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Di s c l a i m er  and Ot her  I m por t ant  I nf or m at i on Thi s  pr es ent a t i on r e l a t es  t o t he  pr opos ed i ni t i a l  publ i c  of f e r i ng ( " t he  of f e r i ng”)  of  Am phi t r i t e  Di gi t a l  I ncor por a t ed ( col l ec t i ve l y wi t h i t s  cons ol i da t ed s ubs i di a r i es ,  t he  " com pany” ,  " we” ,  " us " ,  or  " our " ) ,  whi ch hi ghl i ght s  t he  bas i c  i nf or m at i on about  t he  of f e r i ng and t he  Com pany,  and t her e f or e  s houl d be  r ead t oge t her  wi t h t he  Regi s t r a t i on St a t em ent  on For m  S -  1,  a s  am ended ( t he  " Regi s t r a t i on St a t em ent " ) ,  we  f i l ed wi t h t he  Secur i t i e s  and Exchange  Com m i s s i on ( t he  " SEC”)  f or  t he  of f e r i ng t o whi ch t hi s  pr es ent a t i on r e l a t es  and m ay be  acces s ed t hr ough t he  f ol l owi ng web l i nk:  ht t ps : / /  www. s ec . gov/ edgar / br ows e / ?CI K=1933762.  The  Regi s t r a t i on St a t em ent  has  not  ye t  becom e e f f ec t i ve .  Bef or e  you i nves t ,  you s houl d r ead t he  pr os pec t us  i n t he  Regi s t r a t i on St a t em ent  ( i nc l udi ng t he  r i s k f ac t or s  des c r i bed t her e i n)  and ot her  docum ent s  we  have  wi t h t he  SEC i n t he i r  ent i r e t y f or  m or e  com pl e t e  i nf or m at i on about  us  and t he  of f e r i ng.  You m ay
ge t  t hes e  docum ent s  f or  f r ee  by vi s i t i ng EDGAR on t he  SEC webs i t e  a t  ht t ps : / /  www. s ec . gov.  Al t e r na t i ve l y,  copi es  of  t he  pr e l i m i nar y pr os pec t us  r e l a t ed t o t he  of f e r i ng can be  obt a i ned f r om :  Ki ngs wood I nves t m ent s ,  a  di vi s i on of  Ki ngs wood Capi t a l  Par t ner s ,  LLC,  by em ai l  a t  s yndi ca t e@ ki ngs woodus . com ,  or  by t e l ephone  a t  212 -  487 -  1080.  Thi s  pr es ent a t i on i nc l udes  s t a t i s t i ca l  and ot her  i ndus t r y and m ar ke t  da t a  t ha t  we  obt a i ned f r om  i ndus t r y publ i ca t i ons  and r es ear ch,  s ur veys  and s t udi es  conduc t ed by t hi r d par t i es ,  i ndus t r y publ i ca t i ons  and t hi r d -  pa r t y r es ear ch,  s ur veys  and s t udi es  gener a l l y i ndi ca t e  t ha t  t he i r  i nf or m at i on has  been obt a i ned f r om  s our ces  be l i eved t o be  r e l i abl e ,  a l t hough t hey do not  guar ant ee  t he  accur acy or  com pl e t enes s  of  s uch i nf or m at i on.  St a t i s t i ca l  da t a  i n t hes e  publ i ca t i ons  a l s o i nc l ude  pr oj ec t i ons  bas ed on a  num ber  of  as s um pt i ons .  W hi l e  we  be l i eve  t hes e  i ndus t r y publ i ca t i ons  and t hi r d -  pa r t y r es ear ch,  s ur veys  a r i d s t udi es  a r e  r e l i abl e ,  you a r e

caut i oned not  t o gi ve  undue  wei ght  t o t hi s  i nf or m at i on.  I n addi t i on,  t he  new and r api dl y changi ng na t ur e  of  t he  hea l t hy f ood i ndus t r y r es ul t s  i n s i gni f i cant  uncer t a i nt i es  f or  any pr oj ec t i ons  or  es t i m at es  r e l a t i ng t o t he  gr owt h pr os pec t s  or  f ut ur e  condi t i on of  our  i ndus t r y.  Fur t her m or e ,  i f  any one  or  m or e  of  t he  as s um pt i ons  under l yi ng t he  m ar ke t  da t a  a r e  l a t e r  f ound t o be  i ncor r ec t ,  ac t ua l  r es ul t s  m ay di f f e r  f r om  t he  pr oj ec t i ons  bas ed on t hes e  as s um pt i ons .  You s houl d not  pl ace  undue  r e l i ance  on t hes e  f or war d -  l ooki ng s t a t em ent s .  Thi s  pr es ent a t i on s ha l l  not  cons t i t ut e  an of f e r  t o s e l l ,  or  t he  s ol i c i t a t i on of  an of f e r  t o buy,  or  wi l l  t he r e  be  any s a l e  of  t he  Com pany's  s ecur i t i e s  i n any s t a t e  or  ot her  j ur i s di c t i on i n whi ch s uch of f e r ,  s ol i c i t a t i on or  s a l e  woul d be  unl awf ul  pr i or  t o t he  r egi s t r a t i on or  qua l i f i ca t i on under  t he  s ecur i t i e s  l aws  of  s uch s t a t e  or  j ur i s di c t i on.  The  of f e r i ng m ay onl y be  m ade  by m eans  of  a  pr os pec t us  pur s uant  t o a  r egi s t r a t i on s t a t em ent  t ha t  i s  f i l ed
wi t h t he  SEC af t e r  s uch r egi s t r a t i on becom es  e f f ec t i ve .  Ne i t her  t he  SEC nor  any ot her  r egul a t or y body has  pas s ed upon t he  adequacy or  accur acy of  t hi s  f r ee  wr i t i ng pr os pec t us .  Any r epr es ent a t i on t o t he  cont r a r y i s  a  c r i m i na l  of f ens e .

 

 



