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An offering statement pursuant to Regulation A relating to these securities has been filed with the United States Securities and Exchange Commission (the "SEC”). Information contained in this Preliminary
Offering Circular is subject to completion or amendment. These securities may not be sold nor may offers to buy be accepted before the offering statement filed with the SEC is qualified. This Preliminary
Offering Circular shall not constitute an offer to sell or the solicitation of an offer to buy nor may there be any sales of these securities in any state in which such offer, solicitation or sale would be unlawful
before registration or qualification under the laws of any such state. We may elect to satisfy our obligation to deliver a Final Offering Circular by sending you a notice within two business days after the
completion of our sale to you that contains the URL where the Final Offering Circular or the offering statement in which such Final Offering Circular was filed may be obtained.

OFFERING CIRCULAR

Major League Football, Inc.

125,000,000 Shares of Common Stock

By this Offering Circular, Major League Football, Inc., a Delaware corporation, is offering for sale a maximum of 125,000,000 shares of'its common stock (the "Offered Shares™), at a fixed price of $[0.01-0.05] per
share, pursuant to Tier 2 of Regulation A of the United States Securities and Exchange Commission (the "SEC”). A minimum purchase of $5,000 of the Offered Shares is required in this offering; any additional
purchase must be in an amount of at least $1,000. This offering is being conducted on a best-efforts basis, which means that there is no minimum number of Offered Shares that must be sold by us for this
offering to close; thus, we may receive no or minimal proceeds fromthis offering. All proceeds from this offering will become immediately available to us and may be used as they are accepted. Purchasers of
the Offered Shares will not be entitled to a refund and could lose their entire investments. Please see the "Risk Factors” section, beginning on page 4, for a discussion of the risks associated with a purchase
of'the Offered Shares.

We estimate that this offering will commence on or around February 28, 2022; this offering will terminate at the earliest of (a) the date on which the maximum offering has been sold, (b) the date which is one
year fromthis offering being qualified by the SEC or (c) the date on which this offering is earlier terminated by us, in our sole discretion. (See "Plan of Distribution”).

Title of Number Price to Proceeds to
Securities Offered of Shares Public Commissions (1) Company (2)
Common Stock 125,000,000 $ [0.01-0.05] $ 0 $ [1,250,000-6,250,000]

(1) We may offer the Offered Shares through registered broker-dealers and we may pay finders. However, information as to any such broker-dealer or finder shall be disclosed in an amendment to this
Offering Circular.
(2)  Does not account for the payment of expenses of this offering estimated at $20,000. See "Plan of Distribution.”

Our common stock is quoted in the over-the-counter under the symbol "MLFB” in the OTC Pink marketplace of OTC Link. On January 20, 2022, the closing price of our common stock was $.0222 per share.

Investing in the Offered Shares is speculative and involves substantial risks. You should purchase such securities only if you can afford a complete loss of your investment. See Risk Factors, beginning on
page 4, for a discussion of certain risks that you should consider before purchasing any of the Offered Shares.

THE SEC DOES NOT PASS UPON THE MERITS OF, OR GIVEITS APPROVAL TO, ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THEACCURACY
OR COMPLETENESS OF ANY OFFERING CIRCULAR OR OTHER SOLICITATION MATERIALS. THESE SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION FROM REGISTRATION
WITH THE SEC. HOWEVER, THE SEC HAS NOT MADE AN INDEPENDENT DETERMINATION THAT THE SECURITIES OFFERED ARE EXEMPT FROM REGISTRATION.

The use of projections or forecasts in this offering is prohibited. No person is permitted to make any oral or written predictions about the benefits you will receive from an investment in Offered Shares.
No sale may be made to you in this offering, if you do not satisfy the investor suitability standards described in this Offering Circular under "Plan of Distribution—State Law Exemption and Offerings to
‘Qualified Purchasers’” (page 14). Before making any representation that you satisfy the established investor suitability standards, we encourage you to review Rule 251(d)(2)(i)(C) of Regulation A. For
general information on investing, we encourage you to refer to www.investor.gov.

This Offering Circular follows the disclosure format of Form S-1, pursuant to the General Instructions of Part II(a)(1)(ii) of Form 1-A.

The date of this Offering Circular is ,2022.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

The information contained in this Offering Circular includes some statements that are not historical and that are considered forward-looking statements. Such forward-looking statements include, but
are not limited to, statements regarding our development plans for our business; our strategies and business outlook; anticipated development of our company; and various other matters (including
contingent liabilities and obligations and changes in accounting policies, standards and interpretations). These forward-looking statements express our expectations, hopes, beliefs and intentions regarding
the future. In addition, without limiting the foregoing, any statements that refer to projections, forecasts or other characterizations of future events or circumstances, including any underlying assumptions,
are forward-looking statements. The words anticipates, believes, continue, could, estimates, expects, intends, may, might, plans, possible, potential, predicts, projects, seeks, should, will, would and similar
expressions and variations, or comparable terminology, or the negatives of any of the foregoing, may identify forward-looking statements, but the absence of these words does not mean that a statement is
not forward-looking.

The forward-looking statements contained in this Offering Circular are based on current expectations and beliefs concerning future developments that are difficult to predict. We cannot guarantee
future performance, or that future developments affecting our company will be as currently anticipated. These forward-looking statements involve a number of risks, uncertainties (some of which are beyond
our control) or other assumptions that may cause actual results or performance to be materially different fromthose expressed or implied by these forward-looking statements.

All forward-looking statements attributable to us are expressly qualified in their entirety by these risks and uncertainties. These risks and uncertainties, along with others, are also described below in
the Risk Factors section. Should one or more of these risks or uncertainties materialize, or should any of our assumptions prove incorrect, actual results may vary in material respects from those projected in
these forward-looking statements. You should not place undue reliance on any forward-looking statements and should not make an investment decision based solely on these forward-looking statements.
We undertake no obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, except as may be required under applicable securities laws.

OFFERING CIRCULAR SUMMARY
The following summary highlights material information contained in this Offering Circular. This summary does not contain all of the information you should consider before purchasing our common

stock. Before making an investment decision, you should read this Offering Circular carefully, including the Risk Factors section and the financial statements and the notes thereto. Unless otherwise
indicated, the terms "we”, "us” and "our” refer and relate to Major League Football, Inc., a Delaware corporation.
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Our Company

Our company was incorporated on August 16, 2004, in the State of Delaware as Universal Capital Management, Inc. On July 14, 2014, our company entered into and closed a definitive Asset Purchase
Agreement with Major League Football, LLC, a company formed in 2009, to establish, develop and operate a professional spring/summer football league to be known as "Major League Football” ("MLFB”).
Pursuant to the terms of the Asset Purchase Agreement, we issued Major League Football, LLC 8,000,000 shares of our common stock in exchange for assets of Major League Football, LLC, primarily
comprised of business plans and related proprietary documents, trademarks and other related intellectual property related to the development of the league. Also, our Board of Directors was expanded, a new
management teamwas appointed, and several league consultants were retained by us.

Effective November 24, 2014, we changed our corporate name to Major League Football, Inc.

Offering Summary

Securities Offered ~ The Offered Shares, 125,000,000 shares of common stock, are being offered by our company.
Offering Price Per Share  $[0.01-0.05] per Offered Share.
Shares Outstanding Before This Offering 469,860,029 shares of common stock issued and outstanding as of the date of this Offering Circular.
Shares Outstanding After This Offering 594,860,029 shares of common stock issued and outstanding, assuming a maximum offering hereunder.
Minimum Number of Shares to Be Sold in This Offering ~ None
Investor Suitability Standards ~ The Offered Shares are being offered and sold only to "qualified purchasers” (as defined in Regulation A under the Securities Act).
"Qualified purchasers” include: (a) "accredited investors” under Rule 501(a) of Regulation D and (b) all other investors so long as their
investment in the Offered Shares does not represent more than 10% of the greater of their annual income or net worth (for natural persons),
or 10% of the greater of annual revenue or net assets at fiscal year-end (for non-natural persons).
Market for our Common Stock ~ Our common stock is quoted in the over-the-counter market under the symbol "MLFB” in the OTC Pink marketplace of OTC Link.
Termination of this Offering ~ This offering will terminate at the earliest of (a) the date on which the maximum offering has been sold, (b) the date which is one year from
this offering being qualified by the SEC and (c) the date on which this offering is earlier terminated by us, in our sole discretion. (See "Plan of
Distribution”).
Use of Proceeds ~ We will apply the proceeds of this offering for repayment of indebtedness, equipment purchases, stadium deposits, general and
administrative expenses and working capital. (See "Use of Proceeds™).

Risk Factors ~ An investment in the Offered Shares involves a high degree of risk and should not be purchased by investors who cannot afford the loss of
their entire investments. You should carefully consider the information included in the Risk Factors section of this Offering Circular, as well
as the other information contained in this Offering Circular, prior to making an investment decision regarding the Offered Shares.

Corporate Information ~ Our principal executive offices are located at 15515 Lemon Fish Drive, Lakewood Ranch, Florida 34202; our telephone number is (847) 924-
4332; our corporate website is located at www.mlfb.com. No information found on our company’s website is part of this Offering Circular.

Continuing Reporting Requirements Under Regulation A

We are required to file periodic and other reports with the SEC, pursuant to the requirements of Section 13(a) of the Securities Exchange Act of 1934. Our continuing reporting obligations under
Regulation A are deemed to be satisfied, as long as we comply with our Section 13(a) reporting requirements. As a Tier 2 issuer under Regulation A, we will be required to file with the SEC a Form 1-Z (Exit
Report Under Regulation A) upon the termination of this offering.

RISKFACTORS

An investment in the Offered Shares involves substantial risks. You should carefully consider the following risk factors, in addition to the other information contained in this Offering Circular, before
purchasing any of the Offered Shares. The occurrence of any of the following risks might cause you to lose a significant part of your investment. The risks and uncertainties discussed below are not the only
ones we face, but do represent those risks and uncertainties that we believe are most significant to our business, operating results, prospects and financial condition. Some statements in this Offering
Circular, including statements in the following risk factors, constitute forward-looking statements. (See "Cautionary Statement Regarding Forward-Looking Statements™).
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Risks Related to Our Company

There is a substantial doubt about our ability to continue as a going concern. The report of our independent auditors that accompanies our financial statements includes an explanatory paragraph
indicating there is a substantial doubt about our ability to continue as a going concern, citing our need for additional capital for the future planned expansion of our activities and to service our ordinary
course activities (which may include servicing of indebtedness). The inclusion of a going concern explanatory paragraph in the report of our independent auditors will make it more difficult for us to secure
additional financing or enter into strategic relationships on terms acceptable to us, if at all, and likely will materially and adversely affect the terms of any financing that we might obtain. Our financial
statements do not include any adjustments that may result from the outcome of this uncertainty.

We have incurred significant losses in prior periods, and losses in the future could cause the quoted price of our common stock to decline or have a material adverse effect on our financial
condition, our ability to pay our debts as they become due, and on our cash flows. To date, we have not generated revenues from our operations, and we have incurred significant losses in prior periods.
For the sixmonths ended October 31, 2021, we incurred a net loss of $743,989 (unaudited) and, as of that date, we had an accumulated deficit of $29,736,771 (unaudited). For the years ended April 30, 2021 and
2020, we incurred a net loss of $185,381 and $1,510,156, respectively, and, as of such dates, we had an accumulated deficit of $28,992,782 and $28,807,401, respectively.

Additionally, we had net cash used in operating activities of $188,004 (unaudited) and $213,518 for the sixmonths ended October 31, 2021, and the year ended April 30, 2021, respectively. At October
31, 2021, we had a working capital deficit of $4,578,129 (unaudited), an accumulated deficit of $29,736,771 (unaudited) and a shareholders’ deficit of $4,507,299 (unaudited). At April 30, 2021, we had a working
capital deficit of $4,319,993, an accumulated deficit of $28,992,782 and a shareholders’ deficit of $4,249,163. Any losses in the future could cause the quoted price of our common stock to decline or have a
material adverse effect on our financial condition, our ability to pay our debts as they become due, and on our cash flows.

At October 31, 2021, and as of the date of this Offering Circular, we do not have sufficient cash resources or current assets to pay our obligations. This circumstance represents a significant risk to
our business and shareholders and results in: (1) making it more difficult for us to satisfy our obligations; (2) impeding us from obtaining additional financing in the future for working capital, capital
expenditures and general corporate purposes; and (3) making us more vulnerable to a downturn in our business and limits our flexibility to plan for, or react to, changes in our business.

The time required for us to become profitable under our MLFB business structure is highly uncertain, and we cannot assure you that we will achieve or sustain profitability or generate sufficient cash
flow from operations to meet our planned capital expenditures, working capital and debt service requirements. If required, our ability to obtain additional financing from other sources also depends on many
factors beyond our control, including the state of the capital markets and the prospects for our business. The necessary additional financing may not be available to us or may be available only on terms that
would result in further dilution to the current owners of our common stock.

We intend to seek interim short-term financing to continue full legal compliance with its SEC filings, and to bring on the necessary personnel to begin its future development activities. Our working
capital needs will be met largely from the sale of debt and public equity securities, including in this offering, until such time that funds provided by operations, if ever, are sufficient to fund working capital
requirements. The accompanying financial statements do not include any adjustments relating to the recoverability or classification of recorded assets and liabilities that might result should our company be
unable to continue as a going concern.

Our cash expenses are large relative to our cash resources and cash flow. At October 31, 2021, we had $2,874 (unaudited) of cash resources and continue to have limited cash resources available to
us. Consequently, we have been required either to sell new shares of our common stock or convertible promissory notes to raise the cash necessary to pay ongoing expenses and to make new investments,
which actions could lead to continuing dilution in the interest of our existing shareholders.

We will require additional capital to fund our operations and if we do not obtain additional capital, we may be required to substantially limit our operations and/or to delay launching MLFB.
Our business does not presently generate the cash needed to finance our current and anticipated operations and we need to obtain additional financing to finance our operations, until such time that we are
able to conduct profitable revenue-generating activities.
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Anticipated, but as yet unproven, revenue from sponsorships, television, licensing, special events and market reservations are expected to provide sufficient working capital for on-going operations.
Our capital requirement in connection with our growth plans requires substantial working capital to fund our business.

We require short-term financing, as well as financing over the next 12 months, to satisfy our anticipated capital needs. However, as discussed below, the impact of the COVID-19 pandemic has had,
and may continue to have, material and adverse effects on our ability to successfully obtain the required capital.

We have engaged the services of a well-known and respected investment bank headquartered in New York to assist in our capital-raising efforts. In addition, our management has been engaged with
several high net-worth individuals and funds who have expressed an interest in being part of MFLB as investors. However, to date, the funds available to us have not been adequate to permit us to launch
our MFLB league game operations.

Through the date of this Offering Circular, smaller investments have been obtained to meet certain our ongoing expenses. We cannot assure you that adequate financing will be available on
acceptable terms, if at all. Our failure to raise additional financing, including through this offering, in a timely manner would adversely affect our ability to pursue our business plan and could cause us to delay
launching our league and our proposed business plan.

Our quarter-to-quarter performance may vary substantially, and this variance, as well as general market conditions, may cause our stock price to fluctuate greatly and even potentially expose
us to litigation. We have been unable to generate revenues under our MLFB business plan and we cannot accurately estimate future revenue and operating expenses based on historical performance. Our
quarterly operating results may vary significantly based on many factors, including:

- Fluctuating demand for our potential products;

- Announcements or implementation by our competitors of new products;

- Amount and timing of our costs related to our marketing efforts or other initiatives;

- Timing and amounts relating to the expansion of our operations;

- Our ability to enter into, renegotiate or renew key agreements;

- Timing and amounts relating to the expansion of our operations; or

- Economic conditions specific to our industry, as well as general economic conditions.

Our current and future expense estimates are based, in large part, on estimates of future revenue, which is difficult to predict. We expect to make significant operating and capital expenditures in
connection with the development of our plan of business. We may be unable to, or may elect not to, adjust spending quickly enough to offset any unexpected revenue shortfall. If our increased expenses
were not accompanied by increased revenue in the same quarter, our quarterly operating results would be harmed.

The COVID-19 pandemic could have a material adverse impact on our business, results of operations and financial condition. In December 2019, a novel strain of coronavirus was reported to
have surfaced in Wuhan, China. In January 2020, the World Health Organization declared the COVID-19 outbreak a "Public Health Emergency of International Concern.” This worldwide outbreak has resulted
in the implementation of significant governmental measures, including lockdowns, closures, quarantines and travel bans intended to control the spread of the virus. Companies are also taking precautions,
such as requiring employees to work remotely, imposing travel restrictions and temporarily closing businesses and facilities. These restrictions, and future prevention and mitigation measures, have had an
adverse impact on global economic conditions and are likely to have an adverse impact on consumer confidence and spending, which could materially adversely affect the supply of, as well as the demand
for, our products. Uncertainties regarding the economic impact of COVID-19 is likely to result in sustained market turmoil, which could also negatively impact our business, financial condition and cash flows.

During fiscal year 2020, we were planning a Demonstration Season of either a 4 team 6 game season beginning with a full training camp in early May 2020 or a 3 team 4 game season with the same

dates. All games were to be played in the cities and stadiums where we have established facility arrangements in Ohio, Virginia and Arkansas in May and June 2020. However, due to the unfortunate spread
of COVID-19 pandemic and the guidance from government and medical agencies, we cancelled those plans.
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Additionally, the COVID-19 pandemic has had a significant negative impact and delayed our ability to obtain capital for its planned football operations and for general working capital. COVID-19
could continue to have material and adverse effects on our ability to successfully commence and operate our planned football operations due to, among other factors:

- destabilization of the financial markets and impact our customer’s ability for entertainment spending;

- a continuing governmental prohibition of fans ability to attend sporting events;

- severe disruptions to and instability in the global financial markets, and deterioration in credit and financing conditions, which could affect our access to capital to fund business operations;
- the potential negative impact on the health of our players, officials, fans, vendors, and partners, especially if a significant number of themare affected; and

- a material disruption in our supply chain, which could affect our ability to source football products from vendors on a timely basis or on favorable terms.

If a significant percentage of our workforce or the workforce of our business partners is unable to work, including because of illness or travel or government restrictions in connection with the
COVID-19 pandemic or any future pandemic or disease outbreak, our operations may be negatively impacted. Our efforts to manage and mitigate these factors may be unsuccessful, and the effectiveness of
these efforts depends on factors beyond our control, including the duration and severity of any pandemic or disease outbreak, as well as third party actions taken to contain its spread and mitigate public
health effects.

‘While we cannot reasonably estimate the length or severity of this pandemic or if there will be additional periods of increases or spikes in the number of COVID-19 cases, future mutations or related
strains of the virus, an extended economic slowdown could materially impact the Company’s financial position, results of operations, and cash flows in fiscal year 2022 or beyond. The unprecedented
uncertainty surrounding COVID-19, due to rapidly changing governmental directives, public health challenges and progress, macroeconomic consequences, and market reactions thereto, also makes it more
challenging for the Company to estimate the future performance of the business and develop strategies to generate growth.

Should the adverse impacts described above (or others that are currently unknown) occur, whether individually or collectively, our company would expect to experience, among other things, an
inability to produce revenues and cash flows sufficient to conduct operations, meet the terms of our existing debt covenants and other requirements under our financing arrangements or service our
outstanding debt. Such a circumstance could, among other things, exhaust our liquidity (and ability to access liquidity sources) or trigger an acceleration to pay a significant portion or all of our then-
outstanding debt obligations, which we may be unable to do.

If we fail to effectively manage our growth, and effectively develop MLFB, our business will be harmed. Failure to manage growth of operations could harm our business. To date, a significant
amount of activities and resources have been directed at developing our business plan and potential related products. The building of MLFB requires effective planning and management. In order to
effectively manage growth, we must:

- Continue to develop an effective planning and management process to implement our business strategy
- Hire, train and integrate new personnel in all areas of our business, and
- Increase capital investments

We cannot assure you that we will be able to accomplish these tasks or effectively manage our growth.

We are dependent upon our key executives for fiture success. Our future success to a significant extent depends on the continued services of Frank Murtha, our Contract President and Chief
Executive Officer and John JJ Coyne, our Contract Executive Vice President. Additionally, we have been relying on the volunteer efforts of several professionals who strongly believe in the business plan and
wish for it to succeed. Additionally, we believe that recruiting a qualified Chief Financial Officer is crucial to our success. The departure of Frank Murtha, John JJ Coyne, or the loss of any of its professional
volunteers could materially adversely affect our ability to implement our business strategy. Currently, we do not maintain for our benefit, any key-man life insurance on our key executives. Upon sufficient
funding, we have had discussions with several highly qualified and experienced football individuals to join our company. Additionally, we have been contacted by several highly qualified individuals
formerly employed by either the NFL, AAF or the XFL, seeking a position with MLFB.

If we are unable to recruit and retain key personnel, our business may be harmed. If we are unable to attract and retain key personnel, our business may be harmed. Our failure to enable the
effective transfer of knowledge and facilitate smooth transitions with regard to our key employees could adversely affect our long-termsstrategic planning and execution.

Our business plan is not based on independent market studies. We have not commissioned any independent market studies concerning our plans for the MLFB business. Rather, our plans for
implementing our business strategy and achieving profitability are based on the experience, judgment and assumptions of our management. If these assumptions prove to be incorrect, we may not be
successful in our business operations.

Our plan to develop relationships with strategic partners may not be successfid. Part of our business strategy is to maintain and develop strategic relationships with various third parties, such as
broadcast networks and sports arenas. For these efforts to be successful, we must enter into agreements with these third parties on terms that are attractive to us and coordinate their resources and
capabilities with our own. We may be unsuccessful in entering into agreements with acceptable partners or negotiating favorable terms. Also, we may be unsuccessful in integrating the resources or
capabilities of these partners. If we are unsuccessful in these efforts, our ability to develop and market our league could be severely limited.
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Our Board of Directors may change our policies without shareholder approval. Our policies, including any policies with respect to investments, leverage, financing, growth, debt and capitalization,
will be determined by our Board of Directors or officers to whom our Board of Directors delegate such authority. Our Board of Directors will also establish the amount of any dividends or other distributions
that we may pay to our sharcholders. Our Board of Directors or officers to which such decisions are delegated will have the ability to amend or revise these and our other policies at any time without
shareholder vote. Accordingly, our shareholders will not be entitled to approve changes in our policies, which policy changes may have a material adverse effect on our financial condition and results of
operations.

We are subject to the risks frequently experienced by smaller reporting companies. The likelihood of our success must be considered in light of the risks frequently encountered by smaller
reporting companies. These risks include our potential inability to:

- Establish MLFB as a viable sports league

- Establish product sales, marketing capabilities and establish and maintain markets for our league
- Identify, attract, retain, and motivate qualified personnel

- Maintain our reputation and build trust with fans

- Attract sufficient capital resources to develop its business.

Our company has a limited operating history under its Major League Football business structure. Our company’s principal business operations are comprised of our planned Major League
Football operations. We are subject to risks and difficulties frequently encountered by early-stage companies, such as our company.

Unanticipated problems, expenses and delays are frequently encountered in establishing a new business, along with developing new products and services. We may not be successful in addressing
some or all of those risks, in which case there could be a material negative effect on our business and the value of our common stock that could also cause our company to reduce, curtail or cease operations.
Our company may never become profitable if revenue is lower and operating expenses are higher than anticipated.

Our limited operating history makes it difficult for you to evaluate our prospects and future performance. Our business operations have only a limited history upon which an evaluation of our
prospects and future performance can be made. Our company’s operations are subject to all business risks associated with development stage enterprises. The likelihood of our company’s success must be
considered in light of the problems, expenses, difficulties, complications and delays frequently encountered in connection with the establishment and expansion of a business, operation in a competitive
industry and the continued development of advertising, promotions and fan base. We believe it is likely that we will continue to sustain losses throughout the next twelve months. We cannot assure you that
we will ever operate profitably.

Our limited operating history makes it difficult for us to estimate correctly our future operating expenses and anticipated revenue sources, which could lead to cash shortfalls. We have a limited
operating history, and as a result our historical financial and other operating data may be of limited value in estimating future operating revenue, revenue sources and expenses. Our budgeted expense levels
are based in part on our expectations concerning future revenue and future revenue sources. The amount and sources of these revenues will depend on the success of the league, its teams, our marketing
efforts, our ability to secure new sponsorships, our perception by fans, the general public, and other factors that are difficult to forecast accurately.

We encounter substantial competition from various sources. We face significant competition within the professional sports league market. In order to attract fans and market league-related
merchandise and other products and services offered by our company and the league, we must successfully compete with the 32 NFL, 9 Canadian Football League, 627 NCAA, 91 NAIA, 142 JUCO’s, 27
Canadian Universities and thousands of high school and collegiate institution teams. The AAF has ceased operations and the XFL is planning for a 2023 relaunch, after being purchased out of bankruptcy
for $15 million in August 2020. We believe that they both proved the concept of fan interest for Spring football. As a result, we believe that their lack of financial success was in their financial model. Finally,
we must compete with other sporting and non-sporting sources of entertainment. Given the established nature of many of those competitors, there can be no guarantee that we will attract enough revenue
from fans and other sources to be profitable.
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Risks Related to a Purchase of the Offered Shares

We may seek capital that may result in shareholder dilution or that may have rights senior to those of our common stock, including the Offered Shares. From time to time, we may seek to obtain
additional capital, either through equity, equity-linked or debt securities. The decision to obtain additional capital will depend on, among other factors, our business plans, operating performance and
condition of the capital markets. If we raise additional funds through the issuance of equity, equity-linked or debt securities, those securities may have rights, preferences or privileges senior to the rights of
our common stock, which could negatively affect the market price of our common stock or cause our shareholders to experience dilution.

We have approximately $594,655 in currently convertible debt instruments, the existence and/or conversion of which could cause a reduction in the market price for our common stock. As of
the date of this Offering Circular, we have approximately $594,655 in currently convertible debt instruments, the conversion terms of which require share issuances at below-market prices. All such shares
constitute an overhang on the market for our common stock and, if and when issued, will be issued without transfer restrictions, pursuant to certain exemptions from registration, and could reduce prevailing
market prices for our common stock. Also, in the future, we may also issue securities in connection with our obtaining needed capital or an acquisition transaction. The amount of shares of our common stock
issued in connection with any such transaction could constitute a material portion of our then-outstanding shares of common stock.

The exercise of options and warrants and other issuances of common stock or securities convertible into common stock will dilute your interest. From time to time, our company has granted
options and stock awards to our employees, in accordance with our company’s 2014 Employee Stock Plan. Additionally, we have granted shares or warrants to our consultants and other service providers. If
we issue options or warrants in the future that are exercised, shareholders may experience further dilution. Holders of shares of our common stock have no pre-emptive rights that entitle them to purchase
their pro rata share of any offering, including this offering of the Offered Shares, of shares of any class or series. The exercise of options and warrants at prices below market of our common stock could
adversely affect the price of shares of our common stock.

Our failure to reserve sufficient shares of common stock could be considered an event of default. We have existing convertible promissory notes with a covenant to reserve sufficient shares of
common stock with our transfer agent for the potential conversion of these securities. As of the date of this Offering Circular, the calculated shares issuable under the assumed conversion of the promissory
notes is greater than the amount of shares that we have reserved with respect to such convertible promissory notes. As a result, the holders of such convertible promissory notes could declare an event of
default and the principal and accrued interest would become immediately due and payable. Additionally, the holders of such convertible promissory notes have additional remedies, including penalties
against our company.

Shares eligible for future sale may adversely affect the market. Fromtime to time, certain of our shareholders may be eligible to sell all or some of their shares of common stock by means of ordinary
brokerage transactions in the open market pursuant to Rule 144, promulgated under the Securities Act, subject to certain limitations. In general, a non-affiliate stockholder who has satisfied a six-month
holding period may, under certain circumstances, sell its shares, without limitation. Any substantial sale of the our common stock pursuant to Rule 144, pursuant to any resale prospectus or pursuant to this
Offering Circular may have a material adverse effect on the market price of our common stock.

We do not intend to pay dividends on our c stock. We intend to retain earnings, if any, to provide funds for the implementation of our business strategy. We do not intend to declare or pay
any dividends in the foreseeable future. Therefore, there can be no assurance that holders of our common stock will receive cash, stock or other dividends on their shares of our common stock, until we have
funds which our Board of Directors determines can be allocated to dividends.

Our common stock has been, and may in the future be, a ""Penny Stock” and subject to specific rules governing its sale to investors. The SEC has adopted Rule 15g-9 which establishes the
definition of a "penny stock,” for the purposes relevant to our Common Stock, as any equity security that has a market price of less than $5.00 per share or with an exercise price of less than $5.00 per share,
subject to certain exceptions. For any transaction involving a penny stock, unless exempt, the rules require that a broker or dealer approve a person’s account for transactions in penny stocks; and the broker
or dealer receive fromthe investor a written agreement to the transaction, setting forth the identity and quantity of the penny stock to be purchased.

9.
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In order to approve a person’s account for transactions in penny stocks, the broker or dealer must obtain financial information and investment experience objectives of the person; and make a
reasonable determination that the transactions in penny stocks are suitable for that person and the person has sufficient knowledge and experience in financial matters to be capable of evaluating the risks of
transactions in penny stocks.

The broker or dealer must also deliver, prior to any transaction in a penny stock, a disclosure schedule prescribed by the SEC relating to the penny stock market, which, in highlight formsets forth the
basis on which the broker or dealer made the suitability determination; and that the broker or dealer received a signed, written agreement fromthe investor prior to the transaction.

Generally, brokers may be less willing to execute transactions in securities subject to the "penny stock” rules. This may make it more difficult for investors sell shares of our common stock.

Disclosure also has to be made about the risks of investing in penny stocks in both public offerings and in secondary trading and about the commissions payable to both the broker-dealer and the
registered representative, current quotations for the securities and the rights and remedies available to an investor in cases of fraud in penny stock transactions. Finally, monthly statements have to be sent
disclosing recent price information for the penny stock held in the account and information on the limited market in penny stocks.

There is limited trading activity in our common stock and there is no assurance that an active market will develop in the future. Although our common stock is currently quoted on the OTC Pink
marketplace of OTC Link (an interdealer electronic quotation system operated by OTC Markets Group, Inc.) under the symbol "MLFB”, trading of our common stock may be extremely sporadic. For example,
several days may pass before any shares may be traded. As a result, an investor may find it difficult to dispose of, or to obtain accurate quotations of the price of our common stock. There can be no
assurance that a more active market for our common stock will develop, or if one should develop, there is no assurance that it will be sustained. This severely limits the liquidity of our common stock, and
would likely have a material adverse effect on the market price of our common stock and on our ability to raise additional capital.

The market for our common stock may be volatile; you could lose all or part of your investment in the Offered Shares. The market price of our common stock may fluctuate substantially and will
depend on a number of factors many of which are beyond our control and may not be related to our operating performance. These fluctuations could cause you to lose all or part of your investment in the
Offered Shares, since you might be unable to sell your Offered Shares at or above the price you pay for the Offered Shares. Factors that could cause fluctuations in the market price of our common stock
include, but are not limited to, the following:

- price and volume fluctuations in the overall stock market from time to time;

- volatility in the market prices and trading volumes of sports-related stocks;

- changes in operating performance and stock market valuations of other sports-related companies generally, or those in our industry, in particular;

- sales of shares of our common stock by us or our shareholders;

- failure of securities analysts to maintain coverage of us, changes in financial estimates by securities analysts who follow our company, or our failure to meet these estimates or the
expectations of investors;

- the financial projections we may provide to the public, any changes in those projections or our failure to meet those projections;

- announcements by us or our competitors of new products or services;

- the public’s reaction to our press releases, other public announcements and filings with the SEC;

- rumors and market speculation involving us or other companies in our industry;

- actual or anticipated changes in our operating results or fluctuations in our operating results;

- actual or anticipated developments in our business, our competitors’ businesses or the competitive landscape generally;

- litigation involving us and/or our industry, or investigations by regulators into our operations or those of our competitors;

- developments or disputes concerning our intellectual property or other proprietary rights;

- announced or completed acquisitions of businesses or technologies by us or our competitors;

- new laws or regulations or new interpretations of existing laws or regulations applicable to our business;

- changes in accounting standards, policies, guidelines, interpretations or principles;

- any significant change in our management; and

- general economic conditions and slow or negative growth of our markets.

In addition, in the past, following periods of volatility in the overall market and the market price of a particular company’s securities, securities class action litigation has often been instituted against
these companies. This litigation, if instituted against us, could result in substantial costs and a diversion of our management’s attention and resources.
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Compliance with the reporting requirements of federal securities laws can be expensive. We are a public reporting company in the United States, and accordingly, subject to the information and
reporting requirements of the Exchange Act and other federal securities laws, and the compliance obligations of the Sarbanes-Oxley Act. The costs of preparing and filing annual and quarterly reports and
other required information with the SEC, furnishing audited reports to sharecholders and preparing any registration statements fromtime to time, if any, are substantial.

Applicable regulatory requirements, including those contained in and issued under the Sarbanes-Oxley Act of 2002, may make it difficult for us to retain or attract qualified officers and
directors, which could adversely affect the igement of our busii and our ability to obtain or retain listing of our common stock. We may be unable to attract and retain those qualified officers,
directors and members of board committees required to provide for effective management because of the rules and regulations that govern publicly held companies, including, but not limited to, certifications
by principal executive officers. The enactment of the Sarbanes-Oxley Act has resulted in the issuance of a series of related rules and regulations and the strengthening of existing rules and regulations by the
SEC, as well as the adoption of new and more stringent rules by the stock exchanges. The perceived increased personal risk associated with these changes may deter qualified individuals fromaccepting roles
as directors and executive officers.

Further, some of these changes heighten the requirements for board or committee membership, particularly with respect to an individual’s independence from the corporation and level of experience
in finance and accounting matters. While certain board and committee requirements may not apply to us as an OTC listed company, we intend to explore voluntarily complying with some of these
requirements. We may have difficulty attracting and retaining directors with the requisite qualifications. If we are unable to attract and retain qualified officers and directors, the management of our business
and our ability to obtain or retain listing of our shares of common stock on any stock exchange (assuming we elect to seek and are successful in obtaining such listing) could be adversely affected.

If we fail to maintain an effective system of internal controls, we may not be able to accurately report our financial results or detect fraud, and, consequently, investors could lose confidence in
our financial reporting and this may decrease the trading price of our common stock. We must maintain effective internal controls to provide reliable financial reports and detect fraud. We have been
assessing our internal controls to identify areas that need improvement. We are in the process of implementing changes to internal controls, but have not yet completed implementing these changes. Failure
to implement these changes to our internal controls or any others that it identifies as necessary to maintain an effective system of internal controls could harm our operating results and cause investors to
lose confidence in our reported financial information. Any such loss of confidence would have a negative effect on the trading price of our stock.

A material weakness in internal controls may remain undetected for a longer period, because of our exemption from the audi ion requir under Section 404(b) of Sarbanes-
Oxley. Our Annual Report on Form 10-K does not include an attestation report of our independent registered public accounting firm regarding internal control over financial reporting. Our management’s
report was not subject to attestation by our registered public accounting firm, pursuant to rules of the SEC that permit us to provide only management’s attestation with respect thereto. As a result, any
material weakness in our internal controls may remain undetected for a longer period.

Our Certificate of Incorporation allows for our board to create new series of preferred stock without further approval by our shareholders, which could adversely affect the rights of the holders
of our common stock, including purchasers of the Offered Shares. Our board of directors has the authority to issue shares of our preferred stock, with such relative rights and preferences as the board of
directors may determine, without further shareholder approval. As a result, our board of directors could authorize the issuance of a series of preferred stock that would grant to holders the preferred right to
our assets upon liquidation and the right to receive dividend payments before dividends are distributed to the holders of our common stock. In addition, our board of directors could authorize the issuance of
a series of preferred stock that has greater voting power than our common stock or that is convertible into our common stock, which could decrease the relative voting power of our common stock or result in
dilution to our existing shareholders.

In addition, we are governed by the provisions of Section 203 of the Delaware General Corporation Law (DGCL), which may, unless certain criteria are met, prohibit large shareholders, in particular
those owning 15% or more of the voting rights on our common stock, frommerging or combining with us for a prescribed period of time.

You will suffer dilution in the net tangible book value of the Offered Shares you purchase in this offering. 1f you acquire any Offered Shares, you will suffer immediate dilution, due to the lower
book value per share of our common stock compared to the purchase price of the Offered Shares in this offering. (See "Dilution”).

Future issuances of debt securities and equity securities could negatively affect the market price of shares of our common stock and, in the case of equity securities, may be dilutive to existing
shareholders. In the future, we may issue debt or equity securities or incur other financial obligations, including stock dividends. Upon liquidation, it is possible that holders of our debt securities and other
loans and preferred stock would receive a distribution of our available assets before common shareholders. We are not required to offer any such additional debt or equity securities to existing shareholders
on a preemptive basis. Therefore, additional common stock issuances, directly or through convertible or exchangeable securities, warrants or options, would dilute the holdings of our existing common
shareholders and such issuances, or the perception of such issuances, could reduce the market price of shares of our common stock.
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As an issuer of penny stock, the protection provided by the federal securities laws relating to forward-looking statements does not apply to us. Although federal securities laws provide a safe
harbor for forward-looking statements made by a public company that files reports under the federal securities laws, this safe harbor is not available to issuers of penny stocks. As a result, we will not have
the benefit of this safe harbor protection, in the event of any legal action based upon a claim that the material provided by us contained a material misstatement of fact or was misleading in any material
respect because of our failure to include any statements necessary to make the statements not misleading. Such an action could hurt our financial condition.

DILUTION
Dilution in net tangible book value per share to purchasers of our common stock in this offering represents the difference between the amount per share paid by purchasers of the Offered Shares in
this offering and the pro forma as adjusted net tangible book value per share immediately after completion of this offering. In this offering, dilution is attributable primarily to our relatively low net tangible

book value per share.

If you purchase Offered Shares in this offering, your investment will be diluted to the extent of the difference between your purchase price per Offered Share and the net pro forma as adjusted
tangible book value per share of our common stock after this offering. Our net tangible book value as of October 31, 2021, was $(4,507,299) (unaudited), or $(0.0099) per share.

Without taking into account issuances of our common stock occurring after October 31, 2021, the tables below illustrate the dilution to purchasers of Offered Shares in this offering, on a pro forma

basis, assuming 100%, 75%, 50% and 25% of the Offered Shares are sold.

Assuming the Sale of 100% of the Offered Shares

Offering price per share $ [0.01-0.05]
Net tangible book value per share as of October 31,2021 $ (0.0099)
Increase in net tangible book value per share after giving effect to this offering $ [0.0043-0.0129]
Pro forma net tangible book value per share as of October 31, 2021 $ [(0.0056)-0.0030]
Dilution in net tangible book value per share to purchasers of Offered Shares in this offering $ [0.0156-0.0470]
Assuming the Sale of 75% of the Offered Shares
Offering price per share $ [0.01-0.05]
Net tangible book value per share as of October 31,2021 $ (0.0099)
Increase in net tangible book value per share after giving effect to this offering $ [0.0034-0.0102]
Pro forma net tangible book value per share as of October 31, 2021 $ [(0.0065)-0.0003]
Dilution in net tangible book value per share to purchasers of Offered Shares in this offering $ [0.0165-0.0497]
Assuming the Sale of 50% of the Offered Shares
Offering price per share $ [0.01-0.05]
Net tangible book value per share as of October 31,2021 $ (0.0099)
Increase in net tangible book value per share after giving effect to this offering $ [0.0024-0.0072]
Pro forma net tangible book value per share as of October 31, 2021 $ [(0.0075)-(0.0027)]
Dilution in net tangible book value per share to purchasers of Offered Shares in this offering $ [0.0175-0.527]
Assuming the Sale of 25% of the Offered Shares
Offering price per share $ [0.01-0.05]
Net tangible book value per share as of October 31,2021 $ (0.0099)
Increase in net tangible book value per share after giving effect to this offering $ [0.0013-0.0038]
Pro forma net tangible book value per share as of October 31, 2021 $ [(0.0086)-(0.0061)]
Dilution in net tangible book value per share to purchasers of Offered Shares in this offering $ [0.0186-0.0561]
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USE OF PROCEEDS

The table below sets forth the estimated proceeds we would derive from this offering, assuming the sale of 25%, 50%, 75% and 100% of the Offered Shares and assuming the payment of no sales
commissions or finder’s fees. There is, of course, no guaranty that we will be successful in selling any of the Offered Shares in this offering.

Assumed Percentage of Offered Shares Soldin This Offering

25% 50% 75% 100%
Offered Shares sold 31,250,000 62,500,000 93,750,000 125,000,000
Gross proceeds $ [312,500-1,562,500]  $ [625,000-3,125,000] $ [937,500-4,687,500]  $ [1,250,000-6,250,000]
Offering expenses 20,000 20,000 20,000 20,000
Net proceeds $ [292,500-1,542,500]  $ [605,000-3,105,000]  $ [917,500-4,667,500]  $ [1,230,000-6,230,000]

The table below sets forth the manner in which we intend to apply the net proceeds derived by us in this offering, assuming the sale of 25%, 50%, 75% and 100% of the Offered Shares. All amounts
set forth below are estimates.

Use of Proceeds for Assumed Percentage of Offered Shares Soldin This Offering

25% 50% 75% 100%

Repayment of Indebtedness $ [75,000200,000] $ [150,000-500,000]  $ [200,000-800,000]  $ [250,000-900,000]
Equipment Purchases [50,000-250,000] [75,000-500,000] [150,000-600,000] [200,000-600,000]
Stadium Deposits [25,000-50,000] [75,000-250,000] [100,000-300,000] [150,000-500,000]
General & Administrative Expenses [42,500-542,000] [100,000-855,000] [170,000-1,000,000] [230,000-1,900,000]
Working Capital [100,000-500,500] [205,000-1,000,000] [297,500-1,967,500] [400,000-2,330,000]
TOTAL $ [292,500-1,542,500]  $ [605,000-3,105,000]  $ [917,5004,667,500] $  [1,230,000-6,230,000]

We reserve the right to change the foregoing use of proceeds, should our management believe it to be in the best interest of our company. The allocations of the proceeds of this offering presented
above constitute the current estimates of our management and are based on our current plans, assumptions made with respect to the industry in which we currently or, in the future, expect to operate, general
economic conditions and our future revenue and expenditure estimates.

Investors are cautioned that expenditures may vary substantially from the estimates presented above. Investors must rely on the judgment of our management, who will have broad discretion
regarding the application of the proceeds of this offering. The amounts and timing of our actual expenditures will depend upon numerous factors, including market conditions, cash generated by our

operations (if any), business developments and the rate of our growth. We may find it necessary or advisable to use portions of the proceeds of this offering for other purposes.

In the event we do not obtain the entire offering amount hereunder, we may attempt to obtain additional funds through private offerings of our securities or by borrowing funds. Currently, we do not
have any committed sources of financing.

PLAN OF DISTRIBUTION
In General
Our company is offering a maximum of 125,000,000 Offered Shares on a best-efforts basis, at a fixed price of $[0.01-0.05] per Offered Share; any funds derived from this offering will be immediately
available to us for our use. There will be no refunds. This offering will terminate at the earliest of (a) the date on which the maximum offering has been sold, (b) the date which is one year from this offering
being qualified by the SEC or (c) the date on which this offering is earlier terminated by us, in our sole discretion.
There is no minimum number of Offered Shares that we are required to sell in this offering. All funds derived by us fromthis offering will be immediately available for use by us, in accordance with the

uses set forth in the Use of Proceeds section of this Offering Circular. No funds will be placed in an escrow account during the offering period and no funds will be returned, once an investor’s subscription
agreement has been accepted by us.
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We intend to sell the Offered Shares in this offering through the efforts of our Chief Executive Officer and President, Frank Murtha. Mr. Murtha will not receive any compensation for offering or
selling the Offered Shares. We believe that Mr. Murtha is exempt fromregistration as a broker-dealer under the provisions of Rule 3a4-1 promulgated under the Securities Exchange Act of 1934 (the Exchange
Act). In particular, Mr. Murtha:

- is not subject to a statutory disqualification, as that termis defined in Section 3(a)(39) of the Securities Act; and

- is not to be compensated in connection with his participation by the payment of commissions or other remuneration based either directly or indirectly on transactions in securities; and
- is not an associated person of a broker or dealer; and

- meets the conditions of the following:

- primarily performs, and will performat the end of this offering, substantial duties for us or on our behalf otherwise than in connection with transactions in securities; and

- was not a broker or dealer, or an associated person of a broker or dealer, within the preceding 12 months; and
did not participate in selling an offering of securities for any issuer more than once every 12 months other than in reliance on paragraphs (a)(4)(i) or (iii) of Rule 3a4-1 under the
Exchange Act.

As of the date of this Offering Circular, we have not entered into any agreements with selling agents for the sale of the Offered Shares. However, we reserve the right to engage FINRA-member
broker-dealers. In the event we engage FINRA-member broker-dealers, we expect to pay sales commissions of up to 8.0% of the gross offering proceeds from their sales of the Offered Shares. In connection
with our appointment of a selling broker-dealer, we intend to enter into a standard selling agent agreement with the broker-dealer pursuant to which the broker-dealer would act as our non-exclusive sales
agent in consideration of our payment of commissions of up to 8.0% on the sale of Offered Shares effected by the broker-dealer.

Procedures for Subscribing

If you are interested in subscribing for Offered Shares in this offering, please submit a request for information by e-mail to our Chief Executive Officer, Frank Murtha, at: EMurtha@mlfb.com; all

relevant information will be delivered to you by return e-mail. Thereafter, should you decide to subscribe for Offered Shares, you are required to follow the procedures described in the subscription agreement

included in the delivered information, which are:

- Electronically execute and deliver to us a subscription agreement; and
- Deliver funds directly by check or by wire or electronic funds transfer via ACH to our specified bank account.

Right to Reject Subscriptions

After we receive your complete, executed subscription agreement and the funds required under the subscription agreement have been transferred to us, we have the right to review and accept or
reject your subscription in whole or in part, for any reason or for no reason. We will return all monies fromrejected subscriptions immediately to you, without interest or deduction.

Acceptance of Subscriptions

Conditioned upon our acceptance of a subscription agreement, we will countersign the subscription agreement and issue the Offered Shares subscribed. Once you submit the subscription agreement
and it is accepted, you may not revoke or change your subscription or request your subscription funds. All accepted subscription agreements are irrevocable.

This Offering Circular will be furnished to prospective investors upon their request via electronic PDF format and will be available for viewing and download 24 hours per day, 7 days per week on our
company’s page on the SEC’s website: www.sec.gov.

An investor will become a shareholder of our company and the Offered Shares will be issued, as of the date of settlement. Settlement will not occur until an investor's funds have cleared and we
accept the investor as a shareholder.

By executing the subscription agreement and paying the total purchase price for the Offered Shares subscribed, each investor agrees to accept the terms of the subscription agreement and attests
that the investor meets certain minimum financial standards. (See "State Qualification and Investor Suitability Standards” below).

An approved trustee must process and forward to us subscriptions made through IRAs, Keogh plans and 401(k) plans. In the case of investments through IRAs, Keogh plans and 401(k) plans, we
will send the confirmation and notice of our acceptance to the trustee.
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Minimum Purchase Requirements

You nust initially purchase at least $5,000 of the Offered Shares in this offering. If you have satisfied the minimum purchase requirement, any additional purchase must be in an amount of at least
$1,000.

State Law Exemption and Offerings to "Qualified Purchasers”

The Offered Shares are being offered and sold only to "qualified purchasers” (as defined in Regulation A under the Securities Act). As a Tier 2 offering pursuant to Regulation A under the Securities
Act, this offering will be exempt fromstate "Blue Sky” law review, subject to certain state filing requirements and anti-fraud provisions, to the extent that the Offered Shares offered hereby are offered and sold
only to "qualified purchasers”. "Qualified purchasers” include: (a) "accredited investors” under Rule 501(a) of Regulation D and (b) all other investors, so long as their investment in Offered Shares does not
represent more than 10% of the greater of their annual income or net worth (for natural persons), or 10% of the greater of annual revenue or net assets at fiscal year-end (for non-natural persons).
Accordingly, we reserve the right to reject any investor’s subscription in whole or in part for any reason, including if we determine, in our sole and absolute discretion, that such investor is not a "qualified
purchaser” for purposes of Regulation A. We intend to offer and sell the Offered Shares to qualified purchasers in every state of the United States.

