
Provision for income taxes -

Net loss $  (947,205)

The accompanying notes are an integral part of these unaudited financial statements.
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Gotham Ballers, Inc.

Statement of Changes in Stockholders’ Equity
(UNAUDITED)
For the Period February 26, 2016 (date of inception) through November 30, 2016

Number Additional Total
of Common Paid in Accumulated  Stockholders'
Shares Stock Capital Deficit Equity

Balance, February 26, 2016 - $ - $ - $ - $ -
Shares issued in exchange for

LLC interest 9,000,000 9,000 1,717,000 1,726,000
Vested stock options 351,074 351,074
Fair value of warrant 2,500 2,500
Net loss (947,205) (947,205)
Balance, November 30, 2016 9,000,000 $ 9,000 $2,070,574 § (947,205) $§ 1,132,369

The accompanying notes are an integral part of these unaudited financial statements.
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Gotham Ballers, Inc.

Statement of Changes in Cash Flows
(UNAUDITED)

For the Period February 26, 2016 (date of inception) through November 30, 2016

Cash flows from operating activities
Net loss
Adjustments to reconcile net loss to net cash used in
operating activities
Amortization of license fee
Amortization of finacing fees
Consulting cost - vested stock options
Expenses paid by affiliate on behalf of Company
Decrease (increase) in operating assets
Due from affiliate
Increase (decrease) in operating liabilities
Due Limited Partner
Accounts payable and accrued expenses
Net cash used in operating activities

Cash flows from investing activities:
Net cash used in investing activities

Cash flows from financing activities:
Net cash used in financing activities

Net increase in cash for the year
Cash at beginning of period

Cash at end of period

Supplemental Disclosure of Non-Cash Investment and Financing Activities
Note rceivable for the subscription of common stock netoff with Licence fees
Subscription money on shares sold directly paid to licensor by shareholder
Fair value of warrant issued as financing cost
Proceed from issuance of shares deposited in affiliate bank account
Payment for license fees made through affiliate account
Proceed from issuance of notes deposited in affiliate bank account

$(947,205)

503,125
416
351,074
51,000

(210)

41,800

$ 500,000
$ 750,000
$ 2,500
$ 476,000
$ 475,000
$ 50,000

The accompanying notes are an integral part of these unaudited financial statements.
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Gotham Ballers, Inc.

Notes to Financial Statements
(UNAUDITED)
For the Period February 26, 2016 (date of inception) through November 30, 2016

1. Organization and Business

Gotham Ballers, LLC (“LLC”) was organized as a limited liability company and was formed under
the laws of the State of New York on February 26, 2016. GB Newco, Inc. was incorporated under
the laws of the New York on September 16, 2016. On September 27, 2016, Gotham Ballers, LLC
was merged into GB Newco, Inc. and the surviving company changed its name to Gotham Ballers,
Inc. (the “Company”). Gotham Ballers, LLC was dissolved on that day. The Company will operate
the New York team of Champions Basketball League (“CBL”).

The Company has not commenced operations.

2. Summary of Significant Accounting Policies
Basis of Presentation and Use of Estimates
These financial statements are prepared in conformity with accounting principles generally accepted
in the United States of America (“US GAAP”) which requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent
assets and liabilities at the date of the financial statements and the amounts of revenues and expenses
during the reporting period. Actual results could differ from these estimates.
Revenue
Revenue from services will be recorded at the time there is persuasive evidence that the Company’s
services have been substantially completed, the fee is determinable and collection is reasonably
assured. The Company has not commenced operations and accordingly has no revenue.
Cash
As of November 30, 2016, the Company has not opened any bank account.
Intangible assets
Intangible assets consist of license fees agreement and are stated at cost less accumulated
amortization. Amortization is provided for on the straight-line basis over the estimated useful lives
of the assets.

Income taxes

The Company accounts for income taxes in accordance with the asset and liability method
of accounting.

Under this method, deferred tax liabilities and assets are recognized for the estimated future tax
consequences attributable to temporary differences between the financial statement carrying amounts
of existing assets and liabilities and their respective tax bases. Deferred tax assets and liabilities are



Gotham Ballers, Inc.