For war d -  Looki ng St a t em ent s  Cer t a i n s t a t em ent s  i n t hi s  Pr es ent a t i on,  i nc l udi ng but  not  l i m i t ed t o t hos e  r egar di ng t he  pos s i bl e  or  as s um ed f ut ur e  or  pe r f or m ance  of  AM DI  or  i t s  i ndus t r y or  ot her  t r end pr oj ec t i ons ,  a r e  not  hi s t or i ca l  f ac t s  but  a r e  f or war d -  l ooki ng s t a t em ent s  f or  pur pos es  of  t he  s a f e  har bor  pr ovi s i ons  under  t he  Uni t ed St a t es  Pr i va t e  Secur i t i e s  Li t i ga t i on Ref or m  Act  of  1995.  For war d -  l ooki ng s t a t em ent s  gener a l l y a r e  accom pani ed by wor ds  s uch as  " be l i eve , ”  " m ay, ”  " wi l l , ”  es t i m at e , ”  " ant i c i pa t e , ”  " i nt end, ”  " expec t , ”  " pr edi c t , ”  " pot ent i a l , ”  " gr owt h, ”  " s eek, ”  " f ut ur e , ”  ”  and s i m i l a r  expr es s i ons  t ha t  pr edi c t  or  i ndi ca t e  f ut ur e  event s  or  t r ends  or  t ha t  a r e  not  s t a t em ent s  of  hi s t or i ca l  m at t e r s .  Thes e  f or war d -  l ooki ng s t a t em ent s  i nc l ude ,  but  a r e  not  l i m i t ed t o,  s t a t em ent s  r egar di ng t he  t i m i ng;  ant i c i pa t ed s i ze  and t e r m s  of  t he  pr opos ed of f e r i ng;  l i qui di t y and capi t a l  r es our ces ;  s t a t em ent s  r egar di ng es t i m at es  and f or ecas t s  of  f i nanc i a l  and per f or m ance
m et r i cs ;  expec t ed r es ul t s ;  t he  ant i c i pa t ed gr owt h and expans i on of  AM DI 's  bus i nes s  and t he  vi abi l i t y of  AM DI 's  gr owt h s t r a t egy;  t r ends  and deve l opm ent s  i n AM DI 's  i ndus t r y;  AM DI 's  addr es s abl e  m ar ke t ;  com pet i t i ve  pos i t i on;  pot ent i a l  m ar ke t  oppor t uni t i es ;  expec t ed s yner gi es ;  t he  Com pany's  l ong -  t e r m  m odel ;  ot her  non -  hi s t or i ca l  s t a t em ent s ;  t he  expec t ed m anagem ent  and gover nance  of  AM DI  and ot her  m at t e r s .  Thes e  s t a t em ent s  a r e  bas ed on var i ous  as s um pt i ons ,  whe t her  or  not  i dent i f i ed i n t hi s  Pr es ent a t i on,  and on t he  cur r ent  expec t a t i ons  of  AM DI ’ s  m anagem ent  and a r e  not  pr edi c t i ons  of  ac t ua l  pe r f or m ance .  Thes e  f or war d -  l ooki ng s t a t em ent s  a r e  pr ovi ded f or  i l l us t r a t i ve  pur pos es  onl y and a r e  not  i nt ended t o s e r ve  as ,  and m us t  not  be  r e l i ed on by,  any i nves t or  as ,  a  guar ant ee ,  an as s ur ance ,  a  pr edi c t i on or  a  de f i ni t i ve  s t a t em ent  of  f ac t  or  pr obabi l i t y.  Ac t ua l  event s  and c i r cum s t ances  a r e  di f f i cul t  or  i m pos s i bl e  t o pr edi c t  and wi l l  di f f e r  f r om  as s um pt i ons .  M any ac t ua l
event s  and c i r cum s t ances  a r e  beyond t he  cont r ol  of  AM DI .  By t he i r  na t ur e ,  f or war d -  l ooki ng s t a t em ent s  i nvol ve  known and unknown r i s ks ,  uncer t a i nt i es ,  a s s um pt i ons ,  and ot her  f ac t or s  becaus e  t hey r e l a t e  t o event s  and depend on c i r cum s t ances  t ha t  wi l l  occur  i n t he  f ut ur e  whe t her  or  not  out s i de  t he  cont r ol  of  t he  Com pany,  i nc l udi ng t hos e  des cr i bed i n " Ri s k Fac t or s , "  " Caut i onar y Not e  Regar di ng For war d -  Looki ng St a t em ent s "  and " M anagem ent 's  Di s cus s i on and Anal ys i s  of  Fi nanc i a l  Condi t i on and Res ul t s  of  Oper a t i ons "  i n our  Regi s t r a t i on St a t em ent  on For m  S -  1,  a s  am ended,  f i l ed wi t h t he  SEC,  as  wel l  a s  t hos e  cont a i ned i n t he  Ri s k Fac t or s  pr ovi ded a t  t he  end of  t hi s  Pr es ent a t i on.  I f  any of  t hes e  r i s ks  m at e r i a l i ze  or  our  as s um pt i ons  pr ove  i ncor r ec t ,  ac t ua l  r es ul t s  coul d di f f e r  m at e r i a l l y f r om  t he  r es ul t s  i m pl i ed by t hes e  f or war d -  l ooki ng s t a t em ent s .  Ther e  m ay be  addi t i ona l  r i s ks  t ha t  AM DI  pr es ent l y does  not  know or  t ha t  AM DI  cur r ent l y be l i eves  a r e  i m m at er i a l  t ha t  coul d

a l s o caus e  ac t ua l  r es ul t s  t o di f f e r  f r om  t hos e  cont a i ned i n t he  f or war d -  l ooki ng s t a t em ent s .  I n addi t i on,  f or war d -  l ooki ng s t a t em ent s  r e f l ec t  AM DI ’ s  expec t a t i ons ,  pl ans  or  f or ecas t s  of  f ut ur e  event s  as  of  t he  da t e  of  t hi s  Pr es ent a t i on.  AM DI  ant i c i pa t es  t ha t  s ubs equent  event s  and deve l opm ent s  wi l l  caus e  AM DI ’ s  as s es s m ent s  t o change .  However ,  whi l e  AM DI  m ay e l ec t  t o upda t e  t hes e  f or war d -  l ooki ng s t a t em ent s  a t  s om e poi nt  i n t he  f ut ur e ,  AM DI  s pec i f i ca l l y di s c l a i m s  any obl i ga t i on t o do s o.  Thes e  f or war d -  l ooki ng s t a t em ent s  s houl d not  be  r e l i ed upon as  r epr es ent i ng AM DI 's  as s es s m ent s  as  of  any da t e  s ubs equent  t o t he  da t e  of  t hi s  Pr es ent a t i on.  Accor di ngl y,  undue  r e l i ance  s houl d not  be  pl aced upon t he  f or war d -  l ooki ng s t a t em ent s .  Fi nanc i a l  I nf or m at i on ;  Non -  GAAP Fi nanc i a l  Ter m s  Thi s  Pr es ent a t i on i nc l udes  ce r t a i n f i nanc i a l  m eas ur es  not  pr es ent ed i n accor dance  wi t h gener a l l y accept ed account i ng pr i nc i pl es  ( " GAAP”) ,  a l s o known as  ''non -  GAAP f i nanc i a l  m eas ur es ”  .  Thes e
non -  GAAP f i nanc i a l  m eas ur es  m ay not  be  com par abl e  t o s i m i l a r l y -  t i t l ed m eas ur es  pr es ent ed by ot her  com pani es  or  t o t hi r d -  pa r t y expec t a t i ons ,  nor  s houl d t hey be  cons t r ued as  an a l t e r na t i ve  t o ot her  f i nanc i a l  m eas ur es  de t e r m i ned i n accor dance  wi t h GAAP .  Ref e r  t o t he  Appendi x f or  a  r econc i l i a t i on of  t hos e  non -  GAAP f i nanc i a l  m eas ur es  t o t he  m os t  di r ec t l y com par abl e  GAAP m eas ur es  .  Tr adem ar ks  Thi s  Pr es ent a t i on cont a i ns  t r adem ar ks ,  s e r vi ce  m ar ks ,  t r ade  nam es ,  and copyr i ght s  of  AM DI  and t hi r d par t i es ,  whi ch a r e  t he  pr oper t y of  t he i r  r es pec t i ve  owner s .  The  us e  or  di s pl ay of  t hi r d par t i es ' t r adem ar ks ,  s e r vi ce  m ar ks ,  t r ade  nam es  or  copyr i ght s  i n t hi s  Pr es ent a t i on i s  not  i nt ended t o,  and does  not  i m pl y,  a  r e l a t i ons hi p wi t h AM DI ,  or  an endor s em ent  or  s pons or s hi p by or  of  AM DI .  Sol e l y f or  conveni ence ,  t he  t r adem ar ks ,  s e r vi ce  m ar ks ,  t r ade  nam es  and copyr i ght s  r e f e r r ed t o i n t hi s  Pr es ent a t i on m ay appear  wi t hout  t he  TM ,  SM ,  or  O s ym bol s ,  but  s uch r e f e r ences  a r e

not  i nt ended t o i ndi ca t e ,  i n any way,  t ha t  AM DI  wi l l  not  as s e r t ,  t o t he  f ul l es t  ext ent  under  appl i cabl e  l aw,  t he i r  r i ght s  or  t he  r i ght s  of  t he  appl i cabl e  l i cens or  t o t hes e  t r adem ar ks ,  s e r vi ce  m ar ks ,  t r ade  nam es  and copyr i ght s .

 

 

TERM S OF THE OFFERI NG Am phi t r i t e  Di gi t a l  I nc .  I s s uer  I ni t i a l  Publ i c  Of f e r i ng Of f e r i ng Type  NYSE Am er i can /  AM DI  Exchange  /  Sym bol  Com m on St ock 1, 750, 000 s har es  of f e r ed 11, 685, 279 s har e  pr e  -  of f e r  out s t andi ng Secur i t i e s  Of f e r ed $3. 50 -  $4. 50 per  s har e  Expec t ed Pr i ce  Range  $7. 0 m i l l i on a t  m i dpoi nt  Expec t ed Gr os s  Of f e r i ng Si ze  ( i )  Payof f  acqui s i t i on debt  f or  of  $1, 576, 000 of  Par adi s e  Advent ur es  LLC¹  ( i i )  Acqui r e  Par adi s e  Gr oup of  Com pani es  wi t h $3, 078, 000 2 ( i i i )  Technol ogy deve l opm ent  of  " The  Hel m ” i nt egr a t ed di gi t a l  oper a t i ng pl a t f or m  ( i v)  Res er ves  f or  f ut ur e  acqui s i t i ons ³  ( v)  Des i gn and i m pl em ent  new di gi t a l l y enabl ed cus t om er  acqui s i t i on pr ogr am s  ( vi )  Recr ui t m ent  and gener a l  wor ki ng capi t a l  Us e  of  Pr oceeds  Ki ngs wood I nves t m ent s ,  a  di vi s i on of  Ki ngs wood Capi t a l  Par t ner s  LLC Book Runni ng M anager s  1.  Upon t he  acqui s i t i on of  Par adi s e  Advent ur es  LLC on J anuar y 18,  2023,  t he  Com pany s i gned a  pr om i s s or y not e  f or  $2, 075, 999 due  and payabl e  upon t he  e f f ec t i ve  da t e  of
t hi s  of f e r i ng.  On Sept em ber  30,  2023 t he  ba l ance  on t hi s  pr om i s s or y not e  was  $1, 576, 000.  2.  Ba l ance  of  $62, 000 i s  cur r ent l y i n es c r ow wi t h Par adi s e  Gr oup of  Com pani es .  3.  W e i nt end t o ent e r  new geogr aphi c  m ar ke t s  t hr ough acqui s i t i ons  of  exi s t i ng and wel l  -  e s t abl i s hed m ar i t i m e  t our  ac t i vi t y and a t t r ac t i on oper a t or s .  Once  we  begi n oper a t i ng i n a  geogr aphi c  m ar ke t  we  expec t  t o gr ow our  bus i nes s  or gani ca l l y,  however  s m al l  s yner gi s t i c  acqui s i t i ons  i n s uch m ar ke t s  m ay be  cons i der ed.  W e i nt end t o ut i l i ze  appr oxi m at e l y $440, 874 of  t he  ne t  pr oceeds  f r om  t hi s  of f e r i ng f or  f ut ur e  acqui s i t i ons  i n 2024 whi ch do not  pe r t a i n t o t he  com pl e t i on of  t he  acqui s i t i on of  t he  Par adi s e  Gr oup of  Com pani es .  W e ant i c i pa t e  our  acqui s i t i on of  t he  Par adi s e  Gr oup of  Com pani es  ( " PGC”)  i nc l udi ng Par adi s e  Yacht  M anagem ent  wi l l  be  com pl e t ed upon t he  cons um m at i on of  t hi s  of f e r i ng.