Issuance of Offered Shares

Upon settlement, that is, at such time as an investor’s funds have cleared and we have accepted an investor’s subscription agreement, we will either issue such investor’s purchased Offered Shares
in book-entry formor issue a certificate or certificates representing such investor’s purchased Offered Shares.

Transferability of the Offered Shares
The Offered Shares will be generally freely transferable, subject to any restrictions imposed by applicable securities laws or regulations.
Advertising, Sales and Other Promotional Materials

In addition to this Offering Circular, subject to limitations imposed by applicable securities laws, we expect to use additional advertising, sales and other promotional materials in connection with this
offering. These materials may include information relating to this offering, articles and publications concerning industries relevant to our business operations or public advertisements and audio-visual
materials, in each case only as authorized by us. In addition, the sales material may contain certain quotes from various publications without obtaining the consent of the author or the publication for use of
the quoted material in the sales material. Although these materials will not contain information in conflict with the information provided by this Offering Circular and will be prepared with a view to presenting
a balanced discussion of risk and reward with respect to the Offered Shares, these materials will not give a complete understanding of our company, this offering or the Offered Shares and are not to be
considered part of this Offering Circular. This offering is made only by means of this Offering Circular and prospective investors must read and rely on the information provided in this Offering Circular in
connection with their decision to invest in the Offered Shares.

DESCRIPTION OF SECURITIES
General
Our authorized capital stock consists 0f 950,000,000 shares of common stock, $.001 par value per share.

As of the date of this Offering Circular, there were 469,860,029 shares of our common stock issued and outstanding held by 577 holders of record; and 127,576,993 shares of our common stock
reserved for the issuance upon the conversion of outstanding convertible instruments.

Common Stock

The holders of our common stock are entitled to one vote per share on all matters submitted to a vote of the shareholders, including the election of directors. Generally, all matters to be voted on by
shareholders must be approved by a majority (or, in the case of election of directors, by a plurality) of the votes entitled to be cast by all shares of our common stock that are present in person or represented
by proxy. Except as otherwise provided by law, amendments to our Certificate of Incorporation generally must be approved by a majority of the votes entitled to be cast by all outstanding shares of our
common stock. Our Certificate of Incorporation does not provide for cumulative voting in the election of directors. Holders of our common stock will be entitled to such cash dividends as may be declared
from time to time by the Board from funds available. Holders of our common stock have no preemptive rights to purchase shares of our common stock. The issued and outstanding shares of our common
stock are not subject to any redemption provisions and are not convertible into any other shares of our capital stock. Upon our liquidation, dissolution or winding up, the holders of our common stock will be
entitled to receive pro rata all assets available for distribution to such holders.
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‘Warrants

The following table summarizes our outstanding common stock warrants, as of October 31, 2021.

‘Weighted Average

Remaining

Number of Weighted Average Contractual

‘Warrants Exercise Price Life (Years)
Outstanding, April 30, 2021 1,500,000 0.13 0.77
Issued, May 19, 2021 8,150,000 0.07 2.50
Outstanding, October 31, 2021 9,650,000 0.08 1.98
Exercisable, October 31, 2021 9,650,000 0.08 1.98

Subsequent to October 31, 2021, we have issued 10,000,000 non-returnable warrants to purchase shares of our common stock with a five-year term and an exercise price of $0.035 per share.
Additionally, we issued 15,000,000 returnable warrants to purchase shares of our common stock with a five-year term that can only be exercised upon an event of default under a note at an exercise price of
$0.03 per share.

Stock Options

The following table summarizes our outstanding stock options, as of October 31, 2021.

‘Weighted Average
Remaining
‘Weighted Average Contractual
Number of Options Exercise Price Life (Years)
Outstanding, April 30, 2021 1,200,000 0.05 421
Outstanding, October 31, 2021 1,200,000 0.05 2.70
Exercisable, October 31, 2021 1,200,000 0.05 2.70

Convertible Promissory Notes

As of October 31, 2021, we had outstanding a total of 8 separate convertible promissory notes. The table below sets forth information with respect to such convertible promissory notes.

Principal Principal
Balance Balance
Description of Terms at 10/31/21 at4/30/21
April 14,2016: $50,000 original principal amount; interest at 5% per annum; principal and interest were payable April 14, 2017; convertible at $.30 per share,
or 212,943 shares of our common stock at October 31, 2021. This note is in default. $ 50,000 $ 50,000

May 2,2019: $100,000 original principal amount, with $2,150 of original issue discount (OID); interest at 10% per annumy;, principal and interest were payable

May 2, 2020; convertible at 60% of the average of the two lowest trades of our common stock during the 15 trading days immediately preceding a conversion

date. This note is in default. 12,170 12,170
May 8,2019: $150,000 original principal amount; interest at 12% per annumy;, principal and interest were due February 8, 2020; convertible at the lower of (a)

the lowest trade during the previous 25 trading days or (b) 61% of the of the lowest trade during the 25 trading days immediately preceding a conversion

date. This note is in default. 138,483 138,483
February 3, 2021: $55,000 original principal amount; interest at 10% per annum; principal and interest due February 3, 2022; convertible at 65% of the

average of the three lowest trades of our common stock during the 10 trading days immediately preceding a conversion date. - 55,000
March 17,2021: $41,000 original principal amount; interest at 10% per annum; principal and interest due March 17, 2022; convertible at 65% of the average

of'the three lowest trades of our common stock during the 10 trading days immediately preceding a conversion date. - 41,000
May 3, 2021: $48,000 original principal amount; interest at 10% per annumy, principal and interest due May 3, 2022; convertible at 60% of the of the average of

the two lowest trades of our common stock during the 15 trading days immediately preceding a conversion date. We have the right to repay this note at a 48,000

premiumranging from 115% to 129% of the principal amount during the sixmonths immediately following issuance. (Notel) -
June 7,2021: $53,000 original principal amount; interest at 10% per annum; principal and interest due May 3, 2022; convertible at 60% of the of the average

of'the two lowest trades of our common stock during the 15 trading days immediately preceding a conversion date. We have the right to repay this note at a 53,000

premiumranging from 115% to 129% of the principal amount during the sixmonths immediately following issuance. (Note2) -
May 17, 2018: $80,000 original principal amount; interest at 10% per annumy, principal and interest due May 17, 2019; secured by all of our assets; convertible

at 60% of the of the lowest trade of our common stock during the 10 trading days immediately preceding a conversion date. This note is in default. 24,002 80,000
August 3,2021: $130,000 senior secured original principal amount (first tranche under master note of up to $750,000 in principal amount), with $13,000 of

OID; interest at 10% per annumy; principal and interest due August 3, 2022; secured by all of our assets; convertible at $.002 per share. We have the right to 130,000

repay this note at a premiumof 105% of the then-outstanding principal and accrued interest. (Note3) -—
September 15,2021: $27,500 senior secured original principal amount (second tranche under master note of up to $750,000 in principal amount), with $2,500

of OID; interest at 10% per annumy, principal and interest due September 15, 2022; secured by all of our assets; convertible at $.002 per share. We have the 27,500

right to repay this note at a premium of 105% of the then-outstanding principal and accrued interest. (Note3) -

Note I:  Subsequent to October 31, 2021, this note was repaid in full, $48,000 of principal and $2,400 of accrued interest, by issuance of 7,098,592 shares of our common stock.
Note 2:  Subsequent to October 31, 2021, this note was repaid in full, $53,000 of principal and $2,650 of accrued interest, by issuance of 9,594,828 shares of our common stock.
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Subsequent to October 31, 2021, we have issued three convertible promissory notes, as follows:
November 5, 2021: $27,500 senior secured original principal amount (third tranche under master note of up to $750,000 in principal amount), with $2,500 of OID; interest at 10% per annum;
principal and interest due November 5, 2022; secured by all of our assets; convertible at $.002 per share. We have the right to repay this note at a premium of 105% of the then-outstanding

principal and accrued interest. (See Note 3 below).

November 24, 2021: $315,000 original principal amount, with $31,500 of OID; interest at 12% per annum; principal and interest due November 24, 2022; secured by all of our assets;
convertible at $.008 per share. We have the right to repay this note at anytime without penalty. (See Note 3 below).

January 4, 2022: $55,000 original principal amount; interest at 8% per annum; principal and interest due January 4, 2023; convertible at 65% of the of the average of the three lowest trades
of our common stock during the 10 trading days immediately preceding a conversion date. We have the right to repay this note without penalty after sixmonths following issuance.

Note 3: Effective with the $315,000 promissory note dated November 24, 2021, $217,560 of the proceeds were utilized to pay off convertible promissory notes dated August 3, 2021, September 15, 2021,
and November 5, 2021, in the aggregate principal amount of $185,000. The payment included $22,200 of guaranteed interest and $10,360 representing a 5% prepayment penalty.
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Equity Compensation Plans

We have adopted equity compensation plans for the benefit of certain of our contract personnel. The following table summarizes our equity compensation plans, as of the date of this Offering

Circular.

Equity Compensation Plan Information

Number of
securities
Number of remaining available
securities to for
be issued upon future issuance
exercise ‘Weighted- average under
of outstanding exercise price of equity compens ation
options, outstanding options, plans, excluding
warrants and rights warrants and rights securities reflected
Plan Category (a) (b) in column (¢)
Equity compensation plans approved by security holders® 1,200,000 .05 9,200,000
Equity compensation plans not approved by security holders® 1,500,000 10 0
Total 2,700,000 .09 9,200,000

(1)  Reflects the following company equity compensation plans for the benefit of our directors, officers, employees and consultants: (a) our 2006 Equity Incentive Plan ("2006 Plan”), for which we have
reserved 400,000 shares of our common stock for such persons pursuant to that plan; and (b) our 2014 Employee Stock Plan ("2014 Plan”), for which we have reserved 10,000,000 shares of our common
stock for such persons pursuant to that plan.

(2) Represents stock warrants outstanding.

Dividend Policy

We have never declared or paid any dividends on our common stock. We currently intend to retain future earnings, if any, to finance the expansion of our business. As a result, we do not anticipate
paying any cash dividends in the foreseeable future.

Shareholder Meetings
Our bylaws provide that special meetings of shareholders may be called only by our Board of Directors, the chairman of the board or our president, or as otherwise provided under Delaware law.
Transfer Agent

We have retained the services of Philadelphia Stock Transfer, Inc., 2320 Haverford Road, Suite 230, Ardmore, Pennsylvania 19003, as the transfer agent for our common stock. Philadelphia Stock
Transfer’s website is located at: www.philadelphiastocktrans fer.com. No information found on Philadelphia Stock Transfer’s website is part of this Offering Circular.

BUSINESS
History

Our company was incorporated on August 16, 2004, in the State of Delaware as Universal Capital Management, Inc. On July 14, 2014, our company entered into and closed a definitive Asset Purchase
Agreement with Major League Football, LLC, a company formed in 2009, to establish, develop and operate a professional spring/summer football league to be known as "Major League Football” ("MLFB”).
Pursuant to the terms of the Asset Purchase Agreement, we issued Major League Football, LLC 8,000,000 shares of our common stock in exchange for assets of Major League Football, LLC, primarily
comprised of business plans and related proprietary documents, trademarks and other related intellectual property related to the development of the league. Also, our Board of Directors was expanded, a new
management teamwas appointed, and several league consultants were retained by us.

Effective November 24, 2014, we changed our corporate name to Major League Football, Inc.

Our principal executive offices are located at 15515 Lemon Fish Drive, Lakewood Ranch, Florida 34202; our telephone number is (847) 924-4332; our corporate website is located at www.mlfb.com. No
information found on our company’s website is part of this Offering Circular.

Our Plan of Business

Our company, Major League Football, Inc., plans to establish, develop and operate Major League Football ("MLFB”) as a professional Spring/Summer football League with 6 initial Franchises located
in cities overlooked in large part by existing professional sports leagues and provide fans with high quality players and competition in the NFLs off-season. Our plan is that teams will be located in Ohio,
Virginia, Alabama, Arkansas, Texas and Florida. Our spring playing schedule avoids all competition with the NFL and colleges. Our search committee has located multiple cities with both a passion for sports
and football as well as stadium venues whose size will provide our fans an excellent viewing experience at a reasonable rental expense to MLFB. All potential venues are equipped for high quality multi-
platform media transmission allowing us the broadcast all our games in multi-levels of today’s technology. We have commenced the process of leasing these venues and have acquired all the necessary
football and related equipment to fully outfit at least eight teams, including some of the latest technology for use by our coaches and players. The Alliance of American Football ("AAF”), whose equipment
we acquired, has ceased operations and the XFL, which played five games in 2020 before filing for bankruptcy re-organization, has announced plans to restart in 2023. The Spring League, which is in the
process of changing its name to the USFL, is not considered a football league, as the players pay its ownership to play in it, hoping for NFL or other teams’ recognition. We believe that, because the Spring
League has no player payroll costs, quality players will jump at a chance to be paid a salary in MLFB.
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Both the AAF and XFL validated MLFB’s concept that there was a demand for football in the Spring, drawing excellent attendance averaging 15,000 with high TV ratings and outdrawing the NBA on
several occasions. We believe that there are thousands of quality football players available to MLFB, and the NFL releases over 1,000 players every September. We believe that the lack of financial success
by the AAF and perhaps the XFL s directly attributable to excessive payroll, stadiumand other overhead related expenses and not the concept itself. MLFB will serve as a pipeline to further develop players
skills, on and off the field, as well as a training ground for young coaches, officials and all associated with the industry. NFL Europe did just this during its existence.

MLFB is in the process of hiring several well-known and experienced coaches, scouts, and trainers as well as individuals looking to improve their skills in these areas. We believe this will provide
MLEFB with the recognition and credibility to demonstrate the viability of our economic model as well as the market’s desire for spring football. Management, as noted in a recent Form 8-K filing, studied in
depth the possibility of having a Demonstration Season in the summer of 2021 as a means of introducing MLFB as a league and overcoming some of the difficulties encountered because of COVID-19. While
the pandemic has gradually eased and crowd capacities increased, this occurred too late in the process to commence a Demonstration Season. In addition, our analysis of the cost for playing three games
plus television, exceeded $3 million. As anxious as we, our shareholders and fans are to get started, management and our Board of Directors believe that the cost/ reward ratio and time challenges dictated that
we allocate those resources to our planned 2022 football season. This would include preparation for a launch with training camp beginning in April 2022. The Demonstration Season was probably going to
generate minimal revenue and we did not want to rush our product to the field. COVID-19 remediation costs were still going to be high but are trending down as new detection products come on the market.
While frustrating to many constituents, our management style has been cautious, and its comnerstone has been to minimize known risks. We believe that the planned spring 2022 football season will allow us
to put an economically sustainable league and product on the field and one in which our shareholders can be proud for years.

We require short-term financing as well as financing over the next 12 months and we have been pursuing, and will continue to pursue, short-term financing, including through this offering, with the
intention of securing larger, more permanent financing facilities. However, we may not be able to achieve these capital-raising objectives.

Single Entity Structure

We intend to operate the league as a single entity owned, stand alone, independent sports league. The single entity structure will be based on the design of Major League Soccer (MLS), where a
single entity sports league owns and operates all of its teams. This corporate structure provides several compelling benefits, including:

- Centralized contracting for ‘players’ services for controlled payrolls without violating antitrust laws;
- Greater parity among teams;

- Focus on the bottom line; and

- Controlled costs.

Management believes that this structure will also promote efficiency by depoliticizing decisions on league policies and allowing decisions to be made with consistency and in a timely fashion.
Economies of scale will be achieved through centralizing contract negotiations and handling business affairs in the league office to ensure that individual teams are unified in their decision-making. Further,
under this structure, we expect teams will operate in the best interest of the league.

MLFB Market Opportunity

MLFB intends to establish a brand that is fan-friendly, exciting, affordable, and interactive, but most importantly provides consumers real value for their sports dollars. MLFB will underscore the fans’
access to team members, coaches, league officials and other fans. Although MLFB’s ticket pricing will be a fraction of that of the established professional leagues (NBA, MLB, NHL, and NFL), its ultimate
goal will be to offer its fans an incomparable value-added experience for their entertainment dollar.

Additionally, as a result of a carefully crafted study, we will not locate teams in any established NFL cities and more importantly in any Major League Baseball cities, thus avoiding direct in-season
competition with an established sports entity. By positioning teams in prime emerging and under-represented markets throughout the contiguous 48 states (including placing teams in well respected and
football fan friendly metropolitan markets in the country), our research suggests that an exciting sports entity like Major League Football will be viewed in a positive light by sports fans throughout the US. Of
equal or greater importance to Major League Football is the fact that both established and peripheral football fans in these exciting new markets will finally be afforded the opportunity of establishing their
own personal sports identity while at the same time fostering strong community pride.
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Lastly, although MLFB’s long-range vision is to maintain a positive working relationship with the NFL, its ultimate intent is to function as an independent, stand-alone entity that captures sports
content needed during off season. Although its economic model was, we believe, flawed, the professional Alliance of American Football teams drew a League wide average attendance of 15,000 fans per game
and television ratings comparable to the NBA. The XFL had similar positive attendance in its five-game season.

MLFB intends to disseminate its message using a comprehensive marketing strategy that employs both traditional and new media marketing channels. MLFB’s marketing plans are anticipated to
create multiple revenue streams and engage sports fans over a variety of mediums. Specifically, MLFB intends to develop a far-reaching Intemet and mobile strategy that will serve as the backbone of its
marketing strategy. This will include developing a mobile initiative, where fans can interact with the league, its players, its coaches, and other fans using their mobile phones all while taking advantage of the
player name recognition that comes with fantasy football.

MLEB also intends to create an interactive website that includes a social networking aspect, podcasts, live video, and more. Along with this new media strategy, cross promotions will also be an
important part of the MLFB’s marketing strategy. MLFB plans to work with businesses involved in video, television, print media and the Internet to promote its business. Much of the necessary preliminary
work to meet this new strategy has already been performed by our previously announced external contractors, BDB Entertainment Group, Inc., and Red Moon Marketing.

We intend to review their qualifications and believe that the cumulative effect of this work will help it achieve its early objectives, which include the following:

- Establish itself as a recognized professional football league;

- Build a base of teans and fans broad enough to sustain business over the critical first five years of operation;
- Generate enough revenue to expand its operations in years three through six;

- Build successful teams located in regions where there are no existing MLB franchises;

- Adopt a spring schedule to avoid competing with NFL, collegiate and prep football;

- Provide year-round cash flow from multi-functioning revenue streams; and

- Build a positive image for the league through year-round community relations campaigns.

Professional Sports Market

MLEB recognizes the NFL is the dominant professional sports league in the United States. Although it clearly respects the success of the NFL business model, MLFB’s defined objective is to
position itself as an independent, non-adversarial football league. MLFB believes that its own business model encompasses innovations that will be viewed positively by NFL officials, resulting in a strong
working relationship between the two leagues. MLFB staff have held meetings with high-ranking NFL officials to discuss our plans.

MLFB will endeavor to maximize ticket vendor technology and enhance its services to patrons with innovative ticketing procedures that include:

- Average ticket prices targeted at approximately 25% of the prices of NFL, NBA, NHL & MLB tickets.

- Year-round cash flow frommultiple revenue streams utilizing new technologies.

- A highly developed marketing strategy that uses both traditional and new media to attract existing football fans as well as an entirely untapped market of potential new fans.
- A more interactive website in professional sports using cutting edge technologies to preserve fan loyalty.

- Proven executive staff members with considerable practical experience in professional football.

- Player and coaching costs projected significantly less than those of the NFL, NBA, NHL, or MLB.

Initially, teams will operate in either existing collegiate or municipal stadiums during the spring and early summer season. We believe that our business model and long-range vision possess many
innovations that will be viewed in a positive light by NFL owners and league officials and will also lend itself to the potential of establishing a strong working relationship with our venture by positioning
ourselves in a 100% non-adversarial position to the established NFL.
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Audience

MLFB believes that today’s market demands a controlled deliverable to a targeted viewing audience as well as controlled advertising deliverables to specific targeted demographic audiences as well.
Other sports attract audiences that are only a fraction of that number, in producing the sponsor and advertiser concerns. Therefore, retaining the mass appeal needed to attract such an audience is an over-

arching consideration that shapes much of what we do and what concerns the Company.

Merchandising and Licensing Overview

The thrust of our licensing and co-branding strategy is to create an increase in brand value for MLFB and the partners we align with. In order for the league to have a robust licensing and co-
branding business, we have created a 3-tier approach that focuses on generating strong revenue streams for the league and initiating value based collaborative efforts that further enhance the MLFB brand.

The main benefits of the programare:
- Fans will find quality items at more favorable price points.
- Teams will have higher profit on items and stop tying up money on inventory they cannot’ properly sell.

- More fans will be wearing and supporting the teamand league branded merchandise.

We plan to develop private label products where we will feature products that are fan favorites (hats, shirts, popular novelties, and gifts, etc.) all manufactured at the highest level, and priced below
traditional licensed sports merchandise programs. All merchandise, when league sanctioned, will be pre- ticketed and priced.

Timeline of Significant Events

On August 23, 2018, we amended our Articles of Incorporation such that all 200,000,000 authorized shares shall be designated as common stock and the prior authorized designated 50,000,000 shares
of convertible preferred stock, par value $0.001 per share were converted to common stock. As a result, the Company has no authorized preferred stock.

On February 15, 2019, we amended our Articles of Incorporation to increase authorized shares of common stock from 200,000,000 to 300,000,000.

Effective October 30, 2019, we amended our Articles of Incorporation to increase authorized shares of common stock from 300,000,000 to 450,000,000.

Effective November 3, 2020, we amended our Articles of Incorporation to increase authorized shares of common stock from 450,000,000 to 600,000,000.

Effective January 5, 2022, we amended our Articles of Incorporation to increase authorized shares of common stock from 600,000,000 to 950,000,000.

For the four amendments above increasing three authorized shares of common stock, written consent in accordance with Section 228 of the General Corporation Law of the State of Delaware was not
adhered to. Given the exigent circumstances of the need to raise money imminently to save our company and fund our primary business, the holders of a majority of the outstanding common stock entitled to
vote as a class were not provided written notice of the proposed amendment to our Certificate of Incorporation and we did not conduct a vote of the shareholders in favor of the adoption of the amendment to

our Certificate of Incorporation. As a result, there is a risk that the State of Delaware could notify us that the amendments were not valid.

On February 18, 2020, in furtherance of our company’s desire to sustain and grow the business, our then-Sole Officer, Frank Murtha, pursuant to a Corporate Resolution, appointed hinmself as
Contract President, Chief Executive Officer and Director, to serve until the annual shareholders meeting.

On February 20, 2020, in furtherance of our company’s desire to sustain and grow our business, Mr. Murtha, as our then-Sole Director, appointed three additional Directors, to serve until the annual
shareholders meeting. All three directors serve for no compensation.

On June 22, 2020, and effective August 1, 2020, one of the three new directors resigned his position with our Board of Directors.
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Properties

Our company leases a 9,000 sq. ft. warehouse facility in San Antonio, Texas, to store approximately 30,000 items of football equipment for which we have an option to purchase the equipment froma
lender for $500,000. The lease has a one-year term through March 2022, payable at $7,412 monthly. Additionally, the residence of our contract President, CEO and a Director, Frank Murtha, which is located at
15515 Lemon Fish Drive, Lakewood Ranch, Florida 34202, serves as our corporate headquarters. We believe this office space is adequate to serve our present needs, until such time as we receive interim
funding.

Employees
Currently, we have no employees. Rather, we retain persons who performservices on our behalf as consultants, including our executive officers.
LEGAL PROCEEDINGS

John M. McDonnell, as Chapter 7 Trustee for the Estate of H& J Ventures, LLC v. Major League Football. This is an adversary proceeding arising out of a contract for ticketing services between the
Debtor in Bankruptcy, H&J Ventures d/b/a Tumstiles, and Major League Football. A mediation took place on August 24, 2017 whereby a settlement agreement was entered into in which the Company agreed
to pay $50,000 in full and final settlement. Jerry Craig, then CEO, authorized the settlement and personally issued a draft to the Trustee in that amount. On September 15, 2017, the Trustee advised that the
draft tendered by Mr. Craig was returned due to insufficient funds. Mr. Craig was given an opportunity to substitute a new, valid, draft in settlement of the case but failed to do so. The case remains pending.
On December 29. 2017 the Trustee in Bankruptcy filed a second suit against MLFB and Jerry Craig, Case number 17- 1709-MBK. This second suit arose out of the aforementioned bad check issued by Mr.
Craig. The suit seeks payment of the outstanding debt represented by the $50,000 settlement, and damages under New Jersey state statute 2A:32-1 pertaining to bad checks. The statute allows for a judgment
in the amount of the check, $500 in statutory damages, and attorney’s fees and costs. MLFB filed a timely answer to the second lawsuit; Mr. Craig did not, and the Trustee filed a Motion for Default Judgment
and scheduled a hearing to assess damages against Mr. Craig only for May 2, 2018. At that time, the Court dismissed the entirety of the second suit finding that Craig could not be individually liable for the
dishonored draft when he signed it in a representative capacity.

The Court also found that the claims against MLFB for the dishonored draft could be brought in the original suit and as such, there was no need for the second suit. On May 16, 2018, the Court held
a scheduling conference. The court extended the time for discovery to August 31, 2018 and granted leave for the Trustee to amend its pleadings to assert claims for the dishonored check. A trial was set for
October 3, 2018. On August 13, 2018, the Company and the Trustee executed a Stipulation and Consent Order specifying that the Company would pay the Trustee $50,000 by August 31, 2018. If payment were
not made timely by the Company and was not cured within three (3) days of the August 31, 2018 date, a consent judgment in the amount of $70,000 would be entered against the Company. The Company did
not make the required payment within the timeframe and as a result, a judgment in the amount of $70,000 was entered against the Company. The Company received notice on December 18, 2019 that the
judgement had been purchased by Pier House Capital, LLC, who extended a 10-day offer to compromise and settle the judgment for $25,000. The Company rejected the offer, and the judgment remains unpaid.

Interactive Liquid, LLC v. Major League Football, Inc. This is an action for breach of contract, account payable, and Quantum Meruit arising out of a contract between the Plaintiff and the Company
for logo design and website development services. On December 18, 2017, MLFB received a settlement demand for payment of consideration with a total value of $153,016, consisting of stock valued at
$26,016 and periodic cash payments to be completed on or before June 1, 2018 totaling $127,000. Further negotiations ensued and ultimately the case was settled on or about March 5, 2018. The settlement
called for MLFB to make payment to the Plaintiff in the sum of $10,000 immediately upon receipt of an initial tranche of funding. MLFB was to then make an additional payment of $30,000 on or before June 1,
2018.

MLEFB’s failure to make the payments as outlined would result in the entry of a judgment in favor of the plaintiff and against MLFB in the sum of $153,016 (less payment of $10,000 if made before June

1.), said sumrepresenting the full amount of Plaintiff’s claimed damages. The Company failed to make the payment on June 1, 2018 due to lack of funding and effective June 2, 2018, Interactive was fiee to file
the stipulated judgment. On June 4, 2018, Interactive filed the stipulated judgment with the court. The Judgment remains unpaid.
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Stradley Ronon Stevens & Young, LLP. On May 9, 2009, Stradley Ronon Stevens & Young, LLP, filed a lawsuit against the Company in the U.S. District Court for the District of Delaware for failure to
pay legal fees owed in the amount of $166,129. The Company negotiated with Stradley and in July 2014, issued Stradley 100,000 shares of common stock valued at $0.05 per share, the quoted market price on
the date of grant, as a sign of good faith towards a resolution. On April 2, 2009, to avoid the cost of litigation, the Company agreed to a Consent of Judgment against it in the amount of $166,129. The
Company previously recorded $173,821 related to the dispute and is classified as accounts payable. The judgment amount remains unpaid, and the Company has had no further contact related to the
judgment.

David M. Bovi, PA. Attorney Lien. Mr. Bovi, the Company’s former Securities attorney, has asserted an attorney lien in the sum of $243,034, which included $19,243 of interest for unpaid invoices.
The Company has recorded $105,127 of interest in accordance with the retainer agreement with Mr. Bovi and the total amount owed to Mr. Bovi is $348,161 at April 30, 2021. No further demands have been
made and the Company disputes the claim.

Lamnia_International/John Matteo. The Company entered into a contract with Lamnia International for investor relations services. On December 7, 2017, the Company received a demand for
payment in the sum of $153,000. Per the demand letter, the sum was to be paid on or before December 15,2017 and if not paid, collections and or legal actions would be instituted. No subsequent demands or
contact have been received. The Company has recorded $124,968 of accounts payable to Lamnia and the difference in amounts is that the Company terminated the agreement in writing whereas Lamnia
continued to charge for services after the date of termination for which the Company disagrees.

BodyHype. In 2016, the Company entered into an agreement with BodyHype of Canada to be the Company’s official uniform supplier and paid a $125,000 deposit related to football equipment
including practice uniforms, jerseys, and shorts. BodyHype has made a claim with the Company for an additional $140,000 payment for which the Company disputes and has recorded $140,000 as accounts
payable.

MANAGEMENTS DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Cautionary Statement
The following discussion and analysis should be read in conjunction with our financial statements and related notes, beginning on page F-1 of this Offering Circular.

Our actual results may differ materially from those anticipated in the following discussion, as a result of a variety of risks and uncertainties, including those described under Cautionary Statement
Regarding Forward-Looking Statements and Risk Factors. We assume no obligation to update any of the forward-looking statements included herein.

Implications of Being an Emerging Growth Company

As a company with less than $1.07 billion in revenue during our last fiscal year, we qualify as an emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012 (the JOBS
Act). As an emerging growth company, we may take advantage of specified reduced disclosure and other requirements that are otherwise applicable generally to public companies. These provisions include:

. Only two years of audited financial statements in addition to any required unaudited interim financial statements with correspondingly reduced Managements Discussion and Analysis of
Financial Condition and Results of Operations disclosure.

. Reduced disclosure about our executive compensation arrangements.

. Not having to obtain non-binding advisory votes on executive compensation or golden parachute arrangements.

. Exemption fromthe auditor attestation requirement in the assessment of our internal control over financial reporting.

We may take advantage of these exemptions for up to five years or such earlier time that we are no longer an emerging growth company. We would cease to be an emerging growth company if we
have more than $1.07 billion in annual revenue, we have more than $700 million in market value of our stock held by non-affiliates, or we issue more than $1 billion of non-convertible debt over a three-year
period. We may choose to take advantage of some but not all of these reduced burdens. We have taken advantage of these reduced reporting burdens herein, and the information that we provide may be
different than what you might get from other public companies in which you hold stock.
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Plan of Operation

The Company is seeking to establish, develop and operate MLFB as a professional spring/summer football league. We intend to establish franchises in cities overlooked by existing professional
sports leagues and provide fans with professional football in the NFL off-seasons, which will enable us to take a totally non-adversarial approach towards the NFL. We have commenced the process of
leasing playing venues and acquiring football equipment. We have obtained required workers compensation insurance for certain states where we will play games. Our spring and early summer schedule
ensures no direct competition with autunm/winter football, including the 32 NFL, 9 Canadian Football League, 627 NCAA, 91 NAIA, 142 JUCO’s, 27 Canadian Universities, and thousands of high school and
collegiate institution teams. While the AAF and XFL Leagues have ceased operations, they did prove the concept of fan interest for Spring football. As a result, we believe that their lack of financial success
was in their financial model, expense structure, venue selection and rents. The XFL, which played five games in 2020 before filing for bankruptcy re-organization, has announced plans to restart in 2023.

MLEFB will serve as a pipeline to develop players on and off the field, coaches, officials, scouts, trainers, and all other areas of the game that the NFL needs today. We will also give NFL
representatives the opportunity to view our team practices, game footage, practice tapes and confer with league coaches, team officials and staff. We believe this will provide our league with recognition and
demonstrate our economic model and the market’s desire for spring football.

Management, as noted in a recent Form 8K filing, studied in depth the possibility of having a Demonstration Season in the summer of 2021 as a means of introducing MLFB as a league and
overcoming some of the difficulties encountered because of Covid-19. While the pandemic has gradually eased and crowd capacities increased, this occurred late in the process to commence a
Demonstration Season. In addition, our analysis of the cost for playing three games plus television, exceeded $3 million. As anxious as we, our shareholders and fans are to get started, management and our
Board of Directors believe that the cost/ reward ratio and time challenges dictated that we allocate those resources to our planned 2022 football season. This would include preparation for a launch with
training camp beginning in April 2022. The Demonstration Season was probably going to generate minimal revenue and we did not want to rush our product to the field. Covid-19 remediation costs were still
going to be high but are trending down as new detection products come on the market. While frustrating to many constituents, our management style has been cautious, and its cornerstone has been to
minimize known risks. We believe that the planned spring 2022 football season will allow us to put an economically sustainable league and product on the field and one in which our shareholders can be
proud for years.

We require short-term financing as well as financing over the next 12 months and as noted in previous filings, As noted in previous filings, the Company has been pursuing short term financing of
approximately $3 million followed by a tiered subsequent raise of approximately $27 million between the end of 2021 and the first calendar quarter of 2022. However, as discussed previously, the impact of the
COVID-19 pandemic may have material and adverse effects on our ability to successfully obtain the required capital in this timeframe

The Company has engaged the services of a well-known and respected investment bank headquartered in New York to assist in that effort. In addition, our management has been engaged with
several high net-worth individuals and funds who have expressed an interest in being part of our League as investors. However, the funds required by the Company at this time may be substantially less than
the $27 million referred to above.

Financial Condition

We have not yet derived revenues from our MLFB operations. We had a net loss of $743,989 (unaudited) and net cash used in operating activities of $188,004 (unaudited), for the six months ended

October 31, 2021. At October 31, 2021, we had a working capital deficit of $4,578,129 (unaudited), an accumulated deficit of $29,736,711 (unaudited) and a stockholders’ deficit of $4,507,299 (unaudited), which

could have a material impact on our financial condition and operations.

We had a net loss of $185,381 and $1,510,156 for the years ended April 30, 2021 and 2020, respectively. Additionally, we had net cash used in operating activities of $213,518 and $456,382 for the years
ended April 30, 2021 and 2020, respectively. At April 30, 2021, we had a working capital deficit of $4,319,993, an accunulated deficit of $28,992,782 and a stockholders’ deficit of $4,249,163.

Results of Operations

Six Months Ended October 31, 2021, compared to the Six Months Ended October 31, 2020. For the six months ended October 31, 2021 and 2020, we had no revenue, respectively. We are working
through our business plan to establish, develop and operate MLFB as a professional spring football league.
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Total operating expenses for the six months ended October 31, 2021 were $516,502 (unaudited) as compared to total operating expenses for the six months ended October 31, 2020 of $196,383
(unaudited), an increase of $320,119 (unaudited). The increase in expense from 2020 to 2021 was primarily froma $319,008 (unaudited) increase in general and administrative expenses. The increase in general
and administrative expenses was primarily from compensation expense for key company individuals of $191,250 (unaudited) for common stock issued and $98,781 (unaudited) for the issuance of warrants,
both with no comparable amount in 2020. Additionally, there was a $27,448 (unaudited) increase in rent expense in 2021 over 2020.

Other income (expense) for the six months ended October 31, 2021 was $227,487 (unaudited) of expense compared to $292,662 (unaudited) of income for the six months ended October 31, 2020, or an
increase in expense of $527,089 (unaudited). The increase in expense from 2020 to 2021 was primarily from a $384,347 (unaudited) decrease in the gain for change of fair value of conversion option liability, a
$89,136 (unaudited) increase in interest expense and $55,000 (unaudited) of settlement expense. The increase in interest expense was primarily from $67,633 (unaudited) of put premium liability expense for
convertible unsecured promissory notes in 2021 with no comparable amount in 2020. Additionally, the increase in interest expenses was from a $11,921 (unaudited) increase in the amortization of debt
discounts and an increase of $9,882 (unaudited) for interest on debt. The $55,000 (unaudited) of settlement expense is from the issuance of a note payable to a party that paid for certain company expenses
previously with no comparable amount in 2020.

Because of the above, we had a net loss of $743,989 (unaudited) as compared to a net income of $103,219 (unaudited) for the sixmonths ended October 31, 2021 and 2020, respectively.

Year Ended April 30, 2021, compared to the Year Ended April 30, 2020 . For the years ended April 30, 2021 and 2020, we had no revenue, respectively. We are working through our business plan to
establish, develop and operate MLFB as a professional spring football.

Total operating expenses for the year ended April 30, 2021 were $386,186 as compared to total operating expenses for the year ended April 30, 2020 of $581,023 or a decrease of $194,837. The decrease
from 2020 to 2021 was primarily froma $105,949 decrease in professional fees, a $58,888 decrease in general and administrative expenses and a $30,000 decrease for a write off of a stadium lease deposit. The
$105,949 decrease in professional fees was primarily from $54,131 decrease in investor relations and a $49,006 decrease in consulting. The $54,131 decrease in investor relations was primarily froma $60,000
claim made by a consultant in 2020 for services that the company disputes with no comparable amount in 2021. This was offset by $6,369 increase in public relations services. The $49,006 decrease in
consulting was primarily from $36,900 of sports apparel services and $10,934 of consulting services with five consultants, both with no comparable amounts in 2021.

The $58,888 decrease in general and administrative expenses was primarily froma $40,179 decrease in insurance expense and a $31,120 decrease in travel expense, offset by a $17,346 increase in rent
expense. The decrease in insurance expense was for workers compensation and liability insurance for previous football camps with no comparable amount in 2021. The decrease in travel expense was
primarily because of the impact of Covid-19 and the restrictions on travel by the pandemic. The increase in rent expense was primarily from storage rental fees in Texas for football equipment. The $30,000
decrease in the write off of a stadiumlease deposit was for a deposit that could not be transferred from2019 to future MLFB planned football seasons in 2020 with no comparable amount in 2021.

Other income (expense) for the year ended April 30, 2021 was $200,805 of income as compared to $929,133 of expense for the year ended April 30, 2020, or an increase in income of $1,129,938. The
increase in income from 2020 to 2021 was primarily from (1) a $603,950 gain from the change fair value of conversion option liability, (2) $350,072 from the initial fair value of conversion option liability in 2020
with no comparable amount in 2021 and (3) a $319,535 decrease in interest expense, offset by (4) $166,667 of settlement expense and cancellation of accounts payable income in 2020 with no comparable
amount in 2021.

The decrease in interest expense is primarily (1) a $187,329 decrease for the amortization of debt discounts on convertible promissory notes, (2) $117,231 decrease in interest expense for debt and (3) a
$37,052 decrease in put premium liability related to convertible promissory notes.

We had a net loss of $185,381 and $1,510,156 for the years ended April 30, 2021 and 2020, respectively.
Liquidity and Capital Resources
From inception, we have relied upon the infusion of capital through equity transactions and the issuance of debt to obtain liquidity. We had $2,874 (unaudited) of cash at October 31, 2021 and

consequently, payment of operating expenses will have to come similarly from either equity capital to be raised from investors or from borrowed funds. There is no assurance that we will be successful in
raising such additional equity capital or additional borrowings or if we can, that we can do so at a cost that management believes to be appropriate.
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Convertible Promissory Notes

As of October 31, 2021, we had outstanding a total of 8 separate convertible promissory notes. The table below sets forth information with respect to such convertible promissory notes.

Principal Principal
Balance Balance
Description of Terms at 10/31/21 at4/30/21
April 14,2016: $50,000 original principal amount; interest at 5% per annum; principal and interest were payable April 14, 2017; convertible at $.30 per share,
or 212,943 shares of our common stock at October 31, 2021. This note is in default. 50,000 50,000
May 2, 2019: $100,000 original principal amount, with $2,150 of original issue discount (OID); interest at 10% per annum; principal and interest were payable
May 2, 2020; convertible at 60% of the average of the two lowest trades of our common stock during the 15 trading days immediately preceding a conversion
date. This note is in default. 12,170 12,170
May 8,2019: $150,000 original principal amount; interest at 12% per annumy;, principal and interest were due February 8, 2020; convertible at the lower of (a)
the lowest trade during the previous 25 trading days or (b) 61% of the of the lowest trade during the 25 trading days immediately preceding a conversion
date. This note is in default. 138,483 138,483
February 3, 2021: $55,000 original principal amount; interest at 10% per annum; principal and interest due February 3, 2022; convertible at 65% of the
average of the three lowest trades of our common stock during the 10 trading days immediately preceding a conversion date. - 55,000
March 17,2021: $41,000 original principal amount; interest at 10% per annum; principal and interest due March 17, 2022; convertible at 65% of the average
of'the three lowest trades of our common stock during the 10 trading days immediately preceding a conversion date. - 41,000
May 3, 2021: $48,000 original principal amount; interest at 10% per annumy, principal and interest due May 3, 2022; convertible at 60% of the of the average of
the two lowest trades of our common stock during the 15 trading days immediately preceding a conversion date. We have the right to repay this note at a 48,000
premiumranging from 115% to 129% of the principal amount during the sixmonths immediately following issuance. (Notel) -
June 7,2021: $53,000 original principal amount; interest at 10% per annum; principal and interest due May 3, 2022; convertible at 60% of the of the average
of'the two lowest trades of our common stock during the 15 trading days immediately preceding a conversion date. We have the right to repay this note at a 53,000
premiumranging from 115% to 129% of the principal amount during the sixmonths immediately following issuance. (Note2) -
May 17,2018: $80,000 original principal amount; interest at 10% per annumy;, principal and interest due May 17, 2019; secured by all of our assets; convertible
at 60% of the of the lowest trade of our common stock during the 10 trading days immediately preceding a conversion date. This note is in default. 24,002 80,000
August 3,2021: $130,000 senior secured original principal amount (first tranche under master note of up to $750,000 in principal amount), with $13,000 of
OID; interest at 10% per annumy;, principal and interest due August 3, 2022; secured by all of our assets; convertible at $.002 per share. We have the right to 130,000
repay this note at a premiumof 105% of the then-outstanding principal and accrued interest. (Note3) -—
September 15,2021: $27,500 senior secured original principal amount (second tranche under master note of up to $750,000 in principal amount), with $2,500
of OID; interest at 10% per annumy;, principal and interest due September 15, 2022; secured by all of our assets; convertible at $.002 per share. We have the 27,500
right to repay this note at a premiumof 105% of the then-outstanding principal and accrued interest. (Note3) -

Note 1: Subsequent to October 31, 2021, this note was repaid in full, $48,000 of principal and 32,400 of accrued interest, by issuance of 7,098,592 shares of our common stock.
Note 2: Subsequent to October 31, 2021, this note was repaid in full, $53,000 of principal and $2,650 of accrued interest, by issuance of 9,594,828 shares of our common stock.
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Subsequent to October 31, 2021, we have issued three convertible promissory notes, as follows:
November 5, 2021: $27,500 senior secured original principal amount (third tranche under master note of up to $750,000 in principal amount), with $2,500 of OID; interest at 10% per annumy,
principal and interest due November 5, 2022; secured by all of our assets; convertible at $.002 per share. We have the right to repay this note at a premium of 105% of the then-outstanding

principal and accrued interest.

November 24, 2021: $315,000 original principal amount, with $31,500 of OID; interest at 12% per annum; principal and interest due November 24, 2022; secured by all of our assets;
convertible at $.008 per share. We have the right to repay this note at anytime without penalty. (See Note 3 below).

January 4, 2022: $55,000 original principal amount; interest at 8% per annum; principal and interest due January 4, 2023; convertible at 65% of the of the average of the three lowest trades of
our common stock during the 10 trading days immediately preceding a conversion date. We have the right to repay this note without penalty after sixmonths following issuance.

Note 3: Effective with the $315,000 promissory note dated November 24, 2021, $217,560 of the proceeds were utilized to pay off convertible promissory notes dated August 3, 2021, September 15, 2021,
and November 5, 2021, in the aggregate principal amount of $185,000. The payment included $22,200 of guaranteed interest and $10,360 representing a 5% prepayment penalty.

Critical Accounting Policies
Our accounting policies are more fully described in our financial statements, beginning on page F-1. The preparation of financial statements in conformity with generally accepted accounting
principles in the United States requires management to make estimates and assumptions that affect the amounts reported in the financial statements and accompanying disclosures. Although these estimates
are based on our best knowledge of current and anticipated events, actual results could differ fromthe estimates.
DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AND CONTROL PERSONS

Directors and Executive Officers

The following table sets forth the names and ages of our company’s current directors and executive officers.

Name Age Position(s)
Frank Murtha 76 Contract President, Chief Executive Officer and Director
John JJ Coyne 56 Contract Executive Vice President and Director
Richard E. Nichols 69 Contract Chief Operating Officer
William G. Lyons 65 Contract Chief Marketing Officer
Britt Jennings 53 Director

Our Directors serve until the earlier occurrence of the election of his successor at the next meeting of shareholders, death, resignation or removal by the Board of Directors. Officers serve at the
discretion of our Board of Directors. There are no family relationships between or among our directors and executive officers.

Certain information regarding the backgrounds of each of our officers and directors is set forth below.

Frank J. Murtha. Mr. Murtha has served as our contract President and Chief Executive Officer and a Director since February 2020, and previously served as Senior Executive Vice President from June
2017 to February 2020. He attended the University of Notre Dame, received a BA degree in Government & International Relations, and was a member of the varsity baseball team. Mr. Murtha attended
Northwestern University School of Law, where he received his JD and was the Recipient of two Ford Foundation grants for advanced study in criminal law. He worked at a major Union Pension Fund,
assigned to legal staff working primarily on real estate and secured transaction matters in connection with loan portfolio and was House Counsel in his last position. He then worked at the US Department of
Justice ("DOJ”), as an Assistant US Attomey for the Northemn District of Illinois. Mr. Murtha was assigned to the Special Investigations Unit, handling primarily complex financial crimes. He handled
numerous high-profile cases involving bank, insurance, and corporate frauds as well as several major organized crime prosecutions. Mr. Murtha resigned his position with the DOJ when US Attorney James
R. Thompson (who was one of his teachers at Northwestern Law) left office to begin his successful campaign for Illinois Governor. Mr. Murtha then entered private law practice specializing in civil and
criminal litigation, real estate transactions and representation of athletes. From 1983 to present, he has represented professional athletes and media talent in contract negotiations, and tax and financial
planning and also represented high net worth individuals in the acquisitions of sports franchises and properties. Mr. Murtha has represented major stars and minor league players in baseball and football,
including Wade Boggs, and Randy Johnson, Craig Counsel, Joe Girardi and Cecil Fielder and Bobby Thigpen. Mr. Murtha is President of Professional Sports Consultants, Inc., with offices in the Chicago
area, a full-service firm that includes full time marketing personnel. This practice includes football and baseball, with present and former clients including Kevin Carter, Olandis Gary, Al Del Greco, Brad
Meester, Akiem Hicks, Corey Clement, Cooper Carlisle, Ed Hartwell, David Bowens, Jason Baker and Nigel Thatch, better known as "Leon,” of Budweiser commercial fame and currently portraying Malcolm X
in the movie Selma and the series Godfather of Harlem. Mr. Murtha has extensive experience in arbitration and litigation matters as well as labor-management issues and formed and headed the first union for
the Arena Football League Players in 2000, successfully negotiating its first Collective Bargaining Agreement. Mr. Murtha is Adjunct Professor at Northwestern University Graduate School, teaching Sports
Labor Relations and Negotiations.
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John JJ Coyne. Mr. Coyne has served as our contract Executive Vice President since July 2017 and as a Director since February 2020. Previously, Mr. Coyne was Vice President of Supply Chain
Management and Project Management for the Company from December 2013 to July 2017.Previously, Mr. Coyne was the Director of Procurement & Supply Chain Management at Vubiquity (formerly Avail-
TVN), a privately held media and entertainment company, the largest global provider of end-to-end premium content managed services and technical solutions. Previous to Vubiquity, Mr. Coyne held the
positions of Supply Chain Manager, Master Scheduler and Senior Buyer/Planner with Orchid Orthopedic Solutions (formerly Sandvik Medical Solutions), a world-leader in contract design and manufacture of
implants, complex spinal surgical instruments, and innovative technologies for the orthopedic, dental, and cardiovascular markets. Before transitioning to the private sector, Mr. Coyne enjoyed a successful
and decorated career in the United States Navy where he served as a Supply Corps Officer in the aviation, surface, and submarine enterprises. Mr. Coyne holds a Bachelor of Science in Economics from
Excelsior College, a Master of Science in Operations Management from the University of Arkansas, a Master of Business Administration (Sports Management) from Columbia Southern University and a
Master Certificate in Applied Project Management from Villanova University.