Notes to Financial Statements
(UNAUDITED)
For the Period February 26, 2016 (date of inception) through November 30, 2016

measured using enacted tax rates to be recovered or settled. The effect on deferred taxes of a change
in tax rates is recognized in income in the period that includes the enactment date.

At November 30, 2016, management has determined that the Company had no uncertain tax positions
that would require financial statement recognition. This determination will always be subject to
ongoing reevaluation as facts and circumstances may require. The Company remains subject to U.S.
federal and state income tax audits for all periods.

Stock option plan

Share-based payments to employees, including grants of employee stock options, are recognized as
compensation expense in the financial statements based on their fair values. That expense is
recognized over the period during which an employee is required to provide services in exchange for
the award, known as the requisite service period (usually the vesting period).

Measurement of share-based payment transactions with non-employees is based on the fair value of
whichever is more reliably measurable: (a) the goods or services received; or (b) the equity
instruments issued. The fair value of the share-based payment transaction is determined at the earlier
of performance commitment date or performance completion date.

Going concern

The accompanying unaudited financial statements have been prepared assuming that the Company
will continue as a going concern, which contemplates, among other things, the realization of assets
and satisfaction of liabilities in the normal course of business. The Company has sustained a net loss
for the period ended November 30, 2016, has generated no revenues and has accumulated deficit of
$947,205 as of November 30, 2016 which raise substantial doubt about the Company’s ability to
continue as a going concern. In order for the Company to continue operations beyond the next twelve
months and be able to discharge its liabilities and commitments in the normal course of business it
must raise additional equity or debt capital and continue cost cutting measures. There can be no
assurance that the Company will be able to achieve sustainable profitable operations or obtain
additional funds when needed or that such funds, if available, will be obtainable on terms satisfactory
to management.

The accompanying financial statements do not include any adjustment that might result from the
outcome of this uncertainty.

Fair value of financial instruments

The Company's financial instruments, including accounts payable and accrued expenses and Note
payable are carried at historical cost. At November 30, 2016, the carrying amounts of these
instruments approximated their fair values because of the short-term nature of these instruments.



Gotham Ballers, Inc.

Notes to Financial Statements
(UNAUDITED)
For the Period February 26, 2016 (date of inception) through November 30, 2016

Recent accounting pronouncements

Management does not believe that any recently issued but not yet effective accounting
pronouncements if currently adopted would have a material effect on the accompanying financial
statements.

3. Transactions with related parties
License fee

Effective May 1, 2016, the Company has licensed (the “License”), from Champions Basketball
League LLC (“CBLLC”), the right to operate a professional basketball team to play in the CBL.
Pursuant to the license, the Company shall pay CBLLC an initial fee of $1,725,000 plus annual
license fees, in the amount of $500,000, commencing May 1, 2018. The annual license fees will
increase annually by the greater of 5% or the year over year increase in the Consumer Price Index.
The license also requires annual payments of certain base player and coach costs and visiting team
fees, currently $1,120,000 and payable by May 1, 2017. Pursuant to the License, the Company shall
pay CBLLC annual license fees that will be expense pro ratably over the license period.

CBLLC has waived the requirement for the Company to maintain a $500,000 letter of credit. CBLLC
reserves the right to require a letter of credit as required by the License.

One of the shareholders has deposited its subscription money of $475,000 in one of the Company
affiliate bank account which was used for the payment of license fees to CBLLC. The Company has
assigned the Note of $500,000 to CBLLC towards license fees, which was received from one of its
shareholder towards its share subscription money. Two of the shareholders has directly paid their
subscription money in total of $750,000 to CBLLC on behalf of the Company as Company obligation
towards license fees.

The Parent of CBLLC owns approximately 22% of the Company’s shares.

The terms of any of these arrangements with related parties may not be the same as those that would
otherwise exist or result from agreements and transactions among unrelated parties.

4. Income Taxes

The Company provides for income taxes in accordance with the asset and liability method of
accounting and recognizes deferred income taxes for the expected future tax consequences of
differences in the book and tax basis of assets and liabilities.