 

 



OUR VI SI ON AND M I SSI ON Becom e t he  m ar i t i m e  t our  ac t i vi t y and a t t r ac t i ons  m ar ke t  s har e  l eader  t hr ough or gani c  gr owt h and buy t hen bui l d.  Pr ovi de  unpar a l l e l ed gues t  s a t i s f ac t i on f or  our  gues t s  and hos pi t a l i t y par t ner s .  Our  gues t s  have  t he  'Bes t  Day of  The i r  Vaca t i on' .  W e s t r i ve  t o f os t e r  a  deep appr ec i a t i on f or  t he  beaut y and s i gni f i cance  of  t he  s eas  whi l e  ens ur i ng s us t a i nabl e  pr ac t i ces  t ha t  pr es e r ve  t he  m ar i ne  envi r onm ent  f or  f ut ur e  gener a t i ons .  Am phi t r i t e  Di gi t a l  | 5

 

 

PROVEN LEADERSHI P UNI QUE TO OUR I NDUSTRY SCOTT STAW SKI  Founder  &  Exec  Cha i r m an ROB CHAPPLE CEO &  Di r ec t or  Gl oba l  Tech &  Ops  Execut i ve ,  St a r t  Up Gr owt h CRO Tech &  Sa l es  Execut i ve  &  Bes t s e l l i ng Aut hor  PAT M ULLETT Di r .  of  Oper a t i ons  &  Di r ec t or  HOPE STAW SKI  Founder ,  Pr es i dent  &  Di r ec t or  Hos pi t a l i t y and M ar ke t i ng Execut i ve  I nt e r na t i ona l  Hos pi t a l i t y &  Oper a t i ons  Execut i ve  Am phi t r i t e  Di gi t a l  | 6

 

 



W e ar e  m ar i ner s  a t  hear t  ,  wi t h deep t echnol ogy and hos pi t a l i t y exper i ence  Seas  t he  Day Char t e r s  USVI  Ta l l  Shi p W i ndy Par adi s e  Advent ur es  Par adi s e  Yacht  M angem ent  1 St a r t ed bui l di ng i n t he  Vi r gi n I s l ands  ,  we  bought  t hen bui l t  i n Fl or i da  and t he  Gr ea t  Lakes  Oper a t i ons  pl a t f or m  – c l i pboar d t o t he  c l oud – bes t  of  c l as s  di gi t a l  t echnol ogy t a i l or ed t o m ar i t i m e  W e s ee  a  l a r ge  addr es s abl e  m ar ke t  -  r a i s i ng capi t a l  t o t ake  t hi s  vi s i on f ur t her  f as t e r  SALT W ATER,  SAI LS AND SI LI CON Am phi t r i t e  Di gi t a l  | 7 1.  W e ant i c i pa t e  our  acqui s i t i on of  t he  Par adi s e  Gr oup of  Com pani es  ( " PGC”)  i nc l udi ng Par adi s e  Yacht  M anagem ent  wi l l  be  com pl e t ed upon t he  cons um m at i on of  t hi s  of f e r i ng.

 

 

I m m er s i ve  educa t i ona l  exper i ences  f or  ur ban and s ubur ban gr oups  of  a l l  ages  Per  -  pe r s on boa t  t our s  – unbea t abl e  vi ews  wi t h a  dr i nk i n your  hand and a  pod of  dol phi ns  Exc l us i ve ,  a l l  -  i nc l us i ve  week -  l ong l uxur y vaca t i ons  a t  s ea  Pr i va t e  day char t e r  -  s wi m ,  s nor ke l  &  beaches  on l uxur y yacht s  f or  your  f am i l y and f r i ends  LUXURY,  LEI SURE &  LEARNI NG Sun,  s and &  s m i l es  Suns e t s  &  m em or i es  Pr i va t e  vaca t i ons  Fi r s t  t i m es  as  s ea  Am phi t r i t e  Di gi t a l  | 8

 

 



A UNI QUE OPPORTUNI TY TO DI SRUPT ➔ Cus t om er  acqui s i t i on f ue l i ng gr owt h ➔ Di gi t a l  oper a t i ng m ode l  c r ea t i ng cas h ➔ Buy,  t hen bui l d em pi r i ca l  s ucces s  ➔ Awar d -  wi nni ng gues t  exper i ences  ➔ M ar i t i m e  Tour s  i s  a  l a r ge  m ar ke t  ➔ Cl i pboar d t o c l oud oper a t i ons  ➔ Buy,  t hen bui l d f or  f as t  gr owt h ➔ Pr oven t eam  wi t h a  c l ea r  vi s i on ATTRACTI VE BUSI NESS M ODEL KEY I NDI CATORS of  PROGRESS Am phi t r i t e  Di gi t a l  | 9

 

 

AM PHI TRI TE DI GI TAL AT A GLANCE 1.  Ne t  r evenue ,  adj us t ed ne t  i ncom e,  adj us t ed EBI TDA and adj us t ed EBI TDA m ar gi n a r e  s hown on a  non -  GAAP pr o f or m a bas i s  gi vi ng a f f ec t  t o t he  pendi ng acqui s i t i on of  Par adi s e  Gr oup of  Com pani es  and t hi s  of f e r i ng as  i f  t hey occur r ed on J anuar y 1 ,  2023 ;  s ee  Appendi x .  Ne t  i ncom e m ar gi n ca l cul a t i on i s  ne t  r evenue  of  $ 13 .  8 m i l l i on di vi ded by ne t  i ncom e of  $ 1 .  27 m i l l i on .  2.  98 %  of  gues t  r evi ews  of  Am phi t r i t e ’ s  bus i nes s  uni t  s e r vi ces  a r e  pos i t i ve  r evi ews  ;  3 -  s t a r  ( aver age)  t o 5 -  s t a r  ( except i ona l )  r evi ews  f r om  J ul y 30 ,  2019 t hr ough Sept em ber  30 ,  2023 .  3.  W e def i ne  t he  num ber  of  cus t om er s  a t  t he  end of  a  pa r t i cul a r  pe r i od as  t he  num ber  of  ent i t i e s  t ha t  have  pur chas ed one  or  m or e  t our s  or  char t e r s  wi t h us  f or  whi ch t he  t our  or  char t e r  has  been de l i ver ed .  4.  W e def i ne  di gi t a l  gues t  engagem ent s  a t  t he  end of  a  pa r t i cul a r  pe r i od us i ng t he  W eb Anal yt i cs  Cons ul t ant s  As s oc i a t i on def i ni t i on of  uni que  us er s  as  :  " a  us e r  count ed onl y
once  no m at t e r  how m any t i m es  t hey vi s i t  t he  s i t e  over  a  s e t  pe r i od of  t i m e  .  ”  5.  Am phi t r i t e  us es  adj us t ed EBI TDA,  adj us t ed EBI TDA m ar gi n and adj us t ed ne t  i ncom e t o i dent i f y and t a r ge t  oper a t i ona l  r es ul t s  whi ch i s  benef i c i a l  t o m anagem ent  and i nves t or s  i n eva l ua t i ng oper a t i ona l  e f f ec t i venes s  .  Adj us t ed EBI TDA,  adj us t ed EBI TDA m ar gi n and adj us t ed ne t  i ncom e a r e  s uppl em ent a l  m eas ur es  of  t he  Com pany’ s  per f or m ance  t ha t  a r e  not  r equi r ed by,  or  pr es ent ed i n accor dance  wi t h,  U .  S .  GAAP .  See  appendi x f or  adj us t ed EBI TDA,  adj us t ed EBI TDA m ar gi n and adj us t ed ne t  i ncom e r econc i l i a t i on .  6.  Accor di ng t o Ver i f i ed M ar ke t  Res ear ch’ s  J anuar y 2021 Gl oba l  I n -  Des t i na t i on Tr ave l  M ar ke t  Res ear ch r epor t ,  t he  gl oba l  i n -  des t i na t i on por t i on of  t he  t r ave l  m ar ke t  wi l l  r each about  $ 297 .  6 bi l l i on i n 2026 f r om  133 .  6 US $ M i l l i on i n 2022 ,  wi t h a  CAGR of  17 .  3 %  .  The  Nor t h Am er i can TAA m ar ke t  i s  es t i m at ed t o r each $ 90 bi l l i on accor di ng t o t he  s am e r epor t  .  Am phi t r i t e