Richard E Nichols has served as our Chief Operating Officer since October 2021. Since 2006, Mr. Nichols has been a consultant for Admissions Sports Consulting, an Arizona-based company. Also,
since 2010, he has been a real estate agent for Home Smart. From 2013 through 2015, Mr. Nichols was Director of Club Seat Sales for the Arizona Cardinals of the NFL. Mr. Nichols earned a BB.A. degree in
marketing from the University of Houston. He is a licensed real estate agent in the State of Arizona.

William G. Lyons has served as our contract Chief Marketing Officer since February 2020. Mr. Lyons served as a Director from February 2020 to August 2020. Mr. Lyons is a seasoned marketing,
branding and relationship building strategist with over 35 years of experience creating and developing marketing campaigns, building successful celebrity/corporate relationships and events that drive
companies’ profitability and vision. Since 2018, Mr. Lyons has been the Founder and Principal of BDB Entertainment Group, Inc., a broadcast production, and packaging company operating in the live sports
and entertainment sectors. Additionally, since 1998, Mr. Lyons has been the President and Chief Strategist of William Lyons Associates, Inc., a boutique sponsorship sales, marketing and activation agency
servicing the NASCAR, ARCA, NHRA and IRL motorsports communities. Previously, Mr. Lyons was Founder and President of Confidential Check Services, a personal services company catering to
professional athletes in the NBA, NFL, MLB, PGA, LPGA and NASCAR.

Britt Jennings has served as a Director of our company since February 2020. Over a successful thirty-year career, Mr. Jennings has focused on providing strategic taxation and accounting services
for high-net-worth individuals and small to mediumsized businesses, including clients in the real estate industry. Mr. Jennings has experience in a wide array of business classifications, from construction to
personal service to research & development. Since January 19, 2019, Mr. Jennings has been the manager of Bedrock Loans, LLC, which manages the Bedrock Fund. From January 1, 1999 to December 31, 2019,
Mr. Jennings was the Founder of Jennings and Associates, PLLC, a full services taxand accounting firmin Atlanta, Georgia. Mr. Jennings holds a Bachelor of Science in Accounting and Master of Taxation
degrees from Georgia State University and is a licensed Certified Public Accountant in the State of Georgia.

Key Personnel

In addition to our executive officers, we believe that there are two other persons who serve in vital roles within the operational framework of our company. Information with respect to these key
personnel is set forth below.

Thomas J. Lewand. Thomas J. Lewand serves our company as a Special Executive Consultant. Mr. Lewand is the former President and CEO of the Detroit Lions of the NFL. Mr. Lewand was with the
Lions for 20 years, serving as its Executive Vice President and COO, and President and CEO from 2008 to 2015. During his tenure, he supervised the design and development of Ford Field and held key
positions at the NFL League Level, including as a member of the Super Bowl, Collective Bargaining and Draft Committees. Mr. Lewand oversaw the development of key vendor relationships for the Lions, and
the creation of subsidiary corporations which expanded team income and growth. From 2016 to 2020, he served as CEO of Shinola Detroit, a luxury goods retailer, where he led the company’s reorganization
and return to profitability. Mr. Lewand earmned Bachelor of Arts, MBA and JD degrees fromthe University of Michigan, Ann Arbor.
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Michael P. McCarthy. Michael P. McCarthy serves our company as Director of Football Operations. Since joining the New England Patriots of the NFL as a scout in 1979, Mr. McCarthy has spent
the last 37 years in various capacities as an executive, administrator and talent evaluator in four professional football leagues, NFL, CFL, USFL and AFL. 28 of his 37 years of service in pro football have been
spent north in the Canadian Football League (CFL), including 15 years with the Hamilton Tiger-Cats, including as Director, Football Operations. His most recent stint in the CFL was as a college and pro scout
with the CFLs B.C. Lions, after five years with the CFL’s Montreal Alouettes. In addition to his duties with the B.C. Lions, Mr. McCarthy served on the Board of Directors for the Canadian Football Hall of
Fame, as appointed by the City of Hamilton, in the capacity of Vice-Chairman.
Conflicts of Interest

Certain of our officers and directors are engaged in other businesses, either individually or through partnerships and corporations in which they have an interest, hold an office or serve on a board of
directors. As a result, certain conflicts of interest may arise between our company and these officers and directors. We will attempt to resolve such conflicts of interest in favor of our company. Our officers
and directors are accountable to us and our shareholders as fiduciaries, which requires that these officers and directors exercise good faith and integrity in handling our company’s affairs. A shareholder may
be able to institute legal action on behalf of our company or on behalf of itself and other similarly situated shareholders to recover damages or for other relief in cases of the resolution of conflicts is in any
manner prejudicial to us.

Corporate Governance

‘We do not have a separate Compensation Committee, Audit Committee or Nominating Committee. These functions are conducted by our Board of Directors acting as a whole. During the year ended
April 30, 2021, our Board of Directors held 16 meetings and took action by written consent in lieu of a meeting on two occasions.

There are no understandings between any director of our company or any other person pursuant to which any officer or director was or is to be selected as an officer or director.
Independence of Board of Directors

None of our directors is independent, within the meaning of definitions established by the SEC or any self-regulatory organization. We are not currently subject to any law, rule or regulation requiring
that all or any portion of our Board of Directors include independent directors.

Shareholder Communications with Our Board of Directors

Our company welcomes comments and questions from our shareholders. Shareholders should direct all communications to our President and Chief Executive Officer, Frank Murtha, at our executive
offices. However, while we appreciate all comments from shareholders, we may not be able to respond individually to all communications. We will attempt to address shareholder questions and concerns in
our press releases and documents filed with the SEC, so that all shareholders have access to information about us at the same time. Mr. Murtha collects and evaluates all shareholder communications. All
communications addressed to our directors and executive officers will be reviewed by those parties, unless the communication is clearly frivolous.

Code of Business Conduct

We have adopted a Code of Business Conduct that also applies to our principle executive officer and principal financial officer. The text of the Code of Business Conduct is available on our website,
at www.mlfb.com. Upon written request mailed to our principal office, we shall provide to any person without charge a copy of our Code of Business Conduct.

EXECUTIVE COMPENSATION
In General

Currently, our management is unable to estimate accurately when, if ever, our company will possess sufficient capital, whether derived fromsales revenues, this offering or otherwise, for the payment
of salaries to our management.

As ofthe date of this Offering Circular, there are no annuity, pension or retirement benefits proposed to be paid to officers, directors or employees of our company, pursuant to any presently existing
plan provided by, or contributed to, our company.
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Compensation Summary
The following table summarizes information concerning the compensation awarded, paid to or earned by, our executive officers.

Non-Equity  Non-qualified

Fiscal Incentive Deferred All Other
Year Stock Option Plan Compensation Compen-
Ended Salary Bonus Awards Awards Compensation Earnings sation Total
Name and Principal Position 4/30 ) ) ) ®) ) ) ) )
Frank Murtha (Note 1) 2021 - - - - - - 154,000 154,000
Contract CEO and President 2020 - - - - - - 157,900 157,900
John JJ Coyne 2021 -— — — - -— — — -
Contract Executive Vice President 2020 - - - - - - - -
WilliamJ. Lyons (Note 2) 2021 -— -— -— - -— -— -— -
Contract Chief Marketing Officer 2020 — — — — — — 2,500 2,500

Note 1 Mr. Murtha’s compensation for 2021 was (1) $120,000 under a consulting agreement effective May 1, 2020, as our Contract President and Chief Executive Officer, that provides $10,000 monthly for
services provided and (2) $34,000 for home office expenses to be reimbursed by us. Mr. Murtha’s compensation for 2020 was (3) $120,000 under a consulting agreement effective May 1, 2019, as
our Contract President and Chief Executive Officer, that provides $10,000 monthly for services provided and (4) $37,900 for home office expenses to be reimbursed by us.

Note 2 Mr. Lyons is the owner of BDB Entertainment, Inc., which provided consulting services on our behalf under a Master Service Agreement and was paid $2,500 in 2020 for these services.

Outstanding Option Awards

The following table provides certain information regarding unexercised options to purchase common stock, stock options that have not vested and equity-incentive plan awards outstanding as of the
date of this Offering Circular, for each named executive officer.

Option Awards Stock Awards
Equity
Equity Equity Incentive
Incentive Incentive Plan Awards:
Plan Plan Awards: Market or
Awards: Market Number of Payout Value
Number of Number of Number of Number of Value of Unearned of Unearned
Securities Securities Securities Shares or Shares or Shares, Units Shares, Units
Underlying Underlying Underlying Units of Units of or Other or Other
Unexercised Unexercised Unexercised Option Option Stock That Stock That Rights That Rights That
Options (#) Options (#) Unearned Exercise Expiration Have Not Have Not Have Not Have Not
Name Exercisable Unexercisable Options (#) Price ($) Date Vested (#) Vested ($) Vested (#) Vested ($)
Frank Murtha 1,200,000 - - 0.07 n/a - n/a - -
John JJ Coyne -— — — - n/a — n/a — -—
WilliamJ. Lyons - — — - n/a - n/a — -
Number
Name of Executive Officer of Warrants Exercise Price Expiration Date
Frank Murtha 2,500,000 $ 0.07 1/31/2024
John JJ Coyne 1,500,000 $ 0.07 1/31/2024
WilliamJ. Lyons 250,000 $ 0.07 1/31/2024

Employment Agreements

We have not entered into employment agreements with our executive officers. These persons have, however, entered into consulting agreements, pursuant to which they serve our company.

Frank Murtha. Effective May 1, 2021, we entered into a Consulting Service Agreement (the "Murtha Agreement”) with Frank Murtha, pursuant to which Mr. Murtha serves as our Contract President
and Chief Executive Officer. Pursuant to the Murtha Agreement, Mr. Murtha is paid $10,000 per month for his services. The Murtha Agreement expires April 30, 2022.

John JJ Coyne. Effective May 1, 2021, we entered into a Consulting Service Agreement (the "Coyne Agreement”) with John JJ Coyne, pursuant to which Mr. Coyne serves as our Contract Executive
Senior Vice President. Pursuant to the Coyne Agreement, Mr. Coyne is paid $7,000 per month for his services. The Coyne Agreement expires April 30, 2022.

William J. Lyons. Effective November 16, 2018, we entered into a Master Business Agreement (the "Master Agreement”) with BDB Entertainment, Inc. to provide services related to our then-planned
2019 football season. BDB Entertainment is owned by William J. Lyons, our Chief Marketing Officer. Effective December 31, 2020, the Master Agreement was changed to reflect a different entity controlled by
Mr. Lyons, William Lyons Associates, Inc., and has a term through December 31, 2021, and provides for both cash and common stock payments for its services rendered. However, the services to be
provided are contingent on our obtaining a minimum of $3,000,000 of funding by December 31, 2021.
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Outstanding Equity Awards
Our Board of Directors has made no equity awards and no such award is pending.
Long-Term Incentive Plans
We currently have no employee incentive plans.
Director Compensation

Our directors receive no compensation for their serving as directors.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information known to us relating to the beneficial ownership of shares of our voting securities by: each person who is known by us to be the beneficial owner of more
than 5% of our outstanding voting stock; each director; each named executive officer; and all named executive officers and directors as a group. The percentages in the table have been calculated on the
basis of treating as outstanding for a particular person, all shares of our common stock outstanding on that date and all shares of our common stock issuable to that holder in the event of exercise of
outstanding options, warrants, rights or conversion privileges owned by that person at that date which are exercisable within 60 days of that date; provided, however, that shares underlying (1) awarded
warrants to purchase shares our common stock and (2) options to purchase shares of our common stock under any employee stock plan are not included. Except as otherwise indicated, the persons listed
below have sole voting and investment power with respect to all shares of our common stock owned by them, except to the extent that power may be shared with a spouse.

Before This Offering

After This Offering

Percentage Percentage

Name of Shareholder Shares Owned Owned (1) Shares Owned Owned (2)
Common Stock
Executive Officers, Directors and Key Personnel
Frank Murtha 6,270,208(3) 1.11% 6,228,000(3) *
John JJ Coyne 2,520,000 * 2,520,000 *
WilliamJ. Lyons 285,000 & 285,000 &
Britt Jennings 37,900,000(4) 6.72% 37,900,000(4) 5.31%
Richard E. Nichols 1,500,000 o 1,500,000 .
Michael P. McCarthy 1,500,000 * 1,500,000 *
Thomas J. Lewand 1,500,000 & 1,500,000 &
Officers, directors and key personnel, as a group (4 persons) 51,433,00005) 9.13% 51,433,000(5) 7.21%

* Less than 1%.

(1) Based on 563,644,089 shares outstanding, which includes (a) 469,860,029 issued shares and (b) 93,784,060 unissued shares that underlie convertible instruments exercisable within 60 days of the date of

this Offering Circular, before this offering.

(2) Based on 713,594,089 shares outstanding, which includes (a) 594,860,029 issued shares, assuming the sale of all 125,000,000 of the Offered Shares and (b) 118,734,060 unissued shares that underlie

convertible instruments exercisable within 60 days of the date of this Offering Circular, after this offering.

(3) Includes 4,880 shares held by Mr. Murtha’s ex-wife and 800 shares held by relatives of Mr. Murtha. Mr. Murtha disclaims beneficial ownership of these shares, because he does not have voting and

investment power with respect to such shares.

(4)  Includes 4,400,000 shares in the name of Mr. Jennings’ child that lives in the same household and for which Mr. Jennings’ spouse is the custodian.

(5) Includes a total 0f 4,404,880 shares described in Note 3 and Note 4 above.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Consulting Agreements
We have not entered into employment agreements with our executive officers. These persons have, however, entered into consulting agreements, pursuant to which they serve our company.

Frank Murtha. Effective May 1, 2021, we entered into a Consulting Service Agreement (the "Murtha Agreement”) with Frank Murtha, pursuant to which Mr. Murtha serves as our Contract President
and Chief Executive Officer. Pursuant to the Murtha Agreement, Mr. Murtha is paid $10,000 per month for his services. The Murtha Agreement expires April 30, 2022.

John JJ Coyne. Effective May 1, 2021, we entered into a Consulting Service Agreement (the "Coyne Agreement”) with John JJ Coyne, pursuant to which Mr. Coyne serves as our Contract Executive
Senior Vice President. Pursuant to the Coyne Agreement, Mr. Coyne is paid $7,000 per month for his services. The Coyne Agreement expires April 30, 2022.

William J. Lyons. Effective November 16, 2018, we entered into a Master Business Agreement (the "Master Agreement”) with BDB Entertainment, Inc. to provide services related to our then-planned
2019 football season. BDB Entertainment is owned by William J. Lyons, our Chief Marketing Officer. Effective December 31, 2020, the Master Agreement was changed to reflect a different entity controlled by
Mr. Lyons, William Lyons Associates, Inc., and has a term through December 31, 2021, and provides for both cash and common stock payments for its services rendered. However, the services to be
provided are contingent on our obtaining a minimum of $3,000,000 of funding by December 31, 2021.

From January 30, 2019, to November 7, 2019, we made payments under the Master Agreement in the total amount of $52,500 as a good faith payment. Additionally, the Master Agreement specified
that we would reimburse Mr. Lyons’ consulting firm for out-of-pocket expenses and, in May 2019, we paid $18,131 in this regard.

Stock and Warrant Grants

In May 2021, our Board of Directors made grants of shares of our common stock and warrants to purchase shares of our common stock to certain of our officers, directors and key personnel, as
follows:

Number of ‘Warrant Warrant
Name No. of Shares ‘Warrants Exercise Price Expiration Date
Frank Murtha 5,000,000 2,500,000 $ 0.07 1/31/2024
John JJ Coyne 2,500,000 1,500,000 $ 0.07 1/31/2024
Richard E. Nichols 1,500,000 500,000 $ 0.07 1/31/2024
William G. Lyons 250,000 250,000 $ 0.07 1/31/2024
Thomas J. Lewand 1,500,000 1,000,000 $ 0.07 1/31/2024
Michael P. McCarthy 1,500,000 500,000 $ 0.07 1/31/2024

Other Related-Party Transactions

At October 31, 2021, and April 30, 2021, we recorded $195,600 and $177,868, respectively, of accounts payable - related parties for company-related expenses. The October 31, 2021, balance of $195,600
is owed to Frank Murtha, our Contract President and CEO, and member of our Board of Directors, for payments made on behalf of our company, which includes $153,350 of expenses related to the Murtha
Agreement, $40,750 of expenses related to an office in home and $1,500 of advances made to us. Additionally, the balance at October 31, 2021, and April 30, 2021, includes $0 and $4,268, respectively, paid by
John JJ Coyne, our Contract Executive Vice President and a member of the Board of Directors on behalf of the Company.

Loans

On March 5, 2020, and August 12, 2020, Britt Jennings, a member of our Board of Directors, provided $55,000 of proceeds to us through the issuance of two note payables, one for $25,000 and
another for $30,000. The notes payable terms include an annual interest rate of 10% and were both payable on August 31, 2021, by virtue of an extension. These notes are in default. At October 31, 2021, we
owed Mr. Jennings a total of $62,801 (unaudited) in principal and interest under the notes payable.
Review and Approval of Transactions with Related Persons

We do not have a formal, written policy solely for the review and approval of transactions with related parties. However, our Code of Ethics provides guidelines for reviewing and handling conflict of
interest transactions with our directors, officers, and employees. The Board of Directors is responsible for reviewing all related party transactions. Before approving any such transaction, the Board of
Directors would take into account all relevant facts and circumstances that it deems appropriate, including, but not limited to, the risks, costs and benefits to the Company, the terms of the transaction, the
availability of other sources for comparable services or products, and if applicable, the impact on a director’s independence. Only those transactions that, considering known circumstances, are fair as to, and
in the best interests of the Company and its stockholders, as the Board of Directors determines in the good faith exercise of'its discretion, shall be approved.

EXPERTS

Salberg & Company, P.A., an independent registered public accounting firm, has audited our financial statements at April 30, 2021 and 2020, as set forth in its report. We have included our financial
statements in this Offering Circular in reliance on Salberg & Company, P.A.’s report, given on their authority as experts in accounting and auditing.
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LEGAL MATTERS
Certain legal matters with respect to the Offered Shares offered by this Offering Circular will be passed upon by Newlan Law Firm, PLLC, Flower Mound, Texas.
'WHERE YOU CAN FIND MORE INFORMATION

We have filed an offering statement on Form 1-A with the SEC under the Securities Act with respect to the common stock offered by this Offering Circular. This Offering Circular, which constitutes a
part of the offering statement, does not contain all of the information set forth in the offering statement or the exhibits and schedules filed therewith. For further information with respect to us and our common
stock, please see the offering statement and the exhibits and schedules filed with the offering statement. Statements contained in this Offering Circular regarding the contents of any contract or any other
document that is filed as an exhibit to the offering statement are not necessarily complete, and each such statement is qualified in all respects by reference to the full text of such contract or other document
filed as an exhibit to the offering statement. The offering statement, including its exhibits and schedules, may be inspected without charge at the public reference room maintained by the SEC, located at 100 F
Street, N.E., Room 1580, Washington, D.C. 20549, and copies of all or any part of the offering statement may be obtained from such offices upon the payment of the fees prescribed by the SEC. Please call the

SEC at 1-800-SEC-0330 for further information about the public reference room. The SEC also maintains an Internet website that contains all information regarding companies that file electronically with the
SEC. The address of the website is www.sec.gov.
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MAJOR LEAGUE FOOTBALL, INC.

BALANCE SHEETS
October 31, April 30,
2021 2021
(Unaudited)
ASSETS
CURRENT ASSETS
Cash $ 2874 $ 19,778
Prepaid consulting - related party 52,500 52,500
TOTAL CURRENT ASSETS 55,374 72,278
PROPERTY AND EQUIPMENT
Football equipment 46,223 46,223
Office equipment 11,000 11,000
TOTAL PROPERTY AND EQUIPMENT 57,223 57,223
OTHER ASSETS
Trademarks 2,000 2,000
Security deposits 11,607 11,607
TOTAL OTHER ASSETS 13,607 13,607
TOTAL ASSETS $ 126204  § 143,108
LIABILITIES AND STOCKHOLDERS’ DEFICIT
CURRENT LIABILITIES
Accounts payable $ 1,676,013 $ 1,641,838
Accounts payable - related parties 195,600 177,868
Accrued former officer compensation 740,000 740,000
Accrued expenses 351,278 338,251
State income taxes payable 110,154 110,154
Convertible unsecured promissory notes, net of $73,270 and $54,942 debt discounts and premiums 374,923 351,595
Convertible secured promissory notes, net of $8,155 and $53,333 debt discounts and put premiums 173,347 133,333
Conversion option liability 213,039 208,503
Notes payable 387,300 332,300
Notes payable, related party 55,000 55,000
Accrued former officer payroll taxes 37,111 37,111
Accrued interest 311,937 261,289
Accrued interest - related party 7,801 5,029
TOTAL CURRENT LIABILITIES 4,633,503 4,392,271
COMMITMENTS AND CONTINGENCIES (NOTE 7)
STOCKHOLDERS’ DEFICIT
Common stock, $0.001 par value, 600,000,000 shares authorized; 453,166,609 and 419,562,102 shares issued and 451,666,609 and 418,062,102 shares
outstanding at October 31, 2021 and April 30, 2021, respectively 451,667 418,062
Common stock issuable; 0 and 40,000 shares at October 31, 2021 and April 30, 2021, respectively - 40
Additional paid-in capital 24,777,805 24,325,517
Accumulated deficit (29,736,771) (28,992,782)
TOTAL STOCKHOLDERS’ DEFICIT (4,507,299) (4,249,163)
TOTAL LIABILITIES AND STOCKHOLDERS’ DEFICIT $ 126204  $ 143,108

See accompanying condensed notes to these unaudited financial statements.
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Operating Expenses
Professional fees

General and administrative
Total Operating Expenses

Operating Loss

Other Income (Expense)
Taxpenalties and interest
Interest expense
Settlement expense

Late fees expense

Gain (Loss) fromchange in fair value of conversion option liability

Total Other Income (Expense), net
Net Income (Loss)

Basic Net Income (Loss) Per Share
Diluted Net Income (Loss) Per Share

‘Weighted Average Shares - Basic
‘Weighted Average Shares - Diluted

MAJOR LEAGUE FOOTBALL, INC.
STATEMENTS OF OPERATIONS

(UNAUDITED)
For the Three Months Ended For the Six Months Ended
October 31,2021 October 31,2020 October 31,2021 October 31,2020

$ 55385 § 54,996 139291 § 138,180
45,907 22,022 377,211 58,203

101,292 77,018 516,502 196,383
(101,292) (77,018) (516,502) (196,383)
(5,681) (5,400) (11,278) (10,672)
(49,070) (29,591) (154,923) (65,787)
- - (55,000) (3,750)

(1,750) - (1,750) -

(25,272) 28,027 (4,536) 379,811

(81,773) (6,964) (227,487) 299,602

$ (183,065) $ (83,982) (743989) $ 103,219
$ 0.00) $ (0.00) 0.000 $ 0.00
$ 0.00) $ (0.00) 0.00) $ 0.00
432,532,346 378,488,671 432,532,346 309,913,613
432,532,346 378,488,671 432,532,346 552,762,628

F-3
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For the Three Months Ended July 31,2021

Balance at July 31, 2021

Conversion of convertible unsecured promissory notes

Conversion of convertible secured promissory note

Reclassification of put premiumupon conversion of convertible secured
promissory note

Net loss, three months ended October 31, 2021

Balance at October 31,2021

For the Three Months Ended October 31,2020
Balance at July 31, 2020

Conversion of convertible secured promissory note

Reclassification of put premiumupon conversion of convertible secured
promissory note

Conversion of convertible unsecured promissory notes

Reclassification of put premiumupon conversion of convertible unsecured
promissory note

Issuance of common stock - $0.02 per share

Net loss, three months ended October 31, 2020

Balance at October 31,2020

MAJOR LEAGUE FOOTBALL, INC.
STATEMENTS OF CHANGES IN STOCKHOLDERS’ DEFICIT
FOR THE THREE MONTHS ENDED OCTOBER 31,2021 AND 2020

(UNAUDITED)
Additional Total
Common Stock Paid-In Accumulated Stockholders’
Shares Amount Capital Deficit Deficit

433,402,102 $ 433,402 $ 24,600,248 (29,553,706)  $ (4,520,056)
15,765,536 15,766 85,034 - 100,800
2,498,971 2,49 3,499 - 5,998

- - 89,024 - 89,024
- - - (183,065) (183,065)
451,666,609  $ 451,667 $ 24,777,805 (29,736,771)  § (4,507,299)

Additional Total
C Stock Paid-In Accumulated Stockholders’
Shares Amount Capital Deficit Deficit

359,862,350  $ 359862 $ 24,256,291 (28,620,200) $ (4,004,047)
12,720,000 12,720 6,360 - 19,080

- - 7,657 - 7,657

2,126,420 2,127 552 - 2,679

- - 450 - 450
12,500,000 12,500 12,500 - 25,000

- - - (83,982) (83,982)
387,208,770  $ 387209 $ 24,283,810 (28,704,182)  § (4,033,163)

See accompanying condensed notes to these unaudited financial statements.
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MAJOR LEAGUE FOOTBALL, INC.
STATEMENTS OF CHANGES IN STOCKHOLDERS’ DEFICIT (Continued)
FOR THE SIX MONTHS ENDED OCTOBER 31,2021 AND 2020

For the Six Months Ended October 31,2021

Balance at April 30, 2021

Issuance of common stock that was previously issuable

Issuance of common stock to consultants for services

Issuance of warrants to consultants for services

Conversion of convertible unsecured promissory notes

Conversion of convertible secured promissory note

Reclassification of put premiumupon conversion of convertible unsecured
promissory note

Net loss, sixmonths ended October 31, 2021

Balance at October 31,2021

For the Six Months Ended October 31,2020
Balance at April 30, 2020

Conversion of convertible secured promissory note

Reclassification of put premiumupon conversion of convertible secured
promissory note

Conversion of convertible unsecured promissory notes

Reclassification of put premiumupon conversion of convertible unsecured
promissory note

Issuance of common stock - $0.04 per share

Issuance of common stock - $0.004 per share

Issuance of common stock - $0.02 per share

Reduction in fair value of conversion option liability for conversion of promissory

notes
Net income, sixmonths ended October 31, 2020

Balance at October 31,2020

(UNAUDITED)
Additional
Common Stock Common Stock Issuable Paid-In Accumulated Stockholders’
Shares Amount Shares Amount Capital Deficit Deficit
418,062,102  $ 418,062 40,000 S 40 24325517 $ (28992782) $§  (4,249,163)
40,000 40 (40,000) (40) - - -
15,300,000 15,300 - - 175,950 - 191,250
- - - - 98,781 - 98,781
15,765,536 15,766 - - 85,034 - 100,800
2,498,971 2,499 - - 3,499 - 5,998
- - - - 89,024 - 89,024
- - - - - (743,989) (743,989)
451,666,609 $ 451,667 -3 - 24777805 $ (29,736,771) $§  (4,507,299)
Additional Total
C Stock Paid-In Accumulated Stockholders’
Shares Amount Capital Deficit Deficit
151,859,858  $ 151,860  $ 24,065,032 $ (28,807,401) $ (4,590,509)
21,820,000 21,820 8,180 - 30,000
- - 12,039 - 12,039
199,928 912 199,929 (28,852) - 171,077
- - 144,816 - 144,816
1,000,000 1,000 39,000 - 40,000
100,000 100 300 - 400
12,500,000 12,500 12,500 - 25,000
- - 30,795 - 30,795
- - - 103,219 103,219
387,208,770  $ 387,209 24283810  § (28,704,182)  § (4,033,163)

See accompanying condensed notes to these unaudited financial statements.
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MAJOR LEAGUE FOOTBALL, INC.
STATEMENTS OF CASHFLOWS

CASH FLOWS FROM OPERATING ACTIVITIES

Net income (loss)

Adjustments to reconcile net income (loss) to net cash used in operating activities:
Amortization of debt discount on convertible unsecured promissory notes
Amortization of debt discount on convertible secured promissory notes
Issuance of common stock to consultants for services

Issuance of warrants to consultants for services

Settlement expense

Late fee on convertible promissory note in default

Conversion fees on convertible unsecured promissory notes

Accretion of put premium liability

Gain (loss) fromchange in fair value of conversion option liability
Changes in operating assets and liabilities:

Accounts payable

Accounts payable - related parties

Accrued expenses

Accrued interest

Accrued interest - related party

Net cash used in operating activities

CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds fromissuance of convertible unsecured promissory notes, net of issue costs
Proceeds fromissuance of convertible secured promissory note, net of issue costs
Proceeds fromissuance of note payable - related party

Repayment of convertible secured promissory note

Proceeds fromsale of common stock

Net cash provided by financing activities

NET DECREASE IN CASH
CASH - BEGINNING OF PERIOD
CASH - END OF PERIOD

SUPPLEMENTAL DISCLOSURE OF CASH FLOWS
CASH PAID FOR INCOME TAXES

CASH PAID FOR INTEREST

See accompanying condensed notes to these unaudited financial statements.

(UNAUDITED)
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For the Six Months Ended,

October 31, 2021 October 31,2020
$ (743989)  $ 103219
8,687 4,010

7,244 -

191,250 =

98,781 -

55,000 -

1,750 -

= 3,750

67,333 -
4536 (379.811)

34,175 52,853

17,732 60,200

11,277 10,621

55448 46,421

2772 1917
(188,004) (96,820)

95,000 -

126,100 -

- 30,000

(50,000) -

= 65,400

171,100 95,400
(16,904) (1,420)

19,778 3,796

$ 2874 S 2376
$ = 8 =
$ - 8 -
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MAJOR LEAGUE FOOTBALL, INC.
STATEMENTS OF CASHFLOWS (Continued)

(UNAUDITED)
For the Six Months Ended,
October 31,2021 October 31,2020

NON-CA SH INVESTING AND FINANCING ACTIVITIES

Reduction of put premium liability related to conversion and payment of promissory notes $ 89,024 § 156,855
Reduction in fair value of conversion option liability for conversion of promissory note $ -8 30,795
Conversion of convertible secured promissory note $ 5998 $ 30,000
Conversion of convertible unsecured promissory notes $ 96,000 § 147,613
Conversion of accrued interest on convertible unsecured promissory notes $ 4800 § 19,714
Discounts related to convertible promissory notes $ 37400 § -

See accompanying condensed notes to these unaudited financial statements.
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MAJOR LEAGUE FOOTBALL, INC.
CONDENSED NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
October 31,2021

NOTE 1- NATURE OF OPERATIONS, BASIS OF PRESENTATION, GOING CONCERN, AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

XD »n

Major League Football, Inc. (the "Company,” "we,” "us” or "our”) is seeking to establish, develop and operate Major League Football ("MLFB”) as a professional spring/summer football league. We intend
to establish franchises in cities overlooked by existing professional sports leagues and provide fans with professional football in the National Football League ("NFL”) off-seasons, which will enable us to
take a totally non-adversarial approach towards the NFL. We have commenced the process of leasing playing venues and acquiring football equipment. We have obtained required workers compensation
insurance for certain states where we will play games.

MLEFB plans to serve as a pipeline to develop players, coaches, officials, scouts, trainers, and all other areas of the game that the NFL needs today. We will also give NFL representatives the opportunity to
view our team practices, game footage, practice tapes and confer with league coaches, team officials and staff. We believe this will provide our league with recognition and demonstrate our economic model
and the market’s desire for spring football.

Going Concern

The accompanying unaudited financial statements have been prepared assuming the Company will continue as a going concern. As reflected in the unaudited financial statements, the Company had no
revenues and had a net loss of $743,989 for the sixmonths ended October 31, 2021. Additionally, the Company had net cash used in operating activities of $188,004 for the sixmonths ended October 31, 2021.
At October 31, 2021, the Company has a working capital deficit of $4,578,129, an accumulated deficit of $29,736,771 and a stockholders’ deficit of $4,507,299, which could have a material impact on the
Company’s financial condition and operations.

In March 2020, the World Health Organization declared the novel strain of coronavirus (COVID-19) a global pandemic and recommended containment and mitigation measures worldwide. Subsequently, the
COVID-19 pandemic has continued to spread and various state and local governments have issued or extended "shelter-in-place” orders, which have impacted and restricted various aspects of the
Company’s operations. The spread of the pandemic has caused severe disruptions in the global economy and financial markets and could potentially create widespread business continuity issues of an
unknown magnitude and duration.

MLFBiis in the process of hiring several well-known and experienced coaches, scouts, and trainers as well as individuals looking to improve their skills in these areas. We believe this will provide MLFB with
the recognition and credibility to demonstrate the viability of our economic model as well as the market’s desire for spring football. Management and our Board of Directors are focused on a planned 2022
football season and believe that this will allow us to put an economically sustainable league and product on the field.

The Company has engaged the services of a well-known and respected investment bank headquartered in New York to assist in that effort. In addition, our management has been engaged with several high

net-worth individuals and funds who have expressed an interest in being part of our League as investors.
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MAJOR LEAGUE FOOTBALL, INC.
CONDENSED NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
October 31,2021

NOTE 1- NATURE OF OPERATIONS, BASIS OF PRESENTATION, GOING CONCERN, AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

In view of these matters, recoverability of any asset amounts shown in the accompanying unaudited financial statements is dependent upon the Company’s ability to achieve a level of profitability. These
matters raise substantial doubt about the Company’s ability to continue as a going concern for a period of one year from the date of the filing of the Company’s Form 10-Q with the Securities and Exchange
Commission ("SEC”). Since inception, the Company has financed its activities from the sale of equity securities and from loans. The Company intends on financing its future development activities and its
working capital needs fromthe sale of public equity securities and debt securities, until such time that funds provided by operations, if ever, are sufficient to fund working capital requirements.

We require short-term financing as well as financing over the next 12 months and as noted in previous filings, the Company has been pursuing short-term financing of approximately $3 million followed by a
tiered subsequent raise of approximately $27 million between the end of calendar 2021 and the first calendar quarter of 2022. However, as discussed previously, the impact of the COVID-19 pandemic may have
material and adverse effects on our ability to successfully obtain the required capital in this timeframe. If the required capital is not obtained in the proposed timeframe, the Company’s planned 2022 football
season could be delayed or not occur.

Basis of Presentation

The accompanying unaudited interim period financial statements of the Company are unaudited pursuant to certain rules and regulations of the SEC and include, in the opinion of management, all
adjustments (consisting of normal recurring accruals) necessary for a fair statement of the results of the periods indicated. Such results, however, are not necessarily indicative of results that may be expected
for the full year. Certain information and footnote disclosures normally included in the financial statements prepared in accordance with accounting principles generally accepted in the United States have
been condensed or omitted pursuant to such rules and regulations. The accompanying unaudited financial statements should be read in conjunction with the financial statements and notes thereto included
in the Company’s Annual Report on Form 10-K for the fiscal year ended April 30, 2021, as filed with the SEC on July 29, 2021. The interimunaudited operating results for the sixmonths ended October 31, 2021
are not necessarily indicative of operating results expected for the full fiscal year.

Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires management to make estimates and assumptions that affect the amounts
reported in the financial statements and accompanying disclosures. Although these estimates are based on management’s best knowledge of current events and actions the Company may undertake in the
future, actual results could differ from the estimates. Significant estimates in the accompanying unaudited financial statements include the valuation of derivative liabilities, estimates of loss contingencies,
valuation of equity-based instruments issued for other than cash and valuation allowance on deferred taxassets.

Cash and Cash Equivalents

For purposes of the statement of cash flows, the Company considers all highly liquid investments with an original maturity of three months or less when purchased to be cash equivalents. There were no cash

equivalents at October 31, 2021 and April 30, 2021.
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MAJOR LEAGUE FOOTBALL, INC.
CONDENSED NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
October 31,2021

NOTE 1- NATURE OF OPERATIONS, BASIS OF PRESENTATION, GOING CONCERN, AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Concentrations

Certain financial instruments potentially subject the Company to concentrations of credit risk. These financial instruments consist primarily of cash. At October 31, 2021 and April 30, 2021, the Company did
not have deposits with a financial institution that exceeded the FDIC deposit insurance coverage and determined that it had no cash equivalents.

Property and Equipment

The Company has $57,223 of football and office equipment at October 31, 2021 and April 30, 2021, respectively. The football and office equipment are held in storage to be utilized in the planned football
league operations in 2022. For financial accounting purposes, depreciation for the football and office equipment will be computed by the straight-line method over an estimated useful life of 3 to 7 years. There
was no depreciation expense for the six months ended October 31, 2021 or 2020, respectively, because the football and office equipment is held in storage and has not been put into use because football
operations have not commenced.

Impairment of Long-Lived Assets

In accordance with ASC 360-10, " Long-lived assets,” which include property and equipment and intangible assets, are reviewed for impairment whenever events or changes in circumstances indicate that the
carrying amount of an asset may not be recoverable. Recoverability of long-lived assets to be held and used is measured by a comparison of the carrying amount of an asset to the estimated undiscounted
future cash flows expected to be generated by the asset. If the carrying amount of an asset exceeds its estimated undiscounted future cash flows, an impairment charge is recognized by the amount by which
the carrying amount of the asset exceeds the fair value of the assets. Fair value is generally determined using the asset’s expected future discounted cash flows or market value, if readily determinable.

Convertible Promissory Notes and Related Embedded Derivatives

We account for the embedded conversion option contained in convertible instruments under the provisions of FASB ASC Topic No. 815-40, "Derivatives and Hedging — Contracts in an Entity’s Own Stock”.
The embedded conversion option contained in the convertible instruments were accounted for as derivative liabilities at the date of issuance and shall be adjusted to fair value through eamings at each
reporting date. The fair value of the embedded conversion option derivatives was determined using the Binomial Option Pricing model. On the initial measurement date, the fair value of the embedded
conversion option derivative was recorded as a derivative liability and was allocated as debt discount up to the proceeds of the notes with the remainder charged to current period operations as initial
derivative expense. Any gains and losses recorded from changes in the fair value of the liability for derivative contract is recorded as a component of other income (expense) in the accompanying unaudited
Statements of Operations.
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MAJOR LEAGUE FOOTBALL, INC.
CONDENSED NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
October 31,2021

NOTE 1- NATURE OF OPERATIONS, BASIS OF PRESENTATION, GOING CONCERN, AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The Company follows ASU 260 regarding changes to the classification of certain equity-linked financial instruments (or embedded features) with down round features and clarifies existing disclosure
requirements for equity-classified instruments. For freestanding equity-classified financial instruments, entities that present earnings per share ("EPS”) in accordance with Topic 260, to recognize the effect of
the down round feature when it is triggered. That effect is treated as a dividend and as a reduction of income available to common shareholders in basic EPS. Convertible instruments with embedded
conversion options that have down round features would be subject to the specialized guidance for contingent beneficial conversion features (in Subtopic 470-20, Debt—Debt with Conversion and Other
Options), including related guidance in Topic 260.

Convertible Notes With Variable Conversion Options

The Company has entered into convertible promissory notes, some of which contain variable conversion options, whereby the outstanding principal and accrued interest may be converted, by the holder,
into common shares at a fixed discount to the price of the common stock at the time of conversion. The Company treats these convertible promissory notes as stock settled debt under ASC 480,
"Distinguishing Liabilities from Equity” and measures the fair value of the notes at the time of issuance, which is the result of the share price discount at the time of conversion and records the put premiumas
accretion to interest expense to the date of first conversion.

Fair Value of Financial Instruments

ASC 820, Fair Value Measurements and Disclosures requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when measuring fair value. ASC 820 establishes a
fair value hierarchy based on the level of independent, objective evidence surrounding the inputs used to measure fair value. A financial instrument’s categorization within the fair value hierarchy is based
upon the lowest level of input that is significant to the fair value measurement. ASC 820 prioritizes the inputs into three levels that may be used to measure fair value:

Level 1
Level 1 applies to assets or liabilities where there are quoted prices in active markets for identical assets or liabilities.

Level 2

Level 2 applies to assets or liabilities for which there are inputs other than quoted prices that are observable for the asset or liability such as quoted prices for similar assets or liabilities in active markets;
quoted prices for identical assets or liabilities in markets with insufficient volume or infrequent transactions (less active markets); or model-derived valuations in which significant inputs are observable or can
be derived principally from, or corroborated by, observable market data. If the asset or liability has a specified (contractual) term, the Level 2 input must be observable for substantially the full term of the asset
or liability.

Level 3
Level 3 applies to assets or liabilities for which there are unobservable inputs to the valuation methodology that are significant to the measurement of the fair value of the assets or liabilities.
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MAJOR LEAGUE FOOTBALL, INC.

CONDENSED NOTES TO FINANCIAL STATEMENTS (UNAUDITED)

October 31,2021

NOTE 1- NATURE OF OPERATIONS, BASIS OF PRESENTATION, GOING CONCERN, AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The Company’s financial instruments consist principally of cash, football equipment, accounts payable, unsecured convertible notes payable, secured convertible notes payable, notes payable, and notes
payable — related party. Pursuant to ASC 820, Fair Value Measurements and Disclosures and ASC 825, Financial Instruments, the Company believes that the recorded values of the other financial instruments

approximate their current fair values because of their nature and respective maturity dates or durations.

Assets and liabilities measured at fair value on a recurring basis consist of the following at October 31, 2021 and April 30, 2021:

Carrying Value at Fair Value Measurements at
October 31, October 31,2021
2021 Level 1 Level 2 Level 3
Conversion option liability $ 213,039 § - 8 - 213,039
Carrying Value at Fair Value Measurements at
April 30, April 30,2021
2021 Level 1 Level 2 Level 3
Conversion option liability $ 208,503 $ -3 - 208,503
The following is a summary of activity of Level 3 assets and liabilities for the sixmonths ended October 31, 2021:
Conversion Option Liability
Balance — April 30, 2021 208,503
Loss fromchange in the fair value of conversion option liability 4,536
Balance — October 31, 2021 213,039

Changes in fair value of the conversion option liability are included as a separate Other Income (Expense) itemin the accompanying unaudited Statements of Operations.

Leases

The Company follows ASC 842 regarding leases whereby lessees need to recognize leases on their balance sheet as a right of use asset and a corresponding lease liability. We have elected to exclude leases

with a lease termof one year or less. Accordingly, we have no leases over one year.
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Revenue Recognition
The Company will recognize revenue in accordance with the five-step method prescribed by ASC 606 "Revenues from Contracts with Customers”.

League Tryout Camps

The Company will recognize league tryout camp revenue on the dates that the tryout camps are held. There were no tryout camps held by the Company during the sixmonths ended October 31, 2021 or 2020,
respectively.

Football League Operations

The Company will recognize revenue from future football league operations including gate, parking and concessions, stadium advertising and merchandising, licensing fees, sponsorships, naming rights,
broadcast and cable, franchise fees, social media and on-line digital media including merchandising, advertising, and subscriptions. Since the football operations have not commenced, there was no revenue
from football league operations during the sixmonths ended October 31, 2021 and 2020, respectively.

Income Taxes

Deferred income tax assets and liabilities arise from temporary differences associated with differences between the financial statements and tax basis of assets and liabilities, as measured by the enacted tax
rates, which are expected to be in effect when these differences reverse.

Deferred tax assets and liabilities are classified as current or non-current, depending upon the classification of the asset or liabilities to which they relate. Deferred tax assets and liabilities not related to an
asset or liability are classified as current or noncurrent depending on the periods in which the temporary differences are expected to reverse. Valuation allowances are established when necessary to reduce
the deferred taxassets to the amount expected to be realized.

The Company follows the provisions of FASB ASC 740-10 "Uncertainty in Income Taxes” (ASC 740-10). Certain recognition thresholds must be met before a tax position is recognized in the financial

statements. An entity may only recognize or continue to recognize tax positions that meet a "more-likely-than-not” threshold. At October 31, 2021 and April 30, 2021, the Company does not believe it has any
uncertain tax positions that would require either recognition or disclosure in the accompanying unaudited financial statements.
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Stock Based Compensation
The Company records stock-based compensation in accordance with ASC 718, "Stock Compensation”. ASC 718 requires the fair value of all stock-based employee compensation awarded to employees to be
recorded as an expense over the shorter of the service period or the vesting period. The Company values employee and non-employee stock-based compensation at fair value using the Black-Scholes Option

Pricing Model.

The Company adopted ASU 2018-07 and accounts for non-employee share-based awards in accordance with the measurement and recognition criteria of ASC 718 and recognizes the fair value of such awards
over the service period. The Company used the modified prospective method of adoption. There was no cumulative effect of adoption on May 1, 2019.

Net Income (Loss) per Share of Common Stock

The Company computes net earnings (loss) per share per ASC 260-10, "Earnings per Share.” ASC 260-10 requires presentation of both basic and diluted earnings per share ("EPS”) on the face of the income
statement. Basic EPS is computed by dividing net income (loss) available to common stockholders by the weighted average common shares outstanding during the period. Diluted EPS gives effect to all
dilutive potential common shares outstanding during the period and we have excluded all dilutive potential common shares because their effect is anti-dilutive, with the exception for the six months ended

October 31, 2020, which is detailed in the table below.

Diluted EPS for the sixmonths ended October 31, 2020 is as follows:

Numerator:

Net Income $ 103,219
Denominator

Weighted Average Shares — Basic 309,913,613
Convertible unsecured notes payable 112,217,023
Convertible secured notes payable 130,631,991
Weighted Average Shares — Diluted 552,762,627
Basic Net Income Per Share $ 0.00
Diluted Net Income Per Share $ 0.00

For the sixmonths ended October 31, 2020, stock options to purchase 1,200,000 shares of common stock at an average exercise price of $0.05 per share, stock warrants to purchase 1,800,000 shares of common
stock at an average purchase price of $0.13 per share and a $50,000 convertible unsecured promissory note and accrued interest at a conversion rate of $0.30 per share or 204,610 shares of common stock were
anti-dilutive and not included in the computation of diluted eamings per share above because the exercise or conversion price was greater than the average market price of the common stock during the
period.
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At October 31, 2021, there were 1,200,000 options and 9,650,000 warrants to purchase shares of the Company’s common stock, 44,574,628 shares of the Company’s common stock reserved for issuance related
to convertible unsecured notes payable and 17,782,063 shares of the Company’s common stock reserved for issuance related to convertible secured notes payable which may dilute future earnings per share.

Contingencies

Certain conditions may exist as of the date the financial statements are issued which may result in a loss to the Company, but which will only be resolved when one or more future events occur or fail to occur.
Company management and its legal counsel assess such contingent liabilities, and such assessment inherently involves an exercise of judgment. In assessing loss contingencies related to legal proceedings
that are pending against the Company or unasserted claims that may result in such proceedings, the Company’s legal counsel evaluates the perceived merits of any legal proceedings or unasserted claims as
well as the perceived merits of the amount of relief sought or expected to be sought therein. If the assessment of a contingency indicates that it is probable that a liability has been incurred and the amount of
the liability can be reasonably estimated, then the estimated liability would be accrued in the Company’s financial statements. If the assessment indicates that a potentially material loss contingency is not
probable but is reasonably possible, or is probable but cannot be reasonably estimated, then the nature of the contingent liability, together with an estimate of the range of possible loss if determinable would
be disclosed. The Company does not include legal costs in its estimates of amounts to accrue.

Related Parties

Parties are considered related to the Company if the parties, directly or indirectly, through one or more intermediaries, control, are controlled by, or are under common control with the Company. Related
parties also include principal owners of the Company, its management, members of the immediate families of principal owners of the Company and its management and other parties with which the Company
may deal with if one party controls or can significantly influence the management or operating policies of the other to an extent that one of the transacting parties might be prevented from fully pursuing its
own separate interests. The Company discloses all related party transactions. See Note 6 — Related Parties.