The Company has a deferred tax asset of approximately $276,000 as of November 30, 2016. The
deferred tax asset balance is related to federal and state and local net operating loss (NOL)
carryforwards accumulated during the period from September 27, 2016 through November 30, 2016
(the dates that the Company was a corporation).



Gotham Ballers, Inc.

Notes to Financial Statements
(UNAUDITED)
For the Period February 26, 2016 (date of inception) through November 30, 2016

Management believes that the net deferred tax assets should be subject to a 100% valuation allowance
as of November 30, 2016.

S. Stock Option Plan

Consulting costs recognized pursuant to share-based awards is based on the grant date fair value of
the award. The fair value (as measured on the grant date) of awards that vest from 0 to 3 years
(“Service-based Awards”) is amortized over the vesting periods or requisite service periods however,
the vesting of some Service-based Awards will accelerate upon the occurrence of certain events. For
the purposes of calculating diluted net income per share attributable to the Company’s common
shareholders, vested Service-based Awards are included in the diluted weighted average Shares
outstanding. Expense relating to stock options is charged to Consulting costs within the Statement
of Operations.

During the period February 26, 2016 through November 30, 2016, pursuant to the 2016 Plan, the
Company granted consultants, players and officers 2,565,000 stock options that are Service-based
Awards. Service-based Awards granted on June 1, 2016 had grant date fair values of $0.25 per share.
During the period February 26, 2016 through November 30, 2016 1,404,286 options were vested.
Fair value of the vested options was $351,074 for the period February 26, 2016 through November
30, 2016.

The following table summarizes activity related to options during the period February 26, 2016
through November 30, 2016:

Options Outstanding
Weighted Average Exercisable
Exercise Number of Remaining life in Number of
Price Options Years Options
$ 1.00 2,565,000 4.5 1,115,000

Service Based Awards

Weighted Average
Number of Price
Shares Per Share

Outstanding at February 26, 2016
Granted 2,565,000 $ 1.00
Exercised - -
Expired - -
Outstanding at November 30, 2016 2,565,000 § 1.00

During period ended November 30, 2016, the Company granted an aggregate of 2,565,000 stock
options to consultant, player and employee. Consultant options will be vested immediately while



Gotham Ballers, Inc.

Notes to Financial Statements
(UNAUDITED)
For the Period February 26, 2016 (date of inception) through November 30, 2016

other options will vest over two to three years. The options have an exercise price of $1.00 per share
and a term of five years. These options have a grant date fair value of $.25 per option, determined
using the Black Scholes method based on the following assumptions: (1) risk free interest rate of 2%;
(2) dividend yield of 0%; (3) volatility factor of the expected market price of our common stock of
300%; and (4) an expected life of the options of 5 years. We have recorded an expense for the options
of $351,074 for the period ended February 26, 2016 (inception) through November 30, 2016.

6. Note Payable
The Company has issued a note payable in the amount of $50,000 that provides for interest at a rate
of 10% per annum paid at April 30, 2017 (date of maturity). Additionally, the Company will issue,
at maturity, a warrant to the noteholder to buy 10,000 shares exercisable at $1.00 per share. The
warrant had a fair market value of $.25 at issuance and is being amortized over the term of the note.
For the period ended February 26, 2016 (inception) through November 30,2016 $416 has been
amortized.

7. Commitments

The Company is committed to make annual payments under the License as follows:

Annual license fee (increase annually by the greater of 5%

or the year over year increase in the Consumer Price Index). $ 500,000
Base player costs 880,000
Coach costs 200,000
Visiting team fees 40,000

8. Stockholders’ Equity

The Company has authority to issue up to 50,000,000 shares of common stock, par value $0.001 per
share.

During the period ended February 26, 2016 (inception) through November 30,2016, the Company
issued 2,000,000 shares of common stock of $1,000 to the founder member.

During the period ended February 26, 2016 (inception) through November 30,2016, the Company
issued 2,000,000 shares of common stock for cash of $475,000 deposited in one of the C