Di gi t a l  | 10 77, 000+ Tot a l  Annua l  Gues t s  3 For  t he  pr ecedi ng t wel ve  m ont hs  ended Sept em ber  30,  2023 $13. 8M  Net  Revenue  1 Pr o f or m a t hr ough Q3 2023 $1. 27M  9. 2%  Adj us t ed Net  I ncom e &  M ar gi n 1 t hr ough Q3 2023 $90B TAA NA Addr es s abl e  M ar ke t  6 5. 2M + Di gi t a l  Gues t  Engagem ent s  4 t hr ough Q3 2023 55. 1%  Net  Sa l es  I ncr eas e  YoY t hr ough Q3 2023.  98%  Gues t  Sa t i s f ac t i on 2 f r om  Q2 2019 t o Q3 2023 $4. 4M  31. 5%  Adj us t ed EBI TDA 1, 5 t hr ough Q3 2023

 

 



" TAA i s  pos s i bl y t he  m os t  di ver s e  and f r agm ent ed s ec t or  i n t he  gl oba l  t our i s m  i ndus t r y. ”  2 – Phocus wr i ght  OUR COM PETI TI ON I S. . . .  Am phi t r i t e  Di gi t a l  | 11 SM ALL 80% + of  oper a t or s  gener a t e  l es s  t han $200, 000 i n annua l  r evenue  1 SLOW  Tech Laggar ds  " Near l y ever y ot her  t r ave l  s ec t or  have  l ever aged t he  i nt e r ne t  t o m oder ni ze . . . Tour s  and ac t i vi t i e s  a r e  a  not abl e  except i on l a r ge l y becaus e  of  gl oba l  f r agm ent a t i on. ”  3 – Ski f t  Res ear ch 1.  2.  3.  Phocus wr i ght  Res ear ch,  "  M ove  t o di gi t a l  ga i ns  m om ent um  i n t our s  and ac t i vi t i e s  s ec t or  ” ,  by Kat hr yn W at s on,  Oc t ober  14,  2022.  ( See  ht t ps :  / / www .  phocus  w i r e . com / m ove  -  t o -  di gi t a l  -  t our s  -  and -  ac t i vi t i e s  -  s ec t or )  Phocus wr i ght  Res ear ch.  K W at s on Oct .  14,  2022.  Ski f t  Res ear ch,  "  Tour s  and Exper i ences :  The  Next  Gr ea t  Unt apped M ar ke t  i n Onl i ne  Tr ave l  ” ,  by Dan Pe l t i e r  and Andr ew She i vachm an ,  Sept em ber  18t h,  2018.  ( See  ht t ps : / / s ki f t . com / 2018/ 09/ 18/ t our s  -  and -  exper i ences  -  t he  -  next  -  gr ea t  -  unt apped -  m ar ke t  -  i n -  onl i ne  -
t r ave l / )

 

 

CLI PBOARD TO THE CLOUD DI SRUPTI ON Am phi t r i t e  Di gi t a l  | 12 Pr ogr am  Dr i ven Exper i ence  Di gi t a l  Sys t em s  &  Pr oces s es  Dat a  -  dr i ven M ar ke t i ng I ndependent  Owner  Oper a t or s  Low/ No Technol ogy Ver t i ca l  I nt egr a t i on Ant i qua t ed Pr oces s es  I ncons i s t ent  Gues t  Exper i ence  Exper i enced Oper a t i ng Team

 

 



Am phi t r i t e  Di gi t a l  | 13 CLI PBOARD TO THE CLOUD EQUALS SM OOTHER SAI LI NG The  HELM  i s  bot h a  bus i nes s  oper a t i ng m ode l  phi l os ophy as  wel l  a s  an onl i ne  and app por t a l .  W e be l i eve  we  br i ng t he  bes t  of  c l as s  di gi t a l  t echnol ogy t o m ar i t i m e  s t andar d oper a t i ng pr oces s es :  Adver t i s i ng and M ar ke t i ng Gues t  Re l a t i ons hi p M anagem ent  Pr ogr am m i ng and t he  Gues t  Exper i ence  Repa i r  and M ai nt enance  Fr ont  and Back Of f i ce  Oper a t i ons

 

 

GROW TH THROUGH SCALE Am phi t r i t e  Di gi t a l  | 14 1.  Ne t  r evenue ,  adj us t ed ne t  i ncom e,  adj us t ed EBI TDA and adj us t ed EBI TDA m ar gi n a r e  s hown on a  non -  GAAP pr o f or m a bas i s  gi vi ng a f f ec t  t o t he  pendi ng acqui s i t i on of  Par adi s e  Gr oup of  Com pani es  and t hi s  of f e r i ng as  i f  t hey occur r ed on J anuar y 1 ,  2023 f or  Q 3 2023 f i nanc i a l  pe r f or m ance  and gi vi ng e f f ec t  on J anuar y 1 ,  2022 f or  t he  FY 22 f i nanc i a l  pe r f or m ance  ;  s ee  Appendi x .  FY 21 f i nanc i a l  pe r f or m ance  as  s hown a r e  Am phi t r i t e  Di gi t a l ’ s  audi t ed FY 21 f i nanc i a l  s t a t em ent s  .  2.  Am phi t r i t e  us es  adj us t ed EBI TDA,  adj us t ed EBI TDA m ar gi n and adj us t ed ne t  i ncom e t o i dent i f y and t a r ge t  oper a t i ona l  r es ul t s  whi ch a r e  benef i c i a l  t o m anagem ent  and i nves t or s  i n eva l ua t i ng oper a t i ona l  e f f ec t i venes s  .  Adj us t ed EBI TDA,  adj us t ed EBI TDA m ar gi n and adj us t ed ne t  i ncom e a r e  s uppl em ent a l  m eas ur es  of  t he  Com pany’ s  per f or m ance  t ha t  a r e  not  r equi r ed by,  or  pr es ent ed i n accor dance  wi t h,  U .  S .  GAAP .  See  appendi x f or  adj us t ed EBI TDA,  adj us t ed
EBI TDA m ar gi n and adj us t  ne t  i ncom e r econc i l i a t i on .  Hi ghl i ght s  1,  2 9 -  m ont h i nt e r i m  t hr ough Sept em ber  30,  2023 •  Ne t  Revenue :  $13. 8M  •  Adj us t ed Net  I ncom e:  $1. 27M  •  Pr of i t  M ar gi n:  9. 2%  •  Adj us t ed EBI TDA:  $4. 35M  •  Adj .  EBI TDA M ar gi n:  31. 5%  FY21,  2. 06 FY22,  17. 16 Q3 2023 ( 9 M ont hs ) ,  13. 8 FY21,  0. 07 FY22,  2. 4 Q3 2023 ( 9 M ont hs ) ,  1. 27 FY21,  0. 3 FY22,  5. 89 Q3 2023 ( 9 M ont hs ) ,  4. 35 4 2 0 8 6 20 18 16 14 12 10 AM DI  Fi nanc i a l  Per f or m ance  i n m i l l i ons  FY21 FY22 Q3 2023 ( 9 M ont hs )  Net  Revenue  Adj us t ed Net  I ncom e Adj us t ed EBI TDA

 

 