Recent Acc ting Pr t

In August 2020, the FASB issued ASU No. 2020-06, Accounting for Convertible Instruments and Contracts in an Entity’s Own Equity (ASU 2020-06), which simplifies the accounting for certain financial
instruments with characteristics of liabilities and equity, including convertible instruments and contracts in an entity’s own equity. Among other changes, ASU 2020-06 removes from U.S. GAAP the liability

and equity separation model for convertible instruments with a cash conversion feature, and as a result, after adoption, entities will no longer separately present in equity an embedded conversion feature for
such debt. Similarly, the embedded conversion feature will no longer be amortized into income as interest expense over the life of the instrument. Instead, entities will account for a convertible debt instrument
wholly as debt unless (1) a convertible instrument contains features that require bifurcation as a derivative under ASC Topic 815, Derivatives and Hedging, or (2) a convertible debt instrument was issued at a
substantial premium. Among other potential impacts, this change is expected to reduce reported interest expense, increase reported net income, and result in a reclassification of certain conversion feature
balance sheet amounts fromstockholders’ equity to liabilities as it relates to the Company’s convertible notes.
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Additionally, ASU 2020-06 requires the application of the if-converted method to calculate the impact of convertible instruments on diluted earnings per share (EPS), which is consistent with the Company’s
accounting treatment under the current standard. ASU 2020-06 is effective for fiscal years beginning after December 15, 2021, with early adoption permitted for fiscal years beginning after December 15, 2020
and can be adopted on either a fully retrospective or modified retrospective basis.

On May 1, 2021, we adopted the ASU using the modified retrospective method which did not have a material impact on the Company’s financial statements.

The Company has evaluated other recent accounting pronouncements and their adoption, and has not had, and is not expected to have, a material impact on the Company’s financial position or results of
operations. Other new pronouncements issued but not yet effective until after October 31, 2021 are not expected to have a significant effect on the Company’s financial position or results of operations.

NOTE2 — ACCRUED EXPENSES

The Company has recorded accrued expenses that consisted of the following:

October 31, April 30,
2021 2021
Penalties and interest - unpaid state income tax $ 272,364 § 261,087
Unpaid federal income tax 1,764 1,764
Legal settlement 70,000 70,000
Late charges on unpaid promissory note 7,150 5,400
Total Accrued Expenses $ 351,278  $ 338,251
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October 31, April 30,
2021 2021
Notes Payable:
Aug 28, 2015. No stated interest and principal payable on demand. (Reclassed from Related Party) $ 2,300 2,300
Nov.18, 2015. Interest at 8% and principal payable on demand. In Default 100,000 100,000
Jun. 6, 2016. Interest at 4% and principal payable on demand. 10,000 10,000
Aug. 4, 2016. Interest at 8% and principal payable on demand. In Default 35,000 35,000
Sep. 27, 2016. Interest at 4% and principal payable on demand. 30,000 30,000
Sep. 29, 2016. Interest at 4% and principal payable on demand. 5,000 5,000
Sep. 29, 2016. Interest at 4% and principal payable on demand. 30,000 30,000
Oct. 3, 2016. Interest at 4% and principal payable on demand. 20,000 20,000
Sep. 25, 2019. Interest at 8% and principal and interest due Mar. 25, 2020
In Default with interest recorded at 22% default rate 70,000 70,000
Apr. 9, 2020.Interest at 8% and principal due Oct. 9, 2020
In Default with interest recorded at 24% default rate 30,000 30,000
Jul. 31, 2021. Interest at 10% and principal and interest due Dec. 31, 2021 55,000 -
Total Notes Payable S 387,300 332,300

At October 31, 2021 and April 30, 2021, the Company has recorded $387,300 and $332,300 of Notes Payable, respectively. The $387,300 of Notes Payable at October 31, 2021 includes $232,300 from eight third
parties and the principal and interest are payable on demand with an interest rate ranging from 4% to 8% annually. Included in the $232,300 balance are the following in default at October 31, 2021 (1) a
$100,000 Note Payable dated November 18, 2015, for which the lender requested payment, and the Company recorded a $5,400 late fee that is included in accrued expenses in the accompanying Balance
Sheets at October 31, 2021 and April 30, 2021, (2) a $35,000 Note Payable dated August 4, 2016, for which the lender requested payment effective May 1, 2021, and the Company has recorded a $1,750 late fee
that is included in other income (expense) in the accompanying Statement of Operations for the sixmonths ended October 31, 2021 and is included as accrued expenses in the accompanying Balance Sheet at
October 31, 2021, (3) a 70,000 Note Payable dated September 25, 2019 and due March 25, 2020 that the Company is recording default interest at a rate of 22% and (4) a $30,000 Note Payable dated April 9, 2020

and due October 9, 2020 that the Company is recording default interest at a rate of 22%.

On September 25, 2019, the Company received $55,284 of net proceeds from the issuance of a $70,000 face value note payable with debt issue costs paid to or on behalf of the lender of $5,500 and an original
issue discount of $9,216. Additionally, the lender directly paid $11,000 to a third party for the purchase for the Company of office equipment that is recorded as property and equipment at October 31, 2021 and
April 30, 2021. The terms include interest accrued at 8% annually and the principal and accrued interest were payable on March 25, 2020. The principal and accrued interest were not paid on the due date of
March 25, 2020 and as a result, the note payable is in default and default interest at 22% is being utilized as of the due date. At October 31, 2021, the Company had not received an extension of the due date.

See Note 7 — Commitments and Contingencies.
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On April 9, 2020, the Company received $30,000 of proceeds fromthe issuance of a note payable with terms including interest accrued at 8% annually and the principal and interest were payable in six months
on October 9, 2020. The principal and accrued interest were not paid on the due date of October 9, 2020 and as a result, the note payable is in default and default interest at 24% is being utilized as of the due
date. At October 31, 2021, the Company had not received an extension of the due date. See Note 7— Commitments and Contingencies.

On July 31, 2021, the Company recorded a $55,000 note payable with terms that include interest accrued at 10% annually and the principal and accrued interest are payable on December 31, 2021, by virtue of
an executed extension. The lender loaned the Company’s former CEO money which was then loaned to the Company for general corporate expenses in prior years. Certain of these amounts due to the former
CEO were settled in a prior year and recorded as a settlement gain. The lender has since requested repayment of the $55,000 by the Company in the period ended July 31, 2021. In an effort to settle the matter,
the Company issued the lender a $55,000 note. The Company recorded the note payable to settlement expense in the accompanying unaudited Statement of Operations for the six months ended October 31,
2021.

For the sixmonths ended October 31, 2021 and 2020, the Company recorded $20,140 and $16,622 of interest expense for Notes Payable in the accompanying unaudited Statement of Operations and at October
31,2021 and April 30, 2021, the Company has recorded $120,957 and $100,817, respectively related to Notes Payable as accrued interest in the accompanying Balance Sheets.

October 31, April 30,
2021 2021
Notes Payable, Related Party:
Mar. 5, 2020. Interest at 10% and principal due August 31, 2021 $ 25000 § 25,000
Aug. 12, 2020. Interest at 10% and principal due December 31, 2021 30,000 30,000
Total Notes Payable — Related Party $ 55000 $ 55,000

On March 5, 2020, the Company received $25,000 of proceeds from the issuance of a note payable with a director of the Company. The terms including interest accrued at 10% annually and the principal and
interest are payable on December 31, 2021, by virtue of an extension. See Note 6 — Related Parties.

On August 12, 2020, the Company received $30,000 of proceeds fromthe issuance of a note payable with a director of the Company. The terms including interest accrued at 10% annually and the principal and
interest are payable on December 31, 2021, by virtue of an extension. See Note 6 — Related Parties.

For the six months ended October 31, 2021 and 2020, the Company recorded $2,772 and $1,917 of interest expense in the accompanying unaudited Statement of Operations and at October 31, 2021 and April
30, 2021, the Company has recorded $7,801 and $5,029,0f accrued interest, related party in the accompanying unaudited Balance Sheets.
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October 31, April 30,
2021 2021
Convertible Unsecured Promissory Notes:
April 14, 2016 - Interest at 5% - principal and interest due 12 months fromissuance date. In Default $ 50,000 $ 50,000
May 2, 2019 - Interest at 10% - principal and interest due August 2, 2020. 12,170 12,170
May 8, 2019 - Interest at 12% - principal and interest due February 8, 2020.
In Default with interest recorded at default rate of 24% 138,483 138,483
February 3, 2021, Interest at 10% - principal and interest due February 3, 2022 - 55,000
March 17, 2021, Interest at 10% - principal and interest due March 17, 2022 - 41,000
May 3, 2021, Interest at 10% - principal and interest due May 3, 2022 48,000 -
June 7, 2021, Interest at 10% - principal and interest due June 7, 2022 53,000 -
Plus: put premium 76,583 60,642
Less: debt discount (3,313) (6,000)
Total Convertible Unsecured Notes Payable, net of debt discount and put premium $ 374923 $ 351,595

In April 2016, the Company recorded a $50,000 convertible unsecured promissory note. The terms include interest at 5% annually and the principal and interest were payable in one year on April 14, 2017. The
unsecured convertible promissory note is in default at October 31, 2021 and the note holder has several remedies including calling the principal amount and accrued interest due and payable immediately. The
note holder, at its sole discretion, has the right to convert the principal amount, along with all accrued interest, into shares of the Company’s common stock at the conversion price of $0.30 per share, or
212,943 shares of common stock at October 31, 2021.

Interest expense recorded in the accompanying unaudited Statements of Operations by the Company for the six months ended October 31, 2021 and 2020 was $1,260, respectively. At October 31, 2021 and
April 30, 2021, the Company has recorded $13,883 and $12,263 of accrued interest, respectively in the accompanying Balance Sheets.
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Convertible Unsecured Promissory Note — May 2,2019

On May 2, 2019 (the Original Issue Date (OID), the Company received $85,450 of net proceeds for working capital purposes fromthe issuance of a $100,000 face value convertible redeemable promissory note
(First Note™) with debt issue costs paid to or on behalf of the lender of $12,400 and an original issue discount of $2,150. The terms include interest accrued at 10% annually and the principal and interest
payable are payable in one year on May 2, 2020. All interest will be paid in common stock of the Company. Any amount of the principal or interest on this First Note which is not paid when due shall bear
Interest at the rate of the lower of Twenty-four Percent (24%) per annum, or the highest rate permitted by law, from the due date thereof until the same is paid. The First Note is exchangeable for an equal
principal amount of notes of different denominations, as requested by the lender surrounding the same. The First Note was due and payable on August 2, 2020, by virtue of a signed extension. At October 31,
2021, the First Note is in default. However, the lender has not notified the Company of the default in writing but, the lender has several remedies including calling the principal amount and accrued interest due
and payable immediately. The promissory note includes customary affirmative and negative covenants of the Company.

The lender has the right at any time after the effective date, at its election, to convert all or part of the outstanding and unpaid principal sumand accrued interest into shares of common stock of the Company,
subject to certain conversion limitations set forth in the promissory note and certain price protection described below, as per the conversion formula: Number of shares receivable upon conversion equals the
dollar conversion amount divided by the Conversion Price. The Conversion Price is equal to Sixty Percent (60%) of the of the average of the two lowest trades of the Common Stock during the fifteen (15)
trading Days immediately preceding a conversion date ("Conversion Price”). The Conversion Price is subject to "full ratchet” and other customary anti-dilution protections.

The Company evaluated the First Note in accordance with ASC 480 " Distinguishing Liabilities From Equity” because the First Note (1) embodies an unconditional obligation, (2) requires the Company to
settle the unconditional obligation by issuing a variable number of its common shares, and (3) is based solely on a fixed monetary amount known at inception as the lender will receive $166,667 ($100,000
principal divided by the Conversion Price). In accordance with ASC 480, the First Note was classified as stock settled debt and on the note issue date of May 2, 2019, the Company recorded a $66,667 put
premium liability with an offset to interest expense.

Through October 31, 2021, the lender had previously converted $87,830 of the principal balance of the First Note resulting in a balance of $12,170. As a result of the partial conversions, the Company
previously reclassified $57,417 of the put premium liability as an offset to Additional Paid in Capital and the put premium liability balance was $9,250 at October 31, 2021 and April 30, 2021.

On January 25, 2021, the lender requested a $6,000 conversion of the principal and $1,183 of accrued interest into 4,057,954 shares of the Company’s common stock. However, the Company did not have
sufficient shares to be issued for the conversion. In accordance with the First Note, because the shares could not be issued, an event of default occurred, and the Company would pay the lender a penalty of
$250 per day the shares are not issued beginning on the 4th day after the conversion notice was delivered to the Company. This penalty shall increase to $500 per day beginning on the 10th day. The
Company calculated a potential penalty of $135,250 and $43,250 at October 31, 2021 and April 30, 2021, respectively. However, the lender provided a waiver and no penalty was record by the Company.
However, the lender has several available remedies including calling the principal amount and accrued interest due and payable immediately. See Note 7— Commitments and Contingencies.

F-20




Table of Contents

MAJOR LEAGUE FOOTBALL, INC.
CONDENSED NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
October 31,2021

NOTE3 — DEBT (CONTINUED)

Interest expense recorded in the accompanying unaudited Statements of Operations by the Company for the six months ended October 31, 2021 and 2020 was $613 and $1,105, respectively. At October 31,
2021 and April 30, 2021, the Company has recorded $3,403 and $2,790 of accrued interest, respectively in the accompanying Balance Sheets.

Convertible Unsecured Promissory Note — May 8,2019

On May 8, 2019, the Company signed a SPA with an Investor that provides for the issuance of a 12% convertible promissory note in the principal amount of $150,000. In connection with the issuance of the
promissory note, the Company issued a common stock purchase warrant to purchase 1,500,000 shares of the Company common stock as a commitment fee to the Investor.

On May 8, 2019, the Company received $121,750 of net proceeds for working capital purposes fromthe issuance of a $150,000 face value convertible promissory note with debt issue costs paid to or on behalf
of the lender of $28,250. The terms include interest accrued at 12% annually and the principal and any amount of the principal or interest on the promissory note which is not paid when due shall bear interest
at the rate of the lower of twenty-four percent (24%) per annum, or the highest rate permitted by law, fromthe due date thereof until the same is paid. The promissory note was due and payable on February 8,
2020 and is currently in default.

The lender has the right at any time after the effective date, to convert all or part of the outstanding principal, accrued interest and $750 of conversion fees into shares of common stock of the Company,
subject to certain conversion limitations set forth in the promissory note and certain price protection described below, as per the conversion formula:

Number of shares receivable upon conversion equals the dollar conversion amount divided by the Conversion Price. The Conversion Price is equal to the lower of (1) the lowest trade during the previous
twenty-five (25) trading days or (2) Sixty-One Percent (61%) of the of the lowest trade during the twenty-five (25) trading days immediately preceding a conversion date. The Conversion Price is subject to
"full ratchet” and other customary anti-dilution protections. The promissory note contains customary affirmative and negative covenants of the Company. Additionally, the Company issued the lender a
common stock purchase warrant with a three (3) year termto acquire 1,500,000 shares of common stock at an exercise price of $0.10 per share.

The Company evaluated the promissory note in accordance with ASC 815 " Derivatives and Hedging” and determined that there was a conversion option feature that should be bifurcated and accounted for
as a conversion option liability in the balance sheet at fair value. The initial valuation and recording of the conversion option liability was $446,862, using the Binomial Lattice Option Pricing Model with the
following assumptions: stock price $0.02, conversion price $0.0067, expected term of 9 months, expected volatility of 383% and discount rate of 2.38%. The initial $446,862 conversion option liability assumed
that 22,354,694 shares would be issued upon conversion of the promissory note.
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The Company evaluated the warrant and determined that there was no embedded conversion feature as the warrant contained a set exercise price with an adjustment only based upon customary items
including stock dividends and splits, subsequent rights offerings, and pro-rata distributions. The Company calculated the relative fair value between the note and the warrant on the issue date utilizing the
Black Scholes Pricing Model for the warrant. As a result, the Company allocated $24,960 to the warrant and recorded as debt discount with an offset to additional paid in capital. The warrant calculation used
the following assumptions: stock price $0.02, warrant exercise price $0.10, expected termof 3 years, expected volatility of 383% and discount rate of 2.38%.

As a result of the Company not paying the promissory note and accrued interest on the due date of February 8, 2020, the promissory note is in default at October 31, 2021 and April 30, 2021 with interest
accrued at the default rate of 24%. However, the lender has not notified the Company of the default in writing but, the lender has several remedies including calling the principal amount and accrued interest
due and payable immediately.

Through October 31, 2021, the lender had previously converted $11,517 of the principal balance of the promissory note resulting in a balance of $138,483.

The Company has performed a periodic revaluation of the conversion option liability using the Binomial Lattice Pricing Model at each of the previous conversion dates and at April 30, 2021, that resulted in
an estimated conversion option liability of $208,503.

The Company performed a revaluation of the conversion option liability using the Binomial Lattice Pricing Model at October 31, 2021, that resulted in an estimated conversion option liability of $213,039. The
Company has recorded a total loss of $4,536 for the change in the fair value of conversion option liability, recorded to other income (expense) in the accompanying unaudited Statement of Operations for the
sixmonths ended October 31, 2021.

For the revaluation at October 31, 2021, it was estimated with the following assumptions: stock price $0.0125, conversion price $0.067, expected term of 0.25 years, expected volatility of 208% and discount rate
0f 0.05%.

Interest expense recorded in the accompanying unaudited Statement of Operations by the Company for the sixmonths ended October 31, 2021 and 2020 was $16,987 and $17,265, respectively. At October 31,
2021 and April 30, 2021, the Company has recorded $45,763 and $28,776 of accrued interest, respectively in the accompanying unaudited Balance Sheets.

At October 31, 2021, the Company did not have sufficient shares reserved with the transfer agent for the potential conversion of the principal and accrued interest. At October 31, 2021, based upon the
calculated conversion price, this would be 27,458,421 shares of the Company’s common stock. Accordingly, the lender has several available remedies including calling the principal amount and accrued
interest due and payable immediately. See Note 7— Commitments and Contingencies.
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Convertible Unsecured Promissory Note — February 3, 2021

On February 3, 2021, the Company signed a Securities Purchase Agreement (" SPA”) with an investor that provides for the issuance of a 10% convertible promissory note in the aggregate principal amount of
$55,000, convertible into shares of common stock of the Company. The Company received $52,000 of net proceeds for working capital purposes fromthe issuance of the convertible promissory note with debt
issue costs paid to or on behalf of the lender of $3,000. Any amount of the principal or interest which is not paid when due shall bear Interest at the rate of the lower of twenty-two percent (22%) per annum, or
the highest rate permitted by law, fromthe due date thereof until the same is paid. The promissory note is due in one year fromthe date of issuance or February 3, 2022. See Note 8 — Subsequent Events.

The lender fromtime to time, and at any time during the period beginning on the date which is one hundred eighty (180) days following the date of this convertible promissory note and ending on the later of:
(i) the Maturity Date and (ii) the date of payment of the Default Amount, has the right, at its election, to convert all or part of the outstanding and unpaid principal sum and accrued interest into shares of
common stock of the Company, subject to certain conversion limitations set forth in the convertible promissory note and certain price protection described below, as per the conversion formula: Number of
shares receivable upon conversion equals the dollar conversion amount divided by the Conversion Price. The Conversion Price is equal to Sixty Five Percent (65%) of the of the average of the three lowest
trades of the Common Stock during the ten (10) trading Days immediately preceding a conversion date ("Conversion Price”). The Conversion Price is subject to "full ratchet” and other customary anti-dilution
protections.

The Company evaluated the First Note in accordance with ASC 480 " Distinguishing Liabilities From Equity” because the convertible promissory note (1) embodies an unconditional obligation, (2) requires
the Company to settle the unconditional obligation by issuing a variable number of its common shares, and (3) is based solely on a fixed monetary amount known at inception as the lender will receive
$84,615. In accordance with ASC 480, the convertible promissory note was recorded as stock settled debt on the note issue date of January 21, 2020, and the Company recorded a $29,615 put premium liability
with an offset to interest expense.

On February 3, 2021, the Company recorded debt issue costs of $3,000 as an offset to the promissory note to be amortized over the 1-year termand the debt discount balance was $3,000 at April 30, 2021.
From August 4, 2021 through August 10, 2021, the lender elected to convert the entire $55,000 of principal and $2,750 of accrued interest into 11,105,164 shares of the Company’s $0.001 par value common
stock. See Note 4 — Stock. As a result of the conversion of the entire principal balance, the remaining debt discount balance of $1,537 was amortized to interest expense in the accompanying Statement of
Operations for the sixmonths ended October 31, 2021. Additionally, the put premium liability of $29,615 was reclassified as an offset to additional paid in capital in the unaudited balance sheet at October 31,
2021.

Interest expense recorded in the accompanying unaudited Statements of Operations by the Company for the sixmonths ended October 31, 2021 was $1,454.
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Convertible Unsecured Promissory Note — March 17,2021

On March 17, 2021, the Company signed a Securities Purchase Agreement ("SPA”) with an investor that provides for the issuance of a 10% convertible promissory note in the aggregate principal amount of
$41,000, convertible into shares of common stock of the Company. The Company received $38,000 of net proceeds for working capital purposes fromthe issuance of the convertible promissory note with debt
issue costs paid to or on behalf of the lender of $3,000. Any amount of the principal or interest which is not paid when due shall bear Interest at the rate of the lower of twenty-two percent (22%) per annum, or
the highest rate permitted by law, fromthe due date thereof until the same is paid. The convertible promissory note is due in one (1) year fromthe date of issuance or March 17, 2022.

The lender fromtime to time, and at any time during the period beginning on the date which is one hundred eighty (180) days following the date of this convertible promissory note and ending on the later of:
(i) the Maturity Date and (ii) the date of payment of the Default Amount, has the right, at its election, to convert all or part of the outstanding and unpaid principal sum and accrued interest into shares of
common stock of the Company, subject to certain conversion limitations set forth in the convertible promissory note and certain price protection described below, as per the conversion formula: Number of
shares receivable upon conversion equals the dollar conversion amount divided by the Conversion Price. The Conversion Price is equal to Sixty Five Percent (65%) of the of the average of the three lowest
trades of the Common Stock during the ten (10) trading Days immediately preceding a conversion date ("Conversion Price”). The Conversion Price is subject to "full ratchet” and other customary anti-dilution
protections.

The Company evaluated the First Note in accordance with ASC 480 " Distinguishing Liabilities From Equity” because the convertible promissory note (1) embodies an unconditional obligation, (2) requires
the Company to settle the unconditional obligation by issuing a variable number of its common shares, and (3) is based solely on a fixed monetary amount known at inception as the lender will receive
$63,077. In accordance with ASC 480, the convertible promissory note was recorded as stock settled debt on the note issue date of March 17, 2021, and the Company recorded a $22,077 put premium liability
with an offSet to interest expense.

On March 17, 2021, the Company recorded debt issue costs of $3,000 as an offset to the promissory note to be amortized over the 1-year term and the debt discount balance was $3,000 at April 30, 2021.
During the three months ended July 31, 2021, the Company recorded $1,118 for the amortization of the debt discounts to interest expense and the debt discount balance was $1,882 at July 31, 2021.

From September 17, 2021 through September 27, 2021, the lender elected to convert the entire $41,000 of principal and $2,050 of accrued interest into 4,659,872 shares of the Company’s $0.001 par value
common stock. See Note 4 — Stock. As a result of the conversion of the entire principal balance, the remaining debt discount balance of $1,882 was amortized to interest expense in the accompanying
Statement of Operations for the sixmonths ended October 31, 2021. Additionally, the put premium liability of $22,077 was reclassified as an offset to additional paid in capital in the unaudited balance sheet at
October 31, 2021.

Interest expense recorded in the accompanying unaudited Statements of Operations by the Company for the sixmonths ended October 31, 2021 was $1,549.
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NOTE3 — DEBT (CONTINUED)
Convertible Unsecured Promissory Note — May 3,2021

On May 3, 2021, the Company signed a Securities Purchase Agreement ("SPA”) with an investor that provides for the issuance of a 10% convertible promissory note in the aggregate principal amount of
$48,000, convertible into shares of common stock of the Company. The Company received $45,000 of net proceeds for working capital purposes fromthe issuance of the convertible promissory note with debt
issue costs paid to or on behalf of the lender of $3,000. Any amount of the principal or interest which is not paid when due shall bear Interest at the rate of the lower of twenty-two percent (22%) per annum, or
the highest rate permitted by law, fromthe due date thereof until the same is paid. The convertible promissory note is due in one (1) year fromthe date of issuance or May 3, 2022.

The lender fromtime to time, and at any time during the period beginning on the date which is one hundred eighty (180) days following the date of this convertible promissory note and ending on the later of:
(i) the Maturity Date and (ii) the date of payment of the Default Amount, has the right, at its election, to convert all or part of the outstanding and unpaid principal sum and accrued interest into shares of
common stock of the Company, subject to certain conversion limitations set forth in the convertible promissory note and certain price protection described below, as per the conversion formula: Number of
shares receivable upon conversion equals the dollar conversion amount divided by the Conversion Price. The Conversion Price is equal to Sixty Percent (60%) of the of the average of the two lowest trades of
the Common Stock during the fifteen (15) trading Days immediately preceding a conversion date ("Conversion Price”). The Conversion Price is subject to "full ratchet” and other customary anti-dilution
protections.

The principal amount and unpaid accrued interest may be prepaid in full solely during the dates set forth below, which shall be subject to the following upward adjustments, subject to the payment period
upon which the date all amounts hereunder are paid in full by the Borrower occurs. Subsequent to 180 days after the Issue Date, the Company has no right or option to prepay the principal amount.

Date of Note Satisfaction Payment Amount

0to 30 days 115% of principal amount plus accrued interest
31to 60 days 118% of principal amount plus accrued interest
61 to 90 days 123% of principal amount plus accrued interest
91 to 120 days 127% of principal amount plus accrued interest
121 to 180 days 129% of principal amount plus accrued interest

The Company evaluated the promissory note in accordance with ASC 480 " Distinguishing Liabilities From Equity” because the convertible promissory note (1) embodies an unconditional obligation, (2)
requires the Company to settle the unconditional obligation by issuing a variable number of its common shares, and (3) is based solely on a fixed monetary amount known at inception as the lender will
receive $80,000. In accordance with ASC 480, the convertible promissory note was recorded as stock settled debt on the note issue date of May 3, 2021, recorded as a $32,000 put premium liability with an
offset to interest expense.

On May 3, 2021, the Company recorded debt issue costs of $3,000 as an offset to the promissory note to be amortized over the 1-year term. During the six months ended October 31, 2021, the Company
recorded $1,487 for the amortization of the debt discounts to interest expense and the debt discount balance was $1,513 at October 31, 2021. See Note 8 — Subsequent Events.
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Interest expense recorded in the accompanying unaudited Statements of Operations by the Company for the six months ended October 31, 2021 was $2,380. At October 31, 2021, the Company has recorded
$2,380 of accrued interest, respectively in the accompanying unaudited Balance Sheet.

Convertible Unsecured Promissory Note — June 7, 2021

On June 7, 2021, the Company signed a Securities Purchase Agreement ("SPA”) with an investor that provides for the issuance of a 10% convertible promissory note in the aggregate principal amount of
$53,000, convertible into shares of common stock of the Company. The Company received $50,000 of net proceeds for working capital purposes fromthe issuance of the convertible promissory note with debt
issue costs paid to or on behalf of the lender of $3,000. Any amount of the principal or interest which is not paid when due shall bear Interest at the rate of the lower of twenty-two percent (22%) per annum, or
the highest rate permitted by law, fromthe due date thereof until the same is paid. The convertible promissory note is due in one (1) year fromthe date of issuance or June 7, 2022.

The lender fromtime to time, and at any time during the period beginning on the date which is one hundred eighty (180) days following the date of this convertible promissory note and ending on the later of:
(i) the Maturity Date and (ii) the date of payment of the Default Amount, has the right, at its election, to convert all or part of the outstanding and unpaid principal sum and accrued interest into shares of
common stock of the Company, subject to certain conversion limitations set forth in the convertible promissory note and certain price protection described below, as per the conversion formula: Number of
shares receivable upon conversion equals the dollar conversion amount divided by the Conversion Price. The Conversion Price is equal to Sixty Percent (60%) of the of the average of the two lowest trades of
the Common Stock during the fifteen (15) trading Days immediately preceding a conversion date ("Conversion Price”). The Conversion Price is subject to "full ratchet” and other customary anti-dilution
protections.

The principal amount and unpaid accrued interest may be prepaid in full solely during the dates set forth below, which shall be subject to the following upward adjustments, subject to the payment period
upon which the date all amounts hereunder are paid in full by the Borrower occurs. Subsequent to 180 days after the Issue Date, the Company has no right or option to prepay the principal amount.

Date of Note Satisfaction Payment Amount

0to 30 days 115% of principal amount plus accrued interest
31to 60 days 118% of principal amount plus accrued interest
61 to 90 days 123% of principal amount plus accrued interest
91 to 120 days 127% of principal amount plus accrued interest
121 to 180 days 129% of principal amount plus accrued interest

The Company evaluated the promissory note in accordance with ASC 480 " Distinguishing Liabilities From Equity” because the convertible promissory note (1) embodies an unconditional obligation, (2)
requires the Company to settle the unconditional obligation by issuing a variable number of its common shares, and (3) is based solely on a fixed monetary amount known at inception as the lender will
receive $88,333. In accordance with ASC 480, the convertible promissory note was recorded as stock settled debt on the note issue date of June 7, 2021, recorded as a $35,333 put premium liability with an
offset to interest expense.
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On June 7, 2021, the Company recorded debt issue costs of $3,000 as an offset to the promissory note to be amortized over the 1-year term. During the six months ended October 31, 2021, the Company
recorded $1,200 for the amortization of the debt discounts to interest expense and the debt discount balance was $1,800 at October 31, 2021.

Interest expense recorded in the accompanying unaudited Statements of Operations by the Company for the six months ended October 31, 2021 was $1,973. At October 31, 2021, the Company has recorded
$1,973 of accrued interest, respectively in the accompanying unaudited Balance Sheet. See Note 8 — Subsequent Events.

October 31, April 30,
2021 2021

Convertible Secured Note Payable:

May 17, 2018 - Principal and interest at 8% due May 17, 2019. IN DEFAULT with interest recorded at default rate of 18%. $ 24002 $ 80,000

August 3, 2021 — Principal and interest at 12% due August 3, 2022. 130,000 -

September 15, 2021 — Principal and interest at 12% due September 15, 2022 27,500 -
Plus: put premium 16,001 53,333

Less: debt discount (24,156) -
Total Convertible Secured Notes Payable $ 173347  $ 133,333

Convertible Secured Note Payable — May 9,2016

At April 30, 2021, the Company has a remaining balance of $0 from an original $550,000 face value convertible secured promissory note dated March 16, 2016. The Company has recorded $76,637 at October
31,2021 and April 30, 2021, of accrued interest on the promissory note in the accompanying Balance Sheets.

Convertible Secured Note Payable — May 17,2018

At October 31, 2021, the Company has recorded $24,002 fromthe issuance of an original $80,000 convertible secured promissory note dated May 17, 2018 with terms including interest accrued at 10% annually
and the principal and interest payable on May 17, 2019. The promissory note balance at April 30, 2021 was $80,000 and is in default at October 31, 2021. However, the lender has not notified the Company of
the default in writing but, the lender has several remedies including calling the principal amount and accrued interest due and payable immediately. The promissory note includes customary affirmative and
negative covenants of the Company.
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On August 5, 2021, the Company repaid $50,000 of principal to the lender and as a result, the principal balance of the promissory note was $30,000.

On August 10, 2021, the lender elected to convert $5,998 of the principal amount of the promissory note into 2,498,971 shares of the Company’s $0.001 par value common stock. As a result, the principal
balance of the promissory note is $24,002 at October 31, 2021. See Note 4 — Stock.

The Company evaluated the promissory note in accordance with ASC 480 " Distinguishing Liabilities From Equity” because the promissory note (1) embodies an unconditional obligation and (2) requires
the Company to settle the unconditional obligation by issuing a variable number of its common shares, and (3) is based on a monetary amount known as the lender will receive $133,333 ($80,000 principal
divided by the Conversion Price). In accordance with ASC 480, the promissory note has been classified as stock settled debt and the Company recorded a $53,333 put premium liability. Effective May 17, 2019,
the Company is accruing interest at the default rate of eighteen percent (18%) per annum fromthe due date thereof until paid.

As a result of the payment and conversion described above, the Company reclassified $37,332 of the put premium liability to additional paid in capital and as a result, the put premium liability balance is
$16,001 at October 31, 2021.

During the six months ended October 31, 2021 and 2020, the Company recorded $4,872 and $7,259 of interest expense in the accompanying unaudited Statements of Operations and at October 31, 2021 and
April 30,2021, $42,991 and $38,119 of accrued interest was recorded in the accompanying Balance Sheets.

Convertible Secured Note Payable — initial tranche August 3,2021 and second tranche September 15,2021

On August 3, 2021, the Company signed a Senior Secured Convertible Note (the "Note™) in the aggregate principal amount of up to $750,000 with an original issue discount of 10% OID with an initial tranche
0f $130,000 (as the principal amount thereof may be increased pursuant to the terms thereof), convertible into shares of the Company’s $0.001 par value common stock.

Interest on the Note will be incurred at the rate of 12% per annum guaranteed and has a maturity date one year fromthe date of execution of the Note. In the event of an event of default, interest will be at the
rate of twenty percent (20%) per annum, or the highest rate permitted by law, fromthe due date thereof until the same is paid.

The conversion price is a fixed $0.002 per share and conversion is not permitted for a minimum of six (6) months from the closing of each financing draw and pursuant to each draw, the Company will ensure
that common stock is reserved for issuance on a one-to-one basis. If an Event of Default exists at any time after the Issue Date hereof, but prior to the Conversion Date has existed, the Conversion Price shall
be the lesser of (i) $0.001 per share or (ii) seventy percent (70%) of the lowest trading price of the Common Stock during the ten (10) consecutive trading days including and immediately preceding the
Conversion Date.

The Company received $102,100 of net proceeds fromthe issuance of the initial tranche of the Note after payment of $13,000 for the OID and $14,900 of debt issuance costs. The Company will have the option
to prepay prior to maturity at 105% of the then outstanding Note principal and accrued interest.
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The Company evaluated the initial tranche in accordance with ASU 2020-06 " Debt—Debt with Conversion and Other Options” and determined that the conversion price is at a fixed rate. Further, due to the
adoption of ASU 2020-06, no beneficial conversion feature was recorded. As a result, on the first tranche date of August 3, 2021, the Company recorded $130,000 as the liability with offsets of $13,000 for the

OID and $14,900 of debt issue costs, both are being amortized to interest expense over the one-year termof the Note.

During the six months ended October 31, 2021, the Company recorded $3,633 for the amortization of the debt discount to interest expense and the debt discount balance was $11,267 at October 31, 2021.
During the sixmonths ended October 31, 2021, the Company recorded $3,170 for the amortization of the OID to interest expense and the OID balance was $9,830 at October 31, 2021.

Interest expense recorded in the accompanying unaudited Statements of Operations by the Company for the six months ended October 31, 2021 was $3,804. At October 31, 2021, the Company has recorded
$3,804 of accrued interest, respectively in the accompanying unaudited Balance Sheet.

Second tranche — September 15,2021

On September 15, 2021, the Company received a second tranche of $27,500 related to the Note in the aggregate principal amount of up to $750,000 as discussed above with a 10% OID, convertible into shares
of the Company’s $0.001 par value common stock.

The terms for the second tranche are exactly the same as discussed above for the first tranche with interest at the rate of 12% per annum guaranteed, a maturity date one year fromthe date of execution of the
Note and the conversion price is a fixed $0.002 per share and conversion is not permitted for a minimum of six (6) months fromthe closing of each financing draw and pursuant to each draw, the Company will
ensure that common stock is reserved for issuance on a one-to-one basis.

The Company received $24,000 of net proceeds fromthe issuance of the second tranche of the Note after payment of $2,500 for the OID and $1,000 of debt issuance costs.

The Company evaluated the second tranche in accordance with ASU 2020-06 ASU 2020-06 " Debt—Debt with Conversion and Other Options” and determined that the conversion price is at a fixed rate.
Further, due to the adoption of ASU 2020-06, no beneficial conversion feature was recorded. As a result, on the second tranche date of September 15, 2021, the Company recorded $27,500 as the liability for
the Note with offsets of $2,500 for the OID and $1,000 of debt issue costs, both are being amortized to interest expense over the one-year termof the Note.

During the sixmonths ended October 31, 2021, the Company recorded $126 for the amortization of the debt discount to interest expense and the debt discount balance was $874 at October 31, 2021. During the
sixmonths ended October 31, 2021, the Company recorded $315 for the amortization of the OID to interest expense and the OID balance was 2,185 at October 31, 2021.

Interest expense recorded in the accompanying unaudited Statements of Operations by the Company for the sixmonths ended October 31, 2021 was $416. At October 31, 2021, the Company has recorded $416
ofaccrued interest, respectively in the accompanying unaudited Balance Sheet. See Note 8 — Subsequent Events.
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NOTE4 - STOCK
Common Stock:

The Company is authorized to issue up to 600,000,000 shares of common stock at $0.001 par value per share. Effective November 3, 2020, the Company amended its Articles of Incorporation to increase
authorized shares from 450,000,000 to 600,000,000. See Note 7 — Commitments and Contingencies for discussion related to authorized securities. At October 31, 2021, there were 453,166,609 shares issued and
451,666,609 shares outstanding. There are 1,500,000 shares issued to former officers that were terminated prior to their vesting period and excluded from the shares issued at October 31, 2021. Per the
employment agreements, any unvested shares not yet released to employee shall be returned to Company treasury, and employee shall be entitled to no compensation for such shares. The Company plans to
pursue the return of the unvested shares.

Common Stock Issued

Effective June 22, 2021, the Company issued 40,000 shares of common stock that were issuable at April 30, 2021.

Effective May 19, 2021, the Company granted 16,800,000 restricted $0.001 par value common shares to 14 key consultants, all of whom had made significant contributions to the Company over an extended
period of time. All of the common shares were vested fully on the grant date. Of the 16,800,000 shares, 15,300,000 were issued between June 22, 2021 and July 2, 2021. The remaining 1,500,000 shares were not
issued because the consultant had not been onboarded and signed the agreement. The 15,300,000 vested shares of common stock were valued at $0.0125 per share, the quoted market price on the date of

grant and the Company recorded $191,250 of stock compensation expense in the accompanying unaudited Statement of Operations on the grant date of May 19, 2021.

From August 4, 2021 through August 10, 2021, the lender of a $55,000 convertible unsecured promissory note elected to convert the entire principal amount and $2,750 of accrued interest into 11,105,664
shares of the Company’s $0.001 par value common stock. See Note 3 — Debt.

On August 10, 2021, the lender of an original $80,000 convertible secured promissory note elected to convert $5,998 of the principal into 2,498,971 shares of the Company’s 0.001 par value common stock. See
Note 3 — Debt.

From September 17, 2021 through September 27, 2021, the lender of a $41,000 convertible unsecured promissory note elected to convert the entire principal amount and $2,050 of accrued interest into 4,659,872
shares of the Company’s $0.001 par value common stock. See Note 3 — Debt.
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The following table summarizes stock option activity of the Company for the sixmonths ended October 31, 2021:

Stock Options Outstanding

Weighted Average
‘Weighted Average Remaining Aggregate
Number of Exercise Contractual Intrinsic
Options Price Life (Years) Value
Outstanding, April 30, 2021 1,200,000 $ 0.05 421§ -
Outstanding, October 31, 2021 1,200,000 $ 0.05 270 $ -
Exercisable, October 31, 2021 1,200,000 $ 0.05 270 $ -

Effective May 19, 2021, the Company granted 9,150,000 warrants to 14 key consultants, all of whomhad made significant contributions to the Company over an extended period of time. All of the warrants to
purchase shares, were vested fully on the grant date. The terms of the warrants are an exercise price of $0.07 per share and an expiration date of January 31, 2024. Of the 9,150,000 warrants, 8,150,000 were
issued between June 22, 2021 and July 2, 2021. The remaining 1,000,000 warrants were not issued because the consultant had not been onboarded and signed the agreement.

The Company evaluated the issuance of the issued warrants in accordance with ASC 505-50, Equity Based Payments to Non-Employees, using the Black Scholes Pricing Model to determine the fair value.
The fair value for the stock warrants was $98,781, which was recorded to stock compensation expense on the grant date of May 19, 2021.

The Company used the following assumptions in estimating fair value:

Stock Price $ 0.0125
Exercise Price $ 0.070
Expected Remaining Term 2.68 years
Volatility 302%
Annual Rate of Quarterly Dividends 0.00%
Risk Free Interest Rate 0.01%
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The following table summarizes stock warrant activity of the Company for the sixmonths ended October 31, 2021:

Stock Warrants Outstanding

Weighted Average
‘Weighted Average Aggregate
Number of Exercise Intrinsic
‘Warrants Price Value
Outstanding, April 30, 2021 1,500,000 $ 0.13 077 $
Issued May 19, 2021 8,150,000 $ 0.07 250 °§
Outstanding, October 31, 2021 9,650,000 $ 0.08 198 $
Exercisable, October 31, 2021 9,650,000 § 0.08 198 §

NOTE 6 — RELATED PARTY TRANSACTIONS

At October 31, 2021 and April 30, 2021, the Company has recorded $195,600 and $177,868, respectively of accounts payable — related parties for Company related expenses. The October 31, 2021 balance of
$195,600 is owed to the contract President, CEO, and member of the Board of Directors for payments made on behalf of the Company, which includes $153,350 of expenses related to a consulting agreement
with the Company, $40,750 of expenses related to an office in home and $1,500 of advances made to the Company. Additionally, the balance at October 31, 2021 and April 30, 2021, includes $0 and $4,268,

respectively paid by the contract Executive Vice President and a member of the Board of Directors on behalf of the Company.

On March 5, 2020 and August 12, 2020, a member of the Board of Directors, provided $55,000 of proceeds to the Company through the issuance of two Note Payables, one for $25,000 and another for $30,000.
The Note Payable terms include an annual interest rate of 10% and are both payable on December 31, 2021, by virtue of an extension. For the six months ended October 31, 2021 and 2020, the Company
recorded $2,772 and 1,917 of interest expense in the accompanying unaudited Statement of Operations and at October 31, 2021 and April 30, 2021, the Company has recorded $7,801 and $5,029,0f accrued

interest, related party in the accompanying Balance Sheets.

NOTE 7 - COMMITMENTS AND CONTINGENCIES

Commitments and Contingencies for the Company have not changed fromthe disclosures in the Form 10-K for the years ended April 30, 2021 and 2020, filed on July 29, 2021, except for the following:
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Unpaid Taxes and Penalties

At October 31, 2021 and April 30, 2021, the Company owed the State of Delaware $110,154 for unpaid state income taxes from the tax year ended April 30, 2007. The Company does not owe income taxes for
any other year than 2007. The unpaid state income taxes are included as state income taxes payable in accompanying unaudited Balance Sheet at October 31, 2021 and the audited balance sheet at April 30,
2021, respectively. Additionally, the Company owes the State of Delaware for penalties and interest from the tax year ending April 30, 2007 of $272,364 and $261,087, which is included as accrued expenses in
the accompanying unaudited Balance Sheet at October 31, 2021 and the audited balance sheet at April 30, 2021, respectively. The Company has an agreement with the State of Delaware to pay a minimum per
month. However, due to cash flow constraints, the Company has been unable to pay the minimum monthly amounts and is in default of the agreement that may cause additional interest and penalties and lead
to other collection efforts by the State of Delaware.

NOTE 8 — SUBSEQUENT EVENTS
Effective November 4, 2021, the lender of a $48,000 convertible unsecured promissory note elected to convert the entire $48,000 of principal and $2,400 of accrued interest into 7,098,592 shares of the
Company’s $0.001 par value common stock. See Note 3 — Debt. As a result of the conversion of the entire principal balance, the remaining debt discount balance of $1,513 will be amortized to interest expense

and the put premium liability of $32,000 will be reclassified as an offset to additional paid in capital.

Effective November 5, 2021 the Company received a third tranche of $27,500 related to the Note in the aggregate principal amount of up to $750,000 (See Note 3 — Debt) with a 10% OID, convertible into shares
of the Company’s $0.001 par value common stock.

The terms for the third tranche are exactly the same as the previous two tranches with interest at the rate of 12% per annum guaranteed, a maturity date one year from the date of execution of the Note and the
conversion price is a fixed $0.002 per share and conversion is not permitted for a minimum of six (6) months fromthe closing of each financing draw and pursuant to each draw, the Company will ensure that
common stock is reserved for issuance on a one-to-one basis.

The Company received $24,000 of net proceeds fromthe issuance of the third tranche of the Note after payment of $2,500 for the OID and $1,000 of debt issuance costs.

The Company evaluated the third tranche in accordance with ASU 2020-06 ASU 2020-06 " Debt—Debt with Conversion and Other Options” and determined that the conversion price is at a fixed rate. Further,
due to the adoption of ASU 2020-06, no beneficial conversion feature was recorded. As a result, on the third tranche date of November 5, 2021, the Company recorded $27,500 as the liability for the Note with
offsets of $2,500 for the original issue discount and $1,000 of debt issue costs, both are being amortized to interest expense over the one-year term of the Note.

On November 24, 2021, the Company signed a Senior Secured Convertible Note (the "Note™) in the aggregate principal amount of $315,000 with an original issue discount of 10% OID convertible into shares
of the Company’s $0.001 par value common stock.
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NOTE 8 — SUBSEQUENT EVENTS (Continued)

Interest on the Note will be incurred at the rate of 12% per annumand has a maturity date one year from the date of execution of the Note. If there is an event of default, interest will be at the rate of sixteen
percent (16%) per annum, or the highest rate permitted by law, fromthe due date thereof until the same is paid.

The conversion price is a fixed $0.008 per share and conversion is not permitted for a minimum of one hundred eight (180) days from the closing date and the Company will ensure that common stock is
reserved for issuance on a one and one half (1.5x) coverage basis. If there is an event of default, the outstanding principal and accrued interest (including default interest) multiplied by 125% is due and
payable and at the sole option of the noteholder, payment will be in either cash or the Company’s $0.001 par value common stock based upon the fixed $0.008 conversion price.

The Company issued ten million (10,000,000) non-returnable warrants with a five (5) year term with an exercise price of $0.035 per share into the Company’s $0.001 par value common stock. Additionally, the
Company issued fifteen million (15,000,000) returnable warrants with a five (5) year termthat can only be exercised upon an event of default at an exercise price of $0.03 per share into the Company’s $0.001 par
value common stock. Both warrants include down round protection and are subject to any reverse split adjustment.

The Company received $255,820 of net proceeds from the issuance of the Note after payment of $31,500 for the OID and $27,680 of debt issuance costs. The Company will have the option to prepay at any
time with no prepayment penalty.

The Company evaluated the Note in accordance with ASU 2020-06 ASU 2020-06 "' Debt—Debt with Conversion and Other Options” and determined that the conversion price is at a fixed rate. Further, due to
the adoption of ASU 2020-06, no beneficial conversion feature was recorded. As a result, on the Note date of November 5, 2021, the Company recorded $315,000 as the liability for the Note with offsets of
$31,500 for the OID and $27,680 of debt issue costs, both are being amortized to interest expense over the one-year term of the Note.

In relation to the 15,000,000 contingently exercisable warrants issued, the Company evaluated the warrants in accordance with ASC 815-40 and determined that there was no scope exception and should be
accounted for at the time of issuance. The Company evaluated both warrants and determined that there was no embedded conversion feature as the warrants contained a set exercise price with an adjustment
only based upon customary items including stock dividends and splits, subsequent rights offerings and pro rate distributions. The Company calculated the relative fair value between the note and the
warrants on the issue date utilizing the Black Scholes Pricing Model for the warrants. As a result, the Company allocated $143,001 to the warrants and will be recorded as a debt discount with an offset to
additional paid in capital. The warrant calculations used the following assumptions; stock price $0.0116, warrant exercise price $0.035, expected term of 5 years, expected volatility of 316% and discount rate of
0.06%.

On the Note issue date of November 24, 2021, the Company recorded the warrant fair value of $143,001 for both warrants as a debt discount as an offset to the $315,000 note payable and will be amortized over
the one-year termof the Note.
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MAJOR LEAGUE FOOTBALL, INC.
CONDENSED NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
October 31,2021

NOTE 8 — SUBSEQUENT EVENTS (Continued

The Company utilized $217,509 of the net proceeds to pay off $185,000 of principal froma Senior Secured Convertible Note with a $750,000 facility that commenced August 3, 2021 in full — See Note 3 — Debt.
The payoff included the $185,000 of principal, guaranteed interest of $22,044 and a 5% early payment premium of $8,665. Additionally, as a result of the payoff, the Company will amortize to interest expense
the remaining debt discounts recorded of $14,515 related to OID and $13,141 of debt issue costs.

Effective December 9, 2021, the lender of a $53,000 convertible unsecured promissory note elected to convert the entire $53,000 of principal and $2,650 of accrued interest into 9,594,828 shares of the
Company’s $0.001 par value common stock. See Note 3 — Debt. As a result of the conversion of the entire principal balance, the remaining debt discount balance of $1,800 will be amortized to interest expense
and the put premium liability of $35,333 will be reclassified as an offset to additional paid in capital.
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S SALBERG & COMPANY, PA.

Certified Public Accountants and Consultants
Report of Independent Registered Public Accounting Firm

To the Stockholders and the Board of Directors of:
Major League Football, Inc.

nion on the Financial Statements

We have audited the accompanying balance sheets of Major League Football, Inc. (the "Company”) as of April 30, 2021 and 2020, the related statements of operations, changes in stockholders’ deficit and
cash flows for each of the two years in the period ended April 30, 2021, and the related notes (collectively referred to as the "financial statements™). In our opinion, the financial statements present fairly, in all
material respects, the financial position of the Company as of April 30, 2021 and 2020, and the results of its operations and its cash flows for each of the two years in the period ended April 30, 2021, in
conformity with accounting principles generally accepted in the United States of America.

Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As discussed in Note 1 to the financial statements, the Company has a net loss of
$185,381 and net cash used in operating activities of $213,518 for the fiscal year ended April 30, 2021. The Company has a working capital deficit, stockholder’s deficit, and accumulated deficit of $4,319,993,
$4,249,163, and $28,992,782 respectively, at April 30, 2021. These matters raise substantial doubt about the Company’s ability to continue as a going concern. Management’s Plan regarding these matters is

also described in Note 1. The financial statements do not include any adjustments that might result from the outcome of this uncertainty.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial statements based on our audits. We are a public
accounting firm registered with the Public Company Accounting Oversight Board (United States) ("PCAOB”) and are required to be independent with respect to the Company in accordance with the U.S.
federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits to obtain reasonable assurance about whether the financial
statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of internal control over financial reporting. As part
of our audits we are required to obtain an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control
over financial reporting. Accordingly, we express no such opinion.

2295 NW Corporate Blvd., Suite 240 « Boca Raton, FL 33431-7328
Phone: (561) 995-8270 « Toll Free: (866) CPA-8500 « Fax: (561) 995-1920
www.salbergco.com e info@salbergco.com
Member National Association of Certified Valuation Analysts * Registered with the PCAOB
Member CPAConnect with Affiliated Offices Worldwide » Member AICPA Center for Audit Quality
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Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such
procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also included evaluating the accounting principles used and significant
estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matters

The critical audit matters communicated below are matters arising fromthe current period audit of the financial statements that were communicated or required to be communicated to the audit committee and
that: (1) relate to accounts or disclosures that are material to the financial statements and (2) involved our especially challenging, subjective, or complex judgments. The communication of critical audit matters
does not alter in any way our opinion on the financial statements, taken as a whole, and we are not, by communicating the critical audit matters below, providing separate opinions on the critical audit matters
oron the accounts or disclosures to which they relate.

Derivative Liabilities

As described in Footnote 1 "Fair Value of Financial Instruments” to the financial statements, the Company recorded derivative transactions in prior years which had current year operating effects that
resulted primarily in a net derivative gain from change in fair value of conversion option liability of $405,757, a reclassification from derivative liabilities to equity of $30,795 and derivative liabilities of $208,503
at April 30, 2021.

We identified the evaluation of instruments and contracts to determine whether there are derivatives to be recorded, the analysis of the accounting treatment and presentation for derivative transactions and
the valuation of derivatives as critical audit matters. Auditing management’s analysis of the above critical audit matters was complexand involved a high degree of subjectivity.

The primary procedures we performed to address these critical audit matters included (a) Reviewed and tested management’s conclusions as to whether certain instruments or contracts qualified for
derivative treatment by comparing management’s analysis and conclusions to authoritative and interpretive literature, (b) Compared the accounting treatment and presentation to that described by the
authoritative and interpretive literature, (c) Tested management’s process for valuing derivatives by comparing it to generally accepted methodologies for valuing derivatives, (d) Tested management’s
valuation of the derivatives by testing assumptions and data used in the valuation model including the term, volatility and interest rate, and (¢) Recomputed the derivative valuations.

/s/Salberg & Company, P.A.

SALBERG & COMPANY, P.A.

We have served as the Company’s auditor since 2010.
Boca Raton, Florida

July 29, 2021
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MAJOR LEAGUE FOOTBALL, INC.

BALANCE SHEETS

ASSETS
CURRENT ASSETS
Cash
Prepaid consulting - related party
TOTAL CURRENT ASSETS

PROPERTY AND EQUIPMENT
Football equipment

Office equipment

TOTAL PROPERTY AND EQUIPMENT

OTHER ASSETS
Trademarks

Security deposits
TOTAL OTHER ASSETS

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' DEFICIT
CURRENT LIABILITIES
Accounts payable
Accounts payable - related parties
Accrued former officer compensation
Accrued expenses
State income taxes payable
Convertible unsecured promissory notes, net of $54,942 and $150,056 debt discounts and premiums
Convertible secured promissory notes, net of $53,333 and $65,372 put premiums
Conversion option liability
Notes payable
Notes payable, related party
Accrued former officer payroll taxes
Accrued interest
Accrued interest - related party

TOTAL CURRENT LIABILITIES
COMMITMENTS AND CONTINGENCIES (NOTE 8)

STOCKHOLDERS' DEFICIT
Common stock, $0.001 par value, 600,000,000 shares authorized;
419,562,102 and 153,359,858 shares issued and 418,062,102 and 151,859,858
shares outstanding at April 30, 2021 and April 30, 2020, respectively
Common stock issuable; 40,000 and 0 shares at April 30, 2021 and April 30, 2020, respectively
Additional paid-in capital
Accumulated deficit

TOTAL STOCKHOLDERS' DEFICIT

TOTALLIABILITIES AND STOCKHOLDERS' DEFICIT

The accompanying notes are an integral part of these financial statements.

F-38

April 30,2021 April 30,2020
19778 $ 3,796
52,500 52,500
72278 56,296
46,223 46,223
11,000 11,000
57223 57223

2,000 2,000
11,607 11,517
13,607 13,517
143108 $ 127,036
1,641,838 § 1,551,400
177,868 68,618
740,000 740,000
338,251 316,686
110,154 110,154
351,595 498,322
133333 175372
208,503 645,055
332,300 330,000
55,000 27,300
37,111 37,111
261,289 217,143
5,029 384
4392271 4,717,545
418,062 151,860
40 -
24,325,517 24,065,032
(28.992,782) (28,807,401)
(4,249,163) (4,590,500)
143,108 $ 127,036
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MAJOR LEAGUE FOOTBALL, INC.
STATEMENTS OF OPERATIONS

For the Year Ended
April 30,2021 April 30,2020

Operating Expenses

Professional fees $ 246,560  $ 352,509
Write off of stadium lease deposit - 30,000
General and administrative 139,626 198,514
Total Operating Expenses 386,186 581,023
Operating Loss (386,186) (581,023)
Other Income (Expense)

Taxpenalties and interest (21,616) (20,414)
Interest expense (179,586) (499,121)
Settlement expense and cancellation of accounts payable - 166,667
Other expense (3,750) (28,000)
Initial fair value of conversion option liability - (350,072)
Gain (loss) fromchange in fair value of conversion option liability 405,757 (198,193)
Total Other Income (Expense), net 200,805 (929,133)
Net Loss $ (185381) § (1,510,156)
Basic and Diluted Net Loss Per Share $ 0.000 $ (0.01)
Weighted Average Shares - Basic and Diluted 359,329,604 108,033,309

The accompanying notes are an integral part of these financial statements.
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Balance at April 30,2019

Conversion of convertible secured promissory note

Reclassification of put premiumupon conversion of convertible secured
promissory note

Conversion of convertible unsecured promissory notes

Reclassification of put premiumupon conversion of convertible
unsecured promissory note

Issuance of stock warrant with convertible unsecured promissory notes
Sale of common stock - $0.02 per share

Sale of common stock - $0.01 per share

Net loss, year ended April 30, 2020

Balance at April 30,2020

Conversion of convertible secured promissory note

Reclassification of put premiumupon conversion of convertible secured
promissory note

Conversion of convertible unsecured promissory notes and accrued
interest

Reclassification of put premiumupon conversion of convertible
unsecured promissory note

Conversion of accrued interest on convertible secured promissory note
Reduction in fair value of conversion option liability for conversion of
promissory notes

Sale of common stock - $0.004 per share

Sale of common stock - $0.002 per share

Sale of common stock - $0.025 per share

Common stock issuable fromsale - $0.025 per share

Sale of common stock - $0.03 per share

Sale of common stock - $0.04 per share

Net loss, year ended April 30, 2021

Balance at April 30,2021

MAJOR LEAGUE FOOTBALL, INC.
STATEMENTS OF CHANGES IN STOCKHOLDERS’ DEFICIT
FOR THE YEARS ENDED APRIL 30,2021 AND 2020

Additional Total
Common Stock Ci Stock Issuable Paid-In Accumulated Stockholders'

Shares Amount Shares Amount Capital Deficit Deficit
92,993,073  $ 92,993 - 3 - § 23815614 $ (27297245 $ (3,388,638)
9,310,025 9,310 - - 45,690 - 55,000
- - - - 20,104 - 20,104
42,056,760 42,057 - - 33,730 - 75,187
- - - - 32,434 - 32,434
- - - - 24,960 - 24,960
2,500,000 2,500 - - 47,500 - 50,000
5,000,000 5,000 - - 45,000 - 50,000
- - - - - (1,510,156) (1,510,156)
151,859,858  $ 151,860 -8 - $ 24065032 $ (28807401) $ (4,590,509)
21,820,000 21,820 - - 8,180 - 30,000
- - - - 12,039 - 12,039
199,928,912 199,929 - - (28,852) - 171,077
- - - - 144,816 - 144,816
15,000,000 15,000 - - 13,500 - 28,500
- - - - 30,795 - 30,795
100,000 100 - - 300 - 400
27,900,000 27,900 - - 27,900 - 55,800
260,000 260 - - 6,240 - 6,500
- - 40,000 40 960 - 1,000
193,332 193 - - 5,607 - 5,800
1,000,000 1,000 - - 39,000 - 40,000
- - - - - (185,381) (185,381)
418,062,102  $ 418,062 40,000 § 40 § 24325517 $ (28992,782) $ (4,249,163)

The accompanying notes are an integral part of these financial statements.
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CASH FLOWS FROM OPERATING ACTIVITIES

Net loss

Adjustments to reconcile net loss to net cash used in operating activities:
Amortization of debt discount on convertible secured promissory note
Amortization of debt discount on convertible unsecured promissory notes
Conversion fees on convertible unsecured promissory notes

Accretion of put premium liability

Initial fair value of conversion option liability

Loss (Gain) fromchange in fair value of conversion option liability
Settlement expense and cancellation of accounts payable

Write off of stadium lease deposit

Changes in operating assets and liabilities:

Prepaid consulting

Deposits

Accounts payable

Accounts payable - related parties

Accrued expenses

Accrued interest

Accrued interest - related party

Net cash used in operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Trademark legal and filing fees

Purchase of football equipment

Purchase of office equipment

Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES

MAJOR LEAGUE FOOTBALL, INC.
STATEMENTS OF CASHFLOWS

Proceeds fromissuance of convertible unsecured promissory notes, net of issue costs

Proceeds fromissuance of notes payable

Proceeds fromissuance of note payable - related party
Proceeds fromissuance of common stock

Proceeds from common stock issuable

Net cash provided by financing activities

NET INCREASE (DECREASE) IN CASH
CASH - BEGINNING OF YEAR
CASH - END OF YEAR

The accompanying notes are an integral part of these financial statements.
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For the Year Ended,
April 30,2021 April 30,2020

(185381) $ (1,510,156)
- 10,083

4,010 181,256
3,750 3,000
51,692 193,971

- 350,072
(405,757) 198,193
- (166,667)
- (30,000)
- (2,500)

(90) 53,483
90,438 133,484
109,250 22,154
21,565 20,313
92,360 86,548
4,645 384
(213,518) (456,382)
- (500)
- (46,223)
- (11,000)
- (57,723)

90,000 302,200

- 85,284

30,000 25,000
108,500 100,000
1,000 -
229,500 512,484
15,982 (1,621)
3,796 5,417
19,778  $ 3,796
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MAJOR LEAGUE FOOTBALL, INC.
STATEMENTS OF CASH FLOWS (Continued)

SUPPLEMENTAL DISCLOSURE OF CASH FLOWS
CASH PAID FOR INCOME TAXES

CASH PAID FOR INTEREST

NON-CASH INVESTING AND FINANCING ACTIVITIES

Reduction of put premium liability related to conversion of Convertible promissory notes
Reclass of conversion option liability to debt premium

Reduction in fair value of conversion option liability for conversion of promissory note
Issuance of stock warrant with convertible unsecured promissory notes

Conversion of convertible secured promissory note

Conversion of convertible unsecured promissory notes

Conversion of accrued interest on convertible secured promissory notes

Conversion of accrued interest on convertible unsecured promissory notes

Discounts related to derivative liabilities

Discounts related to convertible promissory notes

Discounts related to notes payable

Reclass note payable — related party to note payable

The accompanying notes are an integral part of these financial statements.
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For the Year Ended,
April 30,2021 April 30,2020
$ -8 -
$ - 8 -
$ 156,855  $ 52,538
$ - $ 78,005
$ 30,795 $ -
$ - S 24,960
$ 30,000 $ 55,000
N 147613  $ 52,734
$ 28500 $ =
$ 19,714  § 20,053
$ - 3 96,790
$ 6,000 $ 48,800
$ - 8 14,716
$ 2,300 $ -
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MAJOR LEAGUE FOOTBALL, INC.
NOTES TO FINANCIAL STATEMENTS
YEARS ENDED APRIL 30,2021 AND 2020
NOTE1 — NATURE OF OPERATIONS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
History and Nature of Business
Major League Football, Inc. (the "Company” or "MLFB”) was originally incorporated as Universal Capital Management, Inc., a Delaware corporation, on August 16, 2004.
On June 5, 2014, we amended our certificate of incorporation to (i) effect a one-for-five (1:5) reverse split of our common stock; (ii) fix the number of authorized shares of common stock after the reverse split at
one hundred and fifty million (150,000,000) shares of common stock; and (iii) authorize fifty million (50,000,000) shares of "blank check” preferred stock, $0.001 par value per share, to be issued in series, and all
propetties of the preferred stock to be determined by our board of directors. Accordingly, all share and per share amounts included in these financial statements have been retroactively adjusted to the
beginning of the period to reflect the amendment to the certificate of incorporation for the reverse split.
Prior to July 13, 2014, our primary business was to identify and advise in development and market consumer products. Our strategy employed three primary channels: Direct Response Television
(Infomercials), Television Shopping Networks and Retail Outlets. We sought to assist and enable entrepreneurs to introduce products to the consumer market. Entrepreneurs could leverage our experience
and valuable business contacts in functions such as product selection, marketing development, media buying and direct response television production. Inventors and entrepreneurs submitted products or
business concepts for our input and advice. We generated revenues from two primary sources (i) management of the entire business cycle of the consumer product and (ii) sales of consumer products, for
which we received a share of net profits of consumer products sold.
On July 14, 2014, our Company entered into and closed a definitive Asset Purchase Agreement with Major League Football, LLC, a company formed in 2009, to establish, develop and operate a professional
spring/summer football league to be known as Major League Football. Pursuant to the terms of the Asset Purchase Agreement, we issued Major League Football, LLC 8,000,000 shares of our common stock in
exchange for assets of Major League Football, LLC primarily comprised of business plans and related proprietary documents, trademarks and other related intellectual property related to the development of
the league. Also, the board of directors was expanded, a new management teamwas appointed, and several league consultants were retained by our Company.

Effective November 24, 2014, the Company amended its Certificate of Incorporation with the Secretary of State of the State of Delaware changing its name from Universal Capital Management, Inc.

Effective August 23, 2018, the Company filed a Certificate of Amendment to its Certificate of Incorporation. The prior authorized designated fifty million (50,000,000) shares of convertible preferred stock, par
value $0.001 per share were re-designated to common stock. As a result, the Company has no authorized preferred stock.

Effective February 15, 2019, the Company amended its Articles of Incorporation to increase authorized shares of common stock from 200,000,000 to 300,000,000.
Effective October 30, 2019, the Company amended its Articles of Incorporation to increase authorized shares of common stock from 300,000,000 to 450,000,000.

Effective November 3, 2020, the Company amended its Articles of Incorporation to increase authorized shares from 450,000,000 to 600,000,000.
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MAJOR LEAGUE FOOTBALL, INC.
NOTES TO FINANCIAL STATEMENTS
YEARS ENDED APRIL 30,2021 AND 2020

NOTE 1 — NATURE OF OPERATIONS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

For all of the amendments above, written consent in accordance with Section 228 of the General Corporation Law of the State of Delaware was not adhered to. Given the exigent circumstances of the need to
raise money imminently to save the Company and fund its primary business, the holders of a majority of the outstanding common stock entitled to vote as a class, were not provided written notice of the
proposed amendment to the Certificate of Incorporation and the Company did not conduct a vote of the shareholders in favor of the adoption of the amendment to the Certificate of Incorporation. As a result,
there is a risk that the State of Delaware could notify the Company that the amendments were not valid.

The Company is seeking to establish, develop and operate MLFB as a professional spring/summer football league. We intend to establish franchises in cities overlooked by existing professional sports
leagues and provide fans with professional football in the National Football League ("NFL”) off-seasons, which will enable us to take a totally non-adversarial approach towards the NFL. We have
commenced the process of leasing playing venues and acquiring football equipment. We have obtained required workers compensation insurance for certain states where we will play games.

MLFB plans to serve as a pipeline to develop players, coaches, officials, scouts, trainers, and all other areas of the game that the NFL needs today. We will also give NFL representatives the opportunity to
view our team practices, game footage, practice tapes and confer with league coaches, team officials and staff. We believe this will provide our league with recognition and demonstrate our economic model
and the market’s desire for spring football.

Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As reflected in the accompanying financial statements, the Company had a net loss
of $185,381 and $1,510,156 for the years ended April 30, 2021 and 2020, respectively. Additionally, the Company had net cash used in operating activities of $213,518 and $456,382 for the years ended April 30,
2021 and 2020, respectively. At April 30, 2021, the Company has a working capital deficit of $4,319,993, an accumulated deficit of $28,992,782 and a stockholders’ deficit of $4,249,163, which could have a
material impact on the Company’s financial condition and operations. At April 30, 2021, the Company does not have sufficient cash resources or current assets to pay its obligations.

In view of these matters, recoverability of asset amounts shown in the accompanying financial statements is dependent upon the Company’s ability to achieve profitability. These matters raise substantial
doubt about the Company’s ability to continue as a going concern for a period of one year from the issuance date of this report. Since inception, the Company has financed its activities from the sale of
equity securities and fromloans. The Company intends on financing its future activities and its working capital needs largely from the sale of public equity securities and debt securities, until such time that
funds provided by operations, if ever, are sufficient to fund working capital requirements. The financial statements do not include any adjustments relating to the recoverability or classification of recorded
assets and liabilities that might result should the Company be unable to continue as a going concermn.
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MAJOR LEAGUE FOOTBALL, INC.
NOTES TO FINANCIAL STATEMENTS
YEARS ENDED APRIL 30,2021 AND 2020

NOTE 1 — NATURE OF OPERATIONS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

In March 2020, the World Health Organization declared the novel strain of coronavirus (COVID-19) a global pandemic and recommended containment and mitigation measures worldwide. Subsequently, the
COVID-19 pandemic has continued to spread and various state and local governments have issued or extended "shelter-in-place” orders, which have impacted and restricted various aspects of the
Company’s operations. The spread of the pandemic has caused severe disruptions in the global economy and financial markets and could potentially create widespread business continuity issues of an
unknown magnitude and duration.

MLFBiis in the process of hiring several well-known and experienced coaches, scouts, and trainers as well as individuals looking to improve their skills in these areas. We believe this will provide MLFB with
the recognition and credibility to demonstrate the viability of our economic model as well as the market’s desire for spring football. Management, as noted in a recent Form 8-K filing, studied in depth the
possibility of having a Demonstration Season in the summer of 2021 as a means of introducing MLFB as a league and overcoming some of the difficulties encountered because of Covid-19. While the
pandemic has gradually eased and crowd capacities increased, this occurred too late in the process to commence a Demonstration Season. In addition, our analysis of the cost for playing three games plus
television, exceeded $3 million. As anxious as we, our shareholders and fans are to get started, management and our Board of Directors believe that the cost/ reward ratio and time challenges dictated that we
allocate those resources to our planned 2022 football season. This would include preparation for a launch with training camp beginning in April 2022, subject to us receiving the required funding. The
Demonstration Season was probably going to generate minimal revenue and we did not want to rush our product to the field. Covid-19 remediation costs were still going to be high but are trending down as
new detection products come on the market. While frustrating to many constituents, our management style has been cautious, and its comerstone has been to minimize known risks. We believe that the
planned spring 2022 football season will allow us to put an economically sustainable league and product on the field.

The Company has engaged the services of a well-known and respected investment bank headquartered in New York to assist in that effort. In addition, our management has been engaged with several high
net-worth individuals and funds who have expressed an interest in being part of our League as investors.

In view of these matters, recoverability of any asset amounts shown in the accompanying financial statements is dependent upon the Company’s ability to achieve a level of profitability. These matters raise
substantial doubt about the Company’s ability to continue as a going concern for a period of one year from the date of the filing of the Company’s Form 10-K with the Securities and Exchange Commission
("SEC”). Since inception, the Company has financed its activities fromthe sale of equity securities and fromloans. The Company intends on financing its future development activities and its working capital
needs fromthe sale of public equity securities and debt securities, until such time that funds provided by operations, if ever, are sufficient to fund working capital requirements.

We require short-term financing as well as financing over the next 12 months and as noted in previous filings, the Company has been pursuing short term financing of approximately $3 million followed by a

tiered subsequent raise of approximately $27 million between the end of calendar 2021 and the first calendar quarter of 2022. However, as discussed previously, the impact of the COVID-19 pandemic may
have material and adverse effects on our ability to successfully obtain the required capital in this timeframe.
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MAJOR LEAGUE FOOTBALL, INC.
NOTES TO FINANCIAL STATEMENTS
YEARS ENDED APRIL 30,2021 AND 2020

NOTE1 — NATURE OF OPERATIONS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

In relation to this anticipated capital raise to new investors, the Company increased its authorized shares of common stock by 150,000,000 to 600,000,000 authorized shares during the year ended April 30,
2021. Should a Demonstration Season be pursued in late spring and summer of 2022, rather than a full schedule, the funds required by the Company at this time may be substantially less than the $27 million
referred to above. The majority of the $27 million would be used to fund a full spring 2022 football season. The financial statements do not include any adjustments relating to the recoverability or
classification of recorded assets and liabilities that might result should the Company be unable to continue as a going concern.

SIGNIFICANT ACCOUNTING POLICIES

Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires management to make estimates and assumptions that affect the amounts
reported in the financial statements and accompanying disclosures. Although these estimates are based on management’s best knowledge of current events and actions the Company may undertake in the
future, actual results could differ from the estimates. Significant estimates in the accompanying financial statements include the valuation of derivative liabilities, estimates of loss contingencies, valuation of
equity-based instruments issued for other than cash and valuation allowance on deferred taxassets.

Cash and Cash Equivalents

For the statements of cash flows, the Company considers all highly liquid investments with an original maturity of three months or less to be cash equivalents. There were no cash equivalents at April 30,
2021 and 2020.

Concentrations - Concentration of Credit Risk

Certain financial instruments potentially subject the Company to concentrations of credit risk. These financial instruments consist primarily of cash. At April 30, 2021 and 2020, the Company did not have
deposits with a financial institution that exceeded the FDIC deposit insurance coverage and determined that it had no cash equivalents.

Property and Equipment

The Company has $57,223 of football and office equipment at April 30, 2021 and 2020, respectively. The football and office equipment are held in storage to be utilized in future planned league operations. For
financial accounting purposes, depreciation for the football and office equipment will be computed by the straight-line method over an estimated useful life of 3 to 7 years. There was no depreciation expense
for the years ended April 30, 2021 or 2020, respectively, because the football and office equipment is held in storage and has not been put into use because football operations have not commenced. For the
year ended April 30, 2020, the Company wrote off $125,000 of previously recorded football equipment froma vendor claimthat the Company disputes as the product was not delivered.
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Impairment of Long-Lived Assets

In accordance with ASC 360-10, "Long-lived assets,” which include property and equipment and intangible assets, are reviewed for impairment whenever events or changes in circumstances indicate that the
carrying amount of an asset may not be recoverable. Recoverability of long-lived assets to be held and used is measured by a comparison of the carrying amount of an asset to the estimated undiscounted
future cash flows expected to be generated by the asset. If the carrying amount of an asset exceeds its estimated undiscounted future cash flows, an impairment charge is recognized by the amount by which
the carrying amount of the asset exceeds the fair value of the assets. Fair value is generally determined using the asset’s expected future discounted cash flows or market value, if readily determinable.

Convertible Promissory Notes and Related Embedded Derivatives

We account for the embedded conversion option contained in convertible instruments under the provisions of FASB ASC Topic No. 815-40, "Derivatives and Hedging — Contracts in an Entity’s Own Stock”.
The embedded conversion option contained in the convertible instruments were accounted for as derivative liabilities at the date of issuance and shall be adjusted to fair value through earnings at each
reporting date. The fair value of the embedded conversion option derivatives was determined using the Binomial Option Pricing model. On the initial measurement date, the fair value of the embedded
conversion option derivative was recorded as a derivative liability and was allocated as debt discount up to the proceeds of the notes with the remainder charged to current period operations as initial
derivative expense. Any gains and losses recorded from changes in the fair value of the liability for derivative contract is recorded as a component of other income (expense) in the accompanying Statements
of Operations.

The Company follows ASU 260 regarding changes to the classification of certain equity-linked financial instruments (or embedded features) with down round features and clarifies existing disclosure
requirements for equity-classified instruments. For freestanding equity-classified financial instruments, entities that present earnings per share ("EPS”) in accordance with Topic 260, to recognize the effect of
the down round feature when it is triggered. That effect is treated as a dividend and as a reduction of income available to common shareholders in basic EPS. Convertible instruments with embedded
conversion options that have down round features would be subject to the specialized guidance for contingent beneficial conversion features (in Subtopic 470-20, Debt—Debt with Conversion and Other
Options), including related guidance in Topic 260.

Convertible Notes With Variable Conversion Options
The Company has entered into convertible promissory notes, some of which contain variable conversion options, whereby the outstanding principal and accrued interest may be converted, by the holder,
into common shares at a fixed discount to the price of the common stock at the time of conversion. The Company treats these convertible promissory notes as stock settled debt under ASC 480,

"Distinguishing Liabilities from Equity” and measures the fair value of the notes at the time of issuance, which is the result of the share price discount at the time of conversion and records the put premiumas
accretion to interest expense to the date of first conversion.
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Fair Value of Financial Instruments

ASC 820, Fair Value Measurements and Disclosures requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when measuring fair value. ASC 820 establishes a
fair value hierarchy based on the level of independent, objective evidence surrounding the inputs used to measure fair value. A financial instrument’s categorization within the fair value hierarchy is based
upon the lowest level of input that is significant to the fair value measurement. ASC 820 prioritizes the inputs into three levels to be used to measure fair value:

Level 1
Level 1 applies to assets or liabilities with quoted prices in active markets for identical assets or liabilities.

Level 2

Level 2 applies to assets or liabilities for which there are inputs other than quoted prices that are observable for the asset or liability such as quoted prices for similar assets or liabilities in active markets;
quoted prices for identical assets or liabilities in markets with insufficient volume or infrequent transactions (less active markets); or model-derived valuations in which significant inputs are observable or can
be derived principally from, or corroborated by, observable market data. If the asset or liability has a specified (contractual) term, the Level 2 input must be observable for substantially the full termof the asset
or liability.

Level 3
Level 3 applies to assets or liabilities for which there are unobservable inputs to the valuation methodology that are significant to the measurement of the fair value of the assets or liabilities.

The Company’s financial instruments consist principally of cash, football equipment, accounts payable, unsecured convertible notes payable, secured convertible notes payable, notes payable, and notes
payable — related party. Pursuant to ASC 820, Fair Value Measurements and Disclosures and ASC 825, Financial Instruments, the Company believes that the recorded values of the other financial instruments

approximate their current fair values because of their nature and respective maturity dates or durations.

Assets and liabilities measured at fair value on a recurring basis and the carrying value consist of the following at April 30, 2021 and 2020:

April 30, Fair Value Measurements at April 30,2021
2021 Level 1 Level 2 Level 3
Conversion option liability $ 208,503 $ -3 -3 208,503
April 30, Fair Value Measur at April 30,2020
2020 Level 1 Level 2 Level 3
Conversion option liability $ 645,055 $ -3 -3 645,055
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The following is a summary of activity of Level 3 assets and liabilities for the years ended April 30, 2021 and 2020:

Embedded Conversion Option Liability

Balance — April 30, 2019 $ 78,005
Initial value of conversion option liability 350,072
Initial value of debt discount of conversion option liability 96,790
Loss fromchange in the fair value of conversion option liability 198,193
Reclass of conversion option liability to debt premium (78,005)
Balance — April 30, 2020 $ 645,055

Embedded Conversion Option Liability

Balance — April 30, 2020 $ 645,055
Reduction in fair value of conversion option liability for conversion of promissory note (30,795)
Gain from change in the fair value of conversion option liability (405,757)
Balance — April 30, 2021 $ 208,503

Changes in fair value of the conversion option liability are included as a separate Other Income (Expense) itemin the accompanying Statement of Operations.
Leases

The Company follows ASC 842 regarding leases whereby lessees need to recognize leases on their balance sheet as a right of use asset and a corresponding lease liability. We have elected to exclude leases
with a lease termof one year or less. Accordingly, we have no leases over one year.

Revenue Recognition
The Company will recognize revenue in accordance with the five-step method prescribed by ASC 606 "Revenues from Contracts with Customers”™.
League Tryout Camps

The Company will recognize league tryout camp revenue on the dates that the tryout camps are held. There were no tryout camps held by the Company during the years ended April 30, 2021 or 2020,
respectively.

Football League Operations

The Company will recognize revenue from future football league operations including gate, parking and concessions, stadium advertising and merchandising, licensing fees, sponsorships, naming rights,
broadcast and cable, franchise fees, social media and on-line digital media including merchandising, advertising, and subscriptions. The Company football operations had not commenced as of April 30, 2021.
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Income Taxes

Deferred income tax assets and liabilities arise from temporary differences associated with differences between the financial statements and tax basis of assets and liabilities, as measured by the enacted tax
rates, which are expected to be in effect when these differences reverse.

Deferred tax assets and liabilities are classified as current or non-current, depending upon the classification of the asset or liabilities to which they relate. Deferred tax assets and liabilities not related to an
asset or liability are classified as current or noncurrent depending on the periods in which the temporary differences are expected to reverse. Valuation allowances are established when necessary to reduce
the deferred taxassets to the amount expected to be realized.

The Company follows the provisions of FASB ASC 740-10 "Uncertainty in Income Taxes” (ASC 740-10). Certain recognition thresholds must be met before a tax position is recognized in the financial
statements. An entity may only recognize or continue to recognize tax positions that meet a "more-likely-than-not” threshold. At April 30, 2021 and 2020, the Company does not believe it has any uncertain
tax positions that would require either recognition or disclosure in the accompanying financial statements.

Stock Based Compensation

The Company records stock-based compensation in accordance with ASC 718, " Stock Compensation”. ASC 718 requires the fair value of all stock-based employee compensation awarded to employees and
non-employees to be recorded as an expense over the shorter of the service period or the vesting period. The Company values employee and non-employee stock-based compensation at fair value using the
Black-Scholes Option Pricing Model.

Net Loss per Share of Common Stock

The Company computes net earnings (loss) per share in accordance with ASC 260-10, "Earnings per Share.”, which requires presentation of both basic and diluted earnings per share ("EPS”) on the face of

the income statement. Basic EPS is computed by dividing net income (loss) available to common stockholders by the weighted average number of common shares outstanding during the period. Diluted EPS
gives effect to all dilutive potential common shares outstanding during the period and diluted EPS excludes all dilutive potential shares if their effect is anti-dilutive.
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Securities that could potentially dilute earnings per share in the future at April 30, are as follows:

2021 2020
Warrants to purchase common stock 1,500,000 1,800,000
Options to purchase common stock 1,200,000 1,200,000
Conversion of convertible unsecured promissory notes 21,110,215 428,952,756
Conversion of convertible secured promissory notes 14,130,497 102,124,456
Total 37,940,712 534,107,212

Contingencies

Certain conditions may exist as of the date the financial statements are issued which may result in a loss to the Company, but which will only be resolved when one or more future events occur or fail to occur.
Company management and its legal counsel assess such contingent liabilities, and such assessment inherently involves an exercise of judgment. In assessing loss contingencies related to legal proceedings
that are pending against the Company or unasserted claims that may result in such proceedings, the Company's legal counsel evaluates the perceived merits of any legal proceedings or unasserted claims as
well as the perceived merits of the amount of relief sought or expected to be sought therein. If the assessment of a contingency indicates that it is probable that a liability has been incurred and the amount of
the liability can be reasonably estimated, then the estimated liability would be accrued in the Company's financial statements. If the assessment indicates that a potentially material loss contingency is not
probable but is reasonably possible, or is probable but cannot be reasonably estimated, then the nature of the contingent liability, together with an estimate of the range of possible loss if determinable would
be disclosed. The Company does not include legal costs in its estimates of amounts to accrue.

Related Parties

Parties are related to the Company if the parties, directly or indirectly, through one or more intermediaries, control, are controlled by, or are under common control with the Company. Related parties also
include principal owners of the Company, its management, members of the immediate families of principal owners of the Company and its management and other parties with which the Company may deal with
if one party controls or can significantly influence the management or operating policies of the other to an extent that one of the transacting parties might be prevented from fully pursuing its own separate
interests. The Company discloses all related party transactions.

New Accounting Pronouncements

In August 2020, the FASB issued ASU 2020-06, " Debt — Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging — Contracts in Entity’s Own Equity (Subtopic 815-40)”. This
ASU reduces the number of accounting models for convertible debt instruments and convertible preferred stock. As well as amend the guidance for the derivatives scope exception for contracts in an
entity’s own equity to reduce formover-substance-based accounting conclusions. In addition, this ASU improves and amends the related EPS guidance. This standard is effective for MLFB on May 1, 2022,
including interim periods within those fiscal years. Adoption is either a modified retrospective method or a fully retrospective method of transition. We are currently assessing the impact the new guidance
will have on our financial statements.
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In October 2019, the FASB issued ASU 2019-12, which affects general principles within Topic 740, Income Taxes. The amendments of ASU 2019-12 are meant to simplify and reduce the cost of accounting for
income taxes. For public business entities, the amendments in this Update are effective for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2020. The Company believes

that the adoption of this new accounting guidance will not have a material impact on its financial statements and footnote disclosures.

The Company has evaluated other recent accounting pronouncements and their adoption, and has not had, and is not expected to have, a material impact on the Company’s financial position or results of
operations. Other new pronouncements issued but not yet effective until after April 30, 2021 are not expected to have a significant effect on the Company’s financial position or results of operations.

NOTE2 — ACCRUED EXPENSES

The Company has recorded accrued expenses that consisted of the following:

April 30, April 30,
2021 2020

Penalties and interest - unpaid state income tax $ 261,087 $ 239,522
Unpaid federal income tax 1,764 1,764
Legal settlement (See Note 8 — Commitments and Contingencies) 70,000 70,000
Late charges on unpaid promissory note 5,400 5,400
Total Accrued Expenses $ 338251 $ 316,686
NOTE3 - DEBT

April 30, April 30,

2021 2020

Notes Payable:
Aug 28, 2015. No stated interest and principal payable on demand. (Reclassed from Related Party) $ 2300 $ -
Nov.18, 2015. Interest at 8% and principal payable on demand. In Default 100,000 100,000
Jun. 6, 2016. Interest at 4% and principal payable on demand. 10,000 10,000
Aug. 4, 2016. Interest at 8% and principal payable on demand. 35,000 35,000
Sep. 27, 2016. Interest at 4% and principal payable on demand. 30,000 30,000
Sep. 29, 2016. Interest at 4% and principal payable on demand. 5,000 5,000
Sep. 29, 2016. Interest at 4% and principal payable on demand. 30,000 30,000
Oct. 3,2016. Interest at 4% and principal payable on demand. 20,000 20,000
Sep. 25, 2019. Interest at 8% and principal and interest due Mar. 25, 2020
In Default with interest recorded at 22% default rate 70,000 70,000
Apr. 9, 2020.Interest at 8% and principal due Oct. 9, 2020
In Default with interest recorded at 24% default rate 30,000 30,000
Total Notes Payable $ 332300 $ 330,000




Table of Contents

MAJOR LEAGUE FOOTBALL, INC.
NOTES TO FINANCIAL STATEMENTS
YEARS ENDED APRIL 30,2021 AND 2020

NOTE3 — DEBT (CONTINUED)

At April 30, 2021 and April 30, 2020, the Company has recorded $332,300 and $330,000 of Notes Payable, respectively. At April 30, 2021, the Company has reclassed $2,300 of previously recorded Notes
Payable, Related Party from a former officer of the Company. The former officer is no longer a related party and there is no formal agreement, and no interest is being accrued by the Company with the
principal due on demand.

The $332,300 of Notes Payable at April 30, 2021 includes $230,000 fromseven third parties and the principal and interest are payable on demand with an interest rate ranging from4% to 8% annually. Included
in the $230,000 balance are the following in default at April 30, 2021 (1) a $100,000 Note Payable dated November 18, 2015, for which the lender requested payment, and the Company recorded a $5,400 late fee
that is included in accrued expenses in the accompanying Balance Sheets at April 30, 2021 and April 30, 2020, (2) a $70,000 Note Payable dated September 25, 2019 and due March 25, 2020 that the Company is
recording default interest at a rate of 22% and (3) a $30,000 Note Payable dated April 9, 2020 and due October 9, 2020 that the Company is recording default interest at a rate of 22%.

On September 25, 2019, the Company received $55,284 of net proceeds fromthe issuance of a $70,000 face value note payable with debt issue costs paid to or on behalf of the lender of $5,500 and an original
issue discount of $9,216. Additionally, the lender directly paid $11,000 to a third party for the purchase for the Company of office equipment that is recorded as property and equipment at April 30, 2020. The
terms include interest accrued at 8% annually and the principal and accrued interest were payable on March 25, 2020. The principal and accrued interest were not paid on the due date of March 25, 2020 and as
aresult, the note payable is in default and default interest at 22% is being utilized as of the due date. At April 30, 2021, the Company had not received an extension of the due date. See Note 8 — Commitments
and Contingencies.

On the note issue date of September 25, 2019, the Company recorded the following debt discounts as offsets to the $70,000 Note Payable and will be amortized over the sixmonth term: (1) original issue
discount of $9,216 and (2) debt issue costs of $5,500. For the period from the note issue date of September 25, 2019 to April 30, 2020, the Company recorded $14,716 for the full amortization of the debt
discounts discussed above and recorded to interest expense in the accompanying Statement of Operations.

The promissory note specifies that in the event that the Company completes any offering or sale of securities after the date of the promissory note, the proceeds of each such offering shall first be applied to
the repayment of the promissory note until the same shall have been paid and satisfied in full. The promissory note also specifies that on or before December 31, 2019, the Company shall have had a special
meeting of the stockholders of the Company for the purpose of electing a duly elected and constituted board of directors. See Note 8 — Commitments and Contingencies.

The promissory note specifies that in the event that the Company completes any offering or sale of securities after the date of the promissory note, the proceeds of each such offering shall first be applied to

the repayment of the promissory note until the same shall have been paid and satisfied in full. The promissory note also specifies that on or before December 31, 2019, the Company shall have had a special
meeting of the stockholders of the Company for the purpose of electing a duly elected and constituted board of directors. See Note 8 — Commitments and Contingencies.
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On April 9, 2020, the Company received $30,000 of proceeds fromthe issuance of a note payable with terms including interest accrued at 8% annually and the principal and interest were payable in six months
on October 9, 2020. The principal and accrued interest were not paid on the due date of October 9, 2020 and as a result, the note payable is in default and default interest at 24% is being utilized as of the due
date. At April 30, 2021, the Company had not received an extension of the due date. See Note 8 — Commitments and Contingencies.

For the years ended April 30, 2021 and 2020, the Company recorded $35,069 and $19,227 of interest expense for Notes Payable in the accompanying Statement of Operations and at April 30, 2021 and 2020, the
Company has recorded $100,817 and $65,748, respectively related to Notes Payable as accrued interest in the accompanying Balance Sheets.

April 30, April 30,
2021 2020
Notes Payable, Related Party:
Aug. 28, 2015. No stated interest and principal payable on demand. $ -8 2,300
Mar. 5, 2020. Interest at 10% and principal due August 31, 2021 25,000 25,000
Aug. 12, 2020. Interest at 10% and principal due December 31, 2021. 30,000 -
Total Notes Payable — Related Party $ 55,000 8 27,300

At April 30, 2021, the Company has reclassed $2,300 of previously recorded Notes Payable, Related Party from a former officer of the Company to Notes Payable as the former officer is no longer a related
party (See above).

On March 5, 2020, the Company received $25,000 of proceeds fromthe issuance of a note payable with a director of the Company. The terms including interest accrued at 10% annually and the principal and
interest are payable on August 31, 2021, by virtue of an extension. See Note 7 — Related Parties.

On August 12, 2020, the Company received $30,000 of proceeds fromthe issuance of a note payable with a director of the Company. The terms including interest accrued at 10% annually and the principal and
interest are payable on December 31, 2021, by virtue of an extension. See Note 7 — Related Parties.

For the years ended April 30, 2021 and 2020, the Company recorded $4,645 and $384 of interest expense in the accompanying Statement of Operations and at April 30, 2021 and 2020, the Company has
recorded $5,029 and $384,0f accrued interest, related party in the accompanying Balance Sheets.
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April 30, April 30,
2021 2020
Convertible Unsecured Promissory Notes:

April 14, 2016 - Interest at 5% - principal and interest due 12 months fromissuance date. In Default $ 50,000 $ 50,000
May 2, 2019 - Interest at 10% - principal and interest due August 2, 2020. 12,170 51,350
May 8, 2019 - Interest at 12% - principal and interest due February 8, 2020.

In Default with interest recorded at default rate of 24% 138,483 145,916
December 5, 2019, Interest at 10% - principal and interest due December 5, 2020 - 63,000
January 21, 2020, Interest at 10% - principal and interest due January 21, 2021 - 38,000
February 3, 2021, Interest at 10% - principal and interest due February 3, 2022 55,000 -
March 17, 2021, Interest at 10% - principal and interest due March 17, 2022 41,000 -
Plus: put premium 60,942 154,066
Less: debt discount (6,000) (4,010)
Total Convertible Unsecured Notes Payable, net of debt discount and put premium $ 351,595  § 498,322

In April 2016, the Company recorded a $50,000 convertible unsecured promissory note. The terms include interest at 5% annually and the principal and interest were payable in one year on April 14, 2017. The
unsecured convertible promissory note is in default at April 30, 2021 and the note holder has several remedies including calling the principal amount and accrued interest due and payable immediately. The
note holder, at its sole discretion, has the right to convert the principal amount, along with all accrued interest, into shares of the Company’s common stock at the conversion price of $0.30 per share, or
208,743 shares of common stock at April 30, 2021.

Interest expense recorded in the accompanying Statement of Operations by the Company for the years ended April 30, 2021 and 2020 was $2,500 and $2,507, respectively. At April 30, 2021 and April 30, 2020,
the Company has recorded $12,623 and $10,123 of accrued interest, respectively in the accompanying Balance Sheet.

Convertible Unsecured Promissory Note — May 2, 2019

On May 2, 2019, the Company signed a Securities Purchase Agreement ("SPA”) with an investor that provides for the issuance of two 10% convertible promissory notes in the aggregate principal amount of
$200,000, comprised of a First Note of $100,000 and a Back-End Note of $100,000, convertible into shares of common stock of the Company.
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The First Note shall be paid for by the Company as detailed below. The Back-End Note shall be paid for by the issuance of an offsetting secured promissory note issued by the investor to the Company
("Buyer Note™), provided that prior to conversion of the Back-End Note, the Investor must have paid of the Buyer Note in cash such that the Back-End Note may not be converted until it has been paid for in
cash by the Investor. The Company may reject the Back-End Note by giving thirty (30) day prior written notice. Such notice must be given 30 days prior to the six (6) month anniversary of the Back-End Note.
The cash funding of the Back-End Note is contingent on the Company maintaining a closing bid price at all times in excess of $0.008 per share.

On May 2, 2019 (the Original Issue Date (OID), the Company received $85,450 of net proceeds for working capital purposes fromthe issuance of a $100,000 face value convertible redeemable promissory note
(First Note™) with debt issue costs paid to or on behalf of the lender of $12,400 and an original issue discount of $2,150. The terms include interest accrued at 10% annually and the principal and interest
payable are payable in one year on May 2, 2020. All interest will be paid in common stock of the Company. Any amount of the principal or interest on this First Note which is not paid when due shall bear
Interest at the rate of the lower of Twenty-four Percent (24%) per annum, or the highest rate permitted by law, from the due date thereof until the same is paid. The First Note is exchangeable for an equal
principal amount of notes of different denominations, as requested by the lender surrounding the same. The First Note was due and payable on August 2, 2020, by virtue of a signed extension. At April 30,
2021, the First Note is in default. However, the lender has not notified the Company of the default in writing but, the lender has several remedies including calling the principal amount and accrued interest due
and payable immediately. The promissory note includes customary affirmative and negative covenants of the Company.

The lender has the right at any time after the effective date, at its election, to convert all or part of the outstanding and unpaid principal sumand accrued interest into shares of common stock of the Company,
subject to certain conversion limitations set forth in the promissory note and certain price protection described below, as per the conversion formula: Number of shares receivable upon conversion equals the
dollar conversion amount divided by the Conversion Price. The Conversion Price is equal to Sixty Percent (60%) of the of the average of the two lowest trades of the Common Stock during the fifteen (15)
trading Days immediately preceding a conversion date ("Conversion Price”). The Conversion Price is subject to "full ratchet” and other customary anti-dilution protections.

The principal amount of the First Note, initially $100,000, may be prepaid in full solely during the dates set forth below, which shall be subject to the following upward adjustments, subject to the payment
period upon which the date all amounts hereunder are paid in full by the Borrower occurs. Subsequent to 180 days after the Issue Date, the Company has no right or option to prepay the principal amount.

Date of Note Satisfaction Payment Amount

0to 60 days after the OID 112% of principal amount plus accrued interest
61 to 120 days after the OID 124% of principal amount plus accrued interest
121 to 180 days after the OID 136% of principal amount plus accrued interest

The Company evaluated the First Note in accordance with ASC 480 " Distinguishing Liabilities From Equity” because the First Note (1) embodies an unconditional obligation, (2) requires the Company to
settle the unconditional obligation by issuing a variable number of its common shares, and (3) is based solely on a fixed monetary amount known at inception as the lender will receive $166,667 ($100,000
principal divided by the Conversion Price). In accordance with ASC 480, the First Note was classified as stock settled debt and on the note issue date of May 2, 2019, the Company recorded a $66,667 put
premium liability with an offset to interest expense.
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From November 18, 2019 to April 15, 2020, the lender converted $48,650 of the principal amount of the First Note and $3,444 of accrued interest into 22,167,880 shares of the Company’s common stock. At
April 30, 2020, the principal balance of the First Note was $51,350. As a result of the partial conversions, the Company reclassified $32,434 of the put premium liability as an offset to Additional Paid in Capital
and the put premium liability balance was $34,233 at April 30, 2020.