GROW TH &  EXPANSI ON STRATEGY OVERVI EW  BUY THEN BUI LD ACQUI SI TI ON GROW TH The  s ec t or  i s  f r agm ent ed.  The  s ec t or  has  s e l f  -  i m pos ed l ow m ar gi ns .  POST ACQUI SI TI ON GROW TH W e be l i eve  a  15%  m ar ke t  s har e  f or  m ar i t i m e  t our s  and ac t i vi t i e s  i n each geogr aphy ent e r ed achi eves  t he  econom i es  of  s ca l e  and oper a t i ona l  e f f i c i ency t o m axi m i ze  pr of i t abi l i t y.  I n each geogr aphy ent e r ed,  we  wi l l  cont i nue  t o us e  our  com pet i t i ve  s t r engt h i n di gi t a l l y enabl ed gues t  acqui s i t i on t o achi eve  t hi s  t a r ge t .  EXPANSI ON PLANS The  com pany has  an ac t i ve  acqui s i t i on pi pe l i ne  and i t  i s  t he  com pany’ s  i nt ent  t o com pl e t e  f ur t her  acqui s i t i ons  i n t he  next  t we l ve  m ont hs .  ORGANI C GROW TH As  new m ar ke t s  a r e  opened e i t he r  or gani ca l l y or  t hr ough acqui s i t i on,  W e be l i eve  t ha t  our  di gi t a l  oper a t i ng m ode l  dr i ves  or gani c  gr owt h.  As  AM DI  es t abl i s hes  pr es ence  i n a  geogr aphi c ,  s e r vi ce  and pr oduc t  l i ne  ext ens i ons  a r e  f ur t her  us ed t o dr i ve  or gani c  gr owt h i nc l udi ng m er chandi s e  and a f f i l i a t e  s a l es .  Am phi t r i t e  Di gi t a l  | 15

 

 

CORPORATE TI M ELI NE The  Com pany has  a  s ucces s f ul  hi s t or y of  acqui s i t i ons .  W e be l i eve  we  have  pr oven our  f oundi ng hypot hes i s  t ha t  we  can acqui r e  m ar ke t  s har e  l eader s  whi ch pr ovi des  a  geogr aphi c  f ounda t i on f or  f ut ur e  or gani c  gr owt h.  The  com pany has  an ac t i ve  acqui s i t i on pi pe l i ne  and i t  i s  t he  com pany’ s  i nt ent  t o com pl e t e  f ur t her  acqui s i t i ons  i n t he  next  t we l ve  m ont hs .  Seas  t he  Day Char t e r s  USVI  Or gani c  Gr owt h SY Pi s ces  W i ndy of  Chi cago LTD Par adi s e  Advent ur es  LLC 2023 Par adi s e  Gr oup of  Com pani es  1 2024 Acqui s i t i on Pi pe l i ne  2022 2019 -  2021 2018 1.  W e ant i c i pa t e  our  acqui s i t i on of  t he  Par adi s e  Gr oup of  Com pani es  ( " PGC”)  i nc l udi ng Par adi s e  Yacht  M anagem ent  wi l l  be  com pl e t ed upon t he  cons um m at i on of  t hi s  of f e r i ng.  Am phi t r i t e  Di gi t a l  | 16

 

 



SAI LI NG AROUND THE W ORLD CURRENT LOCATI ONS ● Ta l l  Shi p W i ndy | Chi cago,  I L ● Par adi s e  Advent ur es  | Panam a Ci t y Beach,  FL ● Seas  The  Day Char t e r s  USVI  &  Par adi s e  Yacht  M anagem ent  1 | US and Br i t i s h Vi r gi n I s l ands  ORGANI C GROW TH BUY AND BUI LD The  com pany has  an ac t i ve  acqui s i t i on pi pe l i ne  and i t  i s  t he  com pany’ s  i nt ent  t o com pl e t e  f ur t her  acqui s i t i ons  i n t he  next  t we l ve  m ont hs .  SERVI CE AND PRODUCT LI NE EXPANSI ON Am phi t r i t e  Di gi t a l  | 17 1.  W e ant i c i pa t e  our  acqui s i t i on of  t he  Par adi s e  Gr oup of  Com pani es  ( " PGC”)  i nc l udi ng Par adi s e  Yacht  M anagem ent  wi l l  be  com pl e t ed upon t he  cons um m at i on of  t hi s  of f e r i ng.
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Ri s k Fac t or s  You s houl d ca r e f ul l y cons i der  t he  r i s ks  and uncer t a i nt i es  des c r i bed be l ow,  t he  " Ri s k Fac t or s ”  s ec t i on of  Am phi t r i t e ’ s  S -  1,  a s  am ended,  f i l ed wi t h t he  SEC on Novem ber  7,  2023,  as  am ended,  ot her  docum ent s  f i l ed by Am phi t r i t e  f r om  t i m e  t o t i m e  wi t h t he  SEC and any r i s k f ac t or s  m ade  ava i l abl e  t o you i n connec t i on wi t h Am phi t r i t e .  •  •  Scot t  St aws ki ,  our  co -  Founder ,  Execut i ve  Cha i r m an and Chi e f  Revenue  Of f i ce r ,  and Hope  St aws ki ,  our  co -  Founder  and Pr es i dent ,  a r e  hus band and wi f e  col l ec t i ve l y hol d appr oxi m at e l y 58. 8%  of  our  Com m on St ock as  of  Sept em ber  30,  2023 and wi l l  col l ec t i ve l y hol d 51. 2%  of  our  Com m on St ock pos t  t hi s  of f e r i ng,  gi vi ng t hem  t he  abi l i t y t o i nf l uence  t he  out com e of  di r ec t or  e l ec t i ons  and ot her  m at t e r s  r equi r i ng W e depend on our  execut i ve  of f i ce r s ,  pa r t i cul a r l y Scot t  and Hope  St aws ki ,  our  co -  Founder ,  Execut i ve  Cha i r m an,  and Chi e f  Revenue  Of f i ce r  and co -  Founder  and Pr es i dent ,  Rob Chappl e ,  our  CEO and ot her  key em pl oyees ,  and
t he  l os s  of  one  or  m or e  of  t hes e  em pl oyees  coul d m at e r i a l l y adver s e l y a f f ec t  our  bus i nes s .  •  Our  Ar t i c l es  of  I ncor por a t i on pr ovi de  t ha t  we  wi l l  i ndem ni f y our  di r ec t or s  and of f i ce r s  t o t he  f ul l es t  ext ent  pe r m i t t ed by l aw.  •  Our  m anagem ent  wi l l  have  br oad di s c r e t i on over  t he  us e  of  t he  pr oceeds  we  r ece i ve  i n t hi s  of f e r i ng and m i ght  not  appl y t he  pr oceeds  i n ways  t ha t  i nc r eas e  t he  va l ue  of  your  i nves t m ent .  •  Fi nanc i a l  I ndus t r y Regul a t or y Aut hor i t y ( " FI NRA”)  s a l es  pr ac t i ce  r equi r em ent s  m ay l i m i t  a  s t ockhol der ’ s  abi l i t y t o buy and s e l l  our  s t ock.  •  Fut ur e  s a l es  of  our  Com m on St ock,  war r ant s ,  or  s ecur i t i e s  conver t i bl e  i nt o our  Com m on St ock m ay depr es s  our  s t ock pr i ce .  •  W e m ay,  i n t he  f ut ur e ,  i s s ue  addi t i ona l  s ecur i t i e s ,  whi ch woul d r educe  i nves t or s ’  pe r cent age  of  owner s hi p and di l ut e  t he  va l ue  of  your  i nves t m ent  i n our  Com m on St ock.  •  No ac t i ve  t r adi ng m ar ke t  f or  our  Com m on St ock cur r ent l y exi s t s ,  and an ac t i ve  t r adi ng m ar ke t  m ay not  deve l op or  be  s us t a i ned