FromMay 7, 2020 to August 17, 2020, the lender converted $39,180 of the principal amount of the First Note and $4,248 of accrued interest into 43,748,599 shares of the Company’s common stock. At April 30,
2021, the principal balance of the First Note was $12,170. As a result of the partial conversions, the Company reclassified $24,983 of the put premium liability as an offset to Additional Paid in Capital and the
put premium liability balance was $9,250 at April 30, 2021. See Note 5 — Stock. On January 25, 2021, the lender requested a $6,000 conversion of the principal amount and $1,183 of accrued interest into
4,057,954 shares of the Company’s common stock. However, the Company did not have sufficient shares to be issued for the conversion. In accordance with the First Note, because the shares could not be
issued, an event of default occurred, and the Company would pay the lender a penalty of $250 per day the shares are not issued beginning on the 4th day after the conversion notice was delivered to the
Company. This penalty shall increase to $500 per day beginning on the 10th day. The Company calculated a $43,250 penalty at April 30, 2021. However, the lender provided a written waiver of the Event of
Default to the Company and no penalty was record by the Company. However, the lender has several available remedies including calling the principal amount and accrued interest due and payable
immediately. See Note 8 — Commitments and Contingencies.

On May 2, 2019, the Company recorded the following as offsets to the First Note to be amortized over the 1-year term: (1) original issue discount of $2,150 and (2) debt issue costs of $12,400, or a total of
$14,550. For the year ended April 30, 2021, the Company recorded $40 for the final amortization of the remaining debt discounts to interest expense in the accompanying Statement of Operations and as a
result, at April 30, 2021, the remaining unamortized balance was $0.

Interest expense recorded in the accompanying Statements of Operations by the Company was $1,709 for the year ended April 30, 2021 and $8,773 for the year ended April 30, 2020. At April 30,2021 and April
30, 2020, the Company has recorded $2,790 (net of $4,248 converted above) and $5,329 (net of $3,444 converted) of accrued interest, respectively in the accompanying Balance Sheets.

Convertible Unsecured Promissory Note — May 8, 2019

On May 8, 2019, the Company signed a SPA with an Investor that provides for the issuance of a 12% convertible promissory note in the principal amount of $150,000. In connection with the issuance of the
promissory note, the Company issued a common stock purchase warrant to purchase 1,500,000 shares of the Company common stock as a commitment fee to the Investor.

On May 8, 2019, the Company received $121,750 of net proceeds for working capital purposes fromthe issuance of a $150,000 face value convertible promissory note with debt issue costs paid to or on behalf
of the lender of $28,250. The terms include interest accrued at 12% annually and the principal and any amount of the principal or interest on the promissory note which is not paid when due shall bear interest
at the rate of the lower of twenty-four percent (24%) per annum, or the highest rate permitted by law, from the due date thereof until the same is paid. The promissory note was due and payable on February 8,
2020 and is currently in default.
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The lender has the right at any time after the effective date, to convert all or part of the outstanding principal, accrued interest and $750 of conversion fees into shares of common stock of the Company,
subject to certain conversion limitations set forth in the promissory note and certain price protection described below, as per the conversion formula:

Number of shares receivable upon conversion equals the dollar conversion amount divided by the Conversion Price. The Conversion Price is equal to the lower of (1) the lowest trade during the previous
twenty-five (25) trading days or (2) Sixty-One Percent (61%) of the of the lowest trade during the twenty-five (25) trading days immediately preceding a conversion date. The Conversion Price is subject to
"full ratchet” and other customary anti-dilution protections. The promissory note contains customary affirmative and negative covenants of the Company. Additionally, the Company issued the lender a
common stock purchase warrant with a three (3) year termto acquire 1,500,000 shares of common stock at an exercise price of $0.10 per share.

The principal amount of the promissory note, initially $150,000, may be prepaid in full solely during the dates set forth below, which shall be subject to the following upward adjustments, subject to the
payment period upon which the date all amounts hereunder are paid in full by the Borrower occurs, as follows:

Date of Note Satisfaction Payment Amount
0to 90 days after the Issue Date 125% of principal amount plus accrued interest
91 to 180 days after the Issue Date 135% of principal amount plus accrued interest

Subsequent to 180 days after the Issue Date, the Company has no right or option to prepay the principal amount and the Company did not prepay the promissory note within the allowed timeframe.

The Company evaluated the promissory note in accordance with ASC 815 " Derivatives and Hedging” and determined that there was a conversion option feature that should be bifurcated and accounted for
as a conversion option liability in the balance sheet at fair value. The initial valuation and recording of the conversion option liability was $446,862, using the Binomial Lattice Option Pricing Model with the
following assumptions: stock price $0.02, conversion price $0.0067, expected term of 9 months, expected volatility of 383% and discount rate of 2.38%. The initial $446,862 conversion option liability assumed
that 22,354,694 shares would be issued upon conversion of the promissory note.

The Company evaluated the warrant and determined that there was no embedded conversion feature as the warrant contained a set exercise price with an adjustment only based upon customary items
including stock dividends and splits, subsequent rights offerings, and pro-rata distributions. The Company calculated the relative fair value between the note and the warrant on the issue date utilizing the
Black Scholes Pricing Model for the warrant. As a result, the Company allocated $24,960 to the warrant and recorded as debt discount with an offset to additional paid in capital. The warrant calculation used
the following assumptions: stock price $0.02, warrant exercise price $0.10, expected termof 3 years, expected volatility of 383% and discount rate of 2.38%.

On the note issue date of May 8, 2019, the Company recorded the following debt discounts as offsets to the $150,000 promissory note to be amortized over the nine-month term of the note: (1) debt issue
costs of $28,250, (2) warrant fair value of $24,960 and (3) conversion option liability of $96,790. As a result, the Company recorded a $326,275 expense for the initial fair value of the conversion option liability,
recorded as a separate itemin Other Income (Expense).
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As aresult of the Company not paying the promissory note and accrued interest on the due date of February 8, 2020, the promissory note is in default at April 30, 2021 with interest accrued at the default rate
of 24%. However, the lender has not notified the Company of the default in writing but, the lender has several remedies including calling the principal amount and accrued interest due and payable
immediately.

For the period fromthe note issue date of May 8, 2019 to April 30, 2020, the Company recorded $150,000 for the full amortization of the debt discounts discussed above and recorded to interest expense.

From November 15, 2019 to April 23, 2020, the lender converted $4,084 of principal, $16,609 of accrued interest and $3,000 of conversion fees into 19,888,880 shares of the Company’s common stock. At April
30, 2020, the principal balance of the promissory note was $145,916.

The Company performed a revaluation of the conversion option liability using the Binomial Lattice Pricing Model at April 30, 2020 that resulted in a value of $645,055 with the following assumptions: stock
price $0.0030, conversion price $0.0007, expected term of 0.25 years, expected volatility of 437% and discount rate of 0.09%. The term of the promissory note ended on February 8, 2020, the due date. As a
result, the Company utilized an expected termof 90 days or 0.25 years to performthe calculation above. As a result, for the year ended April 30, 2020, the Company recorded $453,722 of a loss fromthe change
in the fair value of conversion option liability, recorded in Other Income (Expense) in the Statement of Operations.

From June 15, 2020 to June 29, 2020, the lender converted $7,433 of principal, $10,416 of accrued interest and $3,750 of conversion fees into 59,995,579 shares of the Company’s common stock. At April 30,
2021, the principal balance of the promissory note is $138,483. See Note 5 — Stock.

The Company performed a revaluation of the conversion option liability using the Binomial Lattice Pricing Model at each of the conversion dates from June 15, 2020 to June 29, 2020 and at April 30, 2021, that
resulted in an estimated conversion option liability of $208,503. The Company has recorded a total gain of $405,757 for the change in the fair value of conversion option liability, recorded to other income
(expense) in the accompanying Statement of Operations for the year ended April 30, 2021. Additionally, the Company reclassified $30,795 of the conversion option liability to additional paid in capital for the
change in the fair value of conversion option liability related to the conversions of principal amounts on the respective dates.

For the revaluation of the at April 30, 2021, it was estimated with the following assumptions: stock price $0.023, conversion price $0.0131, expected term of 0.25 years, expected volatility of 247% and discount
rate of 1%.

Interest expense recorded in the accompanying Statement of Operations by the Company for the year ended April 30, 2021 was $33,975 and $21,826 for the year ended April 30, 2020 At April 30, 2021 and
April 30, 2020, the Company has recorded $28,776 (net of $10,416 converted above) and $5,217 (net of $16,609 converted) of accrued interest, respectively in the accompanying Balance Sheets.

At April 30, 2021, the Company did not have sufficient shares reserved with the transfer agent for the potential conversion of the principal and accrued interest. At April 30, 2021, based upon the calculated
conversion price, this would be 12,753,260 shares of the Company’s common stock. Accordingly, the lender has several available remedies including calling the principal amount and accrued interest due and
payable immediately. See Note 8 — Commitments and Contingencies.
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Convertible Unsecured Promissory Note — December 5,2019

On December 5, 2019, the Company signed a Securities Purchase Agreement ("SPA”) with an investor that provides for the issuance of a 10% convertible promissory note in the principal amount of $63,000,
convertible into shares of common stock of the Company. The Company received $60,000 of net proceeds for working capital purposes from the issuance of the convertible promissory note with debt issue
costs paid to or on behalf of the lender of $3,000. Any amount of the principal or interest which is not paid when due shall bear Interest at the rate of the lower of twenty-two percent (22%) per annum, or the
highest rate permitted by law, fromthe due date thereof until the same is paid. The convertible promissory note is due in one (1) year fromthe date of issuance or December 5, 2020.

The lender fromtime to time, and at any time during the period beginning on the date which is one hundred eighty (180) days following the date of this convertible promissory note and ending on the later of:
(i) the Maturity Date and (ii) the date of payment of the Default Amount, has the right, at its election, to convert all or part of the outstanding and unpaid principal sum and accrued interest into shares of
common stock of the Company, subject to certain conversion limitations set forth in the convertible promissory note and certain price protection described below, as per the conversion formula: Number of
shares receivable upon conversion equals the dollar conversion amount divided by the Conversion Price. The Conversion Price is equal to Forty Percent (40%) of the of the average of the two lowest trades
of the Common Stock during the fifteen (15) trading Days immediately preceding a conversion date ("Conversion Price”). The Conversion Price is subject to "full ratchet” and other customary anti-dilution
protections.

The principal and accrued interest may be prepaid in full during the dates set forth below, which shall be subject to the following adjustments, subject to the payment period on the date all amounts are paid in
full by the Borrower. Subsequent to 180 days after the Issue Date, the Company has no right or option to prepay the principal amount.

Date of Note Satisfaction Payment Amount

0to 30 days 115% of principal amount plus accrued interest
31to 60 days 120% of principal amount plus accrued interest
61 to 90 days 125% of principal amount plus accrued interest
91 to 120 days 130% of principal amount plus accrued interest
121 to 150 days 135% of principal amount plus accrued interest
151 to 180 days 140% of principal amount plus accrued interest

The Company evaluated the convertible promissory note in accordance with ASC 480 " Distinguishing Liabilities From Equity” because the convertible promissory note (1) embodies an unconditional
obligation, (2) requires the Company to settle the unconditional obligation by issuing a variable number of its common shares, and (3) is based solely on a fixed monetary amount known at inception as the
lender will receive $157,500. In accordance with ASC 480, the promissory note was recorded as stock settled debt on the note issue date, and the Company recorded a $94,500 put premium liability with an
offset to interest expense.

On December 5, 2019, the Company recorded debt issue costs of $3,000 as an offset to the promissory note and amortized over the 1-year term. From December 5, 2019 to April 30, 2020, the Company recorded
$1,208 for amortization of the debt discounts to interest expense and the debt discount balance was $1,792 at April 30, 2020.

F-60




Table of Contents

MAJOR LEAGUE FOOTBALL, INC.
NOTES TO FINANCIAL STATEMENTS
YEARS ENDED APRIL 30,2021 AND 2020

NOTE3 — DEBT (CONTINUED)

From June 8, 2020 to June 18, 2020, the Lender elected to convert the entire principal amount of $63,000 and $3,150 of accrued interest into 65,492,425 shares of common stock. See Note 5 — Stock. As a result
of the conversion of the entire principal balance, the remaining debt discount balance of $1,792 was amortized to interest expense in the accompanying Statement of Operations for the year ended April 30,
2021.

Interest expense recorded in the accompanying Statements of Operations by the Company for the year ended April 30, 2021 was $613 and $2,537 for the year ended April 30, 2020.
Convertible Unsecured Promissory Note — January 21,2020

On January 21, 2020, the Company signed a Securities Purchase Agreement (" SPA”) with an investor that provides for the issuance of a 10% convertible promissory note in the aggregate principal amount of
$38,000, convertible into shares of common stock of the Company. The Company received $35,000 of net proceeds for working capital purposes fromthe issuance of the convertible promissory note with debt
issue costs paid to or on behalf of the lender of $3,000. Any amount of the principal or interest which is not paid when due shall bear Interest at the rate of the lower of twenty-two percent (22%) per annum, or
the highest rate permitted by law, fromthe due date thereof until the same is paid. The convertible promissory note is due in one (1) year fromthe date of issuance or January 21, 2021.

The lender fromtime to time, and at any time during the period beginning on the date which is one hundred eighty (180) days following the date of this convertible promissory note and ending on the later of:
(i) the Maturity Date and (ii) the date of payment of the Default Amount, has the right, at its election, to convert all or part of the outstanding and unpaid principal sum and accrued interest into shares of
common stock of the Company, subject to certain conversion limitations set forth in the convertible promissory note and certain price protection described below, as per the conversion formula: Number of
shares receivable upon conversion equals the dollar conversion amount divided by the Conversion Price. The Conversion Price is equal to Sixty Percent (60%) of the of the average of the two lowest trades of
the Common Stock during the fifteen (15) trading Days immediately preceding a conversion date ("Conversion Price”). The Conversion Price is subject to "full ratchet” and other customary anti-dilution
protections.

The principal amount and unpaid accrued interest may be prepaid in full solely during the dates set forth below, which shall be subject to the following upward adjustments, subject to the payment period
upon which the date all amounts hereunder are paid in full by the Borrower occurs. Subsequent to 180 days after the Issue Date, the Company has no right or option to prepay the principal amount.

Date of Note Satisfaction Payment Amount

0to 30 days 115% of principal amount plus accrued interest
31 to 60 days 120% of principal amount plus accrued interest
61 to 90 days 125% of principal amount plus accrued interest
91 to 120 days 130% of principal amount plus accrued interest
121 to 150 days 135% of principal amount plus accrued interest
151 to 180 days 140% of principal amount plus accrued interest
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The Company evaluated the First Note in accordance with ASC 480 " Distinguishing Liabilities From Equity” because the convertible promissory note (1) embodies an unconditional obligation, (2) requires
the Company to settle the unconditional obligation by issuing a variable number of its common shares, and (3) is based solely on a fixed monetary amount known at inception as the lender will receive
$63,333. In accordance with ASC 480, the convertible promissory note was recorded as stock settled debt on the note issue date of January 21, 2020, and the Company recorded a $25,333 put premium liability
with an offset to interest expense.

On January 21, 2020, the Company recorded debt issue costs of $3,000 as an offset to the promissory note to be amortized over the 1-year term. For the period from January 21, 2020 to April 30, 2020, the
Company recorded $822 for amortization of the debt discounts to interest expense and the debt discount balance was $2,178 at April 30, 2020.

From July 23, 2020 to July 27, 2020, the Lender elected to convert the entire principal amount and $1,900 of accrued interest into 30,692,309 shares of common stock. See Note 5 — Stock. As a result of the
conversion of the entire principal balance, the remaining debt discount balance of $2,178 was amortized in full to interest expense in the accompanying Statement of Operations for the year ended April 30,
2021.

Interest expense recorded in the accompanying Statements of Operations by the Company for the years ended April 30, 2021 was $859 and $1,041 for the year ended April 30, 2020.
Convertible Unsecured Promissory Note — February 3, 2021

On February 3, 2021, the Company signed a Securities Purchase Agreement ("SPA”) with an investor that provides for the issuance of'a 10% convertible promissory note in the aggregate principal amount of
$55,000, convertible into shares of common stock of the Company. The Company received $52,000 of net proceeds for working capital purposes fromthe issuance of the convertible promissory note with debt
issue costs paid to or on behalf of the lender of $3,000. Any amount of the principal or interest which is not paid when due shall bear Interest at the rate of the lower of twenty-two percent (22%) per annum, or
the highest rate permitted by law, fromthe due date thereof until the same is paid. The convertible promissory note is due in one (1) year fromthe date of issuance or February 3, 2022.

The lender fromtime to time, and at any time during the period beginning on the date which is one hundred eighty (180) days following the date of this convertible promissory note and ending on the later of:
(i) the Maturity Date and (ii) the date of payment of the Default Amount, has the right, at its election, to convert all or part of the outstanding and unpaid principal sum and accrued interest into shares of
common stock of the Company, subject to certain conversion limitations set forth in the convertible promissory note and certain price protection described below, as per the conversion formula: Number of
shares receivable upon conversion equals the dollar conversion amount divided by the Conversion Price. The Conversion Price is equal to Sixty Five Percent (65%) of the of the average of the three lowest
trades of the Common Stock during the ten (10) trading Days immediately preceding a conversion date ("Conversion Price”). The Conversion Price is subject to "full ratchet” and other customary anti-dilution
protections.

The principal amount and unpaid accrued interest may be prepaid in full solely during the dates set forth below, which shall be subject to the following upward adjustments, subject to the payment period
upon which the date all amounts hereunder are paid in full by the Borrower occurs. Subsequent to 180 days after the Issue Date, the Company has no right or option to prepay the principal amount.
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Date of Note Satisfaction Payment Amount

0to 30 days 115% of principal amount plus accrued interest
31 to 60 days 120% of principal amount plus accrued interest
61 to 90 days 125% of principal amount plus accrued interest
91 to 120 days 130% of principal amount plus accrued interest
121 to 180 days 135% of principal amount plus accrued interest

The Company evaluated the First Note in accordance with ASC 480 " Distinguishing Liabilities From Equity” because the convertible promissory note (1) embodies an unconditional obligation, (2) requires
the Company to settle the unconditional obligation by issuing a variable number of its common shares, and (3) is based solely on a fixed monetary amount known at inception as the lender will receive
$84,615. In accordance with ASC 480, the convertible promissory note was recorded as stock settled debt on the note issue date of January 21, 2020, and the Company recorded a $29,615 put premium liability
with an offset to interest expense.

On February 3, 2021, the Company recorded debt issue costs of $3,000 as an offset to the promissory note to be amortized over the 1-year termand the debt discount balance was $3,000 at April 30, 2021.
Interest expense recorded in the accompanying Statements of Operations by the Company for the year ended April 30, 2021 was $1,296.
Convertible Unsecured Promissory Note — March 17,2021

On March 17, 2021, the Company signed a Securities Purchase Agreement ("SPA”) with an investor that provides for the issuance of a 10% convertible promissory note in the aggregate principal amount of
$41,000, convertible into shares of common stock of the Company. The Company received $38,000 of net proceeds for working capital purposes fromthe issuance of the convertible promissory note with debt
issue costs paid to or on behalf of the lender of $3,000. Any amount of the principal or interest which is not paid when due shall bear Interest at the rate of the lower of twenty-two percent (22%) per annum, or
the highest rate permitted by law, fromthe due date thereof until the same is paid. The convertible promissory note is due in one (1) year fromthe date of issuance or March 17, 2022.

The lender fromtime to time, and at any time during the period beginning on the date which is one hundred eighty (180) days following the date of this convertible promissory note and ending on the later of:
(i) the Maturity Date and (ii) the date of payment of the Default Amount, has the right, at its election, to convert all or part of the outstanding and unpaid principal sum and accrued interest into shares of
common stock of the Company, subject to certain conversion limitations set forth in the convertible promissory note and certain price protection described below, as per the conversion formula: Number of
shares receivable upon conversion equals the dollar conversion amount divided by the Conversion Price. The Conversion Price is equal to Sixty Five Percent (65%) of the of the average of the three lowest
trades of the Common Stock during the ten (10) trading Days immediately preceding a conversion date ("Conversion Price”). The Conversion Price is subject to "full ratchet” and other customary anti-dilution
protections.

The principal amount and unpaid accrued interest may be prepaid in full solely during the dates set forth below, which shall be subject to the following upward adjustments, subject to the payment period
upon which the date all amounts hereunder are paid in full by the Borrower occurs. Subsequent to 180 days after the Issue Date, the Company has no right or option to prepay the principal amount.
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Date of Note Satisfaction Payment Amount

0to 30 days 115% of principal amount plus accrued interest
31 to 60 days 120% of principal amount plus accrued interest
61 to 90 days 125% of principal amount plus accrued interest
91 to 120 days 130% of principal amount plus accrued interest
121 to 180 days 135% of principal amount plus accrued interest

The Company evaluated the First Note in accordance with ASC 480 " Distinguishing Liabilities From Equity” because the convertible promissory note (1) embodies an unconditional obligation, (2) requires
the Company to settle the unconditional obligation by issuing a variable number of its common shares, and (3) is based solely on a fixed monetary amount known at inception as the lender will receive
$63,077. In accordance with ASC 480, the convertible promissory note was recorded as stock settled debt on the note issue date of March 17, 2021, and the Company recorded a $22,077 put premium liability
with an offset to interest expense.

On March 17, 2021, the Company recorded debt issue costs of $3,000 as an offset to the promissory note to be amortized over the 1-year termand the debt discount balance was $3,000 at April 30, 2021.

Interest expense recorded in the accompanying Statement of Operations by the Company for the year ended April 30, 2021 was $501.

April 30, April 30,
2021 2020
Convertible Secured Note Payable:
Mar. 9, 2016 - Principal and interest at 10% due June 9, 2017. IN DEFAULT with interest recorded at default rate of22%. $ - 3 30,000
May 17, 2018 - Principal and interest at 8% due May 17, 2019. IN DEFAULT with interest recorded at default rate of 18%. 80,000 80,000
Plus: put premium 53,333 65,372
Total Convertible Secured Notes Payable $ 133333 § 175,372

Convertible Secured Note Payable - #1

At April 30, 2021, the Company has a remaining balance of $0 from an original $550,000 face value convertible secured promissory note dated March 16, 2016, which had a balance of $30,000 at April 30, 2020.
From June 18, 2020 to August 5, 2020, the lender elected to convert the remaining $30,000 of the principal amount into 21,820,000 shares of common stock. As a result of this conversions, the promissory note
balance is $0 at April 30, 2021. See Note 5 — Stock.
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The promissory note was due and payable on June 9, 2017 and as a result, was previously in default. However, the lender had not notified the Company of the default in writing but, the lender had several
remedies including calling the principal amount and accrued interest due and payable immediately. The promissory note includes customary affirmative and negative covenants of the Company.

The Company evaluated the promissory note in accordance with ASC 480 " Distinguishing Liabilities From Equity” because the promissory note (1) embodies an unconditional obligation and (2) requires
the Company to settle the unconditional obligation by issuing a variable number of its common shares, and (3) is based on a monetary amount known as the lender will receive $107,143 (875,000 principal
divided by the Conversion Price). In accordance with ASC 480, the promissory note was classified as stock settled debt and the Company recorded a $32,143 put premium liability on the issue date of March
16, 2016.

As a result of partial conversions of the promissory note into common stock, the Company reclassified $20,104 of the put premium liability as an offset to Additional Paid in Capital and the put premium
liability balance was $12,039 at April 30, 2020.

On January 21, 2021, the lender elected to convert $28,500 of the accrued and unpaid interest into 15,000,000 shares of common stock at a conversion price of $0.0019 per share.

As aresult of the final conversion discussed above, the Company reclassified the remaining $12,039 of the put premium liability as an offset to Additional Paid in Capital and the put premium liability balance
is $0 at April 30, 2021.

The Company is accruing interest at the default rate of twenty-two percent (22%) per annum fromthe due date thereof until paid. During the year ended April 30, 2021 and 2020, the Company recorded $14,038
(net of $28,500 converted) and $13,037 of interest expense in the accompanying Statement of Operations and at April 30, 2021 and 2020, $76,367 and $103,429 of accrued interest was recorded in the
accompanying Balance Sheets.

Convertible Secured Note Payable - #2

At April 30, 2021 and April 30, 2020, the Company has recorded $80,000 from the issuance of a convertible secured promissory note dated May 17, 2018 with terms including interest accrued at 10% annually
and the principal and interest payable on May 17, 2019. The promissory note is in default at April 30, 2021. However, the lender has not notified the Company of the default in writing but, the lender has
several remedies including calling the principal amount and accrued interest due and payable immediately. The promissory note includes customary affirmative and negative covenants of the Company.

The Company evaluated the promissory note in accordance with ASC 480 " Distinguishing Liabilities From Equity” because the promissory note (1) embodies an unconditional obligation and (2) requires
the Company to settle the unconditional obligation by issuing a variable number of its common shares, and (3) is based on a monetary amount known as the lender will receive $133,333 ($80,000 principal
divided by the Conversion Price). In accordance with ASC 480, the promissory note has been classified as stock settled debt and the Company recorded a $53,333 put premium liability.

Effective May 17, 2019, the Company is accruing interest at the default rate of eighteen percent (18%) per annum from the due date thereof until paid. During the years ended April 30, 2021 and 2020, the
Company recorded $14,400 and $17,600 of interest expense in the accompanying Statement of Operations and at April 30, 2021 and 2020, $38,119 and $23,719 of accrued interest was recorded in the
accompanying Balance Sheets.
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The Company maintains deferred tax assets and liabilities that reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes and the
amounts used for income tax purposes. The deferred taxassets at April 30, 2021 and 2020 consist of net operating loss carryforwards and differences in the book and taxbasis assets.

The items accounting for the difference between income taxes at the effective statutory rate and the provision for income taxes for the years ended April 30, 2021 and 2020 were as follows:

For the Year Ended April 30,
2021 2020
Statutory federal rate (21.00)% (21.00)%
State taxrate, net of federal effect (5.75)% (5.75)%
Change in federal tax rates 0% 0%
Change in valuation allowance 26.75% 26.75%
0% 0%

Total provision for income taxes
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The Company’s income tax benefit differs fromthe "expected” income tax benefit for federal income tax purposes as follows:

Income tax benefit at U.S. Federal Income Taxrate
State income taxes, net of federal benefit

Effect of change in federal statutory rate

Change in valuation allowance

Net Income tax benefit

The Company’s approximate net deferred tax assets are as follows:

Deferred taxassets:
Net operating loss carry forward

Total deferred taxassets
Less: deferred taxasset valuation allowance
Total Net deferred tax assets

For the Year Ended April 30,

2021 2020
3 (39,000) $ (313,000)
(11,000) (86,000)

50,000 399,000

$ - 8 -

April 30,
2021 2020

$ 5,187,000 $ 5,137,000
$ 5,187,000 $ 5,137,000
(5,187,000) (5,137,000)

3 -3 -

The net operating loss carryforward was approximately $19,386,000 and $19,201,000 at April 30, 2021 and 2020, respectively. The Company provided a valuation allowance equal to the deferred income tax
assets for the years ended April 30, 2021 and 2020 because it was not known whether future taxable income will be sufficient to utilize the loss carryforward and other deferred tax assets. The increase in the

valuation allowance was $50,000 in 2021.

The potential tax benefit arising from the net operating loss carryforward of $16,656,000 from the period prior to Act’s effective date will expire in 2039. The potential tax benefit arising from the net operating

loss carryforward of $2,730,000 from the period following to the Act’s effective date can be carried forward indefinitely within the annual usage limitations.

Additionally, the future utilization of the net operating loss carryforward to offset future taxable income is subject to an annual limitation as a result of ownership or business changes that may occur in the
future. The Company has not conducted a study to determine the limitations on the utilization of these net operating loss carryforwards. If necessary, the deferred tax assets will be reduced by any

carryforward that may not be utilized or expires prior to utilization as a result of such limitations, with a corresponding reduction of the valuation allowance.
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NOTE4 — INCOME TAXES (Continued)

The Company does not have any uncertain tax positions or events leading to uncertainty in a tax position. The Company’s Corporate Income tax returns for tax years from 2005 (initial tax year) through 2020
remain subject to Internal Revenue Service ("IRS”) examination because the Company has not filed taxreturns for these years. Because the Company has not had taxable income for the unfiled tax returns, the
IRS charges a non-filing penalty of $210 for each return at 60 days after the date due. The Company has calculated that the estimated penalty for the unfiled returns would be approximately $3.150 at April 30,
2021.

At April 30, 2021 and 2020, the Company owed the State of Delaware $110,154 for unpaid state income taxes from the tax year ended April 30, 2007. The unpaid state income taxes are included as state income
taxes payable in the accompanying Balance Sheets. Additionally, at April 30, 2021 and 2020, the Company owes the State of Delaware for assessed penalties and interest from the tax year ending April 30,
2007 of $261,087 and $239,522, which is included as accrued expenses in the accompanying Balance Sheets at April 30, 2021 and 2020, respectively. The Company has an agreement with the State of Delaware
to pay a minimum per month. However, due to cash flow constraints, the Company has been unable to pay the minimum monthly amounts and is in default of the agreement that may cause additional interest
and penalties and lead to other collection efforts by the State of Delaware.

NOTES5 - STOCK

Common Stock

The Company is authorized to issue up to 600,000,000 shares of common stock at $0.001 par value per share. Effective November 3, 2020, the Company amended its Articles of Incorporation to increase
authorized shares from 450,000,000 to 600,000,000. Previously and effective October 30, 2019, the Company amended its Articles of Incorporation to increase authorized shares from 300,000,000 to 450,000,000.
See Note 8 — Commitments and Contingencies for discussion related to authorized securities. At April 30, 2021, there were 419,562,102 shares issued and 418,062,102 shares outstanding. Additionally, there
are 40,000 shares issuable at April 30, 2021 as described below. There are 1,500,000 shares issued to former officers that were terminated prior to their vesting period and excluded from the shares issued and
outstanding at April 30, 2021. Per the employment agreements, any unvested shares not yet released to employee shall be returned to Company treasury, and employee shall be entitled to no compensation
for such shares. The Company plans to pursue the return of the unvested shares.

Common Stock Issued

From June 18, 2019 to February 7, 2020, the lender of an original $550,000 face value convertible secured promissory note elected to convert $55,000 of the principal amount of the promissory note into
9,310,025 shares of common stock. See Note 3 — Debt.

On July 15, 2019, the Company received $50,000 of proceeds froma private placement offering, representing 2,500,000 shares of stock at $0.02 per share froma related party investor. See Note 7 Related Party
Transactions.

On October 31, 2019, the Company received $50,000 of proceeds froma private placement offering, representing 5,000,000 shares of stock at $0.01 per share froma related party investor. See Note 7 - Related
Party Transactions

From November 18, 2019 to April 15, 2020, the lender of an original $100,000 face value convertible unsecured promissory note converted $48,650 of the principal amount and $3,444 of accrued interest into
22,167,880 shares of the Company’s common stock. See Note 3 — Debt.
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From November 15, 2019 to April 23, 2020, the lender of an original $150,000 face value convertible unsecured promissory note converted $4,084 of principal, $16,609 of accrued interest and $3,000 of
conversion fees into 19,888,880 shares of the Company’s common stock. See Note 3 — Debt.

From May 7, 2020 to August 17, 2020, a lender of an original $100,000 face value convertible unsecured promissory note, elected to convert $39,180 of the principal amount and $4,248 of accrued interest into
43,748,599 shares of common stock resulting in a note balance of $12,170 after the conversion. See Note 3 — Debt.

Effective May 20, 2020, the Company sold 100,000 shares of common stock to an investor for $400 at a purchase price of $0.004 per share.
Effective May 25, 2020, the Company sold 1,000,000 shares of common stock to an investor for $40,000 between May 14, 2020 and May 20, 2020, at a purchase price of $0.04 per share.

From June 8, 2020 to June 18, 2020, a lender of an original $63,000 face value convertible unsecured promissory note, elected to convert the entire principal amount of $63,000 and $3,150 of accrued interest
into 65,492,425 shares of common stock. See Note 3 — Debt.

From June 15, 2020 to June 29, 2020, a lender of an original $150,000 face value unsecured promissory note, elected to convert $7,433 of principal, $10,416 of accrued interest and $3,750 of conversion fees into
59,995,579 shares of common stock resulting in a note balance of $138,483 after the conversions. See Note 3 — Debt.

From June 18, 2020 to August 5, 2020, a lender of an original $550,000 face value convertible secured promissory note elected to convert the remaining $30,000 of the principal amount of the promissory note
into 21,820,000 shares of common stock resulting in a note balance of $0 after the conversion. See Note 3 — Debt.

Effective July 20, 2020, the Company sold 400,000 shares of common stock to an investor for $800 at a purchase price of $0.002 per share.

From July 23, 2020 to July 27, 2020, a lender of an original $38,000 face value unsecured promissory note, elected to convert the entire principal amount of $38,000 and $1,900 of accrued interest into 30,692,309
shares of common stock. See Note 3 — Debt.

Effective September 15, 2020, the Company sold 5,000,000 shares of common stock to an investor for $10,000 at a purchase price of $0.002 per share.
Effective October 2, 2020, the Company sold 7,500,000 shares of common stock to an investor for $15,000 at a purchase price of $0.002 per share.
Effective November 1, 2020, the Company sold 2,500,000 shares of common stock to an investor for $5,000 at a purchase price of $0.002 per share.
Effective November 9, 2020, the Company sold 3,500,000 shares of common stock to an investor for $7,000 at a purchase price of $0.002 per share.

Effective November 11, 2020, the Company sold 1,000,000 shares of common stock to an investor for $2,000 at a purchase price of $0.002 per share.
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Effective November 11, 2020, the Company sold 500,000 shares of common stock to an investor for $1,000 at a purchase price of $0.002 per share.

Effective December 14, 2020, the Company sold 7,500,000 shares of common stock to an investor for $15,000 at a purchase price of $0.002 per share.

On January 21, 2021, a lender of an original $550,000 face value convertible secured promissory note elected to convert $28,500 of the accrued and unpaid interest into 15,000,000 shares of common stock at a
conversion price of $0.0019 per share.

Effective January 29, 2021, the Company sold 80,000 shares of common stock to an investor for $2,000 at a purchase price of $0.025 per share.

Effective February 2, 2021, the Company sold 20,000 shares of common stock to an investor for $500 at a purchase price of $0.025 per share.

Effective February 4, 2021, the Company sold 80,000 shares of common stock to an investor for $2,000 at a purchase price of $0.025 per share.

Effective February 4, 2021, the Company sold 26,666 shares of common stock to an investor for $800 at a purchase price of $0.03 per share.

Effective February 7, 2021, the Company sold 166,666 shares of common stock to an investor for $5,000 at a purchase price of $0.03 per share.

Effective March 11, 2021, the Company sold 80,000 shares of common stock to an investor for $2,000 at a purchase price of $0.025 per share.

Common Stock Issuable

Effective February 25, 2021, the Company sold 40,000 shares of common stock to an investor for $1,000 at a purchase price of $0.025 per share. The shares were not issued by the Transfer Agent at April 30,

2021 and as a result, the Company has classified the amount as Common Stock Issuable at April 30, 2021. See Note 9 — Subsequent Events.
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The following table summarizes stock option activity of the Company for the year ended April 30, 2021:

Stock Options Outstanding

Weighted
‘Weighted Average
Average Remaining Aggregate
Number of Exercise Contractual Intrinsic
Options Price Life (Years) Value
Outstanding, April 30, 2020 1,200,000 $ 0.05 421§
Outstanding, April 30, 2021 1,200,000 $ 0.05 321§
Exercisable, April 30, 2021 1,200,000 § 0.05 321§

Stock Warrants

On May 8, 2019, in relation to a $150,000 convertible unsecured promissory note, the Company issued the lender a common stock purchase warrant with a three (3) year term to acquire 1,500,000 shares of

common stock of the Company at an exercise price of $0.10 per share. See Note 3 — Debt.

The Company evaluated the warrant and determined that there was no embedded conversion feature as the warrant contained a set exercise price with an adjustment only based upon customary items
including stock dividends and splits, subsequent rights offerings, and pro-rata distributions. The Company calculated the relative fair value between the note and the warrant on the issue date utilizing the
Black Scholes Pricing Model for the warrant. As a result, the Company allocated $24,960 to the warrant and recorded as debt discount with an offset to additional paid in capital. The warrant calculation used
the following assumptions: stock price $0.02, warrant exercise price $0.10, expected termof 3 years, expected volatility of 383% and discount rate of 2.38%.

From June 2019 to February 2020, 2,150,000 warrants expired as they were not exercised before the end of the exercise period.

Effective October 26, 2020, 300,000 stock warrants at an exercise price of $0.30 per share expired.
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The following table summarizes stock warrant activity of the Company for the year ended April 30, 2021:

Stock Warrants Outstanding

Weighted
‘Weighted Average
Average Remaining Aggregate

Number of Exercise Contractual Intrinsic

‘Warrants Price Life (Years) Value
Outstanding, April 30, 2020 1,800,000 § 0.13 177 $
Expired October 26, 2020 (300,0000 § - -3
Outstanding, April 30, 2021 1,500,000  § 0.10 .02 $
Exercisable, April 30, 2021 1,500,000 $ 0.10 1.2 $

NOTE 7 — RELATED PARTY TRANSACTIONS

The Company has previously accrued $740,000 for unpaid former officer compensation and $37,111 for the employer’s share of payroll taxes related to the unpaid former officer compensation in the
accompanying Balance Sheets at April 30, 2021 and 2020, respectively. The accrued compensation is related to two former officers and the Company believes that because of the termination of all officers,

there is no employment agreement or compensation due to the former officers.

Effective November 16, 2018, the Company entered into a Master Business Agreement ("Master Agreement”) to provide the following services related to the Company’s planned 2019 football season: (1)
marketing and communications, (2) sponsorship development and sales, (3) distribution and broadcasts and (4) production and show creation. The consulting firmis owned by the Chief Marketing Officer of

the Company.

Effective December 31, 2020, the Master Agreement was changed to reflect a different entity controlled by Chief Marketing Officer and has a term through December 31, 2021 and provides for both cash and

common stock payments for each of the above four service areas. The services to be provided are contingent on the Company obtaining a minimum $3,000,000 of investor funding by December 31, 2021.

From January 30, 2019 to November 7, 2019, the Company paid the consulting firm $52,500 as a good faith payment and recorded the payment as prepaid consulting, related party in the accompanying Balance
Sheet at April 30, 2021 and 2020, respectively. Additionally, the Master Agreement specified that the Company would reimburse the consulting firm for out-of-pocket expenses and in May 2019, the Company

paid $18,131 to the consulting firm for the out-of-pocket expenses.
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At April 30, 2021 and 2020, the Company has recorded $177,868 and $68,618, respectively of accounts payable — related parties for Company related expenses. The 2021 balance includes $173,600 to the
contract President, CEO, and member of the Board of Directors for payments made on behalf of the Company, which includes $132,600 of expenses related to a consulting agreement with the Company,
$39,500 of expenses related to an office in home and $1,500 of advances made to the Company. Additionally, the balance at April 30, 2021 and 2020, includes $4,268 and $6,768, respectively paid by the
contract Executive Vice President and a member of the Board of Directors on behalf of the Company.

On March 5, 2020 and August 12, 2020, a member of the Board of Directors, provided $55,000 of proceeds to the Company through the issuance of two Note Payables, one for $25,000 and another for $30,000.
The Note Payable terms include an annual interest rate of 10% and are both payable on August 31, 2021, by virtue of an extension. At April 30, 2021, the Company has recorded the proceeds as note payable,
related party. During the year ended April 30, 2021, the Company recorded $4,645 of interest expense in the Statement of Operations and at April 30, 2021 and April 30, 2020, $5,029 and $384, respectively of
accrued interest, related party is recorded in the Balance Sheet.

NOTE 8 — COMMITMENTS AND CONTINGENCIES
Lawsuit for Legal Fees

On May 9, 2009, a previous legal firm representing the Company filed a lawsuit against the Company in the U.S. District Court for the District of Delaware for failure to pay legal fees owed in the amount of
$166,129. The Company negotiated with the legal firmand in July 2014, issued the legal firm 100,000 shares of common stock valued at $0.05 per share, the quoted market price on the date of grant, as a sign of
good faith towards a resolution. On April 2, 2009, to avoid the cost of litigation, the Company agreed to a Consent of Judgment against it in the amount of $166,129. The Company previously recorded
$173,821 related to the dispute and is classified as accounts payable in the accompanying Balance Sheets at April 30, 2021 and 2020, respectively. The judgment amount remains unpaid, and the Company has
had no further contact related to the judgment.

Attorney Lien

On August 2, 2017, the Company’s former legal counsel, submitted correspondence reflecting a "charging lien” for non-payment related to $243,034 of legal services provided to the Company, which included
$19,453 of interest on unpaid invoices. The retainer agreement specified that interest will be charged at 1% per month for unpaid amounts. The Company recorded $26,880 and $26,880 of interest expense
related to the unpaid invoices during the years ended April 30, 2021 and 2020, resulting in a total amount owed of $348,161 and $321,281, classified as accounts payable in the accompanying Balance Sheets at
April 30, 2021 and 2020, respectively. The "charging lien” states that the former legal counsel will retain all Company documents in his possession unless paid the amount outstanding as described above.
The Company disputes the claimmade by the former legal counsel.

Supplier Dispute:

In 2016, the Company entered an agreement with a Canadian entity to be the Company’s official uniform supplier. The supplier made a claim for a $140,000 payment, which the Company disputes and the
Company has recorded $140,000 of accounts payable for the claimin the accompanying Balance Sheets at April 30, 2021 and 2020, respectively. The Company disputes the charge with the supplier.
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NOTE 8 - COMMITMENTS AND CONTINGENCIES (Continued)

Vendor Laws uits

Bankruptcy Trustee

A chapter 7 trustee (the "Trustee”) made a claimin 2016 against the Company relating to an October 1, 2014 agreement between the Company and debtor in the Chapter 7 bankruptcy (the "Debtor”).

On August 24, 2017, the Company and the Debtor agreed to a $50,000 settlement payment by the Company to the bankruptcy trustee to resolve the matter. On August 13, 2018, the Company and the Trustee
executed a Stipulation and Consent Order specifying that the Company would pay the Trustee $50,000 by August 31, 2018. If payment were not made timely by the Company and was not cured within three
(3) days of the August 31, 2018 date, a consent judgment in the amount of $70,000 would be entered against the Company. The Company did not make the required payment within the timeframe and as a
result, a judgment in the amount of $70,000 was entered against the Company. The Company has previously recorded $70,000 for the potential settlement as accrued expenses in the accompanying Balance
Sheets at April 30, 2021 and 2020, respectively. The Company received notice on December 18, 2019 that the judgement had been purchased by a third party, who extended a 10-day offer to compromise and
settle the judgment debt for $25,000. The Company rejected the offer, and the judgment remains unpaid. See Note 2 — Accrued Expenses.

Logo Design and Website development Vendor:

On August 4, 2017, a vendor of the Company, filed a lawsuit in the amount of $153,016 related to unpaid invoices for logo design and website development services provided. On December 18, 2017, the
Company received a settlement demand for payment of consideration with a total value of $153,016, consisting of stock valued at $26,016 and periodic cash payments to be completed on or before June 1,
2018 totaling $127,000. Further negotiations ensued and ultimately the case was settled on or about March 5, 2018.

The settlement called for the Company to make a payment to the vendor in the sum of $10,000 immediately upon receipt of an initial tranche of funding. The Company was then required to make an additional
payment of $30,000 on or before June 1, 2018. The Company’s failure to make the payments as outlined would result in the entry of a judgment in favor of the vendor against the Company in the sum of
$153,016, said sum representing the full amount of the vendor’s claimed damages. The Company failed to make the required payment due to lack of funding and as such, on June 4, 2018, the vendor filed the
stipulated judgment. The Company has recorded accounts payable to the vendor of $153,016 in the accompanying Balance Sheets at April 30, 2021 and 2020, respectively as the judgment remains unpaid.

Investor Relations Vendor:
The Company previously entered into a contract with a vendor for investor relations services. On December 7, 2017, the Company received a demand for payment of $153,000. Per the demand letter, the sum
was to be paid on or before December 15, 2017 and if not paid, collections and or legal actions could be instituted. The Company has recorded $124,968 of accounts payable to the vendor in the

accompanying Balance Sheets at April 30, 2021 and 2020, respectively. The difference in amounts is that the Company terminated the agreement in writing whereas the vendor continued to charge for services
after the date of termination for which the Company disagrees.
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NOTE 8 - COMMITMENTS AND CONTINGENCIES (Continued)
Unpaid Taxes and Penalties

At April 30, 2021 and 2020, the Company owed the State of Delaware $110,154 for unpaid state income taxes fromthe tax year ended April 30, 2007. The Company does not owe income taxes for any other year
than 2007. The unpaid state income taxes are included as state income taxes payable in accompanying Balance Sheets at April 30, 2021 and 2020, respectively. Additionally, the Company owes the State of
Delaware for penalties and interest from the tax year ending April 30, 2007 of $261,087 and $239,522, which is included as accrued expenses in the accompanying Balance Sheets at April 30, 2021 and 2020,
respectively. The Company has an agreement with the State of Delaware to pay a minimum per month. However, due to cash flow constraints, the Company has been unable to pay the minimum monthly
amounts and is in default of the agreement that may cause additional interest and penalties and lead to other collection efforts by the State of Delaware.

In September 2015, the Company reached an offer in compromise ("OIC”) settlement with the IRS for unpaid penalties and interest from the tax year ended April 30, 2007. The settlement was in the amount of
$13,783, to be paid with a $1,000 payment upon the execution of settlement, then the balance of $1,757 paid in November 2015 and making up the 20% down payment of $2,757, a second installment payment of
$2,208, and then four monthly payments of $2,205. The Company made all required payments in accordance with the settlement except for the final payment of $2,205.

The Company received correspondence fromthe IRS that because of an application fee not being paid with the original OIC, the Company was required to submit a new OIC and the required application fee.
In October 2016, the Company had a telephone call with an IRS representative and were informed to offer the last payment that was due on the original OIC of $2,205 as discussed above and pay 20% of that
balance. On October 5, 2016, the Company sent to the IRS by certified mail two checks in the amount of $186 (application fee for the new OIC) and $449 (20% or $441 of the $2,205 remaining original OIC
payment and an $8 processing fee).

The Company applied $441 against the remaining payment owed and the balance of $1,764 is included in accrued expenses in the accompanying Balance Sheets at April 30, 2021 and 2020, respectively. (See
Note 2 — Accrued Expenses). As of the date of these financial statements, the Company has not received any further correspondence formthe IRS and the Company is considered in default of the settlement
agreement and the IRS could void or restructure the agreement.

SEC Correspondence

On April 19, 2018, the Company received correspondence from the SEC Division of Corporate Finance related to non-compliance with the reporting requirements under Section 13(a) of the Securities Act of
1934. The Company responded to the SEC on April 30, 2018 providing information that its past due April 30, 2017 Form 10-K was filed on April 25, 2018 and that it was actively preparing past due 10-Q filings
for the periods ended July 31, 2017, October 31, 2017, and January 31, 2018. The Company requested a sixty (60) day extension to file the past due 10-Q reports. The Company filed the past due 10-Q reports
with the SEC on June 11, 2018. The Company filed its Form 10-K and financial statements for the year ended April 30, 2018 on November 19, 2018 but, they were not timely filed. As the Company had not
timely filed its Form 10-K for the year ended April 30, 2018, the Company may be subject, without further notice, to an administrative proceeding to revoke its registration under the Securities Act of 1934.
Additionally, the Company had not timely filed various other filings in 2018 and 2019.
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Master Services Agreement

Effective February 5, 2019, the Company entered into a Master Services Agreement ("Master Services”) with a third-party consulting firm to provide social and digital consulting services. The Master
Services included an initial Statement of Work ("SOW?) in the amount of $167,500 for services through October 31, 2019. The SOW provided for an initial signing payment of $25,000 and $15,000 payments to
be made through October 31, 2019 for services provided. The Company made the $25,000 signing payment on February 21, 2019.