f ol l owi ng t hi s  of f e r i ng.  •  The  pr i ces  of  our  s ecur i t i e s  m ay be  vol a t i l e ,  whi ch coul d s ubj ec t  us  t o s ecur i t i e s  c l as s  ac t i on l i t i ga t i on and pr event  you f r om  be i ng abl e  t o s e l l  your  s har es  a t  or  above  t he  of f e r i ng pr i ce .  •  I f  you pur chas e  s har es  i n t hi s  of f e r i ng,  you wi l l  s uf f e r  i m m edi a t e  di l ut i on of  your  i nves t m ent .  •  W e have  not  and do not  expec t  t o dec l a r e  any cas h di vi dends  t o our  s t ockhol der s  i n t he  f or es eeabl e  f ut ur e .  •  Once  l i s t ed on Nas daq,  our  f a i l ur e  t o m ee t  t he  cont i nued l i s t i ng r equi r em ent s  of  Nas daq coul d r es ul t  i n a  de l i s t i ng of  our  Com m on St ock.  •  An ac t i ve ,  l i qui d and or der l y t r adi ng m ar ke t  f or  our  Com m on St ock m ay not  deve l op,  t he  pr i ce  of  our  s t ock m ay be  vol a t i l e ,  and you coul d l os e  a l l  or  pa r t  of  your  i nves t m ent .  •  W e a r e  an " em er gi ng gr owt h com pany, ”  and we  cannot  be  ce r t a i n i f  t he  r educed r epor t i ng and di s c l os ur e  r equi r em ent s  appl i cabl e  t o em er gi ng gr owt h com pani es  wi l l  m ake  our  Com m on St ock l es s  a t t r ac t i ve  t o i nves t or s .  •  I f  we  a r e  unabl e  t o
es t abl i s h appr opr i a t e  i nt e r na l  f i nanc i a l  r epor t i ng cont r ol s  and pr ocedur es ,  i t  coul d caus e  us  t o f a i l  t o m ee t  our  r epor t i ng obl i ga t i ons ,  r es ul t i ng i n t he  r es t a t em ent  of  our  f i nanc i a l  s t a t em ent s ,  ha r m  our  oper a t i ng r es ul t s ,  s ubj ec t  us  t o r egul a t or y s c r ut i ny and s anc t i on,  caus e  i nves t or s  t o l os e  conf i dence  i n our  r epor t ed f i nanc i a l  i nf or m at i on and have  a  nega t i ve  e f f ec t  on t he  m ar ke t  pr i ce  f or  s har es  of  our  Com m on St ock.  •  W e wi l l  i ncur  i nc r eas ed cos t s  and dem ands  upon m anagem ent  as  a  r es ul t  of  com pl yi ng wi t h t he  l aws  and r egul a t i ons  a f f ec t i ng publ i c  com pani es ,  whi ch coul d adver s e l y a f f ec t  our  oper a t i ng r es ul t s .  •  The  f i nanc i a l  and oper a t i ona l  pr oj ec t i ons  t ha t  we  m ay m ake  f r om  t i m e  t o t i m e  a r e  s ubj ec t  t o i nher ent  r i s ks .  •  I f  s ecur i t i e s  or  i ndus t r y ana l ys t s  do not  publ i s h r es ear ch or  publ i s h unf avor abl e  or  i naccur a t e  r es ear ch about  our  bus i nes s ,  t he  m ar ke t  pr i ce  and t r adi ng vol um e of  our  Com m on St ock coul d dec l i ne .  •  I ns t ances  of  f oodbor ne  i l l nes s  and out br eaks  of

di s eas e ,  a s  wel l  a s  nega t i ve  publ i c i t y r e l a t i ng t he r e t o,  coul d r es ul t  i n r educed dem and f or  our  m enu of f e r i ngs  and nega t i ve l y i m pac t  our  bus i nes s .  •  W e m ay not  be  abl e  t o achi eve  our  f i nanc i a l  and c l i m at e  -  r e l a t ed per f or m ance  goa l s .  •  The  pot ent i a l  unava i l abi l i t y of  i ns ur ance  cover age ,  an i nabi l i t y t o obt a i n i ns ur ance  cover age  a t  com m er c i a l l y r eas onabl e  r a t es  or  our  f a i l ur e  t o have  cover age  i n s uf f i c i ent  am ount s  t o cover  our  i ncur r ed l os s es  m ay adver s e l y a f f ec t  our  f i nanc i a l  condi t i on or  r es ul t s  of  oper a t i ons .  •  Li t i ga t i on,  enf or cem ent  ac t i ons ,  f i nes  or  pena l t i es  coul d adver s e l y i m pac t  our  f i nanc i a l  condi t i on or  r es ul t s  of  oper a t i ons  and/ or  dam age  our  r eput a t i on.  Am phi t r i t e  Di gi t a l  | 21

 

 

Adj us t ed EBI TDA,  Adj us t ed EBI TDA M ar gi n and Adj us t ed Net  I ncom e Reconc i l i a t i on Q3 2023 Pr o For m a SEC S -  1 Ref e r ence  SEC S -  1 Tr ans ac t i on Adj us t m ent s  Com bi ned PGC Act ua l  AM DI  Act ua l  13, 798, 594 13, 798, 594 6, 805, 228 6, 993, 366 Revenue ,  Ne t  9, 272, 635 9, 272, 635 5, 084, 889 4, 187, 746 Cos t  of  Revenue  4, 525, 959 4, 525, 959 1, 720, 339 2, 805, 620 Gr os s  Pr of i t  7, 174, 145 7, 174, 145 1, 665, 722 5, 508, 423 Oper a t i ng Cos t s  ( 62, 797)  I  1, 553, 065 ( 1, 615, 862)  23, 585 ( 1, 639, 447)  Ot her  I ncom e ( expens e)  ( 2, 710, 983)  ( 4, 264, 048)  78, 202 ( 4, 342, 250)  Net  I ncom e ( Los s )  M anagem ent  Adj us t m ent s  ( 1) , ( 2) , ( 3) , ( 4)  5, 222, 758 Syner gi es  ( 5) , ( 6)  ( 709, 127)  Di s  -  s yner gi es  3, 976, 439 ( 7)  ( 537, 192)  Tax e f f ec t  1, 265, 456 Adj us t ed Net  I ncom e Add -  Back 85, 253 I nt e r es t  537, 192 Tax 742, 392 Depr ec i a t i on 3, 085, 081 1, 720, 244 Non -  cas h s t ock com pens a t i on 4, 350, 537 Adj us t ed EBI TDA 31. 5%  Am phi t r i t e  Di gi t a  Adj us t ed EBI TDA M ar gi n l  | 22

 

 



Adj us t ed EBI TDA,  Adj us t ed EBI TDA M ar gi n and Adj us t ed Net  I ncom e Reconc i l i a t i on Q3 2023 -  Not es  Account  and m anagem ent  adj us t m ent s  t o pr o f or m a f i nanc i a l  s t a t em ent s  f or  t he  f i nanc i a l  pe r i od endi ng Sept em ber  30,  2023 a r e  f ound on Am phi t r i t e  Di gi t a l ’ s  f or m  S -  1 s ec t i on "  UNAUDI TED PRO FORM A CONSOLI DATED FI NANCI AL I NFORM ATI ON ”  Tr ans ac t i on Adj us t m ent s ,  Page  71 Not e  I .  I nt e r es t  expens e .  Tr ans ac t i on account i ng adj us t m ent s  f or  i nt e r es t  expens e  r epr es ent  a  decr eas e  of  $1, 553, 065 f or  t he  ni ne  m ont hs  ended Sept em ber  30t h,  2023 and a  decr eas e  of  $76, 303 f or  t he  f i s ca l  year  ended Decem ber  31,  2022.  Thi s  r e f l ec t s  t he  e l i m i na t i on of  Not es  Payabl e  i nt e r es t  expens e  f or  t he  PA acqui s i t i on.  M anagem ent  Adj us t m ent s ,  Page  74 ( 1)  Repr es ent s  pr i m ar i l y cos t  of  r evenue  expens es  r e l a t ed t o capt a i n and c r ew l abor .  For  t he  ni ne  m ont hs  ended Sept em ber  30,  2023,  r e f l ec t s  a  decr eas e  of  $2, 083, 676 r es pec t i ve l y i n cos t  of  r evenue  t hr ough e l i m i na t i on of  one  -  t i m e  t r a i ni ng and i nt egr a t i on
expens e  f or  capt a i ns  and c r ew as s oc i a t ed wi t h t he  acqui s i t i ons .  M anagem ent  has  a l s o f ac t or ed i n an e f f i c i ency t ha t  wi l l  be  achi eved wi t h an i nc r eas ed ut i l i za t i on of  f ul l  -  t i m e  capt a i ns  and c r ew over  f r ee l ance  l abor  as  econom y of  s ca l e  i s  achi eved.  Thes e  acqui s i t i on t r ans ac t i on expens es  a r e  not  expec t ed t o a f f ec t  t he  Com bi ned Com pany’ s  i ncom e s t a t em ent  beyond 18 m ont hs  a f t e r  t he  acqui s i t i on da t e .  ( 2)  Repr es ent s  pr i m ar i l y gener a l  and adm i ni s t r a t i ve  expens es .  For  t he  ni ne  m ont hs  ended Sept em ber  30,  2023,  r e f l ec t s  a  m anagem ent  adj us t m ent  t o r em ove  es t i m at ed non -  r ecur r i ng expens es  r e l a t ed t o t he  acqui s i t i ons  and t hi s  of f e r i ng of  $897, 447.  Thes e  addi t i ona l  acqui s i t i on expens es  i nc l ude  l ega l  and pr of es s i ona l  f ees ,  l eas e  and r ent  and gener a l  of f i ce  expens e  r educ t i on.  Thes e  acqui s i t i on expens es  a r e  not  expec t ed t o a f f ec t  t he  Com bi ned Com pany’ s  i ncom e s t a t em ent  beyond 18 m ont hs  a f t e r  t he  acqui s i t i on da t e .  ( 3)  Repr es ent s  pr i m ar i l y com pens a t i on expens es  i nc l udi ng s t ock

-  bas ed com pens a t i on expens e .  For  t he  ni ne  m ont hs  ended Sept em ber  30,  2023,  r e f l ec t s  an adj us t m ent  t o r em ove  ac t ua l  r edundant  and non -  r ecur r i ng com pens a t i on expens es  r e l a t ed t o t he  acqui s i t i ons  of  $1, 721, 911.  M anagem ent  has  not  i nc l uded any wor k e f f i c i ency t ha t  m ay be  s een wi t h each acqui s i t i on.  M anagem ent  has  onl y adj us t ed f or  docum ent ed and ver i f i abl e  l abor  expens es  t ha t  woul d be  r edundant  wi t h each acqui s i t i on.  Thes e  acqui s i t i on t r ans ac t i on cos t s  a r e  not  expec t ed t o a f f ec t  t he  Com bi ned Com pany’ s  i ncom e s t a t em ent  beyond 12 m ont hs  a f t e r  t he  acqui s i t i on da t e .  ( 4)  Repr es ent s  pr i m ar i l y s e l l i ng and m ar ke t i ng and adver t i s i ng expens es .  For  t he  ni ne  m ont hs  ended Sept em ber  30,  2023,  r e f l ec t s  an adj us t m ent  t o e l i m i na t e  $319, 724 es t i m at ed non -  r ecur r i ng expens es  r e l a t ed t o t he  i nt egr a t i on of  t he  acqui s i t i ons  i nt o t he  Com pany’ s  di gi t a l  m ar ke t i ng and adver t i s i ng pl a t f or m  and oper a t i ng pr oces s es .  Thes e  i nt egr a t i on r e l a t ed expens es  a r e  not  expec t ed t o a f f ec t  t he
Com bi ned Com pany’ s  i ncom e s t a t em ent  beyond 18 m ont hs  a f t e r  t he  com pl e t i on of  each acqui s i t i on.  Thi s  m anagem ent  adj us t m ent  r e f l ec t s  an addi t i ona l  $200, 000 of  e f f i c i ency s avi ngs  i n adver t i s i ng and m ar ke t i ng m edi a  s pend s pec i f i c  t o t he  PGC acqui s i t i on and i t s  over l ap wi t h t he  exi s t i ng Seas  t he  Day USVI  bus i nes s  uni t  adver t i s i ng and m ar ke t i ng pr ogr am s .  Thi s  m ar ke t i ng and adver t i s i ng e f f i c i ency r e l a t ed expens es  a r e  not  expec t ed t o a f f ec t  t he  Com bi ned Com pany’ s  i ncom e s t a t em ent  beyond 18 m ont hs  a f t e r  t he  com pl e t i on of  each acqui s i t i on.  ( 5)  Repr es ent s  $325, 000 of  execut i ve  per s onne l  expens e  i nc l udi ng s t ock -  bas ed com pens a t i on expens e  f or  addi t i ona l  m anagem ent  neces s a r y f or  f i nance  and account i ng and i nves t or  r e l a t i ons  over s i ght .  ( 6)  The  " cor por a t e  s uppor t  f unc t i ons  non -  pe r s onne l  -  bas ed”  adj us t m ent s  pr es ent ed i n t he  t abl es  above  r epr es ent  cos t s  AM DI  expec t s  t o i ncur  as  a  publ i c  com pany i n connec t i on wi t h ce r t a i n of  i t s  cor por a t e  f unc t i ons .  Thi s  $384, 127 of

es t i m at ed i nc r em ent a l  expens e  i s  as s oc i a t ed wi t h out s i de  s e r vi ces ,  l ega l ,  m ar ke t i ng,  and i nves t or  r e l a t i ons  f ees  and wer e  de t e r m i ned by es t i m at i ng t hi r d -  pa r t y s pend i n each f unc t i on.  ( 7)  The  t ax e f f ec t  of  t he  m anagem ent  adj us t m ent s  not ed i n t he  t abl e  above  has  been de t e r m i ned by appl yi ng t he  r es pec t i ve  s t a t ut or y t ax r a t es  t o t he  a f or em ent i oned adj us t m ent s  i n t he  t ax j ur i s di c t i on of  our  cur r ent  oper a t i ng uni t s  and t he  acqui s i t i ons .  Am phi t r i t e  Di gi t a l  | 23

 

 

Adj us t ed EBI TDA,  Adj us t ed EBI TDA M ar gi n and Adj us t ed Net  I ncom e Reconc i l i a t i on FY22 Pr o For m a SEC S -  1 Ref e r ence  SEC S -  1 Tr ans ac t i on Adj us t m ent s  Com bi ned PA Act ua l  PGC Act ua l  AM DI  Act ua l  17, 159, 436 17, 159, 436 2, 038, 013 10, 529, 733 4, 591, 690 Revenue ,  Ne t  13, 394, 526 13, 394, 526 1, 328, 195 8, 274, 975 3, 791, 356 Cos t  of  Revenue  3, 764, 910 3, 764, 910 709, 818 2, 274, 975 800, 334 Gr os s  Pr of i t  367, 408 K 202, 640 6, 370, 772 742, 221 2, 233, 331 3, 395, 220 Oper a t i ng Cos t s  ( 96, 079)  76, 303 ( 172, 382)  177, 316 66, 117 ( 415, 815)  Ot her  I ncom e ( expens e)  ( 2, 904, 581)  ( 126, 337)  ( 2, 778, 244)  144, 913 87, 544 ( 3, 010, 701)  Net  I ncom e ( Los s )  M anagem ent  Adj us t m ent s  6, 939, 906 Syner gi es  ( 928, 665)  Di s  -  s yner gi es  5, 306, 902 ( 704, 339)  Tax e f f ec t  2, 402, 231 Adj us t ed Net  I ncom e Add -  Back 195, 948 I nt e r es t  704, 339 Tax 732, 936 Depr ec i a t i on 1, 654, 546 Non -  cas h s t ock 3, 287, 769 com pens a t i on 5, 690, 000 Adj us t ed EBI TDA 33. 2%  Adj us t ed EBI TDA M ar gi n Am phi t r i t e  Di gi t a l  | 24

 

 