The parties disputed the services provided and terminated the agreement in July 2019. A legal firm representing the consulting firm contacted the Company and claimed that the Company owes $90,000 for
services, which the Company disputes. The Company completed an analysis of services provided and believes that the $90,000 claimis significantly overstated. Based upon invoices that were provided by
the consulting firmlater, the Company has recorded $60,000 of accounts payable in the accompanying Balance Sheets at April 30, 2021 and 2020, which the Company disputes.

Lease Agreements and Use Permit

Effective March 12, 2019, the Company entered into a lease agreement for the War Memorial Stadium n Little Rock, Arkansas for a minimum of four and a maximum of five football games for the 2019 football
season. The payment for each event was $10,000 plus additional expenses including security and expenses for a total of $14,225 per event. Additionally, the Company paid a $5,000 non-refundable deposit
with the execution of the lease agreement and is recorded as an other asset in the accompanying Balance Sheets at April 30, 2021 and 2020, respectively. The Company has received correspondence that the
$5,000 lease deposit will be transferred successfully to a future football season.

Purchase of Football and Office Equipment

On July 18, 2019, the Company completed an agreement to purchase the bulk of the football equipment, helmets, pads, electronics, office equipment and supplies of the bankrupt Alliance of American Football
Spring League. This agreement was through the bankruptcy court with a third party for $400,000 that was scheduled on the bankruptcy petition with a valuation in excess of $3,000,000. The Company funded
an initial deposit of $25,000 on July 22, 2019 that was recorded as an other asset and the remaining balance of $375,000 was due by September 30, 2019, by virtue of an executed extension (See discussion
below). The Company agreed to share equally the storage warehouse rent for August 2019 of $10,000 and paid $5,010 in July 2019.

Additionally, the Company structured an agreement with a third-party in bankruptcy to purchase computer and office equipment for $11,000 (including $1,000 for storage material) with a market valuation of
approximately $80,000.

The Company was not going to meet the September 30, 2019 deadline to purchase the equipment described above. However, on September 25, 2019, the Company structured a $70,000 face value promissory
note with the Lender that is the same party as discussed previously under Secured Convertible Notes Payable — March 9, 2016 and May 17, 2018 — see Note 3 — Debt.

F-76




Table of Contents

MAJOR LEAGUE FOOTBALL, INC.
NOTES TO FINANCIAL STATEMENTS
YEARS ENDED APRIL 30,2021 AND 2020

NOTE 8 — COMMITMENTS AND CONTINGENCIES (Continued)

On September 25, 2019, the Company received $55,284 of net proceeds from the issuance of a $70,000 face value promissory note with an original issue discount of $9,216 and debt issue costs paid to or on
behalf of the lender of $5,500. The Company had previously funded a $25,000 deposit on July 25, 2019 (see above discussion) with a third-party related to the football equipment and as a result of the new
agreement with the Lender, the $25,000 deposit was no longer valid and was recorded as other expense in the Statement of Operations for the year ended April 30, 2020.

As a component of the closing of the $70,000 face value promissory note, the Lender paid the $11,000 of funds for the computer and office equipment discussed above directly to the third party in bankruptcy
and as a result, the Company recorded the $11,000 payment as Office Equipment in accompanying Balance Sheets at April 30, 2021 and 2020, respectively.

The $70,000 promissory note included a covenant of the Company including that on or before January 31, 2020, for an aggregate purchase price equal to $400,000, the Company shall take all necessary action
to purchase fromthe Lender the football equipment that the Lender acquired froma third party that the Company had previously structured a $400,000 agreement to purchase — see above. Prior to January 31,
2020, the Lender agreed not to sell the football equipment unless there occurs an Event of Default or any breach or default under any other agreement by and between the Company and the Lender; provided
that, if the Company has not purchased the football equipment by January 31, 2020, the parties agree that the Lender may sell such football equipment to any third party without limitation.

Additionally, the promissory note includes a covenant that specifies that on or before December 31, 2019, the Company shall have had a special meeting of the stockholders of the Company for the purpose
of electing a duly elected and constituted board of directors. The Company did not have such a meeting and was in technical default of the covenant. However, the Company was in constant discussions
with the lender and on February 20, 2020, the technical default was cured by the Company appointing three additional members to the Board of Directors.

Effective February 18, 2020, the Company and the Lender executed a Forbearance Agreement related to the Company not purchasing the football equipment above by the deadline of January 31, 2020. The
non-payment of the football equipment constituted an Event of Default under the promissory note. The Forbearance Agreement extended the purchase date of the football equipment by the Company to
March 25, 2020 ("Forbearance Termination Date”). On or before the Forbearance Termination Date, the Company shall purchase from the Lender the football equipment for (i) a purchase price equal to
$435,000, if purchased prior to February 29, 2020, or (ii) a purchase price equal to $470,000, if purchased between March 1, 2020 and the Forbearance Termination Date. See discussion below related to
Forbearance Termination Date. The Lender requested that Company should move the football equipment and pay for the storage and insurance in full. Effective March 6, 2020, the Company executed a one-
year lease in San Antonio, Texas for the storage and insurance coverage of the football equipment.

On April 9, 2020, the Company received $30,000 of proceeds from the issuance of a note payable from the same lender described above with terms including interest accrued at 8% annually and the principal
and interest were payable in six months on October 9, 2020. The note payable specified that on or before May 15, 2020, for an aggregate purchase price equal to $475,000, the Company shall, and shall take all
necessary action to, purchase the football equipment described above. The Lender agreed not to sell the football equipment to a third party unless there occurs an Event of Default or any breach or default
under any other agreement by and between the Company and the Lender. However, the note payable specified that if the Company did not purchase the stored football equipment by May 15, 2020, the
parties agree that the Lender may sell the football equipment to any third-party without limitation.
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On July 21, 2020, the Company received correspondence fromthe Lender that forbears on any defaults or default implications until August 30, 2020, as they relate to the $70,000 and $30,000 promissory notes.
Through April 30, 2021, the Company had not received an extension of the due date related to a $70,000 note payable and a $30,000 note payable. However, the lender has not notified the Company of the
default in writing but, the lender has several remedies including calling the principal amount and accrued interest due and payable immediately and selling the football equipment. The promissory note
includes customary affirmative and negative covenants of the Company. See Note 3 — Debt.

Failure to Reserve Sufficient Shares of Common Stock with Transfer Agent.

The Company has existing convertible promissory notes with a covenant to reserve sufficient shares with the transfer agent of common stock for the potential conversion of these securities. See Note 3 —
Debt. At April 30, 2021, the calculated shares issuable under the assumed conversion of the promissory notes is greater than the amount of shares that the Company has reserved with the transfer agent for
certain lenders. As a result, the lenders of the convertible promissory notes could declare an event of default and the principal and accrued interest would become immediately due and payable. Additionally,
the lenders have additional remedies including penalties against the Company.

Property Under Lease

The Company leases a 9,000 sq. ft. warechouse facility in San Antonio, TX to store approximately 30,000 items of football equipment for which the Company has an option to purchase the equipment froma
Lender for $500,000. The lease has a one-year termthrough March 2022, payable at $7,412 monthly.

NOTEY9 - SUBSEQUENT EVENTS

On May 3, 2021, the Company signed a Securities Purchase Agreement ("SPA”) with an investor that provides for the issuance of a 10% convertible promissory note in the aggregate principal amount of
$48,000, convertible into shares of common stock of the Company. The Company received $45,000 of net proceeds for working capital purposes fromthe issuance of the convertible promissory note with debt
issue costs paid to or on behalf of the lender of $3,000. Any amount of the principal or interest which is not paid when due shall bear Interest at the rate of the lower of twenty-two percent (22%) per annum, or
the highest rate permitted by law, fromthe due date thereof until the same is paid. The convertible promissory note is due in one (1) year fromthe date of issuance or May 3, 2022.

The lender fromtime to time, and at any time during the period beginning on the date which is one hundred eighty (180) days following the date of this convertible promissory note and ending on the later of:
(i) the Maturity Date and (ii) the date of payment of the Default Amount, has the right, at its election, to convert all or part of the outstanding and unpaid principal sum and accrued interest into shares of
common stock of the Company, subject to certain conversion limitations set forth in the convertible promissory note and certain price protection described below, as per the conversion formula: Number of
shares receivable upon conversion equals the dollar conversion amount divided by the Conversion Price. The Conversion Price is equal to Sixty Percent (60%) of the of the average of the two lowest trades of
the Common Stock during the fifteen (15) trading Days immediately preceding a conversion date ("Conversion Price”). The Conversion Price is subject to "full ratchet” and other customary anti-dilution
protections.

The principal amount and unpaid accrued interest may be prepaid in full solely during the dates set forth below, which shall be subject to the following upward adjustments, subject to the payment period
upon which the date all amounts hereunder are paid in full by the Borrower occurs. Subsequent to 180 days after the Issue Date, the Company has no right or option to prepay the principal amount.
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NOTE9 — SUBSEQUENT EVENTS (Continued)

Date of Note Satisfaction

0to 30 days

31 to 60 days
61 to 90 days
91 to 120 days
121 to 180 days

Payment Amount

115% of principal amount plus accrued interest
118% of principal amount plus accrued interest
123% of principal amount plus accrued interest
127% of principal amount plus accrued interest
129% of principal amount plus accrued interest

The Company evaluated the promissory note in accordance with ASC 480 " Distinguishing Liabilities From Equity” because the convertible promissory note (1) embodies an unconditional obligation, (2)
requires the Company to settle the unconditional obligation by issuing a variable number of its common shares, and (3) is based solely on a fixed monetary amount known at inception as the lender will
receive $80,000. In accordance with ASC 480, the convertible promissory note was recorded as stock settled debt on the note issue date of May 3, 2021, recorded as a $32,000 put premium liability with an
offset to interest expense.

On May 3, 2021, the Company recorded debt issue costs of $3,000 as an offset to the promissory note to be amortized over the 1-year term.

Effective May 19, 2021, the Company granted 16,800,000 restricted $0.001 par value common shares and 9,150,000 warrants to 14 key consultants, all of whom had made significant contributions to the
Company over an extended period of time. All of the common shares and the warrants to purchase shares, were vested fully on the grant date. The terms of the warrants are an exercise price of $0.07 per share
and an expiration date of January 31, 2024. The 16,800,000 vested shares of common stock were valued at $0.0125 per share, the quoted market price on the date of grant and the Company will record $210,000
of stock compensation expense in the Statement of Operations on the grant date of May 19, 2021. The Company evaluated the issuance of the 9,150,000 warrants in accordance with ASC 505-50, Equity
Based Payments to Non-Employees, using the Black Scholes Pricing Model to determine the fair value. The fair value for the stock warrants was $110,902, which will be recorded to stock compensation
expense on the grant date of May 19, 2021.

The Company used the following assumptions in estimating fair value:

Stock Price $ 0.0125
Exercise Price $ 0.070
Expected Remaining Term 2.68 years
Volatility 302%
Annual Rate of Quarterly Dividends 0.00%
Risk Free Interest Rate 0.01%

On June 7, 2021, the Company signed a Securities Purchase Agreement ("SPA”) with an investor that provides for the issuance of a 10% convertible promissory note in the aggregate principal amount of
$53,000, convertible into shares of common stock of the Company. The Company received $50,000 of net proceeds for working capital purposes fromthe issuance of the convertible promissory note with debt
issue costs paid to or on behalf of the lender of $3,000. Any amount of the principal or interest which is not paid when due shall bear Interest at the rate of the lower of twenty-two percent (22%) per annum, or
the highest rate permitted by law, fromthe due date thereof until the same is paid. The convertible promissory note is due in one (1) year fromthe date of issuance or June 7, 2022.
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The lender fromtime to time, and at any time during the period beginning on the date which is one hundred eighty (180) days following the date of this convertible promissory note and ending on the later of:
(i) the Maturity Date and (ii) the date of payment of the Default Amount, has the right, at its election, to convert all or part of the outstanding and unpaid principal sum and accrued interest into shares of
common stock of the Company, subject to certain conversion limitations set forth in the convertible promissory note and certain price protection described below, as per the conversion formula: Number of
shares receivable upon conversion equals the dollar conversion amount divided by the Conversion Price. The Conversion Price is equal to Sixty Percent (60%) of the of the average of the two lowest trades of
the Common Stock during the fifteen (15) trading Days immediately preceding a conversion date ("Conversion Price”). The Conversion Price is subject to "full ratchet” and other customary anti-dilution
protections.

The principal amount and unpaid accrued interest may be prepaid in full solely during the dates set forth below, which shall be subject to the following upward adjustments, subject to the payment period
upon which the date all amounts hereunder are paid in full by the Borrower occurs. Subsequent to 180 days after the Issue Date, the Company has no right or option to prepay the principal amount.

Date of Note Satisfaction Payment Amount

0to 30 days 115% of principal amount plus accrued interest
31to 60 days 118% of principal amount plus accrued interest
61 to 90 days 123% of principal amount plus accrued interest
91 to 120 days 127% of principal amount plus accrued interest
121 to 180 days 129% of principal amount plus accrued interest

The Company evaluated the promissory note in accordance with ASC 480 " Distinguishing Liabilities From Equity” because the convertible promissory note (1) embodies an unconditional obligation, (2)
requires the Company to settle the unconditional obligation by issuing a variable number of its common shares, and (3) is based solely on a fixed monetary amount known at inception as the lender will
receive $88,333. In accordance with ASC 480, the convertible promissory note was recorded as stock settled debt on the note issue date of June 9, 2021, recorded as a $35,333 put premium liability with an
offset to interest expense.

On June 9, 2021, the Company recorded debt issue costs of $3,000 as an offset to the promissory note to be amortized over the 1-year term.
On June 22, 2021, the Company’s Transfer Agent issued 40,000 shares of common stock to an investor that were classified as Common Stock Issuable at April 30, 2021. See Note 5 — Stock.

Effective June 9, 2021, the Company executed a finder’s agreement with a third party that would pay cash consideration of eight percent (8%) of gross proceeds raised by the Company for all parties
introduced by the third party to the Company. See discussion below of Term Sheet that would be covered under the finder’s agreement.

On July 21, 2021, the Company signed a non-binding Term Sheet related to a Senior Secured Convertible Note (the "Note™) with a lender that provides for up to $1,000,000 of financing to the Company,
subject to the execution of definitive documents. At the date of filing of these financial statements, the definitive documentation for the Note had not been executed. The financing would be $225,000 of cash
received by the Company upon execution of the Note and up to $750,000 of cash proceeds through a line facility drawn in increments of $250,000.

Interest on the Note will be incurred at the rate of 12% per annum guaranteed and has a maturity date one year fromthe date of execution of the Note. In the event of an event of default, interest will be at the
rate of twenty percent (20%) per annum, or the highest rate permitted by law, fromthe due date thereof until the same is paid.

The conversion price is $0.002 per share and conversion is not permitted for a minimum of six (6) months from the closing of each financing draw and pursuant to each draw, the Company will ensure that
common stock is reserved for issuance on a one-to-one basis.

The terms include a ten percent (10%) Original Issue Discount, and the lender will retain $4,500 for legal and closing costs. The Company will have the option to prepay prior to maturity at 105% of the then
outstanding Note principal and accrued interest.
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SIGNATURES

Pursuant to the requirements of Regulation A, the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form 1-A and has duly caused this offering

statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Lakewood Ranch, State of Florida, on January 24, 2022.

MAJOR LEAGUE FOOTBALL, INC.

By:

This Offering Statement has been signed by the following persons in the capacities and on the dates indicated.

/s/ Frank Murtha

Frank Murtha
Chief Executive Officer and President

/s/ Frank Murtha

Frank Murtha
President, Chief Executive Officer,
Acting Chief Financial Officer and Director

/s/ John JJ Coyne

John JJ Coyne
Executive Vice President and Director

/s/ Richard E. Nichols

Richard E. Nichols
Chief Operating Officer

/s/ William G. Lyons

William G. Lyons
Chief Marketing Officer

/s/ Britt Jennings

Britt Jennings
Director
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January 24, 2022

January 24, 2022

January 24, 2022

January 24, 2022

January 24, 2022




State of Delaware ‘ 1
Secreary of State
Division of Corporations
Delivered 035:17 PM 10262020
FILED 05:17 PM 101262020
SR 20208042926 - FileNumber 3830078

CERTIFICATE OF AMENDMENT

MAJOR LEAGUE FOOTBALL, INC.

A Delaware Corporation

On October 14, 2020, The Board ot Directors ot Major League Football, inc. (Company} have
authorized an increase of 150,000,000 additional common shares of the Company. This increase results
in an increase of the Company’s total authorized common shares to 600,000,000, par value .0001. This
Amendment has been duly adopted in accordance with Section 242 of the Delaware Code. The
Corporate Resolution has been included herein as an exhibit.

Date:

SO —/8— 2022

2 e

Frank Murtha, President and CEO

EXHIBIT 2.9




BOARD OF DIRECTORS RESOLUTION
Amending the Certificate of Incorporation of Major League Football, Inc.

At a meeting of the Board of Directors of Major League Football, Inc. held on
October 14, 2020 at which a quorum was present and voted the following Resolution to
amend the Certificate of Incorporation to increase the Authorized Common Shares of
Major League Football was unanimously passed and adopted.

1] Whereas there are presently 450,000,000 shares of common stock of Major
League Football, Inc. [the Company] authorized to be issued and approximately
376,000,000 shares are issued and outstanding.

2] Whereas, in addition the balance of authorized shares is subject to reservation
or subscription agreements preventing the Company from acquiring the necessary
funds to operate its intended business plan through the sale of common shares to
needed investors.

3] Whereas the Company is required to raise this additional capital to protect
existing investors and its future business operations, details of which are fully set
forth in its 10(K) public filings of 4/30/2020, and its 10(Q) of 7/31/2020.

4] Whereas the Board has determined that it is in the best interest of the
Company’s shareholders to increase the authorized Common Shares from
450,000,000 to 600,000,000 shares. This increase will allow the Company to
secure the funds necessary to proceed with the next phase of its business plan and
protect existing shareholders’ investment.

5] Authorized and approved this 14" Day of October 2020.

Board of Directors
Major League Football, Inc.

= _.ff-\‘i
) i e
s> X

John J. Coyne
Director and Secretary
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State of Belaware

SECRETARY OF STATE

DIVISION OF CORPORATIONS
P.O. BOX 888
DOVER, DELAWARE 19903
8150153 10-30-2020
MAJOR LEAGUE FOOTBALL INC.
7319 RIVIERA COVE
#7
BRADENTON

LAKEWQOD RANCH, FL 34202

ATTN: FRANK MURTHA

DESCRIPTION

3830078 - MAJOR LEAGUE FOOTBALL, INC.
02405 Amendment Stock

Amendment Fee 530.00

Receiving/indexing 5115.00

Surcharge Assessment-New Castle County 56.00
Page Assessment-New Castle County $27.00
Data Entry Fee $5.00

Court Municipality Fee, Wilm. $20.00

Expedite Fee, 24 Hour 5$100.00

TOTAL CHARGES $303.00

TOTAL PAYMENTS $303.00

BALANCE 50.00
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State of Delaware
Secretary of State
Division of Corporations
Deltvered 08:30 AM 01/05/2022
FILED 08:30 AM 01/05/2022
SR 20220030701 - FileNumber 3830078

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION

The corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware does hereby certify:

FIRST: That at a meeting of the Board of Directors of

Major League Football, Inc,

resolutions were duly adopted setting forth a proposed amendment of the
Certificate of Incorporation of said corporation, declaring said amendment to
be advisable and calling a meeting of the stockholders of said corporation for
consideration thereof. The resolution setting forth the proposed amendment is
as follows:

RESOLVED, that the Certificate of Incorporation of this corporation be amended
by changing the Article thereof numbered " Mﬁz&gﬂj{“ so that, as
amended, said Article shall be and read as follows:

umber of authorized shares increased from 600,000,000 to
50,000,000 effective on the day of filing this amendment

SECOND: That thereafter, pursuant to resolution of its Board of Directors, a
special meeting of the stockholders of said corporation was duly called and held
upon notice in accordance with Section 222 of the General Corporation Law of
the State of Delaware at which meeting the necessary number of shares as required
by statute were voted in favor of the amendment.

THIRD: That said amendment was duly adopted in accordance with the
provisions of Section 242 of the General Corporation Law of the State of

Delaware. ; .

IN WITNESS OF, said corporation has caused this certificate to be
signed this _% dayof JAVH, 2022~

Title: President and CEO

Name: Frank Murtha
Print or Type







EXHIBIT 4.1

SUBS CRIPTION AGREEMENT
Major League Football, Inc.

NOTICETO INVESTORS

The securities of Major League Football, Inc., a Delaware corporation (the ""Company”), to which this Subscription Agreement relates, represent an investment that involves a high degree of risk, suitable
only for persons who can bear the economic risk for an indefinite period of time and who can afford to lose their entire investments. Investors should further understand that this investment is illiquid and
is expected to continue to be illiquid for an indefinite period of time. No public market exists for the securities to which this Subscription Agreement relates.

The securities offered hereby have not been registered under the Securities Act of 1933, as amended (the "Securities Act”), or any state securities or blue sky laws and are being offered and sold in
reliance on exemptions from the registration requirements of the Securities Act and state securities or blue sky laws. Although an Offering Statement has been filed with the Securities and Fxchange
Commission (the ""SEC”), that Offering Statement does not include the same information that would be included in a Registration Statement under the Securities Act. The securities offered hereby have
not been approved or disapproved by the SEC, any state securities commission or other regulatory authority, nor have any of the foregoing authorities passed upon the merits of the offering to which this
Subscription Agreement relates or the adequacy or accuracy of this Subscription Agreement or any other materials or information made available to prospective investors in connection with the offering
to which this Subscription Agreement. Any representation to the contrary is unlawful.

The securities offered hereby cannot be sold or otherwise transferred, except in compliance with the Securities Act. In addition, the securities offered hereby cannot be sold or otherwise transferred,
except in compliance with applicable state securities or "blue sky” laws. Investors who are not "accredited investors” (as that term is defined in Section 501 of Regulation D promulgated under the
Securities Act) are subject to limitations on the amount they may invest, as described in Section 4(g) of this Subscription Agreement.

To determine the availability of exemptions from the registration requirements of the Securities Act as such may relate to the offering to which this Subscription Agreement relates, the Company is
relying on each investor’s representations and warranties included in this Subscription Agreement and the other information provided by each investor in connection herewith.

Prospective investors may not treat the contents of this Subscription Agreement, the Offering Circular or any of the other materials provided by the Company (collectively, the ""Offering Materials”), or
any prior or subsequent communications from the Company or any of its officers, employees or agents (including "Testing the Waters” materials), as investment, legal or tax advice. In making an
investment decision, investors must rely on their own examinations of the Company and the terms of the offering to which this Subscription Agreement relates, including the merits and the risks involved.
Each prospective investor should consult such investor’s own counsel, accountants and other professional advisors as to investment, legal, tax and other related matters concerning such investor’s
proposed investment in the Company.

The Offering Materials may contain forward-looking statements and information relating to, among other things, the Company, its business plan, its operating strategy and its industries. These forward-
looking statements are based on the beliefs of, assumptions made by, and information currently available to, the Company’s management. When used in the Offering Materials, the words "estimate,”
"project,” "believe,” "anticipate,” "intend,” "expect” and similar expressions are intended to identify forward-looking statements, which constitute forward looking statements. These statements reflect
management’s current views with respect to future events and are subject to risks and uncertainties that could cause the Company’s actual results to differ materially from those contained in the forward-
looking statements. Investors are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date on which they are made. The Company does not undertake any
obligation to revise or update these forward-looking statements to reflect events or circumstances after such date or to reflect the occurrence of unanticipated events.




SUBSCRIPTION AGREEMENT

This subscription agreement (the "Subscription Agreement” or the "Agreement”) is entered into by and between Major League Football, Inc., a Delaware corporation (the Company), and the
undersigned investor ("Investor”), as of the date set forth on the signature page hereto. Any termused but not defined herein shall have the meaning set forth in the Offering Circular (defined below).

RECITALS

WHEREAS, the Company is offering for sale a maximum of 125,000,000 shares of its common stock (the "Offered Shares™), pursuant to Tier 2 of Regulation A promulgated under the Securities Act
(the "Offering”) at a fixed price of § [0.01-0.05] per share (the "Share Purchase Price”), on a best-efforts basis.

WHEREAS, Investor desires to acquire that number of Offered Shares (the "Subject Offered Shares”) as set forth on the signature page hereto at the Share Purchase Price.

WHEREAS, the Offering will terminate at the earlier of: (a) the date on which all of the securities offered in the Offering shall have been sold, (b) the date which is one year from the Offering having
been qualified by the SEC or (c) the date on which the Offering is earlier terminated by the Company, in its sole discretion (in each case, the "Termination Date”).

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants hereinafter set forth, the parties hereto do hereby agree as follows:

INVESTOR INFORMATION
Name of Investor SSN or EIN
Street Address
City State Zip Code
Phone E-mail State/Nation of Residency

Name and Title of Authorized Representative, ifinvestor is an entity or custodial account

Type of Entity or Custodial Account (IRA, Keogh, corporation, partnership, trust, limited liability company, etc.)

Jurisdiction of Organization Date of Organization Account Number
CHECK ONE: Individual Investor Custodian Entity Tenants-in-Common
Community Property Corporation Joint Tenants
LLC Partnership Trust

If the Subject Offered Shares are intended to be held as Community Property, as Tenants-In-Common or as Joint Tenancy, then each party (owner) must execute this Subscription
Agreement.

1. Subscription.

(a) Investor hereby irrevocably subscribes for, and agrees to purchase, the Subject Offered Shares set forth on the signature page hereto at the Share Purchase Price, upon the terms and
conditions set forth herein. The aggregate purchase price for the Subject Offered Shares subscribed by Investor (the "Purchase Price”) is payable to the Company in the manner provided in Section 2(a).




(b) Investor understands that the Offered Shares are being offered pursuant to the Offering Circular dated , 2022, and its exhibits (collectively, the "Offering Circular”), as filed with
the SEC. By subscribing for the Subject Offered Shares, Investor acknowledges that Investor has received and reviewed a copy of the Offering Circular and any other information required by Investor to make
an investment decision with respect to the Subject Offered Shares.

(c) This Subscription Agreement may be accepted or rejected in whole or in part, for any reason or for no reason, at any time prior to the Termination Date, by the Company in its sole and
absolute discretion. The Company will notify Investor whether this Subscription Agreement is accepted or rejected. If rejected, Investor’s payment shall be returned to Investor without interest and all of
Investor’s obligations hereunder shall terminate, except for Section 5 hereof, which shall remain in force and effect.

(d) The terms of this Subscription Agreement shall be binding upon Investor and Investors’s permitted transferees, heirs, successors and assigns (collectively, the "Transferees”); provided,
however, that for any such transfer to be deemed effective, the proposed Transferee shall have executed and delivered to the Company, in advance, an instrument in form acceptable to the Company in its
sole discretion, pursuant to which the proposed Transferee shall acknowledge and agree to be bound by the representations and warranties of Investor and the terms of this Subscription Agreement. No
transfer of this Agreement may be made without the consent of the Company, which consent may be withheld by the Company in its sole and absolute discretion.

2. Payment and Purchase Procedure. The Purchase Price shall be paid simultaneously with Investor’s delivery of this Subscription Agreement. Investor shall deliver payment of the Purchase Price of
the Subject Offered Shares in the manner set forth in Section 8 hereof. Investor acknowledges that, in order to subscribe for Offered Shares, Investor must comply fully with the purchase procedure
requirements set forth in Section 8 hereof.

3. Representations and Warranties of the Company. The Company represents and warrants to Investor that each of the following is true and complete in all material respects as of the date of this
Subscription Agreement:

(a) the Company is a corporation duly formed, validly existing and in good standing under the laws of the State of Delaware. The Company has all requisite power and authority to own and
operate its properties and assets, to execute and deliver this Subscription Agreement, the Subject Offered Shares and any other agreements or instruments required hereunder. The Company is duly qualified
and is authorized to do business and is in good standing as a foreign corporation in all jurisdictions in which the nature of'its activities and of its properties (both owned and leased) makes such qualification
necessary, except for those jurisdictions in which failure to do so would not have a material adverse effect on the Company or its business;

(b) The issuance, sale and delivery of the Subject Offered Shares in accordance with this Subscription Agreement have been duly authorized by all necessary corporate action on the part of
the Company. The Subject Offered Shares, when issued, sold and delivered against payment therefor in accordance with the provisions of this Subscription Agreement, will be duly and validly issued, fully
paid and non-assessable; and

(c) the acceptance by the Company of this Subscription Agreement and the consummation of the transactions contemplated hereby are within the Company’s powers and have been duly
authorized by all necessary corporate action on the part of the Company. Upon the Company’s acceptance of this Subscription Agreement, this Subscription Agreement shall constitute a valid and binding
agreement of the Company, enforceable against the Company in accordance with its terms, except (1) as limited by applicable bankruptcy, insolvency, reorganization, moratorium or other laws of general
application affecting enforcement of creditors’ rights and (2) as limited by general principles of equity that restrict the availability of equitable remedies.

4. Representations and Warranties of Investor. Investor represents and warrants to the Company that each of the following is true and complete in all material respects as of the date of this
Subscription Agreement:

(a) Requisite Power and Authority. Investor has all necessary power and authority under all applicable provisions of law to execute and deliver this Subscription Agreement and to carry out
the provisions hereof. Upon due delivery hereof, this Subscription Agreement will be a valid and binding obligation of Investor, enforceable in accordance with its terms, except (1) as limited by applicable
bankruptcy, insolvency, reorganization, moratorium or other laws of general application affecting enforcement of creditors’ rights and (2) as limited by general principles of equity that restrict the availability
of equitable remedies.




(b) Company Offering Circular; Company Information. Investor acknowledges the public availability of the Offering Circular which can be viewed on the SEC Edgar Database, under CIK
number 0001308569, and that Investor has reviewed the Offering Circular. Investor acknowledges that the Offering Circular makes clear the terms and conditions of the Offering and that the risks associated
therewith are described. Investor has had an opportunity to discuss the Company’s business, management and financial affairs with directors, officers and management of the Company and has had the
opportunity to review the Company’s operations and facilities. Investor has also had the opportunity to ask questions of, and receive answers from, the Company and its management regarding the terms and
conditions of the Offering. Investor acknowledges that, except as set forth herein, no representations or warranties have been made to Investor, or to any advisor or representative of Investor, by the
Company with respect to the business or prospects of the Company or its financial condition.

(c) Investment Experience; Investor Suitability. Investor has sufficient experience in financial and business matters so as to be capable of evaluating the merits and risks of an investment in
the Offered Shares, and to make an informed decision relating thereto. Alternatively, Investor has utilized the services of a purchaser representative and, together, they have sufficient experience in financial
and business matters so as to be capable of evaluating the merits and risks of an investment in the Offered Shares, and to make an informed decision relating thereto. Investor has evaluated the risks of an
investment in the Offered Shares, including those described in the section of the Offering Circular entitled "Risk Factors”, and has determined that such an investment is suitable for Investor. Investor has
adequate financial resources for an investment of this character. Investor is capable of bearing a complete loss of Investor’s investment in the Offered Shares.

(d) No Registration. Investor understands that the Offered Shares are not being registered under the Securities Act, on the ground that the issuance thereof is exempt under Regulation A
promulgated under the Securities Act, and that reliance on such exemption is predicated, in part, on the truth and accuracy of Investor’s representations and warranties, and those of the other purchasers of
the Offered Shares in the Offering.

Investor further understands that the Offered Shares are not being registered under the securities laws of any state, on the basis that the issuance thereof is exempt as an offer and
sale not involving a registrable public offering in such state, since the Offered Shares are "covered securities” under the National Securities Market Improvement Act of 1996.

Investor covenants not to sell, transfer or otherwise dispose of any Offered Shares, unless such Offered Shares have been registered under the Securities Act and under applicable
state securities laws, or exemptions fromsuch registration requirements are available.

(e) Miquidity and Continued Economic Risk. Investor acknowledges and agrees that there is a limited public market for the Offered Shares and that there is no guarantee that a market for
their resale will continue to exist. Investor must, therefore, bear the economic risk of the investment in the Subject Offered Shares indefinitely and Investor acknowledges that Investor is able to bear the
economic risk of losing Investor’s entire investment in the Subject Offered Shares.

(f) Accredited Investor Status or Investment Limits. Investor represents that either:
(1) Investor is an "accredited investor” within the meaning of Rule 501 of Regulation D under the Securities Act; or

(2) that the Purchase Price, together with any other amounts previously used to purchase Offered Shares in the Offering, does not exceed ten percent (10%) of the greater of
Investor’s annual income or net worth (or, in the case where Investor is a non-natural person, Investor’s revenue or net assets for such Investor’s most recently completed fiscal year end).

Investor represents that, to the extent Investor has any questions with respect to Investor’s status as an accredited investor, or the application of the investment limits, Investor has
sought professional advice.

(g) Inves tor Information. Within five (5) days after receipt of a request fromthe Company, Investor hereby agrees to provide such information with respect to Investor’s status as a Company
shareholder and to execute and deliver such documents as may reasonably be necessary to comply with any and all laws and regulations to which the Company is, or may become, subject, including, without
limitation, the need to determine the accredited investor status of the Company’s shareholders. Investor further agrees that, in the event Investor transfers any Offered Shares, Investor will require the
transferee of any such Offered Shares to agree to provide such information to the Company as a condition of such transfer.




(h) Valuation; Arbitrary Determination of Share Purchase Price by the Company. Investor acknowledges that the Share Purchase Price of the Offered Shares in the Offering was set by the
Company on the basis of the Company’s internal valuation and no warranties are made as to value. Investor further acknowledges that future offerings of securities of the Company may be made at lower
valuations, with the result that Investor’s investment will bear a lower valuation.

(i) Domicile. Investor maintains Investor’s domicile (and is not a transient or temporary resident) at the address provided herein.

(j) Foreign Investors. If Investor is not a United States person (as defined by Section 7701(a)(30) of the Internal Revenue Code of 1986, as amended), Investor hereby represents that Investor
is in full compliance with the laws of Investor’s jurisdiction in connection with any invitation to subscribe for the Offered Shares or any use of this Subscription Agreement, including, without limitation, (1)
the legal requirements within Investor’s jurisdiction for the purchase of the Subject Offered Shares, (2) any foreign exchange restrictions applicable to such purchase, (3) any governmental or other consents
that may need to be obtained, and (4) the income tax and other tax consequences, if any, that may be relevant to the purchase, holding, redemption, sale or transfer of the Subject Offered Shares. Investor’s
subscription and payment for and continued beneficial ownership of the Subject Offered Shares will not violate any applicable securities or other laws of Investor’s jurisdiction.

(k) Fiduciary Capacity. If Investor is purchasing the Subject Offered Shares in a fiduciary capacity for another person or entity, including, without limitation, a corporation, partnership, trust
or any other juridical entity, Investor has been duly authorized and empowered to execute this Subscription Agreement and all other related documents. Upon request of the Company, Investor will provide
true, complete and current copies of all relevant documents creating Investor, authorizing Investor’s investment in the Company and/or evidencing the satisfaction of the foregoing.

5. Indemnity. The representations, warranties and covenants made by Investor herein shall survive the consummation of this Subscription Agreement. Investor agrees to indemnify and hold
harmless the Company and its officers, directors and agents, and each other person, if any, who controls the Company within the meaning of Section 15 of the Securities Act, against any and all loss, liability,
claim, damage and expense whatsoever (including, but not limited to, any and all reasonable attorneys’ fees, including attorneys’ fees on appeal) and expenses reasonably incurred in investigating, preparing
or defending against any false representation or warranty or breach of failure by Investor to comply with any covenant or agreement made by Investor herein or in any other document furnished by Investor
to any of the foregoing in connection with the transaction contemplated hereby.

6. Governing Law; Jurisdiction; Waiver of Jury Trial. All questions concerning the construction, validity, enforcement and interpretation of the Offering Circular, including, without limitation, this
Subscription Agreement, shall be governed by and construed and enforced in accordance with the internal laws of the State of Delaware, without regard to the principles of conflicts of law thereof. The
Company and Investor agree that all legal proceedings concerning the interpretations, enforcement and defense of the transactions contemplated by this Subscription Agreement and any documents
included within the Offering Circular (whether brought against a party hereto or its respective affiliates, directors, officers, shareholders, partners, members, employees or agents) shall be commenced
exclusively in the state and federal courts sitting in Wilmington, Delaware. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in Wilmington, Delaware,
for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein (including with respect to the enforcement of any of the documents
included within the Offering Circular), and hereby irrevocably waives, and agrees not to assert in any action or proceeding, any claimthat it is not personally subject to the jurisdiction of any such court, that
such action or proceeding is improper or is an inconvenient venue for such proceeding. Each party hereby irrevocably waives personal service of process and consents to process being served in any such
action or proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under this Subscription
Agreement and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in
any other manner permitted by law. If any party hereto shall commence an action or proceeding to enforce any provisions of the documents included within the Offering Circular, then the prevailing party in
such action or proceeding shall be reimbursed by the non-prevailing party for its reasonable attorneys’ fees and other costs and expenses incurred with the investigation, preparation and prosecution of such
action or proceeding. In any action, suit or proceeding in any jurisdiction brought by any party against any other party, each of the parties each knowingly and intentionally, to the greatest extent permitted
by applicable law, hereby abs olutely, unconditionally, irrevocably and expressly waives forever trial by jury.




7. Notices. Notice, requests, demands and other communications relating to this Subscription Agreement and the transactions contemplated herein shall be in writing and shall be deemed to have
been duly given if and when (a) delivered personally, on the date of such delivery; or (b) mailed by registered or certified mail, postage prepaid, return receipt requested, in the third day after the posting
thereof; or (c) e-mailed on the date of such delivery to the address of the respective parties as follows, if to the Company, to Major League Football, Inc., 15515 Lemon Fish Drive, Lakewood Ranch, Florida
34202, Attention: Frank Murtha, Chief Executive Officer. If to Investor, at Investor’s address supplied in connection herewith, or to such other address as may be specified by written notice from time to time
by the party entitled to receive such notice. Any notices, requests, demands or other communications by email shall be confirmed by letter given in accordance with (a) or (b) above.

8. Purchase Procedure. Investor acknowledges that, in order to subscribe for the Subject Offered Shares, Investor must, and Investor does hereby, deliver (in a manner described below) to the
Company:

(a) a single executed counterpart of the Subscription Agreement, which shall be delivered to the Company either by (1) physical delivery to: Major League Football, Inc., Attention: Frank
Murtha, Chief Executive Officer, 15515 Lemon Fish Drive, Lakewood Ranch, Florida 34202; (2) e-mail to: F.Murtha@mlfb.com; and

(b) payment of the Purchase Price, which shall be delivered in the manner set forth in AnnexI attached hereto and made a part hereof.

9. Miscellaneous. All pronouns and any variations thereof shall be deemed to refer to the masculine, feminine, neuter, singular or plural, as the identity of the person or persons or entity or entities
may require. Other than as set forth herein, this Subscription Agreement is not transferable or assignable by Investor. The representations, warranties and agreements contained herein shall be deemed to be
made by, and be binding upon, Investor and Investor’s heirs, executors, administrators and successors and shall inure to the benefit of the Company and its successors and assigns. None of the provisions
of'this Subscription Agreement may be waived, changed or terminated orally or otherwise, except as specifically set forth herein or except by a writing signed by the Company and Investor. In the event any
part of this Subscription Agreement is found to be void or unenforceable, the remaining provisions are intended to be separable and binding with the same effect as if the void or unenforceable part were
never in this Subscription Agreement. This Subscription Agreement supersedes all prior discussions and agreements between the Company and Investor, if any, with respect to the subject matter hereof and
contains the sole and entire agreement between the Company and Investor with respect to the subject matter hereof. The terms and provisions of this Subscription Agreement are intended solely for the
benefit of each party hereto and their respective successors and assigns, and it is not the intention of the parties to confer, and no provision hereof shall confer, third-party beneficiary rights upon any other
person. The headings used in this Subscription Agreement have been inserted for convenience of reference only and do not define or limit the provisions hereof. In the event that either party hereto shall
commence any suit, action or other proceeding to interpret this Subscription Agreement, or determine to enforce any right or obligation created hereby, then such party, if it prevails in such action, shall
recover its reasonable costs and expenses incurred in connection therewith, including, but not limited to, reasonable attorneys’ fees and expenses and costs of appeal, if any. All notices and communications
to be given or otherwise made to Investor shall be deemed to be sufficient if sent by e-mail to such address provided by Investor herein. Unless otherwise specified in this Subscription Agreement, Investor
shall send all notices or other communications required to be given hereunder to the Company via e-mail at FMurtha@mlfb.com Any such notice or communication shall be deemed to have been delivered
and received on the first business day following that on which the e-mail has been sent (assuming that there is no error in delivery). As used in this Section 9, the term "business day” shall mean any day
other than a day on which banking institutions in the State of Delaware are legally closed for business. This Subscription Agreement may be executed in one or more counterparts. No failure or delay by any
party in exercising any right, power or privilege under this Subscription Agreement shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof
or the exercise of any other right, power or privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by law.




10. Consent to Hectronic Delivery of Notices, Disclosures and Forms. Investor understands that, to the fullest extent permitted by law, any notices, disclosures, forms, privacy statements, reports or
other communications (collectively, "Communications”) regarding the Company, Investor’s investment in the Company and the Subject Offered Shares (including annual and other updates and tax
documents) may be delivered by electronic means, such as by e-mail. Investor hereby consents to electronic delivery as described in the preceding sentence. In so consenting, Investor acknowledges that e-
mail messages are not secure and may contain computer viruses or other defects, may not be accurately replicated on other systems or may be intercepted, deleted or interfered with, with or without the
knowledge of the sender or the intended recipient. Investor also acknowledges that an e-mail from the Company may be accessed by recipients other than Investor and may be interfered with, may contain
computer viruses or other defects and may not be successfully replicated on other systems. Neither the Company, nor any of its respective officers, directors and affiliates, and each other person, if any, who
controls the Company within the meaning of Section 15 of the Securities Act (collectively, the "Company Parties”), gives any warranties in relation to these matters. Investor further understands and agrees
to each of the following: (a) other than with respect to tax documents in the case of an election to receive paper versions, none of the Company Parties will be under any obligation to provide Investor with
paper versions of any Communications; (b) electronic Communications may be provided to Investor via e-mail or a website of a Company Party upon written notice of such website’s internet address to such
Investor. In order to view and retain the Communications, Investor’s computer hardware and software must, at a minimum, be capable of accessing the Internet, with connectivity to an internet service
provider or any other capable communications medium, and with software capable of viewing and printing a portable document format ("PDF”) file created by Adobe Acrobat. Further, Investor must have a
personal e-mail address capable of sending and receiving e-mail messages to and fromthe Company Parties. To print the documents, Investor will need access to a printer compatible with his or her hardware
and the required software; (c) if these software or hardware requirements change in the future, a Company Party will notify the Investor through written notification. To facilitate these services, Investor must
provide the Company with his or her current e-mail address and update that information as necessary. Unless otherwise required by law, Investor will be deemed to have received any electronic
Communications that are sent to the most current e-mail address that the Investor has provided to the Company in writing; (d) none of the Company Parties will assume liability for non-receipt of notification
ofthe availability of electronic Communications in the event Investor’s e-mail address on file is invalid; Investor’s e-mail or Internet service provider filters the notification as "spam” or "junk mail”; there is a
malfunction in Investor’s computer, browser, internet service or software; or for other reasons beyond the control of the Company Parties; and (e) solely with respect to the provision of tax documents by a
Company Party, Investor agrees to each of the following: (1) if Investor does not consent to receive tax documents electronically, a paper copy will be provided, and (2) Investor’s consent to receive tax
documents electronically continues for every taxyear of the Company until Investor withdraws its consent by notifying the Company in writing.

Investor certifies that Investor has read this entire Subscription Agreement and that every statement made by Investor herein is true and complete.
The Company may not be offering the Offered Shares in every state. The Offering Materials do not constitute an offer or solicitation in any state or jurisdiction in which the Offered Shares are not being
offered. The information presented in the Offering Materials was prepared by the Company solely for the use by prospective investors in connection with the Offering. Nothing contained in the Offering
Materials is or should be relied upon as a promise or representation as to the future performance of the Company.
The Company reserves the right, in its sole discretion and for any reason whatsoever, to modify, amend and/or withdraw all or a portion of the Offering and/or accept or reject, in whole or in part, for any
reason or for no reason, any prospective investment in the Offered Shares. Except as otherwise indicated, the Offering Materials speak as of their date. Neither the delivery nor the purchase of the Offered
Shares shall, under any circumstances, create any implication that there has been no change in the affairs of the Company since that date.

IN WITNESS WHEREOF, the undersigned has executed this Subscription Agreement on the date set forth below.

Dated:




INDIVIDUAL INVESTOR

(Signature) (Subscription Amount)
(Printed Name) (Number of Offered Shares Subscribed)
CORPORATION/LLC/TRUST INVESTOR
(Name of Corporation/LLC/Trust) (Subscription Amount)
(Signature)
(Number of Offered Shares Subscribed)
(Printed Name)
(Title)
PARTNERSHIP INVESTOR
$
(Name of Partnership) (Subscription Amount)
(Signature)
(Number of Offered Shares Subscribed)
(Printed Name)
(Title)
COMPANY ACCEPTANCE
The foregoing subscription for Offered Shares, a Subscription Amount of § , is hereby accepted on behalf of Major League Football, Inc., a Delaware corporation, this
day of ,202
MAJOR LEAGUE FOOTBALL, INC.
By:
Name:
Title:




EXHIBIT 6.1

Consuiting Service Agreement

This Agreement is made effective as of May 1, 2021 (the “Effective Date”), by and
between Francis J. Murtha (“CONSULTANT’) and Major League Football, Inc.
("“CLIENT").

In this Agreement, the party who is contracting to receive services shall be referred to
as "CLIENT", and the party who will be providing the services shall be referred to as
"CONSULTANT".

CONSULTANT has a background in business management and sports law and is
willing to provide services to CLIENT based on this packground.

CLIENT desires to have services provided by CONSULTANT.

Therefore, the parties agree as follows:

1. DESCRIPTION OF SERVICES. Beginning on the Effective Date, CONSULTANT will
provide the following services (collectively, the "Services") in the case of:

A) Services as requested by CLIENT and agreed to by CONSULTANT including
but not limited to the Contract President and Chief Exec utive Officer of
Client.

2. PERFORMANCE OF SERVICES. The manner in which the Services are to be
performed and the specific hours to be worked by CONSULTANT shall be determined
by CONSULTANT. CLIENT will rely on CONSULTANT to work as many hours as may
be reasonably necessary to fulfill CONSULTANT's obligations under this Agreement. ‘
3. PAYMENT. CLIENT will pay a fee to CONSULTANT for the Services based on : ‘
$10,000 per month, for an agreed period of one year. |
|
4. TERM/TERMINATION. This Agreement is for an initial period from May 1, 2021
through April 30, 2022 and shall terminate automatically upon completion by

CONSULTANT of the Services required by this Agreement, unless agreed to in writing
by both parties.

5. RELATIONSHIP OF PARTIES. it is understood by the parties that CONSULTANT is
an independent contractor with respect to CLIENT, and not an employee of CLIENT.
CLIENT will not provide fringe benefits, including health insurance benefits, paid
vacation, or any other employee benefit, for the benefit of CONSULTANT.

6. DISCLOSURE. CONSULTANT is required to disclose any outside activities or
interests that conflict or may conflict with the best interests of CLIENT. Prompt
disclosure is required under this paragraph if the activity or interest is related, directly or
indirectly, to any plaintiff(s) or defendant(s) involved in this case.




7. CONFIDENTIALITY. CONSULTANT recognizes that CLIENT as and will have
medical and legal information which need to be protected from improper disclosure. In
consideration for the disclosure of the Information, CONSULTANT agrees that
CONSULTANT will not at any time or in any manner, either directly or indirectly, use
any Information for CONSULTANT's own benefit, or divulge, disclose, or communicate
in any manner any information to any third party without the prior written consent of
CLIENT. CONSULTANT will protect the Information and treat it as strictly confidential. A
violation of this paragraph shall be a material violation of this Agreement.