Adj us t ed EBI TDA,  Adj us t ed EBI TDA M ar gi n and Adj us t ed Net  I ncom e Reconc i l i a t i on FY22 -  Not es  Account  and m anagem ent  adj us t m ent s  t o pr o f or m a f i nanc i a l  s t a t em ent s  f or  t he  f i nanc i a l  pe r i od endi ng Decem ber  31,  2022 a r e  f ound on Am phi t r i t e  Di gi t a l ’ s  f or m  S -  1 s ec t i on "  UNAUDI TED PRO FORM A CONSOLI DATED FI NANCI AL I NFORM ATI ON ”  Tr ans ac t i on Adj us t m ent s ,  Page  71 Not e  I .  I nt e r es t  expens e .  Tr ans ac t i on account i ng adj us t m ent s  f or  i nt e r es t  expens e  r epr es ent  a  decr eas e  of  $1, 553, 065 f or  t he  ni ne  m ont hs  ended Sept em ber  30t h,  2023 and a  decr eas e  of  $76, 303 f or  t he  f i s ca l  year  ended Decem ber  31,  2022.  Thi s  r e f l ec t s  t he  e l i m i na t i on of  Not es  Payabl e  i nt e r es t  expens e  f or  t he  PA acqui s i t i on.  M anagem ent  Adj us t m ent s ,  Page  76 ( 1)  Repr es ent s  pr i m ar i l y cos t  of  r evenue  expens es  r e l a t ed t o capt a i n and c r ew l abor .  For  t he  year  ended Decem ber  31,  2022,  r e f l ec t s  a  decr eas e  of  $3, 884, 841 r es pec t i ve l y i n cos t  of  r evenue  i m pr ovem ent s .  $526, 899 of  t hi s  i m pr ovem ent  i s  t hr ough e l i m i na t i on of  one
-  t i m e  t r a i ni ng and i nt egr a t i on expens e  f or  capt a i ns  and c r ew as s oc i a t ed wi t h t he  acqui s i t i ons .  Addi t i ona l l y,  m anagem ent  has  a l s o f ac t or ed i n a  19. 1%  i m pr ovem ent  i n f ul l  -  t i m e  capt a i n and c r ew ut i l i za t i on t hr ough t he  s yner gi es  wi t h t he  PGC acqui s i t i on and t he  exi s t i ng Seas  t he  Day USVI  bus i nes s  uni t  r es ul t i ng wi t h an es t i m at ed expens e  s avi ngs  of  $3, 357, 942.  Thi s  wi l l  be  achi eved wi t h an i nc r eas ed ut i l i za t i on of  f ul l  -  t i m e  capt a i ns  and c r ew over  f r ee l ance  l abor  as  econom y of  s ca l e  i s  achi eved.  Thes e  acqui s i t i on t r ans ac t i on expens es  a r e  not  expec t ed t o a f f ec t  t he  Com bi ned Com pany’ s  i ncom e s t a t em ent  beyond 18 m ont hs  a f t e r  t he  acqui s i t i on da t e .  ( 2)  Repr es ent s  pr i m ar i l y gener a l  and adm i ni s t r a t i ve  expens es .  For  t he  year  ended Decem ber  31,  2022,  r e f l ec t s  a  m anagem ent  adj us t m ent  t o r em ove  es t i m at ed non -  r ecur r i ng expens es  r e l a t ed t o t he  acqui s i t i ons  and t hi s  of f e r i ng of  $917, 445.  Thes e  addi t i ona l  acqui s i t i on expens es  i nc l ude  l ega l  and pr of es s i ona l  f ees ,  l eas e  and r ent
and gener a l  of f i ce  expens e  r educ t i on.  Thes e  acqui s i t i on expens es  a r e  not  expec t ed t o a f f ec t  t he  Com bi ned Com pany’ s  i ncom e s t a t em ent  beyond 18 m ont hs  a f t e r  t he  acqui s i t i on da t e .  ( 3)  Repr es ent s  pr i m ar i l y com pens a t i on expens es  i nc l udi ng s t ock -  bas ed com pens a t i on expens e .  For  t he  year  ended Decem ber  31,  2022,  r e f l ec t s  an adj us t m ent  t o r em ove  ac t ua l  r edundant  and non -  r ecur r i ng com pens a t i on expens es  r e l a t ed t o t he  acqui s i t i ons  of  $1, 549, 322.  M anagem ent  has  not  i nc l uded any wor k e f f i c i ency t ha t  m ay be  s een wi t h each acqui s i t i on.  M anagem ent  has  onl y adj us t ed f or  docum ent ed and ver i f i abl e  l abor  expens es  t ha t  woul d be  r edundant  wi t h each acqui s i t i on.  Thes e  acqui s i t i on t r ans ac t i on cos t s  a r e  not  expec t ed t o a f f ec t  t he  Com bi ned Com pany’ s  i ncom e s t a t em ent  beyond 18 m ont hs  a f t e r  t he  acqui s i t i on da t e .  ( 4)  Repr es ent s  pr i m ar i l y s e l l i ng and m ar ke t i ng and adver t i s i ng expens es .  For  t he  year  ended Decem ber  31,  2022,  r e f l ec t s  an adj us t m ent  t o e l i m i na t e  $338, 298 es t i m at ed non -

r ecur r i ng expens es  r e l a t ed t o t he  i nt egr a t i on of  t he  acqui s i t i ons  i nt o t he  Com pany’ s  di gi t a l  m ar ke t i ng and adver t i s i ng pl a t f or m  and oper a t i ng pr oces s es .  Thes e  i nt egr a t i on r e l a t ed expens es  a r e  not  expec t ed t o a f f ec t  t he  Com bi ned Com pany’ s  i ncom e s t a t em ent  beyond 18 m ont hs  a f t e r  t he  com pl e t i on of  each acqui s i t i on.  Thi s  m anagem ent  adj us t m ent  r e f l ec t s  an addi t i ona l  $250, 000 of  e f f i c i ency s avi ngs  i n adver t i s i ng and m ar ke t i ng m edi a  s pend s pec i f i c  t o t he  PGC acqui s i t i on and i t s  over l ap wi t h t he  exi s t i ng Seas  t he  Day USVI  bus i nes s  uni t  adver t i s i ng and m ar ke t i ng pr ogr am s .  Thi s  m ar ke t i ng and adver t i s i ng e f f i c i ency r e l a t ed expens es  a r e  not  expec t ed t o a f f ec t  t he  Com bi ned Com pany’ s  i ncom e s t a t em ent  beyond 18 m ont hs  a f t e r  t he  com pl e t i on of  each acqui s i t i on.  ( 5)  Repr es ent s  $430, 300 of  execut i ve  per s onne l  expens e  i nc l udi ng s t ock -  bas ed com pens a t i on expens e  f or  addi t i ona l  m anagem ent  neces s a r y f or  f i nance  and account i ng and i nves t or  r e l a t i ons  over s i ght .  ( 6)  The  " cor por a t e
s uppor t  f unc t i ons  non -  pe r s onne l  -  bas ed”  adj us t m ent s  pr es ent ed i n t he  t abl es  above  r epr es ent  cos t s  AM DI  expec t s  t o i ncur  as  a  publ i c  com pany i n connec t i on wi t h ce r t a i n of  i t s  cor por a t e  f unc t i ons .  Thi s  $384, 127 of  es t i m at ed i nc r em ent a l  expens e  i s  as s oc i a t ed wi t h out s i de  s e r vi ces ,  l ega l ,  m ar ke t i ng,  and i nves t or  r e l a t i ons  f ees  and wer e  de t e r m i ned by es t i m at i ng t hi r d -  pa r t y s pend i n each f unc t i on.  ( 7)  The  t ax e f f ec t  of  t he  m anagem ent  adj us t m ent s  not ed i n t he  t abl e  above  has  been de t e r m i ned by appl yi ng t he  r es pec t i ve  s t a t ut or y t ax r a t es  t o t he  a f or em ent i oned adj us t m ent s  i n t he  t ax j ur i s di c t i on of  our  cur r ent  oper a t i ng uni t s  and t he  acqui s i t i ons .  Am phi t r i t e  Di gi t a l  | 25

 

 

Adj us t ed EBI TDA,  Adj us t ed EBI TDA M ar gi n and Adj us t ed Net  I ncom e Reconc i l i a t i on FY21 Pr o For m a SEC S -  1 Ref e r ence  SEC S -  1 Tr ans ac t i on Adj us t m ent s  AM DI  Act ua l  2, 059, 001 2, 059, 001 Revenue ,  Ne t  1, 633, 373 1, 633, 373 Cos t  of  Revenue  425, 628 425, 628 Gr os s  Pr of i t  324, 727 324, 727 Oper a t i ng Cos t s  ( 28, 277)  ( 28, 277)  Ot her  I ncom e ( expens e)  72, 624 72, 624 Net  I ncom e ( Los s )  -  M anagem ent  Adj us t m ent s  Syner gi es  Di s  -  s yner gi es  Tax e f f ec t  72, 624 Adj us t ed Net  I ncom e Add -  Back 44, 555 1 230, 448 2 I nt e r es t  Tax Depr ec i a t i on Non -  cas h s t ock com pens a t i on 275, 003 347, 627 Adj us t ed EBI TDA 16. 9%  Adj us t ed EBI TDA M ar gi n Am phi t r i t e  Di gi t a l  | 26

 

 



Adj us t ed EBI TDA,  Adj us t ed EBI TDA M ar gi n and Adj us t ed Net  I ncom e Reconc i l i a t i on FY21 -  Not es  Account  and m anagem ent  adj us t m ent s  t o pr o f or m a f i nanc i a l  s t a t em ent s  f or  t he  f i nanc i a l  pe r i od endi ng Decem ber  31,  2021 a r e  f ound on Am phi t r i t e  Di gi t a l ’ s  f or m  S -  1 s ec t i on "  M ANAGEM ENT’ S DI SCUSSI ON AND ANALYSI S OF FI NANCI AL CONDI TI ON AND RESULTS OF OPERATI ONS -  Non -  GAAP Fi nanc i a l  M eas ur es ” ,  page  95.  Not es :  ( 1)  $44, 555 i n i nt e r es t  expens e ,  ( 2)  $230, 448 i n non -  cas h depr ec i a t i on expens e ,  Am phi t r i t e  Di gi t a l  | 27

 