8. UNAUTHORIZED DISCLOSURE OF INFORMATION. If it appears that
CONSULTANT has disclosed (or has threatenad o disclose) Information in viclation of
this Agreement, CLIENT shall be entitled to an injunction to restrain CONSULTANT
from disclosing, in whole or in part, such Information, or from providing any services to
any party to whom such Information has been disclosed or may be disclosed. CLIENT
shall not be prohibited by this provision from pursuing other remedies, including a claim
for losses and damages.

9. SERVICES TO THIRD PARTIES. The parties recognize that CONSULTANT may
provide consulting services to other parties. However, CONSULTANT is bound by the
confidentiality provisions of this Agreement, and CONSULTANT may not use the
information, directly or indirectly, for the benefit of third parties.

10. RETURN OF RECORDS. Upon termination of this Agreement, CONSULTANT shall
deliver all records, notes, data, memoranda, models, and equipment of any nature that
are in CONSULTANT's possession or under CONSULTANT's control and that are
CLIENT's property or relate to CLIENT's business.

11. NOTICES. All notices required or permitted under this Agreement shall be in writing
and shall be deemed delivered when delivered in person or deposited in the United
States mail, postage prepaid, addressed as follows:

IF for CLIENT: IF for CONSULTANT:
15515 Lemon Fish Drive 15515 Lemon Fish Drive
Lakewood Ranch, FL 34202 Lakewood Ranch, FL

Such address may be changed from time to time by either party by providing written
notice to the other in the manner set forth above.

13. ENTIRE AGREEMENT. This Agreement contains the entire agreement of the
parties and there are no other promises or conditions in any other agreement whether
oral or written. This Agreement supersedes any prior written or oral agreements
between the parties.

14. AMENDMENT. This Agreement may be modified or amended if the amendment is
made in writing and is signed by both parties.




15. SEVERABILITY. If any provision of this Agreement shall be held to be invalid or
unenforceable for any reason, the remaining provisions shall continue to be valid and
enforceable. If a court finds that any provision of this Agreement is invalid or
unenforceable, but that by limiting such provision it would become valid and
enforceable, then such provision shall be deemed to be written, construed, and
enforced as so limited.

16. WAIVER OF CONTRACTUAL RIGHT. The failure of either party to enforce any
provision of this Agreement shall not be construed as a waiver or limitation of that
party's right to subsequently enforce and compel strict compliance with every provision
of this Agreement.

17. APPLICABLE LAW. This Agreement shall be governed by the laws of the State of
Florida.

y: :
John JJ C&yne
Executive Vice President
Major League Football, Inc.

CONSULTANT

Francis J. Murtha {




Consuiting Service Agreement

This Agreement is made effective as of May 1, 2021 (the “Effective Date”), by and
between John “JJ” Coyne (‘CONSULTANT") and Major League Football, Inc.
(“CLIENT").

In this Agreement, the party who is contracting to receive services shall be referred to
as "CLIENT", and the party who will be providing the services shall be referred to as
"CONSULTANT".

CONSULTANT has a background in,logistics,human resources, business and sports
management and is wiliing to provide services io CLIENT based on this background.

CLIENT desires to have services provided by CONSULTANT.
Therefore, the parties agree as follows:

1. DESCRIPTION OF SERVICES. Beginning on the Effective Date, CONSULTANT will
provide the following services (collectively, the "Services") in the case of:

A) Services as requested by CLIENT and agreed to by CONSULTANT including
but not limited to the Contract Senior Executive Vice President of Client.

2. PERFORMANCE OF SERVICES. The manner in which the Services are to be
performed and the specific hours to be worked by CONSULTANT shall be determined
by CONSULTANT. CLIENT will rely on CONSULTANT to work as many hours as may
be reasonably necessary to fulfill CONSULTANT's obligations under this Agreement.

3. PAYMENT. CLIENT will pay a fee to CONSULTANT for the Services based on
$7,000 per month, for an agreed period of one year.

4. TERM/TERMINATION. This Agreement is for an initial period from May 1, 2021
through April 30, 2022 and shall terminate automatically upon completion by
CONSULTANT of the Services required by this Agreement, unless agreed to in writing
by both parties.

5. RELATIONSHIP OF PARTIES. It is understood by the parties that CONSULTANT is
an independent contractor with respect to CLIENT, and not an empioyee of CLIENT.
CLIENT will not provide fringe benefits, including health insurance benefits, paid
vacation, or any other employee benefit, for the benefit of CONSULTANT.

6. DISCLOSURE. CONSULTANT is required to disclose any outside activities or
interests that confiict or may conflict with the best interests of CLIENT. Prompt
disclosure is required under this paragraph if the activity or interest is related, directly or
indirectly, to any plaintiff(s) or defendant(s) involved in this case.
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7. CONFIDENTIALITY. CONSULTANT recognizes that CLIENT as and will have
medical and legal information which need to be protected from improper disclosure. In
consideration for the disclosure of the Information, CONSULTANT agrees that
CONSULTANT will not at any time or in any manner, either directly or indirectly, use
any Information for CONSULTANT's own benefit, or divulge, disclose, or communicate
in any manner any information to any third party without the prior written consent of
CLIENT. CONSULTANT will protect the Information and treat it as strictly confidential. A
violation of this paragraph shall be a material violation of this Agreement.

8. UNAUTHORIZED DISCLOSURE OF INFORMATION. If it appears that
CONSULTANT has disclosed (or has threatensd to disclose) Information in violation of
this Agreement, CLIENT shall be entitled to an injunction to restrain CONSULTANT
from disclosing, in whole or in part, such Information, or from providing any services to
any party to whom such Information has been disclosed or may be disclosed. CLIENT
shall not be prohibited by this provision from pursuing other remedies, including a claim
for losses and damages.

9. SERVICES TO THIRD PARTIES. The parties recognize that CONSULTANT may
provide consulting services to other parties. However, CONSULTANT is bound by the
confidentiality provisions of this Agreement, and CONSULTANT may not use the
information. directly or indirectly, for the benefit of third parties.

10. RETURN OF RECORDS. Upon termination of this Agreement, CONSULTANT shall
deliver all records, notes, data, memoranda, models, and equipment of any nature that
are in CONSULTANT's possession or under CONSULTANT's control and that are
CLIENT's property or relate to CLIENT's business.

11. NOTICES. Al notices required or permitted under this Agreement shall be in writing
and shall be deemed delivered when delivered in person or deposited in the United
States mail, postage prepaid, addressed as follows:

IF for CLIENT: IF for CONSULTANT:
15515 Lemon Fish Drive 9822 New Parke Rd
Lakewood Ranch, FL 34202 Tampa, FL 33626

Such address may be changed from time to time by either party by providing written
notice to the other in the manner set forth above.

13. ENTIRE AGREEMENT. This Agreement contains the entire agreement of the
parties and there are no other promises or conditions in any other agreement whether
oral or written. This Agreement supersedes any prior written or oral agreements
between the parties.

14. AMENDMENT. This Agreement may be modified or amended if the amendment is
made in writing and is signed by both parties.
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15. SEVERABILITY. If any provision of this Agreement shall be held to be invalid or
unenforceable for any reason, the remaining provisions shall continue to be valid and
enforceable. If a court finds that any provision of this Agreement is invalid or
unenforceable, but that by limiting such provision it would become valid and
enforceable, then such provision shall be deemed to be written, construed, and
enforced as so limited.

16. WAIVER OF CONTRACTUAL RIGHT. The failure of either party to enforce any
provision of this Agreement shall not be construed as a waiver or limitation of that
party's right to subsequently enforce and compel strict compliance with every provision
of this Agreement.

17. APPLICABLE LAW. This Agreement shall be governed by the laws of the State of
Florida.

Consultant

By: \’W@:’W‘

hn JJ Coyre
enior Executive Vice President
Major League Football, Inc.

"Francis J. Mé}ﬁa, Contract President & CEO




EXHIBIT 6.3

ADDENDUM A
MaSTER BUSINESS AGREEMENT SCHEDULE
WiLLIAM LYONS ASSOCIATES, INC. AND MAJOR LEAGUE FOOTBALL

PARAGRAPH 2C IS HEARBY AMENDED TO EXTEND THE DATE UPON WHICH THE CUSTOMER IS TO RECEIVE CAPITAL
FUNDING OF THREE MILLION DOLLARS (3,000,000.00) TO DECEMBER 31, 2021. BOTH PARTIES ACKNOWLEDGE THAT
WLA AND ITS AFFILIATED COMPANY { PATIN MEDIA ENTURES) HAS CONTINUED TO PERFORM THE SERVICES UNDER

THE AGREEMENT AND HAS RECEIVED AN ADVANCE DEPOSIT OF FIFTY TWO THOUSAND FIVE HUNDRED DOLLARS
($52,500.00) FOR SERVICES THEREUNDER. THE BALANCE DUE OF $183,016 SHALL BE PAID UPON RECEIPT OF THE

ABOVE MENTIONED TOTAL OF THREE MILLION DoLLARS (3,000,000.00).

ADDENDUM ACGEPTED AND ACKNOWLEDGED:




MASTER BUSINESS AGREEMENT

Tris MasTER BUSINESS AGREEMENT (tha "Agreement”) is between WILLIAM LYONS ASSOCIATES, INC., a North Carolina corporation ("Company”) with its principal place of
business at 178 Lakeshore Drive, Mooresville, North Carolina 28117, and Maior League Football, Ing, anammcorpormi‘@m ], with its principal place of
pusiness at 155515 Lemon Fish Drive, Lakewood Ranch, Florida 34202.

This Agreement incluces and incorporates by this reference the following general terms and conditions, as well as those Schedules referencing this Agreement which
Company and Customer and its Affliates may execute from time fo time for the purchase or provision of Services, Trw!mdhshgswwr!lshdlaumal
Semmprovndedby{:ompany mmmdmwhmmmswzwlmmwumMMamdr&ammmmm

any other document submitted by Customer or acceptance from or invoice issued by Company. The terms and conditions of any future-executed Schedule shall
incorporate the terms and conditions of this Agreement.

1. DeFinmons
A. “Affiliate(s)" shall mean (1] all business units and divisions of a party or its parents and (2) any entity controlling, or under commen control
with such party. %um sh!ﬂl] desmec to be an “Affilate” only s0 long as such control exists. U%Oﬂ m&unmmemmmm
of a particular entity,

B. “Commencement Date" of each Schedule shall mean the date sei forth on such Schedule.
C. “Effective Date" shall mean the effectve date set forth at the end of this Agreement,

D. “Schedule(s)" shall mean a document by which Customer arders Services and which is executed by the paries. The initial Schedules are attached hereto
2s Exhibit A - D. Subsequent Schedules shall reference the Effective Date of this Agreement.

E. “Services” shall mean all services, matenals, bosnses, or products provided by Company under this Agreement accoréing 1o a Schedule.
F. “Company Materials" shall mean any materials and decumentation provided to Customer by Company in the course of performing Services,
2. Term anD TERMINATION

Term. This Agreement shall commence on the Effeclive date and continue for a term of one (1) year, unless otherwise terminated in mutual writing by s«:@f‘
Eamsmeduaenleradmmmuﬁgromuthmmupﬁ Commencement Date and shall remain in effact until specified in such
In the event that any Schedule shall extend beyond the term of this Agreement, the terms and canditions of this Agreement shall be co-lerminus with respect to such
Schedule only. The parties may agree to extend this Agreement upon the mutual, written consent of the parties,

B. Termination for Cause. It is agreed Ihat eiher party may terminale this Agreement immediately upon wriften notice lo the cther in the event that such
w(a)pﬂmuﬂnmm“w honk Qﬁ&ﬁ%]&mﬂ"ﬁw’%mmm?&% c)

or anya reorganization or r or (c) reguests or
suffers the appointment of a trustee or recefver. or the entry of an attachment or execution as o a substantal part of ite business or assets. Either party may terminate
this Jnmemn:mlowpmmmndymmyoflmwﬂowgamm:wpmdmuhgmmmhmmm::mmm
thirty (30} days after notice thereof by the other party

C. Termination by Customer for Convenience. Customer may terminate any Schedule at any time upon thity (30) days written notice %o Company, unless an
executed schedule has given other direction, such as a Termination Fee. If the initial funding of Three Million Dallars {53,000.000.00) is not received by the Customer
by March 1, 2019, this agreement will not commence and be deemed null and void at no penalty to either party.

D. Effect of Termination. Termination of this Agreement or any Schedule shall not lmit edher party from pursuing othar remedies available to t. ncluding injunclive
relief,nnrshalsummnm@mmuumwwﬂﬂummwmumMamw&mumwm.u
provisions of this Agreement. which by their nature must survive termination in order to achieve the fundamental purposes of this Agreement, shall survive any
termination of this Agreement.

3. PavmenT PROVISIONS

A Invoices. Full!n2021f2022mmandﬁsdyﬂ all payments hereunder shall be mrms;mmsmmmmﬁ
nvoice unless otherwise set forth on the Schedule. Company will invoice Customar for Services delivery thereof to Cus otherwise sat forth on
Schedule. Customer must notify Company of any dispute as to the amount of any invoice within thirty (30) days from the date of the receipt or the invaice will be
deemed undisputed and accapled by Customer amount in dispute shall not be payable until resolution of such dispute.

B. Other Fees. All other apphcable fees, f any, shall be pavable five (b) days from the date of Company's invoice.

C. Taxos. The fees specified in this Agreement do not include taxes, duties or fees. If Company is required to pay (i) sales. use, propery, value-acded.
withnolding or other taxes, () any cusioms or other duties, or (i} any import, warehouse or other faes, associated with the importation or delivery based on Services
provided in this Agreement or on Customer’s use of Services, ihen such taxes, duties or fees shall be billed to and paid by Customer. |f Customer is permitted to
declare any such laxes, CuslomerMdedaammmymmmﬁwwshalmbemmmmemm This Section shall not apply lo laxes
based on s net income or payroll taxes.

4. Insurance. mmymumm.ammmmrmh by Company, Company shall, if it anymﬂuyu.
mantain workers' compensation insurance as preacrded by the law MMmm umﬂmnndmunmaluﬁmm

appropnatomcunpmy'slndmhtmmmdmnmmmbepam Company shall WWIMWN rf
the use of automobiles is required, comprahansive general liadl mmwmaunmnmimmlmmmm
mesmmyhhnMarﬂummmm Upon request, company shall supply Customer with cartificates of insurance evidencing such

Personnel. All personne! supplied or used by shall be deemed or subcontraclors of and will not be considered employees,
aganmor tractors of Customer for any purpose whatsoever. ASSUMES resmblnyixmoamd such personnel while performing services
under this Agreement and for the payment of their compensation (including, if & withholding of income 1axes, and the payment and withholding of social

securly and other payroll taxes), workers' compensation, disabdity benefits and the i mmmammmmummw Notwithstanding and without
mmmimwwmammmmsmMmmmmnm Company shali be deemed to have made all of the representations and
warrantes of wmwnwmmmwwoﬂmdwnmm and, if requested by Customer, Company shall obtain from each
subcontractor its written consent to and acknowledgment of the terms of this Agreement. Company shall be responsible for any breach by any subcontractor of any
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representations, warrantes or ions set forth in this Agreement. N part of Services io be provided pursuant fo any Schedule may be subcontracled without the
written consent by Customer, which such consent shall be in Customer's sale discretion

6. WARRANTY, INDEMNIFICATIONS AND LIABILITIES

A, Warranties. Company warrants to Customer that the necessary licenses and bonds have been secured by Company for performance of the Services coverad
by this Agreement. Company further warrants thal the Services performed hereunder will be performed in a manner in aooord with any statutes, regulations, ordinances
or conitracts applicable 1o the Services covered hereunder, and will be performed in @ manner in accord with ordinary business cuslom and usage,

Company warranis that neither the performance of its duties under this Agreement, nor any deliverable or the use thereof, winﬁmgcwpamwm
meturctrmpmpnem i+ of any third party, Compaﬂywmlsthalmﬁehmbleshdlcmnanymalendmbyany . @xcept as disclosed o
Cuslomer in writing prior to s incorporating such material inta any deliverable, and that as to any such material hneﬂn ights necessary to
provide to Customer the full, mmwmmmuchmmmmmmmwmue mwummmmmwm markel, distribute
and copy, and 1o provide such rights 1o others

Company warranits that all computer work procuct deliverec hereunder, and the media on which any copy s 50 debvered, shall not knowingly contain any code which
will destroy or alter data or program coce or interfere with the operation of the computer an which the software is used, or any other computer with which such computar
exchanges data or storage media, except to the extent such actions are described in written documentation furnished with the deliverables so a5 10 be under the
knowing control of the ultimate user of the software.

Customer warmrants that any copyrightable works, ideas, discoveries, inventions, palents, products, or olher information (collectively, the “Work Product”) developed in
whole or in parly by Company i connection with the Services will be exclusively the property of Company.

B. General Indemnity. Each party (an “Indemnilor”) shall defend and indemnify the other party and its employees, officers, directors and agents (the
“Indemnitee’) against all damages for bodily injury, death, or damage to real or tangible perscnal property proximalely caused b by the Indemnitor in the course of
performing this prwdadw:(-}mmwmmmmdmeaammuwlmmumwmsmm {Iimmrwwrhas
the nght 10 contrel the defense of such claim and any related settiement negotiations, and (i) the indemnitee provides to the Indemnitor, at the s reguest
and expense. with the assistance. information and authority necessary to perform the Indemnitor's obligations under this Section.

c. Limitation of . IN NO EVENT SHALL COMPANY, ITS SUPPLIERS, OR CUSTOMER BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL
OR CONSEQUENTIAL S, INCLUDING WITHOUT LIMITATION DAMAGES FOR LOSS OF PROFITS, DATA OR USE, INCURRED BY EITHER PARTY OR
ANY THIRD PARTY, WHETHER IN AN ACTION IN CONTRACT OR TORT, EVEN IF THE OTHE&FF:ART\" HAS BEEN %VISED CF T}'I;E POS?&ILTTY OF SUCH
DAMAGES. Excepl as olherwise provided for herein and instancas of boddy inj Ihumgﬁ m:ﬁnlhbw Company, its suppliers and Customer
fer direct and proven damages hereunder shall in no event exceed the u&md paid by Customer under this Agreement.

7. General TERwS

A.  Use of Third Parties to Purchase Services. Customer may authonize third parties to purchase Services from Company on its bohalf provided that (i) all such
Services are provided under the terms of this Agreement; and (ii} Customer obtains written consent from Company, which such cansent shall be in Company's sole
discration.

B. Customer Affiliate Usage. For the purposes of this Agreement, Customer Affiliates may utlize the services mpany hereunder. Company
agrmmmummurmmwmmwmmmmmwmmm%m rsuant ta the terms and
condibions of this Agreement and that Customer does not guarantee the performance of its Affiliates. Wymwmﬂw mmoasbyt:moma
Alfiliates will contribute toward any minimum commitments, usage guarantees, eic. as may ba set forth in this Agreement or its Schedules and attachments.

c. Non-Exclusivity/Volume Commitments. anomthyCusmmCommyofemusmmm preferred vendor status, revenue
generation, volume usage, purchase quantities or otherwise under this Agreement or any Schedule unless explicitly stated as such on a Schedule.

D. Assi Neither this Agreement nor any nghts granted hereunder may be soid, leased, assigned, or otherwise iransferred, in whole or in part, by
gither party, al wamn'ploda shall be void and of no effect without the advance written consent of the other party, such consant not 1o be
rreaaunablymrmld MMMMummmmMmmﬂmmnnyammnwmmnmmtewhmmm
with & merger, acquisition, orsaiocfdloruﬁﬂamdyalofﬂsm unless the Affiliate or surviving antity is a competitor of the other party, or (i) Company
assigns its right 1o receive and collect payments hereunder,

E. Nondisclosure. Each party may have access to information that is confidential ta the other party ("Confidential Information”). Canficential Information shall
ndudeanyuﬂmnahnbmudammmﬁedmmmmnmddndmmmwduudlnammmbasadonmeaummnmunder
which it was disclosed, ammabhmmwddﬁimh&mnﬁmw Confdenhalhbnxﬁmshalmdtm but not be imited to, formulas, m:?duds know
how, processes, designs, new products, , marketing requirements, ns, customer names, prospective customer names, and the lerms
andwngunwmmmw mmﬂmﬁmummmnn ial. Confidential Information ncludes all information received tom
third parties that either party is obligated to treat as confidential and oral information that s icentified by either party as confidential.

Apany's':‘mﬁuenualmlormanmmmmmulnfnrmaummﬂ}numapmdmmmnm:ghmmarmmmnmmmm

in the sm ion prior to the disclosure and had not been obtained by the other party either directly or indirectly from the disclosing party: (iil) is

lawfully di Wammmmﬂwmmmm(w]wmwmmwmummmluudwumw

the other ,mysCmf-dsntsallntrnmhrL in addition, this Section will not be construed io prohibit disclosure of Canfidential Information lo the extent that such

disclosure is required to by law or valid order of a court or other governmental authority, provided, however, that the responding putysmlﬁrsthav:gm o

E{ndharpaﬂymdsrﬂhmmadumm\abhnﬁnnbobhlnamnoﬁumwhtﬂnmmﬂlnmmgmh only for the purposes
which the order was ssued

The parties agrea, uﬂasamqundnylaw not to make each other's Confidential Information availadle in any form to a party (except to a pany's cirectons,
al'ﬁurr.amplomagms repraseniatives, including, without limitation, [is atiomeys, mmmmm acvisors) or 1o use each other's
Confidential In ticn for any other than in the performance of this Agreement. Each wgﬂwmuhamsmwmmwzm
Information is not disclosed or d hﬁyﬂsmﬁpﬁwaganbmmdﬂusw parties agree (o hold each other's Confidential Information in
configence during the term of this Agreement and for a period of two (2) years thereafler Eadapmyad:mbdguandagwmubhmmenaueor
CnnﬁﬂanhalInbmuﬁm.hmcanhmﬂthmdymhwbmmofh&mmm&dmhhwmhuuurmm to the

mm.mmmmmmuammmmﬁmWIWanmaﬂdmonwmmmamwmaamumwm

ms&cbmmmmmmmﬂmmmemsmmmumrmmm ements, representations or negotiations, whether
oral of writtén, with respect to Confidential Information g

F. Relations with Clients and Non-competition. Com acknowledges that by performing services for Customer and its Sponsors under this Agreement,
Compmyshalhmnepmymo.mmerarmtmmmmadmhmmssmld&!ﬂiydmdmmw potential customers, and other
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confidential information of Customer and its Sponsors. Therefore, during the period that Company performs services hereunder, absent Customer's prior written
approval, Company shall not provice services, aither as a consultant, employee or otherwise for or on behalf of any business nrgamrallm engaged in dlmd or indirect
competition with Customer's Primary Sponsors,

G. Solicitation of Employees. Uruassomammagmdlnmmmcnmms.ﬁmmmmnﬂmmwmmyna'sbeyond neither
party will offer employment to any employee of the other party or contract with, either individually or through a third party, any current or former employee of the other
parwmomrmnmdwmm&mmprmm under this Agreement,

Governing Law/Jurisdiction. This Agreement and all matlers arising oul of or relaling Lo this Agreement shall be governed by the laws of the Staie of
NomCardma.a:dengﬂsmnﬂmdmmm An d:spuaerevgarmngu?ségreem wﬂ subject o the exclusive junsdiction of the applicable court in

Iredell County, North Carclina and sach party submits ta'he]unsdmnofm:h courts. The parties agree that the Uinited Nations Convention on for the
Interational Sale of Goods is specifically excluded from application to this Agreement
1. Notices. All notices requirad to be sent hareunder shall be in writing and shall be deemed to have been given upon (1) the date sent by confirmed facsinile,

as long as such facsimile are followed by at least one (1) onginal copy sent by a nationally recognized courier service, (ji) on the cate it was delivered by courer, or
{iil) if oy cenified mail retum receipt requested, on the date receved, 10 the addresses 5ot forth abave and to the attention of tha signatories of this Agreement and the
relevant Schedule, or to such other address or incividual as the parties may specify from time to time by writien notice to the other party.

& Injunctive Relief. Each party acknowledges and agrees that in the event of a matenal breach of this Agreemant. the non-breaching party snall be entitied
10 seek immediate injunctive relief, in addmmnwhalimr remedies it might have at law or under this Agreement.

K. Severability. In the event any provisicn of this Agreement is held o be invalid or unenforceable, the remaining provisions of this Agreement will remain in
full force.

L Waiver. The waiver by either party of any default or breach of this Agreement shall nol constitule a waiver of any olher or subsequent defaull or breach
Except for actions for breach of confidentiality and non-payments of amounts owed hereunder, no action, regardless of form, anising out of this Agreement may be
brought by either party more than one year affer the cause of action has accrued.

M. Force Majeure. Each party will be excused from performance for any period during which, and to the extent that, it o s subcontractor(s) is ed from
performing any obligaton or service, In whole or in part, as a resull of causes Its reasonabie control, and without s fault or negligence imduding without limitation,
acts of God, strikes, lockouts, rots, acts of war, epidemics, communication line fa anc power failures, etc.

N. Successors and Assigns: Al provisions of the Agresment and Addencum, i any, shall be binding upen, inure to the benefit of and be enforceable by and
against the respective successors and permitted assigns of the parties.

0. Delivery. All Servicas provided heteunder shall be deliverad pursuant to the Schedule. Nothing in this Section shall be deemed 1o transfer titie to, or provide
a party with any rights in, the Senvices, except as specifically provided in this Agreement.

P. Export Controls. The parties agree to comply fully with all relevant export laws and regulations of the United States. including but not limited to the U.S.
Export Administration Regulations (collectively, "U.S. Export Controls™). Without limiting the generality of the foregoing, each party expressly agrees that it shall not.
and shall cause its representatives to agree not 1o, export, o or indirectly, re-export, diven, or ransfer Services provided hereunder or any direct product thereof
10 any destination, company or person resiricied or prohibited by U.S. Export Controls.

Q. Relationship Between the Parties. The parties are incependent confractors; nothing in this Agreement shall be construed to create a partnership, joint venture
or agency relationship between the parties.

R.  Use of Name/Marks. Neither party shall advertise, market or atherwise make known 1o others any information relating to the services performed under this
Agreament, including mentioning o implying the name of the other party, or any of its persannel, without first ablaining the pror written consent of such other party
The parties recognize that they have no right. title or interest, propriety or otherwise, in or fo the name or any logo, copynght, service mark or trademark owned or
licansed by the other party.

S. Entire Agreement. This Agreement, together with the attached exhibits which are incorporated by reference, constitutes the complete agreement between the
parties and supersedes all prior or contemporanecus agreements or represeniations, wrillen or oral, conceming the subject matler of Ihis Agreement and such exhibits,
This Agreement may not be modified or amended except in writing signed by a duly authorized representative of each party; No other act, document, usage or custom
shall be deemed to amend or modify this Agreement.

T. Counterparts and Exchanges by Fax. This Agreement may be execuled simultanecusly in two (2) or more counterparts, each of which will be considered an
original, but all of which together will constiule one and the same instrument. The exchange of a fully executed Agresment (in counterparts or otherwise) by email
{scanned document) or fax shall be sufficient o bind the parties to the terms and conditions of this Agreement.

The Effective Date of this Agreement shall be December 31, 2020.

In WITNESS WHEREOF, the parties, trwuugn me:r raspemve duly authonzed and acting representatives, have executed this Agreement to be effective
in accordance with the terms as set forth he Y e A9

COMPANY: WILLIAM LYONS ASSOCIATES, INC. CusToMER: MaJOR LEAGUE FOOTBALL, INC.
Signature: s “ ' % Signature: ‘ m 'M
Name Name:

Title: Titie:

Dale:
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EXHIBIT A
MASTER BUSINESS AGREEMENT SCHEDULE
MARKETING AND COMMUNICATIONS

THIS SCHEDULE hereby incorporates the terms of the Agreement between Company and Customer. To the extent that the terms of
the Agreement between the parties are in conflict with the terms and conditions of this Schedule, the terms and conditions of this Schedule
shall control. Where applicable, the defined terms in (he Agreement shall have the same meaning in this Schedule. All monetary
derominations shall be in United States dollars.

COMPANY NAME: WILLIAM LYONS ASSOCIATES, INC., A NORTH CAROLINA CORPORATION

CusTOMER NAME: MAJOR LEAGUE FOOTBALL

EFFECTIVE DATE OF MASTER BUSINESS AGREEMENT: DECEMBER 31, 2020

COoMMENCEMENT DATE OF THIS SCHEDULE: Upon Receipt of the first Three Million Dollars ($3,000,000.00) of Investment Funds
TERMINATION DATE OF THIS SCHEDULE: JUNE 30, 2021

1. Term and Termination: The term of this Schedule shall commence on the Commencement Date and expire on the
Termination Date, unless otherwise extended by mutual written agreement. The Early Termination Fee for this Schedule is the
amount due for the next quarterly agreed upon payment, provided thal payment is not due within 30 days. If the next quarterly
payment is due within 30 days, that payment, as well as the next quarterly payment shall be due.

2. Scope of Services:

A Description of Services:

Xiil,

Timeline and Milestones:

Help develop a general Marketing Strategy by May 15, 2021 for the 2021/2022 fiscal year to best benefit
Customer and its display of games, shows, teams and playars, as well as to drive shareholder value up

Build and help execule the launch sirategy
Help build and help execute the marketing and communications sirategy for the league
Help build and help execute the marketing and communications slrategy for the teams

gglp identify, screen and hire agency partners that will be working directly for Customer, but managed by the
mpany

Help organize the basic marketing material for use by Customer and Company with graphics group
Help develop the Merchandise plan

Work with Customer to develop the OTT and Television strategy

Help develop and direct the websiles (league and leams)

Work with public relations to build brand, brand awareness and messaging through all media outlets
Contribute to development of the social media position and integration across all platforms

Work with both domestic and international partners for all of the above

Find the most productive and connecled agencies with developmental experience

As incicated above or as directed by Company and to be outiined in the annual Marketing Plan.

3. Acceptance Criteria:

All Company services and matenals shall be performead and prepared to Customer's reasonable satisfaction.

Project Management: Company's performance hersunder will be performed under the general supervision and at the request of
Customer's employees as follows: Major League Football, Frank Murtha, President, or JJ Coyne, VP of Project Management, or
other person as agreed by Customer and Company. Customer’s performance hereunder will be performed under the general
supervision and at the request of Company's employee as follows: William Lyons or Dan Patin. Project and program
performance will be formally reviewed through, at a minimun, weekly meetings held in parson or via telecenference at the
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Customer’s discretion, between the above point persons. As business priorities necessilate the rescheduling of set weekly
meetings, ihe replacement meeting should occur within 3 working days of the oniginally inlended date.

4. Management Retainer and Payment:

A Retainer shall be paid o Company by Customer with the payment schedule described below. This Retainer is for a period
of Six (6) Months and is in effect from December 31, 2020 until June 30%, 2021. The option for any additional years will be
negotiated by May 307, 2021. An early termination fee does apoly (see above)

Upon Receipt of the first Three Million Dollars ($3,000,000.00) of Investment Funds
April 1, 2021 $25,000.00 plus 240,000 shares of stock valued at ten cents ($.10) per share
June 1, 2021 £15.000.00

Payment Payments shall be made five (5) days after receipt of inveice from the Company. Payments for reimbursement of expenses
shall be made within ten (10) days. All payments will be paid either by wire transfer to the bank account designated by Company.
Any Expenses that Company expects reimbursement on must be approved by Customer before the Expense is made. Expense
reimbursement shall be made on an actual cost basis for hotel, travel, car rental, mileage, parking and tolls, Sixty Dollars ($60)
per diem, snipping, printing, and any otner necessary approved or required expenses. During the term of this Schedule,
Company shall bear all costs and expenses incidental to the ongoing cost of doing business, including, but not limited to
secretarial, clerical and facilities-based telephone charges.

SCHEDULE ACCEPTED AND ACKNOWLEDGED:

ComPANY: WILLIAM LYONS ASSOCIATES, INC CUSTOMER: MAJOR LEAGUE FOOTBALL, INC.
Signature: Signature:

Name: Name:

Title: Title:

Date: Date:

Page 4




ExHiBiTB
MASTER BUSINESS AGREEMENT SCHEDULE
SPONSORSHIP DEVELOPMENT AND SALES

THIS SCHEDULE hereby incorporates the terms of the Agreement between Company and Customer. To the extent that the terms of
the Agreement between the parties are in conflict with the terms and conditions of this Schedule, the terms and conditions of this Schedule
shall control. Where applicable, the defined terms in the Agreement shall have the same meaning in this Schedule. All monetary
denominations shall be in United States dollars.

ComPANY NAME: WILLIAM LYONS ASSOCIATES, INC., A NORTH CAROLINA CORPORATION

CusTOMER NAME: MAJOR LEAGUE FOOTBALL

EFFECTIVE DATE OF MASTER BUSINESS AGREEMENT: DECEMBER 31, 2020

COMMENCEMENT DATE OF THIS SCHEDULE: Upon Receipt of the first Three Million Dollars ($3,000,000.00) of Investment Funds
TERMINATION DATE OF THIS SCHEDULE: JUNE 30, 2021

1

z

Term and Termination: The ferm of this Schecule shall commence on the Commencement Date and expire on the Termination
Date, unless oiherwise extended by mutual writlen agreement. The Early Termination Fee for this Schedule is the amount due for
the next quarterly agreed upon payment, provided that payment is not due within 30 days. If the next quarterly payment is due
within 30 days, that payment, as well as the next quarterly payment shall be due.

Scope of Services:
A, Description of Services:

i Deliver a general Sponsorship Strategy by May15, 2021 for the 2021/2022 fiscal year
i, Identify Assets — League, Team and Venue

. Research and create valuation on assets
iv, Develop Target Lists

v Organize basic sponsorship marketing material for use by Customer and Company with graphics group

Vi, Identify and screen potential agency partners and sales people to be hirec by Customer (managed by Company)

vil. Negotiate Terms and Deal Paints, submit te Customer for approval, and get the contracts executed

viil. Build a cross-promotional plan for team/league

X, Build the promotional plan for sponsors and games/shows on air

X. Work with Customer Purchasing to develop a list of current vendors and customers where there may be an
opportunity to build either or both a sponsorship relationship and an increased business relationship

X, Execute search for sales associates for both League and Team levels

Xil. Coordinate execution of agreement (contracts to be created and approved by Customer)

xiii, Manage the Sponsarship elements throughout the term of the agreement

Timeline and Milestones:

4

As indicated above or as directed by Company and to be outlined in the annual Sponsorship Plan.

Acceptance Criteria:

All Company services and malerials shall be performed and prepared to Customer's reasonable satsfaction.

Project Management: Company's performance hereunder will be performed under the general supervision and at the request of
Customer’s employees as follows: Major League Football, Frank Murtha, President, or JJ Coyne, VP of Project Management, cr
other person as agreed by Cuslomer and Company, Customer's performance hereunder will be performed under the general
supervision and al the request of Company's employee as follows: William Lyons or Dan Patin. Project and program
performance will be formally reviewed through, al a minimum, weexly meetings held in person or via telecenference at the
Customer's discretion, between the above point persons. As business priorities necessitate the rescheduling of set weekly
meetings, the replacement meeting should occur within 3 working days of the originally intended date.

Management Retainer and Payment:
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A Retainer shall be paid to Company by Customer with the payment schedule described below. This Retainer is for a period
of Six (6) Months and is in effect from December 31, 2020 until June 30", 2021. The option for any additional years will be
negotiated by May 307, 2021, An early termination fee does apply (see above)

Upon Receipt of the first Three Million Dollars ($3,000,000.00} of Investment Funds
April 1, 2021 $20,000,00 plus 240,000 shares of stock valued at ten cents ($.10) per share
June 1, 2021 $15,000.00

Payment Payments shall be made five (5) days after receipt of invoice from the Company. Payments for reimbursement of expenses
shall be made within ten {10) days. All payments will be paid either by wire fransfer to the bank account designated by Company.
Any Expenses that Company expects reimbursement on must be approved by Customer before the Expense is made. Expense
reimbursement shall be made on an actual cost basis for hotel, fravel, car rental, mileage, parking and tolls, Sixty Dollars (360)
per diem, shipping, printing, and any other necessary approved or required expenses. During the term of this Schedule,
Company shall bear all costs and expenses incidental to the engoing cost of doing business, including, but not limited to
secretarial, clerical and facilities-based telephone charges.

SCHEDULE ACCEPTED AND ACKNOWLEDGED:

COMPANY: WILLIAM LYONS ASSOCIATES, INC. CusTOMER: MAJOR LEAGUE FOOTBALL, INC.
Signature: Signature:
Name: Name: i _ o
Title: Title:
Date: Date;__
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ExHiBIT C
MASTER BUSINESS AGREEMENT SCHEDULE
DISTRIBUTION OF BROADCASTS — DOMESTIC AND INTERNATIONAL

THIS SCHEDULE hereby incorporates the terms of the Agreement between Company and Customer. To the extent that the terms of
the Agreement between the parties are in conflict with the terms and cendilions of this Schedule, the terms and conditions of
this Schedule shall control. Where applicable, the defined terms in the Agreement shall have the same meaning in this Schedule,
All monetary denominations shall be in United States dollars.

COMPANY NAME: WILLIAM LYONS ASSOCIATES, INC., A NORTH CAROLINA CORPORATION
CUSTOMER NAME: MAJOR LEAGUE FOOTBALL
EFFECTIVE DATE OF MASTER BUSINESS AGREEMENT: DECEMBER 31, 2020

COMMENCEMENT DATE OF THIS SCHEDULE: Upon Receipt of the first Three Million Dollars ($3.000,000.00) of Investment Funds
TERMINATION DATE OF THIS SCHEDULE: JUNE 30, 2021

1. Term and Termination; The term of this Schedule shall commence on the Commencement Date and expire on the
Termination Date, unless otherwise extended by mutual writien agreement. The Early Termination Fee for this Schedule
is the amount due for the next quarierly agreed upon payment, provided that payment is not due within 30 days. If the
next quarterly payment is due within 30 cays, that payment, as well as the next quarterly payment shall be due.

2. Scope of Services:

A Description of Services:

I Help develop and deliver a general Distribution Strategy by December 15, 2018 for the 2018/2019 fiscal year
i, Research all viable opportunities to display the Customer games and shows

i, Deliver thal research o the leadership leam with explanations and recommendations

. Help determine what platforms, where and when

V. Help negotate those relationships and bring them to fruition

vi, Identify and screen potential transmission and distribution partners to be hired by Customer (managed by
Company)

vil. Negotiate Terms and Deal Points, submit to Customer for approval, and get the contracts executed

viii, Manage the network and distribution systems to assure dependable delivery

Timeline and Milestones:
As indicated above or as directed by Company and to be cutlined in the annual Sponsorship Plan.
3 Acceptance Criteria:
All Company services and materials shall be performed and prepared to Customer’s reasonable satisfaction.
Project Management: Company's performance hereunder will be performed under the general supervision and at the request of
Customer's emplayees as follows: Major League Football, Frank Murtha, President, or JJ Coyne, VP of Project Management, or
other person as agreed by Customer and Company. Customer's performance hereunder will be performed under the general
supervision and at the request of Company's emplayee as follows: William Lyons or Dan Patin. Project and program
performance will be formally reviewed through, at a minimum, weekly meetings held in person or via teleconference at the
Customer's discretion, between the above point persons. As business priorties necessitate the rescheduling of set weekly
meetings, the replacement meeting should occur within 3 warking days of the originally intended date.

4 Management Retainer and Payment:

A Retainer shall be paid to Company by Customer quarterly, with the payment schedule described below. This Retainer is for
a period of Six (6) Months and is in effect from December 31, 2020 until June 30, 2021. The optien for any additicnal years
will be negotiated by May 157, 2021. An early termination fee does apply (see above)

Upon Receipt of the first Three Million Dollars {$3,000,000.00) of Investment Funds
April 1, 2021 $15,000.00 plus 120,000 shares of stock valued at ten cents ($.10) per share
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June 1, 2021 $15,000

Payment Payments shall be made five (3) days after receipt of invoice from the Company. Payments for reimbursement of expenses
shall be made within ten (10) days. All payments will be paid either by wire transfer to the bank account designated by Company.
Any Expenses thal Company expects reimbursement on must be approved by Customer before the Expense is made. Expense
reimbursement shall be made on an actual cost basis for hotel, travel, car rental, mileage, parking and tolls, Sixty Dollars ($60)
per diem, shipping, printing, and any other necessary approved or required expenses. During the term of this Schedule,
Company shall bear all costs and expenses incidental to the ongoing cost of doing business, including, but not limited to
secretarial, clerical and facilities-based telephone charges.

SCHEDULE ACCEPTED AND ACKNOWLEDGED:

ComPANY: WILLIAM LYONS ASSOCIATES, INC. CusToMmER: MAJOR LEAGUE FOOTBALL, INC.
Signature: Signature:
Name: Name:
Title: Title:
Date: Date:
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ExHiBTD
MASTER BUSINESS AGREEMENT SCHEDULE
PRODUCTION AND SHOW CREATION

THIS SCHEDULE hereby incorparates the terms of the Agreement between Company and Customer. To the extent that the terms of
the Agreement between the parties are in conflict with the terms and conditions of this Schedule, the terms and conditions of this Schedule
shall control. Where applicable, the defined terms in the Agreement shall have the same meaning in this Schedule. All monetary
denominations shall be in United States dellars.

ComPANY NAME: WILLIAM LYONS ASSOCIATES, INC., A NORTH CAROLINA CORPORATION

CUSTOMER NAME: MAJOR LEAGUE FOOTBALL

EFFECTIVE DATE OF MASTER BUSINESS AGREEMENT: DECEMBER 31, 2020

COMMENCEMENT DATE OF THIS SCHEDULE: Upon Receipt of the first Three Million Dellars ($3,000,000.00) of Investment Funds
TERMINATION DATE OF THIS SCHEDULE: JUNE 30, 2021

1. Term and Termination: The term of this Schedule shall commence on the Commencement Dale and expire on the Termination
Date, unless otherwise extended by mutual written agreement. The Early Termination Fee for this Schedule is the amount due for
the next quarterly agreed upon payment, provided that payment is not due within 30 days. If the next quarterly payment is due within
30 days, that payment, as well as the next quarterly payment shall be due.

2. Scope of Services:
A. Description of Services:
. Help develop and deliver a general Production Standards and Slrategy by May 15, 2021 for the 2020/2021 fiscal
year
il Evaluate the most advanced technology available and determine if it is viable for the Cusiomer broadcasts
i, Work through all game related “bells and whistles” to create a “more exciting broadcast’
iv. Work with Leadership and Coaches to make the approach to display the Customer’s product as “the most

interesting”
V. Rebuild all of the budgets and find the best approach to be cost effective while not sacrificing quality or excitement
vi. Waork through all of the petential vendors and identify the most compatible to Customer's needs
vil. Coordinate the graphics with Sponsership and Marketing
viii. Work with Leadership to identify the “Talent” for the shows and broadcasts

ix. Create the “Standards" to which every broadcast must meet.

Timeline and Milestones:
As indicated above or as directed by Company and to be outlined in the annual Sponsorship Plan.
2. Acceptance Criteria:
All Company services and materials shall be performec and prepared to Customer's reasonable satisfaction.

Project Management: Company's performance hereunder will be performed under the general supervision and at the request of
Customer's employees as follows: Major League Football, Frank Murtha, President, or JJ Coyne, VP of Project Management, or
other person as agreed by Customer and Company. Customer's performance hereunder will be performed under the general
supervision and at the request of Company's employee as follows: Willam Lyons or Dan Patin. Project and program
performance will be formally reviewed through, at a minimum, weekly meetings held in person or via teleconference at the
Customer’s discretion, between the above point persons. As business priorities necessitate the rescheduling of set weekly
meetings, the replacement meeting should cccur within 3 working days of the originally intended date.

3. Management Retainer and Payment:
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A Retainer shall be paid to Company by Customer quarlerly, with the payment schedule described below. This Retainer is for
a period of Six (6) Months and is in effect from December 31, 2020 until June 30, 2021. The option for any additional years
will be negotiated by May 15%, 2021. An early lermination fee does apply (see above)

Upon Receipt of the first Three Million Dollars ($3,000,000.00) of Investment Funds

April 1, 2021 $25,000.00 plus 240,000 shares of stock valued at ten cents ($.10) per share
June 1, 2021 $20,000.00

Payment Payments shall be made five (5] days after receipt of invoice from the Company. Payments for reimbursement of expenses

shall be made within ten (10) days. All payments will be paid either by wire transfer to the bank account designated by Company.
Any Expenses that Company expects reimbursement on must be approved by Customer before the Expense is made, Expense
reimbursement shall be made on an actual cost basis for hotel, fravel, car rental, mileage, parking and tolls, Sixty Dollars {$60)
per diem, shipping, printing, and any other necessary approved or required expenses, During the term of this Schedule,
Company shall bear all costs and expenses incidental to the ongoing cost of daing business, including, but not Imited to
secretarial, clerical and facilities-based telephone charges.

SCHEDULE ACCEPTED AND ACKNOWLEDGED:

COMPANY: WILLIAM LYONS ASSOCIATES, INC. CUSTOMER: MAJOR LEAGUE FOOTBALL, INC.
Signature: y kot Signature:

Name: Name:

Title: Rde W s Title:

Date: Date:
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EXHIBIT 11.1
Consent of Independent Registered Public Accounting Firm

We hereby consent to the use of our report dated July 29, 2021, on the financial statements of Major League Football, Inc. for the years ended April 30, 2021 and 2020 included in this Regulation A Offering
Circular of Major League Football, Inc., on Form 1-A, and to the reference to our firmunder the heading "Experts™.

/s/ Salberg & Company, P.A.
SALBERG & COMPANY, P.A.
Boca Raton, Florida

January 21, 2022



EXHIBIT 12.1

NEWLAN LAW FIRM, PLLC
2201 Long Prairie Road — Suite 107-762
Flower Mound, Texas 75022
940-367-6154

January 24,2022
Major League Football, Inc.

15515 Lemon Fish Drive
Lakewood Ranch, Florida 34202

Re: Offering Statement on Form 1-A
Gentlemen:

We have been requested by Major League Football, Inc. a Delaware corporation (the "Company”), to furnish you with our opinion as to the matters hereinafter set forth in connection with its offering
statement on Form 1-A (the "Offering Statement”) relating to the qualification of shares of the Company’s common stock under Regulation A promulgated under the Securities Act of 1933, as amended.

Specifically, this opinion relates to 125,000,000 shares of the Company’s $.001 par value common stock (the "Company Shares”).

In connection with this opinion, we have examined the Offering Statement, the Company’s Certificate of Incorporation and Bylaws (each as amended to date), copies of the records of corporate
proceedings of the Company and such other documents as we have deemed necessary to enable us to render the opinion hereinafter expressed.

For purposes of this opinion, we have assumed the authenticity of all documents submitted to us as originals, the conformity to the originals of all documents submitted to us as copies and the
authenticity of the originals of all documents submitted to us as copies. We have also assumed the legal capacity of all natural persons, the genuineness of the signatures of persons signing all documents in
connection with which this opinion is rendered, the authority of such persons signing on behalf of the parties thereto other than the Company and the due authorization, execution and delivery of all
documents by the parties thereto other than the Company. We have not independently established or verified any facts relevant to the opinions expressed herein, but have relied upon statements and
representations of officers and other representatives of the Company and others.

Based upon and subject to the foregoing qualifications, assumptions and limitations and the further limitations set forth below, we are of the opinion that the 125,000,000 Company Shares being
offered by the Company will, when issued in accordance with the terms set forth in the Offering Statement, be legally issued, fully paid and non-assessable shares of common stock of the Company.

Our opinion expressed above is subject to the qualification that we express no opinion as to the applicability of, compliance with, or effect of any laws except the Delaware General Corporation Law
(including the statutory provisions and reported judicial decisions interpreting the foregoing).

We hereby consent to the use of this opinion as an exhibit to the Offering Statement and to the reference to our name under the caption "Legal Matters” in the Offering Statement and in the offering
circular included in the Offering Statement. We confirmthat, as of the date hereof, we own no shares of the Company’s common stock, nor any other securities of the Company.

Sincerely,
/s/ Newlan Law Firm, PLLC

NEWLAN LAW FIRM, PLLC



